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SUBJECT TO COMPLETION
PRELIMINARY PROSPECTUS DATED OCTOBER 20, 2021

PROSPECTUS

10,000,000 Shares
AirSculpt Technologies, Inc.

Common Stock
This is the initial public offering of shares of common stock of AirSculpt Technologies, Inc. We are offering
1,562,500 shares of common stock. The selling stockholders identified in this prospectus are offering
8,437,500 shares of our common stock. We will not receive any proceeds from the sale of shares of our
common stock by the selling stockholders.
Prior to this offering, there has been no public market for our common stock. The initial public offering price
per share of our common stock is expected to be between $15.00 and $17.00. We have applied to list our
common stock on the NASDAQ Global Market under the symbol “AIRS.”
Unless otherwise indicated or the context otherwise requires, references in this prospectus to the “Company,”
“Elite Body Sculpture,” “we,” “us” and “our” refer to, (i) EBS Intermediate Parent LLC and its consolidated
subsidiaries and the Professional Associations (as defined hereinafter) immediately prior to the
Reorganization (as defined hereinafter) and the consummation of this offering and (ii) AirSculpt
Technologies, Inc. and its consolidated subsidiaries, including EBS Intermediate Parent LLC, and the
Professional Associations immediately following the Reorganization and the consummation of this offering.
We are an “emerging growth company” as that term is used in the Jumpstart Our Business Startups Act of
2012 and, as such, may elect to comply with certain reduced public company reporting requirements. See the
section entitled “Prospectus Summary—Implications of Being an Emerging Growth Company” in this
prospectus.
Investing in our common stock involves a high degree of risk. Before buying any shares,
you should carefully read the discussion of the material risks of investing in our common
stock under the heading “Risk Factors” beginning on page 15 of this prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed on the adequacy or accuracy of this prospectus. Any representation to
the contrary is a criminal offense.

Per share Total
Initial public offering price $       $       
Underwriting discounts and commissions $ $
Proceeds, before expenses, to us $ $
Proceeds, before expenses, to the selling stockholders $ $

See “Underwriting” beginning on page 125 of this prospectus for additional information regarding the compensation payable to
the underwriters. We have agreed to pay all underwriting discounts and commissions applicable to the sale of the common stock
of the selling stockholders incurred in connection with such sale.

The underwriters have an option to purchase up to 1,500,000 additional shares of common stock from certain of
the selling stockholders at the initial public offering price, less the underwriting discounts and commissions. The
underwriters can exercise this option at any time and from time to time within 30 days from the date of this
prospectus.
At our request, the underwriters have reserved up to 500,000 shares of common stock, or up to 5% of the shares
offered hereby, for sale at the initial public offering price through a directed share program to certain individuals
associated with us and our Sponsor (as defined hereinafter), including our directors. See the section titled
“Underwriting.”
Delivery of the shares of our common stock will be made on or about            , 2021.

Morgan Stanley Piper Sandler SVB Leerink
First Liberties Financial Raymond James
The date of this Prospectus is                 , 2021.
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You should rely only on the information contained in this prospectus or in any free writing prospectus we
may authorize to be delivered or made available to you. We have not, the selling stockholders have not, and
the underwriters have not, authorized anyone to provide you with different information. If anyone provides
you with different or inconsistent information, you should not rely on it. We and the selling stockholders are
offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and
sales are permitted. The information in this prospectus is accurate only as of the date of this prospectus,
regardless of the time of delivery of this prospectus or any sale of shares of our common stock.

For investors outside the United States: We have not, the selling stockholders have not, and the underwriters
have not, done anything that would permit this offering or possession or distribution of this prospectus in
any jurisdiction where action for that purpose is required, other than in the United States. Persons outside
the United States who come into possession of this prospectus must inform themselves about, and observe
any restrictions relating to, the offering of the shares of common stock and the distribution of this
prospectus outside the United States.

Market and Other Industry Data

Unless otherwise indicated, market data and certain industry forecasts used throughout this prospectus were
obtained from various sources, including internal surveys, market research, consultant surveys, publicly
available information and industry publications and surveys. Industry surveys, publications, consultant
surveys and forecasts generally state that the information contained therein has been obtained from sources
believed to be reliable. Such data and industry forecasts involve a number of assumptions and limitations
and they are necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including
those described in the sections entitled “Risk Factors” and “Cautionary Note Regarding Forward-Looking
Statements” and elsewhere in this prospectus. These and other factors could cause results to differ
materially from those expressed in these publications and reports.

Trademarks and Other Intellectual Property Rights

We own or have rights to trademarks or trade names that we use in connection with the operation of our
business, including our corporate names, tag-lines, logos and website names. In addition, we own or have
the rights to patents, copyrights, trade secrets and other proprietary rights that protect our service offerings.
Solely for convenience, some of the copyrights, trade names and trademarks referred to in this prospectus
are listed without their ,  and ™ symbols, but we will assert, to the fullest extent under applicable law,
our rights to our copyrights, trade names and trademarks.
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Financial Statement Presentation

Our business is currently conducted through EBS Intermediate Parent LLC, its subsidiaries and the
professional associations (each, a “Professional Association,” and collectively, the “Professional
Associations”) owned by the surgeons that operate centers. EBS Parent LLC is the sole owner of the equity
interests of EBS Intermediate Parent LLC and has no other material assets. Immediately prior to the
consummation of this offering, AirSculpt Technologies, Inc., a Delaware corporation, will become the direct
parent and sole member of EBS Intermediate Parent LLC. We refer to the existing equity owners of EBS
Parent LLC as the “Existing Owners.” We refer to this capital structure modification, as further described
below, as the “Reorganization.”

In the Reorganization, all of the equity interests of EBS Intermediate Parent LLC held by EBS Parent LLC
will be contributed to AirSculpt Technologies, Inc. in exchange for a certain number of shares of common
stock of AirSculpt Technologies, Inc. As a result, all of the equity interests of EBS Intermediate Parent LLC
will be held by AirSculpt Technologies, Inc.

Immediately following the consummation of this offering, after giving effect to the Reorganization,
AirSculpt Technologies, Inc. will be a holding company, and its sole material asset will be an equity interest
in EBS Intermediate Parent LLC. As the sole managing member of EBS Intermediate Parent LLC, AirSculpt
Technologies, Inc. will operate and control all of the business and affairs of EBS Intermediate Parent LLC
and, through EBS Intermediate Parent LLC and its subsidiaries, conduct our business.

Except as disclosed in the prospectus, the consolidated financial statements and selected historical
consolidated financial data and other financial information included in this registration statement are those
of EBS Intermediate Parent LLC, its subsidiaries and the Professional Associations and do not give effect to
the Reorganization.
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PROSPECTUS SUMMARY

The following summary highlights information appearing elsewhere in this prospectus. This summary does
not contain all of the information you should consider before investing in our common stock. You should
read this entire prospectus carefully, and in particular, the sections entitled “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our
consolidated financial statements and the notes relating to those statements included elsewhere in this
prospectus. Some of the statements in this prospectus constitute forward-looking statements. See the section
entitled “Cautionary Note Regarding Forward-Looking Statements.”

Our Company

We are an experienced, fast-growing national provider of body contouring procedures delivering a premium
consumer experience. At Elite Body Sculpture, we provide custom body contouring using our proprietary
AirSculpt  method that removes unwanted fat in a minimally invasive procedure, producing dramatic
results. It is our mission to generate the best results for our patients.

We believe our treatment results and elite patient experience have positioned Elite Body Sculpture as a
preferred body contouring brand. We performed over 5,800 body contouring procedures in 2020. Our
proprietary and patented AirSculpt  method is minimally invasive because it requires no needle, no scalpel,
no stitches and no general anesthesia to achieve transformational change that appears both natural and
smooth. Our patients are guided by surgeons and patient care consultants through every step of the
experience. Our patients are awake and can converse with their surgeon or listen to music during their
procedure and often resume normal activity the next day.

We have a broad offering of fat removal procedures across treatment areas. We also offer innovative fat
transfer procedures that use the patient’s own fat cells to enhance the breasts, buttocks, hips or other areas
and do not require silicone or foreign materials to be implanted. Our innovative body contouring procedures
include the Power BBL™, a Brazilian butt lift procedure, the Up a Cup™, a breast enhancement procedure,
and the Hip Flip , an hourglass contouring procedure. Our motivation to provide the best body contouring
outcomes for our patients fuels our innovation.

Our treatment results—highlighted by a vast gallery of “before and after” photos across gender, body shape
and treatment areas—are a powerful tool to build our brand through digital marketing including on our
website and social media accounts. We also leverage AirSculpt  TV, which takes viewers into procedure
rooms to watch our surgeons use AirSculpt  body contouring procedure to achieve dramatic results and hear
patient testimonials. We utilize celebrity and influencer endorsements, as well as word-of-mouth referrals,
to drive new patient acquisition.

We deliver our body contouring procedures through a growing, nationwide footprint of 16 centers across
13 states as of October 5, 2021. Our centers, located in metropolitan and suburban areas, offer a premium
patient experience and luxurious, spa-like atmosphere. Due to restrictions on the corporate practice of
medicine in many states, the Professional Associations, which are separate legal entities owned by licensed
surgeons, are responsible for all clinical aspects of the medical operations that take place in our centers,
including contracting with the surgeons who perform procedures on patients at our centers.

We are a holding company and all of our operations are conducted through the Professional Associations
and our wholly-owned subsidiaries, which own and operate the non-clinical assets and provide Management
Services (as defined hereinafter) to the Professional Associations through long-term management services
agreements (the “MSAs”). The value proposition provided by our services results in exceptional unit-level
economics, which in turn helps to support predictable and recurring revenue and attractive cash flow.
Additionally, we require 100% private pay upfront and face no reimbursement risk.

Under the stewardship of our founder and CEO, Dr. Aaron Rollins, our non-executive chairman, Adam
Feinstein, and the other management team members, we have built a results-driven culture. For the year
ended December 31, 2020, we generated approximately $63 million of revenue compared to $41 million for
the year ended December 31, 2019, which represents approximately 52% growth. Additionally, we have
invested in our social media and marketing capabilities to drive our brand awareness and increase consumer
acceptance for
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our procedures. We believe we have significant opportunity to further grow our brand awareness, open new
centers in the United States and internationally, and drive sales in our existing centers.

Our Growing Market Opportunity

Our Market Opportunity

We operate within the large and growing market for body fat reduction procedures. Our market includes
both surgical procedures, such as liposuction and abdominoplasty procedures, as well as non-surgical
procedures such as cryolipolysis, ultrasound, laser lipolysis and other non-surgical body fat reduction
procedures. The global market for body fat reduction procedures was estimated to be $9.8 billion in 2020 by
Global Market Insights. The North American market for body fat reduction procedures was estimated to be
$2.6 billion in 2020, growing at approximately a 6.5% compound annual growth rate (“CAGR”) since 2015
and expected to grow at a 9.8% CAGR through 2026, according to Global Market Insights. The North
American market for non-surgical body fat reduction procedures was estimated to be $434 million in 2020,
growing at approximately a 13.5% CAGR since 2015 and expected to grow at a 16.6% CAGR through
2026, according to Global Market Insights.

Our Growth Drivers

The market for surgical aesthetic procedures is growing, fueled by favorable trends including:

Self-Image Awareness: increased consumer awareness and focus on beauty consciousness driven by
social media and prioritization of healthy lifestyles;

Social Acceptance: consumers have embraced cosmetic treatment and reduced the social stigma,
especially through the proliferation of shared patient photos on social media;

Improved Safety and Recovery Profile: advances in technology have led to reduced recovery times and
introduction of more minimally-invasive procedures;

Rise in Disposable Income: the global rise in disposable income provides individuals with greater
discretionary funds for personal appearance enhancements including cosmetic surgery; and

Increased Weight Gain in the Overall Population: worldwide prevalence of overweight and obesity in
individuals continues to rise.

The combination of these growth drivers continue to propel the market.

Limitations to Existing Procedures

Fat reduction and body contouring procedures have become increasingly popular, but many offerings have
significant limitations. Existing procedures for fat reduction or body contouring, other than AirSculpt ,
currently include surgical procedures such as liposuction and abdominoplasty (tummy tuck) and non-
surgical procedures that use cooling, injected medication or heat to reduce fat cells. We believe these
procedures often
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have limited, inconsistent and less predictable results than AirSculpt . Many procedures can also involve
significant pain and may require excess recovery time post-surgery.

The AirSculpt  Difference

AirSculpt  is a minimally invasive procedure delivered in one session while the patient is awake. Each
procedure is done by a trained surgeon for customized and precise results. As for discomfort, patients
typically report limited soreness the next day following the procedure. We believe our procedures offer
dramatic results to our patients.

Our Competitive Strengths

We attribute our success to the following strengths that differentiate us from our competitors:

Trusted Brand Redefining Body Contouring

The AirSculpt  method was created to offer patients a gentler alternative to traditional fat removal
procedures with transformative results delivered in a luxurious, spa-like environment. We specialize in body
contouring through the minimally invasive removal of unwanted fat. The proprietary AirSculpt  method
empowers our surgeons to use their high level of skill and artistry to deliver dramatic results personalized to
our patients.

Beneficial Treatment Results and Premium Patient Experience, Underpinned by Proprietary AirSculpt
Technology

We believe that our AirSculpt  procedures offer beneficial results and a premium patient experience. Our
offering is differentiated by our patented technology, broad and innovative procedures, elite patient
experience, and highly skilled surgeons.

AirSculpt Technology: Our patented and precision-engineered method, AirSculpt , permanently
removes fat and tightens skin while sculpting targeted areas of the body through minimally invasive
body contouring procedures. Unlike traditional liposuction which uses cannulae in a scraping
motion, AirSculpt  drives a cannula 1,000 times per minute in a corkscrew motion to remove fat
cells while tightening skin simultaneously. It requires no needle, no scalpel, no stitches and no
general anesthesia to create dramatically natural, smooth results. AirSculpt  is minimally invasive,
providing transformative results, all delivered in one session while the patient is awake.

As of October 5, 2021, our patent portfolio is comprised of two issued U.S. utility patents and three
pending U.S. utility patent applications, each of which we own directly. The tools we use to perform
our fat removal and fat transfer procedures are purchased from third parties, and we do not own the
proprietary rights to such tools. Instead of protecting specific, individual liposuction components
(such as a particular handpiece design), our issued patents and one of our pending applications relate
to certain proprietary implementations of the process described in the section “Our Technique,
Training and Equipment,” and the combination of multiple components to form proprietary systems
that are specially configured for carrying out those proprietary processes. We believe the systems and
methodologies claimed in our issued patents provide impressive results with less patient trauma
relative to other systems and methods, such as liposuction and abdominoplasty (tummy tuck), that
require more invasive surgical procedures.

Broad Offering of Innovative, Body Sculpting Procedures: We offer our patients a comprehensive suite
of customized body contouring procedures, including fat removal and fat transfer, to meet their
wants and needs.

Our fat removal procedures remove a patient’s stubborn fat from a variety of treatment areas, such as
the stomach, back and buttocks. We created our popular 48-Hour Six Pack™ procedure to enhance
and reveal abdominal muscles in just one session by removing the stubborn pockets of fat hiding
one’s six-pack.

We also offer fat transfer procedures, during which our surgeons transfer a patient’s collected fat
cells to enhance the buttocks, breast, hips or aging hands to naturally enhance or sharpen a patient’s
contours. Some of our most popular fat transfer procedures are:
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Power BBL™ (“Brazilian Butt Lift”), which removes a patient’s unwanted fat from areas such as
tummy or thighs and transfers it to the buttocks, giving a flatter stomach and slimmer waist,
while shaping the buttocks and tightening the skin;

Up a Cup™ Breast Augmentation, which removes a patient’s natural fat, typically from the
tummy or thighs, and transfers it to the breasts to increase size by about one cup. AirSculpt
enhanced breasts are all natural. No silicone or other foreign material is implanted; and

Hip Flip™, which removes unwanted fat from one area of the body and transfers it to the hips to
fill in the “hip dip” to create the coveted hourglass figure. It is often performed in combination
with the Power BBL™.

We are continuously innovating to better serve our patients. In 2020, we started performing and
trademarked the Hip Flip™ procedure. Since then, we have continued to innovate and in 2020 we
introduced CankCure™, a procedure that removes fat and contours the calf and ankle area. We are
only in the beginning stages of innovation and have much more to introduce to the body contouring
field.

Premium Patient Experience: We offer our patients a premium consumer experience. From the initial
consultation to the day of procedure, our patients are guided by knowledgeable patient care
consultants. Our centers are located near high end retail environments, such as Rodeo Drive in
Beverly Hills and Fifth Avenue in New York. The centers are designed and furnished with furniture
from a high-end retailer with the patient experience in mind, offering a comfortable and calming
environment ahead of and after the procedure. In 2020, we began to offer our patients the choice of
virtual consults prior to their procedures.

Elite Surgeons: Our surgeons are chosen not only for their medical skills, generally as plastic or
cosmetic surgeons, but also for their artistic vision. They are selected to join our nationwide practice
because they are at the top of their profession, specialize in body sculpting, and have artistic skill.
Before working on Elite Body Sculpture patients, each surgeon completes extensive AirSculpt
training to ensure the best results for every patient and treatment.

We offer our surgeons a compelling economic opportunity, with annual compensation for part-time
work at Elite Body Sculpture often higher than the average full-time salary in a private practice. By
joining Elite Body Sculpture, surgeons are also able to grow their private practices by attracting Elite
patients to their private practice for non-body contouring procedures, such as face lifts and
injectables. Our surgeons are also featured on our social media platforms. AirSculpt  allows the
surgeon to provide high quality outcomes to patients while being less physically demanding on the
surgeon than traditional
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liposuction. As AirSculpt  is only available for use at Elite Body Sculpture centers, we protect our
brand and are able to retain high quality surgeons.

National Footprint Fueled by Attractive Unit Economics

We have a growing national footprint consisting of 16 centers across 13 states as of October 5, 2021. Our
centers are located primarily in metropolitan cities near retail shops that our patients frequent and popular
areas. On average, our centers contain two procedure rooms with the capacity to perform up to 36 surgeries
a week, in addition to additional consultation offices for prospective patients. Our accreditation as an office-
based practice under the Joint Commission demonstrates our commitment to safety and quality. In 2020, we
generated revenue per case of approximately $10,600 on average. We require 100% private pay upfront and
face no reimbursement risk.

Our centers generate highly attractive unit-level economics and require only a modest investment to open.
Given the consistently high level of demand for our services and the average price of our procedures, our
centers that have been open since 2019 achieve profitability within approximately three months on average,
providing Elite Body Sculpture with a highly attractive and near-immediate return on invested capital.

Scaled Platform and Consistent Demand Drives Attractive Growth and Free Cash Flow

Our operating model is highly scalable and enables capital efficient growth. We have generated double digit
growth in each of the years since 2015. For the year ended December 31, 2020, we generated approximately
$63 million of revenue compared to $41 million for the year ended December 31, 2019, which represents
approximately 52% growth. We have a capital efficient business that requires minimal maintenance capital
expenditures and working capital to support our operations, enabling us to generate strong cash flows to
fund future growth. We have achieved consistent, self-funded growth since our founding in 2012 and have
accelerated our performance in recent years.

Experienced Founder-Led Management Team to Support Growth

We are led by an experienced team united by our vision to redefine body contouring and a belief in our
future growth potential. Our founder and Chief Executive Officer, Dr. Aaron Rollins, is a celebrity cosmetic
surgeon that is recognized as a leader in body sculpting and has been featured across digital, print and TV.
Dr. Rollins
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has been a licensed cosmetic surgeon since 2004. In addition, our non-executive chairman, Adam Feinstein,
who founded our Sponsor (as defined hereinafter), has 25 years of experience working with many of the
leading healthcare services companies, including service as a director of public and private healthcare
company boards. They have partnered with our Chief Operating Officer and President, Ron Zelhof, and our
Chief Financial Officer, Dennis Dean, who together have over 50 years of experience in the health care
industry, including at Envision Healthcare, Healthsouth, and Surgery Partners. We have built a strong and
diverse team across our marketing and operations functions that is highly scalable and capable of supporting
future growth. We have a results-driven team culture. We believe our combination of talent, experience, and
culture gives us the ability to drive sustainable growth.

Our Growth Strategies

We intend to deliver sustainable growth in revenue and profitability by executing on the following
strategies:

Continue to Grow Our Brand Awareness and Attract New Patients: We believe that consumer trends
towards greater acceptance of body contouring and cosmetic treatments will continue to expand the
market for our services. We believe we are a leading provider of body contouring procedures and that
there is a significant opportunity to drive awareness and adoption of our AirSculpt  method and
procedure offerings.

Expand Footprint by Opening New Centers in the United States: We believe our track record of
successfully opening new Elite Body Sculpture centers consistently generating strong unit-level
economics validates our strategy across the United States and to domestically expand our footprint.
In order to ensure our new centers are profitable, we follow the same business plan for each new
center. A new center is generally profitable within the first few months of opening, supported by our
100% upfront private pay policy. We have strong conviction in our ability to continuously improve
our unit economics as we open additional centers in the United States.

Continue to Drive Sales Growth of Our Centers: We employ the following strategies to increase our
procedures performed and drive higher revenue per procedure with the aim of continuing to
accelerate our growth in existing centers:

Continue to add new procedure rooms

Increase speed and efficiency of patient onboarding to increase utilization and reduce patient
waiting times

Continue to introduce new, innovative procedures

Increase prices on procedures

Expand Internationally: We believe our brand has global appeal. We draw clients from international
markets that travel to our existing centers for body contouring procedures. We believe there is
significant opportunity to open new centers in densely populated, affluent international metropolitan
regions.

Recent Developments

Preliminary Estimated Financial Results for the Three Months Ended September 30, 2021

Our financial results for the three months ended September 30, 2021 are not yet complete and will not
be available until after the completion of this offering. Accordingly, set forth below are certain preliminary
estimated financial results based upon our estimates and currently available information, which is subject to
revision as a result of, among other things, the completion of our financial closing procedures, the
completion of our financial statements for such period, and the completion of other operational procedures.
Readers should exercise caution in relying on this information and should draw no inferences from this
information regarding financial or operating data not provided. The information presented herein should not
be considered a substitute for the financial information to be filed with the SEC in our Quarterly Report on
Form 10-Q for the quarterly period ended September 30, 2021. Our preliminary estimated financial results
contained in this prospectus have been prepared in good faith by, and are the responsibility of, management
based upon our internal reporting for the three months ended September 30, 2021. Grant Thornton LLP has
not audited,
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reviewed, compiled or performed any procedures with respect to the following preliminary estimated
financial results. Accordingly, Grant Thornton LLP does not express an opinion or any other form of
assurance with respect thereto. For additional information, see “Forward-Looking Statements” and “Risk
Factors”.

The table below presents our preliminary financial results and key business metrics for the
three months ended September 30, 2021 and 2020:

Three Months Ended 
September 30,

2021 
(Estimate)

2020 
(Actual)

Consolidated Statements of Operations Data:
($ in thousands)
Revenue $34,651 $17,837
Operating expenses:

Cost of service 11,410 6,758
Selling, general and administrative 11,830 6,199
Depreciation and amortization 1,641 1,432

Total operating expenses 24,881 14,389
Income from operations 9,770 3,448

Interest expense, net 1,566 529
Net income 8,204 2,919

Pro forma income tax expense 1,969 496
Pro forma net income $ 6,235 $ 2,423

Net income (loss) per unit data (unaudited):
Net income (loss) per unit

Basic and diluted 82 29
Pro forma net income (loss) per unit

Basic and diluted 62 24
Weighted average units outstanding

Basic and diluted 100 100
Other Data:
Adjusted EBITDA $12,266 $ 5,333
Adjusted EBITDA Margin 35.4 29.9
Cases 2,743 1,710
Revenue per case $12,633 $10,431

We report our financial results in accordance with GAAP, however, management believes the evaluation of our ongoing operating
results may be enhanced by a presentation of Adjusted EBITDA, which is a non-GAAP financial measures. We consider
Adjusted EBITDA to be an important measure because it helps illustrate underlying trends in our business and our historical
operating performance on a more consistent basis. Adjusted EBITDA has limitations as an analytical tool including: (i) Adjusted
EBITDA does not include results from unit-based compensation and (ii) Adjusted EBITDA does not reflect interest expense on
our debt or the cash requirements necessary to service interest or principal payments. We define Adjusted EBITDA as net income
(loss) excluding depreciation and amortization, net interest expense, sponsor management fee, pre-opening de novo costs, other
non- ordinary course items, and unit-based compensation.

We define Adjusted EBITDA Margin as net income (loss) excluding depreciation and amortization, net interest expense, sponsor
management fee, pre-opening de novo costs, other non-ordinary course items, and unit-based compensation calculated as a
percentage of revenue.

Our financial results for the three months ended September 30, 2021 compared to the three months
ended September 30, 2020 reflect the addition of three de novo centers which increased our procedure
rooms by six. Additionally, our 2020 results were more negatively impacted by the COVID-19 pandemic.

For the three months ended September 30, 2021, our revenue increased $16.8 million, or 94.3%,
compared to the same three-month period in 2020. The significant increase in revenue was attributable to
the 2020
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period being impacted by the pandemic. Additionally, the increase also resulted from adding three de novo
centers which added six procedure rooms compared to the 2020 period.

A reconciliation of net income to Adjusted EBITDA and Adjusted EBITDA Margin is set forth below
for the periods indicated:

Three Months Ended 
September 30,

($ in thousands) 2021 2020

Net Income $ 8,204 $2,919
Plus

Depreciation and amortization 1,641 1,432
Interest expense, net 1,566 529
Pre-opening de novo and relocation costs 307 247
Restructuring and related severance costs 45 —
Sponsor management fee 417 125
Unit-based compensation 86 81

Adjusted EBITDA $12,266 $5,333
Adjusted EBITDA Margin 35.4 29.9

Summary of Risk Factors

Investing in our common stock involves significant risks. Any of the factors set forth in the section entitled
“Risk Factors” may limit our ability to successfully execute our business strategy. You should carefully
consider all of the information set forth in this prospectus and, in particular, you should evaluate the specific
factors set forth in the section entitled “Risk Factors” in deciding whether to invest in our common stock.
Some of the principal risks we face include:

Risks Related to Our Business

We have a limited operating history and our past results may not be indicative of our future
performance.

Our success depends on our ability to maintain the value and reputation of the Airsculpt  brand.

We have grown rapidly recently and have limited operating experience at our current scale of
operations.

Our financial results will be harmed if there is not sufficient patient demand for AirSculpt
procedures.

Our success depends largely upon patient satisfaction with the effectiveness of AirSculpt .

We may fail to open and operate new centers in a timely and cost-effective manner.

We may not be able to successfully expand in markets outside of North America.

We may not be able to compete or achieve significant market penetration.

Changes in laws and regulations related to the internet, perceptions toward the use of social media
and changes in internet infrastructure itself may diminish our ability to drive new customer
acquisition.

Regulations related to healthcare may hamper our availability to provide virtual consultations.

We face competition for surgeons and other workers that provide our medspa and cosmetic services.

We outsource the manufacturing of key elements of the tools we use for AirSculpt  procedures to a
single third-party manufacturer, Euromi, who is dependent upon third-party suppliers.

In some jurisdictions, we are precluded or limited in our ability to enter into non-compete
agreements with our surgeons.

Our centers and our affiliated Professional Associations may become subject to medical liability
claims.

Our revenue could decline due to changes in credit markets and decisions made by credit providers.
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We may be adversely affected if we lose any member of our senior management.

The interests of our Sponsor (as defined hereinafter) may conflict with the interests of the Company
and its other stockholders.

Our leverage could adversely affect our ability to raise additional capital to fund our operations, limit
our ability to react to changes in the economy or our industry, expose us to interest rate risk.

Restrictive covenants in our debt instruments may adversely affect us.

Any failure to meet our debt service obligations could have a material adverse effect on our business,
prospects, results of operations and financial condition.

We are a holding company with no operations of our own.

Our management team has limited experience managing a public company.

The COVID-19 global pandemic could negatively affect our operations, business and financial
condition, and liquidity.

Use and storage of paper medical records increases risk of loss, destruction and could increase
human error with respect to documentation and patient care.

Our internal computer systems, or those of any of our manufacturers, other contractors, consultants,
or collaborators, may fail or suffer security or data privacy breaches or other unauthorized or
improper access to, use of, or destruction of our proprietary or confidential data, employee data, or
personal data.

Risks Related to Intellectual Property

Our competitors could develop and commercialize procedures and products similar or identical to
ours.

We may become a party to intellectual property litigation or administrative proceedings that could be
costly and could interfere with our ability to market and perform our services.

If we are unable to protect the confidentiality of our other proprietary information, our business and
competitive position may be harmed.

We may not be able to protect our intellectual property rights throughout the world to the same
extent as in the United States.

Risks Related to Government Regulations

If we fail to comply with numerous laws and regulations relating to the operation of our centers, we
could incur significant penalties or other costs or be required to make significant changes to our
operations.

AirSculpt  procedures may cause or contribute to adverse medical events that we are required to
report to the FDA and if we fail to do so, we could be subject to sanctions that would materially
harm our business.

If laws governing the corporate practice of medicine or fee-splitting change, we may be required to
restructure some of our relationships.

We may be subject to various federal and state laws pertaining to healthcare fraud and abuse,
including anti-kickback, self-referral, false claims and fraud laws, and any violations by us of such
laws could result in fines or other penalties.

Certain risks are inherent in providing prescription and over the counter (“OTC”) treatments, and our
insurance may not be adequate to cover any claims against us.

Risks Related to Ownership of Our Common Stock and This Offering

We are an “emerging growth company,” and we cannot be certain if the reduced disclosure
requirements applicable to emerging growth companies will make our common stock less attractive
to investors.
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Our stock price could be extremely volatile, and, as a result, you may not be able to resell your
shares at or above the price you paid for them.

There has been no prior public market for our common stock and an active, liquid trading market for
our common stock may not develop.

There may be sales of a substantial amount of our common stock after this offering by our current
stockholders, and these sales could cause the price of our common stock to fall.

Provisions in our charter documents and Delaware law may deter takeover efforts that could be
beneficial to stockholder value.

If you purchase shares in this offering, you will suffer immediate and substantial dilution.

We have no plans to pay cash dividends on our common stock for the foreseeable future.

Our internal controls may not be effective.

The requirements of being a public company may strain our resources and distract our management,
which could make it difficult to manage our business.

Our stock price and trading volume could decline if securities or industry analysts do not publish
research or publish inaccurate or unfavorable research about our business.

Operating metrics may fluctuate from quarter to quarter, which makes these metrics difficult to
predict.

Implications of Being an Emerging Growth Company

We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012, or
the JOBS Act. We may take advantage of certain exemptions from various public company reporting
requirements, including not being required to have our internal control over financial reporting audited by
our independent registered public accounting firm under Section 404 of the Sarbanes-Oxley Act of 2002, or
the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic
reports and proxy statements and exemptions from the requirements of holding a non-binding advisory vote
on executive compensation and any golden parachute payments. We may take advantage of these
exemptions for up to five years or until we are no longer an emerging growth company, whichever is earlier.
We will cease to be an emerging growth company prior to the end of such five-year period if certain earlier
events occur, including if we become a “large accelerated filer” as defined in Rule 12b-2 under the
Securities Exchange Act of 1934, as amended, or the Exchange Act, our annual gross revenue exceed
$1.07 billion or we issue more than $1.0 billion of non-convertible debt in any three-year period. In
particular, in this prospectus, we have provided only two years of audited financial statements and have not
included all of the executive compensation related information that would be required if we were not an
emerging growth company. Accordingly, the information contained herein may be different than the
information you receive from other public companies in which you hold stock. In addition, the JOBS Act
provides that an “emerging growth company” can delay adopting new or revised accounting standards until
those standards apply to private companies. We have irrevocably elected not to avail ourselves of this
exemption from new or revised accounting standards and, therefore, we will be subject to the same new or
revised accounting standards as other public companies that are not emerging growth companies.

Corporate Information

EBS Intermediate Parent LLC, a Delaware limited liability, was formed on September 6, 2018 to facilitate
the acquisition of EBS Enterprises, LLC f/k/a Rollins Enterprises, LLC. The Company is a wholly-owned
subsidiary of EBS Parent LLC. Immediately prior to the consummation of this offering, AirSculpt
Technologies, Inc., a Delaware corporation, will become the direct parent and sole member of EBS
Intermediate Parent LLC. We refer to this capital structure modification, as further described below, as the
“Reorganization.” Our principal executive offices are located at 400 Alton Road, Unit TH-103M, Miami
Beach, Florida 33139. Our telephone number at that location is (786) 709-9690. Our corporate website
address is www.elitebodysculpture.com. Information contained on, or that may be accessed through, our
website or social media platforms is not incorporated by reference into this prospectus and should not be
considered a part of this prospectus.
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The Offering

Common stock offered by us 1,562,500 shares.

Common stock offered by the
selling stockholders

8,437,500 shares.

Option to purchase additional
shares

Certain of the selling stockholders have granted to the underwriters
the option, exercisable for 30 days from the date of this prospectus,
to purchase up to 1,500,000 additional shares of common stock at
the initial public offering price, less estimated underwriting
discounts and commissions.

Common stock to be outstanding
immediately after completion
of this offering

55,359,177 shares.

Use of proceeds We expect to receive net proceeds to us, after deducting estimated
offering expenses and underwriting discounts and commissions, will
be approximately $10.7 million (or $9.0 million if the underwriters
exercise in full their option to purchase additional shares of
common stock), based on an assumed offering price of $16.00 per
share (the mid-point of the price range set forth on the cover of this
prospectus).

We intend to use a portion of the net proceeds from this offering to
fund our de novo growth strategy. We intend to use the balance of
the net proceeds for general corporate purposes and working capital.
See the section entitled “Use of Proceeds” in this prospectus.

We will not receive any of the proceeds from the sale of our
common stock offered by the selling stockholders.

Directed Share Program At our request, the underwriters have reserved up to 500,000 shares
of our common stock, or up to 5% of the shares offered by this
prospectus, for sale at the initial public offering price to certain
individuals associated with us and our Sponsor (as defined
hereinafter), including our directors, officers, employees, and
certain other individuals identified by management. The sales will
be made at our direction by Morgan Stanley & Co. LLC and its
affiliates through a directed share program. The number of shares of
our common stock available for sale to the general public in this
offering will be reduced to the extent that such persons purchase
such reserved shares. Any reserved shares not so purchased will be
offered by Morgan Stanley & Co. LLC to the general public on the
same terms as the other shares of our common stock offered by this
prospectus. If purchased by our directors and officers, the shares
will be subject to a 180-day lock-up restriction. See the section
titled “Underwriting” for additional information.

Dividend policy We have no current plans to pay dividends on our common stock.
See the section entitled “Dividend Policy” in this prospectus.

Trading Symbol We have applied to list our common stock on NASDAQ under the
symbol “AIRS.”

Risk factors You should read carefully the “Risk Factors” section of this
prospectus for a discussion of factors that you should consider
before deciding to invest in shares of our common stock.
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Unless otherwise indicated, the number of shares of common stock to be outstanding after this offering is
based on 53,796,677 shares of common stock outstanding as of October 20, 2021, which excludes:

4,567,132 shares of common stock issuable under equity awards that we intend to grant under our
2021 Equity Incentive Plan immediately following the effectiveness of this offering; and

968,786 additional shares of common stock reserved for future issuance under our 2021 Equity
Incentive Plan that we intend to adopt at the time of this offering.

Unless otherwise indicated, all information contained in this prospectus:

assumes an initial public offering price of $16.00 per share, which is the midpoint of the price range
set forth on the cover page of this prospectus;

assumes the underwriters’ option to purchase additional shares will not be exercised; and

gives effect to our amended and restated certificate of incorporation and our amended and restated
bylaws in connection with the consummation of this offering.

  

12 



TABLE OF CONTENTS

  

Summary Financial Data

The following tables summarize our financial data for the periods and as of the dates indicated. We have
derived our summary statements of operations data for the years ended December 31, 2020 and 2019 and
the summary balance sheet data as of December 31, 2020 and 2019 from our audited financial statements
and related notes included elsewhere in this prospectus. We have derived our summary statements of
operations data for the six months ended June 30, 2021 and 2020 and the summary balance sheet data as of
June 30, 2021 from our unaudited financial statements and related notes included elsewhere in this
prospectus. Our historical results are not necessarily indicative of results that may be expected in the future.
You should read the following summary financial data together with our financial statements and the related
notes appearing elsewhere in this prospectus and the information in the sections titled “Selected Financial
Data” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

Six Months Ended 
June 30,

Fiscal Year Ended 
December 31,

2021 2020 2020 2019

Consolidated Statements of Operations Data:
($ in thousands)
Revenue $ 61,108 $22,086 $62,766 $41,236
Operating expenses:

Cost of service 20,008 8,983 23,471 15,488
Selling, general and administrative 18,990 10,031 23,621 20,125
Loss on debt modification 682 — — —
Depreciation and amortization 3,023 2,733 5,641 4,960

Total operating expenses 42,703 21,747 52,733 40,573

Income from operations 18,405 339 10,033 663
Interest expense, net 1,757 1,247 2,456 2,875

Net income (loss) 16,648 (908 7,577 (2,212

Pro forma income tax expense (unaudited) 3,975 — 1,827 —

Pro forma net income (loss) (unaudited) $ 12,673 $ (908 $ 5,750 $ (2,212

Consolidated Statements of Cash Flow Data:
Net cash provided by operating activities $ 23,814 $ 1,683 $13,957 $ 4,938
Net cash used in investing activities (3,149 (1,720 (3,689 (4,439
Net cash used in financing activities (14,196 (2,034 (5,017 (783
Net income (loss) per unit data (unaudited):
Net income (loss) per unit

Basic and diluted 166 (9 76 (22
Pro forma net income (loss) per unit

Basic and diluted 127 (9 58 (22
Weighted average units outstanding

Basic and diluted 100 100 100 100
Other Data:
Adjusted EBITDA $ 23,784 $ 4,040 $17,493 $ 7,337
Adjusted EBITDA Margin 38.9 18.3 27.9 17.8
Number of procedure rooms as of the end of the period 25 18 23 16
Number of centers as of the end of the period 15 11 14 10
Cases 5,422 2,169 5,885 3,865
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Six Months Ended 
June 30,

Fiscal Year Ended 
December 31,

2021 2020 2020 2019

Revenue per case $11,270 $10,183 $10,665 $10,669
Same-center case growth 110.2 N/A 9.8 N/A
Same-center revenue per case growth 9.5 N/A (0.6 N/A

June 30, December 31,

2021 2020 2019

Consolidated Balance Sheet Data:
Cash and cash equivalents $ 16,848 $ 10,379 $ 5,128
Total current assets 17,546 11,563 6,587
Total assets $185,300 $179,610 $171,502
Current portion of long-term debt $ 850 $ 400 $ 400
Long-term debt, net 82,123 32,119 32,308
Total liabilities 108,582 55,934 51,111
Total member’s equity $ 76,718 $123,676 $120,391

We report our financial results in accordance with GAAP, however, management believes the evaluation of our ongoing operating
results may be enhanced by a presentation of Adjusted EBITDA, which is a non-GAAP financial measures. We consider
Adjusted EBITDA to be an important measure because it helps illustrate underlying trends in our business and our historical
operating performance on a more consistent basis. Adjusted EBITDA has limitations as an analytical tool including: (i) Adjusted
EBITDA does not include results from unit-based compensation and (ii) Adjusted EBITDA does not reflect interest expense on
our debt or the cash requirements necessary to service interest or principal payments. We define Adjusted EBITDA as net income
(loss) excluding depreciation and amortization, net interest expense, sponsor management fee, pre-opening de novo costs, other
non-ordinary course items, and unit-based compensation.
We define Adjusted EBITDA Margin as net income (loss) excluding depreciation and amortization, net interest expense, sponsor
management fee, pre-opening de novo costs, other non-ordinary course items, and unit-based compensation calculated as a
percentage of revenue.

Non-GAAP Financial Measures—Adjusted EBITDA and Adjusted EBITDA Margin Reconciliation:

The following table reconciles Adjusted EBITDA and Adjusted EBITDA Margin to net income (loss), the
most directly comparable GAAP financial measure:

Six Months Ended 
June 30,

Fiscal Year Ended 
December 31,

($ in thousands) 2021 2020 2020 2019

Net Income (Loss) $16,648 $ (908 $ 7,577 $(2,212
Plus

Depreciation and amortization 3,023 2,733 5,641 4,960
Interest expense, net 1,757 1,247 2,456 2,875
Loss on debt modification 682 — — —
Pre-opening de novo and relocation costs 982 440 879 391
Restructuring and related severance costs 270 115 115 482
Sponsor management fee 250 250 500 500
Unit-based compensation 172 163 325 341

Adjusted EBITDA $23,784 $4,040 $17,493 $ 7,337

Adjusted EBITDA Margin 38.9 18.3 27.9 17.8
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RISK FACTORS

An investment in our common stock involves various risks. You should carefully consider the following risks
and all of the other information contained in this prospectus, including the section titled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” and our consolidated financial
statements and the accompanying notes, before investing in our common stock. The risks described below
are those which we believe are the material risks that we face. Additional risks not presently known to us or
which we currently consider immaterial may also adversely affect us. The trading price of our common
stock could decline due to any of these risks, and you may lose all or part of your investment in our common
stock. Some statements in this prospectus, including such statements in the following risk factors, constitute
forward-looking statements. See the section entitled “Cautionary Note Regarding Forward-Looking
Statements” in this prospectus.

Risks Related to Our Business

We have a limited operating history and our past results may not be indicative of our future performance. Further,
our revenue growth rate is likely to slow as our business and our market matures.

We began operations in 2012. We have a limited history of generating revenue. As a result, our historical
revenue growth should not be considered indicative of our future performance. In particular, we have
experienced periods of high revenue growth, including most recently, during the global pandemic, that we
do not expect to continue as the business, and the body contouring market, matures. Estimates of future
revenue growth and future growth rates are subject to many risks and uncertainties and our future revenue
may differ materially from our projections. We have encountered, and will continue to encounter, risks and
difficulties frequently experienced by growing companies in rapidly changing industries, including market
acceptance of our procedures, attracting new patients, hiring surgeons and responding to increasing
competition and expenses as we expand our business. We cannot be sure that we will be successful in
addressing these and other challenges we may face in the future, and our business may be adversely affected
if we do not manage these risks.

Our success depends on our ability to maintain the value and reputation of the Airsculpt  brand.

We believe that our brand is important to attracting patients and high-quality surgeons. Maintaining,
protecting, and enhancing our brand depends largely on our ability to deliver results for our patients and the
success of our marketing efforts. We believe that the importance of our brand will increase as competition
further intensifies. Our brand could be harmed if we fail to achieve these objectives or if our public image
were to be tarnished by negative publicity. Unfavorable publicity about us, including our procedures and
technology, could diminish confidence in our AirSculpt brand. Such negative publicity also could have an
adverse effect on our business, financial condition, and operating results.

We have grown rapidly in recent years and have limited operating experience at our current scale of operations. If
we are unable to manage our growth effectively, our brand, company culture, and financial performance may
suffer.

We have expanded rapidly and have limited operating experience at our current size. To effectively manage
and capitalize on our growth, we must continue to expand our marketing, focus on innovation and upgrade
our management information systems and other processes. Our continued growth could strain our existing
resources, and we could experience ongoing operating difficulties in managing our business across
numerous jurisdictions, including difficulties in hiring, training, and managing surgeons and other staff in
our centers through the Professional Associations. Failure to scale and preserve our high-performance,
results-driven culture during this period of growth could harm our future success. If we do not adapt to meet
these evolving challenges, or if our management team does not effectively scale with our growth, we may
experience erosion to our brand and our company culture may be harmed.
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Our growth strategy contemplates expanding our footprint by opening new centers around the world. Many
of our centers are relatively new and we cannot assure you that these centers or that future centers will
generate revenue comparable with those generated by our more mature locations, especially as we move to
new geographic markets. Further, many of our centers are leased pursuant to multi-year leases, and our
ability to negotiate favorable terms on an expiring lease or for a lease renewal option may depend on factors
that are not within our control. Expanding internationally will require significant additional investment.
Successful implementation of our growth strategy will require significant expenditures before any
substantial associated revenue is generated and we cannot guarantee that these increased investments will
result in corresponding and offsetting revenue growth.

Our planned expansion will place increased demands on our existing operational, managerial, and
administrative resources. These increased demands could strain our resources and cause us to operate our
business less effectively, which in turn could cause the performance of our new and existing centers to
suffer. Opening new centers may result in inadvertent oversaturation, temporarily or permanently divert
customers from our existing centers to new centers and reduce comparable centers revenue, thus adversely
affecting our overall financial performance. In addition, oversaturation, or the risk of oversaturation, may
reduce or adversely affect the number or location of centers we plan to open, and could thereby materially
and adversely affect our growth plans overall or in particular markets.

Because we have a limited history operating our business at its current scale, it is difficult to evaluate our
current business and future prospects, including our ability to plan for and model future growth. Our limited
operating experience at this scale, combined with the rapidly evolving nature of the body contouring market,
substantial uncertainty concerning how these markets may develop, and other economic factors beyond our
control, reduces our ability to accurately forecast quarterly or annual revenue. Failure to manage our future
growth effectively and profitably could have an adverse effect on our business, financial condition, and
operating results.

We are dependent upon the success of AirSculpt . If the market acceptance for AirSculpt  fails to grow
significantly, our business and future prospects could be harmed.

We commenced performing AirSculpt  procedures in 2012, and expect that the revenue we generate from
performing AirSculpt  procedures will account for substantially all of our revenue for the next
several years. Accordingly, our success depends on the acceptance among patients of AirSculpt  as a
preferred aesthetic treatment for the selective reduction of fat. The degree of market acceptance of
AirSculpt  by patients is unproven. We believe that market acceptance of AirSculpt  will depend on many
factors, including:

the perceived advantages or disadvantages of AirSculpt  compared to other aesthetic products and
treatments;

the safety and efficacy of AirSculpt  relative to other aesthetic products and alternative treatments;

the price of AirSculpt  relative to other aesthetic products and alternative treatments;

our success in expanding our sales and marketing organization;

the effectiveness of our marketing initiatives;

our success in maintaining the premium pricing for AirSculpt ; and

our success in recruiting and training surgeons in the proper use of the AirSculpt  and selection of
appropriate patients as candidates for AirSculpt  procedures.

Further, market acceptance and success of AirSculpt® can be affected by adverse publicity or negative
public perception about us, our competitors, our patients, our services, or our industry generally. Adverse
publicity may include publicity about the cosmetic treatment industry generally, the efficacy, safety and
quality of body fat reduction procedures in general, and liability claims or other litigation, regardless of
whether such litigation involves us or the business practices or services of our competitors. Our business,
financial condition and results of operations could be adversely affected if AirSculpt® or any body fat
reduction services provided by our competitors are alleged to be or are proved to be harmful to patients or to
have unanticipated and unwanted health consequences.
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We cannot assure you that AirSculpt  will achieve broad market acceptance among patients. Because we
expect to derive substantially all of our revenue for the foreseeable future from AirSculpt  procedures, any
failure of this product to satisfy patient demand or to achieve meaningful market acceptance will harm our
business and future prospects.

If there is not sufficient patient demand for AirSculpt  procedures, our financial results and future prospects will be
harmed.

The AirSculpt  procedure is an elective procedure, the cost of which must be borne by the patient, and is
not reimbursable through government or private health insurance. The decision to undergo an AirSculpt
procedure is thus driven by patient demand, which may be influenced by a number of factors, such as:

the success of our sales and marketing programs;

our success in attracting consumers who have not previously undergone an aesthetic procedure;

the extent to which our AirSculpt  procedure satisfies patient expectations;

our ability to properly train our surgeons in performing AirSculpt  procedures such that our patients
do not experience excessive discomfort during treatment or adverse side effects;

the cost, safety, and effectiveness of AirSculpt  versus other aesthetic treatments;

consumer sentiment about the benefits and risks of aesthetic procedures generally and AirSculpt  in
particular;

general consumer confidence, which may be impacted by economic and political conditions;

our use of social media to drive new customer acquisition; and

our ability to offer virtual consultations to our patients.

Our financial performance will be materially harmed in the event we cannot generate significant patient
demand for AirSculpt .

Our success depends largely upon patient satisfaction with the effectiveness of AirSculpt .

In order to generate repeat and referral business, patients must be satisfied with the effectiveness of
AirSculpt . Patient perception of their results may vary. If patients are not satisfied with the aesthetic
benefits of AirSculpt , or feel that it is too expensive for the results obtained, our reputation and future
sales will suffer.

If we fail to open and operate new centers in a timely and cost-effective manner or fail to successfully enter new
markets, our financial performance could be materially and adversely affected.

Our growth strategy depends, in large part, on growing and expanding our operations, both in existing and
new geographic regions, particularly in densely populated and affluent metropolitan and suburban regions,
and operating our new centers successfully. We cannot assure you that our contemplated expansion will be
successful.

Our ability to successfully open and operate new centers depends on many factors, including, among others,
our ability to:

recruit qualified surgeons through our affiliated Professional Associations for our new centers;

address regulatory, competitive, and marketing, and other challenges encountered in connection with
expansion into new markets;

hire, train and retain surgeons and other personnel through our affiliated Professional Associations;

maintain adequate information system and other operational system capabilities;

successfully integrate new centers into our existing management structure with affiliated
Professional Associations and operations, including information system integration;

negotiate acceptable lease terms at suitable locations;
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source sufficient levels of medical supplies at acceptable costs;

obtain and maintain necessary permits and licenses through our affiliated Professional Associations;

construct and open our centers on a timely basis;

generate sufficient levels of cash or obtain financing on acceptable terms to support our expansion;

achieve and maintain brand awareness in new and existing markets; and

identify and satisfy the needs and preferences of our patients.

Our failure to effectively address challenges such as these could adversely affect our ability to successfully
open and operate new centers in a timely and cost-effective manner.

In addition, there can be no assurance that newly-opened centers will achieve net sales or profitability levels
comparable to those of our existing centers in the time periods estimated by us, or at all. If our centers fail
to achieve, or are unable to sustain, profitability levels, our business may be materially harmed and we may
incur significant costs associated with closing those centers. Our plans to accelerate the growth of new
centers may increase this risk.

Accordingly, we cannot assure you that we will achieve our planned growth or, even if we are able to grow
our centers as planned, that our new centers will perform as expected. Our failure to implement our growth
strategy and to successfully open and operate new centers in the time frames and at the costs estimated by
us could have a material adverse effect on our business, financial condition and results of operations.

If we cannot maintain our high-performance and results-driven culture as we grow, we could lose the innovation
and passion that we believe contribute to our success and our business may be harmed.

We believe that a critical component of our success has been our corporate culture. We have invested
substantial time and resources in building our high-performance, results-driven culture. As we continue to
grow, including geographically, and developing the infrastructure associated with being a public company,
we will need to maintain our high-performance, results-driven culture among a larger number of surgeons
and other employees, dispersed across various geographic regions. Any failure to preserve our culture could
negatively affect our future success, including our ability to retain and recruit surgeons and other personnel
on behalf of our affiliated Professional Associations and to effectively focus on and pursue our corporate
objectives.

To successfully expand in markets outside of North America, we must address many issues with which we have
limited experience.

International expansion is subject to a number of risks, including:

difficulties in staffing and managing our international operations;

increased competition as a result of more procedures receiving regulatory approval or otherwise
freedom to market in international markets;

reduced or varied protection for intellectual property rights in some countries;

foreign tax laws;

fluctuations in currency exchange rates;

foreign certification and regulatory clearance or approval requirements;

difficulties in developing effective marketing campaigns in unfamiliar foreign countries;

political, social, and economic instability abroad, terrorist attacks, and security concerns in general;

potentially adverse tax consequences, including the complexities of foreign value-added tax systems,
tax inefficiencies related to our corporate structure, and restrictions on the repatriation of earnings;

the burdens of complying with a wide variety of foreign laws and different legal standards; and

increased financial accounting and reporting burdens and complexities.
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If one or more of these risks were realized, it could require us to dedicate significant financial and
management resources and our revenue may decline.

Our inability to effectively compete with our competitors may prevent us from achieving significant market
penetration or improving our operating results.

The body contouring market is highly competitive and dynamic, and is characterized by rapid and
substantial technological development and product innovations. Demand for AirSculpt  could be limited by
the products and technologies offered by our competitors. In the United States, we compete against
companies that have developed non-invasive and other minimally-invasive procedures for body contouring
and companies that have developed invasive surgical procedures for fat reduction. Due to less stringent
regulatory requirements, there are many more aesthetic products and procedures available for use in
international markets than are approved for use in the United States. There are also fewer limitations on the
claims our competitors in international markets can make about the effectiveness of their products and the
manner in which they can market them. As a result, we face even greater competition in these markets than
in the United States.

Many of our competitors are large, experienced companies that have substantially greater resources and
brand recognition than we do. Some of these competitors offer similar services (including competitors who
may charge less for such services than we do) and others also offer alternative services that are less
expensive than the procedures we offer. Competing in the body contouring market could result in price-
cutting, reduced profit margins, and limited market share, any of which would harm our business, financial
condition, and results of operations.

Changes in laws and regulations related to the internet, perceptions toward the use of social media and changes in
internet infrastructure itself may diminish our ability to drive new customer acquisition and could adversely affect
our business and results of operations.

The success of our business depends upon the continued use of the internet and social media networks.
Federal, state or foreign government bodies or agencies have in the past adopted, and may in the future
adopt, laws or regulations affecting the use of the internet as a commercial medium. In addition, government
agencies or private organizations have imposed and may impose additional taxes, fees or other charges for
accessing the internet, generally. These laws, taxes, fees or charges could limit the use of the internet or
decrease the demand for internet-based solutions.

The public’s increasing concerns about data privacy and security and the use of social media may negatively
affect the use or popularity of social media networks, and, in turn, adversely affect our business. Similarly,
enhanced scrutiny may lead to an increase in regulation of social media, which could limit our ability to use
social media to drive our brand awareness and increase consumer acceptance for our procedures.

In addition, the use of the internet as a business tool could be adversely affected due to delays in the
development or adoption of new standards and protocols to handle increased demands of internet activity,
security, reliability, cost, ease-of-use, accessibility and quality of service. The performance of the internet
and its acceptance as a business tool have been adversely affected by “viruses,” “worms” and similar
malicious programs, as well as the risks associated with other types of security breaches. If the use of the
internet is reduced as a result of these or other issues, then the reduction in marketing and networking with
respect to our services and patients could result in a decline in demand for AirSculpt , which could
adversely affect our revenue, business, results of operations and financial condition.

Regulations related to health care, including telehealth, are evolving. To the extent regulations change, our ability to
provide virtual consultations could be hampered.

In a regulatory climate that is uncertain, our operations and our arrangements with our affiliated
Professional Associations may be subject to direct and indirect adoption, expansion or reinterpretation of
various laws and regulations. Compliance with these future laws and regulations may require us to change
our practices at an undeterminable and possibly significant initial monetary and recurring expense. These
additional monetary expenditures may increase future overhead, which could have a material adverse effect
on our results of operations and our ability to provide virtual services in certain jurisdictions. Areas of
government regulation that, if changed, could be costly to us include rules governing the provision of virtual
consultations.
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In addition, a few states have imposed different, and, in some cases, additional, standards regarding the
provision of virtual medical consultations and telehealth, generally. The unpredictability of this regulatory
landscape means that sudden changes in policy regarding standards of care and what is permissible are
possible. If a successful legal challenge or an adverse change in the relevant laws or regulations were to
occur, and we were unable to adapt our business model accordingly, our operations in the affected
jurisdictions or ability to reach patients in such jurisdictions would be disrupted, which could have a
material adverse effect on our business, financial condition and results of operations. If we are required to
adapt our business model, we may be limited to only in-person services, which may have a material adverse
effect on our business, financial condition and results of operations.

We face competition for surgeons.

The number of surgeons available to work through our affiliated Professional Associations at our centers is
finite, and we face intense competition from other cosmetic treatment centers in recruiting surgeons to work
in our centers.

In addition, there may be other companies that may decide to enter our business. Many of these companies
have greater resources than we do, including financial, marketing, staff and capital resources. If we are
unable to compete effectively with any of these entities for surgeons, we may be unable to implement our
business strategies successfully and our financial position and results of operations could be adversely
effected.

We rely on a skilled, licensed labor force to provide our medspa and cosmetic services, and the supply of this labor
force is finite. If we cannot hire adequate staff for our clinics, we will not be able to operate.

As of October 5, 2021, we employed approximately 230 full-time employees and approximately 30 part-
time employees. The majority of our personnel is licensed to perform cosmetic services, including medical
treatments, and hold licenses as physicians, nurses, nurse practitioners or physician assistants. Our success
depends, in part, on our continuing ability to identify, hire, develop and retain highly qualified personnel,
including surgeons, nurses, nurse practitioners and physician assistants, through our affiliated Professional
Associations. The demand for medical professionals has increased significantly as a result of the COVID-19
pandemic. Further, even before the COVID-19 pandemic, the demand for medical professionals had been
increasing as more consumers began gravitating to health and wellness treatments, such as medspa and
cosmetic services. As a result, we have increased, and may continue to increase, the salaries and bonuses for
both potential and existing personnel. Additionally, many of the jurisdictions in which we operate our
centers have their own licensing or similar requirements applicable to our personnel, and the onboarding
and training process for each of our employees and our independent contractors can take several months. If
we cannot identify, hire, develop and retain adequate staff for our centers through our affiliated Professional
Associations, we will not be able to open new centers on a timely basis or adequately staff existing centers.

Our personnel or others may engage in misconduct or other improper activities, including noncompliance with our
policies and procedures.

We are exposed to the risk of misconduct or other improper activities by our personnel. Misconduct by our
personnel could include inadvertent or intentional failures to comply with our policies and procedures (such
as our data privacy policies), medical standards or procedures, the laws and regulations to which we are
subject and/or ethical, social, product, labor and environmental standards. Our current and former personnel
may also become subject to allegations of sexual harassment, racial and gender discrimination or other
similar misconduct, which, regardless or the ultimate outcome, may result in adverse publicity that could
significantly harm our brand, reputation and operations. Misconduct by our personnel could also involve the
improper use of information obtained in the course of the associate’s prior or current employment, which
could result in legal or regulatory action and harm to our reputation.

We outsource the manufacturing of key elements of the tools we use for AirSculpt  procedures to a single third-
party manufacturer.

Euromi manufactures the handpiece our surgeons use for AirSculpt  procedures. If the operations of Euromi
are interrupted or if they are unable to meet our delivery requirements due to capacity limitations or other
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constraints, we may be limited in our ability to perform procedures for customers which could harm our
reputation and results of operations.

The manufacturing operations of Euromi are themselves dependent upon third-party suppliers, making us
vulnerable to supply shortages and price fluctuations, which could harm our business.

The handpieces that our surgeons use for AirSculpt  procedures are currently manufactured by Euromi. We
have not qualified alternate suppliers and rely upon purchase orders, rather than long-term supply
agreements. A supply interruption or an increase in demand beyond Euromi’s capabilities could harm our
ability to perform AirSculpt  procedures until new sources of supply are identified and qualified. Our
reliance on a single supplier of handpieces subjects us to a number of risks that could harm our business,
including:

interruption of supply resulting from modifications to or discontinuation of Euromi’s operations;

delays in product shipments resulting from uncorrected defects, reliability issues, or Euromi’s
variation in a component;

a lack of long-term supply agreements;

inability to obtain adequate supply in a timely manner, or to obtain adequate supply on commercially
reasonable terms;

difficulty and cost associated with locating and qualifying alternative suppliers for our handpieces in
a timely manner;

production delays related to the evaluation and testing of handpieces from alternative suppliers, and
corresponding regulatory qualifications; and

damage to our brand reputation caused by defective handpieces.

Any interruption in the supply of handpieces, or our inability to obtain substitute handpieces from alternate
sources at acceptable prices in a timely manner, could harm our ability to perform AirSculpt  procedures
until new sources of supply are identified and qualified.

Some jurisdictions preclude us from entering into non-compete agreements with our surgeons, and other non-
compete agreements and restrictive covenants applicable to certain surgeons and other employees may not be
enforceable.

We have contracts with surgeons in many states. Some of our services contracts include provisions
preventing these surgeons from competing with us. The law governing non-compete agreements and other
forms of restrictive covenants varies from state to state. Some jurisdictions prohibit us from entering into
non-compete agreements with our professional staff. Other states are reluctant to strictly enforce non-
compete agreements and restrictive covenants against surgeons. Therefore, there can be no assurance that
our non-compete agreements related to employed or otherwise contracted surgeons will be enforceable if
challenged in certain states. In such event, we would be unable to prevent former employed or otherwise
contracted surgeons from competing with us, potentially resulting in the loss of some of our business.

We may become involved in litigation which could negatively impact the value of our business.

From time to time we are involved in lawsuits, claims, audits and investigations, including those arising out
of services provided, personal injury claims, professional liability claims, billing and marketing practices,
employment disputes and contractual claims. We may become subject to future lawsuits, claims, audits and
investigations that could result in substantial costs and divert our attention and resources and adversely
affect our business condition. These lawsuits, claims, audits or investigations, regardless of their merit or
outcome, may also adversely affect our reputation and ability to expand our business.

Our centers and our affiliated Professional Associations providing professional services at such centers may become
subject to medical liability and other legal claims, which could have a material adverse impact on our business.

The nature and use of our services could give rise to liability, including medical liability claims against our
Professional Associations and surgeons, if a customer were injured while receiving our procedures or were
to
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suffer adverse reactions following our procedures. Adverse reactions could be caused by various factors
beyond our control. If any of these events occurred, we and our affiliated Professional Associations could
incur substantial litigation expense and be required to make payments in connection with settlements of
claims or as a result of judgments against us, which could result in substantial damage awards that exceed
the limits of our respective insurance coverage. Additionally, any claims made against us could divert the
attention of our management and our surgeons from our operations, which could have a material adverse
effect on our business, financial condition and results of operations.

In recent years, physicians, hospitals and other healthcare providers have become subject to an increasing
number of legal actions alleging malpractice or related legal theories. Many of these actions involve large
monetary claims and significant defense costs. We also owe certain defense and indemnity obligations to
our officers and directors.

We, the Professional Associations and their surgeons maintain liability insurance in amounts that we believe
are customary for the industry and appropriate in light of the risks attendant to our business. Currently, our
affiliated Professional Associations maintain professional and general liability insurance that provides
coverage on a claims-made basis of $2.0 million per occurrence with a retention of $25,000 per occurrence
and $4.0 million in annual aggregate coverage. We also maintain business interruption insurance and
property damage insurance, as well as an additional umbrella insurance policy in the aggregate of
$5.0 million. Coverage under certain of these policies is contingent upon the policy being in effect when a
claim is made regardless of when the events which caused the claim occurred. In addition, surgeons who
provide professional services in our centers are required to maintain separate malpractice coverage with
similar minimum coverage limits. We also maintain a directors’ and officers’ insurance policy, which
insures our directors and officers against unindemnified losses arising from certain wrongful acts in their
capacities as directors and officers and reimburses us for those losses for which we have lawfully
indemnified the directors and officers.

Our collective insurance coverage may not cover all claims against us. Insurance coverage may not continue
to be available at a cost allowing us to maintain adequate levels of insurance. If one or more successful
claims against us, our affiliated Professional Associations or surgeons were not covered by or exceeded the
coverage of our insurance, our financial condition and results of operations could be adversely affected. Our
business, profitability and growth prospects could suffer if we face negative publicity or we pay damages or
defense costs in connection with a claim that is outside the scope or limits of coverage of any applicable
insurance coverage, including claims related to adverse patient events, contractual disputes, professional
and general liability, and directors’ and officers’ duties.

In addition, if our costs of insurance and claims increase, then our earnings could decline. Market rates for
insurance premiums and deductibles have been steadily increasing. Our earnings and cash flows could be
materially and adversely affected by any of the following:

the collapse or insolvency of our insurance carriers;

further increases in premiums and deductibles;

increases in the number of liability claims against us or the cost of settling or trying cases related to
those claims; or

an inability to obtain one or more types of insurance on acceptable terms, if at all.

The health of the economy may affect consumer purchases of discretionary services, such as cosmetic services,
which could have a material adverse effect on our business, financial condition and results of operations.

Our results of operations may be materially affected by conditions in the capital and credit markets and the
economy generally. We appeal to a wide demographic customer profile for cosmetic services. Uncertainty in
the economy could adversely impact customer purchases of discretionary services, including cosmetic
services. Factors that could affect customers’ willingness to make such discretionary purchases include
general business conditions, levels of employment, interest rates, tax rates, the availability of consumer
credit, consumer confidence in future economic conditions and risks, or the public perception of risks,
related to epidemics or pandemics, such as the COVID-19 pandemic. In the event of a prolonged economic
downturn or acute recession, consumer spending habits could be adversely affected, and we could
experience lower than expected net sales.
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In addition, a general deterioration in economic conditions could adversely affect our commercial partners
including our vendor partners as well as the real estate developers and landlords who we rely on to construct
and operate locations in which our centers are located. A bankruptcy or financial failure of a significant
vendor or a number of significant real estate developers or landlords could have a material adverse effect on
our business, financial condition, profitability, and cash flows.

Our revenue could decline due to changes in credit markets and decisions made by credit providers.

Historically, approximately half of our patients have financed their procedures through third-party credit
providers with whom we have existing relationships. If we are unable to maintain our relationships with our
financing partners, there is no guarantee that we will be able to find replacement partners who will provide
our patients with financing on similar terms, and our revenue may be adversely affected. Further, reductions
in consumer lending and the availability of consumer credit could limit the number of patients with the
financial means to purchase our products. Higher interest rates could increase our costs or the monthly
payments for consumer products financed through other sources of consumer financing. In the future, we
cannot be assured that third-party financing providers will continue to provide patients with access to credit
or that available credit limits will not be reduced. Such restrictions or reductions in the availability of
consumer credit, or the loss of our relationship with our current financing partners, could have an adverse
effect on our business, financial conditions, and operating results.

Our centers are sensitive to regulatory, economic and other conditions in the states and jurisdictions where they are
located.

Our revenue is particularly sensitive to regulatory, economic and other conditions in the states and
jurisdictions in which we have centers. As of the date of this prospectus, we operate through our
arrangements with our affiliated Professional Associations sixteen centers in Arizona, California, Colorado,
Florida, Georgia, Illinois, Minnesota, New York, North Carolina, Tennessee, Texas, Washington, and
Virginia.

In addition, our centers located in California represented 24% of our revenue in 2020 and approximately
24% of our revenue during the six months ended June 30, 2021. If there were an adverse regulatory,
economic or other development in any of the states and jurisdictions in which we have a higher
concentration of centers there could be unanticipated adverse impacts on our business in those states and
jurisdictions, which could have a material adverse effect on our business, prospects, results of operations
and financial condition.

We depend on our senior management, and we may be adversely affected if we lose any member of our senior
management.

Because our senior management has been key to our growth and success, we are highly dependent on
Dr. Aaron Rollins, our founder and Chief Executive Officer. We do not maintain “key man” life insurance
policies on any of our officers. Competition for senior management generally, and within the cosmetic
surgery and healthcare industry specifically, is intense and we may not be able to recruit and retain the
personnel we need if we were to lose an existing member of senior management. Because our senior
management has contributed greatly to our growth since inception, the loss of key management personnel,
without adequate replacements, or our inability to attract, retain and motivate sufficient numbers of
qualified management personnel could have a material adverse effect on our financial condition and results
of operations.

We rely on Vesey Street Capital Partners, L.L.C., our private equity sponsor (“Sponsor”) and the interests of our
Sponsor may conflict with the interests of the Company and its other stockholders.

We have in recent years depended on our relationship with our Sponsor to help guide our business plan. Our
Sponsor has significant expertise in financial matters. This expertise has been available to us through the
representatives our Sponsor has on our board of directors and as a result of our Management Agreement
with an affiliate of our Sponsor. In connection with the completion of this offering, the Management
Agreement with an affiliate of our Sponsor will terminate. After the closing of this offering, affiliates of our
Sponsor may elect to reduce its ownership in our Company, which could reduce or eliminate the benefits we
have historically achieved through our relationship with it.
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Additionally, our Sponsor is in the business of making investments in companies and may from time to time
acquire and hold interests in businesses that compete directly or indirectly with us. Our Sponsor may also
pursue acquisition opportunities that may be complementary to our business and, as a result, those
acquisition opportunities may not be available to us. So long as investment funds associated with or
designated by our Sponsor continue to indirectly own a significant amount of our capital stock, even if such
amount is less than a majority of our outstanding common stock on a fully-diluted basis, our Sponsor will
continue to be able to strongly influence or effectively control our decisions.

Our leverage could adversely affect our ability to raise additional capital to fund our operations, limit our ability to
react to changes in the economy or our industry, expose us to interest rate risk to the extent of our variable rate debt
and prevent us from meeting our obligations under our outstanding indebtedness.

As of August 31, 2021, total outstanding indebtedness under our senior credit facility was approximately
$84.7 million, consisting of $84.7 million in senior secured term loans (the “Term Loan”) and a $5,000,000
revolving credit facility (the “Revolver”), of which approximately $5.0 million was undrawn (the “Term
Loan and Revolving Facility”). Our leverage could have important consequences, including:

making it more difficult for us to satisfy our obligations with respect to our indebtedness, and any
failure to comply with the obligations under any of our debt instruments, including restrictive
covenants, could result in an event of default under such instruments;

making us more vulnerable to adverse changes in general economic, industry and competitive
conditions and adverse changes in government regulation;

limiting cash flow available for general corporate purposes, including capital expenditures and
opening new centers, because a substantial portion of our cash flow from operations must be
dedicated to servicing our debt;

limiting our ability to obtain additional debt financing in the future for working capital, capital
expenditures or opening new centers;

limiting our flexibility in reacting to competitive and other changes in our industry and economic
conditions generally; and

exposing us to risks inherent in interest rate fluctuations because some of our borrowings will be at
variable rates of interest, which could result in higher interest expense in the event of increases in
interest rates.

Our ability to pay or to refinance our indebtedness will depend upon our future operating performance,
which will be affected by general economic, financial, competitive, legislative, regulatory, business and
other factors beyond our control.

Restrictive covenants in our debt instruments may adversely affect us.

Our Term Loan and Revolving Facility contain various covenants that limit, among other things, our ability
and the ability of our restricted subsidiaries to:

incur additional indebtedness;

make certain distributions, investments and other restricted payments;

dispose of our assets;

grant liens on our assets;

engage in transactions with affiliates;

make capital expenditures in excess of agreed upon amounts

merge, consolidate or transfer substantially all of our assets; and

make payments to us (in the case of our restricted subsidiaries).
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In addition, our Term Loan and Revolving Facility contain other and more restrictive covenants, including
covenants requiring us to maintain specified financial ratios triggered in certain situations and to satisfy
other financial condition tests. Our ability to meet those financial ratios and tests can be affected by events
beyond our control, and we cannot assure you that we will continue to meet those tests. A breach of any of
these covenants could result in a default under our Term Loan and Revolving Facility. Upon the occurrence
of an event of default under our Term Loan and Revolving Facility, the lenders could elect to declare all
amounts outstanding under our Term Loan and Revolving Facility to be immediately due and payable and
terminate all commitments to extend further credit. If we were unable to repay those amounts, the lenders
could proceed against the collateral granted to them to secure that indebtedness. We have pledged
substantially all of our assets, other than assets of our non-guarantor subsidiaries, as security under our
Term Loan and Revolving Facility. If the lenders under our Term Loan and Revolving Facility accelerate the
repayment of borrowings, we cannot assure you that we will have sufficient assets to repay our Term Loan
and Revolving Facility and our other indebtedness.

We cannot assure you that our business will generate sufficient cash flow from operations, that currently
anticipated revenue growth and operating improvements will be realized or that future borrowings will be
available to us under our Term Loan and Revolving Facility in amounts sufficient to enable us to pay our
indebtedness, or to fund our other liquidity needs. If we are unable to meet our debt service obligations or
fund our other liquidity needs, we could attempt to restructure or refinance our indebtedness or seek
additional equity capital. We cannot assure you that we will be able to accomplish those actions on
satisfactory terms, if at all.

Despite our current indebtedness levels, we and our subsidiaries may still be able to incur substantially more debt,
which could further exacerbate the risks associated with our substantial leverage.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future, including
secured indebtedness. Although the Term Loan and Revolving Facility contains restrictions on the
incurrence of additional indebtedness, these restrictions are subject to a number of significant qualifications
and exceptions, and the indebtedness incurred in compliance with these restrictions could be substantial. In
addition, as of August 31, 2021 we had approximately $5.0 million available for additional borrowings
under our Revolver, all of which is permitted to be incurred under the Term Loan and Revolving Facility. If
new debt is added to our or our subsidiaries’ current debt levels, the related risks that we face would be
increased.

To service our indebtedness, we will require a significant amount of cash. Our ability to generate cash depends on
many factors beyond our control, and any failure to meet our debt service obligations could have a material adverse
effect on our business, prospects, results of operations and financial condition.

Our ability to pay interest on and principal of our debt obligations principally depends upon our operating
performance. As a result, prevailing economic conditions and financial, business and other factors, many of
which are beyond our control, will affect our ability to make these payments.

In addition, we conduct our operations through our subsidiaries. Accordingly, repayment of our
indebtedness is dependent on the generation of cash flow by our subsidiaries and their ability to make such
cash available to us by dividend, debt repayment or otherwise. Our subsidiaries may not be able to, or may
not be permitted to, make distributions to enable us to make payments in respect of our indebtedness. Each
of our subsidiaries is a distinct legal entity and, under certain circumstances, legal and contractual
restrictions may limit our ability to obtain cash from our subsidiaries.

If we do not generate sufficient cash flow from operations to satisfy our debt service obligations, we may
have to undertake alternative financing plans, such as refinancing or restructuring our indebtedness, selling
assets, reducing or delaying capital investments or capital expenditures or seeking to raise additional capital.
Our ability to restructure or refinance our debt, if at all, will depend on the condition of the capital markets
and our financial condition at such time. Any refinancing of our debt could be at higher interest rates and
may require us to comply with more onerous covenants, which could further restrict our business
operations. In addition, the terms of existing or future debt instruments may restrict us from adopting some
of these alternatives. Our inability to generate sufficient cash flow to satisfy our debt service obligations, or
to refinance
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our obligations at all or on commercially reasonable terms, could affect our ability to satisfy our debt
obligations and have a material adverse effect on our business, prospects, results of operations and financial
condition.

We are a holding company with no operations of our own.

We are a holding company, and our ability to service our debt is dependent upon the earnings from the
business conducted by our subsidiaries that operate the centers. The effect of this structure is that we depend
on the earnings of our subsidiaries, and the distribution or payment to us of a portion of these earnings to
meet our obligations, including those under our Term Loan and Revolving Facility and any of our other debt
obligations. The distributions of those earnings or advances or other distributions of funds by these entities
to us, all of which are contingent upon our subsidiaries’ earnings, are subject to various business
considerations. In addition, distributions by our subsidiaries could be subject to statutory restrictions,
including state laws requiring that such subsidiaries be solvent, or contractual restrictions. Some of our
subsidiaries may become subject to agreements that restrict the sale of assets and significantly restrict or
prohibit the payment of dividends or the making of distributions, loans or other payments to stockholders,
partners or members.

Our variable rate indebtedness subjects us to interest rate risk, which could cause our indebtedness service
obligations to increase significantly.

Borrowings under our Term Loan and Revolving Facility accrue interest at variable rates of interest and
expose us to interest rate risk. All outstanding borrowings bear interest based on either a base rate or LIBOR
plus an applicable per annum margin of 4.5% (base rate) or 5.5% (LIBOR) if our total leverage ratio is
equal to or greater than 2.5x and less than 4.25x. If our total leverage ratio is equal to or greater than 4.25x,
the interest is based on either a base rate or LIBOR plus an applicable per annum margin of 5.0% (base rate)
or 6.0% (LIBOR). If our total leverage ratio is below 2.5x, the interest is based on either a base rate or
LIBOR plus an applicable per annum margin of 4.0% (base rate) or 5.0% (LIBOR). At June 30, 2021, the
applicable per annum margins under the credit agreement were 4.5% (base rate) and 5.5% (LIBOR). If
either the base rate or LIBOR increases, our debt service obligations under the Term Loan and Revolving
Facility would increase even though the amount of borrowings remained the same, and our net income and
cash flows, including cash available for servicing our indebtedness, would correspondingly decrease.
Accrued interest is payable in arrears on a monthly basis.

Any refinancing of our debt could be at higher interest rates and may require us to comply with more
onerous covenants, which could further restrict our business operations. The Term Loan is a senior secured
first lien obligation and is guaranteed on a senior secured first priority basis and secured by substantially all
of our assets, including pledges of equity interests, of the Company and the subsidiary guarantors described
in the documentation.

Comprehensive tax reform legislation or adverse outcomes resulting from examination of our income or other tax
returns could adversely affect our financial condition and results of operations.

We will be subject to income taxes in the United States, and our domestic tax liabilities will be subject to
the allocation of expenses in differing jurisdictions.

New income, sales, use or other tax laws, statutes, rules, regulations or ordinances could be enacted at any
time, which could adversely affect our business operations and financial performance. Further, existing tax
laws, statutes, rules, regulations or ordinances could be interpreted, changed, modified or applied adversely
to us. For example, the Tax Cuts and Jobs Act of 2017 (the “Tax Cuts and Jobs Act”) enacted many
significant changes to the U.S. tax laws. Future guidance from the Internal Revenue Service and other tax
authorities with respect to the Tax Cuts and Jobs Act may affect us, and certain aspects of the Tax Cuts and
Jobs Act could be repealed or modified in future legislation. For example, the Coronavirus Aid, Relief, and
Economic Security Act enacted in 2020 (the “CARES Act”) modified certain provisions of the Tax Cuts and
Jobs Act. In addition, it is uncertain if and to what extent various states will conform to the Tax Cuts and
Jobs Act, the CARES Act, or any newly enacted federal tax legislation.

Changes in corporate tax rates, the realization of net deferred tax assets relating to our operations, the
taxation of foreign earnings, and the deductibility of expenses under the Tax Cuts and Jobs Act, the CARES
Act or
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future reform legislation could have a material impact on the value of our deferred tax assets, could result in
significant one-time charges, and could increase our future U.S. tax expense.

In addition, we may be subject to audits of our income, sales and other transaction taxes by U.S. federal,
state, local and foreign authorities. Outcomes from these audits could have an adverse effect on our
financial condition and results of operations.

If there is a change in accounting standards by the Financial Accounting Standards Board or the interpretation
thereof affecting consolidation of entities, it could have a material adverse effect on our consolidation of total
revenue derived from the Professional Associations.

Our financial statements are consolidated in accordance with applicable accounting standards and include
the accounts of our subsidiaries and the Professional Associations, which we manage under the MSAs but
are not owned by us. Such consolidation for accounting and/or tax purposes does not, is not intended to, and
should not be deemed to, imply or provide us any control over the medical or clinical affairs of our affiliated
Professional Associations. In the event a change in accounting standards promulgated by FASB or in
interpretation of its standards, or if there is an adverse determination by a regulatory agency or a court, or a
change in state or federal law relating to the ability to maintain present agreements or arrangements with our
affiliated Professional Associations, we may not be permitted to continue to consolidate the total revenue of
such practices.

Our management team has limited experience managing a public company.

Most members of our management team have limited experience managing a publicly traded company,
interacting with public company investors, and complying with the increasingly complex laws pertaining to
public companies. Our management team may not successfully or efficiently manage our transition to being
a public company subject to significant regulatory oversight and reporting obligations under the federal
securities laws and the continuous scrutiny of securities analysts and investors. These new obligations and
constituents will require significant attention from our senior management and could divert their attention
away from the day-to-day management of our business, which could adversely affect our business, financial
condition, and operating results.

The COVID-19 global pandemic could negatively affect our operations, business and financial condition, and our
liquidity could be negatively impacted if the United States economy remains unstable for a significant amount of
time.

The COVID-19 crisis is still rapidly evolving and much of its impact remains unknown and difficult to
predict. It could potentially negatively impact our financial performance in 2021 and beyond.

We continue to take or support measures to try to slow the spread and minimize the impact of the virus on
our business. As a result of local, state and federal guidelines as well as recommendations from major
medical societies regarding social distancing and self-quarantines in response to the COVID-19 pandemic,
we could potentially cancel or postpone a substantial percentage of the elective procedures scheduled at our
centers and reduced operating hours at a significant number of our centers. The impact of the COVID-19
pandemic on our centers could vary based on the market in which the center operates. It is difficult to
predict the impact of COVID-19 pandemic on our volume of procedures in the future, and while
governmental restrictions are continuing to ease in certain areas of the United States, other areas are
experiencing a surge in COVID-19 cases and may impose, re-impose or consider the imposition of
additional restrictions in response. We cannot predict the timing of the potential recapture of cancelled or
postponed procedures, if any.

We could experience, supply chain disruptions, including shortages and delays, and could experience
significant price increases, in equipment and medical supplies, particularly personal protective equipment or
PPE. Staffing, equipment, and medical supplies shortages may also impact our ability to serve patients at
our centers.

Broad economic factors resulting from the current COVID-19 pandemic, including increasing
unemployment rates and reduced consumer spending, could also negatively affect our patient volumes,
Business closings and layoffs in the areas in which we operate may adversely affect demand for our
services, as well as the ability of
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patients to pay for services as rendered. If general economic conditions deteriorate or remain uncertain or
diminished for an extended period of time, our liquidity and ability to repay our outstanding debt may be
harmed.

In addition, our results and financial condition may be adversely affected by future federal or state laws,
regulations, orders, or other governmental or regulatory actions addressing the current COVID-19 pandemic
or the United States’ health care system, which, if adopted, could result in direct or indirect restrictions to
our business, financial condition, results of operations and cash flow.

The foregoing potential disruptions to our business as a result of the COVID-19 pandemic (including the
potential resurgences of COVID-19 in jurisdictions currently engaged in reopening) may have a material
adverse effect on our business and could have a material adverse effect on our results of operations,
financial condition, cash flows and our ability to service our indebtedness.

A pandemic, epidemic or outbreak of a contagious disease in the markets in which we operate or that otherwise
impacts our centers could adversely impact our business.

If a pandemic, epidemic or outbreak of an infectious disease, including the recent outbreak of respiratory
illness caused by a novel coronavirus known as COVID-19, or other public health crisis were to affect the
areas in which we operate, our business, including our revenue, profitability and cash flows, could be
adversely affected. If any of our centers were involved, or perceived to be involved, in treating patients with
a highly contagious disease, or there was an outbreak of a highly contagious disease in areas in which our
centers are located, our patients might cancel or defer cosmetic procedures. This could result in reduced
patient volumes and operating revenue, potentially over an extended period. Further, a pandemic, epidemic
or outbreak of an infectious disease might adversely impact our business by causing temporary shutdowns
of our centers or diversion of patients or by causing staffing shortages in our centers. We may be unable to
locate replacement supplies, and ongoing delays could require us to reduce procedure volume or cause
temporary shutdowns of our centers. Although we have disaster plans in place and operate pursuant to
infectious disease protocols, the extent to which COVID-19 or other public health crisis will impact our
business is difficult to predict and will depend on many factors beyond our control, including the speed of
contagion, the development and implementation of effective preventative measures and possible treatments,
the scope of governmental and other restrictions on travel and other activity, and public reactions to these
factors.

Our centers may be adversely impacted by weather and other factors beyond our control, and disruptions in our
disaster recovery systems or management continuity planning could limit our ability to operate our business
effectively.

The financial results of our centers may be negatively impacted by adverse weather conditions, such as
tornadoes, earthquakes and hurricanes, or other factors beyond our control, such as wildfires. These weather
conditions or other factors could disrupt patient scheduling, displace our patients, employees and surgeon
partners and force certain of our centers to close temporarily or for an extended period of time. In certain
markets, we have a large concentration of centers that may be simultaneously affected by adverse weather
condition or events beyond our control.

While we have disaster recovery systems and business continuity plans in place, any disruptions in our
disaster recovery systems or the failure of these systems to operate as expected could, depending on the
magnitude of the problem, adversely affect our operating results by limiting our capacity to effectively
monitor and control our operations. Despite our implementation of a variety of security measures, our
technology systems could be subject to physical or electronic break-ins, and similar disruptions from
unauthorized tampering or weather related disruptions where our headquarters is located. In addition, in the
event that a significant number of our management personnel were unavailable in the event of a disaster, our
ability to effectively conduct business could be adversely affected.

Use and storage of paper medical records increases risk of loss, destruction and could increase human error with
respect to documentation and patient care.

The affiliated Practice Entities continue to rely on the use paper medical records, which are initially stored
on-site at our centers. Paper records are more susceptible to human error both in terms of accurately
capturing
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patient information, as well as with respect to misplacing or losing the same. There is no duplicate or
backup copy of the paper records and in the event of a flood, fire, theft, or other adverse event, the records,
and all patient information, could be lost or destroyed. Paper records do not allow for a number of the
benefits of electronic medical records systems, including interoperability with other providers allowing for
better coordination of care, and other features designed to improve privacy, security, accuracy and
accessibility of patient records. This may create more risk for the Provider Entities, surgeons and our
centers to the extent it could lead to clinical issues or breaches of patient privacy.

Our internal computer systems, or those of any of our manufacturers, other contractors, consultants, collaborators,
or third party service providers may fail or suffer security or data privacy breaches or other unauthorized or
improper access to, use of, or destruction of our proprietary or confidential data, employee data, or personal data,
which could result in additional costs, loss of revenue, significant liabilities, harm to our brand and material
disruption of our operations.

We use information technology systems, infrastructure, and data in many aspects of our business operations,
and our ability to effectively manage our business depends significantly on the availability, reliability and
capacity of these systems. We are critically dependent on the integrity, security and consistent operations of
these systems. We also collect, process and store significant sensitive, personally identifiable, and/or
confidential information and intellectual property, including patients’ information, private information about
employees, and financial and strategic information about us and our business partners. The secure
processing, maintenance and transmission of this information is critical to our operations.

Our systems (including those of our contractors, consultants, collaborators, and third-party service
providers) may be subject to damage or interruption from cyber-attacks, power outages, telecommunications
problems, data corruption, software errors, network failures, acts of war or terrorist attacks, fire, flood,
global pandemics and natural disasters; our existing safety systems, data backup, access protection, user
management and information technology emergency planning may not be sufficient to prevent data loss or
long-term network outages. In addition, we and our contractors, consultants, collaborators, and third-party
service providers may have to upgrade our existing information technology systems or choose to incorporate
new technology systems from time to time in order for such systems to support the increasing needs of our
expanding business. Costs and potential problems and interruptions associated with the implementation of
new or upgraded systems and technology or with maintenance or adequate support of existing systems could
disrupt our business and result in transaction errors, processing inefficiencies and loss of production or
sales, causing our business and reputation to suffer. Any material disruption or slowdown of our systems or
those of our third-party service providers and business partners, could have a material adverse effect on our
business, financial condition, and results of operations.

Further, our systems and facilities, and those of our contractors, consultants, collaborators, and third-party
service providers, may be vulnerable to security incidents, including cyber-attacks, ransomware, acts of
vandalism, computer viruses, misplaced or lost data, human errors or other similar events. If unauthorized
parties gain access to our facilities, networks, or databases, or those of our third-party vendors or business
partners, they may be able to steal, publish, delete, use inappropriately, render unreadable or unusable, or
modify our private and sensitive third-party information, including personally identifiable information,
credit card information, and other sensitive, confidential, or proprietary information. In addition, employees
may intentionally or inadvertently cause security incidents that result in unauthorized release of personally
identifiable, sensitive, confidential, or proprietary information. Because the techniques used to circumvent
security systems can be highly sophisticated, change frequently, are often not recognized until launched
against a target and may originate from less regulated and remote areas around the world, we may be unable
to proactively address all possible techniques or implement adequate preventive measures for all situations.

Security incidents compromising the confidentiality, integrity, and availability of this information and our
systems and those of our third party vendors and business partners could result from cyber-attacks,
computer malware, ransomware, viruses, social engineering (including phishing attacks), supply chain
attacks, efforts by individuals or groups of hackers and sophisticated organizations, including state-
sponsored organizations, errors or malfeasance of our personnel, and security vulnerabilities in the software
or systems on which we rely. We anticipate that these threats will continue to grow in scope and complexity
over time and such incidents have occurred in the past, and may occur in the future, resulting in
unauthorized, unlawful, or inappropriate
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access to, inability to access, disclosure of, or loss of the sensitive, proprietary and confidential information
that we handle. As we rely on our contractors, consultants, collaborators and third-party service providers,
we are exposed to security risks outside of our direct control, and our ability to monitor these third-party
service providers and business partners’ data security is limited. Despite the implementation of security
measures, our internal computer systems and those of our current and any other contractors, consultants,
collaborators and third-party service providers, such measures may not be effective in every instance.

Cybercrime and hacking techniques are constantly evolving, and we and/or our third-party service providers
may be unable to anticipate or avoid attempted or actual security breaches, react in a timely manner, or
implement adequate preventative measures, particularly given the increasing use of hacking techniques
designed to circumvent controls, avoid detection, and remove or obfuscate forensic artifacts. While we have
taken measures designed to protect the security of the confidential and personal information under our
control, we cannot assure you that any security measures that we or our third-party service providers have
implemented will be effective against current or future security threats.

If such an event were to occur and cause interruptions in our operations or result in the unauthorized
acquisition of or access to personally identifiable information or individually identifiable health information
(violating certain privacy laws), it could result in a material disruption of our business operations, whether
due to a loss of our trade secrets or other similar disruptions.

Laws in all states and U.S. territories require businesses to notify affected individuals, governmental
entities, media, and/or credit reporting agencies of certain security incidents affecting personal information.
Such laws are inconsistent, and compliance in the event of a widespread security incident is complex and
costly and may be difficult to implement. Moreover, while we maintain cyber insurance that may help
provide coverage for these types of incidents, we cannot assure you that our insurance will be adequate to
cover all costs and liabilities related to these incidents. In addition, such insurance may not be available to
us in the future on economically reasonable terms, or at all. Further, our insurance may not cover all claims
made against us and could have high deductibles in any event, and defending a suit, regardless of its merit,
could be costly and divert management attention.

The cost of investigating, mitigating and responding to potential security breaches and complying with
applicable breach notification obligations to individuals, regulators, partners and others can be significant.
Security breaches can also give rise to claims, and the risk of such claims is increasing. For example, as
discussed below, the CCPA creates a private right of action for certain data breaches. Further, defending a
suit, regardless of its merit, could be costly, divert management attention and harm our reputation. The
successful assertion of one or more large claims against us could adversely affect our reputation, business,
financial condition, revenue, results of operations or cash flows.

Security breaches, loss of data, and other disruptions could compromise sensitive information related to our
business or our patients, or prevent us from accessing critical information or systems and expose us to liability, and
could adversely affect our business and our reputation.

In the ordinary course of our business, we create, receive, maintain, transmit, collect, store, use, disclose,
share and process (collectively, “Process”) sensitive data, including individually identifiable health
information (“IIHI”) and other types of personal data or personally identifiable information (collectively,
“PII” and, together with IIHI, “IIHI/PII”) relating to our employees, patients, and others. We also Process
and contract with third-party service providers to Process sensitive information, including IIHI/PII,
confidential information, and other proprietary business information.

We are highly dependent on information technology networks and systems, including the internet, to
securely Process IIHI/PII and other sensitive data and information. Security breaches of this infrastructure,
whether ours or of our third-party service providers, including physical or electronic break-ins, computer
viruses, ransomware, attacks by hackers and similar breaches, and employee or contractor error, negligence
or malfeasance, could create system disruptions, shutdowns or unauthorized access, acquisition, use,
disclosure or modifications of such data or information, and could cause IIHI/PII to be accessed, acquired,
used, disclosed or modified without authorization, to be made publicly available, or to be further accessed,
acquired, used or disclosed.
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We use third-party service providers for important aspects of the Processing of employee and patient
IIHI/PII and other confidential and sensitive data and information, and therefore rely on third parties to
manage functions that have material cybersecurity risks. Because of the sensitivity of the IIHI/PII and other
sensitive data and information that we and our service providers Process, the security of our technology
platform and other aspects of our services, including those provided or facilitated by our third-party service
providers, are important to our operations and business strategy. We have implemented certain
administrative, physical and technological safeguards to address these risks; however, such policies and
procedures may not adequately address certain legal requirements, certain situations that could lead to
increased privacy or security risks, and certain risks related to contractors and other third-party service
providers who handle this IIHI/PII and other sensitive data and information for us. The training that we
provide to our workforce and measures taken to protect our systems, the systems of our contractors or third-
party service providers, or more generally the IIHI/PII or other sensitive data or information that we or our
contractors or third-party service providers Process may not adequately protect us from the risks associated
with Processing sensitive data and information. We may be required to expend significant capital and other
resources to protect against security breaches, to safeguard the privacy, security, and confidentiality of
IIHI/PII and other sensitive data and information, to investigate, contain, remediate, and mitigate actual or
potential security breaches, and/or to report security breaches to patients, employees, regulators, media,
credit bureaus, and other third parties in accordance with applicable law and to offer complimentary credit
monitoring, identity theft protection, and similar services to patients and/or employees where required by
law or otherwise appropriate. Despite our implementation of security measures, cyber-attacks are becoming
more sophisticated, and frequent, and we or our third-party service providers may be unable to anticipate
these techniques or to implement adequate protective measures against them or to prevent additional attacks.
Our information technology networks and systems used in our business, as well as those of our service
providers, may experience an increase in attempted cyber-attacks, seeking to take advantage of shifts to
employees working remotely using their household or personal internet networks and to leverage fears
promulgated by the COVID-19 pandemic. The success of any of these attempts could substantially impact
our platform, and the privacy, security, or confidentiality of the IIHI/PII and other sensitive data and
information contained therein or otherwise Processed in the ordinary course of our business operations, and
could ultimately harm our reputation and our business. In addition, any actual or perceived security incident
or breach may cause us to incur increased expenses to improve our security controls and to remediate
security vulnerabilities. We exercise limited control over our third-party service providers and, in the case of
some third-party service providers, may not have evaluated the adequacy of their security measures, which
increases our vulnerability to problems with services they provide.

A security breach, security incident, or privacy violation that leads to unauthorized use, disclosure, access,
acquisition, loss or modification of, or that prevents access to or otherwise impacts the confidentiality,
security, or integrity of, patient or employee information, including IIHI/PII that we or our third-party
service providers Process, could harm our reputation, compel us to comply with breach notification laws,
cause us to incur significant costs for investigation, containment, remediation, mitigation, fines, penalties,
settlements, notification to individuals, regulators, media, credit bureaus, and other third parties,
complimentary credit monitoring, identity theft protection, training and similar services to patients and/or
employees where required by law or otherwise appropriate, for measures intended to repair or replace
systems or technology and to prevent future occurrences. We may also be subject to potential increases in
insurance premiums, resulting in increased costs or loss of revenue.

If we or our third-party service providers are unable to prevent or mitigate security breaches, security
incidents or privacy violations in the future, or if we or our third-party service providers are unable to
implement satisfactory remedial measures with respect to known or future security incidents, or if it is
perceived that we have been unable to do so, our operations could be disrupted, we may be unable to
provide access to our systems, and we could suffer a loss of patients, loss of reputation, adverse impacts on
patient and investor confidence, financial loss, governmental investigations or other actions, regulatory or
contractual penalties, and other claims and liability. In addition, security breaches and incidents and other
compromise or inappropriate access to, or acquisition or processing of, IIHI/PII or other sensitive data or
information can be difficult to detect, and any delay in identifying such breaches or incidents or in
providing timely notification of such incidents may lead to increased harm and increased penalties.

Any such security breach or incident or interruption of our systems or those of any of our third-party service
providers could compromise our networks or data security processes, and IIHI/PII or other sensitive data
and
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information could be made inaccessible or could be compromised, used, accessed, or acquired by
unauthorized parties, publicly disclosed, lost or stolen. Any such interruption in access, compromise, use,
improper access, acquisition, disclosure or other loss of information could result in legal claims or
proceedings and/or liability or penalties under laws and regulations that protect the privacy, confidentiality,
or security of IIHI/PII, including, without limitation, the Federal Trade Commission Act (“FTC Act”), the
California Consumer Privacy Act (“CCPA”), other state IIHI/PII privacy, security, or consumer protection
laws, and state breach notification laws. Unauthorized access, loss or dissemination of IIHI/PII could also
disrupt our operations, including our ability to perform our services, access, collect, process, and prepare
company financial information, provide information about our current and future services and engage in
other patient and clinician education and outreach efforts.

Risks Related to Intellectual Property

If we are unable to obtain and maintain patent protection of sufficient scope or at all or freedom to operate for our
AirSculpt procedure or any technology we develop, our ability to successfully commercialize any procedures we may
develop may be adversely affected.

We seek to protect our position by filing patent applications in the United States related to our proprietary
procedures and any products that we may develop that are important to our business.

The patent prosecution process is expensive, time-consuming and complex, and we may not be able to file,
prosecute, maintain, enforce or license all necessary or desirable patents or patent applications at a
reasonable cost, in a timely manner, in all jurisdictions where protection may be commercially
advantageous, or at all. It is also possible that we will fail to identify patentable aspects of our research and
development output in time to obtain patent protection. Although we enter into non-disclosure and
confidentiality agreements with parties who have access to confidential or patentable aspects of our research
and development output, such as our employees, consultants, contractors, collaborators, vendors and other
third parties, any of these parties may breach the agreements and disclose such output before a patent
application is filed, thereby jeopardizing our ability to seek patent protection. In addition, publications of
discoveries in the scientific literature often lag behind the actual discoveries, and patent applications in the
United States and other jurisdictions are typically not published until 18 months after filing, or in some
cases not at all. Therefore, we cannot be certain that we were the first to make the inventions claimed in our
patents or pending patent applications, or that we were the first to file for patent protection of such
inventions.

Changes in either the patent laws or their interpretation in the United States and other countries may
diminish our ability to protect our inventions, obtain, maintain, and enforce our patent rights and, more
generally, could affect the value of our patents or narrow the scope of our patents. For example, patent
reform legislation may pass in the future that could lead to additional uncertainties and increased costs
surrounding the prosecution, enforcement and defense of our patents and applications. Furthermore, the
U.S. Supreme Court and the U.S. Court of Appeals for the Federal Circuit have made, and will likely
continue to make, changes in how the patent laws of the United States are interpreted. Similarly, foreign
courts have made, and will likely continue to make, changes in how the patent laws in their respective
jurisdictions are interpreted.

We cannot predict whether the patent applications we pursue will issue as patents or whether the claims of
any issued patents will provide sufficient protection from competitors. The coverage claimed in a patent
application can be significantly reduced before a patent is issued, and its scope can be reinterpreted after
issuance. Even if our patent applications issue as patents, they may not issue in a form that will provide us
with any meaningful protection, prevent competitors or other third parties from competing with us, or
otherwise provide us with any competitive advantage. As a result, the issuance, scope, validity,
enforceability and commercial value of our patent rights are highly uncertain.

Additionally, our competitors or other third parties may be able to circumvent our patents by developing
similar or alternative non-infringing technologies, or procedures. Third parties may also have blocking
patents that could prevent us from marketing our procedures and practicing our technology. Alternatively,
third parties may seek approval to market their own procedures similar to or otherwise competitive with our
procedures. In these circumstances, we may need to defend and/or assert our patents, including by filing
lawsuits alleging patent infringement. In any of these types of proceedings, a court or agency with
jurisdiction may find our patents invalid, unenforceable or not infringed, in which case, our competitors and
other third parties may
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then be able to market procedures that are substantially similar to ours. Even if we have valid and
enforceable patents, these patents still may not provide protection against competing procedures or
technologies sufficient to achieve our business objectives.

Competitors may also contest our patents, if issued, by showing the patent examiner that the invention was
not original, was not novel or was obvious. In litigation, a competitor could claim that our patents, if issued,
are not valid for a number of reasons. If a court agrees, we would lose our rights to those challenged
patents.

The United States Patent and Trademark Office (USPTO) and various foreign governmental patent agencies
require compliance with a number of procedural, documentary, fee payment and other similar provisions
during the patent application process. In addition, periodic maintenance fees, renewal fees, annuity fees and
various other government fees on issued patents and patent applications will be due to the USPTO and
foreign patent agencies over the lifetime of our patents and applications. While an unintentional lapse can in
many cases be cured by payment of a late fee or by other means in accordance with the applicable rules,
there are situations in which noncompliance can result in abandonment or lapse of the patent or patent
application, resulting in partial or complete loss of patent rights in the relevant jurisdiction. Non-compliance
events that could result in abandonment or lapse of a patent or patent application include, but are not limited
to, failure to respond to official actions within prescribed time limits, non-payment of fees and failure to
properly legalize and submit formal documents. If we fail to maintain the patents and patent applications
covering our products, we may not be able to stop a competitor from marketing products that are the same
as or similar to our products, which could have a material adverse effect on our business, financial condition
and results of operations.

We may become a party to intellectual property litigation or administrative proceedings or other intellectual property
challenges that could be costly and could interfere with our ability to market and perform our services.

The cosmetic treatment procedure industry has been characterized by extensive intellectual property
litigation, and companies in the industry have used intellectual property litigation to gain a competitive
advantage. It is possible that United States and foreign patents and pending patent applications or
trademarks of third parties may be alleged to cover our technology or our procedures, or that we may be
accused of misappropriating third parties’ trade secrets. Additionally, our equipment includes components
that we purchase from vendors, and may include design components that are outside of our direct control.
Our competitors, many of which have substantially greater resources and have made substantial investments
in patent portfolios, trade secrets, trademarks and competing technologies, may have applied for or
obtained, or may in the future apply for or obtain, patents or trademarks that will prevent, limit or otherwise
interfere with our ability to make, use, sell and/or export our technology and procedures or to use our
proprietary names. Because patent applications can take years to issue and are often afforded confidentiality
for some period of time, there is a risk we may develop one or more procedures or other technologies
without knowledge of a pending patent application, which if such patent application issued into a patent
would result in our procedures or technologies infringing such patent. From time to time, we may receive
threatening letters, notices or “invitations to license,” or may be the subject of claims that our procedures,
technology, brands, proprietary names and marks, and/or business operations infringe or violate the
intellectual property rights of others. Moreover, in recent years, individuals and groups that are non-
practicing entities, commonly referred to as “patent trolls,” have purchased patents and other intellectual
property assets for the purpose of making claims of infringement in order to extract settlements. The
defense of any of these matters, even claims without merit, can be time consuming, divert management’s
attention and resources, damage our reputation and brand and cause us to incur significant expenses, and if
we settle any such claims, we may agree to make substantial payments or to redesign or cease making or
using our challenged procedures or technology or to cease using our brands or proprietary names and marks.
Vendors from whom we purchase hardware or software may not indemnify us in the event that such
hardware or software is accused of infringing or misappropriating a third party’s intellectual property rights,
or any indemnification granted by such vendors may not be sufficient to address any liability and costs we
incur as a result of such claims. Additionally, we may be obligated to indemnify our business partners in
connection with intellectual property litigation, which could further exhaust our resources.

Even if we believe third party’s intellectual property claims are without merit, there is no assurance that a
court would find in our favor, including on questions of infringement, validity, enforceability or priority of
patents. The strength of our defenses relating to patent claims will depend on the patents asserted, the
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interpretation of these patents, and our ability to invalidate the asserted patents. A court of competent
jurisdiction could hold that these third-party patents are valid and enforceable and have been infringed by
us, which could materially and adversely affect our ability to commercialize any procedures or technology
we may develop and any other procedures or technologies covered by the asserted third-party patents. In
order to successfully challenge the validity of any such U.S. patent in federal court, we would need to
overcome a presumption of validity. As this burden is a high one requiring us to present clear and
convincing evidence as to the invalidity of any such U.S. patent claim, there is no assurance that a court of
competent jurisdiction would invalidate the claims of any such U.S. patent. Conversely, the patent owner
need only prove infringement by a preponderance of the evidence, which is a lower burden of proof.

Further, any successful claims of intellectual property infringement or misappropriation against us may
harm our business and result in injunctions preventing us from developing, manufacturing, using or selling
our technology or procedures, or result in obligations to pay license fees, damages, attorney fees and court
costs, which could be significant. In addition, if we are found to willfully infringe third-party patents or
trademarks or to have misappropriated trade secrets, we could be required to pay treble damages in addition
to other penalties.

Even if any intellectual property disputes are settled through licensing or similar arrangements, costs
associated with such arrangements may be substantial and could include ongoing royalties. We may be
unable to obtain necessary licenses on satisfactory terms, if at all. In addition, if any license we obtain is
non-exclusive, we may not be able to prevent our competitors and other third parties from using the
intellectual property or technology covered by such license to compete with us. If we do not obtain
necessary licenses, we may not be able to alter our procedures or redesign our equipment to avoid
infringement. Any of these events could materially and adversely affect our business, financial condition
and results of operations.

Similarly, interference or derivation proceedings provoked by third parties or brought by the USPTO may be
necessary to determine priority with respect to our patents, patent applications, trademarks or trademark
applications. We may also become involved in other proceedings, such as reexamination, inter partes
review, derivation, cancellation or opposition proceedings before the USPTO or other jurisdictional body
relating to our intellectual property rights or the intellectual property rights of others. Adverse
determinations in a judicial or administrative proceeding or failure to obtain necessary licenses could
prevent us from using or selling our procedures or technology or using proprietary names, which would
have a significant adverse impact on our business, financial condition and results of operations.

Additionally, we may file lawsuits or initiate other proceedings to protect or enforce our patents, or other
intellectual property rights and contractual restrictive covenants with our surgeons not to use the procedure
outside of our centers, each of which could be expensive, time consuming and unsuccessful. Competitors
may infringe our issued patents or other intellectual property, which we may not always be able to detect.
Any claims we assert against perceived infringers could provoke these parties to assert counterclaims
against us alleging that we infringe their intellectual property or alleging that our intellectual property is
invalid or unenforceable. Grounds for a validity challenge could be an alleged failure to meet any of several
statutory requirements, including lack of novelty, obviousness or non-enablement. Grounds for an
unenforceability assertion could be an allegation that someone connected with prosecution of the patent
withheld relevant information from the USPTO, or made a misleading statement, during prosecution. Third
parties may raise challenges to the validity of certain of our patent claims before administrative bodies in
the United States or abroad, even outside the context of litigation. Such mechanisms include re-
examination, post-grant review, inter partes review, interference proceedings, derivation proceedings and
equivalent proceedings in foreign jurisdictions (e.g., opposition proceedings). In any such lawsuit or other
proceedings, a court or other administrative body may decide that a patent of ours is invalid or
unenforceable, in whole or in part, construe the patent’s claims narrowly or refuse to stop the other party
from using the technology at issue on the grounds that our patents do not cover the technology in question.

The outcome following legal assertions of invalidity and unenforceability is unpredictable. If a third party
were to prevail on a legal assertion of invalidity or unenforceability, we would lose at least part, and perhaps
all, of the patent protection on our procedures, equipment, and other technologies (including those then
under development). If our patents are found to be valid and infringed by a third party, a court may refuse to
grant injunctive relief against the infringer and instead grant us monetary damages and/or ongoing royalties.
Such monetary compensation may be insufficient to adequately offset the damage to our business caused by
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the infringer’s competition in the market. Any of these events could materially and adversely affect our
business, financial condition and results of operations.

Even if resolved in our favor, litigation or other proceedings relating to intellectual property claims may
cause us to incur significant expenses and could distract our personnel from their normal responsibilities. In
addition, there could be public announcements of the results of hearings, motions or other interim
proceedings or developments, and if securities analysts or investors perceive these results to be negative, it
could have a substantial adverse effect on the price of our common stock. Such litigation or proceedings
could substantially increase our operating losses and reduce the resources available for development
activities or any future sales, marketing or distribution activities. We may not have sufficient financial or
other resources to conduct such litigation or proceedings adequately. Some of our competitors may be able
to sustain the costs of such litigation or proceedings more effectively than we can because of their greater
financial resources and more mature and developed intellectual property portfolios. Furthermore, because of
the substantial amount of discovery required in connection with intellectual property litigation, there is a
risk that some of our confidential or sensitive information could be compromised by disclosure in the event
of litigation. Uncertainties resulting from the initiation and continuation of intellectual property litigation or
other proceedings could have a material adverse effect on our business, financial condition and results of
operations.

If we are unable to protect our other proprietary rights, our business and competitive position may be harmed.

In addition to patent protection, we also rely on other proprietary rights that we seek to protect, including
trade secrets, and other proprietary information that is not patentable or that we elect not to patent.
However, trade secrets can be difficult to protect. To maintain the confidentiality of our trade secrets and
proprietary information, we rely heavily on confidentiality provisions that we have in contracts with our
employees, consultants, contractors, collaborators and others upon the commencement of their relationship
with us. We cannot guarantee that we have entered into such agreements with each party that may have or
have had access to our trade secrets or proprietary technology and processes. We may not be able to prevent
the unauthorized disclosure or use of our technical knowledge or other trade secrets by such third parties,
despite the existence generally of these confidentiality restrictions. These contracts may not provide
meaningful protection for our trade secrets, know-how or other proprietary information in the event of any
unauthorized use, misappropriation or disclosure of such trade secrets, know-how or other proprietary
information. There can be no assurance that such third parties will not breach their agreements with us, that
we will have adequate remedies for any breach, or that our trade secrets, know-how and other proprietary
information will not otherwise become known. Despite the protections we do place on our intellectual
property or other proprietary rights, monitoring unauthorized use and disclosure of our intellectual property
is difficult, and we do not know whether the steps we have taken to protect our intellectual property or other
proprietary rights will be adequate. Enforcing a claim that a party disclosed proprietary information in an
unauthorized manner or misappropriated a trade secret is difficult, expensive and time-consuming, and the
outcome is unpredictable.

In addition, we may in the future also be subject to claims by our former employees, surgeons, consultants
or contractors asserting an ownership right in our intellectual property rights as a result of the work they
performed on our behalf. Although it is our policy to require all of our employees, consultants, contractors
and any other partners or collaborators who may be involved in the conception or development of
intellectual property for us to execute agreements assigning such intellectual property to us, we cannot be
certain that we have executed such agreements with all parties who may have contributed to the
development of our intellectual property, that the assignment of intellectual property rights under our
agreements that have been executed with such parties will be self-executing, or that our agreements with
such parties will be upheld in the face of a potential challenge. Such agreements could also potentially be
breached in a manner for which we may not have an adequate remedy. As a result, we may lose valuable
intellectual property rights, such as exclusive ownership of, and/or right to use, intellectual property that is
important to our business. Any such events could have a material adverse effect on our business, financial
condition and results of operations.

To the extent our intellectual property or other proprietary information protection is inadequate, we are
exposed to a greater risk of direct competition. A third party could, without authorization, copy or otherwise
obtain and use our procedures, equipment, or technology. Our competitors could attempt to replicate some
or all of the competitive advantages we derive from our development efforts or design around our
intellectual property. Our failure to secure, protect and enforce our intellectual property rights could
substantially harm
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the value of our brand and business. The theft or unauthorized use or publication of our trade secrets and
other confidential proprietary information could reduce the differentiation of our procedures and harm our
business, the value of our investment in development could be reduced and third parties may make claims
against us related to losses of their confidential or proprietary information.

Further, it is possible that others will independently develop the same or similar technology or otherwise
obtain access to our unpatented technology, and in such cases we could not assert any trade secret rights
against such parties. Costly and time-consuming litigation could be necessary to enforce and determine the
scope of our trade secret rights and related confidentiality and nondisclosure provisions. If we fail to obtain
or maintain trade secret protection, or if our competitors rightfully obtain our trade secrets or independently
develop technology similar to ours or competing technologies, our competitive market position could be
materially and adversely affected. In addition, some courts are less willing or unwilling to protect trade
secrets, and agreement terms that address non-competition are difficult to enforce in many jurisdictions and
might not be enforceable in certain cases.

We also seek to preserve the integrity and confidentiality of our data and other confidential information by
maintaining physical security of our premises and physical and electronic security of our information
technology systems. While we have confidence in these individuals, organizations and systems, agreements
or security measures may be breached and detecting the disclosure or misappropriation of confidential
information and enforcing a claim that a party illegally disclosed or misappropriated confidential
information is difficult, expensive and time-consuming, and the outcome is unpredictable. Further, we may
not be able to obtain adequate remedies for any breach. Any of the foregoing could materially and adversely
affect our business, financial condition and results of operations.

We may not be able to protect our intellectual property rights throughout the world to the same extent as in the
United States.

While we have applied for patent protection in the United States relating to certain of our procedures, a
company may attempt to commercialize competing procedures utilizing our proprietary methods in foreign
countries where we do not have any patents or patent applications and where legal recourse may be limited
or unavailable. In addition, we currently own registered trademarks and trademark applications relating to
our business in the United States and other markets, but other companies may own these marks in other
jurisdictions. Any such third party rights may have a significant commercial impact on our ability to expand
into foreign markets.

Filing, prosecuting and defending patents or trademarks on our current and future procedures in all countries
throughout the world would be prohibitively expensive. In addition, we may not accurately predict all of the
jurisdictions where patent or trademark protection will ultimately be desirable. If we fail to timely file a
patent or trademark application in some jurisdictions, we may be precluded from doing so at a later date.
The requirements for patentability and for obtaining trademark protection may differ in certain countries,
particularly developing countries. The laws of some foreign countries do not protect intellectual property
rights to the same extent as laws in the United States. Consequently, we may not be able to prevent third
parties from utilizing our inventions, trademarks and other proprietary rights in all countries outside the
United States. Competitors may use our technologies or trademarks in jurisdictions where we have not
obtained patent or trademark protection to develop or market their own procedures. Our patents, trademarks
or other intellectual property rights may not be effective or sufficient to prevent them from competing.

Many companies have encountered significant problems in protecting and defending intellectual property
rights in foreign jurisdictions. The legal systems of certain countries, particularly certain developing
countries, do not favor, or may not be sufficiently robust for, the meaningful enforcement of patents,
trademarks and other intellectual property rights, which could make it difficult for us to stop the
infringement or other violation of our patents, trademarks and other intellectual property rights. Proceedings
to enforce our intellectual property rights in foreign jurisdictions could result in substantial costs and divert
our efforts and attention from other aspects of our business, could put our patents and trademarks at risk of
being invalidated or interpreted narrowly and/or result in the unsuccessful prosecution of our patent or
trademark applications, and could provoke third parties to assert claims against us. We may not prevail in
any lawsuits that we initiate and the damages or other remedies awarded, if any, may not be commercially
meaningful. In addition, many countries, including India, China and certain countries in Europe, have
compulsory licensing laws under which
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a patent owner may be compelled to grant licenses to third parties. In those countries, we may have limited
remedies if our patents are infringed or if we are compelled to grant a license to our patents to a third party,
which could materially diminish the value of those patents. This could limit our potential revenue
opportunities. Accordingly, our efforts to enforce our intellectual property rights around the world may be
inadequate to obtain a significant commercial advantage from our intellectual property. Finally, our ability
to protect and enforce our intellectual property rights may be adversely affected by unforeseen changes in
foreign intellectual property laws.

If our trademarks and trade names are not adequately protected, that could adversely impact our ability to build
name recognition in certain markets.

We rely on trademarks, service marks, trade names and brand names to distinguish our procedures and
services from those of our competitors and have registered or applied to register these trademarks. Our
registered or unregistered trademarks, service marks, trade names and brand names may be challenged,
infringed, diluted, circumvented or declared generic or determined to be infringing on other marks.
Additionally, we cannot assure you that our trademark applications will be approved. During trademark
registration proceedings, we may receive rejections. Although we are given an opportunity to respond to
those rejections, we may be unable to overcome such rejections. In addition, in proceedings before the
USPTO and comparable agencies in many foreign jurisdictions, third parties are given an opportunity to
oppose pending trademark applications and to seek to cancel registered trademarks. Opposition or
cancellation proceedings may be filed against our trademarks, and our trademarks may not survive such
proceedings. In the event that our trademarks are successfully challenged, we could be forced to rebrand our
procedures or services, which could result in loss of brand recognition and could require us to devote
resources towards advertising and marketing new brands. At times, competitors may adopt trade names or
trademarks similar to ours, which could harm our brand identity and lead to market confusion. Certain of
our current or future trademarks may become so well known by the public that their use becomes generic
and they lose trademark protection. Over the long term, if we are unable to establish name recognition
through our trademarks and trade names, then we may not be able to compete effectively and our business,
financial condition and results of operations may be adversely affected.

Risks Related to Government Regulations

If we fail to comply with or otherwise incur liabilities under the numerous federal and state laws and regulations
relating to the operation of our centers, we could incur significant penalties or other costs or be required to make
significant changes to our operations.

The cosmetic treatment industry is heavily regulated and we are subject to many laws and regulations at the
federal, state and local government levels in the markets in which we operate. These laws and regulations
require that our centers meet various licensing, accreditation, certification and other requirements,
including, but not limited to, those relating to:

ownership and control of our centers and our arrangements with our affiliated Professional
Associations;

operating policies and procedures

qualification, training and supervision of medical and support persons;

the appropriateness and adequacy of medical care, equipment, personnel, operating policies and
procedures; maintenance and preservation of medical records;

the protection and privacy of patient and other sensitive information of privacy, including, but not
limited to, patient health information and credit card information;

screening, stabilization and transfer of individuals who have emergency medical conditions and
provision of emergency services;

antitrust;

building codes;

workplace health and safety;
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licensure, certification and accreditation;

fee-splitting and the corporate practice of medicine;

handling of medication;

confidentiality, data breach, identity theft and maintenance and protection of health-related and other
personal information and medical records; and

fat removal; and

environmental protection, health and safety.

If we fail or have failed to comply with applicable laws and regulations, we could subject ourselves to
administrative, civil or criminal penalties, cease and desist orders, and loss of licenses necessary to operate.

Many of these laws and regulations have not been fully interpreted by regulatory authorities or the courts,
and their provisions are sometimes open to a variety of interpretations. Different interpretations or
enforcement of existing or new laws and regulations could subject our current practices to allegations of
impropriety or illegality, or require us to make changes in our operations, arrangements with surgeons and
licensed professionals, centers, equipment, personnel, services, capital expenditure programs or operating
expenses to comply with the evolving rules. Any enforcement action against us, even if we successfully
defend against it, could cause us to incur significant legal expenses and divert our management’s attention
from the operation of our business.

In pursuing our growth strategy, we may seek to expand our presence into states in which we do not
currently operate. In new geographic areas, we may encounter laws and regulations that differ from those
applicable to our current operations. If we are unwilling or unable to comply with these legal requirements
in a cost-effective manner, we may be unable to expand into new geographic markets or such expansion may
be materially limited, which, in either case, could materially and adversely affect our ability to expand and
grow the business.

A number of initiatives have been proposed during the past several years to reform various aspects of the
healthcare system in the United States. In the future, different interpretations or enforcement of existing or
new laws and regulations could subject our current practices to allegations of impropriety or illegality, or
could require us to make changes in our centers, equipment, personnel, services, capital expenditure
programs and operating expenses. In addition, some of the governmental and regulatory bodies that regulate
us are considering or may in the future consider enhanced or new regulatory requirements. These authorities
may also seek to exercise their supervisory or enforcement authority in new or more robust ways.

There are laws that limit the amount of fat that may be removed during the procedures we perform, and such
restrictions vary depending on where the procedure is performed. If the laws were to change to materially
restrict the amount of fat that may be removed during our procedures, this may limit demand for our
services or the ability to continue to charge as much for the same procedures or to perform the procedures at
all.

All of these possibilities, if they occurred, could detrimentally affect the way we conduct our business and
manage our capital, either of which, in turn, could have a material adverse effect on our business, prospects,
results of operations and financial condition.

AirSculpt  procedures may cause or contribute to adverse medical events that we are required to report to the FDA
and if we fail to do so, we could be subject to sanctions that would materially harm our business.

In connection with the AirSculpt  method, we currently use an FDA-approved handpiece manufactured by
Euromi S.A., a Belgian company that specializes in the manufacturing and distribution of medical,
dermatological and plastic surgery products, and other FDA-approved parts, such as the cannula and
vacuum pump, from other manufacturers. Using FDA-approved equipment in medical procedures is the
practice of medicine and does not itself require further FDA review or approval. However, FDA regulations
require that we report certain information about adverse medical events if our AirSculpt  procedures have
caused or contributed to those adverse events. The timing of our obligation to report is triggered by the date
we become aware of the adverse event as well as the nature of the event. We may fail to report adverse
events we become aware of within the prescribed timeframe. We may also fail to appreciate that we have
become aware of a reportable adverse event, especially if it is not reported to us as an adverse event or if it
is an adverse event that
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is unexpected or removed in time from the use of our products. If we fail to comply with our reporting
obligations, the FDA could take action including criminal prosecution, the imposition of civil monetary
penalties, revocation of our device clearance or approval, seizure of our products, or delay in approval or
clearance of future products.

If laws governing the corporate practice of medicine or fee-splitting change, we may be required to restructure some
of our relationships, which may result in a significant loss of revenue and divert other resources.

Our contractual relationships with our affiliated Professional Associations and surgeons may implicate
certain state laws that generally prohibit non-professional entities from providing licensed medical services
and exercising control over licensed physicians or other healthcare professionals (such activities generally
referred to as the “corporate practice of medicine,” or CPOM) or engaging in certain practices such as fee-
splitting with such licensed professionals (i.e., sharing in a percentage of professional fees). The specific
requirements, interpretation and enforcement of these laws vary significantly from state to state, and is
subject to change and to evolving interpretations. There can be no assurance that these laws will be
interpreted in a manner consistent with our practices or that other laws or regulations will not be enacted in
the future that could have a material and adverse effect on our business, financial condition and results of
operations. We provide comprehensive, administrative and non-clinical Management Services to our
affiliated Professional Associations in exchange for a management fee. Regulatory authorities, state boards
of medicine, state attorneys general and other parties may asset or determine that our relationships with our
affiliated Professional Associations and surgeons violate state CPOM and/or fee-splitting prohibitions. If
any of these events occur, we could be subject to significant fines and penalties, certain relationships with
our affiliated Professional Associations and surgeons could be voided and declared unenforceable and/or we
could be required to materially change the way we do business, which, could adversely affect our business,
financial condition and results of operations. State CPOM and fee-splitting prohibitions also often impose
penalties on healthcare professionals for aiding in the improper rendering of professional services, which
could discourage surgeons and other healthcare professionals from providing clinical services at our centers.

We may be subject to various federal and state laws pertaining to healthcare fraud and abuse, including anti-
kickback, self-referral, false claims and fraud laws, and any violations by us of such laws could result in fines or
other penalties.

Although none of our services are currently covered by any state or federal government healthcare program
or other third-party payor, applicable agencies and regulators may interpret that we are nonetheless subject
to various federal and state laws intended to prevent healthcare fraud and abuse, including, but not limited,
to the following:

the federal Anti-Kickback Statute, which prohibits, among other things, any person from knowingly
and willfully offering, soliciting, receiving or providing remuneration, directly or indirectly, to
induce either the referral of an individual for an item or service or the purchasing or ordering of a
good or service, for which payment may be made under federal healthcare programs such as the
Medicare and Medicaid programs. Remuneration has been broadly defined to include anything of
value, including cash, improper discounts and free or reduced price items and services;

the federal False Claims Act, which prohibits, among other things, individuals or entities from
knowingly presenting, or causing to be presented, false claims, or knowingly using false statements,
to obtain payment from the federal government, and which may apply to entities that provide coding
and billing advice to customers. The federal False Claims Act has been used to prosecute persons
submitting claims for payment that are inaccurate or fraudulent, that are for services not provided as
claimed or for services that are not medically necessary. The federal False Claims Act includes a
whistleblower provision that allows individuals to bring actions on behalf of the federal government
and share a portion of the recovery of successful claims;

HIPAA, as amended, also created federal criminal laws that prohibit executing a scheme to defraud
any healthcare benefit program or making false statements relating to healthcare matters;

similar state anti-kickback and false claims laws, some of which apply to items or services
reimbursed by any third party payor, including commercial insurers or services paid out-of-pocket by
consumers; and
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the Federal Trade Commission Act and federal and state consumer protection, advertisement and
unfair competition laws, which broadly regulate marketplace activities and activities that could
potentially harm consumers.

Because of the breadth of these laws and the need to fit certain activities within one of the statutory
exceptions and safe harbors available, it is possible that some of our business activities could be subject to
challenge under one or more of such laws. The risk of our being found in violation of these laws and
regulations is increased by the fact that many of them have not been fully interpreted by the regulatory
authorities or the courts, and their provisions are sometimes open to a variety of interpretations. Our failure
to accurately anticipate the application of these laws and regulations to our business or any other failure to
comply with regulatory requirements could create liability for us and negatively affect our business. Any
action against us for violation of these laws or regulations, even if we successfully defend against it, could
cause us to incur significant legal expenses, divert our management’s attention from the operation of our
business and result in adverse publicity.

We are subject to numerous environmental, health and safety laws and regulations, and must maintain licenses or
permits, and non-compliance with these laws, regulations, licenses, or permits may expose us to significant costs or
liabilities.

We are subject to numerous foreign, federal, state, and local environmental, health and safety laws and
regulations relating to, among other matters, safe working conditions and environmental protection,
including those governing the generation, storage, handling, use, transportation, and disposal of hazardous
or potentially hazardous materials, including medical waste and other highly regulated substances. Some of
these laws and regulations require us to obtain licenses or permits to conduct our operations. Environmental,
health and safety laws and regulations are complex, occasionally change and have tended to become more
stringent over time. If we violate or fail to comply with these laws, regulations, licenses, or permits, we
could be fined or otherwise sanctioned by regulators. We cannot predict the impact on our business of new
or amended laws or regulations or any changes in the way existing and future laws and regulations are
interpreted or enforced, nor can we ensure we will be able to obtain or maintain any required licenses or
permits.

Certain risks are inherent in providing prescription and over the counter (“OTC”) treatments, and our insurance
may not be adequate to cover any claims against us.

Sellers of prescriptions and OTC treatments are exposed to risks inherent in the packaging and distribution
of prescriptions and OTC treatments and other healthcare products, such as with respect to improper filling
of prescriptions, labeling of prescriptions, adequacy of warnings, unintentional distribution of counterfeit
drugs and expiration of drugs. Our medical professionals may also have a duty to warn customers regarding
any potential negative effects of a prescription drug if the warning could reduce or negate these effects.
Although we maintain professional liability and errors and omissions liability insurance, from time to time,
claims may result in the payment of significant amounts, some portions of which are not funded by
insurance. We cannot assure you that the coverage limits under our insurance policies will be adequate to
protect us against future claims, or that we will be able to maintain this insurance on acceptable terms in the
future. Our business, financial condition and results of operations may be adversely affected if our insurance
coverage proves to be inadequate or unavailable or there is an increase in liability for which we self-insure
or we suffer reputational harm as a result of an error or omission in the process of prescribing, dispensing
and administering prescription and OTC treatments.

If antitrust enforcement authorities conclude that our market share in any particular market is too concentrated or
that we violate antitrust laws, we could be subject to enforcement actions that could have a material adverse effect
on our business, prospects, results of operations and financial condition.

The federal government and most states have enacted antitrust laws that prohibit certain types of conduct
deemed to be anti-competitive. These laws prohibit price fixing, concerted refusal to deal, market
monopolization, price discrimination, tying arrangements, acquisitions of competitors and other practices
that have, or may have, an adverse effect on competition. Violations of federal or state antitrust laws can
result in various sanctions, including criminal and civil penalties. Antitrust enforcement in the healthcare
industry is currently a priority of the Federal Trade Commission (the “FTC”). We believe we are in
compliance with
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federal and state antitrust laws, but courts or regulatory authorities may reach a determination in the future
that could have a material adverse effect on our business, prospects, results of operations and financial
condition.

The healthcare laws and regulation to which we are subject is constantly evolving and may change significantly in
the future.

The regulation applicable to our business and to the healthcare industry generally to which we are subject is
constantly in a state of flux. While we believe that we have structured our agreements and operations in
material compliance with applicable healthcare laws and regulations, there can be no assurance that we will
be able to successfully address changes in the current regulatory environment or changes in interpretation of
existing laws and regulations. We believe that our business operations materially comply with applicable
healthcare laws and regulations. However, some of the healthcare laws and regulations applicable to us are
subject to limited or evolving interpretations, and a review of our business or operations by a court, law
enforcement or a regulatory authority might result in a determination that could have a material adverse
effect on us. Furthermore, the healthcare laws and regulations applicable to us may be amended or
interpreted in a manner that could have a material adverse effect on our business, prospects, results of
operations and financial condition.

We are subject to rapidly changing and increasingly stringent laws, regulations, industry standards, and other
obligations relating to privacy, data protection, and data security. The restrictions and costs imposed by these
requirements, or our actual or perceived failure to comply with them, could materially harm our business.

We collect, use, and disclose IIHI/PII of patients, personnel, business contacts, and others in the course of
operating our business. These activities are or may become regulated by a variety of domestic and foreign
laws and regulations relating to privacy, data protection, and data security, which are complex, and
increasingly stringent, and the scope of which is constantly changing, and in some cases, inconsistent and
conflicting and subject to differing interpretations, as new laws of this nature are proposed and adopted, and
we currently, and from time to time, may not be in technical compliance with all such laws.

The Federal Trade Commission (“FTC”) has brought legal actions against organizations that have violated
consumers’ privacy rights, or misled them by failing to maintain security for sensitive consumer
information, or caused substantial consumer injury. In many of these cases, the FTC has charged the
defendants with violating Section 5 of the FTC Act, which bars unfair and deceptive acts and practices in or
affecting commerce.

State statutes and regulations also protect the confidentiality, privacy, availability, integrity, security, and
other Processing of IIHI/PII and vary from state to state. These laws and regulations are often ambiguous,
contradictory, and subject to changing or differing interpretations, and we expect new laws, rules and
regulations regarding privacy, data protection, and information security to be proposed and enacted in the
future. For example, the California Confidentiality of Medical Information Act (CMIA) regulates the
disclosure of medical information, and applies to the IIHI we Process in the ordinary course of our
Business. Violations of the CMIA can result in personal liability to the patient, the imposition of
administrative fines and civil penalties, and even criminal liability. Additionally, the CCPA provides certain
exceptions for some IIHI, but is still applicable to certain PII we Process in the ordinary course of our
business. The effects of the CCPA are wide-ranging and afford consumers certain rights with respect to PII,
including a private right of action for data breaches involving certain personal information of California
residents. The California voters also passed, on November 3, 2020, the California Privacy Rights Act, or
CPRA, which will come into effect on January 1, 2023, and will expand the rights of consumers under the
CCPA and create a new enforcement agency. As new data security laws are implemented, we may not be
able to timely comply with such requirements, or such requirements may not be compatible with our current
processes. Changing our processes could be time consuming and expensive, and failure to implement
required changes in a timely manner could subject us to liability for non-compliance. Consumers may also
be afforded a private right of action for certain violations of privacy laws. This complex, dynamic legal
landscape regarding privacy, data protection, and information security creates significant compliance issues
for us and potentially restricts our ability to Process data and may expose us to additional expense, adverse
publicity and liability. While we believe we have implemented data privacy and security measures in an
effort to comply with applicable laws and regulations,

  

41 



TABLE OF CONTENTS

  

and we have implemented measures to require our third-party service providers to maintain reasonable data
privacy and security measures, we cannot guarantee that these efforts will be adequate, and we may be
subject to cybersecurity, ransomware or other security incidents. Further, it is possible that laws, rules and
regulations relating to privacy, data protection, or information security may be interpreted and applied in a
manner that is inconsistent with our practices or those of our third-party service providers.

If we or these third parties are found to have violated such laws, rules or regulations, it could result in
regulatory investigations, litigation awards or settlements, government imposed fines, orders requiring that
we or these third parties change our or their practices, or criminal charges, which could adversely affect our
business. Complying with these various laws and regulations could cause us to incur substantial costs or
require us to change our business practices, systems and compliance procedures in a manner adverse to our
business.

We also publish statements to our patients and consumers that describe how we handle and protect IIHI/PII.
If federal or state regulatory authorities or private litigants consider any portion of these statements to be
untrue, we may be subject to claims of deceptive practices, which could lead to significant liabilities and
consequences, including, without limitation, costs of responding to investigations, defending against
litigation, settling claims, and complying with regulatory or court orders. Any of the foregoing
consequences could seriously harm our business and our financial results.

Further, we are subject to the Payment Card Industry Data Security Standard (“PCI DSS”), a security
standard applicable to companies that collect, store or transmit certain data regarding credit and debit cards,
holders and transactions. We rely on vendors to handle PCI DSS matters and to ensure PCI DSS
compliance. Despite our compliance efforts, we may become subject to claims that we have violated the PCI
DSS based on past, present, and future business practices. Our actual or perceived failure to comply with the
PCI DSS can subject us to fines, termination of banking relationships, and increased transaction fees. In
addition, there is no guarantee that the PCI DSS compliance will prevent illegal or improper use of our
payment systems or the theft, loss or misuse of payment card data or transaction information.

Despite our efforts, we may not be successful in complying with the rapidly evolving privacy, data
protection, and data security requirements discussed above. Any actual or perceived non-compliance with
such requirements could result in litigation and proceedings against us by governmental entities, customers,
or others, fines, civil or criminal penalties, limited ability or inability to operate our business, offer services,
or market our platform in certain jurisdictions, negative publicity and harm to our brand and reputation,
changes to our business practices, and reduced overall demand for our platform. Such occurrences could
have an adverse effect on our business, financial condition or results of operations.

Risks Related to Ownership of Our Common Stock and This Offering

We are an “emerging growth company,” as defined in the Securities Act, and we cannot be certain if the reduced
disclosure requirements applicable to emerging growth companies will make our common stock less attractive to
investors.

We are an “emerging growth company,” as defined in Section 2(a)(19) of the Securities Act, as modified by
the JOBS Act, and we may take advantage of certain exemptions from various reporting requirements that
are applicable to other public companies that are not “emerging growth companies,” including not being
required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act,
reduced disclosure obligations regarding executive compensation and exemptions from the requirements of
holding a non-binding stockholder advisory vote on executive compensation and stockholder approval of
any golden parachute payments not previously approved. As a result, our stockholders may not have access
to certain information that they may deem important. We could be an emerging growth company for up to
five years, although circumstances could cause us to lose that status earlier, including if our total annual
gross revenue are $1.07 billion or more, if we issue more than $1 billion in non-convertible debt during the
previous three-year period, or if the Company qualifies as a “large accelerated filer” as defined in Rule 12b-
2 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). We cannot predict if
investors will find our common stock less attractive because we may rely on these exemptions. If some
investors find our common stock less attractive as a result, there may be a less active trading market for our
common stock and our stock price may be more volatile.
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Our stock price could be extremely volatile, and, as a result, you may not be able to resell your shares at or above the
price you paid for them.

The stock market in general has been highly volatile. As a result, the market price of our common stock is
likely to be similarly volatile, and investors in our common stock may experience a decrease, which could
be substantial, in the value of their stock, including decreases unrelated to our operating performance or
prospects, and could lose part or all of their investment. The price of our common stock could be subject to
wide fluctuations in response to a number of factors, including those described elsewhere in this prospectus
and others such as:

variations in our operating performance and the performance of our competitors;

actual or anticipated fluctuations in our quarterly or annual operating results;

publication of research reports by securities analysts about us or our competitors or our industry;

announcements by us, our competitors or our vendors of significant contracts, acquisitions, joint
marketing relationships, joint ventures or capital commitments;

our failure or the failure of our competitors to meet analysts’ projections or guidance that we or our
competitors may give to the market;

additions and departures of key personnel;

strategic decisions by us or our competitors, such as acquisitions, divestitures, spin-offs, joint
ventures, strategic investments or changes in business strategy;

the passage of legislation or other regulatory developments affecting us or our industry;

speculation in the press or investment community;

changes in accounting principles;

terrorist acts, acts of war or periods of widespread civil unrest;

natural disasters and other calamities; and

changes in general market and economic conditions.

In the past, securities class action litigation has often been initiated against companies following periods of
volatility in their stock price. This type of litigation could result in substantial costs and divert our
management’s attention and resources, and could also require us to make substantial payments to satisfy
judgments or to settle litigation.

There has been no prior public market for our common stock and an active, liquid trading market for our common
stock may not develop.

Prior to this offering, there has not been a public market for our common stock. We cannot assure you that
an active trading market will develop after this offering or how active and liquid that market may become.
Although we have applied to have our common stock approved for listing on NASDAQ, we do not know
whether third parties will find our common stock to be attractive or whether firms will be interested in
making a market in our common stock. If an active and liquid trading market does not develop, you may
have difficulty selling any of our common stock that you purchase. The initial public offering price for the
shares will be determined by negotiations between us, the selling stockholders, and the representatives of
the underwriters and may not be indicative of prices that will prevail in the open market following this
offering. The market price of our common stock may decline below the initial offering price, and you may
not be able to sell your shares of our common stock at or above the price you paid in this offering, or at all,
and may suffer a loss on your investment.

Your percentage ownership in us may be diluted by future issuances of capital stock, which could reduce your
influence over matters on which stockholders vote.

Following the closing of this offering, our board of directors has the authority, without action or vote of our
stockholders, to issue all or any part of our authorized but unissued shares of common stock, including
shares
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issuable upon the exercise of options, or shares of our authorized but unissued preferred stock. Issuances of
common stock or voting preferred stock would reduce your influence over matters on which our
stockholders vote and, in the case of issuances of preferred stock, would likely result in your interest in us
being subject to the prior rights of holders of that preferred stock.

There may be sales of a substantial amount of our common stock after this offering by our current stockholders,
and these sales could cause the price of our common stock to fall.

After this offering, there will be 55,359,177 shares of common stock outstanding. Of our issued and
outstanding shares, all the common stock sold in this offering will be freely transferable, except for any
shares held by our “affiliates,” as that term is defined in Rule 144 under the Securities Act of 1933, as
amended (the “Securities Act”). Following completion of this offering, approximately 47.1% of our
outstanding common stock will be held by investment funds affiliated with our Sponsor and members of our
management and employees.

Each of our directors and executive officers and substantially all of our equity holders (including affiliates
of our Sponsor) have entered into a lock-up agreement with Morgan Stanley & Co. LLC, Piper Sandler &
Co., and SVB Leerink LLC, as representatives on behalf of the underwriters, which regulates their sales of
our common stock for a period of 180 days after the date of this prospectus, subject to certain exceptions
and automatic extensions in certain circumstances. See the section entitled “Shares Eligible for Future Sale
—Lock-Up Agreements” in this prospectus.

Sales of substantial amounts of our common stock in the public market after this offering, or the perception
that such sales will occur, could adversely affect the market price of our common stock and make it difficult
for us to raise funds through securities offerings in the future. Of the shares to be outstanding after the
closing of this offering, the shares offered by this prospectus will be eligible for immediate sale in the
public market without restriction by persons other than our affiliates.

Subject to the restrictions in the lock-up agreements entered into in connection with this offering, and
subject to certain exceptions, holders of shares of our common stock may require us to register their shares
for resale under the federal securities laws, and holders of additional shares of our common stock would be
entitled to have their shares included in any such registration statement, all subject to reduction upon the
request of the underwriter of the closing of this offering, if any. See the section entitled “Related Party
Transactions—Registration Rights Agreement” in this prospectus. Registration of those shares would allow
the holders to immediately resell their shares in the public market. Any such sales or anticipation thereof
could cause the market price of our common stock to decline.

Provisions in our charter documents and Delaware law may deter takeover efforts that could be beneficial to
stockholder value.

Our amended and restated certificate of incorporation and amended and restated by-laws that will be in
effect immediately prior to the closing of this offering will contain, and Delaware law contains, provisions
that could make it harder for a third party to acquire us, even if doing so might be beneficial to our
stockholders. These provisions in our charter documents will include the following:

a classified board of directors with three-year staggered terms, which may delay the ability of
stockholders to change the membership of a majority of our board of directors;

no cumulative voting in the election of directors, which limits the ability of minority stockholders to
elect director candidates;

the exclusive right of our board of directors, unless the board of directors grants such right to the
stockholders, to elect a director to fill a vacancy created by the expansion of the board of directors or
the resignation, death or removal of a director, which prevents stockholders from being able to fill
vacancies on our board of directors;

the required approval of at least 66 ⁄3% of the shares entitled to vote to remove a director for cause,
and the prohibition on removal of directors without cause;
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the ability of our board of directors to alter our amended and restated bylaws without obtaining
stockholder approval;

the required approval of at least 66 ⁄3% of the shares entitled to vote to adopt, amend or repeal our
amended and restated bylaws or repeal the provisions of our amended and restated certificate of
incorporation regarding the election and removal of directors;

a prohibition on stockholder action by written consent, which forces stockholder action to be taken at
an annual or special meeting of our stockholders;

an exclusive forum provision providing that the Court of Chancery of the State of Delaware will be
the exclusive forum for certain actions and proceedings;

the requirement that a special meeting of stockholders may be called only by the board of directors,
which may delay the ability of our stockholders to force consideration of a proposal or to take action,
including the removal of directors;

advance notice procedures that stockholders must comply with in order to nominate candidates to our
board of directors or to propose matters to be acted upon at a stockholders’ meeting, which may
discourage or deter a potential acquiror from conducting a solicitation of proxies to elect the
acquiror’s own slate of directors or otherwise attempting to obtain control of us; and

certain restrictions on mergers and other business combinations between us and any holder of 15% or
more of our outstanding common stock other than affiliates of our Sponsor.

In addition, our board of directors has the right to authorize the issuance of shares of preferred stock and to
determine the price and other terms of those shares, including preferences and voting rights, without
stockholder approval that could be used to dilute the ownership of a potential hostile acquiror.

Our amended and restated certificate of incorporation that will be in effect immediately prior to the closing of this
offering will provide that the Court of Chancery of the State of Delaware will be the exclusive forum for
substantially all disputes between us and our stockholders and that the federal district courts shall be the exclusive
forum for the resolution of any complaint asserting a cause of action arising under the Securities Act, which could
limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers or
employees or the underwriters of any offering giving rise to such claim.

Our amended and restated certificate of incorporation that will be in effect immediately prior to the closing
of this offering will provide that, unless we consent in writing to the selection of an alternative forum, the
Court of Chancery of the State of Delaware (or, in the event that the Chancery Court does not have
jurisdiction, the federal district court for the District of Delaware or other state courts of the State of
Delaware) is the sole and exclusive forum for the following types of actions, suits or proceedings
(“Proceedings”):

any derivative Proceeding brought on our behalf;

any Proceeding asserting a claim of a breach of fiduciary duty owed by any of our current or former
directors, officers, other employees or stockholders to us or our stockholders;

any Proceeding arising out of or pursuant to any provision of the Delaware General Corporation
Law, our amended and restated certificate of incorporation or our amended and restated bylaws (in
each case, as may be amended from time to time) or as to which the Delaware General Corporation
Law confers jurisdiction to the Court of Chancery of the State of Delaware;

any Proceeding seeking to interpret, apply, enforce or determine the validity of our amended and
restated certificate of incorporation or our amended and restated bylaws; and

any Proceeding asserting a claim against us or any of our current or former directors, officers, other
employees or stockholders governed by the internal-affairs doctrine.

In addition, our amended and restated certificate of incorporation to be effective immediately prior to the
closing of this offering will provide that, unless we consent in writing to the selection of an alternative
forum, to the fullest extent permitted by law, the federal district courts of the United States of America shall
be the exclusive forum for the resolution of any complaint asserting a cause or causes of action arising
under the
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Securities Act, including all causes of action asserted against any defendant to such complaint. Additionally,
our amended and restated certificate of incorporation to be effective immediately prior to the closing of this
offering will provide that any person or entity holding, owning, purchasing or otherwise acquiring any
interest in any of our securities shall be deemed to have notice of and consented to these provisions.

For the avoidance of doubt, this provision is intended to benefit and may be enforced by us, our officers and
directors, the underwriters to any offering giving rise to such Proceeding, and any other professional or
entity whose profession gives authority to a statement made by that person or entity and who has prepared
or certified any part of the documents underlying the offering. However, these choice of forum provisions
may limit a stockholder’s ability to bring a Proceeding in a judicial forum that it finds favorable for disputes
with us or our directors, officers, other employees or stockholders. Further, these choice of forum provisions
may increase the costs for a stockholder to bring such a Proceeding and may discourage them from doing
so.

While the Delaware courts have determined that such choice of forum provisions are facially valid, a
stockholder may nevertheless seek to bring a Proceeding in a venue other than those designated in the
exclusive forum provisions, and there can be no assurance that such provisions will be enforced by a court
in those other jurisdictions. If a court were to find either choice of forum provision contained in our
amended and restated certificate of incorporation to be inapplicable or unenforceable in an action, we may
incur additional costs associated with resolving such Proceeding in other jurisdictions. For example, the
Court of Chancery of the State of Delaware recently determined that the exclusive forum provisions of
federal district courts of the United States of America for resolving any complaint asserting a cause of
action arising under the Securities Act is not enforceable. We note that investors cannot waive compliance
with the federal securities laws and the rules and regulations thereunder.

If you purchase shares in this offering, you will suffer immediate and substantial dilution.

If you purchase shares of our common stock in this offering, you will incur immediate and substantial
dilution in the pro forma book value deficiency of your stock, which would have been $(0.95) per share as
of June 30, 2021 based on an assumed initial public offering price of $16.00 per share (the mid-point of the
offering range shown on the cover of this prospectus), because the price that you pay will be substantially
greater than the net tangible book value per share of the shares you acquire. You will experience additional
dilution upon the issuance of restricted stock or other equity awards under our stock incentive plans. To the
extent we raise additional capital by issuing equity securities, our stockholders will experience substantial
additional dilution. See the section entitled “Dilution” in this prospectus.

Because we have no current plans to pay cash dividends on our common stock for the foreseeable future, you may
not receive any return on investment unless you sell your common stock for a price greater than that which you paid
for it.

We may retain future earnings, if any, for future operations, expansion and debt repayment and have no
current plans to pay any cash dividends for the foreseeable future. Any decision to declare and pay
dividends in the future will be made at the discretion of our board of directors and will depend on, among
other things, our results of operations, financial condition, cash requirements, contractual restrictions and
other factors that our board of directors may deem relevant. In addition, our ability to pay dividends may be
limited by covenants of any existing and future outstanding indebtedness we or our subsidiaries incur,
including our senior credit facility. As a result, you may not receive any return on an investment in our
common stock unless you sell our common stock for a price greater than that which you paid for it.

As a result of becoming a public company, we will be obligated to report on the effectiveness of our internal controls
over financial reporting. These internal controls may not be effective and our independent registered public
accounting firm may not be able to certify as to their effectiveness, which could have a significant and adverse effect
on our business and reputation.

We are not currently required to comply with SEC rules that implement Sections 302 and 404 of the
Sarbanes-Oxley Act, and are therefore not required to make a formal assessment of the effectiveness of our
internal controls over financial reporting for that purpose. However, at such time as Section 302 of the
Sarbanes-Oxley Act is applicable to us, which we expect to occur immediately following effectiveness of
this registration statement, we will be required to evaluate our internal controls over financial reporting.
Furthermore, at such
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time as we cease to be an “emerging growth company,” as more fully described in “—We are an “emerging
growth company,” as defined in the Securities Act, and we cannot be certain if the reduced disclosure
requirements applicable to emerging growth companies will make our common stock less attractive to
investors,” we will also be required to comply with Section 404 of the Sarbanes-Oxley Act. At such time,
we may identify material weaknesses that we may not be able to remediate in time to meet the applicable
deadline imposed upon us for compliance with the requirements of Section 404 of the Sarbanes-Oxley Act.
In addition, if we fail to achieve and maintain the adequacy of our internal controls, as such standards are
modified, supplemented or amended from time to time, we may not be able to ensure that we can conclude
on an ongoing basis that we have effective internal controls over financial reporting in accordance with
Section 404 of the Sarbanes-Oxley Act. We cannot be certain as to the timing of completion of our
evaluation, testing and any remediation actions or the impact of the same on our operations. If we are not
able to implement the requirements of Section 404 of the Sarbanes-Oxley Act in a timely manner or with
adequate compliance, our independent registered public accounting firm.

The requirements of being a public company may strain our resources and distract our management, which could
make it difficult to manage our business, particularly after we are no longer an “emerging growth company” under
the JOBS Act.

Following the completion of this offering, we will be required to comply with various regulatory and
reporting requirements, including those required by the SEC. Complying with these reporting and other
regulatory requirements will be time-consuming and will result in increased costs to us and could have a
material adverse effect on our business, results of operations and financial condition.

As a public company, we will be subject to the reporting requirements of the Exchange Act, and
requirements of the Sarbanes-Oxley Act. These requirements may place a strain on our systems and
resources. The Exchange Act requires that we file annual, quarterly and current reports with respect to our
business and financial condition. The Sarbanes-Oxley Act requires that we maintain effective disclosure
controls and procedures and internal controls over financial reporting. To maintain and improve the
effectiveness of our disclosure controls and procedures, we will need to commit significant resources, hire
additional staff and provide additional management oversight. We will be implementing additional
procedures and processes for the purpose of addressing the standards and requirements applicable to public
companies. Sustaining our growth also will require us to commit additional management, operational and
financial resources to identify new professionals to join our firm and to maintain appropriate operational
and financial systems to adequately support expansion. These activities may divert management’s attention
from other business concerns, which could have a material adverse effect on our business, financial
condition, results of operations and cash flows.

We also expect that operating as a public company will make it more expensive for us to obtain director and
officer liability insurance, and we may be required to accept reduced coverage or incur substantially higher
costs to obtain coverage. This could also make it more difficult for us to attract and retain qualified people
to serve on our board of directors, our board committees, or as executive officers.

Furthermore, if we are unable to satisfy our obligations as a public company, we could be subject to
delisting of our common stock, fines, sanctions, and other regulatory action and potentially civil litigation,
which could have a material adverse effect on our financial condition and results of operations.

As an “emerging growth company” under the JOBS Act, we are permitted to, and intend to, take advantage
of certain exemptions from various reporting requirements that are applicable to other public companies that
are not “emerging growth companies,” including, but not limited to, not being required to comply with the
auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act and reduced disclosure
obligations regarding executive compensation in our periodic reports and proxy statements. When these
exemptions cease to apply, we expect to incur additional expenses and devote increased management effort
toward ensuring compliance with them. We will remain an “emerging growth company” for up to five years,
although we may cease to be an emerging growth company earlier under certain circumstances. See “—We
are an “emerging growth company,” as defined in the Securities Act, and we cannot be certain if the reduced
disclosure requirements applicable to emerging growth companies will make our common stock less
attractive to investors” for additional information on when we may cease to be an emerging growth
company. We cannot predict or estimate the amount of additional costs we may incur as a result of
becoming a public company or the timing of such costs.
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If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our
business, our stock price and trading volume could decline.

The trading market for our common stock will depend in part on the research and reports that securities or
industry analysts publish about us or our business. We do not currently have and may never obtain research
coverage by securities and industry analysts. If no securities or industry analysts commence coverage of our
Company, the trading price for our common stock would be negatively impacted. If we obtain securities or
industry analyst coverage and if one or more of the analysts who covers us downgrades our common stock
or publishes inaccurate or unfavorable research about our business, our stock price would likely decline. If
one or more of these analysts ceases coverage of us or fails to publish reports on us regularly, demand for
our common stock could decrease, which could cause our stock price and trading volume to decline.

We may be subject to securities litigation, which is expensive and could divert management attention.

The market price of our common stock may be volatile and, in the past, companies that have experienced
volatility in the market price of their stock have been subject to securities class action litigation. We may be
the target of this type of litigation in the future. Securities litigation against us could result in substantial
costs and divert our management’s attention from other business concerns, which could seriously harm our
business.

Our quarterly operating results and other operating metrics may fluctuate from quarter to quarter, which makes
these metrics difficult to predict.

Our quarterly operating results and other operating metrics have fluctuated in the past and may continue to
fluctuate from quarter to quarter. Additionally, our limited operating history makes it difficult to forecast
our future results. As a result, you should not rely on our past quarterly operating results as indicators of
future performance. You should take into account the risks and uncertainties frequently encountered by
companies in rapidly evolving markets. Our financial condition and operating results in any given quarter
can be influenced by numerous factors, many of which we are unable to predict or are outside of our
control, including:

the continued market acceptance of, and the growth of the body contouring market;

our ability to maintain and attract new customers;

our development and improvement of the quality of the AirSculpt experience, including, improving
our proprietary AirSculpt technology and innovating new procedures;

any change in the competitive landscape of our market;

pricing pressure as a result of competition or otherwise;

delays or disruptions in our supply of handpieces;

errors in our forecasting of the demand for our services, which could lead to lower revenue or
increased costs, or both;

increases in marketing, sales, and other operating expenses that we may incur to grow and expand
our footprint and to remain competitive;

the ability to maintain and open new centers;

successful expansion into international markets;

constraints on the availability of consumer financing or increased down payment requirements to
finance our procedures;

system failures or breaches of security or privacy;

adverse litigation judgments, settlements, or other litigation-related costs;

changes in the legislative or regulatory environment, including with respect to healthcare regulation,
privacy, consumer product safety, and advertising, or enforcement by government regulators,
including fines, orders, or consent decrees;
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fluctuations in currency exchange rates and changes in the proportion of our revenue and expenses
denominated in foreign currencies;

changes in our effective tax rate;

changes in accounting standards, policies, guidance, interpretations, or principles; and

changes in business or macroeconomic conditions, including lower consumer confidence,
recessionary conditions, increased unemployment rates, or stagnant or declining wages.

Any one of the factors above or the cumulative effect of some of the factors above may result in significant
fluctuations in our operating results.

The variability and unpredictability of our quarterly operating results or other operating metrics could result
in our failure to meet our expectations or those of analysts that cover us or investors with respect to revenue
or other operating results for a particular period. If we fail to meet or exceed such expectations, the market
price of our common stock could fall substantially, and we could face costly lawsuits, including securities
class action suits.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes statements that express our opinions, expectations, beliefs, plans, objectives,
assumptions or projections regarding future events or future results and therefore are, or may be deemed to
be, “forward-looking statements.” These forward-looking statements can generally be identified by the use
of forward-looking terminology, such as “believes,” “expects,” “may,” “will,” “potentially,” “can,”
“should,” “seeks,” “projects,” “approximately,” “intends,” “plans,” “estimates” or “anticipates,” or, in each
case, their negatives or other variations or comparable terminology. These forward-looking statements
include all matters that are not historical facts. They appear in a number of places throughout this
prospectus and include statements regarding our intentions, beliefs or current expectations concerning,
among other things, our results of operations, financial condition, liquidity, prospects, growth, strategies and
the industries in which we and our partners operate.

By their nature, forward-looking statements involve risks and uncertainties because they relate to events and
depend on circumstances that may or may not occur in the future. We do not guarantee that the transactions
and events described will happen as described (or that they will happen at all). We believe that these risks
and uncertainties include, but are not limited to, those described in the section entitled “Risk Factors,”
which include but are not limited to the following:

failure to open and operate new centers in a timely and cost-effective manner;

shortages or quality control issues with third-party manufacturers or suppliers;

competition for surgeons;

litigation or medical malpractice claims;

inability to protect the confidentiality of our proprietary information;

changes in the laws governing the corporate practice of medicine or fee-splitting;

changes in the regulatory, economic and other conditions of the states and jurisdictions where our
facilities are located; and

the increased costs we will face as a result of being a public company.

These factors should not be construed as exhaustive and should be read with the other cautionary statements
in this prospectus.

Although we base the forward-looking statements contained in this prospectus on assumptions that we
believe are reasonable when made, we caution you that forward-looking statements are not guarantees of
future performance and that our actual results of operations, financial condition and liquidity, and the
development of the industry in which we operate may differ materially from those made in or suggested by
the forward-looking statements contained in this prospectus. In addition, even if our results of operations,
financial condition and liquidity, and the development of the industry in which we operate, are consistent
with the forward-looking statements contained in this prospectus, those results or developments may not be
indicative of results or developments in subsequent periods.

You are cautioned not to place undue reliance on the forward-looking statements contained in this
prospectus as predictions of future events, and we cannot guarantee that the future results, levels of activity,
performance or events and circumstances reflected in the forward-looking statements contained in this
prospectus will be achieved or occur. Moreover, neither we nor any other person assumes responsibility for
the accuracy and completeness of the forward-looking statements.

Any forward-looking statement that we make in this prospectus speaks only as of the date of such statement,
and we undertake no obligation to update any forward-looking statements or to publicly announce the
results of any revisions to any of those statements to reflect future events or developments. Comparisons of
results for current and any prior periods are not intended to express any future trends or indications of future
performance, unless specifically expressed as such, and should only be viewed as historical data.

You should read this prospectus and the documents that we have filed with the SEC as exhibits to the
registration statement, of which this prospectus is a part, with the understanding that our actual future
results, levels of activity, performance and events and circumstances may be materially different from what
we expect. We qualify all forward-looking statements by these cautionary statements.
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of our common stock in this offering will be approximately
$10.7 million, based upon an assumed initial public offering price of $16.00 per share, the midpoint of the
price range set forth on the cover page of this prospectus, and after deducting underwriting discounts and
commissions and estimated offering expenses payable by us. If the underwriters’ option to purchase
additional shares of our common stock is exercised in full, we estimate that the net proceeds from the
offering will be approximately $9.0 million.

We intend to use a portion of the net proceeds from this offering to fund our de novo growth strategy. We
intend to use the balance of the net proceeds for general corporate purposes and working capital.

We will have broad discretion over how to use the net proceeds we receive from this offering. We intend to
invest the net proceeds we receive from this offering that are not used as described above in a variety of
capital preservation investments, including short-term, investment-grade, interest-bearing instruments and
U.S. government securities.

A $1.00 increase (decrease) in the assumed initial public offering price of $16.00 per share, the midpoint of
the price range set forth on the cover page of this prospectus, would increase (decrease) the net proceeds to
us from this offering by $0.9 million, assuming the number of shares offered by us, as set forth on the cover
page of this prospectus, remains the same and after deducting estimated underwriting discounts and
commissions payable by us.

We will not receive any proceeds from the sale of our common stock by the selling stockholders. We will,
however, bear the costs associated with the sale of shares of common stock by the selling stockholders,
including the underwriting discounts and commissions. For more information, see “Principal and Selling
Stockholders” and “Underwriting.”
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DIVIDEND POLICY

We do not currently intend to pay any dividends on our common stock. Any determination to pay dividends
to holders of our common stock will be at the discretion of our board of directors and will depend on many
factors, including our financial condition, results of operations, projections, liquidity, earnings, legal
requirements, restrictions in the agreements governing any indebtedness we may enter into and other factors
that our board of directors deems relevant.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and consolidated capitalization as of June 30,
2021 on an actual basis and on an as adjusted basis, giving effect to the Reorganization, our issuance and
sale of shares of common stock in this offering at an assumed initial public offering price of $16.00 per
share (the midpoint of the price range set forth on the cover page of this prospectus), after deducting
estimated underwriting discounts and commissions and estimated offering expenses payable by us, and the
application of the proceeds as described under the section entitled “Use of Proceeds”.

This table should be read in conjunction with the other information contained in this prospectus, including
“Use of Proceeds,” “Selected Financial Data,” “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and our consolidated financial statements and related notes appearing
elsewhere in this prospectus.

As of June 30, 2021

($ in thousands) Historical Adjusted

Cash and cash equivalents $ 16,848 $ 27,498
Debt:

Term loan $ 82,973 $ 82,973
Member’s equity 76,718 $ 87,368
Total capitalization $159,691 $170,341

A $1.00 increase or decrease in the assumed initial public offering price of $16.00, the midpoint of the price
range set forth on the cover page of this prospectus, would increase or decrease, as applicable, cash and cash
equivalents, total assets and total equity by $0.9 million, assuming the number of shares offered, as set forth
on the cover page of this prospectus, remains the same and after deducting assumed underwriting discounts
and commissions and estimated offering expenses.

The above table assumes the underwriters’ option to purchase additional shares will not be exercised and
excludes:

4,567,132 shares of common stock issuable under equity awards that we intend to grant under our
2021 Equity Incentive Plan immediately following the effectiveness of this offering; and

968,786 additional shares of common stock reserved for future issuance under our 2021 Equity
Incentive Plan that we intend to adopt at the time of this offering.
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DILUTION

Dilution represents the difference between the amount per share paid by investors in this offering and the
pro forma and as-adjusted net tangible book value per share of our common stock immediately after this
offering. The data in this section is derived from our balance sheet as of June 30, 2021 and is presented on a
pro forma basis after giving effect to the Reorganization. The pro forma net tangible book value per share is
equal to our total tangible assets less the amount of our total liabilities, divided by the sum of the number of
our shares of common stock that will be outstanding immediately prior to the closing of this offering after
giving effect to the Reorganization. Our pro forma net tangible book value deficiency as of June 30, 2021
was $(63.2) million, or $(1.18) per share.

After giving effect to the receipt of the estimated net proceeds from our sale of common stock in this
offering, assuming an initial public offering price of $16.00 per share (the mid-point of the offering range
shown on the cover of this prospectus), after deducting the underwriting discount and other estimated
offering expenses payable by us and the application of the estimated net proceeds therefrom as described
under the section entitled “Use of Proceeds,” our pro forma and as-adjusted net tangible book value as of
June 30, 2021 would have been approximately $(52.6) million, or $(0.95) per share. This represents an
immediate dilution to new investors in this offering of $(16.95) per share. The following table illustrates
this dilution per share.

Assumed initial public offering price per share $ 16.00
Pro forma net tangible book value per share as of June 30, 2021 $(1.18
Increase in net tangible book value per share attributable to new investors in this

offering 0.23
Pro forma and as-adjusted net tangible book value per share after this offering (0.95
Dilution per share to new investors $(16.95

The dilution information discussed above is illustrative only and will change based on the actual initial
public offering price and other terms of this offering determined at pricing. A $1.00 increase (decrease) in
the assumed initial public offering price of $16.00 per share of our common stock, the midpoint of the price
range set forth on the cover page of this prospectus, would decrease (increase) our pro forma and as-
adjusted net tangible book value deficiency after giving effect to the offering by $0.9 million, assuming no
change to the number of shares of our common stock offered by us as set forth on the cover page of this
prospectus, and after deducting estimated underwriting discounts and commissions and estimated expenses
payable by us.

If the underwriters fully exercise their option to purchase additional shares, pro forma and as-adjusted net
tangible book value deficiency after this offering would increase by approximately $0.20 per share, and
there would be an immediate dilution of approximately $(16.98) per share to new investors.

The following table sets forth, as of June 30, 2021, the number of shares of common stock purchased from
us, the total consideration paid to us and the average price per share paid by existing stockholders and to be
paid by new investors purchasing shares of common stock in this offering, before deducting underwriting
discounts and commissions and estimated offering expenses payable by us.

Shares Purchased Total Consideration Average 
Price 

Per ShareNumber Percent Amount Percent

Existing Owners 45,359,177 81.9 151,000,000 48.6 $ 3.33
New investors 10,000,000 18.1 160,000,000 51.4 $16.00

Total 55,359,177 100.0 311,000,000 100.0

We may choose to raise additional capital due to market conditions or strategic considerations even if we
believe we have sufficient funds for our current or future operating plans. To the extent additional capital is
raised through the sale of equity or convertible debt securities, the issuance of those securities could result
in further dilution to holders of our common stock.

To the extent that any equity awards are issued under our incentive plan, investors participating in this
offering will experience further dilution.
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SELECTED FINANCIAL DATA
The following tables summarize our selected financial data for the periods and as of the dates indicated. We
have derived our selected statements of operations data for the years ended December 31, 2020 and 2019
and the selected balance sheet data as of December 31, 2020 and 2019 from our audited financial statements
and related notes included elsewhere in this prospectus. We have derived our selected statements of
operations data for the six months ended June 30, 2021 and 2020 and the selected balance sheet data as of
June 30, 2021 from our unaudited financial statements and related notes included elsewhere in this
prospectus. Our historical results include below and elsewhere in this prospectus are not necessarily
indicative of the results that may be expected in the future. You should read the selected financial data
below in conjunction with the section titled “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and our financial statements and related notes included elsewhere in this
prospectus. The selected financial data in this section are not intended to replace the financial statements
and are qualified in their entirety by the financial statements and related notes included elsewhere in this
prospectus.

Six Months Ended 
June 30,

Fiscal Year Ended 
December 31,

2021 2020 2020 2019
Consolidated Statements of Operations Data: 
($ in thousands)
Revenue $ 61,108 $22,086 $62,766 $41,236
Operating expenses:

Cost of service 20,008 8,983 23,471 15,488
Selling, general and administrative 18,990 10,031 23,621 20,125
Loss on debt modification 682 — — —
Depreciation and amortization 3,023 2,733 5,641 4,960

Total operating expenses 42,703 21,747 52,733 40,573
Income from operations 18,405 339 10,033 663

Interest expense, net 1,757 1,247 2,456 2,875
Net income (loss) 16,648 (908 7,577 (2,212

Pro forma income tax expense (unaudited) 3,975 — 1,827 —
Pro forma net income (loss) (unaudited) $ 12,673 $ (908 $ 5,750 $ (2,212

Consolidated Statements of Cash Flow Data:
Net cash provided by operating activities $ 23,814 $ 1,683 $13,957 $ 4,938
Net cash used in investing activities (3,149 (1,720 (3,689 (4,439
Net cash used in financing activities (14,196 (2,034 (5,017 (783

Net income (loss) per unit data (unaudited):
Net income (loss) per unit

Basic and diluted 166 (9 76 (22
Pro forma net income (loss) per unit

Basic and diluted 127 (9 58 (22
Weighted average units outstanding

Basic and diluted 100 100 100 100

June 30, December 31,
2021 2020 2019

Consolidated Balance Sheet Data:
Cash and cash equivalents $ 16,848 $ 10,379 $ 5,128
Total current assets 17,546 11,563 6,587
Total assets $185,300 $179,610 $171,502
Current portion of long-term debt $ 850 $ 400 $ 400
Long-term debt, net 82,123 32,119 32,308
Total liabilities 108,582 55,934 51,111
Total member’s equity $ 76,718 $123,676 $120,391
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

AirSculpt Technologies, Inc. is a newly formed Delaware corporation that has not, to date, conducted any
activities other than those incident to its formation and the preparation of this registration statement. The
following discussion and analysis of our financial condition and results of operations should be read
together with our financial statements and related notes and other financial information appearing
elsewhere in this prospectus. This discussion and analysis contains forward-looking statements that involve
risk, uncertainties and assumptions. See the section entitled “Cautionary Note Regarding Forward-Looking
Statements” in this prospectus. Our actual results could differ materially from those anticipated in the
forward-looking statements as a result of many factors, including those discussed in “Risk Factors” and
elsewhere in this prospectus.

Unless otherwise indicated or the context otherwise requires, references in this prospectus to the
“Company,” “Elite Body Sculpture,” “we,” “us” and “our” refer to, (i) EBS Intermediate Parent LLC and
its consolidated subsidiaries and the Professional Associations immediately prior to the Reorganization and
the consummation of this offering and (ii) AirSculpt Technologies, Inc. and its consolidated subsidiaries,
including EBS Intermediate Parent LLC, and the Professional Associations immediately following the
Reorganization and the consummation of this offering. Further, references in this prospectus to "our board
of directors" refer to, (i) the Board of Managers of EBS Parent LLC immediately prior to the Reorganization
and the consummation of this offering and (ii) the Board of Directors of AirSculpt Technologies, Inc.
immediately following the Reorganization and the consummation of this offering.

Overview

Elite Body Sculpture is an experienced, fast-growing national provider of body contouring procedures
delivering a premium consumer experience. We provide custom body contouring using our proprietary
AirSculpt  procedure that removes unwanted fat in a minimally invasive procedure, producing dramatic
results.

We believe our treatment results and elite patient experience have positioned Elite Body Sculpture as a
preferred body contouring brand. We performed over 5,800 body contouring procedures in 2020. We deliver
our AirSculpt  procedures through a growing nationwide footprint of 16 centers across 13 states as of
October 5, 2021. The value proposition provided by our services results in exceptional unit-level
economics, which in turn helps to support predictable and recurring revenue and attractive cash flow. We
require 100% private pay upfront and face no reimbursement risk.

Under the stewardship of our founder and CEO, Dr. Aaron Rollins, who started Elite Body Sculpture in
2012, we have prioritized building a results-driven culture. In addition, after funds managed by our Sponsor
acquired a controlling interest in the Company in October 2018, the Company has also benefited from the
extensive management experience of our non-executive chairman, Adam Feinstein, who founded our
Sponsor and, over the past 25 years, has worked with many of the leading healthcare services companies,
including serving on the boards of public and private healthcare companies.

For the year ended December 31, 2020, we generated approximately $63 million of revenue compared to
$41 million for the year ended December 31, 2019, which represents approximately 52% growth. We have
continued to accelerate our growth through 2021. Our business generated approximately $61 million of
revenue for the six months ended June 30, 2021. We have invested in our social media and marketing
capabilities to drive our brand awareness and increase consumer acceptance for our procedures. We believe
we have significant opportunity to grow our brand awareness, open new centers in the United States and
internationally and drive sales in our existing centers.

Corporate Structure and the Reorganization

Corporate Structure Prior to the Reorganization

Our business is currently conducted through EBS Intermediate Parent LLC, a Delaware limited liability
company, and its subsidiaries and the Professional Associations owned by the surgeons that operate the
centers. EBS Intermediate Parent LLC was formed on September 6, 2018 pursuant to an agreement effective
October 2,
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2018 (the “Purchase Agreement”) to facilitate the acquisition of EBS Enterprises, LLC f/k/a Rollins
Enterprises, LLC (“EBS Enterprises”). EBS Parent LLC (“Parent”) is the sole owner of the equity interests
of EBS Intermediate Parent LLC and has no other material assets. We refer to the existing equity owners of
Parent, which includes Dr. Rollins and an affiliate of Vesey Street Capital Partners, L.L.C., as the “Existing
Owners.”

Pursuant to the terms of the Purchase Agreement, the Company, which was formed and capitalized by an
affiliate of Vesey Street Capital Partners, L.L.C., acquired 100% of the equity of EBS Enterprises from Dr.
Rollins for a combination of cash and equity in Parent. The transactions contemplated by the Purchase
Agreement resulted in Dr. Rollins owning just over 28% of Parent, on a fully diluted basis, with an affiliate
of Vesey Street Capital Partners, L.L.C. owning just under 68% of Parent. Additionally, in connection with
the Purchase Agreement, the Professional Associations in existence at that time were restructured consistent
with corporate practice of medicine requirements, resulting in, among other changes, an affiliate of the
Company entering into long-term management agreements with each of the applicable Professional
Associations.

Reorganization and Corporate Structure After Reorganization and Offering

Immediately prior to the consummation of this offering, AirSculpt Technologies, Inc., a Delaware
corporation, will become the direct parent and sole member of EBS Intermediate Parent LLC. We refer to
this capital structure modification, as further described below, as the “Reorganization.”

In the Reorganization, all of the equity interests of EBS Intermediate Parent LLC held by Parent will be
contributed to AirSculpt Technologies, Inc. in exchange for a certain number of shares of common stock of
AirSculpt Technologies, Inc. As a result, all of the equity interests of EBS Intermediate Parent, LLC will be
held by AirSculpt Technologies, Inc. Parent will distribute the common stock of AirSculpt Technologies,
Inc. to the Existing Owners.

Immediately following the consummation of this offering, after giving effect to the Reorganization,
AirSculpt Technologies, Inc. will be a holding company, and its sole material asset will be an equity interest
in EBS Intermediate Parent LLC. As the sole managing member of EBS Intermediate Parent LLC, AirSculpt
Technologies, Inc. will operate and control all of the business and affairs of EBS Intermediate Parent LLC
and, through EBS Intermediate Parent LLC and its subsidiaries, conduct our business.

Giving effect to the Reorganization and this offering, the diagram below reflects our corporate structure.
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Market Outlook

We operate within the large and growing market for body fat reduction procedures. The global market for
body fat reduction procedures was estimated to be $9.8 billion in 2020 by Global Market Insights. The
North American market for body fat reduction procedures was estimated to be $2.6 billion in 2020, growing
at approximately 5% compound annual growth rate (“CAGR”) since 2015 and expected to grow at a 9.8%
CAGR through 2026, according to Global Market Insights. This growth is driven by increased consumer
awareness and focus on beauty consciousness, social acceptance of cosmetic treatments, advances in
technology that have improved safety and recovery time, a rise in disposable income and an increase in the
levels of obesity in the overall population.

Our Growth Strategy

We intend to capitalize on our market opportunity by:

Brand Awareness. We will continue to grow our brand awareness through social, digital and
traditional marketing, as well as through AirSculpt  TV.

Expansion. We will expand our footprint by opening new centers in the United States and
internationally.

Same-Center Sales Growth. We will drive sales growth in our existing centers by adding procedure
rooms, accelerating our patient onboarding process and continuing to develop new and innovative
procedures.

Brand Awareness

We drive awareness of our brand using a four-part strategy:

Digital Content and AirSculpt  TV. We develop digital content through our photo gallery of over
200,000 “before and after” photos that showcase our treatment outcomes. Our AirSculpt  TV
program, featured on our Elite Body Sculpture Instagram page and website, provides a never-before
seen transparency in our space, encouraging further growth.

Social, digital and traditional marketing: Our in-house marketing team generates continuous media
coverage of our offering across social, digital and traditional media channels, such as magazines and
TV.

  

58 

®

®

®



• 

• 

• 

• 

TABLE OF CONTENTS

  

Celebrity endorsements: We collaborate with celebrity influencers and TV personalities such as
Yris Palmer, Chris Sapphire, Kira Girard, Chloe Trautman, and Jonathan Bennett to drive continuous
media coverage that raises brand awareness and social acceptance of our procedures.

Patient testimonials: Our patients are some of the best advocates for our brand, with many
recommending our procedures to family and friends. All of our “before and after” photos are
collected with the consent of our patients and we encourage our patients to share their “before and
after” photos on social media.

Expansion

Within the United States

We believe our track record of successfully opening new Elite Body Sculpture centers across the United
States and consistently generating superior unit-level economics validates our strategy to domestically
expand our footprint. During the twelve months ended December 31, 2020, we opened four new centers. We
opened our center in Denver, Colorado during January, our center in Scottsdale, Arizona during August, our
center in Minneapolis, Minnesota during September, and our center in San Diego, California in December.
Our centers are highly replicable models, require modest costs to open and operate on minimal maintenance
capital expenditures. A new center is generally profitable within the first few months of opening, supported
by our 100% upfront pay policy. We have strong conviction in our ability to continuously improve our unit
economics as we open additional centers in the United States. We believe there is a significant domestic
growth opportunity and will continue to opportunistically evaluate new center openings and target opening
three to four centers each year.

Internationally

Our brand has global appeal. We draw clients from international markets that travel to our existing centers
for body contouring procedures. In addition to expansion within the United States, we believe there is
significant opportunity to open new centers in densely populated, affluent international metropolitan
regions.

Same-Center Sales Growth

We intend to focus on driving growth within our existing centers by adding new procedure rooms and
expanding our schedule from primarily being open six days to seven days a week to accommodate the
strong demand from our patients for our services. We have and will continue to execute initiatives that
increase the speed through which patients convert from initial consultation to procedure. These initiatives
include hiring additional sales support staff to respond to patient inquiries and utilizing virtual consultations
that enable our patients to speak with surgeons and qualified patient care representatives in the convenience
of their own home or office, making is easier and quicker to schedule a procedure and reduce overall
waiting time.

Lastly, we intend to continue developing innovative new procedures, such as the Hip Flip™ and
CankCure™, to meet our patients’ needs, attract more patients and generate more revenue per patient. Fat
transfer has been a highly successful innovation and is now a critical component of our offering, enabling
the artistry of many of our most popular and highest revenue procedures.

Key Factors Affecting Our Performance

Our results of operations and financial condition have been, and will continue to be, affected by a number of
factors, including the following:

Our Ability to Attract New Patients

The decision to undergo an AirSculpt  procedure is driven by patient demand, which may be influenced by
a number of factors, such as:

general consumer confidence, which may be impacted by economic and political conditions;

individual levels of disposable income to pay for our procedures and the continued availability of
financing for our patients;
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the cost, safety and efficacy of AirSculpt  relative to other aesthetic products and alternative
treatments;

the success of our sales and marketing programs;

the perceived advantages or disadvantages of AirSculpt  compared to other aesthetic products and
treatments;

the extent to which our AirSculpt  procedure satisfies patient expectations;

our ability to properly train our surgeons in performing AirSculpt  procedures such that our patients
do not experience excessive discomfort during treatment or adverse side effects; and

consumer sentiment about the benefits and risks of aesthetic procedures generally and AirSculpt  in
particular.

Our Ability to Successfully Expand our Footprint

Our growth strategy depends, in large part, on growing and expanding our operations, both in existing and
new geographic regions, particularly in densely populated and affluent metropolitan and suburban regions,
and operating our new centers successfully.

Our ability to successfully open and operate new centers depends on many factors, including, among others,
our ability to:

recruit qualified surgeons for our new centers;

address regulatory, competitive, and marketing, and other challenges encountered in connection with
expansion into new markets;

hire, train and retain surgeons and other personnel;

maintain adequate information system and other operational system capabilities;

successfully integrate new centers into our existing management structure and operations, including
information system integration;

negotiate acceptable lease terms at suitable locations;

source sufficient levels of medical supplies at acceptable costs;

obtain and maintain necessary permits and licenses;

construct and open our centers on a timely basis;

generate sufficient levels of cash or obtain financing on acceptable terms to support our expansion;

achieve and maintain brand awareness in new and existing markets; and

identify and satisfy the needs and preferences of our patients.

Our failure to effectively address challenges such as these could adversely affect our ability to successfully
open and operate new centers in a timely and cost-effective manner.

In addition, there can be no assurance that newly-opened centers will achieve net sales or profitability levels
comparable to those of our existing centers in the time periods estimated by us, or at all.

Key Operational and Business Metrics

In addition to the measures presented in our consolidated financial statements, we use the following key
operational and business metrics to evaluate our business, measure our performance, develop financial
forecasts and make strategic decisions:

Six months ended June 30, 2021 and 2020

Cases performed were 5,422 and 2,169 in 2021 and 2020, respectively;
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Revenue per case was $11,270 and $10,183 in 2021 and 2020, respectively;

Same-center information;

Net income (loss) was $16.6 million and $(0.9) million in 2021 and 2020, respectively;

Adjusted EBITDA was $23.8 million and $4.0 million in 2021 and 2020, respectively; and

Adjusted EBITDA Margin was 38.9% and 18.3%, in 2021 and 2020, respectively.

Twelve months ended December 31, 2020 and 2019

Cases performed were 5,885 and 3,865 in 2020 and 2019, respectively;

Revenue per case was $10,665 and $10,669 in 2020 and 2019, respectively;

Same-center information;

Net income (loss) was $7.6 million and $(2.2) million in 2020 and 2019, respectively;

Adjusted EBITDA was $17.5 million and $7.3 million in 2020 and 2019, respectively; and

Adjusted EBITDA Margin was 27.9% and 17.8%, in 2020 and 2019, respectively.

Cases Performed and Revenue per Case

Our case volumes in the table below, which are used for calculating revenue per case, represent one patient
visit; notwithstanding that, a patient may incur multiple procedures during one visit. We believe this
provides the best approach for assessing our revenue performance and trends.

Total Case and Revenue Metrics

Six Months Ended 
June 30,

Fiscal Year Ended 
December 31,

2021 2020 2020 2019

Cases 5,422 2,169 5,885 3,865
Case growth 150.0 N/A 52.3 N/A
Revenue per case $11,270 $10,183 $10,665 $10,669
Revenue per case growth 10.7 N/A 0.0 N/A
Number of total facilities 15 11 14 10
Number of total procedure rooms 25 18 23 16

Same-Center Information

For the six months ended June 30, 2021 and 2020, we define same-center case and revenue growth as the
growth in each of our cases and revenue at facilities that have been owned and operated since January 1,
2020. We define same-center facilities and procedure rooms as facilities and procedure rooms that have
been owned or operated since January 1, 2020.

For the years ended December 31, 2020 and 2019, we define same-center case and revenue growth as the
growth in each of our cases and revenue at facilities that have been owned and operated since January 1,
2019. We define same-center facilities and procedure rooms as facilities and procedure rooms that have
been owned or operated since January 1, 2019.

  

61 

% %

% %



TABLE OF CONTENTS

  

Same-Center Case and Revenue Metrics

Six Months Ended 
June 30,

Fiscal Year Ended 
December 31,

2021 2020 2020 2019

Cases 4,559 2,169 4,074 3,712
Case growth 110.2 N/A 9.8 N/A
Revenue per case $11,149 $10,182 $10,603 $10,669
Revenue per case growth 9.5 N/A -0.6 N/A
Number of total facilities 11 11 7 7
Number of total procedure rooms 18 18 10 10

Non-GAAP Financial Measures—Adjusted EBITDA and Adjusted EBITDA Margin

We report our financial results in accordance with GAAP, however, management believes the evaluation of
our ongoing operating results may be enhanced by a presentation of Adjusted EBITDA and Adjusted
EBITDA Margin, which are non-GAAP financial measures.

We define Adjusted EBITDA as net income (loss) excluding depreciation and amortization, net interest
expense, sponsor management fee, pre-opening de novo costs, other non-ordinary course items, and unit-
based compensation. We include Adjusted EBITDA because it is an important measure on which our
management assesses and believes investors should assess our operating performance. We consider
Adjusted EBITDA to be an important measure because it helps illustrate underlying trends in our business
and our historical operating performance on a more consistent basis. Adjusted EBITDA has limitations as an
analytical tool including: (i) Adjusted EBITDA does not include results from unit-based compensation and
(ii) Adjusted EBITDA does not reflect interest expense on our debt or the cash requirements necessary to
service interest or principal payments. Adjusted EBITDA increased 138% between the year ended
December 31, 2020 and 2019 and 489% between the six months ended June 30, 2021 and 2020 due to
organic growth, opening de novo centers and the 2020 period being negatively impacted by the COVID-19
pandemic.

We define Adjusted EBITDA Margin as net income (loss) excluding depreciation and amortization, net
interest expense, sponsor management fee, pre-opening de novo costs, other non-ordinary course items, and
unit-based compensation calculated as a percentage of revenue. We included Adjusted EBITDA Margin
because it is an important measure on which our management assesses and believes investors should assess
our operating performance. We consider Adjusted EBITDA Margin to be an important measure because it
helps illustrate underlying trends in our business and our historical operating performance on a more
consistent basis. Adjusted EBITDA Margin increased to 27.9% in the year ended December 31, 2020
compared to 17.8% for the year ended December 31, 2019 and to 38.9% for the six months ended June 30,
2021 compared to 18.3% for the six months ended June 30, 2020, due to organic growth.
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The following table reconciles Adjusted EBITDA and Adjusted EBITDA Margin to net income (loss), the
most directly comparable GAAP financial measure:

($ in thousands)

Six Months Ended 
June 30,

Fiscal Year Ended 
December 31,

2021 2020 2020 2019

Net income (loss) $16,648 $ (908 $ 7,577 $(2,212
Plus

Depreciation and amortization 3,023 2,733 5,641 4,960
Interest expense, net 1,757 1,247 2,456 2,875
Loss on debt modification 682 — — —
Pre-opening de novo and relocation costs 982 440 879 391
Restructuring and related severance costs 270 115 115 482
Sponsor management fee 250 250 500 500
Unit-based compensation 172 163 325 341

Adjusted EBITDA $23,784 $4,040 $17,493 $ 7,337
Adjusted EBITDA Margin 38.9 18.3 27.9 17.8

Impact of COVID-19

The COVID-19 global pandemic made 2020 a challenging year for businesses and significantly affected the
United States economy and financial markets. We took immediate action to protect the health and safety of
our surgeons, our employees and our patients including the implementation of protocols dictated by state
and local guidelines and instituting strict health and safety practices. As a result of federal, state, and local
guidelines, we started temporarily closing centers on March 15, 2020 and all facilities were closed by
March 25, 2020 and remained closed through April 30, 2020. We began reopening centers at a reduced
capacity on May 1, 2020, and all facilities were opened by May 15, 2020 at a reduced capacity. We
continued to experience lower volumes throughout May and most of June 2020. As a result, case volumes
and revenue across most of our centers were significantly impacted in the second quarter of 2020. We used
borrowings from our revolving credit facility along with cash from operations to maintain cash liquidity
during the COVID-19 pandemic. Our case volumes and revenue improved in the second half of 2020 as
states began to re-open and allow for non-emergent procedures. We were also able to mitigate the impact of
COVID-19 by offering virtual consultations for our patients. For the six months ended June 30, 2021, we
have continued to experience improved case volumes as federal, state and local guidelines continue to allow
for non-emergent procedures to be performed. Through the first six months of 2021, we have not
experienced a negative impact at our centers; however, we continue to monitor the current COVID-19
situation in each market we perform procedures and will react accordingly should events require us to
temporarily close.

Our operating structure also allows for some flexibility in the cost structure according to the volume of
cases performed, including much of our cost of services. As a result of this flexibility and the return of
volumes in the second half of the year, we did not request or receive any proceeds from the CARES Act and
other governmental assistance programs. Other than the temporary decrease in revenue and cost of service,
we did not incur any significant costs attributable to the pandemic.

Our Operating Structure

The Company owns and operates non-clinical assets and provides Management Services, through its
wholly-owned subsidiaries, to our affiliated Professional Associations located across the United States
under the MSAs. The Management Services provide for the administration of the non-clinical aspects of the
medical operations and include, but are not limited to, financial, administrative, technical, marketing and
personnel services. We do not practice medicine. The Professional Associations, which are all owned by
licensed surgeons, are responsible for all clinical aspects of the medical operations that take place in each of
our centers.

Our consolidated financial statements present the results of operations and financial position of the
Company, its wholly-owned subsidiaries and each of the Professional Associations that we manage under
the MSAs.
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Even though we do not have voting control over the Professional Associations, we have a long-term and
unilateral controlling financial interest over such Professional Associations’ assets and operations under the
MSAs. As a result, the accounting principles generally accepted in the United States of America (GAAP)
require us to consolidate the results of the Professional Associations into our financial statements. All of our
revenue is earned from services provided by the Professional Associations we manage. See “Critical
Accounting Policies and Estimates—Principles of Consolidation.”

Components of Results of Operations

Revenue

Our revenue is generated from our patented AirSculpt  procedures performed on our patients. We are 100%
self-pay and do not accept payments from the U.S. federal government or payer organizations. We assist
patients, as needed, by providing third-party financing options to pay for procedures. We have arrangements
with various financing companies to facilitate this option. There is a financing transaction fee based on a set
percentage of the amount financed and we recognize revenue based on the expected transaction price which
is reduced for financing fees.

Our policy is to require full payment for services in advance of performing a procedure. Payments received
for which services have yet to been performed for all reported periods are included in deferred revenue and
patient deposits on our balance sheets.

Cost of Service (excluding depreciation and amortization)

Cost of service is comprised of all service and product costs related to the delivery of procedures, including
but not limited to compensation to our physicians and clinical staff, medical supply costs, and facility-
related rent expense.

Operating Expense

Selling, General and Administrative

Selling, general and administrative consists of marketing and advertising expenses we incur to market our
patented AirSculpt  procedures to potential patients and general and administrative costs, including rent for
our corporate offices.

Marketing and Advertising

Our marketing and advertising include both national and site-based advertising used to generate greater
awareness and engagement among our current and potential patients. Our marketing and advertising
expenses include social media, digital marketing and traditional advertising. We do not include salaries,
commissions and employee benefit costs for employees engaged in marketing and sales. We also do not
include required infrastructure expenses which support our marketing endeavors. These costs are included
in general and administrative expenses.

We generally expect our marketing and advertising costs to increase as we continue to grow our brand and
expand our national footprint. We evaluate our marketing and advertising expense as compared to growth in
our sales volume and will invest accordingly to the extent we believe we can increase our growth without
materially negatively impacting our Adjusted EBITDA Margins.

General and Administrative

General and administrative expenses include employee-related expenses, including salaries and related costs
(excluding physician and clinical cost included in cost of service), unit-based compensation, technology,
operations, finance, legal, corporate office rent and human resources. We expect our general and
administrative expenses to increase over time following the closing of this offering due to the additional
legal, accounting, insurance, investor relations and other costs that we will incur as a public company. We
also expect increases from other costs associated with continuing to grow our business. As we continue to
expand the number of centers and procedures rooms, we anticipate general and administrative expenses to
decrease as a percentage of revenue over time.
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Interest Expense

Interest expense, net consists primarily of interest costs on our outstanding borrowings under our debt. We
expect this amount to increase as a result of our recent amendment to our credit agreement in May 2021
which increased our long-term debt balance by approximately $52.0 million to approximately $85.0 million.

Results of Operations

The following tables summarize certain results from the statements of operations for each of the periods
indicated and the changes between periods. The tables also show the percentage relationship to revenue for
the periods indicated:

($ in thousands)

Six Months Ended 
June 30,

Fiscal Year Ended 
December 31,

2021 2020 2020 2019

Amount
% of 

Revenues Amount
% of 

Revenues Amount
% of 

Revenues Amount
% of 

Revenues

Revenue $61,108 100.0 $22,086 100.0 $62,766 100.0 $41,236 100.0
Operating expenses:

Cost of service 20,008 32.7 8,983 40.7 23,471 37.4 15,488 37.6
Selling, general and

administrative 18,990 31.1 10,031 45.4 23,621 37.6 20,125 48.8
Loss on debt

modification 682 1.1 — 0.0 — 0.0 — 0.0
Depreciation and

amortization 3,023 4.9 2,733 12.4 5,641 9.0 4,960 12.0
Total operating

expenses 42,703 69.9 21,747 98.5 52,733 84.0 40,573 98.4
Income from

operations 18,405 30.1 339 1.5 10,033 16.0 663 1.6
Interest expense, net 1,757 2.9 1,247 5.6 2,456 3.9 2,875 7.0

Net income (loss) 16,648 27.2 (908 (4.1 7,577 12.1 (2,212 (5.4
Pro forma income tax

expense (unaudited) 3,975 6.5 — 0.0 1,827 2.9 — 0.0
Pro forma net

income (loss)
(unaudited) $12,673 20.7 $ (908 (4.1 $ 5,750 9.2 $ (2,212 (5.4

($ in thousands)

Six Months Ended 
June 30,

Fiscal Year Ended 
December 31,

2021 2020 2020 2019

Amount Amount $ Change Amount Amount $ Change

Revenue $61,108 $22,086 $39,022 $62,766 $41,236 $21,530
Operating expenses:

Cost of service 20,008 8,983 11,025 23,471 15,488 7,983
Selling, general and administrative 18,990 10,031 8,959 23,621 20,125 3,496
Loss on debt modification 682 — 682 — — —
Depreciation and amortization 3,023 2,733 290 5,641 4,960 681

Total operating expenses 42,703 21,747 20,956 52,733 40,573 12,160

Income from operations 18,405 339 18,066 10,033 663 9,370
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($ in thousands)

Six Months Ended 
June 30,

Fiscal Year Ended 
December 31,

2021 2020 2020 2019

Amount Amount $ Change Amount Amount $ Change

Interest expense, net 1,757 1,247 510 2,456 2,875 (419
Net income (loss) 16,648 (908 17,556 7,577 (2,212 9,789

Pro forma income tax 
expense (unaudited) 3,975 — 3,975 1,827 — 1,827

Pro forma net income 
(loss) (unaudited) $12,673 $ (908 $ 13,581 $5,750 $ (2,212 $ 7,962

Six Months Ended June 30, 2021 Compared to Six Months Ended June 30, 2020

Overview—Our financial results for the six months ended June 30, 2021 compared to the six months ended
June 30, 2020 reflect the addition of four de novo centers which increased our procedure rooms by seven.
Additionally, our 2020 results were more negatively impacted by the COVID-19 pandemic. Beginning in
March 2020, as a result of federal, state, and local guidelines, we cancelled or postponed most procedures
scheduled at our facilities during the second half of March 2020 and much of the second quarter of 2020. As
a result, case volumes and revenue across most of our centers were significantly impacted in the second
quarter of 2020. For the six months ended June 30, 2021, we have continued to experience improved case
volumes.

Revenue—Our revenue increased $39.0 million, or 176.7%, compared to the same period in 2020. The
increase is the result of adding four de novo centers which expanded our footprint from 11 centers to 15
centers and our number of procedure rooms from 18 to 25 as of June 30, 2021.

Revenue also increased due to our same-center case volume, which increased to 4,559 cases from 2,169
cases for the six months ended June 30, 2021 compared to the same period in 2020. This increase was due to
the lessening effect of the COVID-19 pandemic which decreased case volume primarily in the second
quarter of 2020.

Cost of Services—Our cost of services increased $11.0 million, or 122.7%, compared to the six months
ended June 30, 2020. This increase is primarily attributable to opening four de novo centers. The increase in
our cost of services also relates to the increase in our same store volume which was due to the lessening
effect of the COVID-19 pandemic during the six months ended June 30, 2021 compared to the six months
ended June 30, 2020.

Selling, General and Administrative Expenses—Selling, general and administrative expenses increased
$9.0 million, or 89.3%, for the six months ended June 30, 2021 compared to the same period in 2020. This
increase is related to additional expenses we incurred for marketing and corporate support as we grow our
center count through de novo expansion and providing support for our centers. We expect these costs to
continue to increase as we continue to open de novo centers and expand the support we provide to our
centers.

Selling, general and administrative expenses as a percent of revenue was 31.1% and 45.4% for the six
months ended June 30, 2021 and 2020, respectively. This decrease is the result of our revenues increasing,
allowing us to leverage certain components of our selling, general and administrative expenses which are
fixed in nature. The six months ended June 30, 2020 period was negatively impacted by the COVID-19
pandemic, which caused a reduction in revenue while we continued to incur certain fixed costs. We expect
this percentage to continue to decrease over time as we expand our national footprint.

Additionally, we expect our selling, general and administrative expenses to increase over time following the
closing of this offering due to the additional legal, accounting, insurance, investor relations and other costs
that we will incur as a public company.

Depreciation and Amortization—Depreciation and amortization increased to approximately $3.0 million for
the six months ended June 30, 2021 compared to $2.7 million for the same period in 2020. This increase is
the result of opening four de novo centers during the 12 months ended June 30, 2021 and having a full six
months of depreciation in 2021 for facilities opened during the 2020 period.

  

66 

)
) )

) )



TABLE OF CONTENTS

  

Loss on debt modification—We recognized a $682,000 loss related to amending our existing credit
agreement in May 2021, adding an incremental $52.0 million of senior secured term loans.

Interest Expense, net—Interest expense increased to $1.8 million from $1.3 million for the six months ended
June 30, 2021 and 2020, respectively. The increase is the result of adding an incremental $52.0 million of
senior secured term loans in May 2021.

Pro Forma Income Tax Expense—The Company will undergo a corporate reorganization during 2021 where
a new C corporation will become the direct parent of EBS Intermediate Parent LLC. As a result, we would
be subject to taxation as a C corporation. Our effective tax rate is 23.9% for the six months ended June 30,
2021.

Comparatively, no tax would have been incurred for the six months ended June 30, 2020 as the Company
was in a net loss position.

Fiscal Year Ended December 31, 2020 Compared to Fiscal Year Ended December 31, 2019

Overview—Our financial results for the fiscal year ended December 31, 2020 compared to fiscal year ended
December 31, 2019 reflect the addition of four centers which increased our procedure rooms by seven.
Additionally, our 2020 results were negatively impacted by the COVID-19 pandemic. Beginning in
March 2020, our revenue and operations were negatively affected. As a result of federal, state, and local
guidelines, we cancelled or postponed most procedures scheduled at our facilities during the second half of
March 2020 and much of the second quarter of 2020. As a result, case volumes and revenue across most of
our centers were significantly impacted in the second quarter of 2020.

Revenue—Our revenue increased $21.5 million, or 52.2%, compared to 2019. The increase is the result of
adding four de novo centers which expanded our footprint from 10 centers to 14 centers and our number of
procedure rooms from 16 to 23 as of December 31, 2020. Additionally, the increase was due in part to three
centers opened during 2019 but subsequent to January 1, 2019. Revenue also increased due to our same-
center case volume increase to 4,074 cases from 3,712 cases for 2020 compared to 2019.

The increases in revenue was negatively impacted by the COVID-19 pandemic due to decreased case
volume primarily in the second quarter of 2020.

Cost of Services—Our cost of services increased $8.0 million, or 51.5%, compared to 2019. This increase is
primarily attributable to opening four de novo centers. Additionally, the increase was due in part from three
centers opened during 2019 but subsequent to January 1, 2019. Cost of services also increased due to our
same-center volume to 4,074 from 3,712 for 2020 compared to 2019.

The increase in our cost of services were offset by reduced cost during the second quarter of 2020 due to the
COVID-19 pandemic as we were able to manage our surgeon costs to match our lower volumes.

Selling, General and Administrative Expenses—Selling, general and administrative expenses increased
$3.5 million, or 17.4%, compared to 2019. This increase is related to additional expenses we incurred for
marketing and corporate support as we grow our center count through de novo expansion and providing
superior support for our centers. We expect these costs to continue to increase as we continue to open de
novo centers and expand the support we provide to our centers.

Selling, general and administrative expenses as a percent of revenue was 37.6% and 48.8% for the 2020 and
2019, respectively. This decrease is related to leveraging certain existing costs which are mostly fixed in
nature. We expect this percentage to continue to decrease over time as we expand our national footprint,
however, we do expect additional increases as we expand our footprint and related support services.
Additionally, we expect our selling, general and administrative expenses to increase over time following the
closing of this offering due to the additional legal, accounting, insurance, investor relations and other costs
that we will incur as a public company.

Depreciation and Amortization—Depreciation and amortization increased to approximately $5.6 million for
2020 compared to $5.0 million for 2019. This increase is the result of opening four de novo centers during
2020 plus three centers opened during 2019 but subsequent to January 1, 2019.
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Interest Expense, net—Interest expense decreased to $2.5 million from $2.9 million for the fiscal year ended
December 31, 2020 and 2019, respectively. The decrease is primarily a result of decreases in the LIBOR
rate during 2020 compared to 2019.

Pro Forma Income Tax Expense—The Company will undergo a corporate reorganization during 2021 where
a new C corporation will become the direct parent of EBS Intermediate Parent LLC. As a result, we would
be subject to taxation as a C corporation. Our effective tax rate is 24.1% for 2020. Comparatively, no tax
would have been incurred in 2019 as the Company was in a net loss position.

Liquidity and Capital Resources

We principally rely on cash flows from operations as our primary source of liquidity and, if needed, up to
$5.0 million in revolving loans under our revolving credit facility. Our primary cash needs are for payroll,
marketing and advertisements, rent, capital expenditures associated with de novo locations, as well as
information technology and infrastructure, including our corporate office. We believe that cash expected to
be generated from operations and the availability of borrowings under the revolving credit facility will be
sufficient for our working capital requirements, liquidity obligations, anticipated capital expenditures
relating to the opening of de novo centers, and payments due under our existing credit facilities for at least
the next 12 months.

As of June 30, 2021, we had $16.8 million in cash and cash equivalents and an available amount of $5.0
million under our revolving credit facility. We do not have any letters of credit outstanding as of June 30,
2021.

As of December 31, 2020, we had $10.4 million in cash and cash equivalents and $5.0 million of additional
availability under our revolving credit facility, which represents the full available amount under the
revolving credit facility. We do not have any letters of credit outstanding as of December 31, 2020.

We plan to spend approximately $5.0-6.0 million in expenditures related to adding procedure rooms to
existing locations and opening de novo centers during fiscal year 2021. We expect to primarily fund our
capital needs by using cash on our balance sheet and cash provided by operations. We plan to open three to
four new centers during fiscal year 2021.

The following table summarizes the net cash provided by (used for) operating activities, investing activities
and financing activities for the periods indicated:

Six Months 
Ended June 30,

Fiscal Year Ended 
December 31,

($ in thousands) 2021 2020 2020 2019

Cash Flows Provided By (Used For):
Operating activities $ 23,814 $ 1,683 $13,957 $ 4,938
Investing activities (3,149 (1,720 (3,689 (4,439
Financing activities (14,196 (2,034 (5,017 (783
Net increase (decrease) in cash and cash equivalents 6,469 (2,071 5,251 (284

In May 2021, we amended our existing credit agreement by adding an incremental $52.0 million of senior
secured term loans. We used the proceeds from these borrowings plus approximately $10.0 million of cash
from our balance sheet to pay $59.7 million of distributions to our member.

Operating Activities

The primary source of our operating cash flow is the collection of self-pay patient payments received prior
to performing surgical procedures. For the six months ended June 30, 2021, our operating cash flow
increased by $22.1 million compared to the same period in 2020. This increase is primarily driven by
improved income from operations related to opening four new centers in the 12 months ended June 30, 2021
and an increase in same store volumes which were impacted by the COVID-19 pandemic in the second
quarter of 2020. At June 30, 2021, we had working capital of $3.8 million compared to $2.1 million at
December 31, 2020.
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Investing Activities

Net cash used in investing activities for the six months ended June 30, 2021 and 2020 was $3.1 million and
$1.7 million, respectively. These expenditures were used to open new de novo centers in the period.

The increase in investing activities during the six months ended June 30, 2021 as compared to the six
months ended June 30, 2020 was primarily attributable to the impact of COVID-19 limiting our ability to
fully execute our de novo center growth strategy during 2020.

Net cash used in investing activities during the year ended December 31, 2020 and 2019 was $3.7 million
and $4.4 million, respectively which was primarily to fund capital expenditures to open de novo centers.

The decrease in investing activities during the fiscal year ended December 31, 2020 as compared to the year
ended December 31, 2019 was primarily attributable to the impact of COVID-19 limiting our ability to fully
execute our de novo center growth strategy.

Financing Activities

Net cash used in financing activities during the six months ended June 30, 2021 was $14.2 million. During
the six months ended June 30, 2021, we received cash (net of fees) of $50.0 million from amending our
existing credit agreement, adding an incremental $52.0 million in senior secured term loans. We used the
proceeds from these borrowings plus approximately $10.0 million of cash from our balance sheet to pay
$59.7 million of distributions to our member. We had further distributions to our member during the six
months ended June 30, 2021 of $4.1 million and made scheduled principal payments on our debt of
$413,000.

Net cash used in financing activities for the six months ended June 30, 2020 was $2.0 million. For the six
months ended June 30, 2020, we made distributions to our member of $4.3 million and paid scheduled
principal payments on our debt of $200,000. This was offset by borrowings on our revolver of $2.5 million
during the six months ended June 30, 2020.

Net cash used in financing activities during the year ended December 31, 2020 was $5.0 million. During
2020, we made distributions to our member of $4.6 million. In May 2020, we borrowed $2.5 million on our
revolving credit facility. We used the proceeds along with cash from operations to maintain cash liquidity
during the COVID-19 pandemic. Due to stronger than expected volumes returning which favorably
impacted our cash position, we repaid $2.5 million on our revolving credit facility in December 2020.
Additionally, we made our scheduled $0.1 million quarterly principal payments during 2020 for a total of
$0.4 million for the full year.

Net cash used in financing activities during the year ended December 31, 2019 was $0.8 million. During
2019, we made distributions to our member of $0.3 million. We also made principal payments during 2019
for a total of $0.5 million for the full year.

Long-term Debt

The carrying value of our total indebtedness was $83.0 million, $32.5 million and $32.7 million, which
includes unamortized deferred financing costs, issuance discount and premium of $1.7 million, $0.6 million
and $0.8 million, as of June 30, 2021, December 31, 2020 and 2019, respectively.

Term Loan and Revolving Credit Agreement

In October 2018, we entered into our credit agreement with First Eagle Alternative Capital (formerly known
as THL Corporate Finance). Under the terms of the credit agreement, we obtained a $34.0 million term loan
and a $5.0 million revolving credit facility. Principal payments on the term loan commenced in
January 2019 and are paid quarterly in the amount of $100,000 through the maturity date on October 2,
2023 when all remaining unpaid principal shall be due. The term loan is presented as long-term debt, net of
debt issuance costs.

In May 2021, we amended the credit agreement by adding an incremental $52.0 million senior secured term
loan to the existing term loan. The proceeds from this incremental loan plus excess cash on our balance
sheet were used to pay a distribution to our member of approximately $59.7 million and the related fees for
this transaction. Beginning on June 30, 2021, our quarterly principal payments increased from $100,000 to
$212,500.
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Under the credit agreement, we are obligated to make interest payments on the last day of each month. All
outstanding loans bear interest based on either a base rate or LIBOR plus an applicable per annum margin of
4.5% (base rate) or 5.5% (LIBOR) if our total leverage ratio, as defined in the credit agreement, is equal to
or greater than 2.5x and less than 4.25x. If our total leverage ratio is equal to or greater than 4.25x, the
interest is based on either a base rate or LIBOR plus an applicable per annum margin of 5.0% (base rate) or
6.0% (LIBOR). If our total leverage ratio is below 2.5x, the interest is based on either a base rate or LIBOR
plus an applicable per annum margin of 4.0% (base rate) or 5.0% (LIBOR). At June 30, 2021, the applicable
per annum margins under the credit agreement were 4.5% (base rate) and 5.5% (LIBOR). Additionally, we
are required to pay an unused credit facility fee equal to 0.5% per annum on the unused amount of the
revolving line of credit.

If our total leverage ratio exceeds 4.25x for the preceding twelve-month period the principal payment on the
term loan is $250,000 per quarter or, beginning on September 30, 2021, $531,250 per quarter. Also,
additional principal prepayments could be required if excess cash flow exists, as defined in the credit
agreement.

The Company calculated an excess cash flow prepayment of approximately $1.3 million required as of
December 31, 2020. Effective May 2021, we received a waiver from our lender for this prepayment and
continue to reflect this amount in long-term debt as of December 31, 2020.

All borrowings under the credit facility are collateralized by substantially all our assets. We are subject to
certain restrictive financial covenants including quarterly total leverage ratio and fixed charge ratio
requirements and a limit on capital expenditures. We are in compliance with all covenants and have no
letters of credit outstanding as of June 30, 2021 and December 31, 2020.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements as of June 30, 2021 and December 31, 2020.

Seasonality

Our business experiences limited seasonality.

Contractual Obligations, Commitments and Contingencies

The following table provides the Company’s significant commitments and contractual obligations as of
December 31, 2020:

Payments due by Period

($ in thousands) Total Less than 1 Year 1-3 Years 4-5 Years More than 5 Years

Debt – principal $ 85,100 $ 838 $ 84,262 $ — $ —
Interest expense 12,873 4,059 8,813

Operating lease agreements 19,992 3,321 8,809 5,245 2,617
Total $117,965 $8,218 $101,884 $5,245 $2,617

Amounts in the table reflect the payments obligated under the amended the Credit Agreement effective May 2021. The Company
amended its existing credit agreement in May 2021 by adding an incremental $52.0 million senior secured term loan. Beginning
on September 30, 2021, the quarterly principal payments will increase from $100,000 to $212,500.
Amounts in the table reflect the contractually required interest payable pursuant to borrowings under our debt related to our
Credit Agreement. Interest payments in the table above were calculated using an interest rate of 6.0% for the debt which was the
average interest rate applicable to the borrowing as of December 31, 2020.

JOBS Act Accounting Election

We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012, or
the JOBS Act. Under the JOBS Act, emerging growth companies can delay adopting new or revised
accounting standards issued subsequent to the enactment of the JOBS Act until such time as those standards
apply to private companies. We have irrevocably elected not to avail ourselves of this exemption from new
or revised
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accounting standards and, therefore, will be subject to the same new or revised accounting standards as
other public companies that are not emerging growth companies.

Subject to certain conditions set forth in the JOBS Act, if, as an “emerging growth company,” we choose to
rely on such exemptions we may not be required to, among other things, (i) provide an auditor’s attestation
report on our system of internal controls over financial reporting pursuant to Section 404, (ii) provide all of
the compensation disclosure that may be required of non-emerging growth public companies under the
Dodd-Frank Wall Street Reform and Consumer Protection Act, (iii) comply with any requirement that may
be adopted by the PCAOB regarding mandatory audit firm rotation or a supplement to the auditor’s report
providing additional information about the audit and the financial statements (auditor discussion and
analysis), and (iv) disclose certain executive compensation related items such as the correlation between
executive compensation and performance and comparisons of the CEO’s compensation to median employee
compensation. These exemptions will apply for a period of five years following the completion of our initial
public offering or until we are no longer an “emerging growth company,” whichever is earlier.

Critical Accounting Policies and Estimates

Our management’s discussion and analysis of financial condition and results of operations is based on our
consolidated financial statements, which have been prepared in accordance with GAAP. The preparation of
our consolidated financial statements and related disclosures requires us to make estimates and assumptions
that affect the reported amounts of assets and liabilities, revenue, costs and expenses and the disclosure of
contingent assets and liabilities, if applicable, in our consolidated financial statements. We base our
estimates on historical experience, known trends and events and various other factors that we believe are
reasonable under the circumstances, the results of which form the basis for making judgments about the
carrying values of assets and liabilities that are not readily apparent from other sources. We evaluate our
estimates and assumptions on an ongoing basis. Our actual results may differ from these estimates under
different assumptions or conditions. While our significant accounting policies are described in greater detail
in Note 1—“Organization and Summary of Key Accounting Policies,” to our consolidated financial
statements included elsewhere in this prospectus, we believe that the following accounting policies are those
most critical to the judgments and estimates used in the preparation of our consolidated financial statements.
In addition, refer to Note 1—“Organization and Summary of Key Accounting Policies,” in our consolidated
financial statements for a summary of recent and pending accounting standards.

Revenue Recognition

We have adopted ASC Topic 606, Revenue from Contracts with Customers (“ASC 606”). Under ASC 606,
revenue is recognized when a customer obtains control of promised goods or services, in an amount that
reflects the consideration which the entity expects to receive in exchange for those goods or services. To
determine revenue recognition for arrangements that an entity determines are within the scope of ASC 606,
we perform the following five steps:

Identify the contract(s) with a customer;

Identify the performance obligations in the contract;

Determine the transaction price;

Allocate the transaction price to the performance obligations in the contract; and

Recognize revenue as the entity satisfies a performance obligation.

Our revenue consists primarily of revenue earned for the provision of the Company’s patented AirSculpt
procedures. A performance obligation is a promise in a contract to transfer a distinct good or service to the
customer and is the unit of account for revenue recognition. A contract’s transaction price is allocated to
each distinct performance obligation and recognized as revenue when, or as, the performance obligation is
satisfied. Our performance obligations are delivery of specialty, minimally invasive liposuction services.

Revenue for services is recognized over time as the service is delivered, typically over a single day.
Payment is typically rendered in advance of the service. Customer contracts generally do not include more
than one performance obligation.
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Our policy is to require payment for services in advance of performing any procedure. Payments received
for which services have yet to been performed were $5.0 million as of June 30, 2021 and $3.2 million as of
both December 31, 2020 and 2019, respectively and are included in deferred revenue and patient deposits on
our balance sheets.

Principles of Consolidation

Our consolidated financial statements present the financial position and results of operations of the
Company, its wholly-owned subsidiaries, and affiliated Professional Associations, which we manage, have a
controlling financial interest in with the power to direct the non-clinical activities of the Professional
Associations that most significantly impact its economic performance and are considered variable interest
entities in which we are the primary beneficiary.

All intercompany accounts and transactions have been eliminated in consolidation.

Variable Interest Entities

Some states have laws that prohibit business entities with non-physician owners from practicing medicine,
which are generally referred to as the corporate practice of medicine. States that have corporate practice of
medicine laws require only physicians to practice medicine, exercise control over medical decisions or
engage in certain arrangements with other physicians, such as fee-splitting. Therefore, we mainly operate by
maintaining MSAs with our affiliated Professional Associations, which are owned, directly or indirectly,
and operated by a licensed surgeon, and which contract with individual surgeons to provide medical
services. Under the MSAs, we provide and perform non-medical Management Services for which we are
paid a management fee by each Professional Association. See “Business—Surgeon Practice Structure—
Management Services Agreements.”

The surgeons contracted by the Professional Associations are exclusively in control of, and responsible for,
all aspects of the practice of medicine. Each surgeon owner of a Professional Association (each a “Surgeon
Owner,” and collectively, the “Surgeon Owners”) is also party to a continuity agreement (each, a
“Continuity Agreement,” and collectively, the “Continuity Agreements”), which (i) prohibits the applicable
surgeons from freely transferring or selling their interests in the Professional Associations, (ii) provides for
the ability to add a second surgeon equityholder to help ensure continuity of the Professional Association,
and (iii) provides for the automatic transfer of ownership upon the occurrence of certain events, save that,
due to limitations under New York law, there is no Continuity Agreement in place with respect to the New
York Professional Association. See “Business—Surgeon Practice Structure—Continuity Agreements.”

In accordance with relevant accounting guidance, each of these Professional Associations is determined to
be a variable interest entity. Elite Body Sculpture has the ability, through the Management Services and
(with the exception of New York) Continuity Agreements to direct the activities (excluding clinical
decisions) that most significantly affect the Professional Associations’ economic performance. Accordingly,
we are the primary beneficiary of the Professional Associations, and, in accordance with accounting
principles generally accepted in the United States of America (US GAAP), we consolidate the Professional
Associations into our financial statements. All management fee revenue and related expenses are eliminated
in consolidation, and all of the revenue reflected in our financial statements is revenue from services
provided by the affiliated Professional Associations to patients.

Goodwill and intangible assets

Indefinite-lived, non-amortizing intangible assets include goodwill. Goodwill represents the excess of the
fair value of the consideration conveyed in the acquisition over the fair value of net assets acquired.
Goodwill is not amortized and are evaluated annually for impairment or sooner if factors occur that would
trigger an impairment review. Our judgments regarding the existence of impairment indicators are based on
market conditions and operational performance.

Definite-lived, amortizing intangible assets primarily consist of trademarks and tradenames, patents and
other intellectual property. We amortize definite-lived identifiable intangible assets on a straight-line basis
over their estimated useful life of 15 years.
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Impairment of goodwill

Goodwill represents the excess of purchase price over the fair value of net assets acquired in a business
combination. Goodwill is not amortized but evaluated for impairment at least annually at the reporting unit
level or whenever events or changes in circumstances indicate that the value may not be recoverable. Events
or changes in circumstances which could trigger an impairment review include significant adverse changes
in the business climate, unanticipated competition, a loss of key personnel, or the strategy for our overall
business, significant industry or economic trends, or significant underperformance relevant to expected
historical or projected future results of operations.

Goodwill is assessed for possible impairment by performing a qualitative analysis to determine if it is more
likely than not that the fair value of a reporting unit is less than its carrying amount. If, after assessing the
events or circumstances, we determine it is not more likely than not that the fair value of a reporting unit is
less than its carrying amount, then additional impairment testing is not required. However, if we were to
believe our fair value was more likely lower than our carrying value, then we are required to perform a
quantitative analysis.

The quantitative analysis involves comparing the estimated fair value of a reporting unit with its respective
book value, including goodwill. If the estimated fair value exceeds book value, goodwill is considered not
to be impaired and no additional steps are necessary. If, however, the fair value of the reporting unit is less
than its book value, then the carrying amount of the goodwill is reduced by recording an impairment loss in
an amount equal to the excess. We review goodwill for impairment annually in the month of October.

We performed our annual review of goodwill impairment in October 2020 and 2019 using a qualitative
analysis and determined that a quantitative analysis was not required. There were no triggering events
during the six months ended June 30, 2021 and 2020 or the years ended December 31, 2020 or 2019.

Unit-Based Compensation

We recognize unit-based compensation expense for employees and non-employees based on the grant-date
fair value of Profit Interest Unit (“PIU”) awards over the applicable service period. For awards that vest
based on continued service, unit-based compensation cost is recognized on a straight-line basis over the
requisite service period, which is generally the vesting period of the awards. For awards with performance
vesting conditions, unit-based compensation cost is recognized on a graded vesting basis over the requisite
service period when it is probable the performance condition will be achieved. Once it is probable that the
performance condition will be achieved, we recognize unit-based compensation cost over the remaining
requisite service period under a graded vesting model, with a cumulative adjustment for the portion of the
service period that occurred for the period prior to the performance condition becoming probable of being
achieved. The grant date fair value of PIU awards that contain service or performance conditions is
estimated using the Black-Scholes pricing model.

Determining the fair value of PIU awards requires judgment. We use the Black-Scholes pricing model to
estimate the fair value of PIU awards that have service and performance vesting conditions. The
assumptions used in this pricing model requires the input of subjective assumptions and are as follows:

Fair value—As our PIUs are not currently publicly traded, the fair value of our underlying
member units was determined by management with the assistance of a third-party valuation firm. We
will continue to determine fair value in this manner until such time as we have common stock that
commences trading on an established stock exchange or national market system.

Expected volatility—Expected volatility is based on historical volatilities of a publicly traded peer
group based on daily price observations over a period equivalent to the expected term of the PIU
awards.

Expected term—For PIU awards with only service vesting conditions the expected term is based
upon the length of time the award is expected to be outstanding. For awards with performance
conditions, the term is estimated in consideration of the time period expected to achieve the
performance.

Risk-free interest rate—The risk-free interest rate is based on the U.S. Treasury yield of treasury
bonds with a maturity that approximates the expected term of the PIUs.
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Expected dividend yield—The dividend yield is based on our current expectations of dividend
payouts. We do not anticipate paying any cash dividends in the foreseeable future.

The following table sets forth the assumptions that were used to calculate the fair value of PIU awards
granted on March 31, 2019. No awards were granted in 2020 and no new awards have been granted in 2021,
through the filing date.

2019

Expected volatility 26.6
Expected term 5.0
Risk-free interest rate 2.27
Expected dividend yield 0

The determination of unit-based compensation cost is inherently uncertain and subjective and involves the
application of valuation models and assumptions requiring the use of judgment. If factors change and
different assumptions are used, unit-based compensation expense and net income (loss) could be
significantly different. Unrecognized compensation cost related to unvested time-based units was
approximately $0.9 million and $1.1 million at June 30, 2021 and December 31, 2020, respectively.
Unrecognized compensation cost will be expensed annually based on the number of units that vest during
the year. Further, we have unrecognized compensation cost of $1.7 million at both December 31, 2020 and
June 30, 2021 related to the performance-based units, which will be recognized on a graded vesting basis
over the requisite service period when it is probable the performance condition will be achieved.

Quantitative and Qualitative Disclosure About Market Risk

Market risk represents the risk of loss that may impact our financial position due to adverse changes in
financial market prices and rates. Our market risk exposure is primarily a result of exposure due to potential
changes in inflation or interest rates. We do not hold financial instruments for trading purposes.

Controls and Procedures

Historically, as a privately held company, we have maintained internal controls over financial reporting.
However, these internal controls have not been subject to the testing required under the standards of
publicly traded companies by Section 404 of Sarbanes-Oxley. We are not currently required to comply with
SEC rules that implement Sections 302 and 404 of the Sarbanes-Oxley Act, and are therefore not required to
make a formal assessment of the effectiveness of our internal controls over financial reporting for that
purpose. However, at such time as Section 302 of the Sarbanes-Oxley Act is applicable to us, we will be
required to evaluate our internal controls over financial reporting.

Limitations on the Effectiveness of Controls

Our management, including the Chief Executive Officer and the Chief Financial Officer, recognizes that any
set of controls and procedures, no matter how well-designed and operated, can provide only reasonable, not
absolute, assurance of achieving the desired control objectives. Further, the design of a control system must
reflect the fact that there are resource constraints, and the benefits of controls must be considered relative to
their costs. Because of the inherent limitations in all control systems, no evaluation of controls can provide
absolute assurance that all control issues and instances of fraud, if any, with the Company have been
detected. These inherent limitations include the realities that judgments in decision-making can be faulty
and that breakdowns can occur because of simple error or mistake. Additionally, controls can be
circumvented by the individual acts of some persons, by collusion of two or more people or by management
override of controls. For these reasons, internal control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk
that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

Interest Rate Risk

Our primary market risk exposure is changing interest rates. Interest rate risk is highly sensitive due to
many factors, including United States monetary and tax policies, United States and international economic
factors
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and other factors beyond our control. Our Credit Agreement bears interest at a floating rate equal to either
LIBOR plus 5.5% or a base rate plus 4.5% if the Company’s total leverage is equal to or greater than 2.5x
and less than 4.25x as defined in our Credit Agreement. As of June 30, 2021, we had term loan borrowings
of $84.7 million in principal amount under the Loan Agreement. Based on the amount outstanding, a 100
basis point increase or decrease in market interest rates over a twelve-month period would result in a change
to interest expense of approximately $0.8 million.

Inflation Risk

Based on our analysis of the periods presented, we believe that inflation has not had a material effect on our
operating results. There can be no assurance that future inflation will not have an adverse impact on our
operating results and financial condition.
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LETTER FROM THE FOUNDER AND CEO

Elite Body Sculpture was founded a decade ago with the goal of delivering the absolute best body contouring
results and patient experience possible.

I have devoted my entire career to minimally invasive body contouring and found that most body contouring
of all types delivered inconsistent outcomes and poor patient experiences. I saw a need to deliver “celebrity”
quality results to the American population by creating a specialty center that focuses on just one thing—
removing unwanted fat.
We have created an incredible team of highly trained and artistic surgeons who are passionate about
delivering the best body contouring results and patient experience on the planet.

The AirSculpt  method was developed to fill the need for superior and reliable results. It does so by
removing one fat cell at a time through a freckle-sized hole instead of using a scalpel incision. Further,
unlike traditional liposuction which uses cannulae in a scraping motion, our procedure uses an FDA-
approved handpiece, which is manufactured by a third party, to drive a cannula 1,000 times per minute in a
corkscrew motion to remove fat cells, all while tightening the skin. Moreover, we are able to perform this
procedure while our patients are awake and with minimal invasiveness—no needles, no scalpel and no
stitches.
Our average patient is able to resume normal activities the following day and many have expectation-
shattering results in just two weeks. Our average patient sees full results in just three months and does not
require multiple sessions.

We have worked tirelessly over the last ten years to fine tune every aspect of the AirSculpt  method and
make it the best experience our patients have ever had at the doctor’s office. Each office is designed with a
luxurious spa-like feel. We continue to evolve in order to ensure we do everything possible to meet our
patients’ satisfaction.

Elite cares as much about its employees as it does its patients. We prize teamwork, promote from within and
encourage initiative and leadership. Some of our best developments have come from employees at all levels
who are as passionate as I am about achieving the best results and patient experience possible. We are
propelled and motivated by our patients’ joy when they see their extraordinary results and relay what a
wonderful experience they have had. It is what we live for.

I am humbled and excited to see AirSculpt  resonate across the nation. What excites me most is having the
opportunity to roll out centers nationwide with the objective of making AirSculpt  available in every major
metropolitan area and beyond.

We look forward to continuing to redefine body contouring and are committed to innovating for many years
to come. I am delighted to welcome you on this journey and our next stage of growth.

Sincerely,

/s/ Aaron J. Rollins MD

Aaron J. Rollins MD 
Founder and CEO
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BUSINESS

Our Company

We are an experienced, fast-growing national provider of body contouring procedures delivering a premium
consumer experience. At Elite Body Sculpture, we provide custom body contouring using our proprietary
AirSculpt  method that removes unwanted fat in a minimally invasive procedure, producing dramatic
results. It is our mission to generate the best results for our patients.

We believe our treatment results and elite patient experience have positioned Elite Body Sculpture as a
preferred body contouring brand. We performed over 5,800 body contouring procedures in 2020. Our
proprietary and patented AirSculpt  method is minimally invasive because it requires no needle, no scalpel,
no stitches and no general anesthesia to achieve transformational change that appears both natural and
smooth. Our patients are guided by surgeons and patient care consultants through every step of the
experience. Our patients are awake and can converse with their surgeon or listen to music during their
procedure and often resume normal activity the next day.

We have a broad offering of fat removal procedures across treatment areas. We also offer innovative fat
transfer procedures that use the patient’s own fat cells to enhance the breasts, buttocks, hips or other areas
and do not require silicone or foreign materials to be implanted. Our innovative body contouring procedures
include the Power BBL™, a Brazilian butt lift procedure, the Up a Cup™, a breast enhancement procedure,
and the Hip Flip , an hourglass contouring procedure. Our motivation to provide the best body contouring
outcomes for our patients fuels our innovation.

Our treatment results—highlighted by a vast gallery of “before and after” photos across gender, body shape
and treatment areas—are a powerful tool to build our brand through digital marketing including on our
website and social media accounts. We also leverage AirSculpt  TV, which takes viewers into procedure
rooms to watch our surgeons use AirSculpt  body contouring procedure to achieve dramatic results and hear
patient testimonials. We utilize celebrity and influencer endorsements, as well as word-of-mouth referrals,
to drive new patient acquisition.

We deliver our body contouring procedures through a growing, nationwide footprint of 16 centers across 13
states as of October 5, 2021. Our centers, located in metropolitan and suburban areas, offer a premium
patient experience and luxurious, spa-like atmosphere. Due to restrictions on the corporate practice of
medicine in many states, the Professional Associations, which are separate legal entities owned by a
licensed surgeon, are responsible for all clinical aspects of the medical operations that take place in each of
our centers, including contracting with the surgeons who perform procedures on patients at our centers.

We are a holding company and all of our operations are conducted through the Professional Associations
and our wholly-owned subsidiaries, which own and operate the non-clinical assets and provide Management
Services to the Professional Associations through MSAs.

The value proposition provided by our services results in exceptional unit-level economics, which in turn
helps to support predictable and recurring revenue and attractive cash flow. Additionally, we require 100%
private pay upfront and face no reimbursement risk.

Under the stewardship of our founder and CEO, Dr. Aaron Rollins, our non-executive chairman, Adam
Feinstein, and the other management team members, we have built a results-driven culture. For the year
ended December 31, 2020, we generated approximately $63 million of revenue compared to $41 million for
the year ended December 31, 2019, which represents approximately 52% growth. Additionally, we have
invested in our social media and marketing capabilities to drive our brand awareness and increase consumer
acceptance for our procedures. We believe we have significant opportunity to further grow our brand
awareness, open new centers in the United States and internationally, and drive sales in our existing centers.
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Our Growing Market Opportunity

Our Market Opportunity

We operate within the large and growing market for body fat reduction procedures. Our market includes
both surgical procedures, such as liposuction and abdominoplasty procedures, as well as non-surgical
procedures such as cryolipolysis, ultrasound, laser lipolysis and other non-surgical body fat reduction
procedures. The global market for body fat reduction procedures was estimated to be $9.8 billion in 2020 by
Global Market Insights. The North American market for body fat reduction procedures was estimated to be
$2.6 billion in 2020, growing at approximately a 6.5% compound annual growth rate (“CAGR”) since 2015
and expected to grow at a 9.8% CAGR through 2026, according to Global Market Insights. The North
American market for non-surgical body fat reduction procedures was estimated to be $434 million in 2020,
growing at approximately a 13.5% CAGR since 2015 and expected to grow at a 16.6% CAGR through
2026, according to Global Market Insights.

Our Growth Drivers

The market for surgical aesthetic procedures is growing, fueled by favorable trends including:

Self-Image Awareness: increased consumer awareness and focus on beauty consciousness driven by
social media and prioritization of healthy lifestyles;

Social Acceptance: consumers have embraced cosmetic treatment and reduced the social stigma,
especially through the proliferation of shared patient photos on social media;

Improved Safety and Recovery Profile: advances in technology have led to reduced recovery times and
introduction of more minimally-invasive procedures;

Rise in Disposable Income: the global rise in disposable income provides individuals with greater
discretionary funds for personal appearance enhancements including cosmetic surgery; and

Increased Weight Gain in the Overall Population: worldwide prevalence of overweight and obesity in
individuals continues to rise.

The combination of these growth drivers continue to propel the market.

Limitations to Existing Procedures

Fat reduction and body contouring procedures have become increasingly popular, but many offerings have
significant limitations. Existing procedures for fat reduction or body contouring, other than AirSculpt ,
currently include surgical procedures such as liposuction and abdominoplasty (tummy tuck) and non-
surgical procedures that use cooling, injected medication or heat to reduce fat cells. We believe these
procedures often have limited, inconsistent and less predictable results than AirSculpt . Many procedures
can also involve significant pain and may require excess recovery time post-surgery.
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The AirSculpt  Difference

AirSculpt  is a minimally invasive procedure delivered in one session while the patient is awake. Each
procedure is done by a trained surgeon for customized and precise results. As for discomfort, patients
typically report limited soreness the next day following the procedure. We believe our procedures offer
dramatic results to our patients.

Our Competitive Strengths

We attribute our success to the following strengths that differentiate us from our competitors:

Trusted Brand Redefining Body Contouring

The AirSculpt® method was created to offer patients a gentler alternative to traditional fat removal
procedures with transformative results delivered in a luxurious, spa-like environment. We specialize in body
contouring through the minimally invasive removal of unwanted fat. The proprietary AirSculpt  method
empowers our surgeons to use their high level of skill and artistry to deliver dramatic results personalized to
our patients. Our patients are awake and can watch TV or listen to music during their procedure and often
resume normal activity the next day.

By providing a premium, efficacious experience, we have drawn a following among celebrities, social elite
and individuals who prioritize their physique. Our treatment results—highlighted by a vast gallery of before
and after photos across gender, body shape and treatment areas—are a powerful tool to build our brand on
our website and social media accounts. Launched in 2020, AirSculpt  TV takes viewers live into procedure
rooms to watch our surgeons use AirSculpt  to achieve dramatic results and hear live patient testimonials.
We also leverage celebrity endorsements to drive coverage on social media, magazines and TV, as well as
benefit from word-of-mouth referrals. Our mission is to provide top-notch body contouring services to all
who desire an enhanced physique and lifestyle. Our ability to reach a broad audience has enabled us to build
our brand and supports our continued growth.

Beneficial Treatment Results and Premium Patient Experience, Underpinned by Proprietary AirSculpt
Technology

We believe that our AirSculpt  procedures offer beneficial results and a premium patient experience. Our
offering is differentiated by our patented technology, broad and innovative procedures, elite patient
experience, and highly skilled surgeons.

AirSculpt Technology: Our patented and precision-engineered method, AirSculpt , permanently
removes fat and tightens skin while sculpting targeted areas of the body through minimally invasive
body contouring procedures. Unlike traditional liposuction which uses cannulae in a scraping
motion, AirSculpt  drives a cannula 1,000 times per minute in a corkscrew motion to remove fat
cells while tightening skin simultaneously. It requires no needle, no scalpel, no stitches and no
general anesthesia to create dramatically natural, smooth results. AirSculpt  is minimally invasive,
providing transformative results, all delivered in one session while the patient is awake. Each
procedure is done by a highly skilled surgeon with artistic vision for customized and precise results
with minimal discomfort or downtime.

Using our specialized fat transfer system, we purify the collected material and our surgeons carefully
transfer it to enhance the buttocks, breast, hips or aging hands to naturally sharpen a patient’s
contours. Using our closed-loop system, we have been able to eliminate syringes from large volume
fat transfer which in turn has decreased overall cost per procedure compared to market. In the more
than 5,800 procedures we performed in 2020 and over 5,400 procedures performed in the six months
ended June 30, 2021, approximately 22% included a fat transfer.

Broad Offering of Innovative, Body Sculpting Procedures: We offer our patients a comprehensive suite
of customized body contouring procedures, including fat removal and fat transfer, to meet their
wants and needs.
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Our fat removal procedures remove a patient’s stubborn fat from a variety of treatment areas, such as
the stomach, back and buttocks. We created our popular 48-Hour Six Pack™ procedure to enhance
and reveal abdominal muscles in just one session by removing the stubborn pockets of fat hiding
one’s six-pack.

We also offer fat transfer procedures, during which our surgeons transfer a patient’s collected fat
cells to enhance the buttocks, breast, hips or aging hands to naturally enhance or sharpen a patient’s
contours. Some of our most popular fat transfer procedures are:

Power BBL™ (“Brazilian Butt Lift”), which removes a patient’s unwanted fat from areas such as
tummy or thighs and transfers it to the buttocks, giving a flatter stomach and slimmer waist,
while shaping the buttocks and tightening the skin;

Up a Cup™ Breast Augmentation, which removes a patient’s natural fat, typically from the
tummy or thighs, and transfers it to the breasts to increase size by about one cup. AirSculpt
enhanced breasts are all natural. No silicone or other foreign material is implanted; and

Hip Flip™, which removes unwanted fat from one area of the body and transfers it to the hips to
fill in the “hip dip” to create the coveted hourglass figure. It is often performed in combination
with the Power BBL™.

We are continuously innovating to better serve our patients. In 2020, we started performing and
trademarked the Hip Flip™ procedure. Since then, we have continued to innovate and in 2020 we
introduced CankCure™, an innovative procedure that removes fat and contours the calf and ankle area.
We are only in the beginning stages of innovation and have much more to introduce to the body
contouring field.

Premium Patient Experience: We offer our patients a premium consumer experience. From the initial
consultation to the day of procedure, our patients are guided by knowledgeable patient care
consultants. In 2020, we began to offer our patients the choice of virtual consults prior to their
procedures. Rather than making an in-office appointment, our patients are able to speak with our
surgeons and qualified patient care consultants in the convenience of their own home or office
typically within 24-72 hours. We encourage a strong relationship between our patients and surgeons,
from initial consultation, through procedure and through follow-up appointments. Nearly all of our
patient care consultants are former patients and can speak to their personal Elite experiences. Our
consultants provide patients pricing information the day of their consult and assist patients in
securing third-party financing, if needed, enabling patients to more quickly schedule their procedure.

On the day of treatment, patients are welcomed into a spa-like environment by a friendly patient
concierge and taken to meet their patient care consultant who will escort them to the procedure. Our
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centers are located near high end retail environments, such as Rodeo Drive in Beverly Hills and Fifth
Avenue in New York. The centers are designed and furnished with furniture from a high-end retailer
with the patient experience in mind, offering a comfortable and calming environment ahead of and
after the procedure. Our strategic footprint and unique staffing model lead to positive patient
experiences throughout their process.

Elite Surgeons: Our surgeons are chosen not only for their medical skills, generally as plastic or
cosmetic surgeons, but also for their artistic vision. They are selected to join our nationwide practice
because they are at the top of their profession, specialize in body sculpting, and have artistic skill.
Most of our surgeons are ambidextrous to enable symmetrical results and have interests in drawing,
painting, and sculpture. Before working on Elite Body Sculpture patients, each surgeon completes
extensive AirSculpt  training to ensure the best results for every patient and treatment. We conduct
ongoing follow-ups with physicians to ensure the best results for our patients.

We offer our surgeons a compelling economic opportunity, with annual compensation for part-time
work at Elite Body Sculpture often higher than the average full-time salary in a private practice. By
joining Elite Body Sculpture, surgeons are also able to grow their private practices by attracting Elite
patients to their private practice for non-body contouring procedures, such as face lifts and
injectables. Our surgeons are also featured on our social media platforms. AirSculpt  allows the
surgeon to provide high quality outcomes to patients while being less physically demanding on the
surgeon than traditional liposuction. As AirSculpt  is only available for use at Elite Body Sculpture
centers, we protect our brand and are able to retain high quality surgeons.

National Footprint Fueled by Attractive Unit Economics

We have a growing national footprint consisting of 16 centers as of October 5, 2021. Our centers are located
primarily in metropolitan cities near retail shops that our patients frequent and popular areas. On average,
our centers contain two procedure rooms with the capacity to perform up to 36 surgeries a week, in addition
to additional consultation offices for prospective patients. Our accreditation as an office-based practice
under the Joint Commission demonstrates our commitment to safety and quality. In 2020, we generated
revenue per case of approximately $10,600 on average. We require 100% private pay upfront and face no
reimbursement risk.
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Our centers generate highly attractive unit-level economics and require only a modest investment to open.
Given the consistently high level of demand for our services and the average price of our procedures, our
centers that have been open since 2019 achieve profitability within approximately three months on average,
providing Elite Body Sculpture with a highly attractive and near-immediate return on invested capital.

Scaled Platform and Consistent Demand Drives Attractive Growth and Free Cash Flow

Our operating model is highly scalable and enables capital efficient growth. We have generated double digit
growth in each of the years since 2015. For the year ended December 31, 2020, we generated approximately
$63 million of revenue compared to $41 million for the year ended December 31, 2019, which represents
approximately 52% growth. We have a capital efficient business that requires minimal maintenance capital
expenditures and working capital to support our operations, enabling us to generate strong cash flows to
fund future growth. We have achieved consistent, self-funded growth since our founding in 2012 and have
accelerated our performance in recent years.

Experienced Founder-Led Management Team to Support Growth

We are led by an experienced team united by our vision to redefine body contouring and a belief in our
future growth potential. Our founder and Chief Executive Officer, Dr. Aaron Rollins, is a celebrity cosmetic
surgeon that is recognized as a leader in body sculpting and has been featured across digital, print and TV.
Dr. Rollins has been a licensed cosmetic surgeon since 2004. In addition, our non-executive chairman,
Adam Feinstein, who founded our Sponsor, has 25 years of experience working with many of the leading
healthcare services companies, including service as a director of public and private healthcare company
boards. They have partnered with our Chief Operating Officer and President, Ron Zelhof, and our Chief
Financial Officer, Dennis Dean, who together have over 50 years of experience in the health care industry,
including at Envision Healthcare, Healthsouth, and Surgery Partners. We have built a strong and diverse
team across our marketing and operations functions that is highly scalable and capable of supporting future
growth. We have a results-driven team culture. We believe our combination of talent, experience, and
culture gives us the ability to drive sustainable growth.

Our Growth Strategies

We intend to deliver sustainable growth in revenue and profitability by executing on the following
strategies:

Continue to Grow Our Brand Awareness and Attract New Patients: We believe that consumer trends
towards greater acceptance of body contouring and cosmetic treatments will continue to expand the
market for our services. We believe we are a leading provider of body contouring procedures and that
there is a significant opportunity to drive awareness and adoption of our AirSculpt  method and
procedure offerings.

We employ the following strategies to drive brand awareness:

Developing digital content, including a “before and after” photo gallery and AirSculpt  TV: We have
collected a catalog of over 200,000 “before and after” photos, showcasing our treatment outcomes.
Our AirSculpt  TV program, featured on our Elite Body Sculpture Instagram page and website,
provides a never-before seen transparency in our space, encouraging further growth. We will
continue to develop high quality digital content that highlights the transformative power of our
minimally invasive procedures.

Social, digital and traditional marketing: Our in-house marketing team generates continuous media
coverage of our offering across social, digital, and traditional media channels, such as magazines and
TV. We have over 250,000 followers across our social media channels, as of June 1, 2021. By using
web-based lead generation, we generate over 250,000 monthly website visits, primarily through
optimized spend on Google’s marketing engine.

Celebrity endorsements: We collaborate with celebrity influencers and TV personalities such as Yris
Palmer, Chris Sapphire, Kira Girard, Chloe Trautman, and Jonathan Bennett to drive continuous
media coverage that raises brand awareness and social acceptance of our procedures. We have

  

82 

®

®

®



• 

• 

• 

• 

• 

• 

• 

• 

TABLE OF CONTENTS

  

collaborated with 48 influencers with over 200,000 followers each, of which 20 influencers have
more than one million followers each.

Patient testimonials: Our patients are some of the best advocates for our brand, with many
recommending our procedures to family and friends. We encourage our patients to share their
“before and after” photos on social media.

Expand Footprint by Opening New Centers in the United States: We believe our track record of
successfully opening new Elite Body Sculpture centers consistently generating strong unit-level
economics validates our strategy across the United States and to domestically expand our footprint.
In order to ensure our new centers are profitable, we follow the same business plan for each new
center. A new center is generally profitable within the first few months of opening, supported by our
100% upfront private pay policy. We have strong conviction in our ability to continuously improve
our unit economics as we open additional centers in the United States With our patient care
consultants and surgeons performing virtual consultations ahead of store openings, we are able to
pre-book procedures and can begin performing surgeries on a center’s opening day, accelerating the
ramp up of those centers.

Management uses a disciplined approach to choose potential markets, opening centers at minimal cost
located near premium retail shops that our patients frequent. We believe there is a significant domestic
growth opportunity and will continue to opportunistically evaluate new center openings and target opening
three to four centers each year.

Continue to Drive Sales Growth of Our Centers: We employ the following strategies to increase our
procedures performed and drive higher revenue per procedure with the aim of continuing to
accelerate our growth in existing centers:

Continue to add new procedure rooms: Our centers typically have one to two procedure rooms.
We have the opportunity to continue to both add procedure rooms and adapt our schedule from
primarily open six days to seven days a week in order to meet the strong demand from our
patients for our services. Through referral and outreach, we plan to continue recruiting surgeons
to operate on our growing number of patients and staff to conduct consultations and organize
appointments.

Increase speed and efficiency of patient onboarding to increase utilization and reduce patient
waiting times: We have and will continue to execute initiatives that increase the speed through
which patients convert from initial consultation to procedure. These initiatives include hiring
additional sales support staff to respond to patient inquiries and utilizing virtual consultations
that enable our patients to speak with surgeons and qualified patient care representatives in the
convenience of their own home or office, making it easier and quicker to schedule a procedure
and reduce overall waiting time.

Continue to introduce new, innovative procedures: Since our founding in 2012, we have
demonstrated our ability to innovate with the novel introduction of the AirSculpt  method to the
cosmetic surgery field. Over the past decade, we have generated more revenue per patient,
which we believe is a direct result of our successful introduction of new procedures to meet our
patients’ needs. Fat transfer has been a highly successful innovation and is now a critical
component of our offering, enabling the artistry of many of our most popular and highest
revenue procedures. We also continue to develop new procedures, such as the Hip Flip™ and
CankCure™, to meet our patients’ demand and drive traffic to our centers.

Increase prices on procedures: We have an ability to increase prices on our procedures driven
by the strong value proposition that our services offer to our patients.

Expand Internationally: We believe our brand has global appeal. We draw clients from
international markets that travel to our existing centers for body contouring procedures. We
believe there is significant opportunity to open new centers in densely populated, affluent
international metropolitan regions.

Our Technique, Training and Equipment

AirSculpt  is a proprietary, patented method of tumescent liposuction that removes unwanted fat from
several targeted areas of the body in a minimally invasive procedure, producing dramatic results. By
contrast to
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traditional liposuction, AirSculpt  requires no needle, no scalpel, no stitches and no general anesthesia, with
patients remaining awake during the procedure. We train our surgeons in the AirSculpt  procedure, for
which we possess a patent covering the process illustrated below. Our surgeons are contractually prohibited
from performing Elite Body Sculpture’s proprietary procedures, including the AirSculpt  procedure, if they
leave Elite Body Sculpture.

1. Pain Management Prior to the procedure, patient is given a sedative
cocktail and local anesthesia via air pressure from a
needleless jet injector.

*Patient remains fully awake during the procedure

2. Access Point Creation One to three entryways are created by the jet
injector, which are widened to 2mm (freckle-sized)
by means of a biopsy punch.

3. Local Numbing A thin cannula is inserted in each entryway, at which
point a local numbing solution is dispersed
subdermally to the target areas.

4. Laser Ablation Laser ablation, which is the use of the heat from
laser light to destroy unwanted cells, is then applied
to soften the fat cells for extraction. As a byproduct
of the laser’s heat, the skin in the treated area is
tightened for post-surgery effects.

5. Fat Removal Process Proprietary fat removal process uses industry
accepted, FDA approved tools to grab, separate, and
remove fat cells.

An FDA-approved handpiece drives cannula
1,000 times per minute in a corkscrew motion to
remove fat cells, without harming surrounding tissue
and structures.

The amount of fat removed via the AirSculpt
method depends on patient body size, desired
outcomes and state regulations. After the procedure
is complete, a piece of dry gauze is used to cover the
entryway to protect against infection.

Across our centers, we use a network of independent surgeons to perform the AirSculpt  procedure. We
believe that the desire to be an Elite Body Sculpture surgeon has provided us with ready access to talented
providers, making recruitment a selective process. Additionally, through referral and outreach, we plan to
continue recruiting surgeons to perform procedures on our growing number of patients. We conduct
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background checks on prospective surgeons, confirming licensure and checking surgeon records contained
in the National Practitioner Data Bank. Furthermore, we consider the body of work of prospective surgeons,
including before and after photos and areas of specialization. Following this initial selection process, our
prospective surgeons undergo in-house training through the Elite Fellowship Program where they receive
proprietary information regarding the AirSculpt  method and approved body markings, observe videos of
experienced AirSculpt  surgeons, observe those surgeons complete eight to ten procedures in-person, and
later complete three procedures under the in-person supervision of those surgeons. If a prospective surgeon
successfully completes the Elite Fellowship Program, they are permitted to conduct the AirSculpt  method
without restrictions. Otherwise, they are observed in additional training procedures or are not chosen to join
the Elite Body Sculpture team. Additionally, there is a comprehensive ongoing review process of all
surgeons conducted by our experienced AirSculpt  surgeons, which includes on-site visits at centers to help
maintain quality standards, and feedback from other staff members, including members of our nursing team.

In connection with the AirSculpt  method, we currently use an FDA-approved handpiece manufactured by
Euromi S.A., a Belgian company that specializes in the manufacturing and distribution of medical,
dermatological and plastic surgery products, and other FDA-approved parts, such as the cannula and
vacuum pump, from other manufacturers. The handpiece we use costs significantly more than other
handpiece models, we believe it is more powerful while being gentler for the patient, helping to produce
better results. Some of the other parts used are customized for us by our suppliers for our procedure.
Although using FDA-approved equipment in medical procedures is the practice of medicine and does not
itself require further FDA review or approval, FDA regulations require that we report certain information
about adverse medical events if our AirSculpt® procedures have caused or contributed to those adverse
events.

While we recruit our surgeons with a focus on excellence and skill, the handpiece we use in connection with
the AirSculpt  method is designed to automatically shut off if any issues are detected in the process (e.g.,
excessive heat levels). As of the date of this prospectus, we are not aware of any adverse events in
connection with the AirSculpt  procedure that would require reporting under any regulations.

We are continuously working to innovate to make the AirSculpt  procedure easier to perform, deliver
enhanced results, and be more pleasant for our patients, all with a goal of providing the best body
contouring results possible. Moreover, we continue to develop AirSculpt  for new procedures and also seek
to incorporate new technologies into our current procedures.

Our Treatment Process

Pre-Treatment

During our pre-treatment process, our surgeons meet with patients in-person, virtually or through
asynchronous review of photo submissions. During the consultation process, our surgeons provide one-on-
one advice, verify the appropriateness of patient candidacy, and align with the patient on procedural
expectations.

Day of Treatment

On the day of treatment, patients are welcomed into one of our facilities, which is designed to provide a spa-
like environment by a patient concierge and escorted to their procedure by a patient care consultant. Prior to
the procedure, the surgeon meets with the patient to complete markings on their body, which serve as a
guide during the procedure. Additionally, pre-treatment photos are taken. Procedure times vary. For
example, a typical chin procedures takes approximately an hour while a full abdomen procedure with fat
transfer or Power BBL™ takes approximately three hours. Procedures follow the method outlined in “Our
Technique, Training and Equipment” above, during which time the patient is fully awake and may speak
with the surgeon or listen to music. Post-treatment, the patient is brought to a recovery room with a recovery
compression garment and is subsequently provided discharge instructions.

Post Day of Treatment

Given the minimally invasive nature of our procedures, our patients often resume normal activities and
return to work the day following treatment. The patient is provided with a recovery compression garment
that the
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patient will wear for typically two weeks. Our procedure follow-ups include email check-ins within 48
hours, one week, and three months post procedure, as well as post procedure visits one week and
three months after treatment. Post-treatment photos are taken and may be shared on social media with the
patient’s consent.

Center Format and Selection

Our centers are approximately 3,000 square feet each and are typically open six days per week, with select
centers are open seven days per week, from 9 am to 5 pm. Certain centers may operate outside of typical
hours to accommodate client schedules. Most existing locations have two procedure rooms. Our centers are
typically staffed by three surgeons, who are independent contractors, nurses, office managers, sales
consultants, sales assistants and front desk concierges/administrative assistants.

Scottsdale, AZ Beverly Hills, CA

We use a disciplined approach when opening de novo centers and conduct extensive diligence of potential
markets through social research and economic analysis of each market. Our target markets include affluent
metropolitan and suburban areas with populations exceeding two million people. We conduct in-person site
visits to proposed center locations.

Our Marketing and Sales Efforts and Third Party Financing

Our marketing efforts are driven by an in-house team of professionals that focus on digital and other
platforms. In addition to monitoring and managing our social media presence, our team is focused on search
engine optimization on our digital platform. Our total marketing spend for 2020 was approximately
$7.5 million, or approximately 12% of revenue, which is split between 74% for digital platforms and 26%
for other platforms. Our customer acquisition costs were approximately $1,280 per customer in 2020.

Our sales assistants respond to inquiries from prospective patients and schedule virtual or in-person
consultations. In 2020, we began to offer our patients the choice of a pre-procedure virtual consult. Rather
than making an in-office appointment, our patients are able to speak with our surgeons and qualified patient
care consultants in the convenience of their own home or office typically within 24-72 hours. We encourage
a strong relationship between our patients and surgeons, from initial consultation, through procedure, to
after treatment. Nearly all of our patient-facing consultants are former patients and can speak to their
personal Elite experiences. Based on these efforts, together with discussions with our surgeons, our patients
elect to move forward and schedule a procedure date. Many patients, satisfied with results and experience,
return to Elite Body Sculpture to receive further AirSculpt  treatments on additional body parts.

Our consultants provide patients pricing information the day of their consult and, if requested by the patient,
assist patients with securing third-party financing from entities such as CareCredit, Alphaeon Credit and
United Medical Credit, enabling consumers to more quickly schedule their procedures. We do not face any
risk in default of payment under that financing arrangement, which is solely between the patient and third
party financing vendor. In 2020, approximately 43% of our revenue involved the patient securing third-party
financing.

Our Intellectual Property

As of October 5, 2021, our patent portfolio is comprised of two issued U.S. utility patents and three pending
U.S. utility patent applications, each of which we own directly. The tools we use to perform our fat removal
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and fat transfer procedures are purchased from third parties and we do not own the proprietary rights to such
tools. Instead of protecting specific, individual liposuction components (such as a particular handpiece
design), our issued patents and one of our pending applications relate to certain proprietary implementations
of the process described in the section “Our Technique, Training and Equipment,” and the combination of
multiple components to form proprietary systems that are specially configured for carrying out those
proprietary processes. We believe the systems and methodologies claimed in our issued patents provide
impressive results with less patient trauma relative to other systems and methods, such as liposuction and
abdominoplasty (tummy tuck), that require more invasive surgical procedures. In general, patents have a
term of 20 years from the application filing date or earliest claimed non-provisional priority date. We expect
our issued patents to expire in 2033 or later.

AirSculpt , No Needle, No Scalpel, No Stitches , If You Can Pinch It, We Can Take It , Power BBL ,
Tiny Tuck , RevisionSculpt , 48 Hour Six Pack , AirSculpt is for Everybody , Cure for the Hip Dip™,
Hip Flip™, CankCure™, and our logo are U.S. registered trademarks or trademarks for which registration is
pending in the United States. We have also registered AirSculpt  and certain other trademarks outside of the
United States.

We seek to protect our intellectual property by filing patent applications in the United States related to our
procedures that are important to our business. We rely on a combination of confidentiality, non-disclosure
and assignment of invention agreements with our employees, surgeons, consultants, contractors and other
partners and collaborators. We further rely on copyright, trademark and trade secret laws to protect our
brands, proprietary technologies, know-how, data, and copyrighted content (including our library of before
and after photographs).

Competition

We believe that our brand recognition and minimally invasive procedures with results meeting or exceeding
our customer expectations distinguish us in the rapidly growing market for body contouring.

While we believe we are transforming and growing the body contouring market, our primary competition
includes individual and small practice group providers of traditional liposuction, which we believe require a
longer patient recovery time than AirSculpt  and some national providers of other minimally-invasive
techniques, which we believe are less effective than AirSculpt . Additionally, university and hospital
systems, medical spas and centers and beauty and rejuvenation centers include the body contouring services
in their offerings.

The areas in which we compete include:

Patients: We compete for patients to utilize our procedures through our marketing efforts and
exceptional brand reputation.

Procedure Offering: We compete with providers of liposuction, abdominoplasty (tummy tuck) and
gastric bypass surgery, and non-surgical procedures that use cooling, injected medication or heat to
reduce fat cells. Many procedures can also involve significant pain and may require excess post-
surgical recovery time.

Surgeons and other professionals: We compete for high quality surgeons and other professionals across
the body contouring and cosmetic surgery industry to ensure we are able to continue to provide our
patients with a smooth process, premium service, and high quality results.

The principal competitive factors that companies in our industry need to consider include, but are not
limited to: enhanced products and services, procedure safety, competitive pricing policies, vision for the
market and procedure innovation, strength of sales and marketing strategies, technological advances, brand
awareness and reputation, and access to financing. We believe we compete favorably across all of these
factors and we have developed a business model that is difficult to replicate.

Surgeon Practice Structure

Due to the prevalence of the corporate practice of medicine doctrine, including in many of the states where
we conduct our business, our affiliated surgeons are organized in traditional physician practice group
structures.
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In accordance with applicable state laws, our surgeons have exclusive control and responsibility for all
clinical decision-making and the provision of medical care to patients. The Professional Associations are set
up as legal entities, separate from Elite Body Sculpture, organized in accordance with applicable state laws
regarding the types of entities that may operate a physician practice group. Each of the Professional
Associations under which our affiliated surgeons operate is owned by a licensed, qualified physician. Our
structure enables more effective and efficient sharing of results among our affiliated surgeons, including
with respect to educating and training them as to best demonstrated clinical processes, provides them with
access to our sophisticated information systems, and helps to shield us from professional liability.

Each of the Professional Associations contracts with surgeons to provide body contouring services to its
patients. Each such surgeon must hold an active license to practice medicine in the state where the
applicable Professional Association operates. In most cases, surgeons enter into independent contractor
agreements with the applicable Professional Association, under which the surgeon is paid a percentage of
the professional fees collected by the Professional Association for each surgery the surgeon personally
performs, net of any adjustments for financing fees, patient refunds, or any other allowances applicable to
the services provided. A typical agreement with our surgeons will have a term of two to three years. The
Professional Associations are generally responsible for billing patients for services rendered by our
surgeons. Subject to applicable state laws governing enforceability of restrictive covenants relating to
physicians, our surgeons contracted by the Professional Associations have agreed not to compete during the
contracted period and have agreed not to use or disclose Elite Body Sculpture’s proprietary information,
including the AirSculpt  procedure, even after the terms of their respective contracts.

Management Services Agreements

We have entered into MSAs with each of the Professional Associations, under which the Company, through
its wholly-owned subsidiaries, provides the Professional Associations with exclusive, administrative,
management and other business support services, including, but not limited to, billing and collection,
accounting, legal, human resources, information technology, compliance and recruiting assistance (the
“Management Services”). The Professional Associations retain exclusive control and responsibility for all
clinical aspects of the practice of medicine and the delivery of medical services and for contracting with all
surgeons and other licensed professionals performing procedures through the Professional Associations. The
MSAs are long-term in nature, typically with an initial term of 10 years that automatically renews for
successive 5 year terms unless either party provides notice not to renew before the end of the then-current
term, subject only to a right of termination in the case of uncured material breach. Under the terms of the
MSAs, and subject to state laws and other regulations governing professional fee-splitting, our wholly-
owned subsidiaries are typically paid either a flat monthly fee or where permitted, a monthly fee structured
as (i) a flat dollar amount for all marketing and advertising advice, assistance, and services provided and (ii)
a fee equal to a percentage of the Professional Association’s gross revenues for the applicable month. These
agreements also generally provide opportunities for supplemental bonuses. In addition, the Professional
Associations have also agreed to reimburse us for certain expenses. See “Governmental Regulation—State
Corporate Practice of Medicine and Fee-Splitting Laws.”

Continuity Agreements

Dr. Rollins is the sole director, officer, and owner of a majority of the Professional Associations. With the
exception of the New York Professional Association, we have entered into Continuity Agreements with
Dr. Rollins and the other Surgeon Owners, which (i) prohibit the Surgeon Owners from freely transferring
or selling their interests in the Professional Associations, (ii) provide for the ability to add a second Surgeon
Owner to help ensure continuity of the Professional Association, and (iii) provide that the ownership
interests of the Surgeon Owners will automatically be transferred to another licensed professional
designated by us in accordance with the terms of the Continuity Agreement upon the occurrence of certain
events, which include, but is not limited to, the Surgeon Owner’s death, the termination of the Surgeon
Owner’s employment, the Surgeon Owner’s license to practice medicine being revoked or terminated, the
Surgeon Owner filing a petition for bankruptcy, the Surgeon Owner becoming indicted for or convicted of
any felony or any misdemeanor offense involving moral turpitude, the Surgeon Owner breaching any
provision of the Continuity Agreement, the Surgeon Owner’s gross negligence, willful misconduct or fraud
with respect to the Professional Association, and the Surgeon Owner’s disability or incapacity.
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Each Continuity Agreement will remain in effect until it is terminated (i) by written agreement signed by or
on behalf of each party, (ii) upon the 21-year anniversary of the death of the Surgeon Owner, or (iii) only by
the manager (being our wholly-owned subsidiaries), upon at least 30 days prior written notice of such
termination to the Professional Association.

Governmental Regulation

Our business and the healthcare industry generally are highly regulated. While we believe that we have
structured our agreements and operations in material compliance with applicable healthcare laws and
regulations, there can be no assurance that we will be able to successfully address changes in the current
regulatory environment or changes in interpretation of existing laws and regulations. We believe that our
business operations materially comply with applicable healthcare laws and regulations. However, some of
the healthcare laws and regulations applicable to us are subject to limited or evolving interpretations, and a
review of our business or operations by a court, law enforcement or a regulatory authority might result in a
determination that could have a material adverse effect on us. Furthermore, the healthcare laws and
regulations applicable to us may be amended or interpreted in a manner that could have a material adverse
effect on our business, prospects, results of operations and financial condition.

Licensing, Medical Practice, Certification

The practice of medicine, including the performance of surgery, is subject to various federal, state and local
certification and licensing laws, regulations, approvals and standards, relating to, among other things, the
adequacy of medical care, the practice of medicine (including the provision of remote care and
consultations), equipment, personnel, operating policies and procedures, prerequisites for the prescription of
medication, ordering tests and other professional services.

Physicians, surgeons and licensed professionals who provide professional medical services to patients must
hold a valid license to practice medicine or otherwise be certified or qualified to provide the licensed
professional service in the state in which the patient is located. Failure to comply with these laws and
regulations could result in licensure actions against the professionals, rendered services being found to be
non-reimbursable, or prior payments being subject to recoupments and can give rise to civil, criminal or
administrative penalties. Our centers are operated as physician office-based practices, which generally rely
on the licenses of the surgeons performing medical services through the affiliated Professional Associations
at our locations, as well as other permits and licenses including CLIA certifications, medical waste permits,
and local operating permits. Some states also require the applicable Professional Association to hold its own
clinic license or permit. Through the affiliated Professional Associations, we voluntarily seek accreditation
from The Joint Commission for all of our centers. The Joint Commission is a not-for-profit with over 70
years of experience in health care accreditation. Accreditation and certification for each of our centers
requires an on-site evaluation of the quality and safety of patient care. A leading nationally-recognized
accreditation, for an office-based practice, demonstrates our commitment to safety and quality. Our ability
to operate profitably will depend in part upon our centers, the affiliated Professional Associations and their
surgeons obtaining and maintaining all necessary licenses and other approvals and operating in compliance
with applicable healthcare regulations. Failure to do so could have a material adverse effect on our business.

Our centers are subject to other federal, state and local laws dealing with issues such as occupational safety,
employment, medical leave, insurance regulations, civil rights, discrimination, building codes and other
environmental issues. Federal, state and local governments are expanding the regulatory requirements on
businesses like ours. The imposition of these regulatory requirements may have the effect of increasing
operating costs and reducing the profitability of our operations.

State Corporate Practice of Medicine and Fee-Splitting Laws

The laws in many of the states in which we operate or may in the future operate, prohibit entities owned by
non-physicians from practicing medicine, exercising control over surgeons, employing surgeons or
otherwise interfering with the independent professional judgment of surgeons. This prohibition on the
corporate practice of medicine, is intended to prevent unlicensed persons from interfering with the practice
of medicine by licensed surgeons or interfering in any way with the independent professional judgment of
physicians as it pertains to patient treatment and related clinical matters. Activities other than those directly
related to the
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delivery of healthcare may be considered an element of the practice of medicine in many states. In certain
states where we currently, or in the future, may operate, the corporate practice of medicine doctrine and
other licensed professions restrictions may be implicated by decisions and activities such as contracting,
setting rates and the hiring and management of clinical or licensed personnel. Many states also have
regulations that prevent professional fee-splitting, which is the unlawful sharing of professional fees with
unlicensed persons or entities owned by unlicensed persons, often in connection with referrals or other
business generated by such persons. Corporate practice of medicine and fee splitting laws and rules vary
from state to state and are not always consistent. In addition, these requirements are subject to broad
interpretation and enforcement by state regulators. Thus, regulatory authorities or other persons, including
the Professional Associations’ contracted surgeons, may assert that, notwithstanding the careful structuring
of our management arrangements, that we are engaged in the corporate practice of medicine or that the fees
earned by us under our contractual arrangements with the Professional Associations constitute unlawful fee
splitting. In such event, failure to comply could lead to adverse judicial or administrative action against us
and/or our surgeons, civil, criminal or administrative penalties, receipt of cease and desist orders from state
regulators, loss of provider licenses, the need to make changes to the terms of engagement with the
Professional Associations (or their terms of engagement with their contracted surgeons), in each case that
interfere with our business, our profitability and may have other materially adverse consequences.

Healthcare Fraud and Abuse Laws

Even though our services are not currently covered by any government healthcare program or other third-
party payor, the laws in some of the states in which we operate, or may in the future operate, prohibit
surgeons and other healthcare providers from referring patients to centers in which the surgeon or other
healthcare provider has a financial interest unless an exception applies or providing any form of
remuneration or a “kickback” for referrals of patients for medical items or services. Some state fraud and
abuse laws apply to items or services reimbursed by any payor, including patients and commercial insurers,
not just those reimbursed by a federally funded healthcare program. Because of the breadth of these laws
and the narrowness of available statutory and regulatory exceptions, it is possible that some of our business
activities could be subject to challenge under one or more of such laws. If we or our operations are found to
be in violation of any of these laws or any other governmental regulations that apply to us, we may be
subject to penalties, including civil and criminal penalties, damages, fines, imprisonment and the
curtailment or restructuring of our operations, any of which could materially adversely affect our ability to
operate our business and our financial results.

Antitrust Laws

The federal government and most states have enacted antitrust laws that prohibit certain types of conduct
deemed to be anti-competitive. These laws prohibit price fixing, concerted refusal to deal, market
monopolization, price discrimination, tying arrangements, acquisitions of competitors and other practices
that have, or may have, an adverse effect on competition. Violations of federal or state antitrust laws can
result in various sanctions, including criminal and civil penalties. Antitrust enforcement in the healthcare
industry is currently a priority of the Federal Trade Commission (the “FTC”). We believe we are in
compliance with federal and state antitrust laws, but courts or regulatory authorities may reach a
determination in the future that could have a material adverse effect on our business, prospects, results of
operations and financial condition.

Legal Proceedings

During the ordinary course of business, we have become and may in the future become subject to pending
and threatened legal actions and proceedings, including with respect to the quality of our services. All of the
current legal actions and proceedings that we are a party to are of an ordinary or routine nature incidental to
our operations, the resolution of which should not have a material adverse effect on our financial condition,
results of operations or cash flows. These claims, to the extent they exceed our insurance deductibles, are
covered by insurance, but there can be no assurance that our insurance coverage will be adequate to cover
any such liability.
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Employees

As of October 5, 2021, we employed approximately 230 full-time employees and approximately 30 part-
time employees. We also had contracts with approximately 40 surgeons. While each center varies depending
on its size, case volume and case types, we employ an average of approximately 10 full-time equivalent
employees at our centers.

While we provide “full-time equivalent” information, a number of our employees work on flexible
schedules rather than full-time, which increases our staffing efficiency. As a result, these employees also do
not participate in our benefits structure, which we believe reduces the relative cost of our benefits plans to
us. None of our employees is represented by a collective bargaining agreement.

Properties

Our corporate headquarters is located in Miami Beach, Florida, where we occupy approximately 1,310
rentable square feet under a lease that expires in October 2023. We use this location primarily for sales and
marketing, information technology, social media content management, research and development, supply
chain and logistics, finance, human resources, and editing related to AirSculpt  TV.

In addition to our corporate headquarters, as of the date of this prospectus, we operate sixteen centers* from
which we offer AirSculpt  procedures.

State City
Number of 

Procedure Rooms

Arizona Scottsdale 1
California Beverly Hills 2
California Sacramento 1
California San Diego 2
Colorado Denver 2
Florida Orlando 2
Georgia Atlanta 2
Illinois Chicago 1
Minnesota Minneapolis 2
New York New York 2
North Carolina Charlotte 2
Tennessee Nashville 2
Texas Dallas 1
Texas Houston 1
Washington Seattle 2
Virginia Vienna 2

Leases have been signed with facilities in Toronto, Boston, Miami, Las Vegas and Salt Lake City, but it is not yet known when
these facilities will open for business.

We intend to procure additional space as we hire additional employees and expand geographically. We
believe that our facilities are adequate to meet our needs for the immediate future and that suitable
additional space will be available to accommodate any expansion of our operations as needed.
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MANAGEMENT

The following table sets forth the name, age (as of the date of this prospectus) and position of individuals
serving as our directors and executive officers upon the consummation of this offering. The following also
includes certain information regarding our directors’ and officers’ individual experience, qualifications,
attributes and skills, and brief statements of those aspects of our directors’ backgrounds that led us to
conclude that they should serve as directors.

Name Age Position

Dr. Aaron Rollins 46 Chief Executive Officer and Director
Adam Feinstein 49 Non-Executive Chairman of the Board
Ronald P. Zelhof 57 Chief Operating Officer and President
Dennis Dean 49 Chief Financial Officer
Daniel Sollof 38 Director
Caroline Chu 41 Director
Thomas Aaron 59 Director
Kenneth Higgins 56 Director
Pamela Netzky 46 Director

Executive Officers

Dr. Aaron Rollins is our founder and has served as Chief Executive Officer since 2012. Dr. Rollins is the
cosmetic surgeon to the stars, as well as, the founder of Elite Body Sculpture. Dr. Rollins is considered a
specialist in body sculpting and has performed thousands of laser liposuction procedures. He is a life-long
art lover who studied sculpture and to fulfill his dream of combining art and science, he eventually attended
medical school. Dr. Rollins went to medical school at the McGill University Faculty of Medicine in
Montreal, Canada after completing his undergraduate studies at McGill University. He has received many
awards for his distinguished work, including the I.D.E.A. Bronze Medal for medical inventions and the
“Great Distinction” honor at McGill University. He is affiliated with the American College of Surgeons,
American Board of Laser Surgery, American Academy of Cosmetic Surgery and the American Society of
Liposuction Surgery. He is also a member of the World Academy of Cosmetic Surgery. Dr. Rollins was
awarded the Compassionate Doctor certification in 2013. We believe that Dr. Rollins’ industry knowledge,
as well as his leadership experience, make him an appropriate member of our board of directors.

Ronald P. Zelhof has served as our Chief Operating Officer since December 2018 and as our President since
October 2021. Mr. Zelhof brings over 30 years of experience to the company, including over ten years at
Surgery Partners, Inc. where he most recently served in the position of Senior Vice President of Operations
from November 2015 to December 2018 and over 20 years at Healthsouth where he served in various
positions, including VP of Operations. Mr. Zelhof received his B.S. in Education and is a graduate of the
professional program in Physical Therapy from the University of Miami.

Dennis Dean has served as our Chief Financial Officer since June 1, 2021. Mr. Dean has over 20 years of
experience in multi-site healthcare services. Prior to joining the Company, Mr. Dean served as Senior Vice
President of Finance and Operations for Envision Healthcare from January 2019 to December 2020.
Mr. Dean also over served as Chief Accounting Officer and Corporate Controller for Surgery Partners and
its predecessor company, Symbion, from 2008 through 2018 and was part of the team which took Surgery
Partners public in 2015. Prior to joining Symbion, he co-founded Resource Partners, LLC, a healthcare-
focused financial consulting firm, and began his career at Deloitte. Mr. Dean is a Certified Public
Accountant and holds a B.S. in Accounting and an MAcc from Western Kentucky University.

Non-Employee Directors

Adam Feinstein has served as non-executive chairman of the board of managers of Elite Body Sculpture
since October 2018 and the non-executive chairman of the board of directors of the Company since
September 2021. Mr. Feinstein founded Vesey Street Capital Partners, L.L.C. (VSCP) in 2014 and has
served as Managing
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Partner of the firm since August 2014. Mr. Feinstein has 25 years of experience working with many of the
leading healthcare services companies. He has been Chairman of the Board of Directors of HealthChannels
(ScribeAmerica), a provider of medical scribe support and value-based healthcare solutions, since October
2016 and QualityMetric, a provider of health and disease specific surveys, since August 2020. He has
served as a member of the Board of Directors of Pathgroup, a leading pathology services company since
August 2016. Mr. Feinstein has served as a board member of Safecor Health, which provides
pharmaceutical unit dose packaging services for hospitals and health systems, since August 2021. He was a
board member of Surgery Partners, Inc. (Nasdaq: SGRY) from September 2015 to December 2019 and
Imedex, Inc. from July 2015 to August 2017. Prior to founding VSCP, Mr. Feinstein was the Senior Vice
President of Corporate Development, Strategic Planning and Office of the Chief Executive Officer at
LabCorp from June 2012 to August 2014. At LabCorp, he oversaw mergers and acquisitions, corporate
development, strategic partnerships and corporate strategy and managed the company’s partnerships with
large hospital systems. Prior to LabCorp, Mr. Feinstein served as the Managing Director in Equity Research
at Barclays Capital/Lehman Brothers for 14 years. He was ranked #1 in the Institutional Investor All
America Research Survey in the Health Care Facilities category for eight years. Mr. Feinstein is a CFA
charterholder and has a B.S. in Business from the Smith School at the University of Maryland. He also
completed the Nashville Healthcare Council Fellows program. We believe that Mr. Feinstein’s public
company experience, industry knowledge, as well as his leadership experience, make him an appropriate
non-executive chairman of our board of directors.

Daniel Sollof has served as a member of the board of managers of Elite Body Sculpture since October 2018
and as a member of the board of directors of the Company since June 2021. Mr. Sollof joined VSCP in
August 2014 and serves as a General Partner for the firm. In addition to sourcing and evaluating potential
investment opportunities, Mr. Sollof works closely with VSCP’s portfolio companies. He has been a Board
Observer at HealthChannels (ScribeAmerica) since October 2016. From July 2015 to August 2017, he
served as a member of the Board of Directors of Imedex, Inc. Prior to joining VSCP, Mr. Sollof served as
Vice President and Research Analyst for Barclays Capital/Lehman Brothers August 2007 to August 2014,
focusing on the Healthcare Facilities and Medical Supplies & Devices Sectors. Prior to Barclays
Capital/Lehman Brothers, Mr. Sollof worked as a Valuation and Business Modeling Analyst in the
Transaction Advisory Services group at Ernst & Young from September 2005 to July 2007. Mr. Sollof
received a B.S. in Management Science from the University of California – San Diego and is a CFA
charterholder. We believe that Mr. Sollof’s industry knowledge, as well as his leadership experience, make
him an appropriate member of our board of directors.

Caroline Chu will become a member of our board of directors upon consummation of this offering.
Previously, Ms. Chu spent 16 years at Goldman Sachs Group, Inc. from June 2002 to February 2018. She
served as an investment analyst in Equity Research, a public equities investor in Goldman Sachs Principal
Strategies and portfolio manager and Managing Director in Goldman Sachs Investment Partners. Ms. Chu
also served as Co-Head of Equities and Managing Director for Alwyne Management LP from May 2018 to
January 2020. Ms. Chu received her B.S. degrees in Economics and Management Science from the
Massachusetts Institute of Technology in 2002. We believe that Ms. Chu’s leadership experience makes her
an appropriate member of our board of directors.

Thomas Aaron will become a member of our board of directors upon consummation of this offering.
Mr. Aaron joined Cincinnati Financial Corporation (Nasdaq: CINF) in November 2019 and currently serves
as a member of the board of directors, as a member of CINF’s audit committee, and as a member of the
boards of directors of CINF’s property casualty insurance companies and other subsidiaries. From 2016 to
2017, Mr. Aaron served as Senior Vice President of Finance of Community Health Systems, Inc. (NYSE:
CYH). Mr. Aaron was appointed to serve as Executive Vice President and Chief Financial Officer of CYH
in May 2017, a position in which he served through December 2019. Prior to joining CYH, Mr. Aaron had a
distinguished, 32-year career at Deloitte leading audit and consulting services to, among others, national
healthcare organizations. Mr. Aaron is a Certified Public Accountant and holds a B.S. in Accounting from
the University of Kentucky. We believe that Mr. Aaron’s leadership experience makes him an appropriate
member of our board of directors.

Kenneth Higgins will become a member of our board of directors upon consummation of this offering.
Mr. Higgins currently serves as the managing director and co-founder of Northborne Partners, LLC, a
middle market-focused mergers and acquisitions advisory firm. Previously, Mr. Higgins spent 4.5 years at
BMO
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Capital Markets Corp. (a subsidiary of Bank of Montreal (NYSE: BMO)) from 2016 to 2021. Mr. Higgins
received his Bachelor of Business Administration from the University of Michigan School of Business and
his Juris Doctor degree from Harvard Law School. We believe that Mr. Higgin’s leadership experience
makes him an appropriate member of our board of directors.

Pamela Netzky will become a member of our board of directors upon consummation of this offering.
Ms. Netzky co-founded Skinny Pop Popcorn in 2010 and served as its President until July 2014. In 2014,
SkinnyPop Popcorn sold a majority stake to TA Associates, a leading private equity firm, and changed its
name to Amplify Snack Brands. Ms. Netzky transitioned to become a Senior Advisor of Amplify Snack
Brands in 2014 and was named a board member of the company. In 2015, Amplify Snack Brands went
public on the New York Stock Exchange (formerly NYSE: BETR). Ms. Netzky continued to serve on the
board of directors until its sale to The Hershey Company (NYSE: HSY) in 2018 in a transaction valued at
approximately $1.6 billion. Ms. Netzky has shown dedicated support to the City of Chicago as well as the
arts, education and health care. She has been recognized for her philanthropic pursuits by The Illinois
Holocaust Museum. Ms. Netzky earned a BA from DePaul University. We believe that Ms. Netzky’s
leadership experience makes her an appropriate member of our board of directors.

Board Composition and Election of Directors

Our business and affairs are managed under the direction of our board of directors. The primary
responsibilities of our board of directors are to provide oversight, strategic guidance, counseling and
direction to our management. Our board of directors meets on a regular basis and additionally as required.

The number of directors will be fixed by our board of directors, subject to the terms of our amended and
restated certificate of incorporation and our amended and restated bylaws that will become effective
immediately prior to the completion of this offering and our stockholders agreement. Upon the
consummation of this offering, our board of directors will consist of seven directors, four of whom will
qualify as “independent” under Nasdaq listing standards.

Directors will (except for the filling of vacancies and newly created directorships) be elected by the holders
of a plurality of the votes cast by the holders of shares present in person or represented by proxy at the
meeting and entitled to vote on the election of such directors. In accordance with our amended and restated
certificate of incorporation and our amended and restated bylaws, which will become effective immediately
prior to the completion of this offering, immediately after the completion of this offering our board of
directors will be divided into three classes with staggered three-year terms. Only one class of directors will
be elected at each annual meeting of our stockholders, with the other classes continuing for the remainder of
their respective three-year terms. Our directors will be divided among the three classes as follows:

the Class I directors will be Daniel Sollof and Pamela Netzky, and their terms will expire at the first
annual meeting of stockholders after the completion of this offering;

the Class II directors will be Adam Feinstein, Kenneth Higgins and Thomas Aaron, and their terms
will expire at the second annual meeting of stockholders after the completion of this offering; and

the Class III directors will be Dr. Aaron Rollins and Caroline Chu, and their terms will expire at the
third annual meeting of stockholders after the completion of this offering.

Each director’s term will continue until the election and qualification of his or her successor, or his or her
earlier death, resignation, disqualification or removal. No decrease in the number of directors will shorten
the term of any incumbent director. Our board of directors is authorized to assign members of the board
already in office to the three classes; provided, that each class include a specified director designated
pursuant to our stockholders agreement. This classification of our board of directors may have the effect of
delaying or preventing changes in control of our company.

In addition, we intend to enter into a stockholders agreement with affiliates of our Sponsor and Dr. Aaron
Rollins in connection with this offering. This agreement will grant affiliates of our Sponsor and Dr. Aaron
Rollins the right to designate nominees to our board of directors subject to the maintenance of certain
ownership requirements in us. See “Certain Relationships and Related Person Transactions—Stockholders
Agreement.”
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Director Independence

Our board of directors has undertaken a review of the independence of each director. Based on information
provided by each director concerning his or her background, employment and affiliations, our board of
directors has determined that Caroline Chu, Thomas Aaron, Pamela Netzky, and Kenneth Higgins, do not
have a relationship that would interfere with the exercise of independent judgment in carrying out the
responsibilities of a director and that each of these directors is “independent” as that term is defined under
the applicable rules and regulations of the SEC and the listing standards of Nasdaq. In making these
determinations, our board of directors considered the current and prior relationships that each non-employee
director has with our company and all other facts and circumstances our board of directors deemed relevant
in determining their independence.

Committees of the Board of Directors

Upon the consummation of this offering, our board of directors will have an audit committee, a
compensation committee and a nominating and corporate governance committee. The composition and
responsibilities of each of the committees of our board of directors is described below. Members will serve
on these committees until their resignation or until as otherwise determined by our board of directors.

Audit Committee

Upon the consummation of this offering, our audit committee will consist of Thomas Aaron, Caroline Chu,
and Kenneth Higgins, with Thomas Aaron serving as Chairperson. The composition of our audit committee
will meet the requirements for independence under current Nasdaq listing standards and SEC rules and
regulations. Each member of our audit committee will meet the financial literacy requirements of Nasdaq
listing standards. In addition, our board of directors has determined that Thomas Aaron is an audit
committee financial expert within the meaning of Item 407(d) of Regulation S-K under the Securities Act of
1933. Our audit committee will, among other things:

review our consolidated financial statements and our critical accounting policies and practices;

select a qualified firm to serve as the independent registered public accounting firm to audit our
consolidated financial statements;

help to ensure the independence and performance of the independent registered public accounting
firm;

discuss the scope and results of the audit with the independent registered public accounting firm and
review, with management and the independent registered public accounting firm, our interim and
year-end results of operations;

pre-approve all audit and all permissible non-audit services to be performed by the independent
registered public accounting firm;

oversee the performance of our internal audit function when established;

review the adequacy of our internal controls;

develop procedures for employees to submit concerns anonymously about questionable accounting or
audit matters;

review our policies on risk assessment and risk management; and

review related party transactions.

Our audit committee will operate under a written charter, to be effective prior to the completion of this
offering, that satisfies the applicable rules of the SEC and the listing standards of Nasdaq.

Compensation Committee

Upon the consummation of this offering, our compensation committee will consist of Thomas Aaron and
Caroline Chu, with Caroline Chu serving as Chairperson. The composition of our compensation committee
will meet the requirements for independence under Nasdaq listing standards and SEC rules and regulations.
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Each member of the compensation committee is also a non-employee director, as defined pursuant to
Rule 16b-3 promulgated under the Exchange Act. The purpose of our compensation committee is to
discharge the responsibilities of our board of directors relating to compensation of our executive officers.
Our compensation committee will, among other things:

review, approve and determine, or make recommendations to our board of directors regarding, the
compensation of our executive officers;

administer our stock and equity incentive plans;

review and approve, or make recommendations to our board of directors regarding, incentive
compensation and equity plans; and

establish and review general policies relating to compensation and benefits of our employees.

Our compensation committee will operate under a written charter, to be effective prior to the completion of
this offering, that satisfies the applicable rules of the SEC and the listing standards of Nasdaq.

Nominating and Corporate Governance Committee

Upon the consummation of this offering, our nominating and corporate governance committee will consist
of Pamela Netzky and Kenneth Higgins, with Kenneth Higgins serving as Chairperson. The composition of
our nominating and corporate governance committee will meet the requirements for independence under
Nasdaq listing standards and SEC rules and regulations. Our nominating and corporate governance
committee will, among other things:

identify, evaluate and select, or make recommendations to our board of directors regarding, nominees
for election to our board of directors and its committees;

evaluate the performance of our board of directors and of individual directors;

consider and make recommendations to our board of directors regarding the composition of our
board of directors and its committees;

review developments in corporate governance practices;

oversee environmental, social and governance (ESG) matters;

evaluate the adequacy of our corporate governance practices and reporting; and

develop and make recommendations to our board of directors regarding corporate governance
guidelines and matters.

The nominating and corporate governance committee will operate under a written charter, to be effective
prior to the completion of this offering, that satisfies the applicable listing requirements and rules of
Nasdaq.

Role of Board of Directors in Risk Oversight Process

Our board of directors has responsibility for the oversight of our risk management processes and, either as a
whole or through its committees, regularly discusses with management our major risk exposures, their
potential impact on our business and the steps we take to manage them. The risk oversight process includes
receiving regular reports from board committees and members of senior management to enable our board of
directors to understand our risk identification, risk management and risk mitigation strategies with respect
to areas of potential material risk, including operations, finance, legal, regulatory, cybersecurity, strategic
and reputational risk.

Code of Business Conduct

Upon completion of this offering, our board of directors will establish a Code of Conduct applicable to our
directors, officers and employees. The Code of Conduct will be accessible on our website at
www.elitebodysculpture.com. If we make any substantive amendments to the Code of Conduct or grant any
waiver, including any implicit waiver, from a provision of the Code of Conduct to our officers, we will
disclose the nature of such amendment or waiver on that website or in a report on Form 8-K.
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Compensation Committee Interlocks and Insider Participation

All compensation and related matters are reviewed by our compensation committee. Upon the
consummation of this offering, our compensation committee will consist of Thomas Aaron and Caroline
Chu. None of the members of our compensation committee is or has at any time during the past year been an
officer or employee of ours. None of our executive officers currently serves or in the past year has served as
a member of the board of directors or compensation committee of any entity that has one or more executive
officers serving on our board of directors or compensation committee.

  

97 



(1) 

(2) 

(3) 

TABLE OF CONTENTS

  

EXECUTIVE COMPENSATION

For the year ended December 31, 2020, we had two executive officers, Dr. Aaron Rollins, our Chief
Executive Officer, and Ronald P. Zelhof, our Chief Operating Officer and President. We refer to Dr. Rollins
and Mr. Zelhof herein as our “named executive officers” or “NEOs.”

2020 Summary Compensation Table

The following table presents all of the compensation awarded to or earned by our named executive officers
for the year ended December 31, 2020.

Name and Principal Position Year
Salary 

($)
Bonus 

($)

Non-Equity 
Incentive Plan 
Compensation 

($)

All Other 
Compensation 

($)
Total 

($)

Dr. Aaron Rollins 
Chief Executive Officer

2020 300,000 150,000 140,241 8,569 598,810

Ronald P. Zelhof 
Chief Operating Officer and
President

2020 300,000 120,000 — 13,328 433,328

Amounts in this column reflect annual performance bonus payments earned by our named executive officers in 2020, which were
paid in 2021.
Amounts in this column reflect the Equityholder Bonus that Dr. Rollins earned in 2020, as described under “Narrative to the
Summary Compensation Table—Equityholder Bonus for Dr. Rollins” below.

Amounts shown in the “All Other Compensation” column represent medical, dental and vision insurance policy premiums paid
by us.

Narrative Disclosure to the Summary Compensation Table

In 2020, we primarily compensated our NEOs through a combination of base salary and annual cash bonus
awards. Our NEOs are also entitled to certain medical, dental and vision insurance policy premiums that are
paid by the Company.

We did not grant equity awards to our NEOs in 2020. Dr. Rollins has not historically received any Company
equity awards. Mr. Zelhof received a one-time equity award in 2019, as discussed under “Outstanding
Equity Awards at Fiscal Year-End” below.

Annual Base Salary

Each named executive officer’s base salary is a fixed component of compensation for each year for
performing specific job duties and functions. The 2020 annual base salaries for our named executive
officers are set forth in the Summary Compensation Table above.

In May 2021, our board of directors approved an increase to Dr. Rollins’ annual base salary from $300,000
to $600,000 and an increase to Mr. Zelhof’s annual base salary from $300,000 to $500,000. As discussed
under “Employment Agreements” below, upon completion of this offering, Dr. Rollins’ annual base salary
will be increased to $875,000 and Mr. Zelhof’s annual base salary will be increased to $575,000.

Annual Cash Bonuses

In addition to their annual base salary, our named executive officers are eligible for an annual cash
performance bonus for each fiscal year based upon achievement of our performance targets, as determined
by our board of directors in its sole and absolute discretion. For 2020, Dr. Rollins and Mr. Zelhof were
eligible to receive an annual target cash performance bonus of 50% and 40%, respectively, of their annual
base salary based on annual EBITDA performance. In December of 2019, our board of directors approved
the 2020 budgeted EBITDA target of $24.0 million, however, in July 2020 our board of directors revised the
2020 target EBITDA from $24.0 down to $15.3 million as a result of the COVID-19 pandemic. For the 2020
performance period, our EBITDA was $17.5 million and as a result, Dr. Rollins and Mr. Zelhof earned
bonuses of $150,000 and
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$120,000, respectively, which were equal to their target annual bonus for the year. These bonuses were paid
during the first quarter of 2021.

Equityholder Bonus for Dr. Rollins

Pursuant to the terms of his employment agreement with us, Dr. Rollins was previously eligible to receive
an annual cash incentive award based on his ownership of Company equity and the Company’s EBITDA
performance (the “Equityholder Bonus”). The Equityholder Bonus is paid annually in an amount equal to
(x) the greater of (i) $500,000 and (ii) 2% of the Company’s consolidated EBITDA for such calendar year,
multiplied by (y) a fraction, the numerator of which is the number of Class A Units held by Dr. Rollins and
the denominator of which is the aggregate number of Class A Units outstanding as of December 31 of the
applicable calendar year. The Equityholder Bonus was paid in four quarterly installments during the course
of the year for which it was earned and was adjusted after the end of the year to the extent quarterly
installments were over or under paid. As discussed under “Employment Agreements” below, after
completion of this offering Dr. Rollins will no longer be entitled to the Equityholder Bonus.

For 2020, Dr. Rollins earned an Equityholder Bonus of $140,241 which was calculated as $500,000
multiplied by 28.0482% and was paid in quarterly installments during the year.

Insurance Plans

All of our current named executive officers are eligible to participate in our employee benefit plans,
including our medical, dental, and vision, in each case on the same basis as all of our other employees,
except that we pay for the full cost of premiums of such benefits for our named executive officers. We
generally do not provide perquisites or personal benefits to our named executive officers.

Employment Agreements

We previously entered into employment agreements with each of Dr. Rollins, effective October 2, 2018,
Mr. Zelhof, effective December 1, 2018, and Dennis Dean, effective June 1, 2021. Mr. Dean was not serving
as an executive officer of the Company as of December 31, 2020, but has since joined the Company as our
Chief Financial Officer. On October 5, 2021, we entered into Amended and Restated Employment
Agreements with each of Dr. Rollins, Mr. Zelhof and Mr. Dean in connection with this offering (the
“Amended and Restated Employment Agreements”), which agreements will become effective upon
completion of this offering.

The Amended and Restated Employment Agreements each provide that the executive will receive a base
salary of $875,000 (in the case of Dr. Rollins), $575,000 (in the case of Mr. Zelhof) and $500,000 (in the
case of Mr. Dean), which may be reviewed annually and may be increased, but not decreased, without the
executive’s consent. The Amended and Restated Employment Agreements also provide that the executive is
eligible to receive an annual performance-based cash bonus with a target annual bonus of 100% of base
salary (in the case of Dr. Rollins) and 75% of base salary (in the case of Mr. Zelhof and Mr. Dean), which
bonus is earned based on the achievement of performance targets, as determined annually by our board of
directors. Any annual bonus, to the extent earned, is paid in a lump sum.

The Amended and Restated Employment Agreements also provide that the executive will receive a special
one-time equity award grant as soon as reasonably practicable following the completion of this offering.
The special one-time equity award grants to Dr. Rollins, Mr. Zelhof and Mr. Dean are described under “IPO
Equity Awards” below. Under the Amended and Restated Employment Agreements, the executives are also
eligible to participate in the Company’s annual equity grant program, with the first such annual equity grant
in the first quarter of 2022. For Dr. Rollins, the 2022 annual equity grant will have a grant date fair value
equal to 200% of base salary, with a portion of such award being in the form of time-vesting restricted stock
units that vest over three years in equal annual installments. All equity awards are subject to the approval of
our board of directors. The form of equity award agreement and the terms and conditions of such equity
awards, including with respect to vesting, will be determined by our board of directors.

The Amended and Restated Employment Agreements for each of Mr. Zelhof and Mr. Dean also provide that
the executive will receive a special one-time cash bonus in a lump sum payment as soon as reasonably
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practicable following the completion of this offering in the amount of $4,750,000 (in the case of Mr. Zelhof)
and $1,800,000 (in the case of Mr. Dean).

Under the Amended and Restated Employment Agreements the executive may terminate their respective
employment at any time and for any reason with 60 days’ prior written notice, provided, however, that we
may accelerate the executive’s last day of employment to any date within the 60-day notice period without
converting the resignation into anything other than a voluntary resignation. The executive’s employment
terminates automatically upon their death. We may terminate the executive’s employment immediately for
“disability”  (as defined in the Amended and Restated Employment Agreements) or immediately upon
written notice for “cause”  (as defined below). In the event that the executive’s employment is terminated
due to his death or disability, for “cause” or upon his resignation without “good reason”  (as defined below),
we must provide the executive (or his beneficiaries) with (i) any unpaid base salary through the date of
termination, (ii) payment for any accrued but unused paid time off, (iii) following submission of proper
expense reports, reimbursement for expenses properly incurred, and (iv) all other vested entitlements or
benefits to which he is entitled (collectively, the “Accrued Benefits”).

If we terminate the executive’s employment without cause (which in the case of Mr. Zelhof must be with
90 days’ written notice) or the executive terminates his employment for “good reason”  (as defined below),
then we must provide the executive with the Accrued Benefits and subject to the executive’s execution and
non-revocation of a release of claims, a lump sum payment equal to two times (in the case of Dr. Rollins)
and one and one-half times (in the case of Mr. Zelhof and Mr. Dean), the sum of (i) executive’s annual base
salary, plus (ii) his target annual bonus, in each case at the rates and target amounts in effect as of such
termination of employment.

For purposes of the Amended and Restated Employment Agreements with each of Dr. Rollins and
Mr. Zelhof, “cause” generally means the executive’s (i) fraud, embezzlement or other misappropriation of
funds or property of the Company or any of its subsidiaries or affiliates (each, a “Company Group
Member”) or any persons or professional for which the Company or its subsidiaries or affiliates provides
business, management, administrative, marketing or other support services (“Managed Practices”), (ii) any
gross misconduct that is injurious, directly or indirectly, in any material respect to any Company Group
Member or any Managed Practice, (iii) failure to perform, or breach of, in any material respect, of any
obligations under the Employment Agreement or any other agreement between the executive and any
Company Group Member, (iv) exclusion, debarment, termination or suspension under any Medicate,
Medicaid, TRICARE or other federal, state or government health care program, or commission or
conviction of, indictment for or plea of guilty or no contest to, any felony or any crime involving moral
turpitude, embezzlement, fraud or self-dealing or any crime which could reasonably be expected to subject
the executive, any Company Group Member, services or Managed Practice to exclusion, disbarment,
termination or suspension under any Medicate, Medicaid, TRICARE or other federal, state or government
health care program, (v) use of alcohol or controlled substances that impairs the executive’s ability to
perform his duties and responsibilities with respect to any Company Group Member or Managed Practice in
any material respect, (vi) challenging the legality, validity or enforceability of any of the Managed Practice
documents, (vii) termination by a Managed Practice owned or controlled by the executive of a managed
services agreement with any Company Group Member for reasons other than a material breach of such
agreement by any Company Group Member, (viii) the willful breach by a Managed Practice owned or
controlled by the executive of a management services agreement with any Company Group Member, or
(ix) the executive’s failure to give timely notice of his resignation under the employment agreement. With
respect to items (ii), (iii), (viii) and (ix), any such action will only constitute “cause” if the board of
directors notifies the executive in writing of such action and the executive has not remedied the action
within 30 days of such notice. For Dr. Rollins, “cause” is also defined to include his license to practice
medicine in the State of California or New York being revoked, terminated, cancelled, suspended,
relinquished or placed on probationary status.

For purposes of the Amended and Restated Employment Agreement with Mr. Dean, “cause” generally is
defined in the same manner as set forth above for Dr. Rollins and Mr. Zelhof, however prongs (iv), (vii) and
(viii) of the “cause” definition described above do not apply to Mr. Dean and are replaced with a prong that
includes Mr. Dean’s conviction of, or plea of guilty or no contest to, a felony or crime involving moral
turpitude.
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For purposes of the Amended and Restated Employment Agreements, “good reason” generally means (i) a
material reduction of title authority, duties or responsibilities with the Company, (ii) a material reduction in
base salary, (iii) relocation of principal place of work to a place more than 25 miles from the Company’s
headquarters in Miami, Florida, or, in the case of Mr. Dean, 35 miles from Nashville, Tennessee, or (iv) a
material breach by the Company of the employment agreement. Good reason will not exist unless the
executive notifies the Company in writing of such action not later than 30 days after its initial occurrence
and the Company has not remediated the action within 15 days of such notice. If the Company cannot
remedy the action or condition for reasons beyond its control it may get a 15 day extension of the cure
period.

Employee Covenants Agreement

We also entered into an Employee Covenants Agreement with Dr. Rollins dated as of October 2, 2018 (the
“Rollins Covenants Agreement”), which agreement includes customary confidentiality and non-
disparagement provisions, as well as provisions relating to assignment of inventions. On October 5, 2021,
we entered into an amendment to the Rollins Covenants Agreement, which will become effective upon
completion of this offering. The Rollins Covenants Agreement, as amended, also includes non-competition
and non-solicitation of employees and customers provision that run during Dr. Rollins employment with the
Company and for a period of twelve months after termination of employment.

2018 Equity Incentive Plan

We established the EBS Management LLC 2018 Equity Incentive Plan (the “2018 Plan”) effective
December 1, 2018 to provide key employees, consultants, independent contractors and board members of
the Company and of our subsidiaries or affiliates with incentive awards. The 2018 Plan provides for the
grant of incentive units in EBS Management LLC (“Incentive Units”), which participate in the value created
at EBS Parent LLC through interests in EBS Parent LLC that are held by EBS Management LLC. The
Incentive Units are intended to qualify as “profits interests” for US federal income tax purposes. To achieve
this tax treatment, each Incentive Unit is assigned a distribution threshold (or “strike price”), which refers to
the amount determined by our board of directors to not be less than the aggregate amount of distributions
that would be made on the Incentive Unit’s grant date if there were a hypothetical sale of EBS Parent LLC’s
assets and the proceeds therefrom were distributed in accordance with the terms of the EBS Parent LLC
limited liability company agreement, following which distributions were made by EBS Management LLC in
accordance with the terms of its limited liability company agreement.

The maximum number of Incentive Units available for issuance to participants pursuant to awards under the
2018 Plan is 13,865 Incentive Units. A total of 12,362.9 Incentive Units are subject to outstanding awards
under the 2018 Plan as of October 20, 2021. After completion of this offering, we do not intend to grant any
further awards under the 2018 Plan.

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth certain information with respect to outstanding Incentive Units awarded under
the 2018 Plan held by Mr. Zelhof as of December 31, 2020. As of December 31, 2020, Dr. Rollins did not
hold any outstanding equity awards under the 2018 Plan or otherwise.

The amounts provided in this table reflect the issuance of shares of our restricted common stock to
Mr. Zelhof in respect of his Incentive Units held as of December 31, 2020. In connection with this offering,
Mr. Zelhof will receive shares of restricted common stock pursuant to a restricted stock award agreement
with us in respect of both his vested and unvested Incentive Units. In accordance with the 2018 Plan, shares
of our restricted common stock issued in respect of Incentive Units vest on the third anniversary of the
consummation of this offering, regardless of the vesting schedule or conditions applicable to such Incentive
Units prior to this offering. It is anticipated that the Incentive Unit award granted to Mr. Zelhof will be
amended in connection with this offering to provide that restricted shares issued to Mr. Zelhof in respect of
Incentive Units will vest 50% on the six-month anniversary of the consummation of this offering and 50%
on the one-year anniversary of the consummation of this offering, regardless of the vesting schedule or
conditions applicable to such Incentive Units prior to this offering. Any such unvested restricted shares will
be subject to transfer restrictions while unvested and forfeited on a termination of employment prior to
vesting, except as otherwise described under “Potential Payments and Benefits upon Termination or Change
in Control” below.
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For purposes of estimating the number of shares issuable to the holders of Incentive Units, we assumed a
hypothetical liquidation of EBS Parent LLC based on a value equal to the initial public offering price of
$16.00 per share (the midpoint of the estimated public offering price range set forth on the cover page of
this prospectus). The actual number of shares of restricted common stock subject to vesting is dependent
upon the final public offering price in this offering. Pursuant to the applicable restricted stock award
agreements, any shares of restricted common stock issued to holders of Incentive Units that do not vest will
be forfeited. For a more detailed description of the treatment of interests in EBS Parent LLC and EBS
Management LLC see the section entitled “Management’s Discussion and Analysis of Financial Condition
and Results of Operations”.

Stock Awards

Name Grant Date

Number of 
Shares or Units of 

Stock That 
Have Not Vested 

(#)

Market Value of 
Shares or Units 
of Stock That 

Have Not Vested 
($)

Ronald P. Zelhof 3/31/2019 597,953 $9,567,248

Represents the number of shares of restricted common stock to be issued in respect of the Incentive Units previously awarded
under the 2018 Plan. The number of shares of restricted common stock to be issued is calculated based on the final public
offering price in this offering. The table above assumes an initial public offering price of $16.00 per share (the midpoint of the
estimated public offering price range set forth on the cover page of this prospectus). Any shares that do not vest will be forfeited.

The market value of the restricted stock awards was determined assuming an initial public offering price of $16.00 per share (the
midpoint of the estimated public offering price range set forth on the cover page of this prospectus).

Potential Payments and Benefits upon Termination or Change in Control

As discussed under “Employment Agreements,” the Amended and Restated Employment Agreements
provide for certain severance payments in connection with our NEOs termination of employment under
certain circumstances.

Treatment of Incentive Units

Under the amended Incentive Unit grant agreement that we anticipate entering into with Mr. Zelhof in
connection with this offering, in the event of a termination of Mr. Zelhof’s employment without cause, for
good reason or due to his death or disability, any unvested Incentive Units granted to Mr. Zelhof will
accelerate and vest in full as of such termination. The terms “cause” and “good reason” are as defined in
Mr. Zelhof’s employment agreement. We anticipate that the same treatment on a qualifying termination will
apply to the restricted shares to be issued to Mr. Zelhof in respect of his Incentive Units.

Treatment of IPO Equity Awards

As detailed below under “Anticipated Changes to our Compensation Program Following this Offering,” we
plan to adopt a new equity incentive plan in connection with this offering, the 2021 Plan (as defined below),
and to grant each of Dr. Rollins, Mr. Zelhof and Mr. Dean restricted stock units (“RSUs”) and performance-
based restricted stock units (“PSUs”) in connection with this offering. We expect that the grants of RSUs
and PSUs under the 2021 Plan to Dr. Rollins, Mr. Zelhof and Mr. Dean in connection with this offering will
provide for the following treatment in connection with certain qualifying terminations of employment or a
change in control. All references to “change in control” in this section refer to such term as it is defined in
the 2021 Plan.

Dr. Rollins. In the event of a termination of Dr. Rollins without cause, for good reason or due to his death or
disability, (i) all unvested RSUs granted to Dr. Rollins in connection with this offering will accelerate and
vest in full as of the date of such termination and (ii) all unvested PSUs will remain outstanding and eligible
to vest pro-rata, based on time employed during the performance period, subject to achievement of the
specified performance condition during the performance period. The terms “cause” and “good reason” are as
defined in Dr. Rollins’s employment agreement. On a change in control, all PSUs will be converted into
time-vesting RSUs at target amounts, with cliff vesting at the end of the applicable performance period.
Upon a qualifying
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termination of employment following a change in control, all unvested RSUs and PSUs will accelerate and
vest in full as of the date of such termination.

Mr. Zelhof and Mr. Dean. In the event of a termination of Mr. Zelhof or Mr. Dean without cause, for good
reason or due to death or disability, (i) all unvested RSUs granted in connection with this offering that
would have vested during the twelve month period following the executive’s termination of employment
will vest as of the date of such termination and (ii) all unvested PSUs will remain outstanding and eligible
to vest pro-rata, based on time employed during the performance period, for a period of 12 months
following termination of employment, subject to achievement of the specified performance condition during
such twelve month period. The terms “cause” and “good reason” are as defined in the executive’s
employment agreement. On a change in control, all PSUs will be converted into time-vesting RSUs at target
amounts, with cliff vesting at the end of the applicable performance period. Upon a qualifying termination
of employment during the eighteen month period immediately following a change control, all unvested
RSUs and PSUs will accelerate and vest in full as of the date of such termination.

Anticipated Changes to our Compensation Program Following this Offering

In connection with this offering, we plan to adopt incentive plans, under which we will be permitted to grant
equity and cash-based incentive awards.

2021 Equity Incentive Plan

In connection with this offering, we plan to adopt a new equity incentive plan, the 2021 Equity Incentive
Plan (the “2021 Plan”). The principal features of the 2021 Plan are summarized below.

Purpose. The purposes of the 2021 Plan are to align the interests of eligible participants with our
stockholders by providing incentive compensation tied to the Company’s performance and to advance the
Company’s interests and increase stockholder value by attracting, retaining and motivating personnel.

Shares Available. The maximum number of shares of our common stock that may be issued under the 2021
Plan is 5,535,918 shares. The number of shares of common stock reserved for issuance under the 2021 Plan
will automatically increase on January 1 of each year, beginning on January 1, 2023, and continuing through
and including January 1, 2031, by four percent (4%) of the aggregate number of shares of common stock of
all classes issued and outstanding on December 31 of the preceding calendar year, or a lesser number of
shares determined by our board of directors prior to the applicable January 1. The maximum number of
shares that may be issued upon the exercise of ISOs under the 2021 Plan is 5,535,918 shares.

Shares issued under the 2021 Plan will be authorized but unissued or reacquired shares of common stock.
Shares subject to awards granted under the 2021 Plan that expire or terminate without being exercised in
full, or that are paid out in cash rather than in shares, will not reduce the number of shares available for
issuance under the 2021 Plan. Additionally, shares issued pursuant to awards under the 2021 Plan that we
repurchase or that are forfeited, as well as shares used to pay the exercise price of an award or to satisfy the
tax withholding obligations to an award, will become available for future grant under the 2021 Plan.

Plan Administration. Our board of directors, or a duly authorized committee of our board, will administer
the 2021 Plan. We sometimes refer to the board of directors, or the applicable committee with the power to
administer our equity incentive plans, as the “administrator.” The administrator may also delegate to one or
more of our officers the authority to (1) designate employees (other than officers) to receive specified
awards, and (2) determine the number of shares subject to such awards.

The administrator has the authority to determine the terms of awards, including recipients, the exercise,
purchase or strike price of awards, if any, the number of shares subject to each award, the fair market value
of a share of common stock, the vesting schedule applicable to the awards, together with any vesting
acceleration, and the form of consideration, if any, payable upon exercise or settlement of the award and the
terms of the award agreements for use under the 2021 Plan. In addition, subject to the terms of the 2021
Plan, the administrator also has the power to modify outstanding awards under the 2021 Plan, including the
authority to reprice any outstanding option or stock appreciation right, cancel and re-grant any outstanding
option or stock appreciation right in exchange for new stock awards, cash or other consideration, or take any
other
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action that is treated as a repricing under generally accepted accounting principles, with the consent of any
materially adversely affected participant.

Eligibility. Any employee, officer, non-employee director, or any natural person who is a consultant or other
personal service provider of the Company or any of its subsidiaries is eligible to participate in the 2021
Plan, at the administrator’s discretion. In its determination of eligible participants, the administrator may
consider any and all factors it considers relevant or appropriate, and designation of a participant in any year
does not require the administrator to designate that person to receive an award in any other year. Because
the 2021 Plan provides for broad discretion in selecting participants, the total number of persons who will
actually participate in the 2021 Plan and the benefits that will be provided to the participants cannot be
known at this time.

Non-Employee Director Compensation Limit. The aggregate value of all compensation granted or paid to
any non-employee director with respect to any calendar year, including stock awards granted and cash fees
paid by us to such non-employee director, will not exceed $750,000 in total value, calculating the value of
any such stock awards based on the grant-date fair value of such stock awards for financial reporting
purposes.

Types of Awards. The 2021 Plan provides for the grant of incentive stock options (“ISOs”), nonstatutory
stock options (“NSOs”), stock appreciation rights, restricted stock awards, restricted stock unit awards,
performance-based awards and other awards (collectively, “awards”). ISOs may be granted only to
employees of the Company, employees of a “parent corporation” of the Company or employees of a
“subsidiary corporation” of the Company (as such terms are defined in Sections 424 of the Code). All other
awards may be granted to our employees, including our officers, our non-employee directors and
consultants and the employees and consultants of our affiliates.

Stock Options. A stock option granted under the 2021 Plan entitles a participant to purchase a specified
number of shares of our common stock during a specified term at an exercise price. ISOs and NSOs are
granted pursuant to stock option agreements adopted by the administrator. The administrator determines the
exercise price for a stock option, within the terms and conditions of the 2021 Plan, provided that the
exercise price of a stock option generally cannot be less than 100% of the fair market value of our common
stock on the date of grant. Options granted under the 2021 Plan vest at the rate specified in the stock option
agreement as specified by the administrator.

The administrator determines the term of stock options granted under the 2021 Plan, up to a maximum of
10 years. Unless the terms of an optionholder’s stock option agreement provide otherwise, if an
optionholder’s service relationship with us, or any of our affiliates, ceases for any reason other than
disability, death or cause, the optionholder may generally exercise any vested options for a period of
three months following the cessation of service. The option term may be extended in the event that either an
exercise of the option or an immediate sale of shares acquired upon exercise of the option following such a
termination of service is prohibited by applicable securities laws or our insider trading policy. If an
optionholder’s service relationship with us or any of our affiliates ceases due to disability or death, or an
optionholder dies within a certain period following cessation of service, the optionholder or a beneficiary
may generally exercise any vested options for a period of 12 months in the event of disability and
18 months in the event of death. In the event of a termination for cause, options generally terminate
immediately upon the termination of the individual for cause. In no event may an option be exercised
beyond the expiration of its term.

Acceptable consideration for the purchase of common stock issued upon the exercise of a stock option will
be determined by the administrator and may include (1) cash, check, bank draft or money order, (2) a
broker-assisted cashless exercise, (3) the tender of shares of common stock previously owned by the
optionholder, (4) a net exercise of the option if it is an NSO and (5) other legal consideration approved by
the administrator.

Tax Limitations on ISOs. The aggregate fair market value, determined at the time of grant, of common stock
with respect to ISOs that are exercisable for the first time by an optionholder during any calendar year under
all of our stock plans may not exceed $100,000. Options or portions thereof that exceed such limit will be
treated as NSOs. No ISOs may be granted to any person who, at the time of the grant, owns or is deemed to
own stock possessing more than 10% of our total combined voting power or that of any of our parent or
subsidiary corporations, unless (1) the option exercise price is at least 110% of the fair market value of the
stock subject to the option on the date of grant and (2) the term of the ISO does not exceed five years from
the date of grant.
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Stock Appreciation Rights. A stock appreciation right (“SAR”) granted under the 2021 Plan entitles a
participant to the right to receive, upon exercise or other payment of the SAR, an amount in cash, shares of
our common stock or a combination of both, equal to the product of (a) the excess of (1) the fair market
value of one share of our common stock on the date of exercise or payment of the SAR, over (2) the strike
price of such SAR, and (b) the number of shares of our common stock as to which such SAR is exercised or
paid. Stock appreciation rights are granted pursuant to SAR grant agreements adopted by the administrator.
The administrator determines the strike price for a SAR, which generally cannot be less than 100% of the
fair market value of common stock on the date of grant. A SAR granted under the 2021 Plan vests at the rate
specified in the SAR agreement as determined by the administrator.

The administrator determines the term of SARs granted under the 2021 Plan, up to a maximum of 10 years.
Unless the terms of a participant’s SAR agreement provide otherwise, if a participant’s service relationship
with us or any of our affiliates ceases for any reason other than cause, disability or death, the participant
may generally exercise any vested SAR for a period of three months following the cessation of service. The
SAR term may be further extended in the event that exercise of the SAR following such a termination of
service is prohibited by applicable securities laws. If a participant’s service relationship with us, or any of
our affiliates, ceases due to disability or death, or a participant dies within a certain period following
cessation of service, the participant or a beneficiary may generally exercise any vested SAR for a period of
12 months in the event of disability and 18 months in the event of death. In the event of a termination for
cause, SARs generally terminate immediately upon the occurrence of the event giving rise to the
termination of the individual for cause. In no event may a SAR be exercised beyond the expiration of its
term.

Restricted Stock Awards. A restricted stock award granted under the 2021 Plan is a grant of a specified
number of shares of our common stock to a participant, subject to vesting restrictions as specified in the
award. Restricted stock awards may be granted in consideration for cash, check, bank draft or money order,
services rendered to us or our affiliates or any other form of legal consideration. Common stock acquired
under a restricted stock award may, but need not, be subject to a share repurchase option in our favor in
accordance with a vesting schedule to be determined by the administrator. A restricted stock award may be
transferred only upon such terms and conditions as set by the administrator. Except as otherwise provided in
the applicable award agreement, restricted stock awards that have not vested may be forfeited or
repurchased by us upon the participant’s cessation of continuous service for any reason.

Restricted Stock Unit Awards. A restricted stock unit (or RSU) granted under the 2021 Plan provides a
participant with to the right to receive, upon vesting and settlement of the restricted stock unit, one share of
our common stock per vested unit, or an amount in cash equal to the fair market value of one share, as
determined by the administrator. Restricted stock unit awards are granted pursuant to RSU award
agreements adopted by the administrator. Restricted stock unit awards may be granted in consideration for
any form of legal consideration. Additionally, dividend equivalents may be credited in respect of shares
covered by a RSU award. Except as otherwise provided in the applicable award agreement, RSUs that have
not vested will be forfeited upon the participant’s cessation of continuous service for any reason.

Performance Awards. The 2021 Plan permits the grant of performance-based stock and cash awards. The
administrator can structure such awards so that the stock or cash will be issued or paid pursuant to such
award only following the achievement of certain pre-established performance goals during a designated
performance period. Performance awards that are settled in cash or other property are not required to be
valued in whole or in part by reference to, or otherwise based on, our common stock.

The performance goals may be based on any measure of performance selected by the administrator. The
administrator may establish performance goals on a company-wide basis, with respect to one or more
business units, divisions, affiliates or business segments, and in either absolute terms or relative to the
performance of one or more comparable companies or the performance of one or more relevant indices.

Other Awards. The administrator may grant other awards based in whole or in part by reference to our
common stock. The administrator will set the number of shares under the award and all other terms and
conditions of such awards.

Changes to Capital Structure. In the event there is a specified type of change in our capital structure, such
as a stock split, reverse stock split or recapitalization, appropriate adjustments will be made to (1) the class
and
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maximum number of shares reserved for issuance under the 2021 Plan; (2) the class and maximum number
of shares by which the share reserve may increase automatically each year; (3) the class and maximum
number of shares that may be issued upon the exercise of ISOs and (4) the class and number of shares and
exercise price, strike price or purchase price, if applicable, of all outstanding awards.

Corporate Transactions. In the event of a corporate transaction, any stock awards outstanding under the
2021 Plan may be assumed, continued or substituted for by any surviving or acquiring corporation (or its
parent company), and any reacquisition or repurchase rights held by us with respect to the stock award may
be assigned to the successor (or its parent company). If the surviving or acquiring corporation (or its parent
company) does not assume, continue or substitute for such stock awards, then (i) with respect to any such
stock awards that are held by participants whose continuous service has not terminated prior to the effective
time of the corporate transaction, or current participants, the vesting (and exercisability, if applicable) of
such stock awards will be accelerated in full to a date prior to the effective time of the corporate transaction
(contingent upon the effectiveness of the corporate transaction), and such stock awards will terminate if not
exercised (if applicable) at or prior to the effective time of the corporate transaction, and any reacquisition
or repurchase rights held by us with respect to such stock awards will lapse (contingent upon the
effectiveness of the corporate transaction), and (ii) any such stock awards that are held by persons other
than current participants will terminate if not exercised (if applicable) prior to the effective time of the
corporate transaction, except that any reacquisition or repurchase rights held by us with respect to such
stock awards will not terminate and may continue to be exercised notwithstanding the corporate transaction.
In addition, the plan administrator may also provide, in its sole discretion, that the holder of a stock award
that will terminate upon the occurrence of a corporate transaction if not previously exercised will receive a
payment, if any, equal to the excess of the value of the property the participant would have received upon
exercise of the stock award over the exercise price otherwise payable in connection with the stock award.

Under the 2021 Plan, a corporate transaction is generally the consummation of (1) a sale or other disposition
of all or substantially all of our assets, (2) a sale or other disposition of at least 50% of our outstanding
securities, (3) a merger, consolidation or similar transaction following which we are not the surviving
corporation or (4) a merger, consolidation or similar transaction following which we are the surviving
corporation but the shares of common stock outstanding immediately prior to such transaction are converted
or exchanged into other property by virtue of the transaction.

A stock award may be subject to additional acceleration of vesting and exercisability upon or after a
corporate transaction as may be provided in an applicable award agreement or other written agreement, but
in the absence of such provision, no such acceleration will occur.

Transferability. A participant may not transfer awards under the 2021 Plan other than by will, the laws of
descent and distribution or as otherwise provided under the 2021 Plan.

Plan Amendment or Termination. Our board of directors has the authority to amend, suspend or terminate
the 2021 Plan, provided that such action does not materially impair the existing rights of any participant
without such participant’s written consent. Certain material amendments also require the approval of our
stockholders. No ISOs may be granted after the tenth anniversary of the date our board of directors adopted
the 2021 Plan. No awards may be granted under the 2021 Plan while it is suspended or after it is terminated.

IPO Equity Awards

In connection with this offering, we intend to award special one-time grants of RSUs and PSUs under the
2021 Plan to certain key executives, including each of Dr. Rollins, Mr. Zelhof and Mr. Dean (the “IPO
Awards”), which IPO Awards will be made following the completion of this offering. It is anticipated that
an aggregate of 2,283,566 shares will be granted pursuant to RSUs and 2,283,566 shares will be granted
pursuant to PSUs in connection with the IPO Awards.

For Dr. Rollins, Mr. Zelhof and Mr. Dean, pursuant to their Amended and Restated Employment
Agreements, they are entitled to IPO Awards in a number of shares equal to 3.5% (in the case of Dr.
Rollins), 1.75% (in the case of Mr. Zelhof) and 1.75% (in the case of Mr. Dean) of the number of shares of
our common stock outstanding upon the effectiveness of the applicable Form S-1 registration statement. The
IPO Awards for Dr. Rollins, Mr. Zelhof and Mr. Dean are 50% in the form of RSUs and 50% in the form of
PSUs.
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Accordingly, it is anticipated that the number of RSUs that will be granted to Dr. Rollins, Mr. Zelhof and
Mr. Dean in connection with their IPO Awards will cover 968,786 shares of our common stock, 484,393
shares of our common stock and 484,393 shares of our common stock, respectively. The RSUs will vest
one-third annually over the first three anniversaries of the date of grant, subject to continued employment on
such date, except as otherwise described under “Potential Payments and Benefits upon Termination or
Change in Control” above.

For Dr. Rollins, Mr. Zelhof and Mr. Dean, it is anticipated that the number of PSUs that will be granted to
them in connection with their IPO Awards will cover 968,786 shares of our common stock, 484,393 shares
of our common stock and 484,393 shares of our common stock, respectively. Fifty percent of the PSUs will
vest based on the highest 60-day volume weighted average price of our common stock at any time during
the three-year period following the date of grant as compared to the offering price of our common stock in
connection with this offering (the “baseline stock price”), with (i) one-third of such PSUs vesting upon
achievement of a stock price of 120% of the baseline stock price, (ii) one-third of such PSUs vesting upon
achievement of a stock price of 145% of the baseline stock price, and (iii) one-third of such PSUs vesting
upon achievement of a stock price of 175% of the baseline stock price. The other 50% of the PSUs will vest
in full based on our achievement of a net revenue performance goal, which goal will be determined by
mutual agreement of Dr. Rollins and our board of directors, over any trailing four consecutive fiscal
quarters during the three-year period following the date of grant. Vesting of the PSUs is subject to continued
employment on the date the performance goal is achieved, except as otherwise described under “Potential
Payments and Benefits upon Termination or Change in Control” above. Upon a change in control (as
defined in the 2021 Plan), the performance conditions underlying the PSUs are deemed satisfied at 100%
and the PSUs remain subject solely to time-based vesting over the remainder of the three year performance
period, subject to continued service on such date except as otherwise described under “Potential Payments
and Benefits upon Termination or Change in Control” above.

Director Compensation

In connection with this offering, we anticipate establishing a formal policy governing the compensation of
our non-employee directors. Any director who also serves as an employee receives no additional
compensation for services as a director or as a member of a committee of our board of directors.

Following this offering, compensation for our non-employee directors (other than Adam Feinstein and
Daniel Sollof, who are not compensated for their service as directors) will include an annual cash retainer of
$75,000. In addition, non-employee directors (other than Adam Feinstein and Daniel Sollof, who are not
compensated for their service as directors) will also receive an additional cash retainer for service on the
audit committee, compensation committee, or nominating and corporate governance committee of our board
of directors. The chairman of the audit committee will receive an additional cash retainer of $20,000, and
the other members of the audit committee will receive an additional cash retainer of $10,000. The chairmen
of the compensation committee or nominating and corporate governance committee will each receive an
additional cash retainer of $15,000, and each other member of such committee will receive an additional
cash retainer of $7,500. All cash retainers for service on committees of our board of directors will be
payable quarterly. All cash retainers will be pro-rated for any partial periods of service. In addition to cash
compensation, each non-employee director (other than Adam Feinstein and Daniel Sollof, who are not
compensated for their service as directors) will receive an annual RSU grant equal to $150,000 of our
common stock, which will be granted at each annual meeting of our stockholders and will vest upon the
earlier of (i) the first anniversary of the date of grant or (ii) the day prior to our next annual meeting of
stockholders.

In connection with this offering, we intend to grant RSUs under the 2021 Plan to our non-employee
directors upon the completion of this offering, with the number of shares subject to such awards determined
by dividing $150,000 by the initial public offering price per share (rounded down to the nearest whole
share). The RSUs granted to our non-employee directors will vest upon the first anniversary of the date of
this offering, subject to each non-employee director’s continued service through such date.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

In addition to the compensation arrangements, including employment, termination of employment and
change in control arrangements and indemnification arrangements, discussed, when required, in the sections
titled “Management” and “Executive Compensation,” the following is a description of each transaction
since January 1, 2018 and each currently proposed transaction in which:

we have been or are to be a participant;

the amount involved exceeded or exceeds the lesser of $120,000 or 1% of our assets; and

any of our directors, executive officers or holders of more than 5% of our capital stock, or any
immediate family member of, or person sharing the household with, any of these individuals, had or
will have a direct or indirect material interest.

Professional Services Agreements

We entered into professional services agreements (the “Professional Services Agreements”), effective
October 2, 2018, with Vesey Street Capital Partners, L.L.C., Dr. Aaron Rollins and other equity holders
(collectively the “Advisors”), where the Advisors provide certain managerial and advisory services to us.
Each of the Advisors has an ownership interest in EBS Parent LLC. Under the Professional Services
Agreements, we agreed to pay the Advisors an aggregate annual fee of the greater of $500,000 or 2% of
consolidated earnings before interest, tax, depreciation and amortization, less any amounts paid to Dr.
Rollins as an equityholder bonus paid to Dr. Rollins pursuant to the terms of the Employment Agreement
with Dr. Rollins, payable in advance quarterly installments, and the fee is allocated between the Advisors
based on the outstanding Class A Units of EBS Parent LLC held by such Advisor. Under the agreements, we
also reimburse the Advisors for any out-of-pocket expenses incurred related to providing their services.
During the years ended December 31, 2020 and 2019, the Company incurred management fees of
approximately $500,000 each year, including the equityholder bonus paid to Dr. Rollins pursuant to the
terms of the Employment Agreement with Dr. Rollins . The parties to the Professional Services Agreements
have agreed to terminate the Professional Services Agreements immediately prior to the completion of this
offering for an aggregate termination fee of $1,000,000, including an equityholder bonus paid to Dr. Rollins
pursuant to the terms of the Employment Agreement with Dr. Rollins .

Management Services Agreements and Continuity Agreements

We have entered into MSAs with Elite Body Sculpture, PC (California), EBS Florida, PLLC, EBS
Minnesota, LLC, Madison Avenue Medical PLLC (New York) (the “New York Professional Association”),
EBS Tennessee, PLLC, EBS—Texas, PLLC, EBS Utah, LLC, EBS Virginia, LLC, and EBS Washington,
PLLC. Each of these Professional Associations is owned by Dr. Aaron Rollins. Dr. Aaron Rollins does not
receive any additional compensation as a result of his ownership interest in these Professional Associations.

In July 2020, we entered into an MSA with EBS Arizona, LLC, which is owned by Dr. Aaron Rollins’
father, Dr. Arlen J. Rollins. Pursuant to this MSA, during 2020 and for the six months ending June 30, 2021,
Dr. Arlen J. Rollins received compensation of $9,287 and $15,750, respectively, for his role as medical
director of our center located in Scottsdale, Arizona.

In connection with each of the MSAs, we have entered into Continuity Agreements with Dr. Aaron Rollins
and Dr. Arlen J. Rollins; provided that, because of limitations under New York law, there is no Continuity
Agreement in place with respect to the New York Professional Association. For more information regarding
these agreements with Dr. Aaron Rollins and Dr. Arlen J. Rollins. see “Business—Surgeon Practice
Structure—Management Services Agreements” and “Business—Surgeon Practice Structure—Continuity
Agreements.”

Stockholders Agreement

In connection with this offering, we intend to enter into a stockholders agreement with affiliates of our
Sponsor, Dr. Aaron Rollins and the other stockholder party thereto. This agreement will require us to,
among other things, nominate a number of individuals designated by affiliates of our Sponsor for election as
our directors at any meeting of our stockholders (each a “Sponsor Director”) such that, upon the election of
each
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such individual, and each other individual nominated by or at the direction of our board of directors or a
duly-authorized committee of the board, as a director of our company, and taking into account any director
continuing to serve without the need for re-election, the number of Sponsor Directors serving as directors of
our company will be equal to: (i) if affiliates of our Sponsor together beneficially own 25% or more of our
outstanding shares of common stock, two Sponsor Directors; and (ii) if affiliates of our Sponsor together
beneficially own 10 % or more, but less than 25%, of our outstanding shares of common stock, one Sponsor
Director. For so long as the stockholders agreement remains in effect, Sponsor Directors may be removed
only with the consent of our Sponsor. In the case of a vacancy on our board created by the removal or
resignation of a Sponsor Director, the stockholders agreement will require us to nominate an individual
designated by affiliates of our Sponsor for election to fill the vacancy. Additionally, for so long as affiliates
of our Sponsor hold at least 25% of our outstanding shares of common stock, we must take all necessary
action to ensure that the number of directors serving on our board of directors will not exceed seven without
the consent of affiliates of our Sponsor. Further, for so long as affiliates of our Sponsor are entitled to
designate two Sponsor Directors for election to our board of directors, we will be required to take all
necessary action to cause the chairperson of our board of directors to be an individual chosen by affiliates of
our Sponsor.

Additionally, the agreement will grant Dr. Aaron Rollins the right to nominate one director (the “Rollins
Director”) to our board of directors for so long as Dr. Aaron Rollins beneficially owns 10% or more of our
outstanding shares of common stock. For so long as the stockholders agreement remains in effect, the
Rollins Director may be removed only with the consent of Dr. Aaron Rollins. In the case of a vacancy on
our board created by the removal or resignation of the Rollins Director, the stockholders agreement will
require us to nominate an individual designated by Dr. Aaron Rollins for election to fill the vacancy.

The stockholders agreement will also provide that we will obtain customary director indemnity insurance
and enter into indemnification agreements with the Sponsor Directors and the Rollins Director.

Registration Rights Agreement

In connection with this offering, we intend to enter into a registration rights agreement with our Sponsor and
Dr. Aaron Rollins. The registration rights agreement will provide our Sponsor and Dr. Aaron Rollins with
certain demand registration rights, including shelf registration rights, in respect of any shares of our
common stock held by it, subject to certain conditions. In addition, in the event that we register additional
shares of common stock for sale to the public following the completion of this offering, we will be required
to give notice of such registration to our Sponsor and Dr. Aaron Rollins, and, subject to certain limitations,
include shares of common stock held by them in such registration. The agreement will include customary
indemnification provisions in favor of our Sponsor and Dr. Aaron Rollins, any person who is or might be
deemed a control person (within the meaning of the Securities Act and the Exchange Act) and related
parties against certain losses and liabilities (including reasonable costs of investigation and legal expenses)
arising out of or based upon any filing or other disclosure made by us under the securities laws relating to
any such registration.

Directed Share Program

At our request, the underwriters have reserved up to 500,000 shares of common stock, or up to 5% of the
shares offered by this prospectus, for sale at the initial public offering price to certain individuals associated
with us and our Sponsor, including our directors, officers, employees and certain other individuals identified
by management, through a directed share program.

Dividend Recapitalization

In February 2021, the Company made a $3 million distribution to the Parent.

In May 2021, the Company amended the Credit Agreement by adding an incremental $52.0 million senior
secured term loan. The proceeds from this loan plus excess cash on the balance sheet were used to pay a
distribution to the Parent of approximately $59.7 million and the related fees for this transaction.

Limitation of Liability and Indemnification of Officers and Directors

Prior to the completion of this offering, we expect to adopt an amended and restated certificate of
incorporation, which will become effective immediately prior to the completion of this offering and which
will
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contain provisions that limit the liability of our directors for monetary damages to the fullest extent
permitted by Delaware law. Consequently, our directors will not be personally liable to us or our
stockholders for monetary damages for any breach of fiduciary duties as directors, except liability for the
following:

any breach of their duty of loyalty to our company or our stockholders;

any act or omission not in good faith or that involves intentional misconduct or a knowing violation
of law;

unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in
Section 174 of the Delaware General Corporation Law; or

any transaction from which they derived an improper personal benefit.

Any repeal or modification of these provisions will not adversely affect any right or protection under these
provisions in respect of any act, omission or claim occurring or arising prior to such repeal or modification.
If the Delaware General Corporation Law is amended to provide for further limitations on the personal
liability of directors of corporations, then the personal liability of our directors will be further limited to the
greatest extent permitted by the Delaware General Corporation Law.

In addition, prior to the completion of this offering, we expect to adopt amended and restated bylaws which
will provide that we will indemnify, to the fullest extent permitted by law, any person who was or is made or
is threatened to be made a party or is otherwise involved in any action, suit or proceeding by reason of the
fact that he or she, or a person for whom he or she is the legal representative, is or was one of our directors
or officers or, while serving as one of our directors or officers, is or was serving at our request as a director,
officer, employee or agent of another corporation or of a partnership, joint venture, trust, enterprise or non-
profit entity (a “covered person”). Our amended and restated bylaws are expected to provide that we may
indemnify to the fullest extent permitted by law any employee or agent of the Corporation who was or is
made or is threatened to be made a party or is otherwise involved in any action, suit or proceeding by reason
of the fact that he or she, or a person for whom he or she is the legal representative, is or was an employee
or agent of the Corporation or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation or of a partnership, joint venture, trust, enterprise or non-profit
entity. Our amended and restated bylaws will also provide that, on satisfaction of certain conditions, we
must pay expenses incurred by or on behalf of any covered person, and may also pay the expenses incurred
by or on behalf of an employee or agent, in defending any action, suit or proceeding in advance of its final
disposition. Our amended and restated bylaws will permit us to secure insurance on behalf of any officer,
director, employee, or agent for any liability asserted against him or her and incurred by him or her in any
such capacity, or arising out of his or her status as such regardless of whether we would have the power to
indemnify him or her against such liability under the provisions of the Delaware General Corporation Law.

Further, prior to the completion of this offering, we expect to enter into indemnification agreements with
each of our directors and executive officers that may be broader than the specific indemnification provisions
contained in the Delaware General Corporation Law. These indemnification agreements will require us,
among other things, to indemnify our directors and executive officers against liabilities that may arise by
reason of their status or service. These indemnification agreements will also require us to advance all
expenses incurred by the directors and executive officers in investigating or defending any such action, suit
or proceeding. We believe that these agreements are necessary to attract and retain qualified individuals to
serve as directors and executive officers.

The limitation of liability and indemnification provisions that are expected to be included in our amended
and restated certificate of incorporation, amended and restated bylaws and in indemnification agreements
that we enter into with our directors and executive officers may discourage stockholders from bringing a
lawsuit against our directors and executive officers for breach of their fiduciary duties. They may also
reduce the likelihood of derivative litigation against our directors and executive officers, even though an
action, if successful, might benefit us and other stockholders. Further, a stockholder’s investment may be
harmed to the extent that we pay the costs of settlement and damage awards against directors and executive
officers as required by these indemnification provisions. At present, we are not aware of any pending
litigation or proceeding involving any person who is or was one of our directors, officers, employees or
other agents or is or was serving at our request as a director, officer, employee or agent of another
corporation, partnership, joint
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venture, trust or other enterprise, for which indemnification is sought, and we are not aware of any
threatened litigation that may result in claims for indemnification.

Prior to the completion of this offering, we expect to obtain insurance policies under which, subject to the
limitations of the policies, coverage is provided to our directors and executive officers against loss arising
from claims made by reason of breach of fiduciary duty or other wrongful acts as a director or executive
officer, including claims relating to public securities matters, and to us with respect to payments that may be
made by us to these directors and executive officers pursuant to our indemnification obligations or
otherwise as a matter of law.

Certain of our non-employee directors may, through their relationships with their employers, be insured
and/or indemnified against certain liabilities incurred in their capacity as members of our board of directors.
The underwriting agreement will provide for indemnification by the underwriters of us and our officers,
directors and employees for certain liabilities arising under the Securities Act or otherwise. Insofar as
indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling our company pursuant to the foregoing provisions, we have been informed that, in the
opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.

Policies and Procedures for Related Party Transactions

Following the completion of this offering, our audit committee charter will provide that the audit committee
has the primary responsibility for reviewing and approving or disapproving “related party transactions,”
which are transactions between us and related persons in which the aggregate amount involved exceeds or
may be expected to exceed the lesser of $120,000 or 1% of our assets and in which a related person has or
will have a direct or indirect material interest. For purposes of this policy, a related person will be defined as
a director, executive officer, nominee for director or greater than 5% beneficial owner of our common stock,
in each case since the beginning of the most recently completed year, and their immediate family members.
As of the date of this prospectus, we have not adopted any formal standards, policies or procedures
governing the review and approval of related party transactions, but we expect that our audit committee will
do so in the future.
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PRINCIPAL AND SELLING STOCKHOLDERS

The following table sets forth information regarding the beneficial ownership of our common stock as of
October 20, 2021 by (i) such persons known to us to be beneficial owners of more than 5% of our common
stock, (ii) each of our directors, director nominees, and named executive officers, (iii) all of our directors,
director nominees and executive officers as a group, and (iv) the selling stockholders.

Beneficial ownership is determined in accordance with the rules of the SEC. These rules generally attribute
beneficial ownership of securities to persons who possess sole or shared voting power or investment power
with respect to such securities. Beneficial ownership includes shares issuable pursuant to stock options that
are exercisable within 60 days of October 20, 2021. The number of shares of our common stock beneficially
owned and percentages of beneficial ownership before this offering that are set forth below are based on the
number of shares of common stock to be issued and outstanding immediately prior to the completion of this
offering after giving effect to the Reorganization. The number of shares of our common stock outstanding
and percentages of beneficial ownership after this offering that are set forth below includes 10 million
common shares being offered for sale by the selling stockholders and us in this offering, assuming no
exercise by the underwriters of their option to purchase additional shares of common stock. In addition, the
applicable percentage ownership assumes no purchase of our common stock through the directed share
program.

To our knowledge, except as otherwise indicated, all persons listed below have sole voting and investment
power with respect to the shares beneficially owned by them, subject to applicable community property
laws. Unless otherwise indicated, the address for each listed stockholder is: 400 Alton Road, Unit TH-
103M, Miami Beach, Florida 33139.

Common Stock 
Beneficially Owned 
Prior to the Offering

Common 
Stock to 

be Sold in 
the 

Offering

Common Stock 
Beneficially Owned 
After the Offering 

(assuming no option 
exercise)

Common Stock 
Beneficially Owned 
After the Offering 

(assuming full option 
exercise)

Name and Address of 
Beneficial Owner Number Percentage Number Number Percentage Number Percentage

Directors, Director
Nominees and Named
Executive Officers:

Dr. Aaron Rollins 14,044,532 26.1 — 14,044,532 25.4 13,294,532 24.0
Adam Feinstein 34,021,876 63.2 7,967,628 26,054,249 47.1 26,054,249 47.1
Ronald P. Zelhof 597,953 1.1 — 597,953 1.1 597,953 1.1
Daniel Sollof — * — — * — *
Caroline Chu — * — — * — *
Thomas Aaron — * — — * — *
Kenneth Higgins — * — — * — *
Pamela Netzky — * — — * — *
All executive officers, 

directors and director 
nominees as a group 
(9 persons) 48,664,361 90.4 7,967,628 40,696,734 73.5 39,946,734 72.2

Other Selling
Stockholders:

Vesey Street Capital
Partners and affiliated
entities 34,021,876 63.2 7,967,628 26,054,249 47.1 26,054,249 47.1

J. Christopher 
Burch 3,566,238 6.6 469,872 3,096,366 5.6 2,346,366 4.2
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The number of shares listed as beneficially owned before this offering consists of 15,750,697 shares of common stock held of
record by VSCP EBS Aggregator, L.P. (“VSCP EBS”), 5,075,538 shares of common stock held of record by Vesey Street Capital
Partners Healthcare Fund-A, LP (“VSCP Health Fund A”) and 13,195,641 shares of common stock held of record by EBS
Aggregator Blocker Holdings, LLC (“Aggregator Blocker Holdings”), which may be deemed to be beneficially owned by Adam
Feinstein. Mr. Feinstein serves as sole managing member of Vesey Street Capital Partners Healthcare GP, L.P. (“VSCP Health
GP”), which serves as the general partner of VSCP EBS.and VSCP Health Fund A. Mr. Feinstein serves as sole manager of
Aggregator Blocker Holdings. Mr. Feinstein disclaims beneficial interest in the shares of the Company held by VSCP EBS,
except to the extent of his pecuniary interest therein. The address for Mr. Feinstein, VSCP EBS and VSCP Health GP is c/o Adam
Feinstein, 428 Greenwich Street, New York, NY 10013.

The number of shares listed as beneficially owned before this offering consists of 1,559,877 shares of common stock held of
record by J. Christopher Burch and 2,006,362 shares of common stock held of record by JCBI II LLC, which may be deemed to
be beneficially owned by Mr. Burch. The address for Mr. Burch and JCBI II LLC is 840 First Avenue Suite 200, King of Prussia
PA 19406.
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DESCRIPTION OF CAPITAL STOCK

General

The following description of our capital stock and certain provisions of our amended and restated certificate
of incorporation and amended and restated bylaws are summaries and are qualified by reference to our
amended and restated certificate of incorporation and our amended and restated bylaws, which will become
effective immediately prior to the completion of this offering. Copies of these documents will be filed with
the SEC as exhibits to our registration statement, of which this prospectus forms a part. The descriptions of
the common stock and preferred stock reflect changes to our capital structure that will be in effect
immediately prior to the completion of this offering.

Upon filing of our amended and restated certificate of incorporation and the closing of this offering, our
authorized capital stock will consist of 500,000,000 shares, all with a par value of $0.001 per share, of
which 450,000,000 shares will be designated common stock and 50,000,000 shares will be designated
preferred stock.

As of October 20, 2021, after giving effect to the Reorganization, there were 53,796,677 shares of common
stock outstanding and held of record by 16 stockholders.

Common Stock

Voting Rights. The common stock is entitled to one vote per share on any matter that is submitted to a vote
of our stockholders. Our amended and restated certificate of incorporation does not provide for cumulative
voting for the election of directors. Our amended and restated certificate of incorporation establishes a
classified board of directors that is divided into three classes with staggered three-year terms. Only the
directors in one class will be subject to election by a plurality of the votes cast at each annual meeting of our
stockholders, with the directors in the other classes continuing for the remainder of their respective three-
year terms. The affirmative vote of holders of at least 66 2/3% of the voting power of all of the then
outstanding shares of capital stock, voting as a single class, will be required to amend certain provisions of
our amended and restated certificate of incorporation, including provisions relating to amending our
amended and restated bylaws, the classified structure of our board of directors, the size of our board of
directors, removal of directors, director liability, vacancies on our board of directors, special meetings,
stockholder notices, actions by written consent, competition and corporate opportunities, business
combinations with interested stockholders and exclusive jurisdiction.

Dividends. Subject to the rights and preferences of any holders of any outstanding series of preferred stock
that we may designate and issue in the future, the holders of our common stock are entitled to receive
proportionately any dividends as may be declared by our board of directors. See the section entitled
“Dividend Policy” for further information.

Liquidation Rights. On our liquidation, dissolution, or winding-up, the holders of common stock will be
entitled to receive proportionately our net assets available for distribution to stockholders after the payment
of all debts and other liabilities and subject to the prior rights of any outstanding preferred stock.

No Preemptive or Similar Rights. The holders of our shares of common stock are not entitled to preemptive
rights, and are not subject to conversion, redemption or sinking fund provisions.

Preferred Stock

Under our amended and restated certificate of incorporation that will become effective immediately prior to
the closing of this offering, our board of directors may, without further action by our stockholders, fix the
rights, preferences, privileges and restrictions of up to an aggregate of 50,000,000 shares of preferred stock
in one or more series and authorize their issuance. These rights, preferences and privileges could include
dividend rights, conversion rights, voting rights, terms of redemption, liquidation preferences and the
number of shares constituting any series or the designation of such series, any or all of which may be
greater than the rights of our common stock. Any issuance of our preferred stock could adversely affect the
voting power of holders of our common stock, and the likelihood that such holders would receive dividend
payments and payments on liquidation. In addition, the issuance of preferred stock could have the effect of
delaying, deferring or
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preventing a change of control or other corporate action. Immediately prior to the completion of this
offering, no shares of preferred stock will be outstanding. We have no present plan to issue any shares of
preferred stock.

Anti-Takeover Provisions

Certificate of Incorporation and Bylaws to be in Effect Immediately Prior to the Completion of this
Offering.

Because our stockholders do not have cumulative voting rights, stockholders holding a majority of the
voting power of our shares of common stock will be able to elect all our directors. Our amended and
restated certificate of incorporation and our amended and restated bylaws will require that any action to be
taken by our stockholders must be effected at a duly called annual or special meeting of stockholders and
not be taken by written consent. A special meeting of stockholders may be called by our board of directors
or the chairperson of our board of directors. Our amended and restated bylaws will establish an advance
notice procedure for stockholder proposals to be brought before an annual meeting of our stockholders,
including proposed nominations of persons for election to our board of directors.

As described above in “Management—Board Composition and Election of Directors,” in accordance with
our amended and restated certificate of incorporation to be filed in connection with this offering,
immediately after this offering, our board of directors will be divided into three classes with staggered
three-year terms.

The foregoing provisions will make it more difficult for another party to obtain control of us by replacing
our board of directors. Since our board of directors has the power to retain and discharge our officers, these
provisions could also make it more difficult for existing stockholders or another party to effect a change in
management. In addition, the authorization of undesignated preferred stock makes it possible for our board
of directors to issue preferred stock with voting or other rights or preferences that could impede the success
of any attempt to change our control.

These provisions are designed to reduce our vulnerability to an unsolicited acquisition proposal and to
discourage certain tactics that may be used in proxy fights. However, such provisions could have the effect
of discouraging others from making tender offers for our shares and may have the effect of deterring hostile
takeovers or delaying changes in our control or management. As a consequence, these provisions may also
inhibit fluctuations in the market price of our stock that could result from actual or rumored takeover
attempts.

Business Combinations

We have opted out of Section 203 of the DGCL; however, our amended and restated certificate of
incorporation contains similar provisions providing that we may not engage in certain “business
combinations” with any “interested stockholder” for a three-year period following the time that the
stockholder became an interested stockholder, unless:

prior to such time, our board of directors approved either the business combination or the transaction
that resulted in the stockholder becoming an interested stockholder;

upon consummation of the transaction that resulted in the stockholder becoming an interested
stockholder, the interested stockholder owned at least 85% of our voting stock outstanding at the
time the transaction commenced, excluding certain shares; or

at or subsequent to that time, the business combination is approved by our board of directors and by
the affirmative vote of holders of at least 66 ⁄3% of our outstanding voting stock that is not owned by
the interested stockholder.

Generally, a “business combination” includes a merger, asset or stock sale, or other transaction resulting in a
financial benefit to the interested stockholder. Subject to certain exceptions, an “interested stockholder” is a
person who, together with that person’s affiliates and associates, owns, or within the previous three years
owned, 15% or more of our outstanding voting stock. For purposes of this section only, “voting stock” has
the meaning given to it in Section 203 of the DGCL.

Under certain circumstances, this provision will make it more difficult for a person who would be an
“interested stockholder” to effect various business combinations with us for a three-year period. This
provision may
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encourage companies interested in acquiring us to negotiate in advance with our board of directors because
the stockholder approval requirement would be avoided if our board of directors approves either the
business combination or the transaction that results in the stockholder becoming an interested stockholder.
These provisions also may have the effect of preventing changes in our board of directors and may make it
more difficult to accomplish transactions that stockholders may otherwise deem to be in their best interests.

Our amended and restated certificate of incorporation provides that our founder, investment funds affiliated
with our Sponsor and their respective affiliates, and any direct or indirect transferees of such investment
funds and their respective affiliates, and any group as to which such persons are a party, do not constitute
“interested stockholders” for purposes of this provision.

Choice of Forum

Our amended and restated certificate of incorporation that will be in effect immediately prior to the closing
of this offering will provide that, unless we consent in writing to the selection of an alternative forum, the
Court of Chancery of the State of Delaware (or, in the event that the Chancery Court does not have
jurisdiction, the federal district court for the District of Delaware or other state courts of the State of
Delaware) is the sole and exclusive forum for the following types of Proceedings: (A) any derivative
Proceeding brought on our behalf; (B) any Proceeding asserting a claim of a breach of fiduciary duty owed
by any of our current or former directors, officers, other employees or stockholders to us or our
stockholders: (C) any Proceeding arising out of or pursuant to any provision of the Delaware General
Corporation Law, our amended and restated certificate of incorporation or our amended and restated bylaws
(in each case, as may be amended from time to time) or as to which the Delaware General Corporation Law
confers jurisdiction to the Court of Chancery of the State of Delaware; (D) any Proceeding seeking to
interpret, apply, enforce or determine the validity of our amended and restated certificate of incorporation or
our amended and restated bylaws; and (E) any Proceeding asserting a claim against us or any of our current
or former directors, officers, other employees or stockholders governed by the internal-affairs doctrine.

Further, our amended and restated certificate of incorporation to be effective immediately prior to the
closing of this offering will provide that, unless we consent in writing to the selection of an alternative
forum, to the fullest extent permitted by law, the federal district courts of the United States of America shall
be the exclusive forum for the resolution of any complaint asserting a cause or causes of action arising
under the Securities Act, including all causes of action asserted against any defendant to such complaint.
For the avoidance of doubt, this provision is intended to benefit and may be enforced by us, our officers and
directors, the underwriters to any offering giving rise to such Proceeding, and any other professional or
entity whose profession gives authority to a statement made by that person or entity and who has prepared
or certified any part of the documents underlying the offering. While the Delaware courts have determined
that such choice of forum provisions are facially valid, a stockholder may nevertheless seek to bring a
Proceeding in a venue other than those designated in the exclusive forum provisions, and there can be no
assurance that such provisions will be enforced by a court in those other jurisdictions. We note that
investors cannot waive compliance with the federal securities laws and the rules and regulations thereunder.

Additionally, our amended and restated certificate of incorporation to be effective immediately prior to the
closing of this offering will provide that any person or entity holding, owning, purchasing or otherwise
acquiring any interest in any of our securities shall be deemed to have notice of and consented to these
provisions.

Conflicts of Interest

Delaware law permits corporations to adopt provisions renouncing any interest or expectancy in certain
opportunities that are presented to the corporation or its officers, directors or stockholders. Our amended
and restated certificate of incorporation will, to the maximum extent permitted from time to time by
Delaware law, renounce any interest or expectancy that we have in, or right to be offered an opportunity to
participate in, specified business opportunities that are from time to time presented to our Sponsor and any
director that is appointed by our Sponsor. Our amended and restated certificate of incorporation provides
that, to the fullest extent permitted by law, none of the investment funds affiliated with our Sponsor or any
of their respective affiliates or any director appointed by our Sponsor will have any duty to refrain from
(i) engaging in a corporate opportunity in the same or similar lines of business in which we or our affiliates
now engage or
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propose to engage or (ii) otherwise competing with us or our affiliates. In addition, to the fullest extent
permitted by law, in the event that the investment funds affiliated with our Sponsor or any of their
respective affiliates or any of their respective directors, officers, principals, partners, members, managers,
employees, agents or other representatives acquires knowledge of a potential transaction or other business
opportunity which may be a corporate opportunity for itself, himself or herself or its, his or her affiliates or
for us or our affiliates, such person will have no duty to communicate or offer such transaction or business
opportunity to us or any of our affiliates and they may take any such opportunity for themselves or offer it
to another person or entity. Our amended and restated certificate of incorporation will not renounce our
interest in any business opportunity that is expressly offered to a director, officer, principal, partner,
member, manager, employee, agent or other representative of any investment fund affiliated with our
Sponsor or any of their respective affiliates solely in his or her capacity as a director, officer or agent of the
Company. In addition, these provisions shall not release any person who is or was our employee from any
obligations or duties that such person may have pursuant to any other agreement with us. To the fullest
extent permitted by law, no business opportunity will be deemed to be a potential corporate opportunity for
us unless we would be permitted to undertake the opportunity under our amended and restated certificate of
incorporation, we have sufficient financial resources to undertake the opportunity and the opportunity would
be in line with our business.

Pursuant to our stockholders agreement, we will be required to take all necessary action to ensure that no
amendment to our amended and restated certificate of incorporation pertaining to the renouncement of
corporate opportunity is effected without the consent of affiliates of our Sponsor for so long as such
affiliates have the right to designate at least one Sponsor Director.

Limitations of Liability and Indemnification

See “Certain Relationships and Related Party Transactions—Limitation of Liability and Indemnification of
Officers and Directors.”

Exchange Listing

We have applied to list our common stock on the NASDAQ Global Market under the symbol “AIRS.”

Transfer Agent and Registrar

Upon the completion of this offering, the transfer agent and registrar for our common stock will be
Computershare Trust Company, N.A. The transfer agent’s address is 150 Royall Street Canton, MA 02021.
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SHARES ELIGIBLE FOR FUTURE SALE

Immediately prior to this offering, there was no public market for our common stock, and we cannot predict
what effect, if any, market sales of shares of common stock or the availability of shares of common stock for
sale will have on the market price of our common stock prevailing from time to time. Nevertheless, sales of
substantial amounts of common stock, including shares issued upon the exercise of outstanding options and
warrants, in the public market, or the perception that such sales could occur, could materially and adversely
affect the market price of our common stock and could impair our future ability to raise capital through the
sale of our equity or equity-related securities at a time and price that we deem appropriate.

Upon the completion of this offering, we will have outstanding an aggregate of approximately 55,359,177
shares of common stock. Of the outstanding shares, the shares sold in this offering will be freely tradable
without restriction or further registration under the Securities Act, except any shares purchased by our
“affiliates,” as that term is defined in Rule 144 under the Securities Act, may be sold only in compliance
with the limitations described below. The remaining outstanding shares of common stock will be deemed
restricted securities, as defined under Rule 144. Restricted securities may be sold in the public market only
if registered or if they qualify for an exemption from registration under Rules 144 or 701 under the
Securities Act, which we summarize below. All of these shares will be subject to lock-up agreements
described below.

Taking into account the lock-up agreements described below, and assuming Morgan Stanley & Co. LLC
does not release stockholders from these agreements, certain shares will be eligible for sale in the public
market at the following times, subject to the provisions of Rule 144 and Rule 701.

Rule 144

In general, under Rule 144 as currently in effect, once we have been subject to public company reporting
requirements for at least 90 days, a person who is not deemed to have been one of our affiliates for purposes
of the Securities Act at any time during the 90 days preceding a sale and who has beneficially owned the
shares proposed to be sold for at least six months, including the holding period of any prior owner other
than our affiliates, is entitled to sell such shares (subject to the requirements of the lock-up agreements, as
described below) without complying with the manner of sale, volume limitation or notice provisions of
Rule 144, subject to compliance with the public information requirements of Rule 144. If such a person has
beneficially owned the shares proposed to be sold for at least one year, including the holding period of any
prior owner other than our affiliates, then such person is entitled to sell such shares (subject to the
requirements of the lock-up agreements, as described below) without complying with any of the
requirements of Rule 144.

In general, under Rule 144, as currently in effect, our affiliates or persons selling shares on behalf of our
affiliates are entitled to sell upon expiration of the lock-up agreements described below, within any three-
month period beginning 90 days after the date of this prospectus, a number of shares that does not exceed
the greater of one percent of the number of shares of our common stock then outstanding or the average
weekly trading volume of our common stock on NASDAQ during the four calendar weeks preceding the
date of filing of a Notice of Proposed Sale of Securities Pursuant to Rule 144 with respect to the sale.

Sales under Rule 144 by our affiliates or persons selling shares on behalf of our affiliates are also subject to
manner of sale provisions and notice requirements and to the availability of current public information
about us. Notwithstanding the availability of Rule 144, substantially all of the holders of our common stock
have entered into lock-up agreements as described below, and their restricted securities will become eligible
for sale (subject to the above limitations under Rule 144) upon the expiration of the restrictions set forth in
those agreements.

Rule 701

In general, under Rule 701 as currently in effect, any of our employees, directors, officers, consultants or
advisors who purchase shares from us in connection with a compensatory stock or option plan or other
written agreement before the completion of this offering is entitled to sell such shares (subject to the
requirements of the lock-up agreements, as described below) 90 days after the completion of this offering in
reliance on Rule 144, in the case of affiliates, without having to comply with the holding period
requirements
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of Rule 144 and, in the case of non-affiliates, without having to comply with the public information, holding
period, volume limitation or notice filing requirements of Rule 144.

Lock-Up Agreements

Notwithstanding the availability of Rule 144, we and all of our officers and directors, the selling
stockholders, and substantially all of the holders of our common stock, or securities exercisable for or
convertible into our common stock outstanding immediately prior to this offering, have agreed that, without
the prior written consent of Morgan Stanley & Co. LLC, we and they will not, during the period ending 180
days after the date of this prospectus:

offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or
contract to sell, grant any option, right or warrant to purchase, lend or otherwise transfer or dispose
of, directly or indirectly, any shares of common stock or any securities convertible into or
exercisable or exchangeable for shares of common stock; or

enter into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of our common stock, whether any such transaction described
above is to be settled by delivery of shares of our common stock or such other securities, in cash or
otherwise, subject to certain exceptions set forth in the section entitled “Underwriting.”

Registration Statements on Form S-8

We intend to file one or more registration statements on Form S-8 under the Securities Act with the SEC to
register the offer and sale of shares of our common stock that are issuable under the 2021 Plan. These
registration statements will become effective immediately on filing. Shares covered by these registration
statements will then be eligible for sale in the public markets, subject to vesting restrictions, any applicable
lock-up agreements and market standoff provisions described below, and Rule 144 limitations applicable to
affiliates.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS 
FOR NON-U.S. HOLDERS OF COMMON STOCK

The following is a summary of certain material U.S. federal income tax considerations relating to the
acquisition, ownership and disposition of shares of our common stock issued pursuant to this offering by
“non-U.S. holders,” as defined below. This summary deals only with shares of our common stock acquired
by a non-U.S. holder in this offering that are held as capital assets within the meaning of Section 1221 of
the Internal Revenue Code of 1986, as amended (the “Code”) (generally, property held for investment). This
summary does not address all aspects of U.S. federal income taxation that may be important to a particular
non-U.S. holder in light of that non-U.S. holder’s individual circumstances, nor does it address any aspects
of the unearned income Medicare contribution tax pursuant to the Health Care and Education Reconciliation
Act of 2010, any U.S. federal gift and estate taxes, except to the limited extent provided below, any U.S.
alternative minimum taxes or any state, local or non-U.S. taxes. This summary does not address the U.S.
federal income tax considerations applicable to a non-U.S. holder that is subject to special treatment under
U.S. federal income tax laws, including: a broker or dealer in securities or currencies; a financial institution;
a tax-exempt organization (including a private foundation) and a tax-qualified retirement plan; a non-U.S.
government or an international organization; a “qualified foreign pension fund” as defined in Section 897(l)
(2) of the Code and an entity all of the interests of which are held by qualified foreign pension funds; an
insurance company; a person holding shares of our common stock as part of a hedging, integrated,
conversion or straddle transaction or a person deemed to sell shares of our common stock under the
constructive sale provisions of the Code; a trader in securities that has elected the mark-to-market method of
accounting; an entity or arrangement that is treated as a partnership (or is disregarded from its owner) for
U.S. federal income tax purposes; a person that received shares of our common stock in connection with
services provided to the company or any of its affiliates; a person subject to special tax accounting rules as a
result of any item of gross income with respect to our common stock being taken into account in an
applicable consolidated financial statement; a person that owns, or is deemed to own, more than five percent
of our common stock; a person whose “functional currency” is not the U.S. dollar; a “controlled foreign
corporation”; a “passive foreign investment” company; a corporation that accumulates earnings to avoid
U.S. federal income tax; and U.S. expatriates and certain former citizens or long-term residents of the
United States.

This summary is based upon provisions of the Code, and applicable Treasury regulations promulgated or
proposed thereunder, rulings and judicial decisions, all as in effect as of the date hereof. Those authorities
may be changed, perhaps with retroactive effect, or may be subject to differing interpretations, which could
result in U.S. federal income tax consequences different from those discussed below. There can be no
assurance that the Internal Revenue Service (“IRS”) will concur with the discussion of the tax
considerations set forth below, and we have not obtained, and we do not intend to obtain, a ruling from the
IRS with respect to the U.S. federal income tax consequences to a non-U.S. holder of the purchase,
ownership or disposition of shares of our common stock. This summary does not address all aspects of U.S.
federal income tax and does not address any state, local, non-U.S., or gift tax considerations or any
considerations relating to the alternative minimum tax or the Medicare tax on net investment income.

For purposes of this discussion, a “non-U.S. holder” is a beneficial holder of shares of our common stock
that is for U.S. federal income tax purposes not a partnership or disregarded entity and not (i) an individual
citizen or resident of the United States for U.S. federal income tax purposes; (ii) a corporation (or any other
entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the
laws of the United States, any state thereof or the District of Columbia (or otherwise treated as a domestic
corporation for U.S. federal income tax purposes); (iii) an estate the income of which is subject to U.S.
federal income taxation regardless of its source; or (iv) a trust if it (1) is subject to the primary supervision
of a court within the United States and one or more U.S. persons (as defined in the Code) have the authority
to control all substantial decisions of the trust or (2) has a valid election in effect under applicable U.S.
Treasury regulations to be treated as a U.S. person.

An individual non-U.S. citizen may, in some cases, be deemed to be a resident alien (as opposed to a
nonresident alien) by virtue of being present in the United States for at least 31 days in the calendar year
and for an aggregate of at least 183 days during a three-year period ending in the current calendar year.
Generally, for this purpose, all the days present in the current year, one-third of the days present in the
immediately preceding year, and one-sixth of the days present in the second preceding year, are counted.
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Resident aliens are generally subject to U.S. federal income tax as if they were U.S. citizens. Individuals
who are uncertain of their status as resident or nonresident aliens for U.S. federal income tax purposes are
urged to consult their tax advisors regarding the U.S. federal income tax consequences of the ownership or
disposition of our common stock.

If an entity or arrangement that is treated as a partnership for U.S. federal income tax purposes holds shares
of our common stock, the tax treatment of a person treated as a partner in such partnership for U.S. federal
income tax purposes generally will depend upon the status of the partner and the activities of the
partnership. Any entity or arrangement that is treated as a partnership for U.S. federal income tax purposes,
and any person holding shares of our common stock through such a partnership, are urged to consult their
tax advisors regarding the acquisition, ownership and disposition of shares of our common stock.

This summary is for general information only and is not, and is not intended to be, tax advice. Non-U.S. holders
of shares of our common stock are urged to consult their tax advisors concerning the tax considerations related
to the acquisition, ownership and disposition of shares of our common stock in light of their particular
circumstances, as well as any tax considerations relating to gift or estate taxes, the alternative minimum tax or
to the Medicare tax on net investment income, and any tax considerations arising under the laws of any other
jurisdiction, including any state, local and non-U.S. income and other tax laws or under any applicable tax
treaty.

Distributions

As discussed in the section entitled “Dividend Policy” above, we do not currently expect to make
distributions in respect of our common stock. In the event that we do make a distribution of cash or property
with respect to our common stock, any such distributions generally will constitute dividends for U.S. federal
income tax purposes to the extent of our current and accumulated earnings and profits, as determined under
U.S. federal income tax principles. If a distribution exceeds our current and accumulated earnings and
profits, the excess will first constitute a return of capital and will reduce a holder’s adjusted tax basis in
such holder’s shares of our common stock, determined on a share-per-share basis but not below zero. Any
remaining excess will be treated as capital gain and subject to the tax treatment described below in the
section entitled “—Sale, Exchange, Redemption or Certain Other Taxable Dispositions of Our Common
Stock.”

Unless dividends, if any, are effectively connected with a non-U.S. holder’s U.S. trade or business (and if
required by an applicable income tax treaty, are attributable to a permanent establishment or fixed base
maintained in the United States), dividends paid to a non-U.S. holder of shares of our common stock
generally will be subject to U.S. federal income tax (which generally will be collected through withholding)
at a rate of 30% of the gross amount of the dividends (or such lower rate specified by an applicable income
tax treaty). Even if a non-U.S. holder is eligible for a lower treaty rate, dividend payments generally will be
subject to withholding at a 30% rate (rather than the lower treaty rate) unless the non-U.S. holder provides a
valid IRS Form W-8BEN or W-8BEN-E or other appropriate form (or any successor or substitute form
thereof) certifying such holder’s qualification for the reduced rate. Such form must be provided prior to the
payment of the applicable dividend and must be updated periodically. If a non-U.S. holder holds stock
through a financial institution or other agent acting on the holder’s behalf, the holder will be required to
provide appropriate documentation to such agent. The holder’s agent will then be required to provide
certification to the applicable withholding agent, either directly or through other intermediaries. Each non-
U.S. holder should consult its tax advisor regarding its entitlement to benefits under an applicable income
tax treaty.

Subject to the discussions below regarding backup withholding and the Foreign Account Tax Compliance
Act, if dividends paid to a non-U.S. holder are effectively connected with the non-U.S. holder’s conduct of a
trade or business within the United States (and, if required by an applicable income tax treaty, are
attributable to a permanent establishment or fixed base maintained in the United States), the non-U.S. holder
will be exempt from U.S. federal withholding tax. To claim the exemption, the non-U.S. holder must furnish
to us or the relevant withholding agent a valid IRS Form W-8ECI or other appropriate form (or any
successor or substitute form thereof), certifying that the dividends are effectively connected with the non-
U.S. holder’s conduct of a trade or business within the United States.

Any dividends paid on shares of our common stock that are effectively connected with a non-U.S. holder’s
U.S. trade or business (and, if required by an applicable tax treaty, attributable to a permanent establishment
or fixed base maintained in the United States) generally will be subject to U.S. federal income tax on a net
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income basis in the same manner as if such holder were a U.S. person. A non-U.S. holder that is a
corporation also may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an
applicable tax treaty) on a portion of its effectively connected earnings and profits for the taxable year. Non-
U.S. holders should consult their tax advisors regarding any applicable tax treaties that may provide for
different rules.

Non-U.S. holders who do not timely provide us or the relevant withholding agent with the required
certification, but who qualify for a reduced treaty rate, may obtain a refund of any excess amounts withheld
by timely filing an appropriate claim for refund with the IRS. Non-U.S. holders should consult their tax
advisors regarding their entitlement to benefits under a tax treaty.

If at the time a distribution is made we are not able to determine whether or not it will be treated as a
dividend for U.S. federal income tax purposes (as opposed to being treated as a return of capital or capital
gain), we or a financial intermediary may withhold tax on all or a portion of such distribution at the rate
applicable to dividends. However, a non-U.S. holder may obtain a refund of any excess withholding by
timely filing an appropriate claim for refund with the IRS.

Any distribution described in this section would also be subject to the discussion below in the section
entitled “Foreign Account Tax Compliance Act.”

Sale, Exchange, Redemption or Certain Other Taxable Dispositions of Our Common Stock

Subject to the discussions below regarding backup withholding and the Foreign Account Tax Compliance
Act, a non-U.S. holder generally will not be subject to U.S. federal income tax or withholding tax on gain
realized upon a sale, exchange or other taxable disposition of shares of our common stock (including a
redemption, but only if the redemption would be treated as a sale or exchange rather than as a distribution
for U.S. federal income tax purposes) unless: (i) the gain is effectively connected with the non-U.S. holder’s
conduct of a trade or business in the United States (and, if required by an applicable income tax treaty, is
attributable to a permanent establishment or fixed base maintained in the United States); (ii) the non-U.S.
holder is a non-resident alien individual who is present in the United States for 183 days or more in the
taxable year of that disposition, and certain other conditions are met; or (iii) we are or have been a “U.S.
real property holding corporation”  (“USRPHC”) for U.S. federal income tax purposes at any time within the
shorter of the five-year period preceding the disposition and the non-U.S. holder’s holding period for shares
of our common stock (the “relevant period”) and certain other conditions are met, as described below.

If the first exception applies, the non-U.S. holder generally will be subject to U.S. federal income tax on a
net basis with respect to such gain in the same manner as if such holder were a resident of the United States.
In addition, if the non-U.S. holder is a corporation for U.S. federal income tax purposes, such gains may,
under certain circumstances, also be subject to the branch profits tax at a rate of 30% (or at a lower rate
prescribed by an applicable income tax treaty).

If the second exception applies, the non-U.S. holder generally will be subject to U.S. federal income tax at a
rate of 30% on the gain from a disposition of shares of our common stock, which may be offset by capital
losses allocable to U.S. sources during the taxable year of disposition (even though the non-U.S. holder is
not considered a resident of the United States), provided such holder timely filed U.S. federal income tax
returns with respect to such losses.

With respect to the third exception above, we believe we currently are not, and we do not anticipate
becoming, a USRPHC for U.S. federal income tax purposes. Because the determination of whether we are a
USRPHC depends on the fair market value of our U.S. real property interests relative to the fair market
value of our other trade or business assets and our non-U.S. real property interests, there can be no
assurances that we will not become a USRPHC in the future. Generally, a corporation is a USRPHC only if
the fair market value of its U.S. real property interests (as defined in the Code) equals or exceeds 50% of the
sum of the fair market value of its worldwide real property interests plus its other assets used or held for use
in a trade or business. Even if we are or become a USRPHC, a non-U.S. holder would not be subject to U.S.
federal income tax on a sale, exchange or other taxable disposition of shares of our common stock by reason
of our status as a USRPHC so long as (i) shares of our common stock continue to be regularly traded on an
established securities market (within the meaning of Section 897(c)(3) of the Code) during the calendar year
in which such disposition occurs and (ii) such non-U.S. holder does not own and is not deemed to own
(directly,
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indirectly or constructively) more than 5% of the shares of our common stock at any time during the
relevant period. If we are a USRPHC and the requirements described in clauses (i) or (ii) in the preceding
sentence are not met, gain on the disposition of shares of our common stock generally will be taxed in the
same manner as gain that is effectively connected with the conduct of a U.S. trade or business, except that
the branch profits tax generally will not apply. No assurance can be provided that our common stock will be
regularly traded on an established securities market at all times for purposes of the rules described above.

Non-U.S. holders should consult their tax advisors regarding any applicable tax treaties that may provide for
different rules.

Information Reporting and Backup Withholding Tax

We or a financial intermediary must report annually to the IRS and to each non-U.S. holder the gross
amount of the distributions on shares of our common stock paid to such holder and the tax withheld, if any,
with respect to such distributions, regardless of whether withholding was required. This information also
may be made available under a specific treaty or agreement with the tax authorities in the country in which
the non-U.S. holder resides or is established. A non-U.S. holder generally will be subject to backup
withholding at the then applicable rate for dividends paid to such holder unless such holder furnishes a valid
IRS Form W-8BEN or W-8BEN-E (or such other applicable form and documentation as required by the
Code or the Treasury regulations) certifying under penalties of perjury that it is a non-U.S. holder (and the
payor does not have actual knowledge or reason to know that such holder is a U.S. person as defined under
the Code), or otherwise establishes an exemption. Dividends paid to non-U.S. holders subject to U.S.
federal withholding tax, as described above in the section entitled “Distributions,” generally will be exempt
from U.S. backup withholding.

Information reporting and, depending on the circumstances, backup withholding will apply to the payment
of the proceeds of a sale or other disposition of shares of our common stock by a non-U.S. holder effected
by or through the U.S. office of any broker, U.S. or non-U.S., unless such holder certifies that it is not a
U.S. person (as defined under the Code) and satisfies certain other requirements, or otherwise establishes an
exemption. Generally, information reporting and backup withholding will not apply to a payment of
disposition proceeds to a non-U.S. holder where the transaction is effected outside the U.S. through a non-
U.S. office of a broker. However, for information reporting purposes, dispositions effected through a non-
U.S. office of a broker with substantial U.S. ownership or operations generally will be treated in a manner
similar to dispositions effected through a U.S. office of a broker. Prospective investors should consult their
tax advisors regarding the application of the information reporting and backup withholding rules to them.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may
be allowed as a credit against a non-U.S. holder’s U.S. federal income tax liability, if any, and may entitle
such holder to a refund, provided that an appropriate claim is timely filed with the IRS.

Foreign Account Tax Compliance Act

Under legislation commonly referred to as the Foreign Account Tax Compliance Act, as modified by
Treasury regulations and subject to any official interpretations thereof, any applicable intergovernmental
agreement between the United States and a non-U.S. government to implement these rules and improve
international tax compliance, or any fiscal or regulatory legislation or rules adopted pursuant to any such
agreement (collectively, “FATCA”), a 30% withholding tax will apply to dividends, if any, on, and, subject
to the proposed Treasury Regulations discussed below, gross proceeds from the sale or other disposition of,
shares of our common stock paid to certain non-U.S. entities (including financial intermediaries) unless
various information reporting and due diligence requirements, which are different from and in addition to
the certification requirements described elsewhere in this discussion, have been satisfied (generally relating
to ownership by U.S. persons of interests in or accounts with those entities).

While, beginning on January 1, 2019, withholding under FATCA would have applied also to payments of
gross proceeds from the sale or other disposition of our common stock, proposed Treasury Regulations
eliminate FATCA withholding on payments of gross proceeds entirely. Taxpayers generally may rely on
these proposed Treasury Regulations until final Treasury Regulations are issued.
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Holders of shares of our common stock should consult their tax advisors regarding the possible impact of
FATCA on their investment in our common stock, including, without limitation, the process and deadlines
for meeting the applicable requirements to prevent the imposition of the 30% withholding tax under
FATCA.

Federal Estate Tax

Common stock we have issued that is owned (or treated as owned) by an individual who is not a citizen or a
resident of the United States (as defined for U.S. federal estate tax purposes) at the time of death will be
included in the individual’s gross estate for U.S. federal estate tax purposes unless an applicable estate or
other tax treaty provides otherwise, and therefore may be subject to U.S. federal estate tax. Holders of our
common stock are urged to consult their tax advisors regarding the U.S. federal estate tax consequences of
the ownership or disposition of our common stock.

Each prospective investor should consult its tax advisor regarding the particular U.S. federal, state, local, and
non-U.S. tax consequences of purchasing, holding, and disposing of our common stock, including the
consequences of any proposed change in applicable laws.
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UNDERWRITING

Under the terms and subject to the conditions in an underwriting agreement dated the date of this
prospectus, the underwriters named below, for whom Morgan Stanley & Co. LLC, Piper Sandler & Co. and
SVB Leerink LLC are acting as representatives, have severally agreed to purchase, and we and the selling
stockholders have agreed to sell to them, severally, the number of shares indicated below:

Name Number of Shares

Morgan Stanley & Co. LLC
Piper Sandler & Co.
SVB Leerink LLC
First Liberties Securities, Inc. dba First Liberties Financial
Raymond James & Associates, Inc.

Total: 10,000,000

The underwriters and the representatives are collectively referred to as the “underwriters” and the
“representatives,” respectively. The underwriters are offering the shares of common stock subject to their
acceptance of the shares from us and the selling stockholders and subject to prior sale. The underwriting
agreement provides that the obligations of the several underwriters to pay for and accept delivery of the
shares of common stock offered by this prospectus are subject to the approval of certain legal matters by
their counsel and to certain other conditions. The underwriters are obligated to take and pay for all of the
shares of common stock offered by this prospectus if any such shares are taken. However, the underwriters
are not required to take or pay for the shares covered by the underwriters’ over-allotment option to purchase
additional shares described below.

The underwriters initially propose to offer part of the shares of common stock directly to the public at the
offering price listed on the cover page of this prospectus and part to certain dealers. After the initial offering
of the shares of common stock, the offering price and other selling terms may from time to time be varied
by the representatives.

Certain of the selling stockholders have granted to the underwriters an option, exercisable for 30 days from
the date of this prospectus, to purchase up to 1,500,000 additional shares of common stock at the public
offering price listed on the cover page of this prospectus, less underwriting discounts and commissions. The
underwriters may exercise this option solely for the purpose of covering over-allotments, if any, made in
connection with the offering of the shares of common stock offered by this prospectus. To the extent the
option is exercised, each underwriter will become obligated, subject to certain conditions, to purchase about
the same percentage of the additional shares of common stock as the number listed next to the underwriter’s
name in the preceding table bears to the total number of shares of common stock listed next to the names of
all underwriters in the preceding table.

The following table shows the per share and total public offering price, underwriting discounts and
commissions, and proceeds before expenses to us and the selling stockholders. These amounts are shown
assuming both no exercise and full exercise of the underwriters’ option to purchase up to an additional
1,500,000 shares of common stock.

Total

Per 
Share

No 
Exercise

Full 
Exercise

Public offering price $     $     $     
Underwriting discounts and commissions $ $ $
Proceeds, before expenses, to us $ $ $
Proceeds, before expenses, to the selling stockholders $ $ $

We have agreed to pay all underwriting discounts and commissions applicable to the sale of the common stock of the selling
stockholders incurred in connection with such sale.

  

125 

(1)



• 

• 

• 

• 

• 

• 

TABLE OF CONTENTS

  

The estimated offering expenses payable by us, exclusive of the underwriting discounts and commissions,
are approximately $3,150,000.00. We have agreed to reimburse the underwriters for expense relating to
clearance of this offering with the Financial Industry Regulatory Authority up to $40,000.00.

The underwriters have informed us that they do not intend sales to discretionary accounts to exceed 5% of
the total number of shares of common stock offered by them.

At our request, the underwriters have reserved up to 500,000 shares of common stock, or up to 5% of the
shares offered hereby, for sale at the initial public offering price through a directed share program to certain
individuals associated with us and our Sponsor, including our directors. The sales will be made at our
direction by Morgan Stanley & Co. LLC and its affiliates through a directed share program. The number of
shares of our common stock available for sale to the general public in this offering will be reduced to the
extent that such individuals purchase such reserved shares. The underwriters will receive the same discount
from such reserved shares as they will from other shares of our common stock offered by this prospectus.
Any reserved shares not so purchased will be offered by the underwriters to the general public on the same
terms as the other shares of common stock offered by this prospectus. We have agreed to indemnify the
underwriters against certain liabilities and expenses, including liabilities under the Securities Act, in
connection with the sales of the shares reserved for the directed share program. If purchased by our
directors and officers, the shares will be subject to a 180-day lock-up restriction.

We have applied to list our common stock on NASDAQ under the trading symbol “AIRS”.

We, the selling stockholders, and all directors and officers and the holders of substantially all of our
outstanding stock have agreed that, without the prior written consent of Morgan Stanley & Co. LLC on
behalf of the underwriters, we and they will not, and will not publicly disclose an intention to, during the
period ending 180 days after the date of this prospectus (the “restricted period”):

offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or
contract to sell, grant any option, right or warrant to purchase, lend or otherwise transfer or dispose
of, directly or indirectly, any shares of common stock or any securities convertible into or
exercisable or exchangeable for shares of common stock;

file any registration statement with the Securities and Exchange Commission relating to the offering
of any shares of common stock or any securities convertible into or exercisable or exchangeable for
common stock; or

enter into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of the common stock.

whether any such transaction described above is to be settled by delivery of common stock or such other
securities, in cash or otherwise. In addition, we and each such person agrees that, without the prior written
consent of Morgan Stanley & Co. LLC on behalf of the underwriters, we or such other person will not,
during the restricted period, make any demand for, or exercise any right with respect to, the registration of
any shares of common stock or any security convertible into or exercisable or exchangeable for common
stock.

The restrictions described in the immediately preceding paragraph to do not apply to:

the sale of shares to the underwriters; or

the issuance by the Company of shares of common stock upon the exercise of an option or a warrant
or the conversion of a security outstanding on the date of this prospectus of which the underwriters
have been advised in writing; or

transactions by any person other than us relating to shares of common stock or other securities
acquired in open market transactions after the completion of the offering of the shares; provided that
no filing under Section 16(a) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), is required or voluntarily made in connection with subsequent sales of the common stock or
other securities acquired in such open market transactions;

Morgan Stanley & Co. LLC in its sole discretion, may release the common stock and other securities subject
to the lock-up agreements described above in whole or in part at any time.
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In order to facilitate the offering of the common stock, the underwriters may engage in transactions that
stabilize, maintain or otherwise affect the price of the common stock. Specifically, the underwriters may sell
more shares than they are obligated to purchase under the underwriting agreement, creating a short position.
A short sale is covered if the short position is no greater than the number of shares available for purchase by
the underwriters under the over-allotment option. The underwriters can close out a covered short sale by
exercising the over-allotment option or purchasing shares in the open market. In determining the source of
shares to close out a covered short sale, the underwriters will consider, among other things, the open market
price of shares compared to the price available under the over-allotment option. The underwriters may also
sell shares in excess of the over-allotment option, creating a naked short position. The underwriters must
close out any naked short position by purchasing shares in the open market. A naked short position is more
likely to be created if the underwriters are concerned that there may be downward pressure on the price of
the common stock in the open market after pricing that could adversely affect investors who purchase in this
offering. As an additional means of facilitating this offering, the underwriters may bid for, and purchase,
shares of common stock in the open market to stabilize the price of the common stock. These activities may
raise or maintain the market price of the common stock above independent market levels or prevent or
retard a decline in the market price of the common stock. The underwriters are not required to engage in
these activities and may end any of these activities at any time.

We, the selling stockholders and the underwriters have agreed to indemnify each other against certain
liabilities, including liabilities under the Securities Act.

A prospectus in electronic format may be made available on websites maintained by one or more
underwriters, or selling group members, if any, participating in this offering. The representatives may agree
to allocate a number of shares of common stock to underwriters for sale to their online brokerage account
holders. Internet distributions will be allocated by the representatives to underwriters that may make
Internet distributions on the same basis as other allocations.

The underwriters and their respective affiliates are full service financial institutions engaged in various
activities, which may include securities trading, commercial and investment banking, financial advisory,
investment management, investment research, principal investment, hedging, financing and brokerage
activities. Certain of the underwriters and their respective affiliates have, from time to time, performed, and
may in the future perform, various financial advisory and investment banking services for us, for which they
received or will receive customary fees and expenses.

In addition, in the ordinary course of their various business activities, the underwriters and their respective
affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (including bank loans) for their own account and for
the accounts of their customers and may at any time hold long and short positions in such securities and
instruments. Such investment and securities activities may involve our securities and instruments. The
underwriters and their respective affiliates may also make investment recommendations or publish or
express independent research views in respect of such securities or instruments and may at any time hold, or
recommend to clients that they acquire, long or short positions in such securities and instruments.

Pricing of the Offering

Prior to this offering, there has been no public market for our common stock. The initial public offering
price was determined by negotiations between us, the selling stockholders, and the representatives. Among
the factors considered in determining the initial public offering price were our future prospects and those of
our industry in general, our sales, earnings and certain other financial and operating information in recent
periods, and the price-earnings ratios, price-sales ratios, market prices of securities, and certain financial
and operating information of companies engaged in activities similar to ours.

Selling Restrictions

European Economic Area

In relation to each Member State of the European Economic Area and the United Kingdom (each, a
“Relevant State”), no securities have been offered or will be offered pursuant to the offering to the public in
that Relevant
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State prior to the publication of a prospectus in relation to the securities which has been approved by the
competent authority in that Relevant State or, where appropriate, approved in another Relevant State and
notified to the competent authority in that Relevant State, all in accordance with the Prospectus Regulation,
except that offers of securities may be made to the public in that Relevant State at any time under the
following exemptions under the Prospectus Regulation:

to any legal entity which is a qualified investor as defined under the Prospectus Regulation;

to fewer than 150 natural or legal persons (other than qualified investors as defined under the
Prospectus Regulation), subject to obtaining the prior consent of the representatives; or

in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

provided that no such offer of shares shall require us or any of our representatives to publish a prospectus
pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the
Prospectus Regulation. For the purposes of this provision, the expression an “offer to the public” in relation
to any shares in any Relevant State means the communication in any form and by any means of sufficient
information on the terms of the offer and any shares to be offered so as to enable an investor to decide to
purchase any shares, and the expression “Prospectus Regulation” means Regulation (EU) 2017/1129 (as
amended).

Notice to Prospective Investors in the United Kingdom

Each underwriter has represented and agreed that:

it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the Financial Services and Markets Act 2000 (“FSMA”) received by it in connection
with the issue or sale of the shares of our common stock in circumstances in which Section 21(1)
of the FSMA does not apply to us; and

it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the shares of our common stock in, from or otherwise involving
the United Kingdom.

Notice to Prospective Investors in Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange, or
SIX, or on any other stock exchange or regulated trading facility in Switzerland. This document has been
prepared without regard to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of
the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the
SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in
Switzerland. Neither this document nor any other offering or marketing material relating to the shares or the
offering may be publicly distributed or otherwise made publicly available in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, the Company or
the shares have been or will be filed with or approved by any Swiss regulatory authority. In particular, this
document will not be filed with, and the offer of shares will not be supervised by, the Swiss Financial
Market Supervisory Authority FINMA(“FINMA”), and the offer of shares has not been and will not be
authorized under the Swiss Federal Act on Collective Investment Schemes, or CISA. The investor
protection afforded to acquirers of interests in collective investment schemes under the CISA does not
extend to acquirers of shares.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai
Financial Services Authority, or DFSA. This prospectus is intended for distribution only to persons of a type
specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any other
person. The DFSA has no responsibility for reviewing or verifying any documents in connection with
Exempt Offers. The DFSA has not approved this prospectus nor taken steps to verify the information set
forth herein
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and has no responsibility for the prospectus. The shares to which this prospectus relates may be illiquid
and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct
their own due diligence on the shares. If you do not understand the contents of this prospectus you should
consult an authorized financial advisor.

Notice to Prospective Investors in Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been
lodged with the Australian Securities and Investments Commission, or ASIC, in relation to the offering.
This prospectus does not constitute a prospectus, product disclosure statement or other disclosure document
under the Corporations Act 2001, or the Corporations Act, and does not purport to include the information
required for a prospectus, product disclosure statement or other disclosure document under the Corporations
Act.

Any offer in Australia of the shares may only be made to persons, the Exempt Investors, who are
“sophisticated investors”  (within the meaning of section 708(8) of the Corporations Act), “professional
investors”  (within the meaning of section 708(11) of the Corporations Act) or otherwise pursuant to one or
more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the shares
without disclosure to investors under Chapter 6D of the Corporations Act.

The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the
period of 12 months after the date of allotment under the offering, except in circumstances where disclosure
to investors under Chapter 6D of the Corporations Act would not be required pursuant to an exemption
under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure
document which complies with Chapter 6D of the Corporations Act. Any person acquiring shares must
observe such Australian on-sale restrictions.

This prospectus contains general information only and does not take account of the investment objectives,
financial situation or particular needs of any particular person. It does not contain any securities
recommendations or financial product advice. Before making an investment decision, investors need to
consider whether the information in this prospectus is appropriate to their needs, objectives and
circumstances, and, if necessary, seek expert advice on those matters.

Notice to Prospective Investors in Hong Kong

The shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any
document, other than (a) to “professional investors” as defined in the Securities and Futures Ordinance
(Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) in other circumstances which do
not result in the document being a “prospectus” as defined in the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the
public within the meaning of that Ordinance. No advertisement, invitation or document relating to the
shares has been or may be issued or has been or may be in the possession of any person for the purposes of
issue, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be
accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong
Kong) other than with respect to shares which are or are intended to be disposed of only to persons outside
Hong Kong or only to “professional investors” as defined in the Securities and Futures Ordinance and any
rules made under that Ordinance

Notice to Prospective Investors in Japan

No registration pursuant to Article 4, paragraph 1 of the Financial Instruments and Exchange Law of Japan
(Law No. 25 of 1948, as amended)(the “FIEL”) has been made or will be made with respect to the
solicitation of the application for the acquisition of the shares of common stock.

Accordingly, the shares of common stock have not been, directly or indirectly, offered or sold and will not
be, directly or indirectly, offered or sold in Japan or to, or for the benefit of, any resident of Japan (which
term as used herein means any person resident in Japan, including any corporation or other entity organized
under the laws of Japan) or to others for re-offering or re-sale, directly or indirectly, in Japan or to, or for
the benefit
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of, any resident of Japan except pursuant to an exemption from the registration requirements, and otherwise
in compliance with, the FIEL and the other applicable laws and regulations of Japan.

For Qualified Institutional Investors (“QII”)

Please note that the solicitation for newly-issued or secondary securities (each as described in Paragraph 2,
Article 4 of the FIEL) in relation to the shares of common stock constitutes either a “QII only private
placement” or a “QII only secondary distribution”  (each as described in Paragraph 1, Article 23-13 of the
FIEL). Disclosure regarding any such solicitation, as is otherwise prescribed in Paragraph 1, Article 4 of the
FIEL, has not been made in relation to the shares of common stock. The shares of common stock may only
be transferred to QIIs.

For Non-QII Investors

Please note that the solicitation for newly-issued or secondary securities (each as described in Paragraph 2,
Article 4 of the FIEL) in relation to the shares of common stock constitutes either a “small number private
placement” or a “small number private secondary distribution”  (each as is described in Paragraph 4,
Article 23-13 of the FIEL). Disclosure regarding any such solicitation, as is otherwise prescribed in
Paragraph 1, Article 4 of the FIEL, has not been made in relation to the shares of common stock. The shares
of common stock may only be transferred en bloc without subdivision to a single investor.

Notice to Prospective Investors in Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, the shares were not offered or sold or caused to be made the subject of an invitation for
subscription or purchase and will not be offered or sold or caused to be made the subject of an invitation for
subscription or purchase, and this prospectus or any other document or material in connection with the offer
or sale, or invitation for subscription or purchase, of the shares, has not been circulated or distributed, nor
will it be circulated or distributed, whether directly or indirectly, to any person in Singapore other than (i) to
an institutional investor (as defined in Section 4A of the Securities and Futures Act (Chapter 289) of
Singapore, as modified or amended from time to time, the SFA) pursuant to Section 274 of the SFA, (ii) to a
relevant person (as defined in Section 275(2) of the SFA)pursuant to Section 275(1) of the SFA, or any
person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in
Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is

a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one or
more individuals, each of whom is an accredited investor; or

a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary of the trust is an individual who is an accredited investor, securities or
securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA) of that
corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be
transferred within six months after that corporation or that trust has acquired the shares pursuant to
an offer made under Section 275 of the SFA except:

to an institutional investor or to a relevant person, or to any person arising from an offer
referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

where no consideration is or will be given for the transfer;

where the transfer is by operation of law;

as specified in Section 276(7) of the SFA; or

as specified in Regulation 37A of the Securities and Futures (Offers of Investment)
(Securities and Securities based Derivatives Contract)Regulations 2018.
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Notice to Prospective Investors in Canada

The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are
accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1)
of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103
Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must
be made in accordance with an exemption from, or in a transaction not subject to, the prospectus
requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies
for rescission or damages if this prospectus (including any amendment thereto) contains a
misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser
within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The
purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province
or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-
Canadian jurisdiction, section 3A.4) of National Instrument 33-105

Underwriting Conflicts (NI33-105), the underwriters are not required to comply with the disclosure
requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Notice to Prospective Investors in China

This prospectus will not be circulated or distributed in the People’s Republic of China, or PRC, and the
shares will not be offered or sold to any person for re-offering or resale directly or indirectly to any
residents of the PRC, except pursuant to any applicable laws and regulations of the PRC. Neither this
prospectus nor any advertisement or other offering material may be distributed or published in the PRC,
except under circumstances that will result in compliance with applicable laws and regulations.

Notice to Prospective Investors in South Korea

The shares offered by this prospectus have not been and will not be registered under the Financial
Investments Services and Capital Markets Act of Korea and the decrees and regulations thereunder (the
“FSCMA”), and the shares have been and will be offered in Korea as a private placement under the
FSCMA. None of the shares may be offered, sold or delivered directly or indirectly, or offered or sold to
any person for re-offering or resale, directly or indirectly, in Korea or to any resident of Korea except
pursuant to the applicable laws and regulations of Korea, including the FSCMA and the Foreign Exchange
Transaction Law of Korea and the decrees and regulations thereunder (the “FETL”). Furthermore, the
purchaser of the shares will comply with all applicable regulatory requirements (including but not limited to
requirements under the FETL) in connection with the purchase of the shares. By the purchase of the shares,
the relevant holder thereof will be deemed to represent and warrant that if it is in Korea or is a resident of
Korea, it purchased the shares pursuant to the applicable laws and regulations of Korea.

  

131 



TABLE OF CONTENTS

  

LEGAL MATTERS

The validity of the issuance of the shares of common stock to be sold in this offering will be passed upon
for us by McDermott Will & Emery LLP. Certain legal matters relating to this offering will be passed upon
for the underwriters by Latham & Watkins LLP, New York, New York.

EXPERTS

The audited financial statements of Airsculpt Technologies, Inc. included in this prospectus and elsewhere
in the registration statement have been so included in reliance upon the report of Grant Thornton LLP,
independent registered public accountants, upon the authority of said firm as experts in accounting and
auditing.

The audited financial statements of EBS Intermediate Parent, LLC included in this prospectus and
elsewhere in the registration statement have been so included in reliance upon the report of Grant Thornton
LLP, independent registered public accountants, upon the authority of said firm as experts in accounting and
auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to
the shares of common stock offered by this prospectus. This prospectus, which constitutes a part of the
registration statement, does not contain all the information set forth in the registration statement, some of
which is contained in exhibits to the registration statement as permitted by the rules and regulations of the
SEC. For further information with respect to us and our common stock, we refer you to the registration
statement, including the exhibits filed as a part of the registration statement. Statements contained in this
prospectus concerning the contents of any contract or any other document are not necessarily complete. If a
contract or document has been filed as an exhibit to the registration statement, please see the copy of the
contract or document that has been filed. Each statement in this prospectus relating to a contract or
document filed as an exhibit is qualified in all respects by the filed exhibit. The SEC maintains an internet
website that contains reports and other information about issuers, like us, that file electronically with the
SEC. The address of that website is www.sec.gov.

Upon the completion of this offering, we will be subject to the information reporting requirements of the
Exchange Act, and we will file reports, proxy statements and other information with the SEC. These reports,
proxy statements and other information will be available at www.sec.gov.

We also maintain a website at www.elitebodysculpture.com. Information contained in, or accessible
through, our website or social media platforms are not a part of this prospectus, and the inclusion of our
website address in this prospectus is only as an inactive textual reference.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Stockholder 
AirSculpt Technologies, Inc.

Opinion on the financial statements

We have audited the accompanying balance sheet of AirSculpt Technologies, Inc. (a Delaware corporation)
(the “Company”) as of June 30, 2021 and the related note (collectively referred to as the “financial
statements”). In our opinion, the financial statements present fairly, in all material respects, the financial
position of the Company as of June 30, 2021 in conformity with accounting principles generally accepted in
the United States of America.

Basis for opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to
express an opinion on the Company’s financial statements based on our audit. We are a public accounting
firm registered with the Public Company Accounting Oversight Board (United States) (“PCAOB”) and are
required to be independent with respect to the Company in accordance with the U.S. federal securities laws
and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement, whether due to error or fraud. The Company is not required to have, nor were we
engaged to perform, an audit of its internal control over financial reporting. As part of our audit we are
required to obtain an understanding of internal control over financial reporting but not for the purpose of
expressing an opinion on the effectiveness of the Company’s internal control over financial reporting.
Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. Our audit also included evaluating the accounting principles used and significant
estimates made by management, as well as evaluating the overall presentation of the financial statements.
We believe that our audit provides a reasonable basis for our opinion.

/s/ GRANT THORNTON LLP

We have served as the Company’s auditor since 2021.

Miami, Florida 
September 10, 2021
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AirSculpt Technologies, Inc.

Balance Sheet

June 30, 
2021

Stockholder’s Equity
Common stock, $0.0001 par value, 1,000,000 shares authorized, 100 shares outstanding $ —
Accumulated paid in capital 10
Stockholder receivable (10

Total stockholder’s equity $ —

See Note to the Balance Sheet
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Airsculpt Technologies, Inc.

Note to the Balance Sheet

NOTE 1—ORGANIZATION

AirSculpt Technologies, Inc. (the “Company”) was incorporated in the state of Delaware on June 30, 2021,
with the issuance of 100 shares of common stock to its sole stockholder in exchange for $10 due from that
stockholder. The receivable from the stockholder is presented in the accompanying balance sheet as a
deduction from stockholder’s equity. The Company has not engaged in any operations and has had no cash
flows from the date of incorporation through June 30, 2021.

The Company evaluated subsequent events through the financial statement issuance date of September 10,
2021. No subsequent events requiring accrual or disclosure were identified.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Member 
EBS Intermediate Parent LLC

Opinion on the financial statements

We have audited the accompanying consolidated balance sheets of EBS Intermediate Parent LLC (a
Delaware limited liability company) and subsidiaries (the “Company”) as of December 31, 2020 and 2019,
the related consolidated statements of operations, changes in member’s equity, and cash flows for each of
the years then ended, and the related notes (collectively referred to as the “financial statements”). In our
opinion, the consolidated financial statements present fairly, in all material respects, the financial position of
the Company as of December 31, 2020 and 2019, and the results of their operations and their cash flows for
the years then ended in conformity with accounting principles generally accepted in the United States of
America.

Basis for opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to
express an opinion on the Company’s financial statements based on our audits. We are a public accounting
firm registered with the Public Company Accounting Oversight Board (United States) (“PCAOB”) and are
required to be independent with respect to the Company in accordance with U.S. federal securities laws and
the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB and in accordance with auditing
standards generally accepted in the United States of America. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to
perform, an audit of its internal control over financial reporting. As part of our audits we are required to
obtain an understanding of internal control over financial reporting but not for the purpose of expressing an
opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we
express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures include examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. Our audits also included evaluating the accounting principles used and significant
estimates made by management, as well as evaluating the overall presentation of the financial statements.
We believe that our audits provide a reasonable basis for our opinion.

/s/ GRANT THORNTON LLP

We have served as the Company’s auditor since 2018.

Miami, Florida 
July 2, 2021
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EBS Intermediate Parent LLC and Subsidiaries

Consolidated Balance Sheets 
December 31, 2020 and 2019

($000s) 2020 2019

Assets
Current assets

Cash and cash equivalents $ 10,379 $ 5,128
Prepaid expenses and other current assets 1,184 1,459

Total current assets 11,563 6,587
Property and equipment, net 7,108 4,306
Other long-term assets 1,544 1,339
Right of use operating lease assets 17,053 12,174
Intangible assets, net 60,608 65,362
Goodwill 81,734 81,734

Total assets $179,610 $171,502
Liabilities and Member’s Equity
Current liabilities

Accounts payable $ 1,095 $ 2,114
Accrued payroll and benefits 1,258 534
Current portion of long-term debt 400 400
Deferred revenue and patient deposits 3,233 3,188
Accrued and other current liabilities 581 174
Current right of use operating lease liabilities 2,890 1,943

Total current liabilities 9,457 8,353
Long-term debt, net 32,119 32,308
Long-term right of use operating lease liability 14,358 10,450

Total liabilities 55,934 51,111
Commitments and contingent liabilities (Note 9)
Member’s equity 123,676 120,391

Total liabilities and member’s equity $179,610 $171,502

The accompanying notes are an integral part of these consolidated financial statements.
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EBS Intermediate Parent LLC and Subsidiaries

Consolidated Statements of Operations 
For the years ended December 31, 2020 and 2019

($000s) 2020 2019

Revenue $62,766 $41,236
Operating expenses:

Cost of service (exclusive of depreciation and amortization shown below) 23,471 15,488
Selling, general and administrative 23,621 20,125
Depreciation and amortization 5,641 4,960

Total operating expenses 52,733 40,573
Income from operations 10,033 663

Interest expense, net 2,456 2,875
Net income (loss) 7,577 (2,212

Pro forma income tax expense (unaudited) 1,827 —

Pro forma net income (loss) (unaudited) $ 5,750 $ (2,212

The accompanying notes are an integral part of these consolidated financial statements.
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EBS Intermediate Parent LLC and Subsidiaries

Consolidated Statement of Changes in Member’s Equity 
For the years ended December 31, 2020 and 2019

($000s)

Balance at December 31, 2018 $122,548
Distributions (283
Unit-based compensation 341
Net loss (2,212
Other (3

Balance at December 31, 2019 120,391
Distributions (4,617
Unit-based compensation 325
Net income 7,577

Balance at December 31, 2020 $123,676

The accompanying notes are an integral part of these consolidated financial statements.

  

F-8 

)

)
)

)



TABLE OF CONTENTS

  

EBS Intermediate Parent LLC and Subsidiaries

Consolidated Statements of Cash Flows 
For the years ended December 31, 2020 and 2019

($000s) 2020 2019

Cash flows from operating activities
Net income (loss) $ 7,577 $(2,212
Adjustments to reconcile net income (loss) to net cash provided by operating activities:

Depreciation and amortization 5,641 4,960
Unit-based compensation 325 341
Non-cash interest expense; amortization of debt costs 211 226
Changes in assets and liabilities

Prepaid expense and other current assets 275 (1,841
Other assets (204 (635
Accounts payable (1,019 1,872
Deferred revenue and patient deposits 45 1,835
Accrued and other liabilities 1,106 392

Net cash provided by operating activities 13,957 4,938
Cash flows from investing activities
Purchases of property and equipment, net (3,689 (4,439

Net cash used in investing activities (3,689 (4,439
Cash flows from financing activities
Payment on term loan (2,900 (500
Borrowings on term loan 2,500 —
Distribution to member (4,617 (283

Net cash used in financing activities (5,017 (783

Net increase (decrease) in cash and cash equivalents 5,251 (284
Cash and cash equivalents
Beginning of period 5,128 5,412

End of period $10,379 $ 5,128

Supplemental disclosure of cash flow information:
Cash paid for interest $ 2,293 $ 2,683

The accompanying notes are an integral part of these consolidated financial statements.
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EBS Intermediate Parent LLC and Subsidiaries

Notes to Consolidated Financial Statements 
For the years ended December 31, 2020 and 2019

NOTE 1—ORGANIZATION AND SUMMARY OF KEY ACCOUNTING POLICIES

EBS Intermediate Parent LLC (the “Company”) was formed as a limited liability company under the laws of
the state of Delaware pursuant to an agreement effective October 2, 2018 to facilitate the acquisition of EBS
Enterprises, LLC f/k/a Rollins Enterprises, LLC. The Company is a wholly-owned subsidiary of EBS Parent
LLC (the “Parent”). The Company’s revenues are concentrated in the specialty, minimally invasive
liposuction market.

The Company, through its wholly-owned subsidiaries, is a provider of practice management services to
professional associations (“PAs”) located throughout the United States. The Company owns and operates
non-clinical assets and provides its management services to the PAs through management services
agreements (“MSAs”). Management services provide for the administration of the non-clinical aspects of
the medical operations and include, but are not limited to, financial, administrative, technical, marketing,
and personnel services.

At December 31, 2020 and 2019, the Company is providing management services to fourteen and ten
medical practices, respectively. Pursuant to the MSA, the PA is responsible for all clinical aspects of the
medical operations of the practice.

Impact of COVID-19

The COVID-19 global pandemic has significantly affected the Company’s facilities, employees, patients,
business operations and financial performance, as well as the U.S. economy and financial markets. The
COVID-19 pandemic materially impacted the Company’s financial performance for the year ending
December 31, 2020. The length and severity of the pandemic continues to be difficult to predict and is
dependent on factors beyond the Company’s control. Beginning in March 2020, the COVID-19 pandemic
began to negatively affect net revenue and business operations. As a result of federal, state, and local
guidelines, the Company cancelled or postponed most procedures scheduled at the facilities. As a result,
case volumes across most of the Company’s centers were significantly impacted in the second quarter of
2020. Although the length and severity of the impact of the COVID-19 pandemic cannot be predicted, the
Company’s volumes improved in the second half of 2020 as states began to re-open and allow for non-
emergent procedures.

The Company’s operating structure allows for some flexibility in the cost structure according to the volume
of cases performed, including much of the cost of services. As a result of this flexibility and the return of
volumes in the second half of the year, the Company did not request or receive any proceeds from the
CARES Act and other governmental assistance programs.

Reclassifications

Certain reclassifications have been made to the comparative periods' financial statements to conform to the
year ended December 31, 2020 presentation. The Company reclassified its merchant service fees from cost
of services to selling, general and administrative. Merchant service fees were $822,000 and $511,000 for the
years ended December 31, 2020 and 2019, respectively. Further, the Company reclassified rent expense into
both cost of services and selling, general and administrative. Cost of services includes the Company’s rent
expense related to its suites in medical office buildings which was $2.8 million and $1.5 million for the
years ended December 31, 2020 and 2019, respectively. The Company’s rent related to its corporate offices
is included in selling, general and administrative which was $143,000 and $78,000 for the years ended
December 31, 2020 and 2019, respectively. These reclassifications had no impact on the Company’s
consolidated financial position, results of operations or cash flows.

Principles of Consolidation

These consolidated financial statements present the financial position and results of operations of the
Company, its wholly-owned subsidiaries, and the PAs, which are considered variable interest entities in
which the Company is the primary beneficiary.
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All intercompany accounts and transactions have been eliminated in consolidation.

Variable Interest Entities

The Company has a variable interest in the managed PAs where it has a long-term and unilateral controlling
financial interest over such PAs’ assets and operations. The Company has the ability to direct the activities
that most significantly affect the PAs’ economic performance via the MSAs and related agreements. The
Company is a practice management service organization and does not engage in the practice of medicine.
These services are provided by licensed professionals at each of the PAs. Certain key features of the MSAs
and related agreements enable the Company to assign the member interests of certain of the PAs to another
member designated by the Company (i.e., “nominee shareholder”) for a nominal value in certain
circumstances at the Company’s sole discretion. The MSA does not allow the Company to be involved in, or
provide guidance on, the clinical operations of the PAs. The Company consolidates the PAs into the
financial statements. All of the Company’s revenue is earned from services provided by the PAs. The only
assets and liabilities held by the PAs included in the accompanying consolidated balance sheets are clinical
related. The clinical assets and liabilities are not material to the Company as a whole.

Accounting Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States of America requires management to make estimates and assumptions that affect the reported
amounts of assets, liabilities, disclosure of contingent assets and liabilities as of the date of the consolidated
financial statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ from those estimates.

Cash and Concentration of Credit Risk

The Company considers all highly liquid investments with original maturities of three months or less when
purchased to be cash equivalents. The Company’s revenues are concentrated in the specialty, minimally
invasive liposuction market.

The Company maintains cash balances at financial institutions which may at times exceed the amount
covered by the Federal Deposit Insurance Corporation. The Company has not experienced any losses in
such accounts.

Revenue Recognition

Revenues consist primarily of revenues earned for the provision of the Company’s patented AirSculpt
procedures. A performance obligation is a promise in a contract to transfer a distinct good or service to the
customer and is the unit of account for revenue recognition. A contract’s transaction price is allocated to
each distinct performance obligation and recognized as revenue when, or as, the performance obligation is
satisfied. The Company’s performance obligations are delivery of specialty, minimally invasive liposuction
services.

The Company assists patients, as needed, by providing third-party financing options to pay for procedures.
The Company has arrangements with various financing companies to facilitate this option. There is a
financing transaction fee based on a set percentage of the amount financed and the Company recognizes
revenue based on the expected transaction price which is reduced for financing fees.

Revenue for services is recognized when the service is performed. Payment is typically rendered in advance
of the service. Customer contracts generally do not include more than one performance obligation.

The Company’s policy is to require payment for services in advance. Payments received for services that
have yet to be performed as of December 31, 2020 and 2019 are included in deferred revenue and patient
deposits.
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NOTE 1—ORGANIZATION AND SUMMARY OF KEY ACCOUNTING POLICIES (Continued)

Cost of Service

Cost of service is comprised of all service and product costs related to the delivery of procedures, including
but not limited to compensation to doctors, nurses and clinical staff, supply costs, and facility rent expense.

Deferred Financing Costs, Net

Loan costs are capitalized in the period in which they are incurred and amortized on the straight-line basis
over the term of the respective financing agreement which approximates the effective interest method.
These costs are included as a reduction of long-term debt on the consolidated balance sheets. Total
amortization of deferred financing costs was approximately $211,000 and $226,000 for the years ended
December 31, 2020 and 2019, respectively, and is included as a component of interest expense.

Property and Equipment, Net

Property and equipment are stated at cost less accumulated depreciation. Depreciation is computed using the
straight-line method of accounting over the assets’ estimated useful lives. Depreciation of leasehold
improvements is based on the shorter of the estimated useful life of the improvement or the remaining lease
term.

Leases

On January 1, 2019, the Company adopted the Lease Accounting Standard using the modified retrospective
transition approach by applying the new standard to all leases existing at that date. Results and disclosure
requirements for reporting periods beginning after January 1, 2019 are presented under the new guidance.

The Company elected the package of practical expedients permitted under the transition guidance, which
allowed the Company to carryforward its historical lease identification, lease classification and initial direct
costs for any leases that existed prior to January 1, 2019.

The Company determines if an arrangement is a lease at inception. Right-of-use assets represent the right to
use the underlying assets for the lease term and the lease liabilities represent the obligation to make lease
payments arising from the leases. Right-of-use assets and liabilities are recognized at commencement date
based on the present value of future lease payments over the lease term, which includes only payments that
are fixed and determinable at the time of commencement. When readily determinable, the Company uses the
interest rate implicit in a lease to determine the present value of future lease payments. For leases where the
implicit rate is not readily determinable, the Company’s incremental borrowing rate is used. The Company
calculates its incremental borrowing rate on a periodic basis using a third-party financial model that
estimates the rate of interest the Company would have to pay to borrow an amount equal to the total lease
payments on a collateralized basis over a term similar to the lease. The Company applies its incremental
borrowing rate using a portfolio approach. The right-of-use assets also include any lease payments made
prior to commencement and is recorded net of any lease incentives received. Lease terms may include
options to extend or terminate the lease when it is reasonably certain that the Company will exercise such
options.

Goodwill and Intangible Assets

Indefinite-lived, non-amortizing intangible assets include goodwill. Goodwill represents the excess of the
fair value of the consideration conveyed in the acquisition over the fair value of net assets acquired.
Goodwill is not amortized and is evaluated annually for impairment or sooner if factors occur that would
trigger an impairment review. Judgments regarding the existence of impairment indicators are based on
market conditions and operational performance.
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Definite-lived, amortizing intangible assets primarily consist of patents, tradenames and other intellectual
property. The Company amortizes definite-lived identifiable intangible assets on a straight-line basis over
their estimated useful life of 15 years.

Impairment of goodwill

Goodwill represents the excess of purchase price over the fair value of net assets acquired in a business
combination. Goodwill is not amortized but evaluated for impairment at least annually at the reporting unit
level or whenever events or changes in circumstances indicate that the value may not be recoverable. Events
or changes in circumstances which could trigger an impairment review include significant adverse changes
in the business climate, unanticipated competition, a loss of key personnel, or the strategy for the overall
business, significant industry or economic trends, or significant underperformance relevant to expected
historical or projected future results of operations.

Goodwill is assessed for possible impairment by performing a qualitative analysis to determine if it is more
likely than not that the fair value of a reporting unit is less than its carrying amount. If, after assessing the
events or circumstances, the Company determines it is not more likely than not that the fair value of a
reporting unit is less than its carrying amount, then additional impairment testing is not required. However,
if the Company were to believe the fair value was more likely than not lower than the carrying value, then
the Company is required to perform a quantitative analysis.

The quantitative analysis involves comparing the estimated fair value of a reporting unit with its respective
book value, including goodwill. If the estimated fair value exceeds book value, goodwill is considered not
to be impaired and no additional steps are necessary. If, however, the fair value of the reporting unit is less
than its book value, then the carrying amount of the goodwill is reduced by recording an impairment loss in
an amount equal to the excess. The Company reviews goodwill for impairment annually in the month of
October.

See “Note 2—Goodwill and Intangibles, Net” for further discussion.

Long-Lived Assets

The Company accounts for impairment of long-lived assets in accordance with the provisions of the
Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 350,
Intangibles—Goodwill and Other. This standard requires that long-lived assets and certain identifiable
intangibles be reviewed for impairment whenever events or changes in circumstances indicate that the
carrying amount of an asset may not be recoverable. Recoverability of long-lived assets to be held and used
is measured by a comparison of the carrying amount of an asset to future estimated cash flows expected to
arise as a direct result of the use and eventual disposition of the asset. If such assets are considered to be
impaired, the impairment to be recognized is measured by the amount by which the carrying amount of the
assets exceeds the fair value of the assets. Assets to be disposed of are reported at the lower of the carrying
amount or fair value, less costs to sell. No impairment charges were recognized for the years ended
December 31, 2020 or 2019.

Fair Value

ASC Topic 820, Fair Value Measurements and Disclosures, defines fair value, establishes a framework for
measuring fair value in accordance with accounting principles generally accepted in the United States, and
expands disclosure requirements about fair value measurements.

ASC Topic 820 defines three categories for the classification and measurement of assets and liabilities
carried at fair value:
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Level 1: Quoted market prices in active markets for identical assets or liabilities.

Level 2: Observable market-based inputs or observable inputs that are corroborated by market data.

Level 3: Unobservable inputs reflecting the reporting entity’s own assumptions.

The fair value of financial instruments is generally estimated through the use of public market prices, quotes
from financial institutions and other available information. Judgment is required in interpreting data to
develop estimates of market value and, accordingly, amounts are not necessarily indicative of the amounts
that could be realized in a current market exchange.

Short-term financial instruments, including cash, prepaid expenses and other current assets, accounts
payable, and other liabilities, consist primarily of instruments without extended maturities, for which the
fair value, based on management’s estimates, approximates their carrying values. Borrowings bear interest
at what is estimated to be current market rates of interest, accordingly, carrying value approximates fair
value.

Unit-Based Compensation

The Company recognizes unit-based compensation expense for employees and non-employees based on the
grant-date fair value of Profit Interest Unit (“PIU”) awards over the applicable service period. For awards
that vest based on continued service, unit-based compensation cost is recognized on a straight-line basis
over the requisite service period, which is generally the vesting period of the awards. For awards with
performance vesting conditions, unit-based compensation cost is recognized on a graded vesting basis over
the requisite service period when it is probable the performance condition will be achieved. Once it is
probable that the performance condition will be achieved, the Company recognizes unit-based compensation
cost over the remaining requisite service period under a graded vesting model, with a cumulative adjustment
for the portion of the service period that occurred for the period prior to the performance condition
becoming probable of being achieved. The grant date fair value of PIU awards that contain service or
performance conditions is estimated using the Black-Scholes pricing model.

Determining the fair value of PIU awards requires judgment. The Company uses the Black-Scholes pricing
model to estimate the fair value of PIU awards that have service and performance vesting conditions. See
“Note 6—Unit-Based Compensation” for further discussion.

The determination of unit-based compensation cost is inherently uncertain and subjective and involves the
application of valuation models and assumptions requiring the use of judgment. If factors change and
different assumptions are used, unit-based compensation expense and net losses could be significantly
different.

Earnings Per Share

The Company’s business is currently conducted through EBS Intermediate Parent LLC which is a wholly-
owned subsidiary of EBS Parent LLC. The Company expects to have a corporate reorganization during
2021 where a new C corporation will be formed and will become the direct or indirect parent of EBS
Intermediate Parent LLC. As a result, the Company does not believe earnings per share to be a meaningful
presentation in the accompanying statements of operations.

Advertising Costs

Advertising costs are expensed in the period when the costs are incurred. Advertising expenses were
approximately $7.0 million and $7.2 million for the years ended December 31, 2020 and 2019, respectively.
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Income Taxes

The Company is organized as a limited liability company and has elected to be treated as a partnership for
federal and state income tax purposes. Accordingly, the tax consequences of the Company’s profits and
losses are passed through to the members of the Company and are reported in their respective income tax
returns. Therefore, historically no provision for income taxes has been provided in the accompanying
consolidated financial statements.

The Company applies the provisions of ASC 740-10, Accounting for Uncertain Tax Positions (“ASC 740-
10”). Under these provisions, companies must determine and assess all material positions existing as of the
reporting date, including all significant uncertain positions, for all tax years that are open to assessment or
challenge under tax statutes. Additionally, those positions that have only timing consequences are analyzed
and separated based on ASC 740-10’s recognition and measurement model.

ASC 740-10 provides guidance related to uncertain tax positions for pass-through entities and tax-exempt
not-for profit entities. ASC 740-10 also modifies disclosure requirements related to uncertain tax positions
for nonpublic entities and provides that all entities are subject to ASC 740-10 even if the only tax position
in question is the entity’s status as a pass-through.

As required by the uncertain tax position guidance, the Company recognizes the financial statement benefit
of a tax position only after determining that the relevant tax authority would more likely than not sustain the
position following an audit. For tax positions meeting the more-likely-than-not threshold, the amount
recognized in the consolidated financial statements is the largest benefit that has a greater than 50 percent
likelihood of being realized upon ultimate settlement with the relevant tax authority. The Company applied
the uncertain tax position guidance to all tax positions for which the statute of limitations remained open
and determined that there are no uncertain tax positions as of December 31, 2020 or 2019. The Company is
not subject to U.S. federal tax examination prior to 2018, when it was formed.

Unaudited Pro Forma Income Taxes

The Company expects to have a corporate reorganization during 2021 where a new C corporation will be
formed and will become the direct or indirect parent of EBS Intermediate Parent LLC. As a result, the
Company would be subject to taxation as a C corporation. The Company has included a pro forma tax
expense in its consolidated statement of operations, as if it were taxed as a C corporation. The Company has
computed pro forma entity level income tax expense using an estimated effective tax rate of approximately
24.1% and 0% for the years ended December 31, 2020 and 2019, respectively, inclusive of all applicable
U.S. federal and state income taxes.

Recently Issued Accounting Pronouncements

In May 2014, the FASB issued Accounting Standards Update (“ASU”) No. 2014-09, Revenue from
Contracts with Customers (“Topic 606”) which outlines a single comprehensive model for recognizing
revenue and supersedes most existing revenue recognition guidance. On January 1, 2019, the Company
adopted the standard using the modified retrospective approach. Under the modified retrospective approach,
the Company was required to recognize the cumulative effect of initially applying Topic 606 as an
adjustment to the opening balance of member’s equity as of January 1, 2019, the date of initial application.
The cumulative effect of initially applying Topic 606 had no impact on the consolidated financial
statements.

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842), which supersedes Topic 840, Leases
(“ASU 2016-02”). ASU 2016- 02 requires a lessee to recognize in the statement of financial position a
liability to make lease payments (the lease liability) and a right-of-use asset representing its right to use the
underlying asset for the lease term. The Company adopted ASU 2016-02 effective January 1, 2019, using a
modified
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retrospective transition approach. The most prominent of the changes resulting from ASU 2016-02 is the
recognition of right-of-use assets and lease liabilities by lessees for those leases classified as operating
leases. Upon adoption of ASU 2016-02, the Company recorded $14.3 million of operating lease liabilities
and $14.2 million in right-of-use assets on January 1, 2019. The cumulative effect of the accounting change
recognized upon adoption had an immaterial impact to the consolidated balance sheets.

NOTE 2—GOODWILL AND INTANGIBLES, NET

On October 2, 2018, the Company acquired a controlling interest in EBS Enterprises, LLC in exchange for
total consideration of $151.0 million. The fair value of the net identifiable assets at transaction date was
$69.3 million, comprised primarily of $17.7 million in intangible assets related to the AirSculpt and Elite
trademarks and tradenames and $53.6 million in intangible assets related to the AirSculpt technology and
know-how. The resulting excess consideration over fair value of identifiable net assets was recorded to
goodwill in the amount of $81.7 million.

The annual review of goodwill impairment was performed in October 2020 and 2019 using a qualitative
analysis and the Company determined that a quantitative analysis was not required. There were no
triggering events during the years ended December 31, 2020 or 2019.

The Company had goodwill of $81.7 million at December 31, 2020 and 2019.

Intangible assets consisted of the following at December 31, 2020 and 2019 (in 000’s):

2020 2019 Useful Life

Technology and know-how $53,600 $53,600 15 years
Trademarks and tradenames 17,700 17,700 15 years

71,300 71,300
Accumulated amortization of technology and know-how (8,038 (4,464
Accumulated amortization of tradenames and trademarks (2,654 (1,474

Total intangible assets $60,608 $65,362

Aggregate amortization expense on intangible assets was approximately $4.8 million and for both of
the years ended December 31, 2020 and 2019.

The estimated aggregate amortization expense on intangible assets for each of the next five years and
thereafter is estimated to be as follows (in 000’s):

Year ending December 31,

2021 $ 4,753
2022 4,753
2023 4,753
2024 4,753
2025 4,753
Thereafter 36,843

Total $60,608
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NOTE 3—PROPERTY AND EQUIPMENT, NET

As of December 31, 2020 and 2019 property and equipment consists of the following: (in 000’s):

2020 2019

Medical equipment $ 1,955 $ 533
Office and computer equipment 137 72
Furniture and fixtures 741 288
Leasehold improvements 5,374 3,627
Less: Accumulated depreciation and amortization (1,099 (214

Property and equipment, net $ 7,108 $4,306

Depreciation expense was approximately $888,000 and $207,000 for the years ended December 31, 2020
and 2019, respectively.

NOTE 4—DEBT

In October 2018, the Company entered into a credit agreement (the “Credit Agreement”) with a lender.
Under the terms of the Credit Agreement, the Company obtained a $34 million term loan and a $5 million
revolving credit facility.

Principal payments on the term loan commenced in January 2019. Such principal payments are in the
amount of $100,000 per quarter through the maturity date on October 2, 2023 when all remaining unpaid
principal shall be due. If the Company’s total leverage ratio, as defined in the Credit Agreement, exceeds
4.25 for the preceding twelve-month period the principal payment is $250,000 per quarter. Also, additional
prepayments could be required if excess cash flow exists, as defined in the Credit Agreement. The Company
calculated an excess cash flow prepayment of approximately $1.3 million required as of December 31,
2020. Effective May 2021, the Company received a waiver from the lender for this prepayment and thus the
Company continues to reflect this amount in long-term debt as of December 31, 2020.

Under the Credit Agreement, the Company is obligated to make interest payments on the last day of each
month. All outstanding loans bear interest based on either a base rate or LIBOR plus an applicable per
annum margin of 4.5% (base rate) or 5.5% (LIBOR) if the Company’s total leverage is equal to or greater
than 2.5x and less than 4.25x. If the Company’s total leverage ratio is equal to or greater than 4.25x, the
interest is based on either a base rate or LIBOR plus an applicable per annum margin of 5.0% (base rate) or
6.0% (LIBOR). If the Company’s total leverage ratio is below 2.5x, the interest is based on either a base rate
or LIBOR plus an applicable per annum margin of 4.0% (base rate) or 5.0% (LIBOR). At June 30, 2021, the
applicable per annum margins under the Credit Agreement were 4.5% (base rate) and 5.5% (LIBOR). At
December 31, 2020, the borrowings under the Credit Agreement bore interest at approximately 6.0%.
Additionally, the Company is required to pay an unused credit facility fee equal to 0.5% per annum on the
unused amount of the revolving line of credit.

Total borrowings as of December 31, 2020 and 2019 were as follows (in 000’s):
2020 2019

Term loan $33,100 $33,500
Unamortized debt issuance costs (581 (792

Total debt, net 32,519 32,708
Less: Current portion (400 (400

Long-term debt, net $32,119 $32,308
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NOTE 4—DEBT (Continued)

As of December 31, 2020, the Company had $5.0 million available on the revolving credit facility.

The scheduled future maturities of long-term debt as of December 31, 2020 is as follows (in 000’s):

2021 $ 400
2022 400
2023 32,300

Total maturities $33,100

All borrowings under the Credit Agreement are cross collateralized by substantially all assets of the
Company and are subject to certain restrictive covenants including quarterly total leverage ratio and fixed
charge ratio requirements and a limit on capital expenditures. The Company is in compliance with all
covenants and has no letter of credit outstanding as of December 31, 2020.

NOTE 5—LEASES

The Company’s operating leases are primarily for real estate, including suites in medical office buildings
and corporate offices. The Company incurred rent expense of $2.8 million and $1.5 million for its suites in
medical office buildings for the years ended December 31, 2020 and 2019, respectively. The Company
incurred rent expense of $143,000 and $78,000 related to the corporate offices for the years ended
December 31, 2020 and 2019, respectively. Rent expense related to suites in medical office buildings is
included in cost of services while rent expense for the corporate offices is included in selling, general and
administrative on the consolidated statements of operations. The Company currently does not have any
finance leases. Real estate lease agreements typically have initial terms of five to ten years and may include
one or more options to renew. The useful life of assets and leasehold improvements are limited by the
expected lease term, unless there is a transfer of title or purchase option reasonably certain of exercise. The
Company’s lease agreements do not contain any material residual value guarantees, restrictions or
covenants.

The following table presents the weighted-average lease terms and discount rates at December 31, 2020 and
2019:

2020 2019

Weighted-average remaining lease term 5 years 4.8 years
Weight average discount rate 4.6% 4.1%

All of the Company’s lease expense is classified in rent expense in the consolidated statements of
operations.

The following table presents supplemental cash flow information for the years ended December 31, 2020
and 2019 (in 000’s):

2020 2019

Cash paid for amounts included in the measurement of lease liabilities:
Operating cash outflows from operating leases $2,540 $1,325

Right-of-use assets obtained in exchange for lease obligations:
Operating leases $6,447 $8,910

Future minimum rental payments under all non-cancellable operating lease agreements for the succeeding
five years are as follows, excluding common area maintenance charges that may be required by the
agreements (in 000’s):
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NOTE 5—LEASES (Continued)

Year ended December 31,

2021 $ 3,321
2022 3,192
2023 2,861
2024 2,757
2025 2,740
Thereafter 5,121

Total lease payments 19,992
Less: imputed interest (2,744

Total lease obligations $17,248

NOTE 6—UNIT-BASED COMPENSATION

Under the Parent’s 2018 incentive unit plan, the Parent is authorized to issue approximately 14,000 PIUs
(the “Class B units”) that represent non-voting interest in the Parent and that may only be issued in return
for services provided to the Parent or its subsidiaries. During the year ended December 31, 2019,
approximately 12,000 PIUs have been granted to employees and directors under the 2018 incentive unit plan
and approximately 2,000 PIUs remain available for grant under the plan for each of the years ended
December 31, 2020 and 2019.

The Company recognizes unit-based compensation expense based on the grant-date fair value of Profit
Interest Unit (“PIU”) awards over the applicable service period. Half of the PIUs have time-based vesting,
and the remainder vest upon achievement of a specified return for the Parent's initial investors. Vesting of
these PIUs are generally subject to continuing service over the vesting periods.

For awards that vest based on continued service, unit-based compensation cost is recognized on a straight-
line basis over the requisite service period, which is generally the vesting period of the awards. The vesting
period is five years. For awards with performance vesting conditions, unit-based compensation cost is
recognized on a graded vesting basis over the requisite service period when it is probable the performance
condition will be achieved. Once it is probable that the performance condition will be achieved, the
Company recognizes unit-based compensation cost over the remaining requisite service period under a
graded vesting model, with a cumulative adjustment for the portion of the service period that occurred for
the period prior to the performance condition becoming probable of being achieved. The grant date fair
value of PIU awards that contain service or performance conditions is estimated using the Black-Scholes
pricing model.

A summary of non-vested unit activity for the years ended December 31, 2020 and 2019 follows:

Unvested 
Units

Weighted Average 
Grant Date 

Fair Value of 
Units

Outstanding at December 31, 2018 —
Granted 12,363 $278.99
Vested (347 278.99
Outstanding at December 31, 2019 12,016 $278.99
Vested (1,167 278.99

Outstanding at December 31, 2020 10,849 $278.99
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NOTE 6—UNIT-BASED COMPENSATION (Continued)

Determining the fair value of PIU awards requires judgment. The Company uses the Black-Scholes pricing
model to estimate the fair value of PIU awards that have service and performance vesting conditions. The
assumptions used in this pricing model requires the input of subjective assumptions and are as follows:

Fair value—As the Company’s member units are not currently publicly traded, the fair value of the
Company’s underlying member units was determined by management with the assistance of a third-
party valuation firm. The Company will continue to determine fair value in this manner until such
time as the Company’s equity commences trading on an established stock exchange or national
market system.

Expected volatility—Expected volatility is based on historical volatilities of a publicly traded peer
group based on daily price observations over a period equivalent to the expected term of the PIU
awards.

Expected term—For PIU awards with only service vesting conditions the expected term is estimated
based on the expected timing of a liquidity event. For awards with performance conditions, the term
is estimated in consideration of the time period expected to achieve the performance.

Risk-free interest rate—The risk-free interest rate is based on the U.S. Treasury yield of treasury
bonds with a maturity that approximates the expected term of the PIUs.

Expected dividend yield—The dividend yield is based on the current expectations of dividend
payouts. The Company does not anticipate paying any cash dividends in the foreseeable future.

The following table sets forth the assumptions that were used to calculate the fair value of PIU awards
granted on March 31, 2019. No awards were granted in 2020.

2019

Expected volatility 26.6
Expected term 5.0
Risk-free interest rate 2.27
Expected dividend yield 0

At December 31, 2020, unrecognized compensation cost related to unvested time-based units was
approximately $1.1 million. Unrecognized compensation cost will be expensed annually based on the
number of units that vest during the year. Further the Company has unrecognized compensation cost of
$1.7 million related to the performance-based units, which will be recognized on a graded vesting basis over
the requisite service period when it is probable the performance condition will be achieved.

The Company recorded unit-based compensation expense of $325,000 and $341,000 for the years ended
December 31, 2020 and 2019, respectively, in selling, general and administrative expenses on the
consolidated statements of operations. Forfeitures are recognized as incurred.

NOTE 7—MEMBER’S EQUITY

On October 2, 2018, the Company transferred all of its limited liability company interests to the Parent, in
exchange for all capital contributions made from the Parent. The Parent has approximately 124,785 Class A
units outstanding at both December 31, 2020 and 2019.

The rights of all such units are governed by the amended and restated limited liability agreements of the
Company and the Parent both dated October 2, 2018.
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The Parent also has PIUs (the “Class B units”) that represent non-voting interest in the Parent and that may
only be issued in return for services provided to the Parent or its subsidiaries. As of December 31, 2020, the
Parent has a maximum grant pool of approximately 14,000 PIUs under the Parent’s 2018 incentive unit plan.

NOTE 8—RELATED PARTY TRANSACTIONS

The Company entered into a professional services agreements, effective October 2, 2018, with Vesey Street
Capital Partners, L.L.C., JCBI II, LLC, and Dr. Aaron Rollins (collectively the “Advisors”), where the
Advisors provide certain managerial and advisory services to the Company. Each of the Advisors has an
ownership interest in the Parent. Under the professional services agreements, the Company agreed to pay
the Advisors an aggregate annual fee of the greater of $500,000 or 2% of consolidated earnings before
interest, tax, depreciation and amortization, payable in advance quarterly installments, and the fee is
allocated between the Advisors based on the outstanding Parent Class A Units held. Under the agreements,
the Company also reimburses the Advisors for any out-of-pocket expenses incurred related to providing
their services. During the years ended December 31, 2020 and 2019, the Company incurred management
fees of approximately $500,000 each year.

NOTE 9—COMMITMENTS AND CONTINGENCIES

Professional Liability

In the ordinary course of business, the Company becomes involved in pending and threatened legal actions
and proceedings, most of which involve claims of medical malpractice related to medical services provided
by the PAs employed and affiliated physicians. The Company may also become subject to other lawsuits
which could involve large claims and significant costs. The Company believes, based upon a review of
pending actions and proceedings, that the outcome of such legal actions and proceedings will not have a
material adverse effect on its business, financial condition, results of operations, and cash flows. The
outcome of such actions and proceedings, however, cannot be predicted with certainty and an unfavorable
resolution of one or more of them could have a material adverse effect on the Company’s business, financial
condition, results of operations, and cash flows.

Although the Company currently maintains liability insurance coverage intended to cover professional
liability and certain other claims, the Company cannot assure that its insurance coverage will be adequate to
cover liabilities arising out of claims asserted against it in the future where the outcomes of such claims are
unfavorable. Liabilities in excess of the Company’s insurance coverage, including coverage for professional
liability and certain other claims, could have a material adverse effect on the Company’s business, financial
condition, results of operations, and cash flows.

NOTE 10—SEGMENT INFORMATION

The Company has one reportable segment: direct medical procedure services. This segment is made up of
facilities and medical staff that provide the Company’s patented AirSculpt  procedures to patients. Segment
information is presented in the same manner that the Company’s chief operating decision maker (“CODM”)
reviews the operating results in assessing performance and allocating resources. The Company’s CODM is
the Company’s chief executive and chief operating officers. This committee reviews financial information
presented on a consolidated basis for purposes of making operating decisions, assessing financial
performance and allocating resources. The Company’s CODM reviews revenue, gross profit and EBITDA.
Gross profit is defined as revenues less cost of service incurred and EBITDA as net income excluding other
income (net), interest expense, sponsor management fee, depreciation and amortization, unit-based
compensation, pre-opening de novo costs and other non-ordinary course items.
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NOTE 11—SUBSEQUENT EVENTS

In February 2021, the Company made a $3 million distribution to the Parent.

The Company calculated an excess cash flow prepayment of approximately $1.3 million required as of
December 31, 2020. Effective May 2021, the Company received a waiver from the lender for this
prepayment The Company has reflected this amount in long-term debt as of December 31, 2020 as the
waiver was obtained subsequent to year end.

In May 2021, the Company amended the Credit Agreement by adding an incremental $52.0 million senior
secured term loan. The proceeds from this loan plus excess cash on the balance sheet were used to pay a
distribution to the Parent of approximately $59.7 million and the related fees for this transaction. Beginning
on June 30, 2021, the quarterly principal payments will increase from $100,000 to $212,500. There were no
other changes in the terms of the Credit Agreement.

The Company has evaluated subsequent events through the financial statement issuance date of July 2,
2021.
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Condensed Consolidated Balance Sheets (unaudited) 
June 30, 2021 and December 31, 2020

($000s)
June 30, 

2021
December 31, 

2020

Assets
Current assets

Cash and cash equivalents $ 16,848 $ 10,379
Prepaid expenses and other current assets 698 1,184

Total current assets 17,546 11,563
Property and equipment, net 10,578 7,108
Other long-term assets 1,709 1,544
Right of use operating lease assets 15,504 17,053
Intangible assets, net 58,229 60,608
Goodwill 81,734 81,734

Total assets $185,300 $179,610
Liabilities and Member’s Equity
Current liabilities

Accounts payable $ 1,636 $ 1,095
Accrued payroll and benefits 1,962 1,258
Current portion of long-term debt 850 400
Deferred revenue and patient deposits 4,998 3,233
Accrued and other current liabilities 1,397 581
Current right of use operating lease liabilities 2,899 2,890

Total current liabilities 13,742 9,457
Long-term debt, net 82,123 32,119
Long-term right of use operating lease liability 12,717 14,358

Total liabilities 108,582 55,934
Commitments and contingent liabilities (Note 9)
Member’s equity 76,718 123,676

Total liabilities and member’s equity $185,300 $179,610

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Condensed Consolidated Statements of Operations (unaudited) 
For the six months ended June 30, 2021 and 2020

($000s)

Six Months Ended 
June 30,

2021 2020

Revenue $61,108 $22,086
Operating expenses:

Cost of service (exclusive of depreciation and amortization shown below) 20,008 8,983
Selling, general and administrative 18,990 10,031
Loss on debt modification 682 —
Depreciation and amortization 3,023 2,733

Total operating expenses 42,703 21,747
Income from operations 18,405 339

Interest expense, net 1,757 1,247
Net income (loss) 16,648 (908

Pro forma income tax expense 3,975 —

Pro forma net income (loss) $12,673 $ (908

The accompanying notes are an integral part of these condensed consolidated financial statements.
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EBS Intermediate Parent, LLC and Subsidiaries

Condensed Consolidated Statement of Changes in Member’s Equity (unaudited) 
For the six months ended June 30, 2021 and 2020

($000s)

Balance at December 31, 2019 $120,391
Distributions (4,334
Unit-based compensation 163
Net loss (908

Balance at June 30, 2020 $115,312
Balance at December 31, 2020 $123,676

Distributions (63,778
Unit-based compensation 172
Net income 16,648

Balance at June 30, 2021 $ 76,718

The accompanying notes are an integral part of these condensed consolidated financial statements.
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EBS Intermediate Parent, LLC and Subsidiaries

Condensed Consolidated Statements of Cash Flows (unaudited) 
For six months ended June 30, 2021 and 2020

($000s)

Six Months Ended 
June 30,

2021 2020

Cash flows from operating activities
Net income (loss) $ 16,648 $ (908
Adjustments to reconcile net income (loss) to net cash provided by 

operating activities:
Depreciation and amortization 3,023 2,733
Unit-based compensation 172 163
Non-cash interest expense; amortization of debt costs 191 106
Loss on debt modification 682 —
Changes in assets and liabilities

Prepaid expense and other current assets (478 560
Other assets 1,384 (2,964
Accounts payable 541 (829
Deferred revenue and patient deposits 1,765 (699
Accrued and other liabilities (114 3,521

Net cash provided by operating activities 23,814 1,683
Cash flows from investing activities
Purchases of property and equipment, net (3,149 (1,720

Net cash used in investing activities (3,149 (1,720
Cash flows from financing activities
Payment on term loan (413 (200
Borrowings on term loan 49,995 2,500
Distribution to member (63,778 (4,334

Net cash used in financing activities (14,196 (2,034

Net increase (decrease) in cash and cash equivalents 6,469 (2,071
Cash and cash equivalents
Beginning of period 10,379 5,128

End of period $ 16,848 $ 3,057

Supplemental disclosure of cash flow information:
Cash paid for interest $ 1,570 $ 1,143

The accompanying notes are an integral part of these condensed consolidated financial statements.
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EBS Intermediate Parent, LLC and Subsidiaries

Notes to Condensed Consolidated Financial Statements (unaudited) 
For the six months ended June 30, 2021 and 2020

NOTE 1—ORGANIZATION AND SUMMARY OF KEY ACCOUNTING POLICIES

EBS Intermediate Parent, LLC (the “Company”) was formed as a limited liability company under the laws
of the state of Delaware pursuant to an agreement effective October 2 , 2018 to facilitate the acquisition of
EBS Enterprises, LLC f/k/a Rollins Enterprises, LLC. The Company is a wholly-owned subsidiary of EBS
Parent, LLC (the “Parent”). The Company’s revenues are concentrated in the specialty, minimally invasive
liposuction market.

The Company, through its wholly-owned subsidiaries, is a provider of practice management services to
professional associations (“PAs”) located throughout the United States. The Company owns and operates
non-clinical assets and provides its management services to the PAs through management services
agreements (“MSAs”). Management services provide for the administration of the non-clinical aspects of
the medical operations and include, but are not limited to, financial, administrative, technical, marketing,
and personnel services.

At June 30, 2021 and 2020, the Company is providing management services to sixteen and eleven medical
practices, respectively. Pursuant to the MSA, the PA is responsible for all clinical aspects of the medical
operations of the practice.

Impact of COVID-19

The COVID-19 global pandemic has significantly affected the Company’s facilities, employees, patients,
business operations and financial performance, as well as the U.S. economy and financial markets. The
COVID-19 pandemic materially impacted the Company’s financial performance for the six months ending
June 30, 2020. Beginning in March 2020, the COVID-19 pandemic began to negatively affect revenue and
business operations. As a result of federal, state, and local guidelines, the Company cancelled or postponed
most procedures scheduled at the facilities. As a result, case volumes across most of the Company’s centers
were significantly impacted in the second quarter of 2020. Although the length and severity of the impact of
the COVID-19 pandemic cannot be predicted, the Company’s volumes improved in the second half of 2020
as states began to re-open and allow for non-emergent procedures. During the second half of 2020 the
Company’s volumes and revenue have recovered to pre-pandemic levels and for the six months ended
June 30, 2021 include minimal impact from the COVID-19 global pandemic. The length and severity of the
pandemic continues to be difficult to predict and is dependent on factors beyond the Company’s control.

Principles of Consolidation

These consolidated financial statements present the financial position and results of operations of the
Company, its wholly-owned subsidiaries, and the PAs, which are under the control of the Company and are
considered variable interest entities in which the Company is the primary beneficiary.

All intercompany accounts and transactions have been eliminated in consolidation.

Variable Interest Entities

The Company has a variable interest in the managed PAs where it has a long-term and unilateral controlling
financial interest over such PAs’ assets and operations. The Company has the ability to direct the activities
that most significantly affect the PAs’ economic performance via the MSAs and related agreements. The
Company is a practice management service organization and does not engage in the practice of medicine.
These services are provided by licensed professionals at each of the PAs. Certain key features of the MSAs
and related agreements enable the Company to assign the member interests of certain of the PAs to another
member designated by the Company (i.e., “nominee shareholder”) for a nominal value in certain
circumstances at the Company’s sole discretion. The MSA does not allow the Company to be involved in, or
provide guidance on, the clinical operations of the PAs. The Company consolidates the PAs into the
financial statements. All of the Company’s revenue is earned from services provided by the PAs. The only
assets and liabilities held by the PAs
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Notes to Condensed Consolidated Financial Statements (unaudited) (Continued) 
For the six months ended June 30, 2021 and 2020

included in the accompanying consolidated balance sheets are clinical related. The clinical assets and
liabilities are not material to the Company as a whole.

Basis of Presentation

The consolidated balance sheet as of June 30, 2021, and the consolidated statements of operations,
convertible preferred stock and stockholders’ deficit, and cash flows for the six months ended June 30, 2020
and 2021 are unaudited. The unaudited consolidated financial statements have been prepared on the same
basis as the annual consolidated financial statements and reflect, in the opinion of management, all
adjustments of a normal and recurring nature that are necessary for the fair statement of the Company’s
financial position as of June 30, 2021 and the results of operations and cash flows for the six months ended
June 30, 2021 and 2020. Certain information and footnote disclosures normally included in financial
statements prepared in accordance with U.S. GAAP have been condensed or omitted. The financial data and
the other financial information disclosed in these notes to the condensed consolidated financial statements
related to the six months ended June 30, 2021 and 2020 are also unaudited. The consolidated results of
operations for the six months ended June 30, 2021 are not necessarily indicative of results to be expected for
the year ending December 31, 2021 or for any other future annual or interim period. The condensed
consolidated balance sheet as of December 31, 2020 included herein was derived from the audited
consolidated financial statements as of that date.

These interim condensed consolidated financial statements should be read in conjunction with the
Company’s audited financial statements.

The condensed consolidated financial statements include the accounts of the Company and its wholly-
owned subsidiaries, as well as interests in PAs controlled by the Company through rights granted to the
Company by contract to manage and control the affiliate’s business (as described in “Variable Interest
Entities” above). All significant intercompany balances and transactions are eliminated in consolidation.

Revenue Recognition

Revenues consist primarily of revenues earned for the provision of the Company’s patented AirSculpt
procedures. A performance obligation is a promise in a contract to transfer a distinct good or service to the
customer and is the unit of account for revenue recognition. A contract’s transaction price is allocated to
each distinct performance obligation and recognized as revenue when, or as, the performance obligation is
satisfied. The Company’s performance obligations are delivery of specialty, minimally invasive liposuction
services.

The Company assists patients, as needed, by providing third-party financing options to pay for procedures.
The Company has arrangements with various financing companies to facilitate this option. There is a
financing transaction fee based on a set percentage of the amount financed and the Company recognizes
revenue based on the expected transaction price which is reduced for financing fees.

Revenue for services is recognized when the service is performed. Payment is typically rendered in advance
of the service. Customer contracts generally do not include more than one performance obligation.

The Company’s policy is to require payment for services in advance. Payments received for services that
have yet to be performed as of June 30, 2021 and December 31, 2020 are included in deferred revenue and
patient deposits.

Deferred Financing Costs, Net

Loan costs are capitalized in the period in which they are incurred and amortized on the straight-line basis
over the term of the respective financing agreement which approximates the effective interest method.
These costs are included as a reduction of long-term debt on the consolidated balance sheets. Total
amortization of deferred financing costs was approximately $191,000 and $106,000 for the six months
ended June 30, 2021 and 2020, respectively. Amortization of loan costs is included as a component of
interest expense.
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Long-Lived Assets

The Company accounts for impairment of long-lived assets in accordance with the provisions of the
Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 350,
Intangibles—Goodwill and Other. This standard requires that long-lived assets and certain identifiable
intangibles be reviewed for impairment whenever events or changes in circumstances indicate that the
carrying amount of an asset may not be recoverable. Recoverability of long-lived assets to be held and used
is measured by a comparison of the carrying amount of an asset to future estimated cash flows expected to
arise as a direct result of the use and eventual disposition of the asset. If such assets are considered to be
impaired, the impairment to be recognized is measured by the amount by which the carrying amount of the
assets exceeds the fair value of the assets. Assets to be disposed of are reported at the lower of the carrying
amount or fair value, less costs to sell. No impairment charges were recognized for the six months ended
June 30, 2021 and 2020.

Fair Value

ASC Topic 820, Fair Value Measurements and Disclosures, defines fair value, establishes a framework for
measuring fair value in accordance with accounting principles generally accepted in the United States, and
expands disclosure requirements about fair value measurements.

ASC Topic 820 defines three categories for the classification and measurement of assets and liabilities
carried at fair value:

Level 1: Quoted market prices in active markets for identical assets or liabilities.

Level 2: Observable market-based inputs or observable inputs that are corroborated by market data.

Level 3: Unobservable inputs reflecting the reporting entity’s own assumptions.

The fair value of financial instruments is generally estimated through the use of public market prices, quotes
from financial institutions and other available information. Judgment is required in interpreting data to
develop estimates of market value and, accordingly, amounts are not necessarily indicative of the amounts
that could be realized in a current market exchange.

Short-term financial instruments, including cash, prepaid expenses and other current assets, accounts
payable, and other liabilities, consist primarily of instruments without extended maturities, for which the
fair value, based on management’s estimates, approximates their carrying values. Borrowings bear interest
at what is estimated to be current market rates of interest, accordingly, carrying value approximates fair
value.

Earnings Per Share

The Company’s business is currently conducted through EBS Intermediate Parent, LLC which is a wholly-
owned subsidiary of EBS Parent, LLC. The Company expects to have a corporate reorganization during
2021 where a new C corporation will be formed and will become the direct or indirect parent of EBS Parent,
LLC. As a result, the Company does not believe earnings per share to be a meaningful presentation in the
accompanying condensed consolidated financial statements.

Advertising Costs

Advertising costs are expensed in the period when the costs are incurred. Advertising expenses were
approximately $5.1 million and $2.9 million for the six months ended June 30, 2021 and 2020, respectively.

Income Taxes

The Company is organized as a limited liability company and has elected to be treated as a partnership for
federal and state income tax purposes. Accordingly, the tax consequences of the Company’s profits and
losses are passed through to the members of the Company and are reported in their respective income tax
returns.
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Therefore, historically no provision for income taxes has been provided in the accompanying condensed
consolidated financial statements.

The Company expects to have a corporate reorganization during 2021 where a new C corporation will be
formed and will become the direct or indirect parent of EBS Parent, LLC. As a result, the Company would
be subject to taxation as a C corporation. The Company has included a pro forma tax expense in its
condensed consolidated statement of operations, as if it were taxed as a C corporation.

The Company applies the provisions of ASC 740-10, Accounting for Uncertain Tax Positions (“ASC 740-
10”). Under these provisions, companies must determine and assess all material positions existing as of the
reporting date, including all significant uncertain positions, for all tax years that are open to assessment or
challenge under tax statutes. Additionally, those positions that have only timing consequences are analyzed
and separated based on ASC 740-10’s recognition and measurement model.

ASC 740-10 provides guidance related to uncertain tax positions for pass-through entities and tax-exempt
not-for profit entities. ASC 740-10 also modifies disclosure requirements related to uncertain tax positions
for nonpublic entities and provides that all entities are subject to ASC 740-10 even if the only tax position
in question is the entity’s status as a pass-through.

As required by the uncertain tax position guidance, the Company recognizes the financial statement benefit
of a tax position only after determining that the relevant tax authority would more likely than not sustain the
position following an audit. For tax positions meeting the more-likely-than-not threshold, the amount
recognized in the condensed consolidated financial statements is the largest benefit that has a greater than
50 percent likelihood of being realized upon ultimate settlement with the relevant tax authority. The
Company applied the uncertain tax position guidance to all tax positions for which the statute of limitations
remained open and determined that there are no uncertain tax positions as of June 30, 2021 or December 31,
2020. The Company is not subject to U.S. federal tax examination prior to 2018, when it was formed.

Pro Forma Income Taxes

The Company expects to have a corporate reorganization during 2021 where a new C corporation will be
formed and will become the direct or indirect parent of EBS Intermediate Parent LLC. As a result, the
Company would be subject to taxation as a C corporation. The Company has included a pro forma tax
expense in its consolidated statement of operations, as if it were taxed as a C corporation. The Company has
computed pro forma entity level income tax expense using an estimated effective tax rate of
approximately 23.9% and 0% for the six months ended June 30, 2021 and 2020, respectively, inclusive of
all applicable U.S. federal and state income taxes.

NOTE 2—GOODWILL AND INTANGIBLES, NET

The annual review of goodwill impairment will be performed in October 2021. There were no triggering
events during the six months ended June 30, 2021 and 2020.

The Company had goodwill of $81.7 million at June 30, 2021 and December 31, 2020.

Intangible assets consisted of the following at June 30, 2021 and December 31, 2020 (in 000’s):

June 30, 
2021

December 31, 
2020 Useful Life

Technology and know-how $53,600 $53,600 15 years
Trademarks and tradenames 17,700 17,700 15 years

71,300 71,300
Accumulated amortization of technology and know-how (9,826 (8,038
Accumulated amortization of tradenames and trademarks (3,245 (2,654

Total intangible assets $58,229 $60,608
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Aggregate amortization expense on intangible assets was approximately $2.4 million and for both of the
six months ended June 30, 2021 and 2020.

NOTE 3—PROPERTY AND EQUIPMENT, NET

As of June 30, 2021 and December 31, 2020 property and equipment consists of the following: (in 000’s):

June 30, 
2021

December 31, 
2020

Medical equipment $ 2,332 $ 1,955
Office and computer equipment 164 137
Furniture and fixtures 1,016 741
Leasehold improvements 6,649 5,374
Construction in progress 2,152 —
Less: Accumulated depreciation and amortization (1,735 (1,099

Property and equipment, net $10,578 $ 7,108

Depreciation expense was approximately $646,000 and $387,000 for the six months ended June 30, 2021
and 2020, respectively.

NOTE 4—DEBT

In October 2018, the Company entered into a credit agreement (the “Credit Agreement”) with a lender.
Under the terms of the Credit Agreement, the Company obtained a $34 million term loan and a $5 million
revolving credit facility. In May 2021, the Company amended the Credit Agreement by adding an
incremental $52.0 million senior secured term loan. The proceeds from this loan plus excess cash on the
balance sheet were used to pay a distribution to the Parent of approximately $59.7 million and the related
fees for this transaction. Beginning on September 30, 2021, the quarterly principal payments will increase
from $100,000 to $212,500. As a result of the amendment, the Company recognized a loss on debt
modification of $682,000 in its condensed consolidated statement of operations for the six months ended
June 30, 2021.

The Company calculated an excess cash flow prepayment of approximately $1.3 million required as of
December 31, 2020. Effective May 2021, the Company received a waiver from the lender for this
prepayment. The Company has appropriately reflected this in long-term debt as of December 31, 2020.

There were no other changes in the terms of the Credit Agreement during the six months ended June 30,
2021.

Total borrowings as of June 30, 2021 and December 31, 2020 were as follows (in 000’s):

June 30, 
2021

December 31, 
2020

Term loan $84,688 $33,100
Unamortized debt issuance costs (1,715 (581

Total debt, net 82,973 32,519
Less: Current portion (850 (400

Long-term debt, net $82,123 $32,119

As of June 30, 2021, the Company had $5.0 million available on the revolving credit facility.
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The scheduled future maturities of long-term debt as of June 30, 2021 is as follows (in 000’s):

2021 $ 425
2022 850
2023 83,413

Total maturities $84,688

All borrowings under the Credit Agreement are cross collateralized by substantially all assets of the
Company and are subject to certain restrictive covenants including quarterly total leverage ratio and fixed
charge ratio requirements and a limit on capital expenditures. The Company is in compliance with all
covenants and has no letter of credit outstanding as of June 30, 2021.

NOTE 5—LEASES

The Company’s operating leases are primarily for real estate, including suites in medical office buildings
and corporate offices. For the six months ended June 30, 2021 and 2020, the Company incurred rent
expense of $1.6 million and $1.2 million, respectively, related to its suites in medical office buildings. The
Company’s rent expense related to its suites in medical office buildings is classified in cost of services
within the Company’s Condensed Consolidated Statement of Operations. The Company incurred rent
expense of $44,000 and $63,000 for the six months ended June 30, 2021 and 2020, respectively related to
the corporate offices which is classified in selling, general and administrative expenses. The Company
currently does not have any finance leases.

Real estate lease agreements typically have initial terms of five to ten years and may include one or more
options to renew. The useful life of assets and leasehold improvements are limited by the expected lease
term, unless there is a transfer of title or purchase option reasonably certain of exercise. The Company’s
lease agreements do not contain any material residual value guarantees, restrictions or covenants.

The following table presents supplemental cash flow information for the six months ended June 30, 2021
and 2020 (in 000’s):

June 30, 
2021

June 30, 
2020

Cash paid for amounts included in the measurement of lease liabilities:
Operating cash outflows from operating leases $1,494 $1,146

Right-of-use assets obtained in exchange for lease obligations:
Operating leases $ — $3,775

Future minimum rental payments under all non-cancellable operating lease agreements for the succeeding
five years are as follows, excluding common area maintenance charges that may be required by the
agreements (in 000’s):
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Year ended December 31,
2021 (excluding the six months ended June 30, 2021) $ 1,708
2022 3,340
2023 3,352
2024 3,307
2025 3,345
Thereafter 5,584

Total lease payments 20,636
Less: imputed interest (5,020

Total lease obligations $15,616

NOTE 6—UNIT-BASED COMPENSATION

Under the Parent’s 2018 incentive unit plan, the Parent is authorized to issue approximately 14,000 PIUs
(the “Class B units”) that represent non-voting interest in the Parent and that may only be issued in return
for services provided to the Parent or its subsidiaries. Approximately 2,000 PIUs remain available for grant
under the plan as of June 30, 2021. No PIUs were granted in the six months ended June 30, 2021 or 2020.

The Company recorded unit-based compensation expense of $172,000 and $163,000 for the six months
ended June 30, 2021 and 2020, respectively, in selling, general and administrative expenses on the
condensed consolidated statements of operations. Forfeitures are recognized as incurred.

NOTE 7—MEMBER’S EQUITY

On October 2, 2018, the Company transferred all of its limited liability company interests to the Parent, in
exchange for all capital contributions made from the Parent. The Parent has approximately 124,785 Class A
units outstanding at both June 30, 2021 and December 31, 2020.

The rights of all such units are governed by the amended and restated limited liability agreements of the
Company and the Parent both dated October 2, 2018.

The Parent also has PIUs (the “Class B units”) that represent non-voting interest in the Parent and that may
only be issued in return for services provided to the Parent or its subsidiaries. As of June 30, 2021, the
Parent has a maximum grant pool of approximately 14,000 PIUs under the Parent’s 2018 incentive unit plan.

The Company paid distributions to the Parent of approximately $63.8 million and $4.3 million for the
six months ended June 30, 2021 and 2020, respectively.

NOTE 8—RELATED PARTY TRANSACTIONS

The Company entered into a professional services agreements, effective October 2, 2018, with Vesey Street
Capital Partners, L.L.C., JCBI II, LLC, and Dr. Aaron Rollins (collectively the “Advisors”), where the
Advisors provide certain managerial and advisory services to the Company. Each of the Advisors has an
ownership interest in the Parent. Under the professional services agreements, the Company agreed to pay
the Advisors an aggregate annual fee of the greater of $500,000 or 2% of consolidated earnings before
interest, tax, depreciation and amortization, payable in advance quarterly installments, and the fee is
allocated between the Advisors based on the outstanding Parent Class A Units held. Under the agreements,
the Company also reimburses the Advisors for any out-of-pocket expenses incurred related to providing
their services. During the six months ended June 30, 2021 and 2020, the Company incurred management
fees of approximately $250,000 and $250,000, respectively.
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NOTE 9—COMMITMENTS AND CONTINGENCIES

Professional Liability

In the ordinary course of business, the Company becomes involved in pending and threatened legal actions
and proceedings, most of which involve claims of medical malpractice related to medical services provided
by the PAs employed and affiliated physicians. The Company may also become subject to other lawsuits
which could involve large claims and significant costs. The Company believes, based upon a review of
pending actions and proceedings, that the outcome of such legal actions and proceedings will not have a
material adverse effect on its business, financial condition, results of operations, and cash flows. The
outcome of such actions and proceedings, however, cannot be predicted with certainty and an unfavorable
resolution of one or more of them could have a material adverse effect on the Company’s business, financial
condition, results of operations, and cash flows.

Although the Company currently maintains liability insurance coverage intended to cover professional
liability and certain other claims, the Company cannot assure that its insurance coverage will be adequate to
cover liabilities arising out of claims asserted against it in the future where the outcomes of such claims are
unfavorable. Liabilities in excess of the Company’s insurance coverage, including coverage for professional
liability and certain other claims, could have a material adverse effect on the Company’s business, financial
condition, results of operations, and cash flows.

NOTE 10—SEGMENT INFORMATION

The Company has one reportable segment: direct medical procedure services. This segment is made up of
facilities and medical staff that provide the Company’s patented AirSculpt  procedures to patients. Segment
information is presented in the same manner that the Company’s chief operating decision maker (“CODM”)
reviews the operating results in assessing performance and allocating resources. The Company’s CODM is
the Company’s chief executive and chief operating officers. This committee reviews financial information
presented on a consolidated basis for purposes of making operating decisions, assessing financial
performance and allocating resources. The Company’s CODM reviews revenue, gross profit and EBITDA.
Gross profit is defined as revenues less cost of service incurred and EBITDA as net income excluding other
income (net), interest expense, sponsor management fee, depreciation and amortization, unit-based
compensation, pre-opening de novo costs and other non-ordinary course items.

NOTE 11—SUBSEQUENT EVENTS

The Company evaluated subsequent events through the financial statement issuance date of September 10,
2021. No subsequent events requiring accrual or disclosure were identified.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution.

The following table sets forth the estimated expenses payable by us in connection with the sale and
distribution of the securities registered hereby, other than underwriting discounts or commissions. All
amounts are estimates except for the SEC registration fee and the Financial Industry Regulatory Authority
filing fee.

SEC registration fee $ 18,122.85
FINRA filing fee $ 29,825.00
Stock exchange listing fees $ 25,000.00
Printing and engraving expenses $ 85,000.00
Accounting fees and expenses $ 230,850.00
Legal fees and expenses $2,750,000.00
Transfer agent and registrar fees $ 4,500.00
Miscellaneous fees and expenses $ 6,702.15

TOTAL $3,150,000.00

Item 14. Indemnification of Directors and Officers.

Section 145 of the General Corporation Law of the State of Delaware provides as follows:

A corporation shall have the power to indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation) by reason of the
fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at
the request of the corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit or
proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or not
opposed to the best interest of the corporation, and, with respect to any criminal action or proceeding, had
no reasonable cause to believe his conduct was unlawful. The termination of any action, suit or proceeding
by judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent shall not, of
itself, create a presumption that the person did not act in good faith and in a manner which the person
reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful.

A corporation shall have the power to indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action or suit by or in the right of the corporation to
procure a judgment in its favor by reason of the fact that the person is or was a director, officer, employee or
agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise against
expenses (including attorneys’ fees) actually and reasonably incurred by him in connection with the defense
or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the corporation and except that no indemnification
shall be made with respect to any claim, issue or matter as to which such person shall have been adjudged to
be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which
such action or suit was brought shall determine upon application that, despite the adjudication of liability
but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity
for such expenses which the Court of Chancery or such other court shall deem proper.

As permitted by the Delaware General Corporation Law, we have included in our amended and restated
certificate of incorporation a provision to eliminate the personal liability of our directors for monetary
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damages for breach of their fiduciary duties as directors, subject to certain exceptions. In addition, our
amended and restated bylaws provide that we are required to indemnify our officers and directors under
certain circumstances, including those circumstances in which indemnification would otherwise be
discretionary, and we are required to advance expenses to our officers and directors as incurred in
connection with proceedings against them for which they may be indemnified.

We intend to enter into indemnification agreements with our directors and officers. These agreements will
provide broader indemnity rights than those provided under the Delaware General Corporation Law and our
amended and restated certificate of incorporation. The indemnification agreements are not intended to deny
or otherwise limit third-party or derivative suits against us or our directors or officers, but to the extent a
director or officer were entitled to indemnity or contribution under the indemnification agreement, the
financial burden of a third-party suit would be borne by us, and we would not benefit from derivative
recoveries against the director or officer. Such recoveries would accrue to our benefit but would be offset by
our obligations to the director or officer under the indemnification agreement.

The underwriting agreement provides that the underwriters are obligated, under certain circumstances, to
indemnify our directors, officers and controlling persons against certain liabilities, including liabilities
under the Securities Act. Reference is made to the form of underwriting agreement filed as Exhibit 1.1
hereto.

We maintain directors’ and officers’ liability insurance for the benefit of our directors and officers.

Item 15. Recent Sales of Unregistered Securities.

Since three years before the date of the initial filing of this registration statement, the registrant has sold the
following securities without registration under the Securities Act:

In connection with the transactions described under “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Corporate Structure and the Reorganization” in the accompanying
prospectus, the registrant will issue an aggregate of 53,796,677 shares of its common stock to EBS Parent
LLC and the Existing Owners. The offers, sales and issuances of the securities described above were exempt
from registration under the Securities Act of 1933 in reliance upon Section 4(a)(2) of the Securities Act as
transactions by an issuer not involving any public offering. No underwriters will be involved in the
transaction.

Item 16. Exhibits and Financial Statement Schedules.

Exhibits

Exhibit 
Number Description of Exhibit

1.1 Form of Underwriting Agreement
3.1 Certificate of Incorporation of the Registrant, as currently in effect
3.2 Form of Amended and Restated Certificate of Incorporation of the Registrant, to be in effect

immediately prior to the completion of the offering
3.3 By-Laws of the Registrant, as currently in effect
3.4 Form of Amended and Restated By-Laws of the Registrant, to be in effect immediately prior to the

completion of the offering
4.1 Specimen Common Stock Certificate evidencing the shares of Common Stock
5.1 Opinion of McDermott Will & Emery LLP

10.1 Form of Indemnification Agreement by and between the Registrant and each of its directors and
executive officers.

10.2 Fifth Amendment to Credit Agreement by and among the Registrant, EBS Enterprises LLC, the
Guarantors party thereto, the Lenders party thereto and First Eagle Alternative Capital Agents, Inc.
(formerly known as THL Corporate Finance), as Agent

10.3 Form of Management Services Agreement
10.4 Form of Continuity Agreement
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Exhibit 
Number Description of Exhibit

10.5 Amended and Restated Employment Agreement between EBS Enterprises, LLC and Dr. Aaron
Rollins

10.6 2021 Equity Incentive Plan
10.7 Form of AirSculpt Technologies, Inc. RSU Award Grant Notice and Award Agreement (2021

Equity Incentive Plan) (IPO Grants)
10.8 Form of AirSculpt Technologies, Inc. PSU Award Grant Notice and Award Agreement (2021

Equity Incentive Plan) (IPO Grants)
10.9 Form of Registration Rights Agreement, by and between the Registrant and the Sponsor to be in

effect immediately after the closing of the offering
10.10 Amended and Restated Employment Agreement between EBS Enterprises, LLC and Ronald Zelhof
10.11 Form of Stockholders Agreement, by and between the Registrant and the Sponsor to be in effect

immediately after the closing of the offering
10.12 Amended and Restated Employment Agreement between EBS Enterprises, LLC and Dennis Dean

21.1 List of Subsidiaries of the Registrant
23.1 Consent of Independent Registered Public Accounting Firm for AirSculpt Technologies, Inc.
23.2 Consent of Independent Registered Public Accounting Firm for EBS Intermediate Parent LLC
23.3 Consent of McDermott Will & Emery LLP (included in Exhibit 5.1)
24.1 Power of Attorney (included on signature page)
99.1 Consent of Caroline Chu to be Named as Director Nominee
99.2 Consent of Thomas Aaron to be Named as Director Nominee
99.3 Consent of Kenneth Higgins to be Named as Director Nominee
99.4 Consent of Pamela Netzky to be Named as Director Nominee

Previously filed
To be filed by amendment
Indicates a management contract or any compensatory plan, contract or arrangement.

Financial Statement Schedules

All schedules are omitted because they are not applicable or the required information is shown in the
financial statements or notes thereto.

Item 17. Undertakings.

The undersigned Registrant hereby undertakes:

That for purposes of determining any liability under the Securities Act of 1933, the information
omitted from the form of prospectus filed as part of this registration statement in reliance upon
Rule 430A and contained in a form of prospectus filed by the Registrant pursuant to Rule 424(b)
(1) or (4) or 497(h) under the Securities Act of 1933 shall be deemed to be part of this registration
statement as of the time it was declared effective.

That for the purpose of determining any liability under the Securities Act of 1933, each post-
effective amendment that contains a form of prospectus shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

For the purpose of determining liability under the Securities Act of 1933 to any purchaser, if the
registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a
registration statement relating to an offering, other than registration statements relying on
Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of
and included in the registration statement as of the date it is first used after effectiveness.
Provided, however, that
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no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser
with a time of contract of sale prior to such first use, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made
in any such document immediately prior to such date of first use.

The undersigned Registrant undertakes that in a primary offering of securities of the undersigned
Registrant pursuant to this registration statement, regardless of the underwriting method used to
sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means
of any of the following communications, the undersigned Registrant will be a seller to the
purchaser and will be considered to offer or sell such securities to such purchaser:

Any preliminary prospectus or prospectus of the undersigned Registrant relating to the
offering required to be filed pursuant to Rule 424;

Any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned Registrant or used or referred to by the undersigned Registrant;

The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned Registrant or its securities provided by or on behalf of the
undersigned Registrant; and

Any other communication that is an offer in the offering made by the undersigned Registrant
to the purchaser.

To provide to the underwriters at the closing specified in the underwriting agreement certificates in
such denominations and registered in such names as required by the underwriters to permit prompt
delivery to each purchaser.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted
to directors, officers and controlling persons of the Registrant pursuant to the foregoing
provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities
Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the Registrant of expenses incurred or paid by a
director, officer or controlling person of the Registrant in the successful defense of any action, suit
or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act of
1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Miami
Beach on the 20th day of October, 2021.

AirSculpt Technologies, Inc.

   

Name: Dr. Aaron Rollins 
Title: Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the
following persons in the capacities and on the 20th day of October, 2021.

Signature Title

/s/ Dr. Aaron Rollins

Dr. Aaron Rollins
Chief Executive Officer, Director 
(Principal Executive Officer)

/s/ Dennis Dean

Dennis Dean

Chief Financial Officer (Principal Accounting and
Financial Officer)

/s/ Adam Feinstein

Adam Feinstein
Non-Executive Chairman of the Board of Directors

/s/ Daniel Sollof

Daniel Sollof
Director
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Exhibit 3.2
 

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

AIRSCULPT TECHNOLOGIES, INC.
 

AirSculpt Technologies, Inc. (the “Corporation”), a corporation organized and existing under the General Corporation Law of the State of Delaware
(the “DGCL”), does hereby certify as follows:
 

1. The name of the Corporation is AirSculpt Technologies, Inc. The Corporation was incorporated under the name Airsculpt Technologies, Inc. by the
filing of its original Certificate of Incorporation with the Secretary of State of the State of Delaware on June 30, 2021 (the “Original Certificate”).
 

2. The Original Certificate was corrected by the filing of a Certificate of Correction with the Secretary of State of the State of Delaware on July 28,
2021 (the “Certificate of Correction” and, together with the Original Certificate, the “Existing Certificate”). The Certificate of Correction corrected the
name of the Corporation to AirSculpt Technologies, Inc.
 

3. This Amended and Restated Certificate of Incorporation (the “Amended and Restated Certificate”), which amends and restates the Existing
Certificate in its entirety, has been approved by the Board of Directors of the Corporation (the “Board of Directors”) in accordance with Sections 242 and
245 of the DGCL and has been adopted by the stockholders of the Corporation at a meeting of the stockholders of the Corporation in accordance with the
provisions of Section 211 of the DGCL.
 

4. The text of the Existing Certificate is hereby amended and restated by this Amended and Restated Certificate to read in its entirety as set forth in
EXHIBIT A attached hereto.
 

5. This Amended and Restated Certificate shall become effective on the date of filing with the Secretary of State of the State of Delaware.
 

IN WITNESS WHEREOF, AirSculpt Technologies, Inc. has caused this Amended and Restated Certificate to be signed by a duly authorized officer of
the Corporation, on             , 2021.
 
 AIRSCULPT TECHNOLOGIES, INC.
  
 By:                       
 Name:  
 Title:  
 

[Signature Page to Amended and Restated Certificate of Incorporation]
 

 



 

 
EXHIBIT A

 
ARTICLE I

NAME
 

The name of the corporation is AirSculpt Technologies, Inc. (the “Corporation”).
 

ARTICLE II
REGISTERED OFFICE AND AGENT

 
The address of the Corporation’s registered office in the State of Delaware is Corporation Trust Company, 1209 Orange Street, Wilmington, Delaware

19801, County of New Castle, and the name of its registered agent at such address is The Corporation Trust Company.
 

ARTICLE III
PURPOSE

 
The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation Law

of the State of Delaware (the “DGCL”) as it now exists or may hereafter be amended and supplemented.
 

ARTICLE IV
CAPITAL STOCK

 
The Corporation is authorized to issue two classes of stock to be designated, respectively, “Common Stock” and “Preferred Stock.” The total number

of shares of capital stock which the Corporation shall have authority to issue is 500,000,000. The total number of shares of Common Stock that the
Corporation is authorized to issue is 450,000,000, having a par value of $0.001 per share, and the total number of shares of Preferred Stock that the
Corporation is authorized to issue is 50,000,000, having a par value of $0.001 per share.
 

The designations and the powers, privileges and rights, and the qualifications, limitations or restrictions thereof in respect of each class of capital stock
of the Corporation are as follows:
 

A. COMMON STOCK.
 

1. General. The voting, dividend, liquidation, and other rights and powers of the Common Stock are subject to and qualified by the rights,
powers and preferences of any series of Preferred Stock as may be designated by the Board of Directors of the Corporation (the “Board of Directors”) and
outstanding from time to time.
 

2. Voting. Except as otherwise provided herein or expressly required by law, each holder of Common Stock, as such, shall be entitled to vote
on each matter submitted to a vote of stockholders and shall be entitled to one (1) vote for each share of Common Stock held of record by such holder as of
the record date for determining stockholders entitled to vote on such matter. Except as otherwise required by law, holders of Common Stock, as such, shall
not be entitled to vote on any amendment to this Amended and Restated Certificate (including any Certificate of Designation (as defined below)) that
relates solely to the rights, powers, preferences (or the qualifications, limitations or restrictions thereof) or other terms of one or more outstanding series of
Preferred Stock if the holders of such affected series are entitled, either separately or together with the holders of one or more other such series, to vote
thereon pursuant to this Amended and Restated Certificate (including any Certificate of Designation) or pursuant to the DGCL.
 

Subject to the rights of any holders of any outstanding series of Preferred Stock, the number of authorized shares of Common Stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the stock of the
Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the DGCL.
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3. Dividends. Subject to applicable law and the rights and preferences of any holders of any outstanding series of Preferred Stock, the holders

of Common Stock, as such, shall be entitled to the payment of dividends on the Common Stock when, as and if declared by the Board of Directors in
accordance with applicable law.
 

4. Liquidation. Subject to the rights and preferences of any holders of any shares of any outstanding series of Preferred Stock, in the event of
any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, the funds and assets of the Corporation that may be legally
distributed to the Corporation’s stockholders shall be distributed among the holders of the then outstanding Common Stock pro rata in accordance with the
number of shares of Common Stock held by each such holder.
 

B. PREFERRED STOCK
 

Shares of Preferred Stock may be issued from time to time in one or more series, each of such series to have such terms as stated or expressed herein
and in the resolution or resolutions providing for the creation and issuance of such series adopted by the Board of Directors as hereinafter provided.
 

Authority is hereby expressly granted to the Board of Directors from time to time to issue the Preferred Stock in one or more series, and in connection
with the creation of any such series, by adopting a resolution or resolutions providing for the issuance of the shares thereof and by filing a certificate of
designation relating thereto in accordance with the DGCL (a “Certificate of Designation”), to determine and fix the number of shares of such series and
such voting powers, full or limited, or no voting powers, and such designations, preferences and relative participating, optional or other special rights, and
qualifications, limitations or restrictions thereof, including without limitation thereof, dividend rights, conversion rights, redemption privileges and
liquidation preferences, and to increase or decrease (but not below the number of shares of such series then outstanding) the number of shares of any series
as shall be stated and expressed in such resolutions, all to the fullest extent now or hereafter permitted by the DGCL. Without limiting the generality of the
foregoing, the resolution or resolutions providing for the creation and issuance of any series of Preferred Stock may provide that such series shall be
superior or rank equally or be junior to any other series of Preferred Stock to the extent permitted by law and this Amended and Restated Certificate
(including any Certificate of Designation). Except as otherwise required by law, holders of any series of Preferred Stock shall be entitled only to such
voting rights, if any, as shall expressly be granted thereto by this Amended and Restated Certificate (including any Certificate of Designation).
 

The number of authorized shares of Preferred Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by
the affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the
DGCL.
 

ARTICLE V
BOARD OF DIRECTORS

 
For the management of the business and for the conduct of the affairs of the Corporation it is further provided that:

 
A. Subject to the special rights of the holders of one or more outstanding series of Preferred Stock to elect directors, the directors of the Corporation

shall be classified with respect to the time for which they severally hold office into three classes, designated as Class I, Class II and Class III. The initial
Class I directors shall serve for a term expiring at the first annual meeting of the stockholders following the date of this Amended and Restated Certificate;
the initial Class II directors shall serve for a term expiring at the second annual meeting of the stockholders following the date of this Amended and
Restated Certificate; and the initial Class III directors shall serve for a term expiring at the third annual meeting of the stockholders following the date of
this Amended and Restated Certificate. At each annual meeting of the stockholders of the Corporation beginning with the first annual meeting of the
stockholders following the date of this Amended and Restated Certificate, subject to the special rights of the holders of one or more outstanding series of
Preferred Stock to elect directors, the successors of the class of directors whose term expires at that meeting shall be elected to hold office for a term
expiring at the annual meeting of the stockholders held in the third year following the year of their election. Each director shall hold office until his or her
successor is duly elected and qualified or until his or her earlier death, resignation, disqualification or removal. No decrease in the number of directors shall
shorten the term of any incumbent director. The Board of Directors is authorized to assign members of the Board of Directors already in office to Class I,
Class II and Class III, subject to the terms of the Stockholders Agreement, dated on or about the date hereof, by and among the Corporation and the other
signatories thereto (so long as such agreement remains in effect) (as the same may be amended, supplemented, restated or otherwise modified from time to
time, the “Stockholders Agreement”).
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B. Except as otherwise expressly provided by the DGCL or this Amended and Restated Certificate, the business and affairs of the Corporation shall be

managed by or under the direction of the Board of Directors. The number of directors which shall constitute the whole Board of Directors shall be fixed
exclusively by one or more resolutions adopted from time to time by the Board of Directors, subject to the terms of the Stockholders Agreement.
 

C. Subject to the special rights of the holders of one or more outstanding series of Preferred Stock to elect directors and subject to the terms of the
Stockholders Agreement, the Board of Directors or any individual director may be removed from office at any time but only for cause and only by the
affirmative vote of the holders of at least two-thirds (66 and 2/3%) of the voting power of all of the then outstanding shares of voting stock of the
Corporation entitled to vote at an election of directors.
 

D. Subject to the special rights of the holders of one or more outstanding series of Preferred Stock to elect directors and subject to the terms of the
Stockholders Agreement, except as otherwise provided by law, any vacancies on the Board of Directors resulting from death, resignation, disqualification,
retirement, removal or other causes and any newly created directorships resulting from any increase in the number of directors shall be filled exclusively by
the affirmative vote of a majority of the directors then in office, even though less than a quorum, or by a sole remaining director (other than any directors
elected by the separate vote of one or more outstanding series of Preferred Stock), and shall not be filled by the stockholders. Any director appointed in
accordance with the preceding sentence shall hold office until the expiration of the term of the class to which such director shall have been appointed or
until his or her earlier death, resignation, retirement, disqualification, or removal.
 

E. Whenever the holders of any one or more series of Preferred Stock issued by the Corporation shall have the right, voting separately as a series or
separately as a class with one or more such other series, to elect directors at an annual or special meeting of stockholders, the election, term of office,
removal and other features of such directorships shall be governed by the terms of this Amended and Restated Certificate (including any Certificate of
Designation). Notwithstanding anything to the contrary in this Article V, the number of directors that may be elected by the holders of any such series of
Preferred Stock shall be in addition to the number fixed pursuant to paragraph B of this Article V, and the total number of directors constituting the whole
Board of Directors shall be automatically adjusted accordingly. Except as otherwise provided in the Certificate of Designation(s) in respect of one or more
series of Preferred Stock, whenever the holders of any series of Preferred Stock having such right to elect additional directors are divested of such right
pursuant to the provisions of such Certificate of Designation(s), the terms of office of all such additional directors elected by the holders of such series of
Preferred Stock, or elected to fill any vacancies resulting from the death, resignation, disqualification or removal of such additional directors, shall
forthwith terminate (in which case each such director thereupon shall cease to be qualified as, and shall cease to be, a director) and the total authorized
number of directors of the Corporation shall automatically be reduced accordingly.
 

F. In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to adopt, amend or repeal the
Amended and Restated Bylaws of the Corporation (as amended and/or restated from time to time, the “Bylaws”). In addition to any vote of the holders of
any class or series of stock of the Corporation required by applicable law or by this Amended and Restated Certificate (including any Certificate of
Designation in respect of one or more series of Preferred Stock) or the Bylaws of the Corporation, the adoption, amendment or repeal of the Bylaws by the
stockholders of the Corporation shall require the affirmative vote of the holders of at least two-thirds (66 and 2/3%) of the voting power of all of the then
outstanding shares of voting stock of the Corporation entitled to vote generally in an election of directors.
 

G. The directors of the Corporation need not be elected by written ballot unless the Bylaws so provide.
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H. For so long as the VSCP Investor (as defined in the Stockholders Agreement) is entitled to designate at least one VSCP Designee (as defined in the

Stockholders Agreement), a quorum for a meeting of the Board shall require the attendance in person, telephonically, or in any other manner permitted by
applicable law, of at least one VSCP Designee. For so long as Rollins (as defined in the Stockholders Agreement) is entitled to designate a Rollins
Designee (as defined in the Stockholders Agreement), a quorum for a meeting of the Board shall require the attendance in person, telephonically, or in any
other manner permitted by applicable law, of the Rollins Designee.
 

ARTICLE VI
STOCKHOLDERS

 
A. Any action required or permitted to be taken by the stockholders of the Corporation must be effected at an annual or special meeting of the

stockholders of the Corporation, and shall not be taken by written consent in lieu of a meeting. Notwithstanding the foregoing, any action required or
permitted to be taken by the holders of any series of Preferred Stock, voting separately as a series or separately as a class with one or more other such
series, may be taken without a meeting, without prior notice and without a vote, to the extent expressly so provided by the applicable Certificate of
Designation relating to such series of Preferred Stock, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of
outstanding shares of the relevant series of Preferred Stock having not less than the minimum number of votes that would be necessary to authorize or take
such action at a meeting at which all shares entitled to vote thereon were present and voted and shall be delivered to the Corporation in accordance with the
applicable provisions of the DGCL.
 

B. Subject to the special rights of the holders of one or more series of Preferred Stock, special meetings of the stockholders of the Corporation may be
called, for any purpose or purposes, at any time only by or at the direction of the Board of Directors or the Chairperson of the Board of Directors, and shall
not be called by any other person or persons.
 

C. Advance notice of stockholder nominations for the election of directors and of other business proposed to be brought by stockholders before any
meeting of the stockholders of the Corporation shall be given in the manner provided in the Bylaws of the Corporation.
 

ARTICLE VII
LIABILITY

 
No director of the Corporation shall have any personal liability to the Corporation or its stockholders for monetary damages for any breach of fiduciary

duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted under the DGCL as the same exists or hereafter
may be amended. Any amendment, repeal or modification of this Article VII, or the adoption of any provision of the Amended and Restated Certificate
inconsistent with this Article VII, shall not adversely affect any right or protection of a director of the Corporation with respect to any act or omission
occurring prior to such amendment, repeal, modification or adoption. If the DGCL is amended after approval by the stockholders of this Article VII to
authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the DGCL as so amended.
 

ARTICLE VIII
INDEMNIFICATION

 
The Corporation shall have the power to provide rights to indemnification and advancement of expenses to its current and former officers, directors,

employees and agents and to any person who is or was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise.
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ARTICLE IX

COMPETITION AND CORPORATE OPPORTUNITIES
 

A. In recognition and anticipation that (i) certain directors, officers, principals, partners, members, managers, employees, agents and/or other
representatives of the VSCP Entities (“VSCP Non-Employee Agents”) and their respective Affiliates and Affiliated Entities (each, as defined below) serve
as directors of the Corporation and may now engage and may continue to engage in the same or similar activities or related lines of business as those in
which the Corporation, directly or indirectly, may engage and/or other business activities that overlap with or compete with those in which the Corporation,
directly or indirectly, may engage and (ii) the VSCP Entities and their respective Affiliates may now engage and may continue to engage in the same or
similar activities or related lines of business as those in which the Corporation, directly or indirectly, may engage and/or other business activities that
overlap with or compete with those in which the Corporation, directly or indirectly, may engage, the provisions of this Article IX are set forth to regulate
and define the conduct of certain affairs of the Corporation with respect to certain classes or categories of business opportunities as they may involve any of
the VSCP Non-Employee Agents, the VSCP Entities or their respective Affiliates, and the powers, rights, duties and liabilities of the Corporation and its
directors, officers and stockholders in connection therewith.
 

B. None of (i) any VSCP Non-Employee Agent or his or her Affiliates or Affiliated Entities or (ii) the VSCP Entities or any of their respective
Affiliates (the Persons (as defined below) above being referred to, collectively, as “Identified Persons” and, individually, as an “Identified Person”) shall, to
the fullest extent permitted by law, have any duty to refrain from directly or indirectly (1) engaging in the same or similar business activities or lines of
business in which the Corporation or any of its Affiliates now engages or proposes to engage or (2) otherwise competing with the Corporation or any of its
Affiliates, and, to the fullest extent permitted by law, no Identified Person shall be liable to the Corporation or its stockholders or to any Affiliate of the
Corporation for breach of any fiduciary duty solely by reason of the fact that such Identified Person engages in any such activities. To the fullest extent
permitted by law, the Corporation hereby renounces any interest or expectancy in, or right to be offered an opportunity to participate in, any business
opportunity that may be a corporate opportunity for an Identified Person and the Corporation or any of its Affiliates, except as provided in paragraph C of
this Article IX. Subject to said paragraph C of this Article IX, in the event that any Identified Person acquires knowledge of a potential transaction or other
business opportunity that may be a corporate opportunity for itself, herself or himself and the Corporation or any of its Affiliates, such Identified Person
shall, to the fullest extent permitted by law, have no duty to communicate or offer such transaction or other business opportunity to the Corporation or any
of its Affiliates and, to the fullest extent permitted by law, shall not be liable to the Corporation or its stockholders or to any Affiliate of the Corporation for
breach of any fiduciary duty as a stockholder or director of the Corporation solely by reason of the fact that such Identified Person pursues or acquires such
corporate opportunity for itself, herself or himself, or offers or directs such corporate opportunity to another Person or does not communicate information
regarding such corporate opportunity to the Corporation.
 

C. Notwithstanding the foregoing provision of this Article IX, the Corporation does not renounce its interest in any corporate opportunity offered
to any VSCP Non-Employee Agent if such opportunity is expressly offered to such VSCP Non-Employee Agent solely in his or her capacity as a director,
officer or agent of the Corporation, and the provisions of paragraph B of this Article IX shall not apply to any such corporate opportunity. In addition,
notwithstanding anything to the contrary set forth herein, the provisions of this Article IX shall not release any Person who is or was an employee of the
Corporation or any of its subsidiaries from any obligations or duties that such Person may have pursuant to any other agreement that such Person may have
with the Corporation or any such subsidiary.
 

D. In addition to and notwithstanding the foregoing provisions of this Article IX, a potential corporate opportunity shall not be deemed to be a
corporate opportunity for the Corporation if it is a business opportunity that (i) the Corporation is neither financially or legally able, nor contractually
permitted, to undertake, (ii) from its nature, is not in the line of the Corporation’s business or is of no practical advantage to the Corporation or (iii) is one
in which the Corporation has no interest or reasonable expectancy.
 

E. For purposes of this Article IX, (i) “Affiliate” shall mean (a) in respect of a VSCP Non-Employee Agent, any Person that, directly or indirectly,
is controlled by such VSCP Non-Employee Agent (other than the Corporation and any entity that is controlled by the Corporation), (b) in respect of any of
the VSCP Entities, a Person that, directly or indirectly, is controlled by any of the VSCP Entities, controls any of the VSCP Entities or is under common
control with any of the VSCP Entities and shall include any principal, member, director, partner, stockholder, officer, employee or other representative of
any of the foregoing (other than the Corporation and any entity that is controlled by the Corporation), and (c) in respect of the Corporation, any Person that,
directly or indirectly, is controlled by the Corporation; (ii) “Affiliated Entity” shall mean (A) any Person of which a VSCP Non-Employee Agent serves as
an officer, director, employee, agent or other representative (other than the Corporation and any entity that is controlled by the Corporation), (B) any direct
or indirect partner, stockholder, member, manager or other representative of such Person or (C) any Affiliate of any of the foregoing; and (iii) “Person”
shall mean any individual, corporation, general or limited partnership, limited liability company, joint venture, trust, association or any other entity.
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F. For the purposes of this Article IX, “control,” including the terms “controlling,” “controlled by” and “under common control with,” means the

possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a person, whether through the ownership
of voting stock, by contract, or otherwise. A person who is the owner of 20% or more of the outstanding voting stock of a corporation, partnership,
unincorporated association or other entity shall be presumed to have control of such entity, in the absence of proof by a preponderance of the evidence to
the contrary. Notwithstanding the foregoing, a presumption of control shall not apply where such person holds voting stock, in good faith and not for the
purpose of circumventing the restrictions on business combinations set forth in Article X of this Amended and Restated Certificate, as an agent, bank,
broker, nominee, custodian or trustee for one or more owners who do not individually or as a group have control of such entity.
 

G. To the fullest extent permitted by law, any Person purchasing or otherwise acquiring any interest in any shares of capital stock of the
Corporation shall be deemed to have notice of and to have consented to the provisions of this Article IX.
 

ARTICLE X
DGCL SECTION 203 AND BUSINESS COMBINATIONS

 
A. The Corporation hereby expressly elects not to be governed by Section 203 of the DGCL.

 
B. Notwithstanding the foregoing, the Corporation shall not engage in any business combination (as defined below), at any point in time at which

the Corporation’s Common Stock is registered under Section 12(b) or 12(g) of the Exchange Act of 1934, as amended (the “Exchange Act”), with any
interested stockholder (as defined below) for a period of three years following the time that such stockholder became an interested stockholder, unless:
 

1. prior to such time, the Board approved either the business combination or the transaction which resulted in the stockholder becoming an
interested stockholder, or

 
2. upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder

owned at least 85% of the voting stock (as defined below) of the Corporation outstanding at the time the transaction commenced, excluding for
purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by the interested stockholder) those shares owned by
(i) persons who are directors and also officers and (ii) employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer, or

 
3. at or subsequent to such time, the business combination is approved by the Board and authorized at an annual or special meeting of

stockholders, and not by written consent, by the affirmative vote of at least two-thirds (66 and 2/3%) of the voting power of all of the then outstanding
shares of voting stock of the Corporation which is not owned by the interested stockholder.

 
C. For purposes of this Article X, references to:

 
1. “Affiliate” means a person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common

control with, another person.
 

2. “associate,” when used to indicate a relationship with any person, means: (i) any corporation, partnership, unincorporated association or
other entity of which such person is a director, officer or partner or is, directly or indirectly, the owner of 20% or more of any class of voting stock;
(ii) any trust or other estate in which such person has at least a 20% beneficial interest or as to which such person serves as trustee or in a similar
fiduciary capacity; and (iii) any relative or spouse of such person, or any relative of such spouse, who has the same residence as such person.
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3. “business combination,” when used in reference to the Corporation and any interested stockholder of the Corporation, means:

 
a.    any merger or consolidation of the Corporation or any direct or indirect majority-owned subsidiary of the Corporation (a) with

the interested stockholder, or (b) with any other corporation, partnership, unincorporated association or other entity if the merger or
consolidation is caused by the interested stockholder and as a result of such merger or consolidation Section (B) of this Article X is not
applicable to the surviving entity;

 
b.    any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions), except

proportionately as a stockholder of the Corporation, to or with the interested stockholder, whether as part of a dissolution or otherwise, of
assets of the Corporation or of any direct or indirect majority-owned subsidiary of the Corporation which assets have an aggregate market
value equal to 10% or more of either the aggregate market value of all the assets of the Corporation determined on a consolidated basis or the
aggregate market value of all the outstanding stock of the Corporation;

 
c.    any transaction which results in the issuance or transfer by the Corporation or by any direct or indirect majority-owned

subsidiary of the Corporation of any stock of the Corporation or of such subsidiary to the interested stockholder, except: (a) pursuant to the
exercise, exchange or conversion of securities exercisable for, exchangeable for or convertible into stock of the Corporation or any such
subsidiary which securities were outstanding prior to the time that the interested stockholder became such; (b) pursuant to a merger under
Section 251(g) of the DGCL; (c) pursuant to a dividend or distribution paid or made, or the exercise, exchange or conversion of securities
exercisable for, exchangeable for or convertible into stock of the Corporation or any such subsidiary which security is distributed, pro rata to
all holders of a class or series of stock of the Corporation subsequent to the time the interested stockholder became such; (d) pursuant to an
exchange offer by the Corporation to purchase stock made on the same terms to all holders of said stock; or (e) any issuance or transfer of
stock by the Corporation; provided, however, that in no case under items (c) through (e) of this subsection (iii) shall there be an increase in the
interested stockholder’s proportionate share of the stock of any class or series of the Corporation or of the voting stock of the Corporation
(except as a result of immaterial changes due to fractional share adjustments);

 
d.    any transaction involving the Corporation or any direct or indirect majority-owned subsidiary of the Corporation which has the

effect, directly or indirectly, of increasing the proportionate share of the stock of any class or series, or securities convertible into the stock of
any class or series, of the Corporation or of any such subsidiary which is owned by the interested stockholder, except as a result of immaterial
changes due to fractional share adjustments or as a result of any purchase or redemption of any shares of stock not caused, directly or
indirectly, by the interested stockholder; or

 
e.    any receipt by the interested stockholder of the benefit, directly or indirectly (except proportionately as a stockholder of the

Corporation), of any loans, advances, guarantees, pledges, or other financial benefits (other than those expressly permitted in subsections
(i) through (iv) above) provided by or through the Corporation or any direct or indirect majority-owned subsidiary.

 
4.     “control,” including the terms “controlling,” “controlled by” and “under common control with,” shall have the meaning set forth

in paragraph F in Article IX.
 

5.     “interested stockholder” means any person (other than the Corporation or any direct or indirect majority-owned subsidiary of the
Corporation) that (i) is the owner of 15% or more of the outstanding voting stock of the Corporation, or (ii) is an Affiliate or associate of the
Corporation and was the owner of 15% or more of the outstanding voting stock of the Corporation at any time within the three year period immediately
prior to the date on which it is sought to be determined whether such person is an interested stockholder; and the Affiliates and associates of such
person; but “interested stockholder” shall not include (a) VSCP, any Direct Transferee, any Indirect Transferee or any of their respective Affiliates or
successors or any “group,” or any member of any such group, to which such persons are a party under Rule 13d-5 of the Exchange Act, (b) any person
whose ownership of shares in excess of the 15% limitation set forth herein is the result of any action taken solely by the Corporation or (c) Rollins, any
Direct Transferee, any Indirect Transferee or any of their respective Affiliates; provided, further, that in the case of clause (b) such person shall be an
interested stockholder if thereafter such person acquires additional shares of voting stock of the Corporation, except as a result of further corporate
action not caused, directly or indirectly, by such person. For the purpose of determining whether a person is an interested stockholder, the voting stock
of the Corporation deemed to be outstanding shall include stock deemed to be owned by the person through application of the definition of “owner”
below but shall not include any other unissued stock of the Corporation which may be issuable pursuant to any agreement, arrangement or
understanding, or upon exercise of conversion rights, warrants or options, or otherwise.
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6.    “owner,” including the terms “own” and “owned,” when used with respect to any stock, means a person that individually or with or

through any of its Affiliates or associates:
 

a. beneficially owns such stock, directly or indirectly; or
 

b. has (a) the right to acquire such stock (whether such right is exercisable immediately or only after the passage of time) pursuant to any
agreement, arrangement or understanding, or upon the exercise of conversion rights, exchange rights, warrants or options, or otherwise; provided,
however, that a person shall not be deemed the owner of stock tendered pursuant to a tender or exchange offer made by such person or any of such
person’s Affiliates or associates until such tendered stock is accepted for purchase or exchange; or (b) the right to vote such stock pursuant to any
agreement, arrangement or understanding; provided, however, that a person shall not be deemed the owner of any stock because of such person’s
right to vote such stock if the agreement, arrangement or understanding to vote such stock arises solely from a revocable proxy or consent given in
response to a proxy or consent solicitation made to 10 or more persons; or

 
c. has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting (except voting pursuant to a revocable

proxy or consent as described in item (b) of subsection (ii) above), or disposing of such stock with any other person that beneficially owns, or
whose Affiliates or associates beneficially own, directly or indirectly, such stock.

 
7.    “person” means any individual, corporation, partnership, unincorporated association or other entity.

 
8.    “stock” means, with respect to any corporation, capital stock and, with respect to any other entity, any equity interest.

 
9.    “voting stock” means stock of any class or series entitled to vote generally in the election of directors and, with respect to any entity that

is not a corporation, any equity interest entitled to vote generally in the election of the governing body of such entity. Every reference to a percentage
of voting stock shall refer to such percentages of the votes of such voting stock.

 
10.   “VSCP” means the VSCP Entities and their respective successors and assigns.

 
11.  “Direct Transferee” means any person that acquires (other than in a registered public offering) directly from VSCP or any of their

respective successors or any “group,” or any member of any such group, of which such persons are a party under Rule 13d-5 of the Exchange Act
beneficial ownership of 15% or more of the then outstanding voting stock of the Corporation.

 
12.  “VSCP Entities” means investment funds affiliated with Vesey Street Capital Partners, L.L.C., a Delaware limited liability company, and

their respective Affiliates.
 

13.  “Indirect Transferee” means any person that acquires (other than in a registered public offering) directly from any Direct Transferee or
beneficial ownership of 15% or more of the then outstanding voting stock of the Corporation.
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ARTICLE XI

FORUM SELECTION
 

Unless the Corporation consents in writing to the selection of an alternative forum, (a) the Court of Chancery (the “Chancery Court”) of the State of
Delaware (or, in the event that the Chancery Court does not have jurisdiction, the federal district court for the District of Delaware or other state courts of
the State of Delaware) shall, to the fullest extent permitted by law, be the sole and exclusive forum for (i) any derivative action, suit or proceeding
(“Proceeding”) brought on behalf of the Corporation, (ii) any Proceeding asserting a claim of breach of a fiduciary duty owed by any director, officer, other
employee or stockholder of the Corporation to the Corporation or to the Corporation’s stockholders, (iii) any Proceeding arising out of or pursuant to any
provision of the DGCL, this Amended and Restated Certificate or the Bylaws (in each case, as may be amended from time to time) or as to which the
DGCL confers jurisdiction to the Court of Chancery of the State of Delaware, (iv) any Proceeding seeking to interpret, apply, enforce or determine the
validity of this Amended and Restated Certificate or the Bylaws and (v) any Proceeding asserting a claim against the Corporation or any director, officer,
other employee or stockholder of the Corporation governed by the internal affairs doctrine; and (b) subject to the preceding provisions of this Article XI, to
the fullest extent permitted by applicable law, the federal district courts of the United States of America shall be the exclusive forum for the resolution of
any complaint asserting a cause or causes of action arising under the Securities Act of 1933, as amended, including, without limitation, all causes of action
asserted against any defendant to such complaint. If any Proceeding the subject matter of which is within the scope of clause (a) of the immediately
preceding sentence is filed in a court other than the courts in the State of Delaware (a “Foreign Action”), such stockholder shall be deemed to have
consented to (x) the personal jurisdiction of the state and federal courts in the State of Delaware in connection with any Proceeding brought in any such
court to enforce the provisions of clause (a) of the immediately preceding sentence and (y) having service of process made upon such stockholder in any
such Proceeding by service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder. If any Proceeding the subject matter of
which is within the scope of clause (b) of this Article XI is filed in a court other than the federal district courts of the United States of America (a “Foreign
Securities Act Action”) in the name of any stockholder, such stockholder shall be deemed to have consented to (i) the personal jurisdiction of the federal
district courts of the United States of America in connection with any Proceeding brought in any such court to enforce clause (b) (a “Securities Act
Enforcement Action”), and (ii) having service of process made upon such stockholder in any such Securities Act Enforcement Action by service upon such
stockholder’s counsel in the Foreign Securities Act Action as agent for such stockholder.
 

For the avoidance of doubt, this Article XI is intended to benefit and may be enforced by the Corporation, its officers and directors, the underwriters to
any offering giving rise to any Proceeding, and any other professional or entity whose profession gives authority to a statement made by that person or
entity and who has prepared or certified any part of the documents underlying the offering.
 

Any person or entity holding, owning, purchasing or otherwise acquiring any interest in any security of the Corporation shall be deemed to have notice
of and consented to this Article XI.
 

If any provision or provisions of this Article XI shall be held to be invalid, illegal or unenforceable as applied to any circumstance for any reason
whatsoever, (i) the validity, legality and enforceability of such provisions in any other circumstance and of the remaining provisions of this Article XI
(including, without limitation, each portion of any paragraph of this Article XI containing any such provision held to be invalid, illegal or unenforceable
that is not itself held to be invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby and (ii) the application of such provision to
other persons or entities and circumstances shall not in any way be affected or impaired thereby.
 

ARTICLE XII
AMENDMENTS

 
A. Notwithstanding anything contained in this Amended and Restated Certificate to the contrary, in addition to any vote required by applicable law, the

following provisions in this Amended and Restated Certificate may be amended, altered, repealed or rescinded, in whole or in part, or any provision
inconsistent therewith or herewith may be adopted, only by the affirmative vote of the holders of at least two-thirds (66 and 2/3%) of the total voting power
of all the then outstanding shares of stock of the Corporation entitled to vote thereon, voting together as a single class: Part B of Article IV, Article V,
Article VI, Article VII, Article VIII, Article IX, Article X, Article XI and this Article XII.
 

B. If any provision or provisions of this Amended and Restated Certificate shall be held to be invalid, illegal or unenforceable as applied to any
circumstance for any reason whatsoever: (i) the validity, legality and enforceability of such provisions in any other circumstance and of the remaining
provisions of this Amended and Restated Certificate (including, without limitation, each portion of any paragraph of this Amended and Restated Certificate
containing any such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not, to the fullest
extent permitted by applicable law, in any way be affected or impaired thereby and (ii) to the fullest extent permitted by applicable law, the provisions of
this Amended and Restated Certificate (including, without limitation, each such portion of any paragraph of this Amended and Restated Certificate
containing any such provision held to be invalid, illegal or unenforceable) shall be construed so as to permit the Corporation to protect its directors,
officers, employees and agents from personal liability in respect of their good faith service to or for the benefit of the Corporation to the fullest extent
permitted by law.
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Amended and Restated Bylaws of

AirSculpt Technologies, Inc.
 

ARTICLE I - Corporate Offices
 

1.1 Registered Office.
 

The address of the registered office of AirSculpt Technologies, Inc. (the “Corporation”) in the State of Delaware, and the name of its registered agent
at such address, shall be as set forth in the Corporation’s certificate of incorporation, as the same may be amended and/or restated from time to time (the
“Certificate of Incorporation”).
 

1.2 Other Offices.
 

The Corporation may have additional offices at any place or places, within or outside the State of Delaware, as the Corporation’s board of directors
(the “Board”) may from time to time establish or as the business of the Corporation may require.
 

ARTICLE II - Meetings of Stockholders
 

2.1 Place of Meetings.
 

Meetings of stockholders shall be held at any place, within or outside the State of Delaware, designated by the Board. The Board may, in its sole
discretion, determine that a meeting of stockholders shall not be held at any place, but may instead be held solely by means of remote communication as
authorized by Section 211(a) of the General Corporation Law of the State of Delaware (the “DGCL”). In the absence of any such designation or
determination, stockholders’ meetings shall be held at the Corporation’s principal executive office.
 

2.2 Annual Meeting.
 

The Board shall designate the date and time of the annual meeting. At the annual meeting, directors shall be elected and other proper business properly
brought before the meeting in accordance with Section 2.4 may be transacted. The Board may postpone, reschedule or cancel any previously scheduled
annual meeting of stockholders.
 

2.3 Special Meeting.
 

Special meetings of the stockholders may be called only by such persons and only in such manner as set forth in the Certificate of Incorporation.
 

No business may be transacted at any special meeting of stockholders other than the business specified in the notice of such meeting. The Board may
postpone, reschedule or cancel any previously scheduled special meeting of stockholders.
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2.4 Notice of Business to be Brought before a Meeting.

 
(a) At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought before the meeting. To be

properly brought before an annual meeting, business must be (i) specified in a notice of meeting given by or at the direction of the Board, (ii) if not
specified in a notice of meeting, otherwise brought before the meeting by the Board or the Chairperson of the Board or (iii) otherwise properly brought
before the meeting by a stockholder present in person who (A) (1) was a record owner of shares of the Corporation both at the time of giving the notice
provided for in this Section 2.4 and at the time of the meeting, (2) is entitled to vote at the meeting and (3) has complied with this Section 2.4 in all
applicable respects or (B) properly made such proposal in accordance with Rule 14a-8 under the Securities Exchange Act of 1934, as amended, and the
rules and regulations thereunder (as so amended and inclusive of such rules and regulations, the “Exchange Act”). The foregoing clause (iii) shall be the
exclusive means for a stockholder to propose business to be brought before an annual meeting of the stockholders. The only matters that may be brought
before a special meeting are the matters specified in the notice of meeting given by or at the direction of the person calling the meeting pursuant to
Section 2.3, and stockholders shall not be permitted to propose business to be brought before a special meeting of the stockholders. For purposes of this
Section 2.4, “present in person” shall mean that the stockholder proposing that the business be brought before the annual meeting of the Corporation, or a
qualified representative of such proposing stockholder, appear at such annual meeting in person, or by remote communication, if applicable. A “qualified
representative” of such proposing stockholder shall be a duly authorized officer, manager or partner of such stockholder or any other person authorized by a
writing executed by such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of
stockholders and such person must produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at
the meeting of stockholders. Stockholders seeking to nominate persons for election to the Board must comply with Section 2.5, and this Section 2.4 shall
not be applicable to nominations except as expressly provided in Section 2.5.
 

(b) Without qualification, for business to be properly brought before an annual meeting by a stockholder, the stockholder must (i) provide Timely
Notice (as defined below) thereof in writing and in proper form to the Secretary of the Corporation and (ii) provide any updates or supplements to such
notice at the times and in the forms required by this Section 2.4. To be timely, a stockholder’s notice must be delivered to, or mailed and received at, the
principal executive offices of the Corporation not less than ninety (90) days nor more than one hundred twenty (120) days prior to the one-year anniversary
of the preceding year’s annual meeting; provided, however, that if no annual meeting was held in the preceding year, to be timely, a stockholder’s notice
must be so delivered, or mailed and received, not earlier than the close of business on the one hundred and twentieth (120th) day prior to such annual
meeting and not later than the close of business on the later of the ninetieth (90th) day prior to such annual meeting or, if later, the tenth (10th) day
following the day on which public disclosure of the date of such annual meeting was first made by the Corporation; provided, further, that if the date of the
annual meeting is more than thirty (30) days before or more than sixty (60) days after such anniversary date, to be timely, a stockholder’s notice must be so
delivered, or mailed and received, not later than the ninetieth (90th) day prior to such annual meeting or, if later, the tenth (10th) day following the day on
which public disclosure of the date of such annual meeting was first made by the Corporation (such notice within such time periods, “Timely Notice”). In
no event shall any adjournment or postponement of an annual meeting or the announcement thereof commence a new time period for the giving of Timely
Notice as described above.
 

(c) To be in proper form for purposes of this Section 2.4, a stockholder’s notice to the Secretary of the Corporation shall set forth:
 

(i) As to each Proposing Person (as defined below), (A) the name and address of such Proposing Person (including, if applicable, the name and
address that appear on the Corporation’s books and records); and (B) the class or series and number of shares of the Corporation that are, directly or
indirectly, owned of record or beneficially owned (within the meaning of Rule 13d-3 under the Exchange Act) by such Proposing Person, except that
such Proposing Person shall in all events be deemed to beneficially own any shares of any class or series of the Corporation as to which such
Proposing Person has a right to acquire beneficial ownership at any time in the future (the disclosures to be made pursuant to the foregoing clauses
(A) and (B) are referred to as “Stockholder Information”);
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(ii) As to each Proposing Person, (A) the full notional amount of any securities that, directly or indirectly, underlie any “derivative security” (as

such term is defined in Rule 16a-1(c) under the Exchange Act) that constitutes a “call equivalent position” (as such term is defined in Rule 16a-
1(b) under the Exchange Act) (“Synthetic Equity Position”) and that is, directly or indirectly, held or maintained by such Proposing Person with
respect to any shares of any class or series of shares of the Corporation; provided that, for the purposes of the definition of “Synthetic Equity Position,”
the term “derivative security” shall also include any security or instrument that would not otherwise constitute a “derivative security” as a result of any
feature that would make any conversion, exercise or similar right or privilege of such security or instrument becoming determinable only at some
future date or upon the happening of a future occurrence, in which case the determination of the amount of securities into which such security or
instrument would be convertible or exercisable shall be made assuming that such security or instrument is immediately convertible or exercisable at the
time of such determination; and, provided, further, that any Proposing Person satisfying the requirements of Rule 13d-1(b)(1) under the Exchange Act
(other than a Proposing Person that so satisfies Rule 13d-1(b)(1) under the Exchange Act solely by reason of Rule 13d-1(b)(1)(ii)(E)) shall not be
deemed to hold or maintain the notional amount of any securities that underlie a Synthetic Equity Position held by such Proposing Person as a hedge
with respect to a bona fide derivatives trade or position of such Proposing Person arising in the ordinary course of such Proposing Person’s business as
a derivatives dealer, (B) any rights to dividends on the shares of any class or series of shares of the Corporation owned beneficially by such Proposing
Person that are separated or separable from the underlying shares of the Corporation, (C) any material pending or threatened legal proceeding in which
such Proposing Person is a party or material participant involving the Corporation or any of its officers or directors, or any affiliate of the Corporation,
(D) any other material relationship between such Proposing Person, on the one hand, and the Corporation or any affiliate of the Corporation, on the
other hand, (E) any direct or indirect material interest in any material contract or agreement of such Proposing Person with the Corporation or any
affiliate of the Corporation (including, in any such case, any employment agreement, collective bargaining agreement or consulting agreement), (F) a
representation that such Proposing Person intends or is part of a group that intends to deliver a proxy statement or form of proxy to holders of at least
the percentage of the Corporation’s outstanding capital stock required to approve or adopt the proposal or otherwise solicit proxies from stockholders
in support of such proposal and (G) any other information relating to such Proposing Person that would be required to be disclosed in a proxy
statement or other filing required to be made in connection with solicitations of proxies or consents by such Proposing Person in support of the
business proposed to be brought before the meeting pursuant to Section 14(a) of the Exchange Act (the disclosures to be made pursuant to the
foregoing clauses (A) through (G) are referred to as “Disclosable Interests”); provided, however, that Disclosable Interests shall not include any such
disclosures with respect to the ordinary course business activities of any broker, dealer, commercial bank, trust company or other nominee who is a
Proposing Person solely as a result of being the stockholder directed to prepare and submit the notice required by these bylaws on behalf of a beneficial
owner; and

 
(iii) As to each item of business that the stockholder proposes to bring before the annual meeting, (A) a brief description of the business desired to

be brought before the annual meeting, the reasons for conducting such business at the annual meeting and any material interest in such business of each
Proposing Person, (B) the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event that such
business includes a proposal to amend the bylaws, the language of the proposed amendment), (C) a reasonably detailed description of all agreements,
arrangements and understandings (x) between or among any of the Proposing Persons or (y) between or among any Proposing Person and any other
person or entity (including their names) in connection with the proposal of such business by such stockholder, and (D) any other information relating to
such item of business that would be required to be disclosed in a proxy statement or other filing required to be made in connection with solicitations of
proxies in support of the business proposed to be brought before the meeting pursuant to Section 14(a) of the Exchange Act; provided, however, that
the disclosures required by this Section 2.4(c)(iii) shall not include any disclosures with respect to any broker, dealer, commercial bank, trust company
or other nominee who is a Proposing Person solely as a result of being the stockholder directed to prepare and submit the notice required by these
bylaws on behalf of a beneficial owner.

 
For purposes of this Section 2.4, the term “Proposing Person” shall mean (i) the stockholder providing the notice of business proposed to be brought

before an annual meeting, (ii) the beneficial owner or beneficial owners, if different, on whose behalf the notice of the business proposed to be brought
before the annual meeting is made, and (iii) any participant (as defined in paragraphs (a)(ii)-(vi) of Instruction 3 to Item 4 of Schedule 14A) with such
stockholder in such solicitation.
 

(d) A Proposing Person shall update and supplement its notice to the Corporation of its intent to propose business at an annual meeting, if necessary, so
that the information provided or required to be provided in such notice pursuant to this Section 2.4 shall be true and correct as of the record date for
stockholders entitled to vote at the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or postponement
thereof, and such update and supplement shall be delivered to, or mailed and received by, the Secretary of the Corporation at the principal executive offices
of the Corporation not later than five (5) business days after the record date for stockholders entitled to vote at the meeting (in the case of the update and
supplement required to be made as of such record date), and not later than eight (8) business days prior to the date for the meeting or, if practicable, any
adjournment or postponement thereof (and, if not practicable, on the first practicable date prior to the date to which the meeting has been adjourned or
postponed) (in the case of the update and supplement required to be made as of ten (10) business days prior to the meeting or any adjournment or
postponement thereof). For the avoidance of doubt, the obligation to update and supplement as set forth in this paragraph or any other Section of these
bylaws shall not limit the Corporation’s rights with respect to any deficiencies in any notice provided by a stockholder, extend any applicable deadlines
hereunder or enable or be deemed to permit a stockholder who has previously submitted notice hereunder to amend or update any proposal or to submit any
new proposal, including by changing or adding matters, business or resolutions proposed to be brought before a meeting of the stockholders.
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(e) Notwithstanding anything in these bylaws to the contrary, no business shall be conducted at an annual meeting that is not properly brought before

the meeting in accordance with this Section 2.4. The presiding officer of the meeting shall, if the facts warrant, determine that the business was not properly
brought before the meeting in accordance with this Section 2.4, and if he or she should so determine, he or she shall so declare to the meeting and any such
business not properly brought before the meeting shall not be transacted.
 

(f) This Section 2.4 is expressly intended to apply to any business proposed to be brought before an annual meeting of stockholders other than any
proposal made in accordance with Rule 14a-8 under the Exchange Act and included in the Corporation’s proxy statement. In addition to the requirements of
this Section 2.4 with respect to any business proposed to be brought before an annual meeting, each Proposing Person shall comply with all applicable
requirements of the Exchange Act with respect to any such business. Nothing in this Section 2.4 shall be deemed to affect the rights of stockholders to
request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.
 

(g) For purposes of these bylaws, “public disclosure” shall mean disclosure in a press release reported by a national news service or in a document
publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act.
 

2.5 Notice of Nominations for Election to the Board.
 

(a) Nominations of any person for election to the Board at an annual meeting or at a special meeting (but only if the election of directors is a matter
specified in the notice of meeting given by or at the direction of the person calling such special meeting) may be made at such meeting only (i) by or at the
direction of the Board, including by any committee or persons authorized to do so by the Board or these bylaws, or (ii) by a stockholder present in person
(A) who was a record owner of shares of the Corporation both at the time of giving the notice provided for in this Section 2.5 and at the time of the
meeting, (B) is entitled to vote at the meeting, and (C) has complied with this Section 2.5 as to such notice and nomination. For purposes of this
Section 2.5, “present in person” shall mean that the stockholder proposing that the business be brought before the meeting of the Corporation, or a qualified
representative of such stockholder, appear at such meeting in person, or by remote communication, if applicable. A “qualified representative” of such
proposing stockholder shall be a duly authorized officer, manager or partner of such stockholder or any other person authorized by a writing executed by
such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such
person must produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the meeting of
stockholders. The foregoing clause (iii) shall be the exclusive means for a stockholder to make any nomination of a person or persons for election to the
Board at an annual meeting or special meeting.
 

(b) (i) For a stockholder to make any nomination of a person or persons for election to the Board at an annual meeting, the stockholder must
(1) provide Timely Notice (as defined in Section 2.4) thereof in writing and in proper form to the Secretary of the Corporation, (2) provide the information,
agreements and questionnaires with respect to such stockholder and its candidate for nomination as required to be set forth by this Section 2.5 and
(3) provide any updates or supplements to such notice at the times and in the forms required by this Section 2.5.
 

(ii) If the election of directors is a matter specified in the notice of meeting given by or at the direction of the person calling a special meeting, then
for a stockholder to make any nomination of a person or persons for election to the Board at a special meeting, the stockholder must (i) provide Timely
Notice thereof in writing and in proper form to the Secretary of the Corporation at the principal executive offices of the Corporation, (ii) provide the
information with respect to such stockholder and its candidate for nomination as required by this Section 2.5 and (iii) provide any updates or
supplements to such notice at the times and in the forms required by this Section 2.5. To be timely, a stockholder’s notice for nominations to be made
at a special meeting must be delivered to, or mailed and received at, the principal executive offices of the Corporation not earlier than the one hundred
twentieth (120th) day prior to such special meeting and not later than the ninetieth (90th) day prior to such special meeting or, if later, the tenth (10th)
day following the day on which public disclosure (as defined in Section 2.4) of the date of such special meeting was first made.
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(iii) In no event shall any adjournment or postponement of an annual meeting or special meeting or the announcement thereof commence a new

time period for the giving of a stockholder’s notice as described above.
 

(iv) In no event may a Nominating Person provide Timely Notice with respect to a greater number of director candidates than are subject to
election by stockholders at the applicable meeting. If the Corporation shall, subsequent to such notice, increase the number of directors subject to
election at the meeting, such notice as to any additional nominees shall be due on the later of (i) the conclusion of the time period for Timely Notice,
(ii) the date set forth in Section 2.5(b)(ii) or (iii) the tenth day following the date of public disclosure (as defined in Section 2.4) of such increase.

 
(c) To be in proper form for purposes of this Section 2.5, a stockholder’s notice to the Secretary of the Corporation shall set forth:

 
(i) As to each Nominating Person (as defined below), the Stockholder Information (as defined in Section 2.4(c)(i), except that for purposes of this

Section 2.5, the term “Nominating Person” shall be substituted for the term “Proposing Person” in all places it appears in Section 2.4(c)(i));
 

(ii) As to each Nominating Person, any Disclosable Interests (as defined in Section 2.4(c)(ii), except that for purposes of this Section 2.5, the term
“Nominating Person” shall be substituted for the term “Proposing Person” in all places it appears in Section 2.4(c)(ii) and the disclosure with respect to
the business to be brought before the meeting in Section 2.4(c)(ii) shall be made with respect to the election of directors at the meeting); and

 
(iii) As to each candidate whom a Nominating Person proposes to nominate for election as a director, (A) all information with respect to such

candidate for nomination that would be required to be set forth in a stockholder’s notice pursuant to this Section 2.5 if such candidate for nomination
were a Nominating Person, (B) all information relating to such candidate for nomination that is required to be disclosed in a proxy statement or other
filings required to be made in connection with solicitations of proxies for election of directors in a contested election pursuant to Section 14(a) under
the Exchange Act (including such candidate’s written consent to being named in the proxy statement as a nominee and to serving as a director if
elected), (C) a description of any direct or indirect material interest in any material contract or agreement between or among any Nominating Person,
on the one hand, and each candidate for nomination or his or her respective associates or any other participants in such solicitation, on the other hand,
including, without limitation, all information that would be required to be disclosed pursuant to Item 404 under Regulation S-K if such Nominating
Person were the “registrant” for purposes of such rule and the candidate for nomination were a director or executive officer of such registrant and (D) a
completed and signed questionnaire, representation and agreement as provided in Section 2.5(f).

 
For purposes of this Section 2.5, the term “Nominating Person” shall mean (i) the stockholder providing the notice of the nomination proposed to be

made at the meeting, (ii) the beneficial owner or beneficial owners, if different, on whose behalf the notice of the nomination proposed to be made at the
meeting is made, and (iii) any other participant in such solicitation.
 

(d) A stockholder providing notice of any nomination proposed to be made at a meeting shall further update and supplement such notice, if necessary,
so that the information provided or required to be provided in such notice pursuant to this Section 2.5 shall be true and correct as of the record date for
stockholders entitled to vote at the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or postponement
thereof, and such update and supplement shall be delivered to, or mailed and received by, the Secretary of the Corporation at the principal executive offices
of the Corporation not later than five (5) business days after the record date for stockholders entitled to vote at the meeting (in the case of the update and
supplement required to be made as of such record date), and not later than eight (8) business days prior to the date for the meeting or, if practicable, any
adjournment or postponement thereof (and, if not practicable, on the first practicable date prior to the date to which the meeting has been adjourned or
postponed) (in the case of the update and supplement required to be made as of ten (10) business days prior to the meeting or any adjournment or
postponement thereof). For the avoidance of doubt, the obligation to update and supplement as set forth in this paragraph or any other Section of these
bylaws shall not limit the Corporation’s rights with respect to any deficiencies in any notice provided by a stockholder, extend any applicable deadlines
hereunder or enable or be deemed to permit a stockholder who has previously submitted notice hereunder to amend or update any nomination or to submit
any new nomination.
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(e) In addition to the requirements of this Section 2.5 with respect to any nomination proposed to be made at a meeting, each Nominating Person shall

comply with all applicable requirements of the Exchange Act with respect to any such nominations.
 

(f) To be eligible to be a candidate for election as a director of the Corporation at an annual or special meeting, a candidate must be nominated in the
manner prescribed in Section 2.5 and the candidate for nomination, whether nominated by the Board or by a stockholder of record, must have previously
delivered (in accordance with the time period prescribed for delivery in a notice to such candidate given by or on behalf of the Board), to the Secretary of
the Corporation at the principal executive offices of the Corporation, (i) a completed written questionnaire (in a form provided by the Corporation) with
respect to the background, qualifications, stock ownership and independence of such proposed nominee and (ii) a written representation and agreement (in
form provided by the Corporation) that such candidate for nomination (A) is not and, if elected as a director during his or her term of office, will not
become a party to (1) any agreement, arrangement or understanding with, and has not given and will not give any commitment or assurance to, any person
or entity as to how such proposed nominee, if elected as a director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) or
(2) any Voting Commitment that could limit or interfere with such proposed nominee’s ability to comply, if elected as a director of the Corporation, with
such proposed nominee’s fiduciary duties under applicable law, (B) is not, and will not become a party to, any agreement, arrangement or understanding
with any person or entity other than the Corporation with respect to any direct or indirect compensation or reimbursement for service as a director that has
not been disclosed to the Corporation and (C) if elected as a director of the Corporation, will comply with all applicable corporate governance, conflict of
interest, confidentiality, stock ownership and trading and other policies and guidelines of the Corporation applicable to directors and in effect during such
person’s term in office as a director (and, if requested by any candidate for nomination, the Secretary of the Corporation shall provide to such candidate for
nomination all such policies and guidelines then in effect).
 

(g) The Board may also require any proposed candidate for nomination as a Director to furnish such other information as may reasonably be requested
by the Board in writing prior to the meeting of stockholders at which such candidate’s nomination is to be acted upon in order for the Board to determine
the eligibility of such candidate for nomination to be an independent director of the Corporation in accordance with the Corporation’s corporate governance
guidelines.
 

(h) A candidate for nomination as a director shall further update and supplement the materials delivered pursuant to this Section 2.5, if necessary, so
that the information provided or required to be provided pursuant to this Section 2.5 shall be true and correct as of the record date for stockholders entitled
to vote at the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or postponement thereof, and such update
and supplement shall be delivered to, or mailed and received by, the Secretary of the Corporation at the principal executive offices of the Corporation (or
any other office specified by the Corporation in any public announcement) not later than five (5) business days after the record date for stockholders
entitled to vote at the meeting (in the case of the update and supplement required to be made as of such record date), and not later than eight (8) business
days prior to the date for the meeting or, if practicable, any adjournment or postponement thereof (and, if not practicable, on the first practicable date prior
to the date to which the meeting has been adjourned or postponed) (in the case of the update and supplement required to be made as of ten (10) business
days prior to the meeting or any adjournment or postponement thereof). For the avoidance of doubt, the obligation to update and supplement as set forth in
this paragraph or any other Section of these bylaws shall not limit the Corporation’s rights with respect to any deficiencies in any materials delivered
pursuant to this Section 2.5 by a candidate for director , extend any applicable deadlines hereunder or enable or be deemed to permit a stockholder who has
previously submitted notice hereunder to amend or update any proposal or to submit any new proposal, including by changing or adding nominees, matters,
business or resolutions proposed to amend or update any nomination or to submit any new nomination.
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(i) No candidate shall be eligible for nomination as a director of the Corporation unless such candidate for nomination and the Nominating Person

seeking to place such candidate’s name in nomination has complied with this Section 2.5. The presiding officer at the meeting shall, if the facts warrant,
determine that a nomination was not properly made in accordance with Section 2.5, and if he or she should so determine, he or she shall so declare such
determination to the meeting, the defective nomination shall be disregarded and any ballots cast for the candidate in question (but in the case of any form of
ballot listing other qualified nominees, only the votes cast for the nominee in question) shall be void and of no force or effect.
 

(j) Notwithstanding anything in these bylaws to the contrary, no candidate for nomination shall be eligible to be seated as a director of the Corporation
unless nominated and elected in accordance with Section 2.5.
 

(k) Notwithstanding the foregoing, the nomination of any VSCP Designee or Rollins Designee (each as defined in the Stockholders Agreement, dated
as of [•], 2021, by and among the Corporation and the other signatories thereto (so long as such agreement remains in effect) (as the same may be amended,
supplemented, restated or otherwise modified from time to time, the “Stockholders Agreement”)) shall not be subject to the provisions of this Section 2.5.
 

2.6 Notice of Stockholders’ Meetings.
 

Unless otherwise provided by law, the Certificate of Incorporation or these bylaws, the notice of any meeting of stockholders shall be sent or otherwise
given in accordance with Section 8.1 not less than ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder entitled to vote
at such meeting. The notice shall specify the place, if any, date and time of the meeting, the means of remote communication, if any, by which stockholders
and proxy holders may be deemed to be present in person and vote at such meeting, and, in the case of a special meeting, the purpose or purposes for which
the meeting is called.
 

2.7 Quorum.
 

Unless otherwise provided by law, the Certificate of Incorporation or these bylaws, the holders of a majority in voting power of the stock issued and
outstanding and entitled to vote, present in person, or by remote communication, if applicable, or represented by proxy, shall constitute a quorum for the
transaction of business at all meetings of the stockholders. A quorum, once established at a meeting, shall not be broken by the withdrawal of enough votes
to leave less than a quorum. If, however, a quorum is not present or represented at any meeting of the stockholders, then either (i) the person presiding over
the meeting or (ii) a majority in voting power of the stockholders entitled to vote at the meeting, present in person, or by remote communication, if
applicable, or represented by proxy, shall have power to recess the meeting or adjourn the meeting from time to time in the manner provided in Section 2.8
until a quorum is present or represented. At any recessed or adjourned meeting at which a quorum is present or represented, any business may be transacted
that might have been transacted at the meeting as originally noticed.
 

2.8 Adjourned Meeting; Notice.
 

When a meeting is adjourned to another time or place, unless these bylaws otherwise require, notice need not be given of the adjourned meeting if the
time, place, if any, thereof, and the means of remote communications, if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such adjourned meeting are announced at the meeting at which the adjournment is taken. At any adjourned meeting, the Corporation
may transact any business which might have been transacted at the original meeting. If the adjournment is for more than thirty (30) days, a notice of the
adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting. If after the adjournment a new record date for determination
of stockholders entitled to vote is fixed for the adjourned meeting, the Board shall fix as the record date for determining stockholders entitled to notice of
such adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote at the adjourned meeting, and shall give
notice of the adjourned meeting to each stockholder of record entitled to vote at such meeting as of the record date so fixed for notice of such adjourned
meeting.
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2.9 Conduct of Business.

 
The date and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at a meeting shall be announced at

the meeting by the person presiding over the meeting. The Board may adopt by resolution such rules and regulations for the conduct of the meeting of
stockholders as it shall deem appropriate. At every meeting of the stockholders, the Chairperson of the Board, or in his or her absence or inability to act, the
Chief Executive Officer, or in his or her absence or inability to act, the officer or director whom the Board shall appoint, shall act as chairperson of, and
preside at the meeting. Except to the extent inconsistent with such rules and regulations as adopted by the Board, the person presiding over any meeting of
stockholders shall have the right and authority to convene and (for any or no reason) to recess and/or adjourn the meeting, to prescribe such rules,
regulations and procedures (which need not be in writing) and to do all such acts as, in the judgment of such presiding person, are appropriate for the
proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board or prescribed by the person presiding over the meeting,
may include, without limitation, the following: (i) the establishment of an agenda or order of business for the meeting; (ii) rules and procedures for
maintaining order at the meeting and the safety of those present (including, without limitation, rules and procedures for removal of disruptive persons from
the meeting); (iii) limitations on attendance at or participation in the meeting to stockholders entitled to vote at the meeting, their duly authorized and
constituted proxies or such other persons as the person presiding over the meeting shall determine; (iv) restrictions on entry to the meeting after the time
fixed for the commencement thereof; and (v) limitations on the time allotted to questions or comments by participants. The presiding person at any meeting
of stockholders, in addition to making any other determinations that may be appropriate to the conduct of the meeting (including, without limitation,
determinations with respect to the administration and/or interpretation of any of the rules, regulations or procedures of the meeting, whether adopted by the
Board or prescribed by the person presiding over the meeting), shall, if the facts warrant, determine and declare to the meeting that a matter of business was
not properly brought before the meeting and if such presiding person should so determine, such presiding person shall so declare to the meeting and any
such matter or business not properly brought before the meeting shall not be transacted or considered. Unless and to the extent determined by the Board or
the person presiding over the meeting, meetings of stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.
 

2.10 Voting.
 

Except as may be otherwise provided in the Certificate of Incorporation, these bylaws or the DGCL, each stockholder shall be entitled to one (1) vote
for each share of capital stock held by such stockholder.
 

Except as otherwise provided by the Certificate of Incorporation, at all duly called or convened meetings of stockholders at which a quorum is present,
for the election of directors, a plurality of the votes cast shall be sufficient to elect a director. Except as otherwise provided by the Certificate of
Incorporation, these bylaws, the rules or regulations of any stock exchange applicable to the Corporation, or applicable law or pursuant to any regulation
applicable to the Corporation or its securities, each other matter presented to the stockholders at a duly called or convened meeting at which a quorum is
present shall be decided by the affirmative vote of the holders of a majority in voting power of the votes cast (excluding abstentions and broker non-votes)
on such matter.
 

2.11 Record Date for Stockholder Meetings and Other Purposes.
 

In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof,
the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board, and
which record date shall, unless otherwise required by law, not be more than sixty (60) days nor less than ten (10) days before the date of such meeting. If
the Board so fixes a date, such date shall also be the record date for determining the stockholders entitled to vote at such meeting unless the Board
determines, at the time it fixes such record date, that a later date on or before the date of the meeting shall be the date for making such determination. If no
record date is fixed by the Board, the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be the close
of business on the next day preceding the day on which notice is first given, or, if notice is waived, at the close of business on the day next preceding the
day on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided, however, that the Board may fix a new record date for determination of stockholders entitled to vote at the adjourned
meeting; and in such case shall also fix as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier date as that
fixed for determination of stockholders entitled to vote in accordance herewith at the adjourned meeting.
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In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment or any

rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of capital stock, or for the purposes of any other
lawful action, the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than sixty (60) days prior to such action. If no record date is fixed, the record date for determining stockholders for any
such purpose shall be at the close of business on the day on which the Board adopts the resolution relating thereto.
 

2.12 Proxies.
 

Each stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to act for such stockholder by proxy authorized
by an instrument in writing or by a transmission permitted by law filed in accordance with the procedure established for the meeting, but no such proxy
shall be voted or acted upon after three (3) years from its date, unless the proxy provides for a longer period. The revocability of a proxy that states on its
face that it is irrevocable shall be governed by the provisions of Section 212 of the DGCL. A proxy may be in the form of an electronic transmission which
sets forth or is submitted with information from which it can be determined that the transmission was authorized by the stockholder.
 

2.13 List of Stockholders Entitled to Vote.
 

The Corporation shall prepare, at least ten (10) days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the
meeting (provided, however, that if the record date for determining the stockholders entitled to vote is less than ten (10) days before the date of the meeting,
the list shall reflect the stockholders entitled to vote as of the tenth (10th) day before the meeting date), arranged in alphabetical order, and showing the
address of each stockholder and the number of shares registered in the name of each stockholder. The Corporation shall not be required to include
electronic mail addresses or other electronic contact information on such list. Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting for a period of at least ten (10) days prior to the meeting: (i) on a reasonably accessible electronic network, provided that the
information required to gain access to such list is provided with the notice of the meeting, or (ii) during ordinary business hours, at the Corporation’s
principal executive office. In the event that the Corporation determines to make the list available on an electronic network, the Corporation may take
reasonable steps to ensure that such information is available only to stockholders of the Corporation. If the meeting is to be held at a place, then the list
shall be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present. If
the meeting is to be held solely by means of remote communication, then the list shall also be open to the examination of any stockholder during the whole
time of the meeting on a reasonably accessible electronic network, and the information required to access such list shall be provided with the notice of the
meeting. Such list shall presumptively determine the identity of the stockholders entitled to vote at the meeting and the number of shares held by each of
them. Except as otherwise provided by law, the stock ledger shall be the only evidence as to who are the stockholders entitled to examine the list of
stockholders required by this Section 2.13 or to vote in person or by proxy at any meeting of stockholders.
 

2.14 Inspectors of Election.
 

Before any meeting of stockholders, the Corporation shall appoint an inspector or inspectors of election to act at the meeting or its adjournment and
make a written report thereof. The Corporation may designate one or more persons as alternate inspectors to replace any inspector who fails to act. If any
person appointed as inspector or any alternate fails to appear or fails or refuses to act, then the person presiding over the meeting shall appoint a person to
fill that vacancy.
 

Such inspectors shall:
 

(i) determine the number of shares outstanding and the voting power of each, the number of shares represented at the meeting and the
validity of any proxies and ballots;
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(ii) count all votes or ballots;

 
(iii) count and tabulate all votes;

 
(iv) determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by the

inspector(s); and
 

(v) certify its or their determination of the number of shares represented at the meeting and its or their count of all votes and ballots.
 

Each inspector, before entering upon the discharge of the duties of inspector, shall take and sign an oath faithfully to execute the duties of inspection
with strict impartiality and according to the best of such inspector’s ability. Any report or certificate made by the inspectors of election is prima facie
evidence of the facts stated therein. The inspectors of election may appoint such persons to assist them in performing their duties as they determine.
 

2.15 Delivery to the Corporation.
 

Whenever this ARTICLE II requires one or more persons (including a record or beneficial owner of stock) to deliver a document or information to the
Corporation or any officer, employee or agent thereof (including any notice, request, questionnaire, revocation, representation or other document or
agreement), such document or information shall be in writing exclusively (and not in an electronic transmission) and shall be delivered exclusively by hand
(including, without limitation, overnight courier service) or by certified or registered mail, return receipt requested, and the Corporation shall not be
required to accept delivery of any document not in such written form or so delivered. For the avoidance of doubt, the Corporation expressly opts out of
Section 116 of the DGCL with respect to the delivery of information and documents to the Corporation required by this ARTICLE II.
 

2.16 Stockholder Action by Written Consent Without a Meeting.
 

Any action required or permitted to be taken by the stockholders of the Corporation must be effected at an annual or special meeting of stockholders of
the Corporation, and may not be taken by written consent in lieu of a meeting. Notwithstanding the foregoing, any action required or permitted to be taken
by the holders of any series of preferred stock of the Corporation, voting separately as a series or separately as a class with one or more other such series,
may be taken without a meeting, without prior notice and without a vote, to the extent expressly so provided by the applicable certificate of designation
relating to such series of preferred stock of the Corporation, if a consent or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding shares of the relevant series of preferred stock of the Corporation having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted and shall be delivered to the
Corporation in accordance with the applicable provisions of the DGCL.
 

ARTICLE III - Directors
 

3.1 Powers.
 

Except as otherwise provided by the Certificate of Incorporation or the DGCL, the business and affairs of the Corporation shall be managed by or
under the direction of the Board.
 

3.2 Number of Directors.
 

Subject to the Certificate of Incorporation and the Stockholders Agreement, the total number of directors constituting the Board shall be determined
from time to time by resolution of the Board. No reduction of the authorized number of directors shall have the effect of removing any director before that
director’s term of office expires.
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3.3 Election, Qualification and Term of Office of Directors.

 
Except as provided in Section 3.4, and subject to the Certificate of Incorporation, each director, including a director elected to fill a vacancy or newly

created directorship, shall hold office until the expiration of the term of the class, if any, for which elected and until such director’s successor is elected and
qualified or until such director’s earlier death, resignation, disqualification or removal. Directors need not be stockholders. The Certificate of Incorporation
or these bylaws may prescribe qualifications for directors.
 

3.4 Resignation and Vacancies.
 

Any director may resign at any time upon notice given in writing or by electronic transmission to the Corporation. The resignation shall take effect at
the time specified therein or upon the happening of an event specified therein, and if no time or event is specified, at the time of its receipt. When one or
more directors so resigns and the resignation is effective at a future date or upon the happening of an event to occur on a future date, a majority of the
directors then in office, including those who have so resigned, shall have power to fill such vacancy or vacancies, the vote thereon to take effect when such
resignation or resignations shall become effective, and each director so chosen shall hold office as provided in Section 3.3.
 

Unless otherwise provided in the Certificate of Incorporation, the Stockholders Agreement or these bylaws, vacancies resulting from the death,
resignation, disqualification or removal of any director, and newly created directorships resulting from any increase in the authorized number of directors
shall be filled only by a majority of the directors then in office, although less than a quorum, or by a sole remaining director. Any director elected in
accordance with the preceding sentence shall hold office for the remainder of the full term of the director for which the vacancy was created or occurred
and until such director’s successor shall have been elected and qualified.
 

3.5 Place of Meetings; Meetings by Telephone.
 

The Board may hold meetings, both regular and special, either within or outside the State of Delaware.
 

Unless otherwise restricted by the Certificate of Incorporation or these bylaws, members of the Board, or any committee designated by the Board, may
participate in a meeting of the Board, or any committee, by means of conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation in a meeting pursuant to this bylaw shall constitute presence in person at the
meeting.
 

3.6 Regular Meetings.
 

Regular meetings of the Board may be held within or outside the State of Delaware and at such time and at such place as which has been designated by
the Board and publicized among all directors, either orally or in writing, by telephone, including a voice-messaging system or other system designed to
record and communicate messages, facsimile, telegraph or telex, or by electronic mail or other means of electronic transmission. No further notice shall be
required for regular meetings of the Board.
 

3.7 Special Meetings; Notice.
 

Special meetings of the Board for any purpose or purposes may be called at any time by the Chairperson of the Board, the Chief Executive Officer or
the Secretary of the Corporation or a majority of the total number of directors constituting the Board.
 

Notice of the time and place of special meetings shall be:
 

(i) delivered personally by hand, by courier or by telephone;
 

(ii) sent by United States first-class mail, postage prepaid;
 

(iii) sent by facsimile or electronic mail; or
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(iv) sent by other means of electronic transmission,

 
directed to each director at that director’s address, telephone number, facsimile number or electronic mail address, or other address for electronic
transmission, as the case may be, as shown on the Corporation’s records.
 

If the notice is (i) delivered personally by hand, by courier or by telephone, (ii) sent by facsimile or electronic mail, or (iii) sent by other means of
electronic transmission, it shall be delivered or sent at least twenty-four (24) hours before the time of the holding of the meeting. If the notice is sent by
U.S. mail, it shall be deposited in the U.S. mail at least four (4) days before the time of the holding of the meeting. The notice need not specify the place of
the meeting (if the meeting is to be held at the Corporation’s principal executive office) nor the purpose of the meeting.
 

3.8 Quorum.
 

At all meetings of the Board, unless otherwise provided by the Certificate of Incorporation, a majority of the total number of directors shall constitute a
quorum for the transaction of business. The vote of a majority of the directors present at any meeting at which a quorum is present shall be the act of the
Board, except as may be otherwise specifically provided by statute, the Certificate of Incorporation or these bylaws. If a quorum is not present at any
meeting of the Board, then the directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum is present.
 

3.9 Board Action without a Meeting.
 

Unless otherwise restricted by the Certificate of Incorporation or these bylaws, any action required or permitted to be taken at any meeting of the
Board, or of any committee thereof, may be taken without a meeting if all members of the Board or committee, as the case may be, consent thereto in
writing or by electronic transmission. After an action is taken, the consent or consents relating thereto shall be filed with the minutes of the proceedings of
the Board, or the committee thereof, in the same paper or electronic form as the minutes are maintained. Such action by written consent or consent by
electronic transmission shall have the same force and effect as a unanimous vote of the Board.
 

3.10 Fees and Compensation of Directors.
 

Unless otherwise restricted by the Certificate of Incorporation, the Stockholders Agreement or these bylaws, the Board shall have the authority to fix
the compensation, including fees and reimbursement of expenses, of directors for services to the Corporation in any capacity.
 

3.11 Removal of Directors.
 

Subject to the special rights of the holders of one or more outstanding series of preferred stock of the Corporation to elect directors, the Board or any
individual director may be removed from office at any time, but only for cause and only by the affirmative vote of the holders of at least two-thirds (66 and
2/3%) of the voting power of all the then outstanding shares of voting stock of the Corporation entitled to vote at an election of directors.
 

ARTICLE IV - Committees
 

4.1 Committees of Directors.
 

The Board may designate one (1) or more committees, each committee to consist of one (1) or more of the directors of the Corporation. The Board
may designate one (1) or more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the
committee. In the absence or disqualification of a member of a committee, the member or members thereof present at any meeting and not disqualified
from voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board to act at the meeting in
the place of any such absent or disqualified member. Any such committee, to the extent provided in the resolution of the Board or in these bylaws, shall
have and may exercise all the powers and authority of the Board in the management of the business and affairs of the Corporation, and may authorize the
seal of the Corporation to be affixed to all papers that may require it; but no such committee shall have the power or authority to (i) approve or adopt, or
recommend to the stockholders, any action or matter expressly required by the DGCL to be submitted to stockholders for approval, or (ii) adopt, amend or
repeal any bylaw of the Corporation. All provisions of this Section 4.1 are subject to any rights granted pursuant to the Stockholders Agreement.
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4.2 Committee Minutes.

 
Each committee shall keep regular minutes of its meetings and report the same to the Board when required.

 
4.3 Meetings and Actions of Committees.

 
Meetings and actions of committees shall be governed by, and held and taken in accordance with, the provisions of:

 
(i) Section 3.5 (Place of Meetings; Meetings by Telephone);

 
(ii) Section 3.6 (Regular Meetings);

 
(iii) Section 3.7 (Special Meetings; Notice);

 
(iv) Section 3.9 (Board Action Without a Meeting); and

 
(v) Section 7.13 (Waiver of Notice),

 
with such changes in the context of those bylaws as are necessary to substitute the committee and its members for the Board and its members; provided,
however, that:
 

(i) the time of regular meetings of committees may be determined either by resolution of the Board or by resolution of the committee;
 

(ii) special meetings of committees may also be called by resolution of the Board or the chairperson of the applicable committee; and
 

(iii) the Board may adopt rules for the governance of any committee to override the provisions that would otherwise apply to the
committee pursuant to this Section 4.3, provided that such rules do not violate the provisions of the Certificate of Incorporation or applicable law.
 

4.4 Subcommittees.
 

Unless otherwise provided in the Certificate of Incorporation, these bylaws or the resolutions of the Board designating the committee, a committee
may create one (1) or more subcommittees, each subcommittee to consist of one (1) or more members of the committee, and delegate to a subcommittee
any or all of the powers and authority of the committee.
 

ARTICLE V - Officers
 

5.1 Officers.
 

The officers of the Corporation shall include a Chief Executive Officer and a Secretary. The Corporation may also have, at the discretion of the Board,
a Chairperson of the Board, a Vice Chairperson of the Board, a President, a Chief Financial Officer, a Treasurer, one (1) or more Vice Presidents, one (1) or
more Assistant Vice Presidents, one (1) or more Assistant Treasurers, one (1) or more Assistant Secretaries, and any such other officers as may be
appointed in accordance with the provisions of these bylaws. Any number of offices may be held by the same person. No officer need be a stockholder or
director of the Corporation.
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5.2 Appointment of Officers.

 
The Board shall appoint the officers of the Corporation, except such officers as may be appointed in accordance with the provisions of Section 5.3.

 
5.3 Subordinate Officers.

 
The Board may appoint, or empower the Chief Executive Officer to appoint, such other officers and agents as the business of the Corporation may

require. Each of such officers and agents shall hold office for such period, have such authority, and perform such duties as are provided in these bylaws or
as the Board may from time to time determine.
 

5.4 Removal and Resignation of Officers.
 

Subject to the rights, if any, of an officer under any contract of employment any officer may be removed, either with or without cause, by the Board or,
except in the case of an officer chosen by the Board, by any officer upon whom such power of removal may be conferred by the Board.
 

Any officer may resign at any time by giving written notice to the Corporation. Any resignation shall take effect at the date of the receipt of that notice
or at any later time specified in that notice. Unless otherwise specified in the notice of resignation, the acceptance of the resignation shall not be necessary
to make it effective. Any resignation is without prejudice to the rights, if any, of the Corporation under any contract to which the officer is a party.
 

5.5 Vacancies in Offices.
 

Any vacancy occurring in any office of the Corporation shall be filled by the Board or as provided in Section 5.2.
 

5.6 Representation of Shares of Other Corporations.
 

The Chairperson of the Board or the Chief Executive Officer of this Corporation, or any other person authorized by the Board or the Chief Executive
Officer, is authorized to vote, represent and exercise on behalf of this Corporation all rights incident to any and all shares or voting securities of any other
corporation or other person standing in the name of this Corporation. The authority granted herein may be exercised either by such person directly or by
any other person authorized to do so by proxy or power of attorney duly executed by such person having the authority.
 

5.7 Authority and Duties of Officers.
 

All officers of the Corporation shall respectively have such authority and perform such duties in the management of the business of the Corporation as
may be provided herein or designated from time to time by the Board and, to the extent not so provided, as generally pertain to their respective offices,
subject to the control of the Board.
 

5.8 Compensation.
 

The compensation of the officers of the Corporation for their services as such shall be fixed from time to time by or at the direction of the Board. An
officer of the Corporation shall not be prevented from receiving compensation by reason of the fact that he or she is also a director of the Corporation.
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ARTICLE VI - Records

 
A stock ledger consisting of one or more records in which the names of all of the Corporation’s stockholders of record, the address and number of

shares registered in the name of each such stockholder, and all issuances and transfers of stock of the corporation are recorded in accordance with
Section 224 of the DGCL shall be administered by or on behalf of the Corporation. Any records administered by or on behalf of the Corporation in the
regular course of its business, including its stock ledger, books of account, and minute books, may be kept on, or by means of, or be in the form of, any
information storage device, or method, or one or more electronic networks or databases (including one or more distributed electronic networks or
databases), provided that the records so kept can be converted into clearly legible paper form within a reasonable time and, with respect to the stock ledger,
that the records so kept (i) can be used to prepare the list of stockholders specified in Sections 219 and 220 of the DGCL, (ii) record the information
specified in Sections 156, 159, 217(a) and 218 of the DGCL, and (iii) record transfers of stock as governed by Article 8 of the Uniform Commercial Code
as adopted in the State of Delaware.
 

ARTICLE VII - General Matters
 

7.1 Execution of Corporate Contracts and Instruments.
 

The Board, except as otherwise provided in these bylaws, may authorize any officer or officers, or agent or agents, to enter into any contract or execute
any instrument in the name of and on behalf of the Corporation; such authority may be general or confined to specific instances.
 

7.2 Stock Certificates.
 

The shares of the Corporation shall be represented by certificates or shall be uncertificated. Certificates for the shares of stock, if any, shall be in such
form as is consistent with the Certificate of Incorporation and applicable law. Every holder of stock represented by a certificate shall be entitled to have a
certificate signed by, or in the name of the Corporation by, any two officers authorized to sign stock certificates representing the number of shares
registered in certificate form. The Chairperson or Vice Chairperson of the Board, the Chief Executive Officer, the President, if any, any Vice President, the
Treasurer, any Assistant Treasurer, the Secretary or any Assistant Secretary of the Corporation shall be specifically authorized to sign stock certificates.
Any or all of the signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar who has signed or whose facsimile signature
has been placed upon a certificate has ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the
Corporation with the same effect as if he or she were such officer, transfer agent or registrar at the date of issue.
 

The Corporation may issue the whole or any part of its shares as partly paid and subject to call for the remainder of the consideration to be paid
therefor. Upon the face or back of each stock certificate issued to represent any such partly paid shares, or upon the books and records of the Corporation in
the case of uncertificated partly paid shares, the total amount of the consideration to be paid therefor and the amount paid thereon shall be stated. Upon the
declaration of any dividend on fully paid shares, the Corporation shall declare a dividend upon partly paid shares of the same class, but only upon the basis
of the percentage of the consideration actually paid thereon.
 

7.3 Special Designation of Certificates.
 

If the Corporation is authorized to issue more than one class of stock or more than one series of any class, then the powers, the designations, the
preferences and the relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or on the back of the certificate that the Corporation shall
issue to represent such class or series of stock (or, in the case of uncertificated shares, set forth in a notice provided pursuant to Section 151 of the DGCL);
provided, however, that except as otherwise provided in Section 202 of the DGCL, in lieu of the foregoing requirements, there may be set forth on the face
of back of the certificate that the Corporation shall issue to represent such class or series of stock (or, in the case of any uncertificated shares, included in
the aforementioned notice) a statement that the Corporation will furnish without charge to each stockholder who so requests the powers, the designations,
the preferences and the relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights.
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7.4 Lost Certificates.

 
Except as provided in this Section 7.4, no new certificates for shares shall be issued to replace a previously issued certificate unless the latter is

surrendered to the Corporation and cancelled at the same time. The Corporation may issue a new certificate of stock or uncertificated shares in the place of
any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the Corporation may require the owner of the lost, stolen or
destroyed certificate, or such owner’s legal representative, to give the Corporation a bond sufficient to indemnify it against any claim that may be made
against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or uncertificated shares.
 

7.5 Shares Without Certificates
 

The Corporation may adopt a system of issuance, recordation and transfer of its shares of stock by electronic or other means not involving the issuance
of certificates, provided the use of such system by the Corporation is permitted in accordance with applicable law.
 

7.6 Construction; Definitions.
 

Unless the context requires otherwise, the general provisions, rules of construction and definitions in the DGCL shall govern the construction of these
bylaws. Without limiting the generality of this provision, the singular number includes the plural and the plural number includes the singular.
 

7.7 Dividends.
 

The Board, subject to any restrictions contained in either (i) the DGCL or (ii) the Certificate of Incorporation, may declare and pay dividends upon the
shares of its capital stock. Dividends may be paid in cash, in property or in shares of the Corporation’s capital stock.
 

The Board may set apart out of any of the funds of the Corporation available for dividends a reserve or reserves for any proper purpose and may
abolish any such reserve. Such purposes shall include but not be limited to equalizing dividends, repairing or maintaining any property of the Corporation,
and meeting contingencies.
 

7.8 Fiscal Year.
 

The fiscal year of the Corporation shall be fixed by resolution of the Board and may be changed by the Board.
 

7.9 Seal.
 

The Corporation may adopt a corporate seal, which shall be adopted and which may be altered by the Board. The Corporation may use the corporate
seal by causing it or a facsimile thereof to be impressed or affixed or in any other manner reproduced.
 

7.10 Transfer of Stock.
 

Shares of the stock of the Corporation shall be transferable in the manner prescribed by law and in these bylaws. Shares of stock of the Corporation
shall be transferred on the books of the Corporation only by the holder of record thereof or by such holder’s attorney duly authorized in writing, upon
surrender to the Corporation of the certificate or certificates representing such shares endorsed by the appropriate person or persons (or by delivery of duly
executed instructions with respect to uncertificated shares), with such evidence of the authenticity of such endorsement or execution, transfer, authorization
and other matters as the Corporation may reasonably require, and accompanied by all necessary stock transfer stamps. No transfer of stock shall be valid as
against the Corporation for any purpose until it shall have been entered in the stock records of the Corporation by an entry showing the names of the
persons from and to whom it was transferred.
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7.11 Stock Transfer Agreements.

 
The Corporation shall have power to enter into and perform any agreement with any number of stockholders of any one or more classes or series of

stock of the Corporation to restrict the transfer of shares of stock of the Corporation of any one or more classes owned by such stockholders in any manner
not prohibited by the DGCL.
 

7.12 Registered Stockholders.
 

The Corporation:
 

(i) shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive dividends and to
vote as such owner; and
 

(ii) shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of another person,
whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of the State of Delaware.
 

7.13 Waiver of Notice.
 

Whenever notice is required to be given under any provision of the DGCL, the Certificate of Incorporation or these bylaws, a written waiver, signed by
the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before or after the time of the event for which
notice is to be given, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except
when the person attends a meeting for the express purpose of objecting at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders
need be specified in any written waiver of notice or any waiver by electronic transmission unless so required by the Certificate of Incorporation or these
bylaws.
 

ARTICLE VIII - Notice
 

8.1 Delivery of Notice; Notice by Electronic Transmission.
 

Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to stockholders given by the Corporation
under any provisions of the DGCL, the Certificate of Incorporation, or these bylaws may be given in writing directed to the stockholder’s mailing address
(or by electronic transmission directed to the stockholder’s electronic mail address, as applicable) as it appears on the records of the Corporation and shall
be given (1) if mailed, when the notice is deposited in the U.S. mail, postage prepaid, (2) if delivered by courier service, the earlier of when the notice is
received or left at such stockholder’s address or (3) if given by electronic mail, when directed to such stockholder’s electronic mail address unless the
stockholder has notified the Corporation in writing or by electronic transmission of an objection to receiving notice by electronic mail. A notice by
electronic mail must include a prominent legend that the communication is an important notice regarding the Corporation.
 

Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to stockholders given by the Corporation
under any provision of the DGCL, the Certificate of Incorporation or these bylaws shall be effective if given by a form of electronic transmission consented
to by the stockholder to whom the notice is given. Any such consent shall be revocable by the stockholder by written notice or electronic transmission to
the Corporation. Notwithstanding the provisions of this paragraph, the Corporation may give a notice by electronic mail in accordance with the first
paragraph of this section without obtaining the consent required by this paragraph.
 

Any notice given pursuant to the preceding paragraph shall be deemed given:
 
 (i) if by facsimile telecommunication, when directed to a number at which the stockholder has consented to receive notice;
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 (ii) if by a posting on an electronic network together with separate notice to the stockholder of such specific posting, upon the later
of (A) such posting and (B) the giving of such separate notice; and

 
 (iii) if by any other form of electronic transmission, when directed to the stockholder.
 

Notwithstanding the foregoing, a notice may not be given by an electronic transmission from and after the time that (1) the Corporation is unable to
deliver by such electronic transmission two (2) consecutive notices given by the Corporation and (2) such inability becomes known to the Secretary or an
Assistant Secretary of the Corporation or to the transfer agent, or other person responsible for the giving of notice; provided, however, that the inadvertent
failure to discover such inability shall not invalidate any meeting or other action.
 

An affidavit of the Secretary or an Assistant Secretary of the Corporation or of the transfer agent or other agent of the Corporation that the notice has
been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein.
 

ARTICLE IX - Indemnification
 

9.1 Indemnification of Directors and Officers.
 

The Corporation shall indemnify and hold harmless, to the fullest extent permitted by the DGCL as it presently exists or may hereafter be amended,
any person who was or is made or is threatened to be made a party or is otherwise involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative (a “Proceeding”) by reason of the fact that he or she, or a person for whom he or she is the legal representative, is or was a
director or officer of the Corporation or, while serving as a director or officer of the Corporation, is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation or of a partnership, joint venture, trust, enterprise or non-profit entity (a “covered person”),
including, without limitation, service with respect to employee benefit plans, against all liability and loss suffered and expenses (including, without
limitation, attorneys’ fees, judgments, fines, ERISA excise taxes or penalties, and amounts paid in settlement) reasonably incurred by such person in
connection with any such Proceeding. Notwithstanding the preceding sentence, except as otherwise provided in Section 9.4, the Corporation shall be
required to indemnify a person in connection with a Proceeding initiated by such person only if the Proceeding was authorized in the specific case by the
Board.
 

9.2 Indemnification of Others.
 

The Corporation shall also have the power to indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently exists or
may hereafter be amended, any employee or agent of the Corporation who was or is made or is threatened to be made a party or is otherwise involved in
any Proceeding by reason of the fact that he or she, or a person for whom he or she is the legal representative, is or was an employee or agent of the
Corporation or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint
venture, trust, enterprise or non-profit entity, including service with respect to employee benefit plans, against all liability and loss suffered and expenses
reasonably incurred by such person in connection with any such Proceeding.
 

9.3 Prepayment of Expenses.
 

The Corporation shall to the fullest extent not prohibited by applicable law pay the expenses (including, without limitation, attorneys’ fees) incurred by
or on behalf of any covered person, and may also pay the expenses incurred by or on behalf of any employee or agent of the Corporation, in defending any
Proceeding in advance of its final disposition; provided, however, that such payment of expenses in advance of the final disposition of the Proceeding shall
be made only upon receipt of an undertaking by the person to repay all amounts advanced if it should be ultimately determined that the person is not
entitled to be indemnified under this ARTICLE IX or otherwise.
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9.4 Determination; Claim.

 
If a claim for indemnification (following the final disposition of such Proceeding) under this ARTICLE IX is not paid in full within sixty (60) days, or

a claim for advancement of expenses under this ARTICLE IX is not paid in full within thirty (30) days, after a written claim therefor has been received by
the Corporation the claimant may thereafter (but not before) file suit to recover the unpaid amount of such claim and, if successful in whole or in part, shall
be entitled to be paid the expense of prosecuting such claim to the fullest extent permitted by law. In any such action the Corporation shall have the burden
of proving that the claimant was not entitled to the requested indemnification or payment of expenses under applicable law.
 

9.5 Non-Exclusivity of Rights.
 

The rights conferred on any person by this ARTICLE IX shall not be exclusive of any other rights which such person may have or hereafter acquire
under any statute, provision of the Certificate of Incorporation, these bylaws, agreement, vote of stockholders or disinterested directors or otherwise.
 

9.6 Insurance.
 

The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the Corporation,
or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust
enterprise or non-profit entity against any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her
status as such, whether or not the Corporation would have the power to indemnify him or her against such liability under the provisions of the DGCL.
 

9.7 Other Indemnification.
 

The Corporation’s obligation, if any, to indemnify or advance expenses to any person who was or is serving at its request as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust, enterprise or non-profit entity shall be reduced by any amount such person
actually collects as indemnification or advancement of expenses from such other corporation, partnership, joint venture, trust, enterprise or non-profit
enterprise.
 

9.8 Continuation of Indemnification.
 

The rights to indemnification and to prepayment of expenses provided by, or granted pursuant to, this ARTICLE IX shall continue notwithstanding that
the person has ceased to be a director or officer of the Corporation and shall inure to the benefit of the estate, heirs, executors, administrators, legatees and
distributees of such person.
 

9.9 Amendment or Repeal; Interpretation.
 

The provisions of this ARTICLE IX shall constitute a contract between the Corporation, on the one hand, and, on the other hand, each individual who
serves or has served as a director or officer of the Corporation (whether before or after the adoption of these bylaws), in consideration of such person’s
performance of such services, and pursuant to this ARTICLE IX the Corporation intends to be legally bound to each such current or former director or
officer of the Corporation. With respect to current and former directors and officers of the Corporation, the rights conferred under this ARTICLE IX are
present contractual rights and such rights are fully vested, and shall be deemed to have vested fully, immediately upon adoption of theses bylaws. With
respect to any directors or officers of the Corporation who commence service following adoption of these bylaws, the rights conferred under this provision
shall be present contractual rights and such rights shall fully vest, and be deemed to have vested fully, immediately upon such director or officer
commencing service as a director or officer of the Corporation. Any repeal or modification of the foregoing provisions of this ARTICLE IX shall not
adversely affect any right or protection (i) hereunder of any person in respect of any act, omission or claim occurring or arising prior to the time of such
repeal or modification or (ii) under any agreement providing for indemnification or advancement of expenses to an officer or director of the Corporation in
effect prior to the time of such repeal or modification.
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Any reference to an officer of the Corporation in this ARTICLE IX shall be deemed to refer exclusively to the Chief Executive Officer and the

Secretary of the Corporation, or other officer of the Corporation appointed by (x) the Board pursuant to ARTICLE V or (y) an officer to whom the Board
has delegated the power to appoint officers pursuant to ARTICLE V, and any reference to an officer of any other corporation, partnership, joint venture,
trust, employee benefit plan or other enterprise shall be deemed to refer exclusively to an officer appointed by the board of directors (or equivalent
governing body) of such other entity pursuant to the certificate of incorporation and bylaws (or equivalent organizational documents) of such other
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise. The fact that any person who is or was an employee of the
Corporation or an employee of any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise has been given or has used
the title of “Vice President” or any other title that could be construed to suggest or imply that such person is or may be an officer of the Corporation or of
such other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise shall not result in such person being constituted as, or
being deemed to be, an officer of the Corporation or of such other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise
for purposes of this ARTICLE IX.
 

Article X - Amendments
 

The Board is expressly empowered to adopt, amend or repeal the bylaws of the Corporation. The stockholders also shall have power to adopt, amend
or repeal the bylaws of the Corporation; provided, however, that such action by stockholders shall require, in addition to any other vote required by the
Certificate of Incorporation or applicable law, the affirmative vote of the holders of at least two-thirds of the voting power of all the then-outstanding shares
of voting stock of the Corporation with the power to vote generally in an election of directors, voting together as a single class.
 

Article XI - Definitions
 

As used in these bylaws, unless the context otherwise requires, the following terms shall have the following meanings:
 

An “electronic transmission” means any form of communication, not directly involving the physical transmission of paper, including the use of, or
participation in, one or more electronic networks or databases (including one or more distributed electronic networks or databases), that creates a record
that may be retained, retrieved and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through an
automated process.
 

An “electronic mail” means an electronic transmission directed to a unique electronic mail address (which electronic mail shall be deemed to include
any files attached thereto and any information hyperlinked to a website if such electronic mail includes the contact information of an officer or agent of the
Corporation who is available to assist with accessing such files and information).
 

An “electronic mail address” means a destination, commonly expressed as a string of characters, consisting of a unique user name or mailbox
(commonly referred to as the “local part” of the address) and a reference to an internet domain (commonly referred to as the “domain part” of the address),
whether or not displayed, to which electronic mail can be sent or delivered.
 

The term “person” means any individual, general partnership, limited partnership, limited liability company, corporation, trust, business trust, joint
stock company, joint venture, unincorporated association, cooperative or association or any other legal entity or organization of whatever nature, and shall
include any successor (by merger or otherwise) of such entity.
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Exhibit 10.1

 
INDEMNIFICATION AGREEMENT

 
This Indemnification Agreement (“Agreement”) is made as of                 , 20     by and between AirSculpt Technologies, Inc., a Delaware corporation

(the “Company”), and                     , [a member of the Board of Directors/ an officer] of the Company (“Indemnitee”). This Agreement supersedes and
replaces any and all previous Agreements between the Company and Indemnitee covering indemnification and advancement.
 

RECITALS
 

WHEREAS, the Board of Directors of the Company (the “Board”) believes that highly competent persons have become more reluctant to serve
publicly-held corporations as directors, officers, or in other capacities unless they are provided with adequate protection through insurance or adequate
indemnification and advancement of expenses against inordinate risks of claims and actions against them arising out of their service to and activities on
behalf of the corporation;
 

WHEREAS, the Board has determined that, in order to attract and retain qualified individuals, the Company will attempt to maintain on an ongoing
basis, at its sole expense, liability insurance to protect persons serving the Company and its subsidiaries from certain liabilities. Although the furnishing of
such insurance has been a customary and widespread practice among United States-based corporations and other business enterprises, the Company
believes that, given current market conditions and trends, such insurance may be available to it in the future only at higher premiums and with more
exclusions. At the same time, directors, officers, and other persons in service to corporations or business enterprises are being increasingly subjected to
expensive and time-consuming litigation relating to, among other things, matters that traditionally would have been brought only against the Company or
business enterprise itself. The Amended and Restated Bylaws of the Company (the “Bylaws”) and the Amended and Restated Certificate of Incorporation
of the Company (the “Certificate of Incorporation”) require indemnification of the officers and directors of the Company. Indemnitee may also be entitled
to indemnification pursuant to the General Corporation Law of the State of Delaware (the “DGCL”). The Bylaws, Certificate of Incorporation, and the
DGCL expressly provide that the indemnification provisions set forth therein are not exclusive, and thereby contemplate that contracts may be entered into
between the Company and members of the board of directors, officers and other persons with respect to indemnification and advancement of expenses;
 

WHEREAS, the uncertainties relating to such insurance, to indemnification, and to advancement of expenses may increase the difficulty of attracting
and retaining such persons;
 

WHEREAS, the Board has determined that the increased difficulty in attracting and retaining such persons is detrimental to the best interests of the
Company and its stockholders and that the Company should act to assure such persons that there will be increased certainty of such protection in the future;
 

WHEREAS, it is reasonable, prudent and necessary for the Company contractually to obligate itself to indemnify, and to advance expenses on behalf
of, such persons to the fullest extent permitted by applicable law so that they will serve or continue to serve the Company free from undue concern that they
will not be so indemnified;
 

WHEREAS, this Agreement is a supplement to and in furtherance of the Bylaws, Certificate of Incorporation and any resolutions adopted pursuant
thereto, and is not a substitute therefor, nor diminishes or abrogates any rights of Indemnitee thereunder; and
 

WHEREAS, Indemnitee does not regard the protection available under the Bylaws, Certificate of Incorporation, DGCL and insurance as adequate in
the present circumstances, and may not be willing to serve or continue to serve as an officer or director without adequate additional protection, and the
Company desires Indemnitee to serve or continue to serve in such capacity. Indemnitee is willing to serve, continue to serve and to take on additional
service for or on behalf of the Company on the condition that Indemnitee be so indemnified and be advanced expenses.
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NOW, THEREFORE, in consideration of the premises and the covenants contained herein, the Company and Indemnitee do hereby covenant and

agree as follows:
 

Section 1. Services to the Company. Indemnitee agrees to serve as a [director/officer] of the Company. Indemnitee may at any time and for any reason
resign from such position (subject to any other contractual obligation or any obligation imposed by operation of law). This Agreement does not create any
obligation on the Company to continue Indemnitee in such position and is not an employment contract between the Company (or any of its subsidiaries or
any Enterprise) and Indemnitee.
 

Section 2. Definitions. As used in this Agreement:
 

(a) “Agent” means any person who is authorized by the Company or an Enterprise to act for or represent the interests of the Company or an
Enterprise, respectively.
 

(b) A “Change in Control” occurs upon the earliest to occur after the date of this Agreement of any of the following events:
 

i. Acquisition of Stock by Third Party. Any Person (as defined below) is or becomes the Beneficial Owner (as defined below), directly or
indirectly, of securities of the Company representing fifteen percent (15%) or more of the combined voting power of the Company’s then outstanding
securities unless the change in relative beneficial ownership of the Company’s securities by any Person results solely from a reduction in the aggregate
number of outstanding shares of securities entitled to vote generally in the election of directors;
 

ii. Change in Board of Directors. During any period of two (2) consecutive years (not including any period prior to the execution of this
Agreement), individuals who at the beginning of such period constitute the Board, and any new director (other than a director designated by a person who
has entered into an agreement with the Company to effect a transaction described in Sections 2(b)(i), 2(b)(iii) or 2(b)(iv)) whose election by the Board or
nomination for election by the Company’s stockholders was approved by a vote of at least two-thirds of the directors then still in office who either were
directors at the beginning of the period or whose election or nomination for election was previously so approved, cease for any reason to constitute at least
a majority of the members of the Board;
 

iii. Corporate Transactions. The effective date of a merger or consolidation of the Company with any other entity, other than a merger or
consolidation which would result in the voting securities of the Company outstanding immediately prior to such merger or consolidation continuing to
represent (either by remaining outstanding or by being converted into voting securities of the surviving entity) more than 50% of the combined voting
power of the voting securities of the surviving entity outstanding immediately after such merger or consolidation and with the power to elect at least a
majority of the board of directors or other governing body of such surviving entity;
 

iv. Liquidation. The approval by the stockholders of the Company of a complete liquidation of the Company or an agreement for the sale
or disposition by the Company of all or substantially all of the Company’s assets; and
 

v. Other Events. There occurs any other event of a nature that would be required to be reported in response to Item 6(e) of Schedule 14A
of Regulation 14A (or a response to any similar item on any similar schedule or form) promulgated under the Exchange Act (as defined below), whether or
not the Company is then subject to such reporting requirement.
 

vi. For purposes of this Section 2(b), the following terms have the following meanings:
 
 1 “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time.
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2 “Person” has the meaning as set forth in Sections 13(d) and 14(d) of the Exchange Act; provided, however, that Person excludes (i) the
Company, (ii) any trustee or other fiduciary holding securities under an employee benefit plan of the Company, and (iii) any corporation
owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their ownership of stock of the
Company.

 

 
3 “Beneficial Owner” has the meaning given to such term in Rule 13d-3 under the Exchange Act; provided, however, that Beneficial

Owner excludes any Person otherwise becoming a Beneficial Owner by reason of the stockholders of the Company approving a merger
of the Company with another entity.

 
(c) “Corporate Status” describes the status of a person who is or was acting as a director, officer, employee, fiduciary, or Agent of the

Company or an Enterprise.
 

(d) “Disinterested Director” means a director of the Company who is not and was not a party to the Proceeding in respect of which
indemnification is sought by Indemnitee.
 

(e) “Enterprise” means any other corporation, limited liability company, partnership, joint venture, trust, employee benefit plan or other entity
for which Indemnitee is or was serving at the request of the Company as a director, officer, employee, or Agent.
 

(f) “Expenses” includes all reasonable attorneys’ fees, retainers, court costs, transcript costs, fees of experts and other professionals, witness
fees, travel expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, any federal, state, local or foreign
taxes imposed on Indemnitee as a result of the actual or deemed receipt of any payments under this Agreement, ERISA excise taxes and penalties, and all
other disbursements or expenses of the types customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend,
investigating, being or preparing to be a witness in, or otherwise participating in, a Proceeding. Expenses also include (i) Expenses incurred in connection
with any appeal resulting from any Proceeding, including without limitation the premium, security for, and other costs relating to any cost bond,
supersedeas bond, or other appeal bond or its equivalent, and (ii) for purposes of Section 14(d) only, Expenses incurred by Indemnitee in connection with
the interpretation, enforcement or defense of Indemnitee’s rights under this Agreement, by litigation or otherwise. The parties agree that for the purposes of
any advancement of Expenses for which Indemnitee has made written demand to the Company in accordance with this Agreement, all Expenses included
in such demand that are certified by affidavit of Indemnitee’s counsel as being reasonable in the good faith judgment of such counsel will be presumed
conclusively to be reasonable. Expenses, however, do not include amounts paid in settlement by Indemnitee or the amount of judgments or fines against
Indemnitee.
 

(g) “Independent Counsel” means a law firm, or a member of a law firm, that is experienced in matters of corporation law and neither
presently is, nor in the past five years has been, retained to represent: (i) the Company or Indemnitee in any matter material to either such party (other than
with respect to matters concerning the Indemnitee under this Agreement, or of other indemnitees under similar indemnification agreements), or (ii) any
other party to the Proceeding giving rise to a claim for indemnification hereunder. Notwithstanding the foregoing, the term “Independent Counsel” does not
include any person who, under the applicable standards of professional conduct then prevailing, would have a conflict of interest in representing either the
Company or Indemnitee in an action to determine Indemnitee’s rights under this Agreement.
 

(h) “Potential Change in Control” means the occurrence of any of the following events: (i) the Company enters into any written or oral
agreement, undertaking or arrangement, the consummation of which would result in the occurrence of a Change in Control; (ii) any Person or the Company
publicly announces an intention to take or consider taking actions which if consummated would constitute a Change in Control; (iii) any Person who
becomes the Beneficial Owner, directly or indirectly, of securities of the Company representing 5% or more of the combined voting power of the
Company’s then outstanding securities entitled to vote generally in the election of directors increases his beneficial ownership of such securities by 5% or
more over the percentage so owned by such Person on the date hereof; or (iv) the Board adopts a resolution to the effect that, for purposes of this
Agreement, a Potential Change in Control has occurred.
 

 3



 

 
(i) The term “Proceeding” includes any threatened, pending or completed action, suit, claim, counterclaim, cross claim, arbitration, mediation,

alternate dispute resolution mechanism, investigation, inquiry, administrative hearing or any other actual, threatened or completed proceeding, whether
brought in the right of the Company or otherwise and whether of a civil, criminal, administrative, legislative, or investigative (formal or informal) nature,
including any appeal therefrom, in which Indemnitee was, is or will be involved as a party, potential party, non-party witness or otherwise by reason of
Indemnitee’s Corporate Status or by reason of any action taken by Indemnitee (or a failure to take action by Indemnitee) or of any action (or failure to act)
on Indemnitee’s part while acting pursuant to Indemnitee’s Corporate Status, in each case whether or not serving in such capacity at the time any liability or
Expense is incurred for which indemnification, reimbursement, or advancement of Expenses can be provided under this Agreement. A Proceeding also
includes a situation the Indemnitee believes in good faith may lead to or culminate in the institution of a Proceeding.
 

(j) [“Fund Indemnitor” means [insert names]]
 

Section 3. Indemnity in Third-Party Proceedings. The Company will indemnify Indemnitee in accordance with the provisions of this Section 3 if
Indemnitee is, or is threatened to be made, a party to or a participant in any Proceeding, other than a Proceeding by or in the right of the Company to
procure a judgment in its favor. Pursuant to this Section 3, the Company will indemnify Indemnitee to the fullest extent permitted by applicable law against
all Expenses, judgments, fines and amounts paid in settlement (including all interest, assessments and other charges paid or payable in connection with or
in respect of such Expenses, judgments, fines and amounts paid in settlement) actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf in
connection with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith and in a manner Indemnitee reasonably believed to
be in or not opposed to the best interests of the Company and, in the case of a criminal Proceeding had no reasonable cause to believe that Indemnitee’s
conduct was unlawful.
 

Section 4. Indemnity in Proceedings by or in the Right of the Company. The Company will indemnify Indemnitee in accordance with the provisions of
this Section 4 if Indemnitee is, or is threatened to be made, a party to or a participant in any Proceeding by or in the right of the Company to procure a
judgment in its favor. Pursuant to this Section 4, the Company will indemnify Indemnitee to the fullest extent permitted by applicable law against all
Expenses actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection with such Proceeding or any claim, issue or matter
therein, if Indemnitee acted in good faith and in a manner Indemnitee reasonably believed to be in or not opposed to the best interests of the Company. The
Company will not indemnify Indemnitee for Expenses under this Section 4 related to any claim, issue or matter in a Proceeding for which Indemnitee has
been finally adjudged by a court to be liable to the Company, unless, and only to the extent that, the Delaware Court of Chancery or any court in which the
Proceeding was brought determines upon application by Indemnitee that, despite the adjudication of liability but in view of all the circumstances of the
case, Indemnitee is fairly and reasonably entitled to indemnification.
 

Section 5. Indemnification for Expenses of a Party Who is Wholly or Partly Successful. Notwithstanding any other provisions of this Agreement, to
the fullest extent permitted by applicable law, the Company will indemnify Indemnitee against all Expenses actually and reasonably incurred by Indemnitee
in connection with any Proceeding the extent that Indemnitee is successful, on the merits or otherwise. If Indemnitee is not wholly successful in such
Proceeding but is successful, on the merits or otherwise, as to one or more but less than all claims, issues or matters in such Proceeding, the Company will
indemnify Indemnitee against all Expenses actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection with or related to each
successfully resolved claim, issue or matter to the fullest extent permitted by law. For purposes of this Section 5 and without limitation, the termination of
any claim, issue or matter in such a Proceeding by dismissal, with or without prejudice, will be deemed to be a successful result as to such claim, issue or
matter.
 

Section 6. Indemnification For Expenses of a Witness. Notwithstanding any other provision of this Agreement and to the fullest extent permitted by
applicable law, the Company will indemnify Indemnitee against all Expenses actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf in
connection with any Proceeding to which Indemnitee is not a party but to which Indemnitee is a witness, deponent, interviewee, or otherwise asked to
participate.
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Section 7. Partial Indemnification. If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for some or a

portion of Expenses, but not, however, for the total amount thereof, the Company will indemnify Indemnitee for the portion thereof to which Indemnitee is
entitled.
 

Section 8. Additional Indemnification. Notwithstanding any limitation in Sections 3, 4, or 5, the Company will indemnify Indemnitee to the fullest
extent permitted by applicable law (including but not limited to, the DGCL and any amendments to or replacements of the DGCL adopted after the date of
this Agreement that expand the Company’s ability to indemnify its officers and directors) if Indemnitee is a party to or threatened to be made a party to any
Proceeding (including a Proceeding by or in the right of the Company to procure a judgment in its favor).
 

Section 9. Exclusions. Notwithstanding any provision in this Agreement, the Company is not obligated under this Agreement to make any
indemnification payment to Indemnitee in connection with any Proceeding:
 

(a) for which payment has actually been made to or on behalf of Indemnitee under any insurance policy or other indemnity provision, except
to the extent provided in Section 16(b) and except with respect to any excess beyond the amount paid under any insurance policy or other indemnity
provision; or
 

(b) for (i) an accounting of profits made from the purchase and sale (or sale and purchase) by Indemnitee of securities of the Company within
the meaning of Section 16(b) of the Exchange Act (as defined in Section 2(b) hereof) or similar provisions of state statutory law or common law, (ii) any
reimbursement of the Company by the Indemnitee of any bonus or other incentive-based or equity-based compensation or of any profits realized by the
Indemnitee from the sale of securities of the Company, as required in each case under the Exchange Act (including any such reimbursements that arise
from an accounting restatement of the Company pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), or the payment to
the Company of profits arising from the purchase and sale by Indemnitee of securities in violation of Section 306 of the Sarbanes-Oxley Act) or (iii) any
reimbursement of the Company by Indemnitee of any compensation pursuant to any compensation recoupment or clawback policy adopted by the Board or
the compensation committee of the Board, including but not limited to any such policy adopted to comply with stock exchange listing requirements
implementing Section 10D of the Exchange Act; or
 

(c) initiated by Indemnitee, including any Proceeding (or any part of any Proceeding) initiated by Indemnitee against the Company or its
directors, officers, employees or other indemnitees, unless (i) the Proceeding or part of any Proceeding is to enforce Indemnitee’s rights to indemnification
or advancement, of Expenses, including a Proceeding (or any part of any Proceeding) initiated pursuant to Section 14 of this Agreement, (ii) the Board
authorized the Proceeding (or any part of any Proceeding) prior to its initiation or (iii) the Company provides the indemnification, in its sole discretion,
pursuant to the powers vested in the Company under applicable law.
 

Section 10. Advances of Expenses.
 

(a) The Company will advance, to the extent not prohibited by law, the Expenses incurred by Indemnitee in connection with any Proceeding
(or any part of any Proceeding) not initiated by Indemnitee or any Proceeding (or any part of any Proceeding) initiated by Indemnitee if (i) the Proceeding
or part of any Proceeding is to enforce Indemnitee’s rights to obtain indemnification or advancement of Expenses from the Company or Enterprise,
including a proceeding initiated pursuant to Section 14 or (ii) the Board authorized the Proceeding (or any part of any Proceeding) prior to its initiation.
The Company will advance the Expenses within thirty (30) days after the receipt by the Company of a statement or statements requesting such advances
from time to time, whether prior to or after final disposition of any Proceeding.
 

(b) Advances will be unsecured and interest free. Indemnitee undertakes to repay the amounts advanced (without interest) to the extent that it
is ultimately determined that Indemnitee is not entitled to be indemnified by the Company, thus Indemnitee qualifies for advances upon the execution of
this Agreement and delivery to the Company. No other form of undertaking is required other than the execution of this Agreement. The Company will
make advances without regard to Indemnitee’s ability to repay the Expenses and without regard to Indemnitee’s ultimate entitlement to indemnification
under the other provisions of this Agreement.
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Section 11. Procedure for Notification of Claim for Indemnification or Advancement.

 
(a) Indemnitee will notify the Company in writing of any Proceeding with respect to which Indemnitee intends to seek indemnification or

advancement of Expenses hereunder as soon as reasonably practicable following the receipt by Indemnitee of written notice thereof. Indemnitee will
include in the written notification to the Company a description of the nature of the Proceeding and the facts underlying the Proceeding and provide such
documentation and information as is reasonably available to Indemnitee and is reasonably necessary to determine whether and to what extent Indemnitee is
entitled to indemnification following the final disposition of such Proceeding. Indemnitee’s failure to notify the Company will not relieve the Company
from any obligation it may have to Indemnitee under this Agreement, and any delay in so notifying the Company will not constitute a waiver by
Indemnitee of any rights under this Agreement. The Secretary of the Company will, promptly upon receipt of such a request for indemnification or
advancement, advise the Board in writing that Indemnitee has requested indemnification or advancement.
 

(b) The Company will be entitled to participate in the Proceeding at its own expense.
 

Section 12. Procedure Upon Application for Indemnification.
 

(a) Unless a Change of Control has occurred, the determination of Indemnitee’s entitlement to indemnification will be made:
 

i. by a majority vote of the Disinterested Directors, even though less than a quorum of the Board;
 

ii. by a committee of Disinterested Directors designated by a majority vote of the Disinterested Directors, even though less than a quorum
of the Board;
 

iii. if there are no such Disinterested Directors or, if such Disinterested Directors so direct, by written opinion provided by Independent
Counsel selected by the Board; or
 

iv. if so directed by the Board, by the stockholders of the Company.
 

(b) If a Change in Control has occurred, the determination of Indemnitee’s entitlement to indemnification will be made by written opinion
provided by Independent Counsel selected by Indemnitee (unless Indemnitee requests such selection be made by the Board).
 

(c) The party selecting Independent Counsel pursuant to subsection (a)(iii) or (b) of this Section 12 will provide written notice of the selection
to the other party. The notified party may, within ten (10) days after receiving written notice of the selection of Independent Counsel, deliver to the
selecting party a written objection to such selection; provided, however, that such objection may be asserted only on the ground that the Independent
Counsel so selected does not meet the requirements of “Independent Counsel” as defined in Section 2 of this Agreement, and the objection will set forth
with particularity the factual basis of such assertion. Absent a proper and timely objection, the person so selected will act as Independent Counsel. If such
written objection is so made and substantiated, the Independent Counsel so selected may not serve as Independent Counsel unless and until such objection
is withdrawn or the Delaware Court has determined that such objection is without merit. If, within thirty (30) days after the later of submission by
Indemnitee of a written request for indemnification pursuant to Section 11(a) hereof and the final disposition of the Proceeding, Independent Counsel has
not been selected or, if selected, any objection to has not been resolved, either the Company or Indemnitee may petition the Delaware Court for the
appointment as Independent Counsel of a person selected by such court or by such other person as such court designates. Upon the due commencement of
any judicial proceeding or arbitration pursuant to Section 14(a) of this Agreement, Independent Counsel will be discharged and relieved of any further
responsibility in such capacity (subject to the applicable standards of professional conduct then prevailing).
 

(d) Indemnitee will cooperate with the person, persons or entity making the determination with respect to Indemnitee’s entitlement to
indemnification, including providing to such person, persons or entity upon reasonable advance request any documentation or information which is not
privileged or otherwise protected from disclosure and which is reasonably available to Indemnitee and reasonably necessary to such determination. The
Company will advance and pay any Expenses incurred by Indemnitee in so cooperating with the person, persons or entity making the indemnification
determination irrespective of the determination as to Indemnitee’s entitlement to indemnification and the Company hereby indemnifies and agrees to hold
Indemnitee harmless therefrom. The Company promptly will advise Indemnitee in writing of the determination that Indemnitee is or is not entitled to
indemnification, including a description of any reason or basis for which indemnification has been denied and providing a copy of any written opinion
provided to the Board by Independent Counsel.
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(e) If it is determined that Indemnitee is entitled to indemnification, the Company will make payment to Indemnitee within thirty (30) days

after such determination.
 

Section 13. Presumptions and Effect of Certain Proceedings.
 

(a) In making a determination with respect to entitlement to indemnification hereunder, the person or persons or entity making such
determination will, to the fullest extent not prohibited by law, presume Indemnitee is entitled to indemnification under this Agreement if Indemnitee has
submitted a request for indemnification in accordance with Section 11(a) of this Agreement, and the Company will, to the fullest extent not prohibited by
law, have the burden of proof to overcome that presumption. Neither the failure of the Company (including by its directors or Independent Counsel) to have
made a determination prior to the commencement of any action pursuant to this Agreement that indemnification is proper in the circumstances because
Indemnitee has met the applicable standard of conduct, nor an actual determination by the Company (including by its directors or Independent Counsel)
that Indemnitee has not met such applicable standard of conduct, will be a defense to the action or create a presumption that Indemnitee has not met the
applicable standard of conduct.
 

(b) If the determination of the Indemnitee’s entitlement to indemnification has not been made pursuant to Section 12 within sixty (60) days
after the later of (i) receipt by the Company of Indemnitee’s request for indemnification pursuant to Section 11(a) and (ii) the final disposition of the
Proceeding for which Indemnitee requested Indemnification (the “Determination Period”), the requisite determination of entitlement to indemnification
will, to the fullest extent not prohibited by law, be deemed to have been made and Indemnitee will be entitled to such indemnification, absent (i) a
misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make Indemnitee’s statement not materially misleading, in
connection with the request for indemnification, or (ii) a prohibition of such indemnification under applicable law. The Determination Period may be
extended for a reasonable time, not to exceed an additional thirty (30) days, if the person, persons or entity making the determination with respect to
entitlement to indemnification in good faith requires such additional time for the obtaining or evaluating of documentation and/or information relating
thereto; and provided, further, the Determination Period may be extended an additional fifteen (15) days if the determination of entitlement to
indemnification is to be made by the stockholders pursuant to Section 12(a)(iv) of this Agreement.
 

(c) The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, settlement or conviction, or upon a plea of
nolo contendere or its equivalent, will not (except as otherwise expressly provided in this Agreement) of itself adversely affect the right of Indemnitee to
indemnification or create a presumption that Indemnitee did not act in good faith and in a manner which Indemnitee reasonably believed to be in or not
opposed to the best interests of the Company or, with respect to any criminal Proceeding, that Indemnitee had reasonable cause to believe that Indemnitee’s
conduct was unlawful.
 

(d) For purposes of any determination of good faith, Indemnitee will be deemed to have acted in good faith if Indemnitee acted based on the
records or books of account of the Company, its subsidiaries, or an Enterprise, including financial statements, or on information supplied to Indemnitee by
the directors or officers of the Company, its subsidiaries, or an Enterprise in the course of their duties, or on the advice of legal counsel for the Company, its
subsidiaries, or an Enterprise or on information or records given or reports made to the Company or an Enterprise by an independent certified public
accountant or by an appraiser, financial advisor or other expert selected with reasonable care by or on behalf of the Company, its subsidiaries, or an
Enterprise. Further, Indemnitee will be deemed to have acted in a manner “not opposed to the best interests of the Company,” as referred to in this
Agreement if Indemnitee acted in good faith and in a manner Indemnitee reasonably believed to be in the best interests of the participants and beneficiaries
of an employee benefit plan. The provisions of this Section 13(d) is not exclusive and does not limit in any way the other circumstances in which the
Indemnitee may be deemed to have met the applicable standard of conduct set forth in this Agreement.
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(e) The knowledge and/or actions, or failure to act, of any director, officer, trustee, partner, managing member, fiduciary, Agent or employee

of the Enterprise may not be imputed to Indemnitee for purposes of determining Indemnitee’s right to indemnification under this Agreement.
 

Section 14. Remedies of Indemnitee.
 

(a) Indemnitee may commence litigation against the Company in the Delaware Court of Chancery to obtain indemnification or advancement
of Expenses provided by this Agreement in the event that (i) a determination is made pursuant to Section 12 of this Agreement that Indemnitee is not
entitled to indemnification under this Agreement, (ii) the Company does not advance Expenses pursuant to Section 10 of this Agreement, (iii) the
determination of entitlement to indemnification is not made pursuant to Section 12 of this Agreement within the Determination Period, (iv) the Company
does not indemnify Indemnitee pursuant to Section 5 or 6 or the second to last sentence of Section 12(d) of this Agreement within thirty (30) days after
receipt by the Company of a written request therefor, (v) the Company does not indemnify Indemnitee pursuant to Section 3, 4, 7, or 8 of this Agreement
within thirty (30) days after a determination has been made that Indemnitee is entitled to indemnification, or (vi) in the event that the Company or any other
person takes or threatens to take any action to declare this Agreement void or unenforceable, or institutes any litigation or other action or Proceeding
designed to deny, or to recover from, the Indemnitee the benefits provided or intended to be provided to the Indemnitee hereunder.
Alternatively, Indemnitee, at Indemnitee’s option, may seek an award in arbitration to be conducted by a single arbitrator pursuant to the Commercial
Arbitration Rules of the American Arbitration Association. Indemnitee must commence such Proceeding seeking an adjudication or an award in arbitration
within one hundred and eighty (180) days following the date on which Indemnitee first has the right to commence such Proceeding pursuant to this
Section 14(a); provided, however, that the foregoing clause does not apply in respect of a Proceeding brought by Indemnitee to enforce Indemnitee’s rights
under Section 5 of this Agreement. The Company will not oppose Indemnitee’s right to seek any such adjudication or award in arbitration.
 

(b) If a determination is made pursuant to Section 12 of this Agreement that Indemnitee is not entitled to indemnification, any judicial
proceeding or arbitration commenced pursuant to this Section 14 will be conducted in all respects as a de novo trial, or arbitration, on the merits and
Indemnitee may not be prejudiced by reason of that adverse determination. In any judicial proceeding or arbitration commenced pursuant to this Section 14
the Company will have the burden of proving Indemnitee is not entitled to indemnification or advancement of Expenses, as the case may be and will not
introduce evidence of the determination made pursuant to Section 12 of this Agreement.
 

(c) If a determination is made pursuant to Section 12 of this Agreement that Indemnitee is entitled to indemnification, the Company will be
bound by such determination in any judicial proceeding or arbitration commenced pursuant to this Section 14, absent (i) a misstatement by Indemnitee of a
material fact, or an omission of a material fact necessary to make Indemnitee’s statement not materially misleading, in connection with the request for
indemnification, or (ii) a prohibition of such indemnification under applicable law.
 

(d) The Company is, to the fullest extent not prohibited by law, precluded from asserting in any judicial proceeding or arbitration commenced
pursuant to this Section 14 that the procedures and presumptions of this Agreement are not valid, binding and enforceable and will stipulate in any such
court or before any such arbitrator that the Company is bound by all the provisions of this Agreement.
 

(e) It is the intent of the Company that, to the fullest extent permitted by law, the Indemnitee not be required to incur legal fees or other
Expenses associated with the interpretation, enforcement or defense of Indemnitee’s rights under this Agreement by litigation or otherwise because the cost
and expense thereof would substantially detract from the benefits intended to be extended to the Indemnitee hereunder. The Company, to the fullest extent
permitted by law, will (within thirty (30) days after receipt by the Company of a written request therefor) advance to Indemnitee such Expenses which are
incurred by Indemnitee in connection with any action concerning this Agreement, Indemnitee’s right to indemnification or advancement of Expenses from
the Company, or concerning any directors’ and officers’ liability insurance policies maintained by the Company, and will indemnify Indemnitee against any
and all such Expenses unless the court determines that each of the Indemnitee’s claims in such Proceeding were made in bad faith or were frivolous or are
prohibited by law.
 

 8



 

 
Section 15. [Reserved].

 
Section 16. Non-exclusivity; Survival of Rights; Insurance; Subrogation.

 
(a) The indemnification and advancement of Expenses provided by this Agreement are not exclusive of any other rights to which Indemnitee

may at any time be entitled under applicable law, the Certificate of Incorporation, the Bylaws, any agreement, a vote of stockholders or a resolution of
directors, or otherwise. The indemnification and advancement of Expenses provided by this Agreement may not be limited or restricted by any amendment,
alteration or repeal of this Agreement in any way with respect to any action taken or omitted by Indemnitee in Indemnitee’s Corporate Status occurring
prior to any amendment, alteration or repeal of this Agreement. To the extent that a change in Delaware law, whether by statute or judicial decision, permits
greater indemnification or advancement of Expenses than would be afforded currently under the Bylaws, Certificate of Incorporation, or this Agreement, it
is the intent of the parties hereto that Indemnitee enjoy by this Agreement the greater benefits so afforded by such change. No right or remedy herein
conferred is intended to be exclusive of any other right or remedy, and every other right and remedy is cumulative and in addition to every other right and
remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or
otherwise, will not prevent the concurrent assertion or employment of any other right or remedy.
 

(b) The Company hereby acknowledges that Indemnitee may have certain rights to indemnification, advancement of Expenses and/or
insurance provided by one or more other Persons with whom or which Indemnitee may be associated [(including, without limitation, any Fund
Indemnitor)]. The relationship between the Company and such other Persons, other than an Enterprise, with respect to the Indemnitee’s rights to
indemnification, advancement of Expenses, and insurance is described by this subsection, subject to the provisions of subsection (d) of this Section 16 with
respect to a Proceeding concerning Indemnitee’s Corporate Status with an Enterprise.
 

i. The Company hereby acknowledges and agrees:
 

1) the Company is the indemnitor of first resort with respect to any request for indemnification or advancement of Expenses
made pursuant to this Agreement concerning any Proceeding arising from or related to Indemnitee’s Corporate Status with the Company;
 

2) the Company is primarily liable for all indemnification and indemnification or advancement of Expenses obligations for any
Proceeding arising from or related to Indemnitee’s Corporate Status, whether created by law, organizational or constituent documents, contract (including
this Agreement) or otherwise;
 

3) any obligation of any other Persons with whom or which Indemnitee may be associated [(including, without limitation, any
Fund Indemnitor)] to indemnify Indemnitee and/or advance Expenses to Indemnitee in respect of any proceeding are secondary to the obligations of the
Company’s obligations;
 

4) the Company will indemnify Indemnitee and advance Expenses to Indemnitee hereunder to the fullest extent provided herein
without regard to any rights Indemnitee may have against any other Person with whom or which Indemnitee may be associated [(including, any Fund
Indemnitor)] or insurer of any such Person; and
 

ii. the Company irrevocably waives, relinquishes and releases (A) any other Person with whom or which Indemnitee may be associated
[(including, without limitation, any Fund Indemnitor)] from any claim of contribution, subrogation, reimbursement, exoneration or indemnification, or any
other recovery of any kind in respect of amounts paid by the Company to Indemnitee pursuant to this Agreement [and (B) any right to participate in any
claim or remedy of Indemnitee against any Fund Indemnitor (or former Fund Indemnitor), whether or not such claim, remedy or right arises in equity or
under contract, statute or common law, including, without limitation, the right to take or receive from any Fund Indemnitor (or former Fund Indemnitor),
directly or indirectly, in cash or other property or by set-off or in any other manner, payment or security on account of such claim, remedy or right].
 

iii. In the event any other Person with whom or which Indemnitee may be associated [(including, without limitation, any Fund
Indemnitor)] or their insurers advances or extinguishes any liability or loss for Indemnitee, the payor has a right of subrogation against the Company or its
insurers for all amounts so paid which would otherwise be payable by the Company or its insurers under this Agreement. In no event will payment by any
other Person with whom or which Indemnitee may be associated [(including, without limitation, any Fund Indemnitor)] or their insurers affect the
obligations of the Company hereunder or shift primary liability for the Company’s obligation to indemnify or advance of Expenses to any other Person with
whom or which Indemnitee may be associated [(including, without limitation, any Fund Indemnitor)].
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iv. Any indemnification or advancement of Expenses provided by any other Person with whom or which Indemnitee may be associated

[(including, without limitation, any Fund Indemnitor)] is specifically in excess over the Company’s obligation to indemnify and advance Expenses or any
valid and collectible insurance (including but not limited to any malpractice insurance or professional errors and omissions insurance) provided by the
Company.
 

(c) To the extent that the Company maintains an insurance policy or policies providing liability insurance for directors, officers, employees, or
Agents of the Company, the Company will obtain a policy or policies covering Indemnitee to the maximum extent of the coverage available for any such
director, officer, employee or Agent under such policy or policies, including coverage in the event the Company does not or cannot, for any reason,
indemnify or advance Expenses to Indemnitee as required by this Agreement. If, at the time of the receipt of a notice of a claim pursuant to this Agreement,
the Company has director and officer liability insurance in effect, the Company will give prompt notice of such claim or of the commencement of a
Proceeding, as the case may be, to the insurers in accordance with the procedures set forth in the respective policies. The Company will thereafter take all
necessary or desirable action to cause such insurers to pay, on behalf of the Indemnitee, all amounts payable as a result of such Proceeding in accordance
with the terms of such policies. Indemnitee agrees to assist the Company efforts to cause the insurers to pay such amounts and will comply with the terms
of such policies, including selection of approved panel counsel, if required.
 

(d) The Company’s obligation to indemnify or advance Expenses hereunder to Indemnitee for any Proceeding concerning Indemnitee’s
Corporate Status with an Enterprise will be reduced by any amount Indemnitee has actually received as indemnification or advancement of Expenses from
such Enterprise. The Company and Indemnitee intend that any such Enterprise (and its insurers) be the indemnitor of first resort with respect to
indemnification and advancement of Expenses for any Proceeding related to or arising from Indemnitee’s Corporate Status with such Enterprise. The
Company’s obligation to indemnify and advance Expenses to Indemnitee is secondary to the obligations the Enterprise or its insurers owe to Indemnitee.
Indemnitee agrees to take all reasonably necessary and desirable action to obtain from an Enterprise indemnification and advancement of Expenses for any
Proceeding related to or arising from Indemnitee’s Corporate Status with such Enterprise.
 

(e) In the event of any payment made by the Company under this Agreement, the Company will be subrogated to the extent of such payment
to all of the rights of recovery of Indemnitee from any Enterprise or insurance carrier. Indemnitee will execute all papers required and take all action
necessary to secure such rights, including execution of such documents as are necessary to enable the Company to bring suit to enforce such rights.
 

Section 17. Duration of Agreement. This Agreement continues until and terminates upon the later of: (a) ten (10) years after the date that Indemnitee
ceases to have a Corporate Status or (b) one (1) year after the final termination of any Proceeding then pending in respect of which Indemnitee is granted
rights of indemnification or advancement of Expenses hereunder and of any Proceeding commenced by Indemnitee pursuant to Section 14 of this
Agreement relating thereto. The indemnification and advancement of Expenses rights provided by or granted pursuant to this Agreement are binding upon
and be enforceable by the parties hereto and their respective successors and assigns (including any direct or indirect successor by purchase, merger,
consolidation or otherwise to all or substantially all of the business or assets of the Company), continue as to an Indemnitee who has ceased to be a director,
officer, employee or Agent of the Company or of any other Enterprise, and inure to the benefit of Indemnitee and Indemnitee’s spouse, assigns, heirs,
devisees, executors and administrators and other legal representatives.
 

Section 18. Severability. If any provision or provisions of this Agreement is held to be invalid, illegal or unenforceable for any reason whatsoever:
(a) the validity, legality and enforceability of the remaining provisions of this Agreement (including without limitation, each portion of any Section of this
Agreement containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or unenforceable) will not in any way
be affected or impaired thereby and remain enforceable to the fullest extent permitted by law; (b) such provision or provisions will be deemed reformed to
the extent necessary to conform to applicable law and to give the maximum effect to the intent of the parties hereto; and (c) to the fullest extent possible,
the provisions of this Agreement (including, without limitation, each portion of any Section of this Agreement containing any such provision held to be
invalid, illegal or unenforceable, that is not itself invalid, illegal or unenforceable) will be construed so as to give effect to the intent manifested thereby.
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Section 19. Interpretation. Any ambiguity in the terms of this Agreement will be resolved in favor of Indemnitee and in a manner to provide the

maximum indemnification and advancement of Expenses permitted by law. The Company and Indemnitee intend that this Agreement provide to the fullest
extent permitted by law for indemnification and advancement in excess of that expressly provided, without limitation, by the Certificate of Incorporation,
the Bylaws, vote of the Company stockholders or disinterested directors, or applicable law.
 

Section 20. Enforcement.
 

(a) The Company expressly confirms and agrees that it has entered into this Agreement and assumed the obligations imposed on it hereby in
order to induce Indemnitee to serve as a director or officer of the Company, and the Company acknowledges that Indemnitee is relying upon this
Agreement in serving or continuing to serve as a director or officer of the Company.
 

(b) This Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and supersedes all
prior agreements and understandings, oral, written and implied, between the parties hereto with respect to the subject matter hereof; provided, however, that
this Agreement is a supplement to and in furtherance of the Certificate of Incorporation, the Bylaws and applicable law, and is not a substitute therefor, nor
to diminish or abrogate any rights of Indemnitee thereunder.
 

Section 21. Modification and Waiver. No supplement, modification or amendment of this Agreement is binding unless executed in writing by the
parties hereto. No waiver of any of the provisions of this Agreement will be deemed or constitutes a waiver of any other provisions of this Agreement nor
will any waiver constitute a continuing waiver.
 

Section 22. Notice by Indemnitee. Indemnitee agrees promptly to notify the Company in writing upon being served with any summons, citation,
subpoena, complaint, indictment, information or other document relating to any Proceeding or matter which may be subject to indemnification or
advancement of Expenses covered hereunder. The failure of Indemnitee to so notify the Company does not relieve the Company of any obligation which it
may have to the Indemnitee under this Agreement or otherwise.
 

Section 23. Notices. All notices, requests, demands and other communications under this Agreement will be in writing and will be deemed to have
been duly given if (a) delivered by hand to the other party, (b) sent by reputable overnight courier to the other party or (c) sent by facsimile transmission or
electronic mail, with receipt of oral confirmation that such communication has been received:
 

(a) If to Indemnitee, at the address indicated on the signature page of this Agreement, or such other address as Indemnitee provides to the
Company.
 

(b) If to the Company to:
 
 Name: AirSculpt Technologies, Inc.
 Address: 400 Alton Road, Unit TH-103M

Miami Beach, Florida 33139
 Attention: 
 Email:  
 
or to any other address as may have been furnished to Indemnitee by the Company.
 

Section 24. Contribution. To the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement is unavailable to
Indemnitee for any reason whatsoever, the Company, in lieu of indemnifying Indemnitee, will contribute to the amount incurred by Indemnitee, whether for
judgments, fines, penalties, excise taxes, amounts paid or to be paid in settlement and/or for Expenses, in connection with any claim relating to an
indemnifiable event under this Agreement, in such proportion as is deemed fair and reasonable in light of all of the circumstances of such Proceeding in
order to reflect (i) the relative benefits received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving cause to such
Proceeding; and/or (ii) the relative fault of the Company (and its directors, officers, employees and Agents) and Indemnitee in connection with such
event(s) and/or transaction(s).
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Section 25. Applicable Law and Consent to Jurisdiction. This Agreement and the legal relations among the parties are governed by, and construed and

enforced in accordance with, the laws of the State of Delaware, without regard to its conflict of laws rules. Except with respect to any arbitration
commenced by Indemnitee pursuant to Section 14(a) of this Agreement, the Company and Indemnitee hereby irrevocably and unconditionally (i) agree that
any action or Proceeding arising out of or in connection with this Agreement may be brought only in the Delaware Court of Chancery and not in any other
state or federal court in the United States of America or any court in any other country, (ii) consent to submit to the exclusive jurisdiction of the Delaware
Court for purposes of any action or Proceeding arising out of or in connection with this Agreement, (iii) waive any objection to the laying of venue of any
such action or Proceeding in the Delaware Court, and (iv) waive, and agree not to plead or to make, any claim that any such action or Proceeding brought
in the Delaware Court has been brought in an improper or inconvenient forum.
 

Section 26. Identical Counterparts. This Agreement may be executed in one or more counterparts, each of which will for all purposes be deemed to be
an original but all of which together constitutes one and the same Agreement. Only one such counterpart signed by the party against whom enforceability is
sought needs to be produced to evidence the existence of this Agreement.
 

Section 27. Headings. The headings of this Agreement are inserted for convenience only and do not constitute part of this Agreement or affect the
construction thereof.
 

IN WITNESS WHEREOF, the parties have caused this Agreement to be signed as of the day and year first above written.
 
AIRSCULPT TECHNOLOGIES, INC.  INDEMNITEE
    
By:                               
Name:   Name:                                               
Office:   Address:  
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EXHIBIT 10.5

 
AMENDED AND RESTATED EMPLOYMENT AGREEMENT

 
THIS AMENDED AND RESTATED EMPLOYMENT AGREEMENT (this “Agreement”), is entered into by and between EBS

Enterprises, LLC (“EBS Enterprises”), a Delaware limited liability company and Dr. Aaron Rollins (“Executive”), and shall be effective immediately
following the time, and subject to, AirSculpt Technologies, Inc.’s (“AirSculpt” and together with EBS Enterprises, “Company”) registration statement on
Form S-1 related to its initial public offering being declared effective (the “IPO”) by the Securities and Exchange Commission (the “Effective Date”).
 

W I T N E S S E T H:
 

WHEREAS, Executive and EBS Enterprises previously entered into an Employment Agreement effective as of October 2, 2018 (the
“Prior Agreement”);
 

WHEREAS, in connection with AirSculpt’s IPO it is anticipated that EBS Enterprises will become a wholly-owned subsidiary of
AirSculpt;
 

WHEREAS, in connection with, and subject to the occurrence of, the IPO, Executive and Company desire to amend and restate the Prior
Agreement;
 

WHEREAS, Company desires to continue to employ Executive and as Chief Executive Officer of Company in accordance with the
terms and conditions of this Agreement; and
 

WHEREAS, Executive desires to continue to serve as Chief Executive Officer of Company in accordance with the terms and conditions
of this Agreement.
 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and obligations hereinafter set forth, the parties
hereto, intending to be legally bound, hereby agree as follows:
 

1.             Employment and Acceptance. During the Term (as defined in Section 3 below), Company shall employ Executive, and Executive shall
continue to serve Company, subject to the terms of this Agreement. If, for any reason, an IPO does not occur prior to January 1, 2022, then this Agreement
will not be effective and will be null and void, and the Prior Agreement will be reinstated with full force and effect.
 

2.             Title; Duties and Obligations; Location.
 

2.1           Title. Company shall employ Executive to render services to Company. Executive shall serve in the capacity of Chief Executive
Officer of Company.
 

2.2           Best Efforts/Duties. The duties and responsibilities of Executive shall include such duties and responsibilities as assigned by
Company’s Board of Directors (the “Board”) from time to time consistent with the position of Chief Executive Officer. Executive shall perform faithfully
and diligently all such duties assigned to Executive. Company reserves the right to modify Executive’s position and duties at any time in its sole and
absolute discretion; provided, that such position and the duties assigned are consistent with the position of a Chief Executive Officer or higher level of
authority or prestige. In Executive’s capacity as Chief Executive Officer of Company, Executive shall report to, and be subject to the lawful direction of,
the Board. Executive will expend Executive’s best efforts on behalf of Company, and will abide by all policies of Company applicable to Company’s
executives generally and all decisions made by the Board, all in accordance with applicable federal, state and local laws, regulations or ordinances.
Executive will act in the best interest of Company at all times in carrying out his duties and responsibilities under this Agreement. Except as permitted
under subsections 2.5 (i) through (iii) below, Executive shall devote Executive’s full business efforts to the performance, to the best of his ability,
experience and talent, of Executive’s assigned duties for Company. For the avoidance of doubt, the parties acknowledge and agree that Executive is not
employed hereunder in his professional capacity as a physician and his duties and responsibilities on behalf of Company shall not include any act, service
or duty that constitutes the practice of medicine under applicable law, and nothing contained in this Agreement requires either party to refer any patient or
business to any person or entity.
 

 



 

 
2.3           Other Positions. In addition to serving in the capacity of Chief Executive Officer of Company, Executive also may serve in such

other executive-level positions or capacities as may, from time to time, be reasonably requested by the Board, including, without limitation (subject to
election, appointment, re-election or re-appointment, as applicable) as an officer of any of Company’s subsidiaries and/or affiliates, in each case, for no
additional compensation. For sake of clarity, nothing contained in this Section 2.3 prohibits Executive from receiving compensation for services to a
Managed Practice as permitted in subsection 2.5(i) below.
 

2.4           Compliance with Company Policies. Subject to Section 6 hereof, during the Term, Executive shall be in conformance and comply
with all Company written or established policies, rules and regulations governing the conduct of its employees, now in effect, or as subsequently adopted or
amended to the extent such policies are in accordance with applicable federal, state and local laws, regulations and ordinances.
 

2.5           Time Commitment. During the Term, Executive shall use his best efforts to promote the interests of Company (and, to the extent
he serves one or more subsidiaries and/or affiliates pursuant to Section 2.3 hereof, its applicable subsidiaries or affiliates) and, except as provided in
subsections (i)-(iii) below, shall devote all of his business time to the performance of his duties for Company (and, to the extent he serves one or more
subsidiaries or affiliates pursuant to Section 2.3 hereof, its applicable subsidiaries or affiliates) and, shall not, directly or indirectly, render any services to
any other person or organization, whether for compensation or otherwise, except with the Board’s prior written consent (which shall not be unreasonably
withheld), until after the one year anniversary of the Effective Date; provided, that nothing in this Agreement shall prevent Executive from (i) performing
services in his professional capacity as a physician for or on behalf of a Managed Practice (as defined in Section 7.1 below) and for him to be compensated
for such services, as and to the extent agreed between Executive and Company, provided such services do not interfere with performance of Executive’s
duties hereunder; (ii) participating in charitable, civic, educational, professional, community or industry non-profit associations and organizations and
(iii) managing Executive’s passive personal investments, so long as such activities described in clauses (i) through (iii) do not, individually or in the
aggregate, materially interfere or conflict with Executive’s duties hereunder, create a business or fiduciary conflict or violate the Employee Covenants
Agreement by and between Executive and EBS Enterprises, LLC dated of October 2, 2018 (the “Covenant Agreement”) (in each case, as determined by the
Board). Notwithstanding the foregoing, the Board will review the activities in clauses (i) through (iii) of the preceding sentence on an ongoing basis and
reserves the right to prohibit any such activities that it determines in good faith materially interfere with performance of Executive’s duties hereunder, and
will provide Executive with written notice of such determination. If the Board so prohibits such activities, Executive will be given a commercially
reasonable period of time to extract himself from such activities, during which time he will not be considered in breach of this Agreement.
 

 -2-  



 

 
2.6           Location.       Executive’s services shall be performed principally at Company’s principal office located in Miami, Florida.

However, from time to time, Executive may be required by his job responsibilities to travel on Company business, and Executive agrees to do so.
Executive’s work schedule shall be determined and managed by Executive in his sole discretion, provided, however, Executive performs all duties
necessary in his capacity as the Company’s Chief Executive Officer.
 

3.             Term. The employment relationship pursuant to this Agreement shall commence on the Effective Date and continue until terminated in
accordance with Section 7 below (such period of the employment relationship shall be referred to herein as the “Term”). For avoidance of doubt,
Executive’s employment shall be “at-will” and may be terminated by either party at any time in accordance with the terms of this Agreement.
 

4.             Compensation. For the services rendered by Executive in any capacity under this Agreement during the Term (including, without limitation,
serving as an officer, director or member of any committee of the Board), Executive shall be compensated as follows (subject, in each case, to the
provisions of Section 4 below):
 

4.1           Base Salary. As compensation for Executive’s performance of Executive’s duties hereunder, beginning as of the Effective Date,
Company shall pay to Executive a salary at the annualized rate of $875,000, payable in substantially equal installments in accordance with Company’s
normal payroll practices as in effect from time to time. The salary may be reviewed annually by the Board or a committee thereof and may be increased,
but not decreased, unless such decrease is agreed to by Executive. As used herein Executive’s “Salary” shall be his salary as in effect from time to time
after any such adjustments. Company shall deduct from each such installment all amounts required to be deducted or withheld under applicable law or
under any employee benefit plan or program in which Executive participates.
 

4.2           Annual Bonus. In addition to the Salary, Executive shall be eligible for an annual target cash performance bonus of 100% of
Executive’s Salary (the “Bonus”) for each fiscal year during the Term (pro-rated for any partial years), based upon achievement of individual and/or
Company performance criteria, as determined annually by the Board in its sole and absolute discretion. Any Bonus for a fiscal year to the extent earned,
shall be paid in a lump sum at a time established by the Board but no later than March 15 of the calendar year immediately following the last day of the
fiscal year to which the Bonus relates. Executive must be actively employed with Company at the time of such payment in order to receive the Bonus for
that fiscal year.
 

 -3-  



 

 
4.3           Initial Equity Award. As soon as reasonably practicable after the Effective Date, Executive will be granted an equity award in

respect of the number of shares of common stock equal to 3.5% of the common stock of AirSculpt outstanding upon effectiveness of AirSculpt’s
registration statement on Form S-1 related to the IPO (the “Initial Equity Award”), excluding the underwriter’s overallotment. The Initial Equity Award
shall consist of 50% restricted stock units and 50% performance-based restricted stock units; which awards shall be substantially consistent with the forms
of award agreement attached as Exhibit B and Exhibit C hereto. All equity grants are subject to the approval of the Board.
 

4.4           Annual Equity Awards. Executive will be eligible to participate in the Company’s annual equity grant program. Executive’s first
annual equity grant will be awarded in the first quarter of calendar year 2022 and with a grant date fair value as reported for financial reporting purposes of
200% of Executive’s Salary (the “Annual Equity Award”). The Annual Equity Award may be granted in any form allowed under the Company’s 2021
Equity Incentive Plan with vesting terms and conditions as set forth by the Board in its sole and absolute discretion. The Annual Equity Award for 2022
will include restricted stock units that vest over three years in equal annual installments as a portion of the equity award. Each Annual Equity Award shall
be subject to the terms and conditions of the applicable grant agreement. All equity grants are subject to the approval of the Board.
 

5.             Benefits.
 

5.1           Customary Benefits. Executive will be eligible for all customary and usual retirement and welfare benefits (excluding, for the
avoidance of doubt, bonus plans not expressly referred to in this Agreement and severance plans/programs/policies, if any) generally available to
executives of Company, subject to the terms and conditions of such benefit plans. Company reserves the right to change or eliminate benefits on a
prospective basis, at any time and from time to time.
 

5.2           Paid Time Off. Executive shall be entitled to paid vacation, holidays, personal days and sick leave in accordance with the policies,
programs and practices of Company in effect from time to time, but in no event less than four (4) weeks per calendar year (pro-rated for any partial years).
Such vacation shall be taken at such intervals as shall be appropriate and consistent with the proper performance of Executive’s duties hereunder.
 

5.3           Termination of Management Agreement and Equityholder Bonus. In connection with the IPO, it is anticipated that the
Management Agreement dated as of October 2, 2018 by and among Vesey Street Capital Partners, L.L.C. (“VSCP”), a Delaware limited liability company,
and EBS Parent LLC, a Delaware limited liability company will be terminated and a termination fee will be paid to VSCP under such Management
Agreement (the “VSCP Termination Fee”). In connection with the termination of the Equityholder Bonus (as defined in the Prior Agreement), you will be
entitled to a termination payment in an amount determined by the Board in good faith consistent with the VSCP Termination Fee (and designed to pay you
an amount for the termination of your Equityholder Bonus that is proportional to the VSCP Termination Fee).
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6.             Business Expenses. Company shall reimburse Executive during the Term, for all reasonable out-of-pocket business expenses incurred by

Executive in the performance of his duties hereunder consistent with level and the manner Executive has historically received such reimbursement and
otherwise in accordance with the Company’s expense reimbursement policies as in effect from time to time, provided, that in the event of a conflict
between Executive’s historic business reimbursement practices and the Company’s reimbursement policies, the historic business reimbursement practices
shall govern. In order to receive such reimbursement, Executive shall furnish to Company documentary evidence of each such expense in the form required
to comply with Company’s policies.
 

7.             Termination of Executive’s Employment.
 

7.1           Termination for Cause by Company. Although Company anticipates a mutually rewarding employment relationship with
Executive, Company may terminate Executive’s employment immediately at any time for Cause. For purposes of this Agreement, “Cause” is defined as:
(i) fraud, embezzlement or other misappropriation by Executive of funds or property of Company or any of its subsidiaries or affiliates (collectively, the
“Company Group”, and each, a “Company Group Member”) or any Persons or professionals for which Company or its subsidiaries or affiliates provides
business, management, administrative, marketing or other support services, including but not limited to Elite Body Sculpture, P.C., Madison Avenue
Medical PLLC, EBS Illinois, LLC, EBS - Texas, LLC, EBS Georgia, LLC and any other corporation, limited liability company, partnership or association
that is party to a management services agreement or similar agreement with Company or any of Company’s subsidiaries or affiliates for the rendering of
certain management services and other related services by Company or any of Company’s subsidiaries or affiliates (each, a “Managed Practice” and
collectively, “Managed Practices”); (ii) any gross misconduct by Executive that is injurious, directly or indirectly, in any material respect to any Company
Group Member or any Managed Practice; (iii) Executive’s failure to perform, or breach of, in any material respect, any of his obligations under this
Agreement or the Covenant Agreement or any other agreement or contract between Executive and any Company Group Member; (iv) Executive’s
exclusion, debarment, termination or suspension under any Medicare, Medicaid, TRICARE or other federal, state or government health care program, or
commission or conviction of, indictment for or plea of guilty or no-contest to, any felony or any crime involving moral turpitude, embezzlement, fraud or
self-dealing or any crime which could reasonably be expected to subject Executive, any Company Group Member, services or Managed Practices to
exclusion, debarment, termination or suspension under any Medicare, Medicaid, TRICARE or other federal, state or government health care program;
(v) Executive’s license to practice medicine in the State of California or New York is revoked, terminated, cancelled, suspended, relinquished or placed on
probationary status; (vi) Executive’s use of alcohol or controlled substances that impairs his ability to perform his duties and responsibilities with respect to
any Company Group Member or Managed Practices in any material respect; (vii) Executive challenging the legality, validity or enforceability of any of the
Managed Practice documents; (viii) termination by a Managed Practice owned or controlled by Executive of a managed services agreement with any
Company Group Member for reasons other than a material breach of such agreement by the Company Group Member; (ix) the willful breach by a
Managed Practice owned or controlled by Executive of a management services agreement with any Company Group Member; or (x) Executive’s failure to
give timely notice of his resignation under Section 7.4. Notwithstanding the foregoing, “Cause” shall not be deemed to exist under clauses (ii), (iii), (ix) or
(x) of the immediately preceding sentence unless Company has provided written notice to Executive specifying in reasonable detail the acts or omissions of
Executive that Company alleges constitute “Cause” and Executive shall have failed to rescind any such act or cure any such omission within thirty (30)
calendar days after receipt of the notice (unless such failure is not susceptible to cure, as determined by the Board).
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In the event Executive’s employment is terminated in accordance with this Section 7.1, Company shall pay the following amounts to

Executive within the time period required by applicable law:
 

(i)            any accrued but unpaid Salary (as determined pursuant to Section 4.1 hereof) for services rendered prior to the
date of Executive’s termination of employment (the “Termination Date”), which accrued but unpaid Salary shall be paid on or before the time
required by law;

 
(ii)           payment for any accrued but unused paid time off;

 
(iii)          expenses reimbursable under Section 6 hereof incurred prior to the Termination Date but not yet reimbursed,

which reimbursable (but not yet reimbursed) expenses, if any, shall (subject to Executive’s timely submission of invoices) be paid on or before the
time required by law; and

 
(iv)          vested entitlements under any other Company benefit plan or program (with the exception of those, if any,

relating to severance) that Executive is otherwise entitled to receive under such plan, program, policy or practice on the Termination Date, in each
case, in accordance with (and subject to the terms, conditions and limitations set forth in) such plan, program, policy, or practice.

 
The amounts described in clauses (i) through (iv) above shall be referred to herein as the “Accrued Obligations.” All other Company obligations to
Executive pursuant to this Agreement will become automatically terminated and completely extinguished.
 

7.2           Termination Without Cause by Company/Termination by Executive For Good Reason. Company may terminate Executive’s
employment under this Agreement without Cause at any time upon written notice to Executive or Executive may resign with Good Reason subject to the
notification requirements and the Cure Period (as defined below), in each case as set forth below. In the event of such termination, Executive will receive:
 

(i)           The Accrued Obligations and any Bonus earned in respect of a prior completed year that has not yet been paid;
and

 
(ii)           Subject to Section 7.6, a payment in the aggregate amount equal to two (2) times the sum of (x) Executive’s

Salary (at the rate as of the Termination Date) plus (y) Executive’s target Bonus, payable (less applicable withholdings and deductions) in a lump
sum on the next regular pay date of Company following the date that the Release becomes effective and is no longer subject to revocation, in
accordance with Company’s then-current payroll practices, but in no event later than March 15 of the calendar year immediately following the
calendar year in which the Termination Date occurs. The payment referred to in this clause (ii) is referred to as the “Severance Payment.”
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For purposes of this Agreement, “Good Reason” is defined as any one or more of the following without Executive’s prior written consent:
 

(a)            a material reduction of Executive’s title, authority, duties or responsibilities with Company;
 

(b)           a material reduction in Executive’s Salary;
 

(c)            relocation of Executive’s principal place of work to a place more than twenty-five (25) miles from the Company’s
headquarters in Miami, Florida as of the date hereof, unless such relocation is otherwise agreed to in writing by Executive; or
 

(d)           a material breach by the Company of this Agreement.
 
Notwithstanding the foregoing, Good Reason shall not exist unless Executive notifies Company in writing of the existence of the applicable condition
specified above not later than thirty (30) days after the initial existence of the condition, and Company fails to remedy such condition within fifteen (15)
days after receipt of such notice (the “Cure Period”); provided, however, that if Company cannot remedy such condition within such fifteen (15) day period
for reasons outside of Company’s reasonable control, as determined by the Board in its sole and absolute discretion, the Cure Period shall be extended to
provide an additional period to remedy such condition, which extension shall not in any case exceed fifteen (15) calendar days. In the event Company fails
to remedy the condition constituting Good Reason during the applicable Cure Period (after giving effect to any extension of the Cure Period), Executive’s
resignation for Good Reason must occur, if at all, within thirty (30) calendar days following the expiration of the Cure Period.
 

7.3           Termination of Employment due to Executive’s death or Disability.
 
Executive’s employment under this Agreement shall terminate automatically upon Executive’s death. Company may terminate Executive’s employment
under this Agreement due to Executive’s Disability (as defined below). In the event of such termination, Executive (or Executive’s estate, as the case may
be) will be entitled to receive, the Accrued Obligations, and any Bonus earned in respect of a prior completed year that has not yet been paid, and no other
amount, except as required by applicable law.
 
All other Company obligations to Executive pursuant to this Agreement will be automatically terminated and completely extinguished. For purposes of this
Agreement “Disability” means Executive’s physical or mental illness, injury or infirmity which prevents Executive from performing Executive’s material
duties for a period of (A) one-hundred and eighty (180) consecutive calendar days or (B) an aggregate of ninety (90) calendar days out of any consecutive
six (6) month period.
 

7.4            Voluntary Resignation by Executive Without Good Reason. Executive may voluntarily resign Executive’s position with Company
without Good Reason at any time, upon sixty (60) days’ advance written notice. The effectiveness of any such voluntary resignation may be accelerated by
Company in its sole and absolute discretion. In the event of such termination or resignation, Executive will be entitled to the Accrued Obligations and no
other amount, except as required by applicable law.
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7.5           Removal from any Boards and Positions. If Executive’s employment is terminated for any reason, Executive shall automatically,

without further action, notice or deed, be deemed to resign from any position with any Company Group Member, including, but not limited to, as an officer
of any Company Group Member; provided, however, that Executive shall not be deemed to resign or be required to resign from his position as a member of
the Board unless Executive is terminated for Cause, in which case Executive shall resign his position as a member of the Board but shall maintain any
rights Executive has under the Stockholders Agreement of AirSculpt Technologies, Inc. to be entered into as of the date of the IPO (the “Stockholders
Agreement”), including but not limited to the right of Executive to appoint a successor to the Board pursuant to Section 2.1(a)(ii) of the Stockholders
Agreement. Notwithstanding the foregoing, this Section 7.5 shall control in the event of conflict with the Stockholders Agreement.
 

7.6           Release. In order to receive the Severance Payments, Executive must timely execute (and not revoke) a separation agreement and
general release (the “Release”) in substantially the form attached hereto as Exhibit A within sixty (60) days of the Termination Date, and (ii) Executive’s
non-revocation of such Release. Notwithstanding anything to the contrary contained in this Agreement, (i) Company’s obligations to provide the Severance
Payments will immediately cease if Executive is in breach of the Covenant Agreement in any material respect and fails to cure such breach (if curable)
within fifteen (15) days after receipt of notice of such breach from the Company, and (ii) in the event that Executive fails to timely cure such breach of the
Covenant Agreement, then upon demand by Company, Executive shall immediately repay to Company the amount of any Severance Payments previously
paid.
 

8.             Non-contravention. Executive hereby represents to Company that the execution and delivery of this Agreement by Executive and Company
and the performance by Executive of Executive’s duties hereunder shall not constitute a breach of, or otherwise contravene, or be prevented, interfered with
or hindered by, the terms of any employment agreement or other agreement or policy to which Executive is a party or otherwise bound, and further that
Executive is not subject to any limitation on his activities on behalf of the Company Group Member as a result of agreements into which Executive has
entered.
 

9.             General Provisions.
 

9.1           Successors and Assigns. The rights and obligations of Company under this Agreement shall inure to the benefit of and shall be
binding upon the successors and assigns of Company. Executive shall not be entitled to assign any of Executive’s rights or obligations under this
Agreement.
 

9.2           Waiver. Any provision of this Agreement may be waived if, and only if, such waiver is in writing and signed by the party against
whom the waiver is to be effective. No failure or delay by any party hereto in exercising any right, power or privilege hereunder shall operate as a waiver
thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege,
and no waiver in any one instance shall be effective with respect to any other instance or create a course of dealing.
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9.3           Attorneys’ Fees. Company shall reimburse Executive for legal fees and expenses in connection with the negotiation of this

Agreement and other documents related to the IPO and Company structure up to a maximum amount of $100,000.
 

9.4           Key-Man Insurance. Upon Company’s request, Executive shall cooperate (including, without limitation, taking any required
physical examinations) in all respects in obtaining a key-man life and/or long-term disability insurance policy with respect to Executive in which Company
(or any subsidiary or affiliate) is named as the beneficiary.
 

9.5           Legal Counsel. Executive acknowledges and warrants that (i) he has been advised that Executive’s interests may be different from
Company’s interests, (ii) he has been afforded a reasonable opportunity to review this Agreement, to understand its terms and to discuss it with an attorney
and/or financial advisor of his choice and (iii) he knowingly and voluntarily entered into this Agreement. Company and Executive shall each bear their own
costs and expenses in connection with the negotiation and execution of this Agreement.
 

9.6           Severability. In the event any provision of this Agreement is found to be unenforceable by a court of competent jurisdiction, such
provision shall be deemed modified to the extent necessary to allow enforceability of the provision as so limited, it being intended that the parties shall
receive the benefits contemplated herein to the fullest extent permitted by law. If a deemed modification is not satisfactory in the judgment of such court,
the unenforceable provision shall be deemed deleted, and the validity and enforceability of the remaining provisions shall not be affected thereby.
 

9.7           Interpretation; Construction. The headings set forth in this Agreement and the division of this Agreement into sections and
subsections are for convenience only and shall not be used in interpreting this Agreement. This Agreement has been drafted by legal counsel representing
Company, but Executive has participated in the negotiation of its terms. Furthermore, Executive acknowledges that Executive has reviewed and revised this
Agreement and had it reviewed by legal counsel and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against
the drafting party shall not be employed in the interpretation of this Agreement.
 

9.8           Governing Law; Jurisdiction. Any and all actions or controversies arising out of this Agreement, Executive’s employment by
Company or the termination thereof, including, without limitation, breach of contract and tort claims, shall be construed and enforced in accordance with
the internal laws of the State of Florida, without regard to any choice of law or conflicting provision or rule (whether of the State of Florida or any other
jurisdiction) that would cause the laws of any jurisdiction other than the State of Florida to be applied. Any and all actions arising out of this Agreement or
Executive’s employment by Company or the termination thereof shall be brought and heard in the state and federal courts located in the Florida, and the
parties hereto hereby irrevocably submit to the exclusive jurisdiction of any such courts. COMPANY AND EXECUTIVE HEREBY WAIVE THEIR
RESPECTIVE RIGHT TO TRIAL BY JURY IN ANY ACTION CONCERNING THIS AGREEMENT OR ANY AND ALL MATTERS ARISING
DIRECTLY OR INDIRECTLY HEREFROM AND REPRESENT THAT THEY HAVE CONSULTED WITH COUNSEL OF THEIR CHOICE
SPECIFICALLY WITH RESPECT TO THIS WAIVER.
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9.9           Remedies Cumulative. All remedies provided in this Agreement are cumulative and in addition to all other remedies which may be

available at law or in equity.
 

9.10         Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be delivered personally,
faxed, or sent by nationally recognized overnight courier service (with next business day delivery requested), or sent by electronic mail, provided, that the
submission by electronic mail is promptly confirmed by telephone confirmation thereof or followed by one of the other foregoing permitted means of
notice. Any such notice or communication shall be deemed given and effective, in the case of personal delivery, upon receipt by the other party, in the case
of faxed or notice by email, upon transmission of the fax or email, in the case of a courier service, upon the next business day, after dispatch of the notice or
communication. Any such notice or communication shall be addressed as follows:
 

If to Company, to:
 

AirSculpt Technologies, Inc.
400 Alton Road, Unit TH-103M 
Miami Beach, FL 33129
Attn:     Board of Directors

 
with a copy to:
 
McDermott Will & Emery LLP
500 North Capital Street, NW
Washington, DC 20001-1531
Email:    tconaghan@mwe.com
Attn:     Thomas Conaghan

 
If to Executive, to him at the offices of Company with a copy to him at his home address as set forth in the records of Company.

 
9.11         Survival. Notwithstanding anything herein to the contrary, each provision of this Agreement shall survive the termination of this

Agreement for any reason or Executive’s ceasing to provide services to Company to the extent necessary to give effect to its terms, including, without
limitation, Sections 8, 9, 10, 11, 12, and 13 of this Agreement.
 

9.12         Counterparts. This Agreement may be executed in any number of counterparts and each such duplicate counterpart shall constitute
an original, any one of which may be introduced in evidence or used for any other purpose without the production of its duplicate counterpart. Moreover,
notwithstanding that any of the parties did not execute the same counterpart, each counterpart shall be deemed for all purposes to be an original, and all
such counterparts shall constitute one and the same instrument, binding on all of the parties hereto.
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9.13         Defend Trade Secrets Act. Executive acknowledges receipt of the following notice under the Defend Trade Secrets Act: An

individual will not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret if he/she (i) makes such
disclosure in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney and such disclosure is made solely for
the purpose of reporting or investigating a suspected violation of law; or (ii) such disclosure was made in a complaint or other document filed in a lawsuit
or other proceeding if such filing is made under seal.
 

9.14         Preserved Rights. This Agreement is not intended to, and shall not, in any way prohibit, limit or otherwise interfere with
Executive’s protected rights under federal, state or local law to, without notice to Company: (i) communicate or file a charge with a government regulator,
(ii) participate in an investigation or proceeding conducted by a government regulator, or (iii) receive an award paid by a government regulator for
providing information.
 

9.15         Cooperation. Subject to Section 9.14, during the Term and thereafter, in the event that any proceeding is commenced by any
governmental authority or other person in connection with the business of Company, Executive agrees to cooperate with Company to defend against such
proceeding and, if an injunction or other order is issued in any such proceeding, to cooperate with Company in its efforts to have such injunction or other
order lifted. If such cooperation is following the end of the Term, then the Company shall reimburse Executive for all reasonable documented out-of-pocket
expenses incurred in connection with such cooperation and the Company agrees that such cooperation will not unreasonably interfere with Executive’s
duties to a subsequent employer.
 

10.          No Other Contracts. Executive represents and warrants to the Company Group Members that neither the execution and delivery of this
Agreement by Executive nor the performance of Executive’s obligations hereunder, shall constitute a default under or a breach of any other agreement or
contract to which Executive is a party or by which Executive is bound, nor shall the execution and delivery of this Agreement by Executive nor the
performance of Executive’s duties and obligations hereunder give rise to any claim or charge against either Executive or any Company Group Member
based upon any other contract, or agreement to which Executive is a party or by which Executive is bound. Executive shall indemnify and hold harmless
each Company Group Member against any and all claims that execution and delivery of this Agreement by Executive or Executive’s performance of his
obligations hereunder constitutes a default under or a breach of any other agreement or contract to which Executive is a party or by which Executive is
bound.
 

11.          Code Section 409A Compliance.
 

11.1         This Agreement is intended to comply with, or otherwise be exempt from, Section 409A of the Internal Revenue Code of 1986 as
amended, and any regulations and Treasury guidance promulgated thereunder (collectively, “Section 409A of the Code”).
 

11.2         Company and Executive agree that they will execute any and all amendments to this Agreement as they mutually agree in good
faith may be necessary to ensure compliance with the provisions of Section 409A of the Code.
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11.3         The preceding provisions, however, shall not be construed as a guarantee by Company of any particular tax effect to Executive

under this Agreement. No Company Group Member shall be liable to Executive for any payment made under this Agreement which is determined to result
in an additional tax, penalty or interest under Section 409A of the Code, nor for reporting in good faith any payment made under this Agreement as an
amount includible in gross income under Section 409A of the Code.
 

11.4         For purposes of Section 409A of the Code, the right to a series of installment payments under this Agreement shall be treated as a
right to a series of separate payments.
 

11.5         With respect to any reimbursement of expenses or any provision of in-kind benefits to Executive specified under this Agreement,
such reimbursement of expenses or provision of in-kind benefits shall be subject to the following conditions: (ii) the expenses eligible for reimbursement or
the amount of in-kind benefits provided in one taxable year shall not affect the expenses eligible for reimbursement or the amount of in-kind benefits
provided in any other taxable year, except for any medical reimbursement arrangements providing for the reimbursement of expenses referred to in
Section 105(b) of the Code; (ii) the reimbursement of an eligible expense shall be made no later than the end of the year following the year in which such
expense was incurred; and (iii) the right to reimbursement or in-kind benefits shall not be subject to liquidation or exchange for another benefit.
 

11.6         Notwithstanding anything in this Agreement to the contrary, if a payment obligation arises on account of Executive’s separation
from service while Executive is a “specified employee” as described in Section 409A of the Code and the Treasury Regulations thereunder and as
determined by Company in accordance with its procedures, by which determination Executive is bound, any payment of “deferred compensation” (as
defined under Treasury Regulation Section 1.409A-1(b)(1), after giving effect to the exemptions in Treasury Regulation Sections 1.409A-1(b)(3) through
(b)(12)) shall be made on the first (1st) business day of the seventh (7th) month following the date of Executive’s separation from service, or, if earlier,
within fifteen (15) days after the appointment of the personal representative or executor of Executive’s estate following Executive’s death.
 

12.          Section 280G of the Code. In the event that it is determined that any payments or benefits provided under this Agreement, together with any
payments or benefits to be provided under any other plan, program, arrangement or agreement, would constitute parachute payments within the meaning of
Section 280G of the Internal Revenue Code of 1986 as amended, and any regulations and Treasury guidance promulgated thereunder (collectively,
“Section 280G of the Code”) and would, but for this Section 12 be subject to the excise tax imposed under Section 4999 of the Code (or any successor
provision thereto) or any similar tax imposed by state or local law or any interest or penalties with respect to such taxes (the “Excise Tax”), then the
amounts of any such payments or benefits under this Agreement and such other arrangements shall be either (a) paid in full or (b) reduced to the minimum
extent necessary to ensure that no portion of the payments or benefits is subject to the Excise Tax, whichever of the foregoing (a) or (b) results in the
Executive’s receipt on an after-tax basis of the greatest amount of payments and benefits after taking into account the applicable federal, state, local and
foreign income, employment and excise taxes (including the Excise Tax). Company shall cooperate in good faith with the Executive in making such
determination, including but not limited to providing the Executive with an estimate of any parachute payments as soon as reasonably practicable prior to
an event constituting a change in the ownership or effective control of Company or in the ownership of a substantial portion of the assets of Company
(within the meaning of Section 280G(b)(2)(A) of the Code). Any such reduction pursuant to this Section 12 shall be made in a manner that results in the
greatest economic benefit for the Executive and is consistent with the requirements of Section 409A of the Code. Any determination required under this
Section 12 shall be made in writing in good faith by a nationally recognized public accounting firm selected by Company and paid for by Company.
Company and the Executive shall provide the accounting firm with such information and documents as the accounting firm may reasonably request in
order to make a determination under this Section 12.
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13.          Entire Agreement; Modification. This Agreement and the Covenants Agreement constitute the entire agreement between the parties relating

to Executive’s employment by (or service to) Company or any of its subsidiaries and/or affiliates and supersede all prior or simultaneous representations,
discussions, negotiations, and agreements, whether written or oral, including, without limitation, illustrative terms of employment and that certain term
sheet previously provided to Executive dated September 4, 2018. This Agreement may be amended or modified only with the written consent of Executive
and Company. No oral amendment or modification will be effective under any circumstances whatsoever.
 
THE PARTIES TO THIS AGREEMENT HAVE READ THE FOREGOING AGREEMENT AND FULLY UNDERSTAND EACH AND EVERY
PROVISION CONTAINED HEREIN. WHEREFORE, THE PARTIES HAVE EXECUTED THIS AGREEMENT ON THE DATES FIRST ABOVE
WRITTEN.
 

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of October 5, 2021.
 

 COMPANY
  
 EBS Enterprises, LLC
  
 
 By: /s/ Daniel Sollof
  Name: Daniel Sollof
  Title: Authorized Signatory
 
 EXECUTIVE
  
  
 /s/ Dr. Aaron Rollins
 Dr. Aaron Rollins
 

 



 
Exhibit 10.6

 
AIRSCULPT TECHNOLOGIES, INC.
2021 EQUITY INCENTIVE PLAN

 
ADOPTED BY THE BOARD OF DIRECTORS: [    ], 2021

APPROVED BY THE STOCKHOLDERS: [    ], 2021
 

1. GENERAL.
 

(a)               Plan Purpose. The purpose of the Plan is to further align the interests of eligible participants with those of the Company’s
stockholders by providing incentive compensation opportunities tied to the performance of the Company and its Common Stock. The Plan is intended to
advance the interests of the Company and increase stockholder value by attracting, retaining and motivating key personnel upon whose judgment, initiative
and effort the successful conduct of the Company’s business is largely dependent.

 
(b)              Available Awards. The Plan provides for the grant of the following Awards: (i) Incentive Stock Options; (ii) Nonstatutory Stock

Options; (iii) SARs; (iv) Restricted Stock Awards; (v) RSU Awards; (vi) Performance Awards; and (vii) Other Awards.
 
(c)               Adoption Date; Effective Date. The Plan will come into existence on the Adoption Date, but no Award may be granted prior to the

Effective Date.
 

2. SHARES SUBJECT TO THE PLAN.
 

(a)               Share Reserve. Subject to adjustment in accordance with Section 2(c) and any adjustments as necessary to implement any
Capitalization Adjustments, the aggregate number of shares of Common Stock that may be issued pursuant to Awards will be [____] shares (the “Initial
Share Pool”). In addition, subject to any adjustments as necessary to implement any Capitalization Adjustments, such aggregate number of shares of
Common Stock will automatically increase on January 1 of each year for a period of ten years commencing on January 1, 2023 and ending on (and
including) January 1, 2032, in an amount equal to the lesser of (i) four percent (4%) of the total number of shares of Common Stock outstanding on
December 31 of the preceding year and (ii) such smaller number of shares as determined by the Board.

 
(b)              Aggregate Incentive Stock Option Limit. Notwithstanding anything to the contrary in Section 2(a) and subject to any adjustments as

necessary to implement any Capitalization Adjustments, the aggregate maximum number of shares of Common Stock that may be issued pursuant to the
exercise of Incentive Stock Options is [__] shares.

 
(c)               Share Reserve Operation.
 

(i)                 Limit Applies to Common Stock Issued Pursuant to Awards. For clarity, the Share Reserve is a limit on the number of
shares of Common Stock that may be issued pursuant to Awards and does not limit the granting of Awards, except that the Company will keep available at
all times the number of shares of Common Stock reasonably required to satisfy its obligations to issue shares pursuant to such Awards. Shares may be
issued in connection with a merger or acquisition as permitted by, as applicable, Nasdaq Listing Rule 5635(c), NYSE Listed Company Manual Section
303A.08, NYSE American Company Guide Section 711 or other applicable rule, and such issuance will not reduce the number of shares available for
issuance under the Plan.
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(ii)              Actions that Do Not Constitute Issuance of Common Stock and Do Not Reduce Share Reserve. The following actions do

not result in an issuance of shares under the Plan and accordingly do not reduce the number of shares subject to the Share Reserve and available for
issuance under the Plan: (1) the expiration or termination of any portion of an Award without the shares covered by such portion of the Award having been
issued; (2) the settlement of any portion of an Award in cash (i.e., the Participant receives cash rather than Common Stock); (3) the withholding of shares
that would otherwise be issued by the Company to satisfy the exercise, strike or purchase price of an Award; or (4) the withholding of shares that would
otherwise be issued by the Company to satisfy a tax withholding obligation in connection with an Award.

 
(iii)            Reversion of Previously Issued Shares of Common Stock to Share Reserve. The following shares of Common Stock

previously issued pursuant to an Award and accordingly initially deducted from the Share Reserve will be added back to the Share Reserve and again
become available for issuance under the Plan: (1) any shares that are forfeited back to or repurchased by the Company because of a failure to meet a
contingency or condition required for the vesting of such shares; (2) any shares that are reacquired by the Company to satisfy the exercise, strike or
purchase price of an Award; and (3) any shares that are reacquired by the Company to satisfy a tax withholding obligation in connection with an Award.

 
3. ELIGIBILITY AND LIMITATIONS.
 

(a)               Eligible Award Recipients. Subject to the terms of the Plan, Employees, Directors and Consultants are eligible to receive Awards.
 
(b)              Specific Award Limitations.
 

(i)               Limitations on Incentive Stock Option Recipients. Incentive Stock Options may be granted only to Employees of the
Company or a “parent corporation” or “subsidiary corporation” thereof (as such terms are defined in Sections 424(e) and (f) of the Code).

 
(ii)             Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Market Value (determined at the time of

grant) of Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any Optionholder during any calendar year
(under all plans of the Company and any Affiliates) exceeds $100,000 (or such other limit established in the Code) or otherwise does not comply with the
rules governing Incentive Stock Options, the Options or portions thereof that exceed such limit (according to the order in which they were granted) or
otherwise do not comply with such rules will be treated as Nonstatutory Stock Options, notwithstanding any contrary provision of the applicable Option
Agreement(s).

 
(iii)            Limitations on Incentive Stock Options Granted to Ten Percent Stockholders. A Ten Percent Stockholder may not be

granted an Incentive Stock Option unless (1) the exercise price of such Option is at least 110% of the Fair Market Value on the date of grant of such Option
and (2) the Option is not exercisable after the expiration of five years from the date of grant of such Option.
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(iv)             Limitations on Nonstatutory Stock Options and SARs. Nonstatutory Stock Options and SARs may not be granted to

Employees, Directors and Consultants unless the stock underlying such Awards is treated as “service recipient stock” under Section 409A or unless such
Awards otherwise comply with the requirements of Section 409A.

 
(c)               Aggregate Incentive Stock Option Limit. The aggregate maximum number of shares of Common Stock that may be issued pursuant

to the exercise of Incentive Stock Options is the number of shares specified in Section 2(b).
 
(d)              Non-Employee Director Compensation Limit. The aggregate value of all compensation granted or paid, as applicable, to any

individual for service as a Non-Employee Director with respect to any calendar year, including Awards granted and cash fees paid by the Company to such
Non-Employee Director, will not exceed $750,000 in total value calculating the value of any equity awards based on the grant date fair value of such equity
awards for financial reporting purposes. The limitations in this Section 3(d) shall apply commencing with the first calendar year that begins following the
Effective Date.

 
4. OPTIONS AND STOCK APPRECIATION RIGHTS.
 

Each Option and SAR will have such terms and conditions as determined by the Board. Each Option will be designated in writing as an Incentive
Stock Option or Nonstatutory Stock Option at the time of grant; provided, however, that if an Option is not so designated or if an Option designated as an
Incentive Stock Option fails to qualify as an Incentive Stock Option, then such Option will be a Nonstatutory Stock Option, and the shares purchased upon
exercise of each type of Option will be separately accounted for. Each SAR will be denominated in shares of Common Stock equivalents. The terms and
conditions of separate Options and SARs need not be identical; provided, however, that each Option Agreement and SAR Agreement will conform
(through incorporation of provisions hereof by reference in the Award Agreement or otherwise) to the substance of each of the following provisions:

 
(a)               Term. Subject to Section 3(b) regarding Ten Percent Stockholders, no Option or SAR will be exercisable after the expiration of ten

years from the date of grant of such Award or such shorter period specified in the Award Agreement.
 
(b)              Exercise or Strike Price. Subject to Section 3(b) regarding Ten Percent Stockholders, the exercise or strike price of each Option or

SAR will not be less than 100% of the Fair Market Value on the date of grant of such Award. Notwithstanding the foregoing, an Option or SAR may be
granted with an exercise or strike price lower than 100% of the Fair Market Value on the date of grant of such Award if such Award is granted pursuant to
an assumption of or substitution for another option or stock appreciation right pursuant to a Corporate Transaction and in a manner consistent with the
provisions of Sections 409A and, if applicable, 424(a) of the Code.

 
(c)               Exercise Procedure and Payment of Exercise Price for Options. In order to exercise an Option, the Participant must provide notice

of exercise to the Plan Administrator in accordance with the procedures specified in the Option Agreement or otherwise provided by the Company. The
Board has the authority to grant Options that do not permit all of the following methods of payment (or otherwise restrict the ability to use certain methods)
and to grant Options that require the consent of the Company to utilize a particular method of payment. The exercise price of an Option may be paid, to the
extent permitted by Applicable Law and as determined by the Board, by one or more of the following methods of payment to the extent set forth in the
Option Agreement:
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(i)                 by cash or check, bank draft or money order payable to the Company;
 
(ii)              pursuant to a “cashless exercise” program developed under Regulation T as promulgated by the Federal Reserve Board that,

prior to the issuance of the Common Stock subject to the Option, results in either the receipt of cash (or check) by the Company or the receipt of
irrevocable instructions to pay the exercise price to the Company from the sales proceeds;

 
(iii)            by delivery to the Company (either by actual delivery or attestation) of shares of Common Stock that are already owned by the

Participant free and clear of any liens, claims, encumbrances or security interests, with a Fair Market Value on the date of exercise that does not exceed the
exercise price, provided that (1) at the time of exercise the Common Stock is publicly traded, (2) any remaining balance of the exercise price not satisfied
by such delivery is paid by the Participant in cash or other permitted form of payment, (3) such delivery would not violate any Applicable Law or
agreement restricting the redemption of the Common Stock, (4) any certificated shares are endorsed or accompanied by an executed assignment separate
from certificate, and (5) such shares have been held by the Participant for any minimum period necessary to avoid adverse accounting treatment as a result
of such delivery;

 
(iv)             if the Option is a Nonstatutory Stock Option, by a “net exercise” arrangement pursuant to which the Company will reduce the

number of shares of Common Stock issuable upon exercise by the largest whole number of shares with a Fair Market Value on the date of exercise that
does not exceed the exercise price, provided that (1) such shares used to pay the exercise price will not be exercisable thereafter and (2) any remaining
balance of the exercise price not satisfied by such net exercise is paid by the Participant in cash or other permitted form of payment; or

 
(v)               in any other form of consideration that may be acceptable to the Board and permissible under Applicable Law.
 

(d)              Exercise Procedure and Payment of Appreciation Distribution for SARs. In order to exercise any SAR, the Participant must
provide notice of exercise to the Plan Administrator in accordance with the SAR Agreement. The appreciation distribution payable to a Participant upon the
exercise of a SAR will not be greater than an amount equal to the excess of (i) the aggregate Fair Market Value on the date of exercise of a number of
shares of Common Stock equal to the number of Common Stock equivalents that are vested and being exercised under such SAR, over (ii) the strike price
of such SAR. Such appreciation distribution may be paid to the Participant in the form of Common Stock or cash (or any combination of Common Stock
and cash) or in any other form of payment, as determined by the Board and specified in the SAR Agreement.
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(e)               Transferability. Options and SARs may not be transferred to third party financial institutions for value. The Board may impose such

additional limitations on the transferability of an Option or SAR as it determines. In the absence of any such determination by the Board, the following
restrictions on the transferability of Options and SARs will apply, provided that except as explicitly provided herein, neither an Option nor a SAR may be
transferred for consideration and provided, further, that if an Option is an Incentive Stock Option, such Option may be deemed to be a Nonstatutory Stock
Option as a result of such transfer:

 
(i)                 Restrictions on Transfer. An Option or SAR will not be transferable, except by will or by the laws of descent and

distribution, and will be exercisable during the lifetime of the Participant only by the Participant; provided, however, that the Board may permit transfer of
an Option or SAR in a manner that is not prohibited by applicable tax and securities laws upon the Participant’s request, including to a trust if the
Participant is considered to be the sole beneficial owner of such trust (as determined under Section 671 of the Code and applicable state law) while such
Option or SAR is held in such trust, provided that the Participant and the trustee enter into a transfer and other agreements required by the Company.

 
(ii)              Domestic Relations Orders. Notwithstanding the foregoing, subject to the execution of transfer documentation in a format

acceptable to the Company and subject to the approval of the Board or a duly authorized Officer, an Option or SAR may be transferred pursuant to a
domestic relations order.

 
(f)                Vesting. The Board may impose such restrictions on or conditions to the vesting and/or exercisability of an Option or SAR as

determined by the Board. Except as otherwise provided in the Award Agreement or other written agreement between a Participant and the Company or an
Affiliate, vesting of Options and SARs will cease upon termination of the Participant’s Continuous Service.

 
(g)               Termination of Continuous Service for Cause. Except as explicitly otherwise provided in the Award Agreement or other written

agreement between a Participant and the Company or an Affiliate, if a Participant’s Continuous Service is terminated for Cause, the Participant’s Options
and SARs will terminate and be forfeited immediately upon such termination of Continuous Service, and the Participant will be prohibited from exercising
any portion (including any vested portion) of such Awards on and after the date of such termination of Continuous Service and the Participant will have no
further right, title or interest in such forfeited Award, the shares of Common Stock subject to the forfeited Award, or any consideration in respect of the
forfeited Award.

 
(h)              Post-Termination Exercise Period Following Termination of Continuous Service for Reasons Other than Cause. Subject to

Section 4(i), if a Participant’s Continuous Service terminates for any reason other than for Cause, the Participant may exercise his or her Option or SAR to
the extent vested, but only within the following period of time or, if applicable, such other period of time provided in the Award Agreement or other written
agreement between a Participant and the Company or an Affiliate; provided, however, that in no event may such Award be exercised after the expiration of
its maximum term (as set forth in Section 4(a)):
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(i)               three months following the date of such termination if such termination is a termination without Cause (other than any

termination due to the Participant’s Disability or death);
 
(ii)              12 months following the date of such termination if such termination is due to the Participant’s Disability;
 
(iii)            18 months following the date of such termination if such termination is due to the Participant’s death; or
 
(iv)             18 months following the date of the Participant’s death if such death occurs following the date of such termination but during

the period such Award is otherwise exercisable (as provided in (i) or (ii) above).
 

Following the date of such termination, to the extent the Participant does not exercise such Award within the applicable Post-Termination Exercise Period
(or, if earlier, prior to the expiration of the maximum term of such Award), such unexercised portion of the Award will terminate, and the Participant will
have no further right, title or interest in the terminated Award, the shares of Common Stock subject to the terminated Award, or any consideration in respect
of the terminated Award.
 

(i)                 Restrictions on Exercise; Extension of Exercisability. A Participant may not exercise an Option or SAR at any time that the
issuance of shares of Common Stock upon such exercise would violate Applicable Law. Except as otherwise provided in the Award Agreement or other
written agreement between a Participant and the Company or an Affiliate, if a Participant’s Continuous Service terminates for any reason other than for
Cause and, at any time during the last thirty days of the applicable Post-Termination Exercise Period: (i) the exercise of the Participant’s Option or SAR
would be prohibited solely because the issuance of shares of Common Stock upon such exercise would violate Applicable Law, or (ii) the immediate sale
of any shares of Common Stock issued upon such exercise would violate the Company’s Trading Policy, then the applicable Post-Termination Exercise
Period will be extended to the last day of the calendar month that commences following the date the Award would otherwise expire, with an additional
extension of the exercise period to the last day of the next calendar month to apply if any of the foregoing restrictions apply at any time during such
extended exercise period, generally without limitation as to the maximum permitted number of extensions); provided, however, that in no event may such
Award be exercised after the expiration of its maximum term (as set forth in Section 4(a)).

 
(j)                Non-Exempt Employees. No Option or SAR, whether or not vested, granted to an Employee who is a non-exempt employee for

purposes of the Fair Labor Standards Act of 1938, as amended, will be first exercisable for any shares of Common Stock until at least six months following
the date of grant of such Award. Notwithstanding the foregoing, in accordance with the provisions of the Worker Economic Opportunity Act, any vested
portion of such Award may be exercised earlier than six months following the date of grant of such Award in the event of (i) such Participant’s death or
Disability, (ii) a Corporate Transaction in which such Award is not assumed, continued or substituted, (iii) a Change in Control, or (iv) such Participant’s
retirement (as such term may be defined in the Award Agreement or another applicable agreement or, in the absence of any such definition, in accordance
with the Company’s then current employment policies and guidelines). This Section 4(j) is intended to operate so that any income derived by a non-exempt
employee in connection with the exercise or vesting of an Option or SAR will be exempt from his or her regular rate of pay.
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(k)              Whole Shares. Options and SARs may be exercised only with respect to whole shares of Common Stock or their equivalents.
 

5.                  AWARDS OTHER THAN OPTIONS AND STOCK APPRECIATION RIGHTS.
 

(a)               Restricted Stock Awards and RSU Awards. Each Restricted Stock Award and RSU Award will have such terms and conditions as
determined by the Board; provided, however, that each Restricted Stock Award Agreement and RSU Award Agreement will conform (through
incorporation of the provisions hereof by reference in the Award Agreement or otherwise) to the substance of each of the following provisions:

 
(i)                 Form of Award.
 

(1)               Restricted Stock Awards: To the extent consistent with the Company’s Bylaws, at the Board’s election, shares of
Common Stock subject to a Restricted Stock Award may be (A) held in book entry form subject to the Company’s instructions until such shares become
vested or any other restrictions lapse, or (B) evidenced by a certificate, which certificate will be held in such form and manner as determined by the Board.
Unless otherwise determined by the Board, a Participant will have voting and other rights as a stockholder of the Company with respect to any shares
subject to a Restricted Stock Award.

 
(2)               RSU Awards: An RSU Award represents a Participant’s right to be issued on a future date the number of shares of

Common Stock that is equal to the number of restricted stock units subject to the RSU Award. As a holder of an RSU Award, a Participant is an unsecured
creditor of the Company with respect to the Company's unfunded obligation, if any, to issue shares of Common Stock in settlement of such Award and
nothing contained in the Plan or any RSU Agreement, and no action taken pursuant to its provisions, will create or be construed to create a trust of any kind
or a fiduciary relationship between a Participant and the Company or an Affiliate or any other person. A Participant will not have voting or any other rights
as a stockholder of the Company with respect to any RSU Award (unless and until shares are actually issued in settlement of a vested RSU Award).

 
(ii)              Consideration.
 

(1)               Restricted Stock Awards: A Restricted Stock Award may be granted in consideration for (A) cash or check, bank
draft or money order payable to the Company, (B) services to the Company or an Affiliate, or (C) any other form of consideration as the Board may
determine and permissible under Applicable Law.

 
(2)               RSU Awards: Unless otherwise determined by the Board at the time of grant, an RSU Award will be granted in

consideration for the Participant’s services to the Company or an Affiliate, such that the Participant will not be required to make any payment to the
Company (other than such services) with respect to the grant or vesting of the RSU Award, or the issuance of any shares of Common Stock pursuant to the
RSU Award. If, at the time of grant, the Board determines that any consideration must be paid by the Participant (in a form other than the Participant’s
services to the Company or an Affiliate) upon the issuance of any shares of Common Stock in settlement of the RSU Award, such consideration may be
paid in any form of consideration as the Board may determine and permissible under Applicable Law.
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(iii)            Vesting. The Board may impose such restrictions on or conditions to the vesting of a Restricted Stock Award or RSU Award

as determined by the Board. Except as otherwise provided in the Award Agreement or other written agreement between a Participant and the Company or
an Affiliate, vesting of Restricted Stock Awards and RSU Awards will cease upon termination of the Participant’s Continuous Service.

 
(iv)             Termination of Continuous Service. Except as otherwise provided in the Award Agreement or other written agreement

between a Participant and the Company or an Affiliate, if a Participant’s Continuous Service terminates for any reason, (1) the Company may receive
through a forfeiture condition or a repurchase right any or all of the shares of Common Stock held by the Participant under his or her Restricted Stock
Award that have not vested as of the date of such termination as set forth in the Restricted Stock Award Agreement and the Participant will have no further
right, title or interest in the Restricted Stock Award, the shares of Common Stock subject to the Restricted Stock Award, or any consideration in respect of
the Restricted Stock Award and (2) any portion of his or her RSU Award that has not vested will be forfeited upon such termination and the Participant will
have no further right, title or interest in the RSU Award, the shares of Common Stock issuable pursuant to the RSU Award, or any consideration in respect
of the RSU Award.

 
(v)               Dividends and Dividend Equivalents. Dividends or dividend equivalents may be paid or credited, as applicable, with

respect to any shares of Common Stock subject to a Restricted Stock Award or RSU Award, as determined by the Board and specified in the Award
Agreement.

 
(vi)             Settlement of RSU Awards. An RSU Award may be settled by the issuance of shares of Common Stock or cash (or any

combination thereof) or in any other form of payment, as determined by the Board and specified in the RSU Award Agreement. At the time of grant, the
Board may determine to impose such restrictions or conditions that delay such delivery to a date following the vesting of the RSU Award.

 
(b)              Performance Awards. With respect to any Performance Award, the length of any Performance Period, the Performance Goals to be

achieved during the Performance Period, the other terms and conditions of such Award, and the measure of whether and to what degree such Performance
Goals have been attained will be determined by the Board.

 
(c)               Other Awards. Other forms of Awards valued in whole or in part by reference to, or otherwise based on, Common Stock, including

the appreciation in value thereof, may be granted either alone or in addition to Awards provided for under Section 4 and the preceding provisions of this
Section 5. Subject to the provisions of the Plan, the Board will have sole and complete discretion to determine the persons to whom and the time or times at
which such Other Awards will be granted, the number of shares of Common Stock (or the cash equivalent thereof) to be granted pursuant to such Other
Awards and all other terms and conditions of such Other Awards.
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6. ADJUSTMENTS UPON CHANGES IN COMMON STOCK; OTHER CORPORATE EVENTS.
 

(a)               Capitalization Adjustments. In the event of a Capitalization Adjustment, the Board shall appropriately and proportionately adjust: (i)
the class(es) and maximum number of shares of Common Stock subject to the Plan and the maximum number of shares by which the Share Reserve may
annually increase pursuant to Section 2(a); (ii) the class(es) and maximum number of shares that may be issued pursuant to the exercise of Incentive Stock
Options pursuant to Section 2(b); and (iii) the class(es) and number of securities and exercise price, strike price or purchase price of Common Stock subject
to outstanding Awards. The Board shall make such adjustments, and its determination shall be final, binding and conclusive. Notwithstanding the
foregoing, no fractional shares or rights for fractional shares of Common Stock shall be created in order to implement any Capitalization Adjustment. The
Board shall determine an appropriate equivalent benefit, if any, for any fractional shares or rights to fractional shares that might be created by the
adjustments referred to in the preceding provisions of this Section.

 
(b)              Dissolution or Liquidation. Except as otherwise provided in the Award Agreement, in the event of a dissolution or liquidation of the

Company, all outstanding Awards (other than Awards consisting of vested and outstanding shares of Common Stock not subject to a forfeiture condition or
the Company’s right of repurchase) will terminate immediately prior to the completion of such dissolution or liquidation, and the shares of Common Stock
subject to the Company’s repurchase rights or subject to a forfeiture condition may be repurchased or reacquired by the Company notwithstanding the fact
that the holder of such Award is providing Continuous Service, provided, however, that the Board may determine to cause some or all Awards to become
fully vested, exercisable and/or no longer subject to repurchase or forfeiture (to the extent such Awards have not previously expired or terminated) before
the dissolution or liquidation is completed but contingent on its completion.

 
(c)               Corporate Transaction. The following provisions will apply to Awards in the event of a Corporate Transaction, except as set forth in

Section 11, unless otherwise provided in the instrument evidencing the Award or any other written agreement between the Company or any Affiliate and
the Participant or unless otherwise expressly provided by the Board at the time of grant of an Award.

 
(i)                 Awards May Be Assumed. In the event of a Corporate Transaction, any surviving corporation or acquiring corporation (or

the surviving or acquiring corporation’s parent company) may assume or continue any or all Awards outstanding under the Plan or may substitute similar
awards for Awards outstanding under the Plan (including but not limited to, awards to acquire the same consideration paid to the stockholders of the
Company pursuant to the Corporate Transaction), and any reacquisition or repurchase rights held by the Company in respect of Common Stock issued
pursuant to Awards may be assigned by the Company to the successor of the Company (or the successor’s parent company, if any), in connection with such
Corporate Transaction. A surviving corporation or acquiring corporation (or its parent) may choose to assume or continue only a portion of an Award or
substitute a similar award for only a portion of an Award, or may choose to assume or continue the Awards held by some, but not all Participants. The terms
of any assumption, continuation or substitution will be set by the Board.
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(ii)              Awards Held by Current Participants. In the event of a Corporate Transaction in which the surviving corporation or

acquiring corporation (or its parent company) does not assume or continue such outstanding Awards or substitute similar awards for such outstanding
Awards, then with respect to Awards that have not been assumed, continued or substituted and that are held by Participants whose Continuous Service has
not terminated prior to the effective time of the Corporate Transaction (referred to as the “Current Participants”), the vesting of such Awards (and, with
respect to Options and Stock Appreciation Rights, the time when such Awards may be exercised) will be accelerated in full to a date prior to the effective
time of such Corporate Transaction (contingent upon the effectiveness of the Corporate Transaction) as the Board determines (or, if the Board does not
determine such a date, to the date that is five days prior to the effective time of the Corporate Transaction), and such Awards will terminate if not exercised
(if applicable) at or prior to the effective time of the Corporate Transaction, and any reacquisition or repurchase rights held by the Company with respect to
such Awards will lapse (contingent upon the effectiveness of the Corporate Transaction). With respect to the vesting of Performance Awards that will
accelerate upon the occurrence of a Corporate Transaction pursuant to this subsection (ii) and that have multiple vesting levels depending on the level of
performance, unless otherwise provided in the Award Agreement, the vesting of such Performance Awards will accelerate at 100% of the target level upon
the occurrence of the Corporate Transaction in which the Awards are not assumed, continued or substituted in accordance with Section 6(c)(i). With respect
to the vesting of Awards that will accelerate upon the occurrence of a Corporate Transaction pursuant to this subsection (ii) and are settled in the form of a
cash payment, such cash payment will be made no later than 30 days following the occurrence of the Corporate Transaction or such later date as required to
comply with Section 409A of the Code.

 
(iii)            Awards Held by Persons other than Current Participants. In the event of a Corporate Transaction in which the surviving

corporation or acquiring corporation (or its parent company) does not assume or continue such outstanding Awards or substitute similar awards for such
outstanding Awards, then with respect to Awards that have not been assumed, continued or substituted and that are held by persons other than Current
Participants, such Awards will terminate if not exercised (if applicable) prior to the occurrence of the Corporate Transaction; provided, however, that any
reacquisition or repurchase rights held by the Company with respect to such Awards will not terminate and may continue to be exercised notwithstanding
the Corporate Transaction.

 
(iv)             Payment for Awards in Lieu of Exercise. Notwithstanding the foregoing, in the event an Award will terminate if not

exercised prior to the effective time of a Corporate Transaction, the Board may provide, in its sole discretion, that the holder of such Award may not
exercise such Award but will receive a payment, in such form as may be determined by the Board, equal in value, at the effective time, to the excess, if any,
of (1) the value of the property the Participant would have received upon the exercise of the Award (including, at the discretion of the Board, any unvested
portion of such Award), over (2) any exercise price payable by such holder in connection with such exercise.

 
(d)              Appointment of Stockholder Representative. As a condition to the receipt of an Award under this Plan, a Participant will be deemed

to have agreed that the Award will be subject to the terms of any agreement governing a Corporate Transaction involving the Company, including, without
limitation, a provision for the appointment of a stockholder representative that is authorized to act on the Participant’s behalf with respect to any escrow,
indemnities and any contingent consideration.
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(e)               No Restriction on Right to Undertake Transactions. The grant of any Award under the Plan and the issuance of shares pursuant to

any Award does not affect or restrict in any way the right or power of the Company or the stockholders of the Company to make or authorize any
adjustment, recapitalization, reorganization or other change in the Company’s capital structure or its business, any merger or consolidation of the Company,
any issue of stock or of options, rights or options to purchase stock or of bonds, debentures, preferred or prior preference stocks whose rights are superior to
or affect the Common Stock or the rights thereof or which are convertible into or exchangeable for Common Stock, or the dissolution or liquidation of the
Company, or any sale or transfer of all or any part of its assets or business, or any other corporate act or proceeding, whether of a similar character or
otherwise.

 
7. ADMINISTRATION.
 

(a)             Administration by Board. The Board will administer the Plan unless and until the Board delegates administration of the Plan to a
Committee or Committees, as provided in subsection (c) below.

 
(b)             Powers of Board. The Board will have the power, subject to, and within the limitations of, the express provisions of the Plan:
 

(i)                 To determine from time to time (1) which of the persons eligible under the Plan will be granted Awards; (2) when and how
each Award will be granted; (3) what type or combination of types of Award will be granted; (4) the provisions of each Award granted (which need not be
identical), including the time or times when a person will be permitted to receive an issuance of Common Stock or other payment pursuant to an Award; (5)
the number of shares of Common Stock or cash equivalent with respect to which an Award will be granted to each such person; (6) the Fair Market Value
applicable to an Award; and (7) the terms of any Performance Award that is not valued in whole or in part by reference to, or otherwise based on, the
Common Stock, including the amount of cash payment or other property that may be earned and the timing of payment.

 
(ii)              To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke rules and regulations for

its administration. The Board, in the exercise of this power, may correct any defect, omission or inconsistency in the Plan or in any Award Agreement, in a
manner and to the extent it deems necessary or expedient to make the Plan or Award fully effective.

 
(iii)            To settle all controversies regarding the Plan and Awards granted under it.
 
(iv)             To accelerate the time at which an Award may first be exercised or the time during which an Award or any part thereof will

vest, notwithstanding the provisions in the Award Agreement stating the time at which it may first be exercised or the time during which it will vest.
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(v)               To prohibit the exercise of any Option, SAR or other exercisable Award during a period of up to 30 days prior to the

consummation of any pending stock dividend, stock split, combination or exchange of shares, merger, consolidation or other distribution (other than normal
cash dividends) of Company assets to stockholders, or any other change affecting the shares of Common Stock or the share price of the Common Stock
including any Corporate Transaction, for reasons of administrative convenience.

 
(vi)             To suspend or terminate the Plan at any time. Suspension or termination of the Plan will not Materially Impair rights and

obligations under any Award granted while the Plan is in effect except with the written consent of the affected Participant.
 
(vii)          To amend the Plan in any respect the Board deems necessary or advisable; provided, however, that stockholder approval will

be required for any amendment to the extent required by Applicable Law. Except as provided above, rights under any Award granted before amendment of
the Plan will not be Materially Impaired by any amendment of the Plan unless (1) the Company requests the consent of the affected Participant, and (2)
such Participant consents in writing.

 
(viii)        To submit any amendment to the Plan for stockholder approval.
 
(ix)             To approve forms of Award Agreements for use under the Plan and to amend the terms of any one or more Awards, including,

but not limited to, amendments to provide terms more favorable to the Participant than previously provided in the Award Agreement, subject to any
specified limits in the Plan that are not subject to Board discretion; provided however, that, a Participant’s rights under any Award will not be Materially
Impaired by any such amendment unless (1) the Company requests the consent of the affected Participant, and (2) such Participant consents in writing.

 
(x)               Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to promote the best

interests of the Company and that are not in conflict with the provisions of the Plan or Awards.
 
(xi)             To adopt such procedures and sub-plans as are necessary or appropriate to permit and facilitate participation in the Plan by, or

take advantage of specific tax treatment for Awards granted to, Employees, Directors or Consultants who are foreign nationals or employed outside the
United States (provided that Board approval will not be necessary for immaterial modifications to the Plan or any Award Agreement to ensure or facilitate
compliance with the laws of the relevant foreign jurisdiction).

 
(xii)          To effect, at any time and from time to time, subject to the consent of any Participant whose Award is Materially Impaired by

such action, (1) the reduction of the exercise price (or strike price) of any outstanding Option or SAR; (2) the cancellation of any outstanding Option or
SAR and the grant in substitution therefor of (A) a new Option, SAR, Restricted Stock Award, RSU Award or Other Award, under the Plan or another
equity plan of the Company, covering the same or a different number of shares of Common Stock, (B) cash and/or (C) other valuable consideration (as
determined by the Board); or (3) any other action that is treated as a repricing under generally accepted accounting principles.
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(c)               Delegation to Committee.
 

(i)                 General. The Board may delegate some or all of the administration of the Plan to a Committee or Committees. If
administration of the Plan is delegated to a Committee, the Committee will have, in connection with the administration of the Plan, the powers theretofore
possessed by the Board that have been delegated to the Committee, including the power to delegate to another Committee or a subcommittee of the
Committee any of the administrative powers the Committee is authorized to exercise (and references in this Plan to the Board will thereafter be to the
Committee or subcommittee), subject, however, to such resolutions, not inconsistent with the provisions of the Plan, as may be adopted from time to time
by the Board. Each Committee may retain the authority to concurrently administer the Plan with Committee or subcommittee to which it has delegated its
authority hereunder and may, at any time, revest in such Committee some or all of the powers previously delegated. The Board may retain the authority to
concurrently administer the Plan with any Committee and may, at any time, revest in the Board some or all of the powers previously delegated.

 
(ii)              Rule 16b-3 Compliance. To the extent an Award is intended to qualify for the exemption from Section 16(b) of the Exchange

Act that is available under Rule 16b-3 of the Exchange Act, the Award will be granted by the Board or a Committee that consists solely of two or more
Non-Employee Directors, as determined under Rule 16b-3(b)(3) of the Exchange Act and thereafter any action establishing or modifying the terms of the
Award will be approved by the Board or a Committee meeting such requirements to the extent necessary for such exemption to remain available.

 
(d)              Effect of Board’s Decision. All determinations, interpretations and constructions made by the Board or any Committee in good faith

will not be subject to review by any person and will be final, binding and conclusive on all persons.
 
(e)               Delegation to an Officer. The Board or any Committee may delegate to one or more Officers the authority to do one or both of the

following (i) designate Employees who are not Officers to be recipients of Options and SARs (and, to the extent permitted by Applicable Law, other types
of Awards) and, to the extent permitted by Applicable Law, the terms thereof, and (ii) determine the number of shares of Common Stock to be subject to
such Awards granted to such Employees; provided, however, that the resolutions or charter adopted by the Board or any Committee evidencing such
delegation will specify the total number of shares of Common Stock that may be subject to the Awards granted by such Officer and that such Officer may
not grant an Award to himself or herself. Any such Awards will be granted on the applicable form of Award Agreement most recently approved for use by
the Board or the Committee, unless otherwise provided in the resolutions approving the delegation authority. Notwithstanding anything to the contrary
herein, neither the Board nor any Committee may delegate to an Officer who is acting solely in the capacity of an Officer (and not also as a Director) the
authority to determine the Fair Market Value.
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8. TAX WITHHOLDING

 
(a)               Withholding Authorization. As a condition to acceptance of any Award under the Plan, a Participant authorizes withholding from

payroll and any other amounts payable to such Participant, and otherwise agrees to make adequate provision for (including), any sums required to satisfy
any U.S. federal, state, local and/or foreign tax or social insurance contribution withholding obligations of the Company or an Affiliate, if any, which arise
in connection with the exercise, vesting or settlement of such Award, as applicable. Accordingly, a Participant may not be able to exercise an Award even
though the Award is vested, and the Company shall have no obligation to issue shares of Common Stock subject to an Award, unless and until such
obligations are satisfied.
 

(b)              Satisfaction of Withholding Obligation. To the extent permitted by the terms of an Award Agreement, the Company may, in its sole
discretion, satisfy any U.S. federal, state, local and/or foreign tax or social insurance withholding obligation relating to an Award by any of the following
means or by a combination of such means: (i) causing the Participant to tender a cash payment; (ii) withholding shares of Common Stock from the shares
of Common Stock issued or otherwise issuable to the Participant in connection with the Award; (iii) withholding cash from an Award settled in cash; (iv)
withholding payment from any amounts otherwise payable to the Participant; (v) by allowing a Participant to effectuate a “cashless exercise” pursuant to a
program developed under Regulation T as promulgated by the Federal Reserve Board; or (vi) by such other method as may be set forth in the Award
Agreement.

 
(c)               No Obligation to Notify or Minimize Taxes; No Liability to Claims. Except as required by Applicable Law the Company has no

duty or obligation to any Participant to advise such holder as to the time or manner of exercising such Award. Furthermore, the Company has no duty or
obligation to warn or otherwise advise such holder of a pending termination or expiration of an Award or a possible period in which the Award may not be
exercised. The Company has no duty or obligation to minimize the tax consequences of an Award to the holder of such Award and will not be liable to any
holder of an Award for any adverse tax consequences to such holder in connection with an Award. As a condition to accepting an Award under the Plan,
each Participant (i) agrees to not make any claim against the Company, or any of its Officers, Directors, Employees or Affiliates related to tax liabilities
arising from such Award or other Company compensation and (ii) acknowledges that such Participant was advised to consult with his or her own personal
tax, financial and other legal advisors regarding the tax consequences of the Award and has either done so or knowingly and voluntarily declined to do so.
Additionally, each Participant acknowledges any Option or SAR granted under the Plan is exempt from Section 409A only if the exercise or strike price is
at least equal to the “fair market value” of the Common Stock on the date of grant as determined by the Internal Revenue Service and there is no other
impermissible deferral of compensation associated with the Award. Additionally, as a condition to accepting an Option or SAR granted under the Plan, each
Participant agrees not make any claim against the Company, or any of its Officers, Directors, Employees or Affiliates in the event that the Internal Revenue
Service asserts that such exercise price or strike price is less than the “fair market value” of the Common Stock on the date of grant as subsequently
determined by the Internal Revenue Service.

 
(d)              Withholding Indemnification. As a condition to accepting an Award under the Plan, in the event that the amount of the Company’s

and/or its Affiliate’s withholding obligation in connection with such Award was greater than the amount actually withheld by the Company and/or its
Affiliates, each Participant agrees to indemnify and hold the Company and/or its Affiliates harmless from any failure by the Company and/or its Affiliates
to withhold the proper amount.
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9. MISCELLANEOUS.
 

(a)               Source of Shares. The stock issuable under the Plan will be shares of authorized but unissued or reacquired Common Stock,
including shares repurchased by the Company on the open market or otherwise.

 
(b)              Use of Proceeds from Sales of Common Stock. Proceeds from the sale of shares of Common Stock pursuant to Awards will

constitute general funds of the Company.
 
(c)               Corporate Action Constituting Grant of Awards. Corporate action constituting a grant by the Company of an Award to any

Participant will be deemed completed as of the date of such corporate action, unless otherwise determined by the Board, regardless of when the instrument,
certificate, or letter evidencing the Award is communicated to, or actually received or accepted by, the Participant. In the event that the corporate records
(e.g., Board consents, resolutions or minutes) documenting the corporate action approving the grant contain terms (e.g., exercise price, vesting schedule or
number of shares) that are inconsistent with those in the Award Agreement or related grant documents as a result of a clerical error in the Award Agreement
or related grant documents, the corporate records will control and the Participant will have no legally binding right to the incorrect term in the Award
Agreement or related grant documents.

 
(d)              Stockholder Rights. No Participant will be deemed to be the holder of, or to have any of the rights of a holder with respect to, any

shares of Common Stock subject to such Award unless and until (i) such Participant has satisfied all requirements for exercise of the Award pursuant to its
terms, if applicable, and (ii) the issuance of the Common Stock subject to such Award is reflected in the records of the Company.

 
(e)               No Employment or Other Service Rights. Nothing in the Plan, any Award Agreement or any other instrument executed thereunder

or in connection with any Award granted pursuant thereto will confer upon any Participant any right to continue to serve the Company or an Affiliate in the
capacity in effect at the time the Award was granted or affect the right of the Company or an Affiliate to terminate at will and without regard to any future
vesting opportunity that a Participant may have with respect to any Award (i) the employment of an Employee with or without notice and with or without
cause, (ii) the service of a Consultant pursuant to the terms of such Consultant’s agreement with the Company or an Affiliate, or (iii) the service of a
Director pursuant to the Bylaws of the Company or an Affiliate, and any applicable provisions of the corporate law of the state or foreign jurisdiction in
which the Company or the Affiliate is incorporated, as the case may be. Further, nothing in the Plan, any Award Agreement or any other instrument
executed thereunder or in connection with any Award will constitute any promise or commitment by the Company or an Affiliate regarding the fact or
nature of future positions, future work assignments, future compensation or any other term or condition of employment or service or confer any right or
benefit under the Award or the Plan unless such right or benefit has specifically accrued under the terms of the Award Agreement and/or Plan.
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(f)                Change in Time Commitment. In the event a Participant’s regular level of time commitment in the performance of his or her

services for the Company and any Affiliates is reduced (for example, and without limitation, if the Participant is an Employee of the Company and the
Employee has a change in status from a full-time Employee to a part-time Employee or takes an extended leave of absence) after the date of grant of any
Award to the Participant, the Board may determine, to the extent permitted by Applicable Law, to (i) make a corresponding reduction in the number of
shares or cash amount subject to any portion of such Award that is scheduled to vest or become payable after the date of such change in time commitment,
and (ii) in lieu of or in combination with such a reduction, extend the vesting or payment schedule applicable to such Award. In the event of any such
reduction, the Participant will have no right with respect to any portion of the Award that is so reduced or extended.

 
(g)               Execution of Additional Documents. As a condition to accepting an Award under the Plan, the Participant agrees to execute any

additional documents or instruments necessary or desirable, as determined in the Plan Administrator’s sole discretion, to carry out the purposes or intent of
the Award, or facilitate compliance with securities and/or other regulatory requirements, in each case at the Plan Administrator’s request.

 
(h)              Electronic Delivery and Participation. Any reference herein or in an Award Agreement to a “written” agreement or document will

include any agreement or document delivered electronically, filed publicly at www.sec.gov (or any successor website thereto) or posted on the Company’s
intranet (or other shared electronic medium controlled by the Company to which the Participant has access). By accepting any Award the Participant
consents to receive documents by electronic delivery and to participate in the Plan through any on-line electronic system established and maintained by the
Plan Administrator or another third party selected by the Plan Administrator. The form of delivery of any Common Stock (e.g., a stock certificate or
electronic entry evidencing such shares) shall be determined by the Company.

 
(i)                 Clawback/Recovery. All Awards granted under the Plan will be subject to recoupment in accordance with any clawback policy that

the Company is required to adopt pursuant to the listing standards of any national securities exchange or association on which the Company’s securities are
listed or as is otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other Applicable Law and any clawback policy
that the Company otherwise adopts, to the extent applicable and permissible under Applicable Law. In addition, the Board may impose such other
clawback, recovery or recoupment provisions in an Award Agreement as the Board determines necessary or appropriate, including but not limited to a
reacquisition right in respect of previously acquired shares of Common Stock or other cash or property upon the occurrence of Cause. No recovery of
compensation under such a clawback policy will be an event giving rise to a Participant’s right to voluntarily terminate employment upon a “resignation for
good reason,” or for a “constructive termination” or any similar term under any plan of or agreement with the Company.

 
(j)                Securities Law Compliance. A Participant will not be issued any shares in respect of an Award unless either (i) the shares are

registered under the Securities Act; or (ii) the Company has determined that such issuance would be exempt from the registration requirements of the
Securities Act. Each Award also must comply with other Applicable Law governing the Award, and a Participant will not receive such shares if the
Company determines that such receipt would not be in material compliance with Applicable Law.
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(k)            Transfer or Assignment of Awards; Issued Shares. Except as expressly provided in the Plan or the form of Award Agreement,

Awards granted under the Plan may not be transferred or assigned by the Participant. After the vested shares subject to an Award have been issued, or in the
case of Restricted Stock and similar awards, after the issued shares have vested, the holder of such shares is free to assign, hypothecate, donate, encumber
or otherwise dispose of any interest in such shares provided that any such actions are in compliance with the provisions herein, the terms of the Trading
Policy and Applicable Law.

 
(l)              Effect on Other Employee Benefit Plans. The value of any Award granted under the Plan, as determined upon grant, vesting or

settlement, shall not be included as compensation, earnings, salaries, or other similar terms used when calculating any Participant’s benefits under any
employee benefit plan sponsored by the Company or any Affiliate, except as such plan otherwise expressly provides. The Company expressly reserves its
rights to amend, modify, or terminate any of the Company's or any Affiliate's employee benefit plans.

 
(m)            Deferrals. To the extent permitted by Applicable Law, the Board, in its sole discretion, may determine that the delivery of Common

Stock or the payment of cash, upon the exercise, vesting or settlement of all or a portion of any Award may be deferred and may also establish programs
and procedures for deferral elections to be made by Participants. Deferrals will be made in accordance with the requirements of Section 409A.

 
(n)             Section 409A. Unless otherwise expressly provided for in an Award Agreement, the Plan and Award Agreements will be interpreted to

the greatest extent possible in a manner that makes the Plan and the Awards granted hereunder exempt from Section 409A, and, to the extent not so exempt,
in compliance with the requirements of Section 409A. If the Board determines that any Award granted hereunder is not exempt from and is therefore
subject to Section 409A, the Award Agreement evidencing such Award will incorporate the terms and conditions necessary to avoid the consequences
specified in Section 409A(a)(1) of the Code, and to the extent an Award Agreement is silent on terms necessary for compliance, such terms are hereby
incorporated by reference into the Award Agreement. Notwithstanding anything to the contrary in this Plan (and unless the Award Agreement specifically
provides otherwise), if the shares of Common Stock are publicly traded, and if a Participant holding an Award that constitutes “deferred compensation”
under Section 409A is a “specified employee” for purposes of Section 409A, no distribution or payment of any amount that is due because of a “separation
from service” (as defined in Section 409A without regard to alternative definitions thereunder) will be issued or paid before the date that is six months and
one day following the date of such Participant’s “separation from service” or, if earlier, the date of the Participant’s death, unless such distribution or
payment can be made in a manner that complies with Section 409A, and any amounts so deferred will be paid in a lump sum on the day after such six
month period elapses, with the balance paid thereafter on the original schedule.

 
(o)               CHOICE OF LAW. This Plan and any controversy arising out of or relating to this Plan shall be governed by, and construed in accordance

with, the internal laws of the State of Delaware, without regard to conflict of law principles that would result in any application of any law other than the
law of the State of Delaware.
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10. COVENANTS OF THE COMPANY.
 

The Company will seek to obtain from each regulatory commission or agency, as may be deemed to be necessary, having jurisdiction over the
Plan such authority as may be required to grant Awards and to issue and sell shares of Common Stock upon exercise or vesting of the Awards; provided,
however, that this undertaking will not require the Company to register under the Securities Act the Plan, any Award or any Common Stock issued or
issuable pursuant to any such Award. If, after reasonable efforts and at a reasonable cost, the Company is unable to obtain from any such regulatory
commission or agency the authority that counsel for the Company deems necessary or advisable for the lawful issuance and sale of Common Stock under
the Plan, the Company will be relieved from any liability for failure to issue and sell Common Stock upon exercise or vesting of such Awards unless and
until such authority is obtained. A Participant is not eligible for the grant of an Award or the subsequent issuance of Common Stock pursuant to the Award
if such grant or issuance would be in violation of any Applicable Law.

 
11. ADDITIONAL RULES FOR AWARDS SUBJECT TO SECTION 409A.
 

(a)             Application. Unless the provisions of this Section of the Plan are expressly superseded by the provisions in the form of Award
Agreement, the provisions of this Section shall apply and shall supersede anything to the contrary set forth in the Award Agreement for a Non-Exempt
Award.

 
(b)             Non-Exempt Awards Subject to Non-Exempt Severance Arrangements. To the extent a Non-Exempt Award is subject to Section

409A due to application of a Non-Exempt Severance Arrangement, the following provisions of this subsection (b) apply.
 

(i)               If the Non-Exempt Award vests in the ordinary course during the Participant’s Continuous Service in accordance with the
vesting schedule set forth in the Award Agreement, and does not accelerate vesting under the terms of a Non-Exempt Severance Arrangement, in no event
will the shares be issued in respect of such Non-Exempt Award any later than the later of: (i) December 31st of the calendar year that includes the
applicable vesting date, or (ii) the 60th day that follows the applicable vesting date.

 
(ii)              If vesting of the Non-Exempt Award accelerates under the terms of a Non-Exempt Severance Arrangement in connection

with the Participant’s Separation from Service, and such vesting acceleration provisions were in effect as of the date of grant of the Non-Exempt Award
and, therefore, are part of the terms of such Non-Exempt Award as of the date of grant, then the shares will be earlier issued in settlement of such Non-
Exempt Award upon the Participant’s Separation from Service in accordance with the terms of the Non-Exempt Severance Arrangement, but in no event
later than the 60th day that follows the date of the Participant’s Separation from Service. However, if at the time the shares would otherwise be issued the
Participant is subject to the distribution limitations contained in Section 409A applicable to “specified employees,” as defined in Section 409A(a)(2)(B)(i)
of the Code, such shares shall not be issued before the date that is six months following the date of such Participant’s Separation from Service, or, if
earlier, the date of the Participant’s death that occurs within such six month period.
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(iii)            If vesting of a Non-Exempt Award accelerates under the terms of a Non-Exempt Severance Arrangement in connection with

a Participant’s Separation from Service, and such vesting acceleration provisions were not in effect as of the date of grant of the Non-Exempt Award and,
therefore, are not a part of the terms of such Non-Exempt Award on the date of grant, then such acceleration of vesting of the Non-Exempt Award shall not
accelerate the issuance date of the shares, but the shares shall instead be issued on the same schedule as set forth in the Grant Notice as if they had vested
in the ordinary course during the Participant’s Continuous Service, notwithstanding the vesting acceleration of the Non-Exempt Award. Such issuance
schedule is intended to satisfy the requirements of payment on a specified date or pursuant to a fixed schedule, as provided under Treasury Regulations
Section 1.409A-3(a)(4).

 
(c)               Treatment of Non-Exempt Awards Upon a Corporate Transaction for Employees and Consultants. The provisions of this

subsection (c) shall apply and shall supersede anything to the contrary set forth in the Plan with respect to the permitted treatment of any Non-Exempt
Award in connection with a Corporate Transaction if the Participant was either an Employee or Consultant upon the applicable date of grant of the Non-
Exempt Award.

 
(i)          Vested Non-Exempt Awards. The following provisions shall apply to any Vested Non-Exempt Award in connection with a

Corporate Transaction:
 

(1)               If the Corporate Transaction is also a Section 409A Change in Control then the Acquiring Entity may not assume,
continue or substitute the Vested Non-Exempt Award. Upon the Section 409A Change in Control the settlement of the Vested Non-Exempt Award will
automatically be accelerated and the shares will be immediately issued in respect of the Vested Non-Exempt Award. Alternatively, the Company may
instead provide that the Participant will receive a cash settlement equal to the Fair Market Value of the shares that would otherwise be issued to the
Participant upon the Section 409A Change in Control.

 
(2)               If the Corporate Transaction is not also a Section 409A Change in Control, then the Acquiring Entity must either

assume, continue or substitute each Vested Non-Exempt Award. The shares to be issued in respect of the Vested Non-Exempt Award shall be issued to the
Participant by the Acquiring Entity on the same schedule that the shares would have been issued to the Participant if the Corporate Transaction had not
occurred. In the Acquiring Entity’s discretion, in lieu of an issuance of shares, the Acquiring Entity may instead substitute a cash payment on each
applicable issuance date, equal to the Fair Market Value of the shares that would otherwise be issued to the Participant on such issuance dates, with the
determination of the Fair Market Value of the shares made on the date of the Corporate Transaction.

 
(ii)         Unvested Non-Exempt Awards. The following provisions shall apply to any Unvested Non-Exempt Award unless otherwise

determined by the Board pursuant to subsection (e) of this Section.
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(1)               In the event of a Corporate Transaction, the Acquiring Entity shall assume, continue or substitute any Unvested

Non-Exempt Award. Unless otherwise determined by the Board, any Unvested Non-Exempt Award will remain subject to the same vesting and forfeiture
restrictions that were applicable to the Award prior to the Corporate Transaction. The shares to be issued in respect of any Unvested Non-Exempt Award
shall be issued to the Participant by the Acquiring Entity on the same schedule that the shares would have been issued to the Participant if the Corporate
Transaction had not occurred. In the Acquiring Entity’s discretion, in lieu of an issuance of shares, the Acquiring Entity may instead substitute a cash
payment on each applicable issuance date, equal to the Fair Market Value of the shares that would otherwise be issued to the Participant on such issuance
dates, with the determination of Fair Market Value of the shares made on the date of the Corporate Transaction.
 

(2)               If the Acquiring Entity will not assume, substitute or continue any Unvested Non-Exempt Award in connection with
a Corporate Transaction, then such Award shall automatically terminate and be forfeited upon the Corporate Transaction with no consideration payable to
any Participant in respect of such forfeited Unvested Non-Exempt Award. Notwithstanding the foregoing, to the extent permitted and in compliance with
the requirements of Section 409A, the Board may in its discretion determine to elect to accelerate the vesting and settlement of the Unvested Non-Exempt
Award upon the Corporate Transaction, or instead substitute a cash payment equal to the Fair Market Value of such shares that would otherwise be issued to
the Participant, as further provided in subsection (e)(ii) below. In the absence of such discretionary election by the Board, any Unvested Non-Exempt
Award shall be forfeited without payment of any consideration to the affected Participants if the Acquiring Entity will not assume, substitute or continue
the Unvested Non-Exempt Awards in connection with the Corporate Transaction.

 
(3)               The foregoing treatment shall apply with respect to all Unvested Non-Exempt Awards upon any Corporate

Transaction, and regardless of whether or not such Corporate Transaction is also a Section 409A Change in Control.
 

(d)              Treatment of Non-Exempt Awards Upon a Corporate Transaction for Non-Employee Directors. The following provisions of this
subsection (d) shall apply and shall supersede anything to the contrary that may be set forth in the Plan with respect to the permitted treatment of a Non-
Exempt Director Award in connection with a Corporate Transaction.

 
(i)                 If the Corporate Transaction is also a Section 409A Change in Control then the Acquiring Entity may not assume, continue

or substitute the Non-Exempt Director Award. Upon the Section 409A Change in Control the vesting and settlement of any Non-Exempt Director Award
will automatically be accelerated and the shares will be immediately issued to the Participant in respect of the Non-Exempt Director Award. Alternatively,
the Company may provide that the Participant will instead receive a cash settlement equal to the Fair Market Value of the shares that would otherwise be
issued to the Participant upon the Section 409A Change in Control pursuant to the preceding provision.

 
(ii)              If the Corporate Transaction is not also a Section 409A Change in Control, then the Acquiring Entity must either assume,

continue or substitute the Non-Exempt Director Award. Unless otherwise determined by the Board, the Non-Exempt Director Award will remain subject
to the same vesting and forfeiture restrictions that were applicable to the Award prior to the Corporate Transaction. The shares to be issued in respect of
the Non-Exempt Director Award shall be issued to the Participant by the Acquiring Entity on the same schedule that the shares would have been issued to
the Participant if the Corporate Transaction had not occurred. In the Acquiring Entity’s discretion, in lieu of an issuance of shares, the Acquiring Entity
may instead substitute a cash payment on each applicable issuance date, equal to the Fair Market Value of the shares that would otherwise be issued to the
Participant on such issuance dates, with the determination of Fair Market Value made on the date of the Corporate Transaction.
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(e)               If the RSU Award is a Non-Exempt Award, then the provisions in this Section 11(e) shall apply and supersede anything to the contrary

that may be set forth in the Plan or the Award Agreement with respect to the permitted treatment of such Non-Exempt Award:
 

(i)                 Any exercise by the Board of discretion to accelerate the vesting of a Non-Exempt Award shall not result in any
acceleration of the scheduled issuance dates for the shares in respect of the Non-Exempt Award unless earlier issuance of the shares upon the applicable
vesting dates would be in compliance with the requirements of Section 409A.

 
(ii)              The Company explicitly reserves the right to earlier settle any Non-Exempt Award to the extent permitted and in compliance

with the requirements of Section 409A, including pursuant to any of the exemptions available in Treasury Regulations Section 1.409A-3(j)(4)(ix).
 
(iii)            To the extent the terms of any Non-Exempt Award provide that it will be settled upon a Change in Control or Corporate

Transaction, to the extent it is required for compliance with the requirements of Section 409A, the Change in Control or Corporate Transaction event
triggering settlement must also constitute a Section 409A Change in Control. To the extent the terms of a Non-Exempt Award provides that it will be
settled upon a termination of employment or termination of Continuous Service, to the extent it is required for compliance with the requirements of
Section 409A, the termination event triggering settlement must also constitute a Separation From Service. However, if at the time the shares would
otherwise be issued to a Participant in connection with a “separation from service” such Participant is subject to the distribution limitations contained in
Section 409A applicable to “specified employees,” as defined in Section 409A(a)(2)(B)(i) of the Code, such shares shall not be issued before the date that
is six months following the date of the Participant’s Separation From Service, or, if earlier, the date of the Participant’s death that occurs within such six
month period.

 
(iv)             The provisions in this subsection (e) for delivery of the shares in respect of the settlement of an RSU Award that is a Non-

Exempt Award are intended to comply with the requirements of Section 409A so that the delivery of the shares to the Participant in respect of such Non-
Exempt Award will not trigger the additional tax imposed under Section 409A, and any ambiguities herein will be so interpreted.

 
12. SEVERABILITY.
 

If all or any part of the Plan or any Award Agreement is declared by any court or governmental authority to be unlawful or invalid, such
unlawfulness or invalidity shall not invalidate any portion of the Plan or such Award Agreement not declared to be unlawful or invalid. Any Section of the
Plan or any Award Agreement (or part of such a Section) so declared to be unlawful or invalid shall, if possible, be construed in a manner which will give
effect to the terms of such Section or part of a Section to the fullest extent possible while remaining lawful and valid.
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13. TERMINATION OF THE PLAN.
 

The Board may suspend or terminate the Plan at any time. No Incentive Stock Options may be granted after the tenth anniversary of the earlier of:
(i) the Adoption Date, or (ii) the date the Plan is approved by the Company’s stockholders. No Awards may be granted under the Plan while the Plan is
suspended or after it is terminated.

 
14. DEFINITIONS.
 

As used in the Plan, the following definitions apply to the capitalized terms indicated below:
 
(a)              “Acquiring Entity” means the surviving or acquiring corporation (or its parent company) in connection with a Corporate Transaction.
 
(b)              “Adoption Date” means the date the Plan is first approved by the Board or Compensation Committee.
 
(c)             “Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such terms are defined in Rule 405

promulgated under the Securities Act. The Board may determine the time or times at which “parent” or “subsidiary” status is determined within the
foregoing definition.

 
(d)              “Applicable Law” means any applicable securities, federal, state, foreign, material local or municipal or other law, statute, constitution,

principle of common law, resolution, ordinance, code, edict, decree, rule, listing rule, regulation, judicial decision, ruling or requirement issued, enacted,
adopted, promulgated, implemented or otherwise put into effect by or under the authority of any Governmental Body (including under the authority of any
applicable self-regulating organization such as the Nasdaq Stock Market, New York Stock Exchange, or the Financial Industry Regulatory Authority).

 
(e)              “Award” means any right to receive Common Stock, cash or other property granted under the Plan (including an Incentive Stock

Option, a Nonstatutory Stock Option, a Restricted Stock Award, an RSU Award, a SAR, a Performance Award or any Other Award).
 
(f)              “Award Agreement” means a written or electronic agreement between the Company and a Participant evidencing the terms and

conditions of an Award. The Award Agreement generally consists of the Grant Notice and the agreement containing the written summary of the general
terms and conditions applicable to the Award and which is provided, including through electronic means, to a Participant along with the Grant Notice.

 
(g)             “Board” means the Board of Directors of the Company (or its designee). Any decision or determination made by the Board shall be a

decision or determination that is made in the sole discretion of the Board (or its designee), and such decision or determination shall be final and binding on
all Participants.
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(h)              “Capitalization Adjustment” means any change that is made in, or other events that occur with respect to, the Common Stock subject

to the Plan or subject to any Award after the date the Plan is adopted by the Board without the receipt of consideration by the Company through merger,
consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in property other than cash, large nonrecurring cash dividend,
stock split, reverse stock split, liquidating dividend, combination of shares, exchange of shares, change in corporate structure or any similar equity
restructuring transaction, as that term is used in Statement of Financial Accounting Standards Board Accounting Standards Codification Topic 718 (or any
successor thereto). Notwithstanding the foregoing, the conversion of any convertible securities of the Company will not be treated as a Capitalization
Adjustment.

 
(i)                 “Cause” has the meaning ascribed to such term in any written agreement between a Participant and the Company defining such term

and, in the absence of such agreement, such term means, with respect to a Participant, the occurrence of any of the following events: (i) the Participant’s
dishonest statements or acts with respect to the Company or any Affiliate of the Company, or any current or prospective customers, suppliers, vendors or
other third parties with which such entity does business; (ii) the Participant’s commission of (A) a felony or (B) any misdemeanor involving moral
turpitude, deceit, dishonesty or fraud; (iii) the Participant’s failure to perform the Participant’s assigned duties and responsibilities to the reasonable
satisfaction of the Company which failure continues, in the reasonable judgment of the Company, after written notice given to the Participant by the
Company; (iv) the Participant’s gross negligence, willful misconduct or insubordination with respect to the Company or any Affiliate of the Company; or
(v) the Participant’s material violation of any provision of any agreement(s) between the Participant and the Company or any Affiliate of the Company
relating to noncompetition, nonsolicitation, nondisclosure and/or assignment of inventions. The determination that a termination of the Participant’s
Continuous Service is either for Cause or without Cause will be made by the Board with respect to Participants who are executive officers of the Company
and by the Company’s Chief Executive Officer with respect to Participants who are not executive officers of the Company. Any determination by the
Company that the Continuous Service of a Participant was terminated with or without Cause for the purposes of outstanding Awards held by such
Participant will have no effect upon any determination of the rights or obligations of the Company or such Participant for any other purpose.

 
(j)                “Change in Control” or “Change of Control” means the occurrence, in a single transaction or in a series of related transactions, of

any one or more of the following events:
 

(i)                 any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company representing more than
50% of the combined voting power of the Company’s then outstanding securities other than by virtue of a merger, consolidation or similar transaction.
Notwithstanding the foregoing, a Change in Control shall not be deemed to occur (A) on account of the acquisition of securities of the Company directly
from the Company, (B) on account of the acquisition of securities of the Company by an investor, any affiliate thereof or any other Exchange Act Person
that acquires the Company’s securities in a transaction or series of related transactions the primary purpose of which is to obtain financing for the
Company through the issuance of equity securities, or (C) solely because the level of Ownership held by any Exchange Act Person (the “Subject Person”)
exceeds the designated percentage threshold of the outstanding voting securities as a result of a repurchase or other acquisition of voting securities by the
Company reducing the number of shares outstanding, provided that if a Change in Control would occur (but for the operation of this sentence) as a result
of the acquisition of voting securities by the Company, and after such share acquisition, the Subject Person becomes the Owner of any additional voting
securities that, assuming the repurchase or other acquisition had not occurred, increases the percentage of the then outstanding voting securities Owned by
the Subject Person over the designated percentage threshold, then a Change in Control shall be deemed to occur;
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(ii)              there is consummated a merger, consolidation or similar transaction involving (directly or indirectly) the Company and,

immediately after the consummation of such merger, consolidation or similar transaction, the stockholders of the Company immediately prior thereto do
not Own, directly or indirectly, either (A) outstanding voting securities representing more than 50% of the combined outstanding voting power of the
Acquiring Entity in such merger, consolidation or similar transaction or (B) more than 50% of the combined outstanding voting power of the parent of the
Acquiring Entity in such merger, consolidation or similar transaction, in each case in substantially the same proportions as their Ownership of the
outstanding voting securities of the Company immediately prior to such transaction;

 
(iii)            there is consummated a sale, lease, exclusive license or other disposition of all or substantially all of the consolidated assets

of the Company and its Subsidiaries, other than a sale, lease, license or other disposition of all or substantially all of the consolidated assets of the
Company and its Subsidiaries to an Entity, more than 50% of the combined voting power of the voting securities of which are Owned by stockholders of
the Company in substantially the same proportions as their Ownership of the outstanding voting securities of the Company immediately prior to such sale,
lease, license or other disposition; or

 
(iv)             individuals who, on the date the Plan is adopted by the Board, are members of the Board (the “Incumbent Board”) cease for

any reason to constitute at least a majority of the members of the Board; provided, however, that if the appointment or election (or nomination for
election) of any new Board member was approved or recommended by a majority vote of the members of the Incumbent Board then still in office, such
new member shall, for purposes of this Plan, be considered as a member of the Incumbent Board.

 
Notwithstanding the foregoing or any other provision of this Plan, (A) the term Change in Control shall not include a sale of assets, merger or

other transaction effected exclusively for the purpose of changing the domicile of the Company, (B) the definition of Change in Control (or any analogous
term) in an individual written agreement between the Company or any Affiliate and the Participant shall supersede the foregoing definition with respect to
Awards subject to such agreement; provided, however, that if no definition of Change in Control or any analogous term is set forth in such an individual
written agreement, the foregoing definition shall apply, and (C) with respect to any nonqualified deferred compensation that becomes payable on account of
the Change in Control, the transaction or event described in clause (i), (ii), (iii), or (iv) also constitutes a Section 409A Change in Control if required in
order for the payment not to violate Section 409A of the Code.

 
(k)              “Code” means the Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance thereunder.
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(l)              “Committee” means the Compensation Committee and any other committee of one or more Directors to whom authority has been

delegated by the Board or Compensation Committee in accordance with the Plan.
 
(m)            “Common Stock” means the common stock of the Company.
 
(n)              “Company” means AirSculpt Technologies, Inc., a Delaware corporation.
 
(o)               “Compensation Committee” means the Compensation Committee of the Board.
 
(p)              “Consultant” means any person, including an advisor, who is (i) engaged by the Company or an Affiliate to render consulting or

advisory services and is compensated for such services, or (ii) serving as a member of the board of directors of an Affiliate and is compensated for such
services. However, service solely as a Director, or payment of a fee for such service, will not cause a Director to be considered a “Consultant” for purposes
of the Plan. Notwithstanding the foregoing, a person is treated as a Consultant under this Plan only if a Form S-8 Registration Statement under the
Securities Act is available to register either the offer or the sale of the Company’s securities to such person.

 
(q)              “Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as an Employee, Director or

Consultant, is not interrupted or terminated. A change in the capacity in which the Participant renders service to the Company or an Affiliate as an
Employee, Director or Consultant or a change in the Entity for which the Participant renders such service, provided that there is no interruption or
termination of the Participant’s service with the Company or an Affiliate, will not terminate a Participant’s Continuous Service; provided, however, that if
the Entity for which a Participant is rendering services ceases to qualify as an Affiliate, as determined by the Board, such Participant’s Continuous Service
will be considered to have terminated on the date such Entity ceases to qualify as an Affiliate. For example, a change in status from an Employee of the
Company to a Consultant of an Affiliate or to a Director will not constitute an interruption of Continuous Service. To the extent permitted by law, the Board
or the chief executive officer of the Company, in that party’s sole discretion, may determine whether Continuous Service will be considered interrupted in
the case of (i) any leave of absence approved by the Board or chief executive officer, including sick leave, military leave or any other personal leave, or (ii)
transfers between the Company, an Affiliate, or their successors. Notwithstanding the foregoing, a leave of absence will be treated as Continuous Service
for purposes of vesting in an Award only to such extent as may be provided in the Company’s leave of absence policy, in the written terms of any leave of
absence agreement or policy applicable to the Participant, or as otherwise required by law. In addition, to the extent required for exemption from or
compliance with Section 409A, the determination of whether there has been a termination of Continuous Service will be made, and such term will be
construed, in a manner that is consistent with the definition of “separation from service” as defined under Treasury Regulation Section 1.409A-1(h)
(without regard to any alternative definition thereunder).

 
(r)              “Corporate Transaction” means the consummation, in a single transaction or in a series of related transactions, of any one or more of

the following events:
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(i)              a sale or other disposition of all or substantially all, as determined by the Board, of the consolidated assets of the Company

and its Subsidiaries;
 
(ii)              a sale or other disposition of at least 50% of the outstanding securities of the Company;
 
(iii)             a merger, consolidation or similar transaction following which the Company is not the surviving corporation; or
 
(iv)             a merger, consolidation or similar transaction following which the Company is the surviving corporation but the shares of

Common Stock outstanding immediately preceding the merger, consolidation or similar transaction are converted or exchanged by virtue of the merger,
consolidation or similar transaction into other property, whether in the form of securities, cash or otherwise.

 
Notwithstanding the foregoing or any other provision of this Plan, (A) the term Corporate Transaction shall not include a sale of assets, merger or

other transaction effected exclusively for the purpose of changing the domicile of the Company, (B) the definition of Corporate Transaction (or any
analogous term) in an individual written agreement between the Company or any Affiliate and the Participant shall supersede the foregoing definition with
respect to Awards subject to such agreement; provided, however, that if no definition of Corporate Transaction or any analogous term is set forth in such an
individual written agreement, the foregoing definition shall apply, and (C) with respect to any nonqualified deferred compensation that becomes payable on
account of the Corporate Transaction, the transaction or event described in clause (i), (ii), (iii), or (iv) also constitutes a Section 409A Change in Control if
required in order for the payment not to violate Section 409A of the Code.

 
(s)                “Director” means a member of the Board.
 
(t)                “determine” or “determined” means as determined by the Board or the Committee (or its designee) in its sole discretion.
 
(u)              “Disability” means, with respect to a Participant, such Participant is unable to engage in any substantial gainful activity by reason of

any medically determinable physical or mental impairment which can be expected to result in death or which has lasted or can be expected to last for a
continuous period of not less than 12 months, as provided in Section 22(e)(3) of the Code, and will be determined by the Board on the basis of such
medical evidence as the Board deems warranted under the circumstances.

 
(v)               “Effective Date” means immediately prior to the IPO Date, provided that this Plan is approved by the Company’s stockholders prior

to the IPO Date.
 
(w)             “Employee” means any person employed by the Company or an Affiliate. However, service solely as a Director, or payment of a fee

for such services, will not cause a Director to be considered an “Employee” for purposes of the Plan.
 
(x)               “Employer” means the Company or the Affiliate of the Company that employs the Participant.
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(y)               “Entity” means a corporation, partnership, limited liability company or other entity.
 
(z)               “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
(aa)           “Exchange Act Person” means any natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange

Act), except that “Exchange Act Person” will not include (i) the Company or any Subsidiary of the Company, (ii) any employee benefit plan of the
Company or any Subsidiary of the Company or any trustee or other fiduciary holding securities under an employee benefit plan of the Company or any
Subsidiary of the Company, (iii) an underwriter temporarily holding securities pursuant to a registered public offering of such securities, (iv) an Entity
Owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their Ownership of stock of the Company; or (v)
any natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the Effective Date, is the Owner,
directly or indirectly, of securities of the Company representing more than 50% of the combined voting power of the Company’s then outstanding
securities.

 
(bb)          “Fair Market Value” means, as of any date, unless otherwise determined by the Board, the value of the Common Stock (as determined

on a per share or aggregate basis, as applicable) determined as follows:
 

(i)               If the Common Stock is listed on any established stock exchange or traded on any established market, the Fair Market Value
will be the closing sales price for such stock as quoted on such exchange or market (or the exchange or market with the greatest volume of trading in the
Common Stock) on the date of determination, as reported in a source the Board deems reliable.

 
(ii)              If there is no closing sales price for the Common Stock on the date of determination, then the Fair Market Value will be the

closing selling price on the last preceding date for which such quotation exists.
 
(iii)            In the absence of such markets for the Common Stock, or if otherwise determined by the Board, the Fair Market Value will

be determined by the Board in good faith and in a manner that complies with Sections 409A and 422 of the Code.
 

(cc)            “Governmental Body” means any: (i) nation, state, commonwealth, province, territory, county, municipality, district or other
jurisdiction of any nature; (ii) federal, state, local, municipal, foreign or other government; (iii) governmental or regulatory body, or quasi-governmental
body of any nature (including any governmental division, department, administrative agency or bureau, commission, authority, instrumentality, official,
ministry, fund, foundation, center, organization, unit, body or Entity and any court or other tribunal, and for the avoidance of doubt, any Tax authority) or
other body exercising similar powers or authority; or (iv) self-regulatory organization (including the Nasdaq Stock Market, New York Stock Exchange, and
the Financial Industry Regulatory Authority).

 
(dd)          “Grant Notice” means the notice provided to a Participant that he or she has been granted an Award under the Plan and which includes

the name of the Participant, the type of Award, the date of grant of the Award, number of shares of Common Stock subject to the Award or potential cash
payment right, (if any), the vesting schedule for the Award (if any) and other key terms applicable to the Award.
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(ee)            “Incentive Stock Option” means an option granted pursuant to Section 4 of the Plan that is intended to be, and qualifies as, an

“incentive stock option” within the meaning of Section 422 of the Code.
 
(ff)             “IPO Date” means the date of the underwriting agreement between the Company and the underwriter(s) managing the initial public

offering of the Common Stock, pursuant to which the Common Stock is priced for the initial public offering.
 
(gg)           “Materially Impair” means any amendment to the terms of the Award that materially adversely affects the Participant’s rights under the

Award. A Participant's rights under an Award will not be deemed to have been Materially Impaired by any such amendment if the Board, in its sole
discretion, determines that the amendment, taken as a whole, does not materially impair the Participant's rights. For example, the following types of
amendments to the terms of an Award do not Materially Impair the Participant’s rights under the Award: (i) imposition of reasonable restrictions on the
minimum number of shares subject to an Option or SAR that may be exercised; (ii) to maintain the qualified status of the Award as an Incentive Stock
Option under Section 422 of the Code; (iii) to change the terms of an Incentive Stock Option in a manner that disqualifies, impairs or otherwise affects the
qualified status of the Award as an Incentive Stock Option under Section 422 of the Code; (iv) to clarify the manner of exemption from, or to bring the
Award into compliance with or qualify it for an exemption from, Section 409A; or (v) to comply with other Applicable Laws.

 
(hh)           “Non-Employee Director” means a Director who either (i) is not a current employee or officer of the Company or an Affiliate, does

not receive compensation, either directly or indirectly, from the Company or an Affiliate for services rendered as a consultant or in any capacity other than
as a Director (except for an amount as to which disclosure would not be required under Item 404(a) of Regulation S-K promulgated pursuant to the
Securities Act (“Regulation S-K”)), does not possess an interest in any other transaction for which disclosure would be required under Item 404(a) of
Regulation S-K, and is not engaged in a business relationship for which disclosure would be required pursuant to Item 404(b) of Regulation S-K; or (ii) is
otherwise considered a “non-employee director” for purposes of Rule 16b-3.

 
(ii)             “Non-Exempt Award” means any Award that is subject to, and not exempt from, Section 409A, including as the result of (i) a deferral

of the issuance of the shares subject to the Award which is elected by the Participant or imposed by the Company, or (ii) the terms of any Non-Exempt
Severance Agreement.

 
(jj)             “Non-Exempt Director Award” means a Non-Exempt Award granted to a Participant who was a Director but not an Employee on the

applicable grant date.
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(kk)          “Non-Exempt Severance Arrangement” means a severance arrangement or other agreement between the Participant and the Company

that provides for acceleration of vesting of an Award and issuance of the shares in respect of such Award upon the Participant’s termination of employment
or separation from service (as such term is defined in Section 409A(a)(2)(A)(i) of the Code (and without regard to any alternative definition thereunder)
(“Separation from Service”) and such severance benefit does not satisfy the requirements for an exemption from application of Section 409A provided
under Treasury Regulations Section 1.409A-1(b)(4), 1.409A-1(b)(9) or otherwise.
 

(ll)             “Nonstatutory Stock Option” means any option granted pursuant to Section 4 of the Plan that does not qualify as an Incentive Stock
Option.

 
(mm)         “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act.
 
(nn)           “Option” means an Incentive Stock Option or a Nonstatutory Stock Option to purchase shares of Common Stock granted pursuant to

the Plan.
 
(oo)           “Option Agreement” means a written or electronic agreement between the Company and the Optionholder evidencing the terms and

conditions of the Option grant. The Option Agreement includes the Grant Notice for the Option and the agreement containing the written summary of the
general terms and conditions applicable to the Option and which is provided, including through electronic means, to a Participant along with the Grant
Notice. Each Option Agreement will be subject to the terms and conditions of the Plan.

 
(pp)            “Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other person who holds an

outstanding Option.
 
(qq)            “Other Award” means an award valued in whole or in part by reference to, or otherwise based on, Common Stock, including the

appreciation in value thereof (e.g., options or stock rights with an exercise price or strike price less than 100% of the Fair Market Value at the time of grant)
that is not an Incentive Stock Option, Nonstatutory Stock Option, SAR, Restricted Stock Award, RSU Award or Performance Award.

 
(rr)            “Other Award Agreement” means a written or electronic agreement between the Company and a holder of an Other Award evidencing

the terms and conditions of an Other Award grant. Each Other Award Agreement will be subject to the terms and conditions of the Plan.
 
(ss)            “Own,” “Owned,” “Owner,” “Ownership” means that a person or Entity will be deemed to “Own,” to have “Owned,” to be the

“Owner” of, or to have acquired “Ownership” of securities if such person or Entity, directly or indirectly, through any contract, arrangement,
understanding, relationship or otherwise, has or shares voting power, which includes the power to vote or to direct the voting, with respect to such
securities.

 
(tt)             “Participant” means an Employee, Director or Consultant to whom an Award is granted pursuant to the Plan or, if applicable, such

other person who holds an outstanding Award.
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(uu)          “Performance Award” means an Award that may vest or may be exercised or a cash award that may vest or become earned and paid

contingent upon the attainment during a Performance Period of certain Performance Goals and which is granted under the terms and conditions of Section
5(b) pursuant to such terms as are approved by the Board. In addition, to the extent permitted by Applicable Law and set forth in the applicable Award
Agreement, the Board may determine that cash or other property may be used in payment of Performance Awards. Performance Awards that are settled in
cash or other property are not required to be valued in whole or in part by reference to, or otherwise based on, the Common Stock.
 

(vv)           “Performance Criteria” means one or more criteria that the Board will select for purposes of establishing the Performance Goals for a
Performance Period. The Performance Criteria that will be used to establish such Performance Goals may be based on any one of, or combination of, the
following as determined by the Board: earnings (including earnings per share and net earnings); earnings before interest, taxes and depreciation; earnings
before interest, taxes, depreciation and amortization; total stockholder return; return on equity or average stockholder’s equity; return on assets, investment,
or capital employed; stock price; margin (including gross margin); income (before or after taxes); operating income; operating income after taxes; pre-tax
profit; operating cash flow; sales or revenue targets; increases in revenue or product revenue; expenses and cost reduction goals; improvement in or
attainment of working capital levels; economic value added (or an equivalent metric); market share; cash flow; cash flow per share; share price
performance; debt reduction; customer satisfaction; stockholders’ equity; capital expenditures; debt levels; operating profit or net operating profit;
workforce diversity; growth of net income or operating income; billings; financing; regulatory milestones; stockholder liquidity; corporate governance and
compliance; intellectual property; personnel matters; progress of internal research; progress of partnered programs; partner satisfaction; budget
management; partner or collaborator achievements; internal controls, including those related to the Sarbanes-Oxley Act of 2002; investor relations, analysts
and communication; implementation or completion of projects or processes; employee retention; number of users, including unique users; strategic
partnerships or transactions (including in-licensing and out-licensing of intellectual property); establishing relationships with respect to the marketing,
distribution and sale of the Company’s products; supply chain achievements; co-development, co-marketing, profit sharing, joint venture or other similar
arrangements; individual performance goals; corporate development and planning goals; and other measures of performance selected by the Board or
Committee whether or not listed herein.

 
(ww)       “Performance Goals” means, for a Performance Period, one or more goals established by the Board for the Performance Period based

upon the Performance Criteria. Performance Goals may be based on a Company-wide basis, with respect to one or more business units, divisions,
Affiliates, or business segments, and in either absolute terms or relative to the performance of one or more comparable companies or the performance of
one or more relevant indices. Unless specified otherwise by the Board (i) in the Award Agreement at the time the Award is granted or (ii) in such other
document setting forth the Performance Goals at the time the Performance Goals are established, the Board will appropriately make adjustments in the
method of calculating the attainment of Performance Goals for a Performance Period as follows: (1) to exclude restructuring and/or other nonrecurring
charges; (2) to exclude exchange rate effects; (3) to exclude the effects of changes to generally accepted accounting principles; (4) to exclude the effects of
any statutory adjustments to corporate tax rates; (5) to exclude the effects of items that are “unusual” in nature or occur “infrequently” as determined under
generally accepted accounting principles; (6) to exclude the dilutive effects of acquisitions or joint ventures; (7) to assume that any business divested by the
Company achieved performance objectives at targeted levels during the balance of a Performance Period following such divestiture; (8) to exclude the
effect of any change in the outstanding shares of common stock of the Company by reason of any stock dividend or split, stock repurchase, reorganization,
recapitalization, merger, consolidation, spin-off, combination or exchange of shares or other similar corporate change, or any distributions to common
stockholders other than regular cash dividends; (9) to exclude the effects of stock based compensation and the award of bonuses under the Company’s
bonus plans; (10) to exclude costs incurred in connection with potential acquisitions or divestitures that are required to be expensed under generally
accepted accounting principles; and (11) to exclude the goodwill and intangible asset impairment charges that are required to be recorded under generally
accepted accounting principles. In addition, the Board may establish or provide for other adjustment items in the Award Agreement at the time the Award is
granted or in such other document setting forth the Performance Goals at the time the Performance Goals are established. In addition, the Board retains the
discretion to reduce or eliminate the compensation or economic benefit due upon attainment of Performance Goals and to define the manner of calculating
the Performance Criteria it selects to use for such Performance Period. Partial achievement of the specified criteria may result in the payment or vesting
corresponding to the degree of achievement as specified in the Award Agreement or the written terms of a Performance Cash Award.
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(xx)           “Performance Period” means the period of time selected by the Board over which the attainment of one or more Performance Goals

will be measured for the purpose of determining a Participant’s right to vesting or exercise of an Award. Performance Periods may be of varying and
overlapping duration, at the sole discretion of the Board.

 
(yy)           “Plan” means this AirSculpt Technologies, Inc. 2021 Equity Incentive Plan, as amended from time to time.
 
(zz)            “Plan Administrator” means the person, persons, and/or third-party administrator designated by the Company to administer the day to

day operations of the Plan and the Company’s other equity incentive programs.
 
(aaa)       “Post-Termination Exercise Period” means the period following termination of a Participant’s Continuous Service within which an

Option or SAR is exercisable, as specified in Section 4(h).
 
(bbb)      “Restricted Stock Award” or “RSA” means an Award of shares of Common Stock which is granted pursuant to the terms and conditions

of Section 5(a).
 
(ccc)        “Restricted Stock Award Agreement” means a written or electronic agreement between the Company and a holder of a Restricted Stock

Award evidencing the terms and conditions of a Restricted Stock Award grant. The Restricted Stock Award Agreement includes the Grant Notice for the
Restricted Stock Award and the agreement containing the written summary of the general terms and conditions applicable to the Restricted Stock Award
and which is provided, including by electronic means, to a Participant along with the Grant Notice. Each Restricted Stock Award Agreement will be subject
to the terms and conditions of the Plan.

 
(ddd)      “RSU Award” or “RSU” means an Award of restricted stock units representing the right to receive an issuance of shares of Common

Stock which is granted pursuant to the terms and conditions of Section 5(a).
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(eee)        “RSU Award Agreement” means a written or electronic agreement between the Company and a holder of an RSU Award evidencing the

terms and conditions of an RSU Award grant. The RSU Award Agreement includes the Grant Notice for the RSU Award and the agreement containing the
written summary of the general terms and conditions applicable to the RSU Award and which is provided, including by electronic means, to a Participant
along with the Grant Notice. Each RSU Award Agreement will be subject to the terms and conditions of the Plan.

 
(fff)            “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from time to time.
 
(ggg)         “Rule 405” means Rule 405 promulgated under the Securities Act.
 
(hhh)         “Section 409A” means Section 409A of the Code and the regulations and other guidance thereunder.
 
(iii)           “Section 409A Change in Control” means a change in the ownership or effective control of the Company, or in the ownership of a

substantial portion of the Company’s assets, as provided in Section 409A(a)(2)(A)(v) of the Code and Treasury Regulations Section 1.409A-3(i)(5)
(without regard to any alternative definition thereunder).

 
(jjj)            “Securities Act” means the Securities Act of 1933, as amended.
 
(kkk)        “Share Reserve” means the number of shares available for issuance under the Plan as set forth in Section 2(a).
 
(lll)            “Stock Appreciation Right” or “SAR” means a right to receive the appreciation on Common Stock that is granted pursuant to the terms

and conditions of Section 4.
 
(mmm)      “SAR Agreement” means a written or electronic agreement between the Company and a holder of a SAR evidencing the terms and

conditions of a SAR grant. The SAR Agreement includes the Grant Notice for the SAR and the agreement containing the written summary of the general
terms and conditions applicable to the SAR and which is provided, including by electronic means, to a Participant along with the Grant Notice. Each SAR
Agreement will be subject to the terms and conditions of the Plan.

 
(nnn)         “Subsidiary” means, with respect to the Company, (i) any corporation of which more than 50% of the outstanding capital stock having

ordinary voting power to elect a majority of the board of directors of such corporation (irrespective of whether, at the time, stock of any other class or
classes of such corporation will have or might have voting power by reason of the happening of any contingency) is at the time, directly or indirectly,
Owned by the Company, and (ii) any partnership, limited liability company or other entity in which the Company has a direct or indirect interest (whether
in the form of voting or participation in profits or capital contribution) of more than 50%.

 
(ooo)          “Ten Percent Stockholder” means a person who Owns (or is deemed to Own pursuant to Section 424(d) of the Code) stock possessing

more than 10% of the total combined voting power of all classes of stock of the Company or any Affiliate.
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(ppp)          “Trading Policy” means the Company’s policy permitting certain individuals to sell Company shares only during certain "window"

periods and/or otherwise restricts the ability of certain individuals to transfer or encumber Company shares, as in effect from time to time.
 
(qqq)          “Unvested Non-Exempt Award” means the portion of any Non-Exempt Award that had not vested in accordance with its terms upon

or prior to the date of any Corporate Transaction.
 
(rrr)          “Vested Non-Exempt Award” means the portion of any Non-Exempt Award that had vested in accordance with its terms upon or prior

to the date of a Corporate Transaction.
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EXHIBIT 10.7
 

AIRSCULPT TECHNOLOGIES, INC. 
FORM OF RSU AWARD GRANT NOTICE 

(2021 EQUITY INCENTIVE PLAN)
 
AirSculpt Technologies, Inc. (the “Company”) has awarded to you (the “Participant”) the number of restricted stock units specified and on the terms set
forth below in consideration of your services (the “RSU Award”). Your RSU Award is subject to all of the terms and conditions as set forth herein and in
the AirSculpt Technologies, Inc. 2021 Equity Incentive Plan (the “Plan”) and the Award Agreement (the “Agreement”), which are attached hereto and
incorporated herein in their entirety. Capitalized terms not explicitly defined herein but defined in the Plan or the Agreement shall have the meanings set
forth in the Plan or the Agreement.
 
Participant:  

Date of Grant:  

Vesting Commencement Date:  

Number of Restricted Stock Units:  

Vesting Schedule: ·     One-third (1/3) of the Restricted Stock Units will vest on the first anniversary of the
Date of Grant;

·     One-third (1/3) of the Restricted Stock Units will vest on the second anniversary of
the Date of Grant; and

·      One-third (1/3) of the Restricted Stock Units will vest on the third anniversary of
the Date of Grant. 

 
Notwithstanding the foregoing, vesting shall terminate immediately upon the Participant’s termination of employment with the Company and all then
unvested Restricted Stock Units shall terminate immediately, automatically and without consideration on the date of such termination, subject to the
Accelerated Vesting provision below; provided, however, notwithstanding the foregoing, the Board in its sole discretion may determine to continue the
vesting of then unvested Restricted Stock Units during any period in which the Participant’s Continuous Service with the Company continues
notwithstanding the Participant’s termination of employment.
 
Accelerated Vesting: In the event that the Participant’s employment is terminated (i) by the Company without Cause, (ii) by the Participant with Good
Reason, or (iii) due to the Participant’s death or Disability, then, in each case, subject to Section 5 of the RSU Award Agreement, [all Restricted Stock Units
granted hereunder shall accelerate and vest on the date of the Participant’s termination of employment.] [all Restricted Stock Units granted hereunder that
would have vested during the twelve (12) month period immediately following the date of termination of the Participant’s employment shall accelerate and
vest on the date of termination of the Participant’s employment.] For purposes of the RSU Award Agreement, “Good Reason” shall have the meaning
ascribed to such term in the Participant’s employment agreement with the Company dated as of [___], as may be amended from time to time.
 
Issuance Schedule:    One share of Common Stock will be issued at the time set forth in Sections 5 and 6 of the Agreement for each Restricted Stock Unit
which vests.
 

 



 

 
Participant Acknowledgments: By your signature below or by electronic acceptance or authentication in a form authorized by the Company, you
understand and agree that:
 

· The RSU Award is governed by this RSU Award Grant Notice (the “Grant Notice”), and the provisions of the Plan and the Agreement, all of
which are made a part of this document. Unless otherwise provided in the Plan, this Grant Notice and the Agreement (together, the “RSU Award
Agreement”) may not be modified, amended or revised except in a writing signed by you and a duly authorized officer of the Company.

 
· You have read and are familiar with the provisions of the Plan, the RSU Award Agreement and the Prospectus. In the event of any conflict

between the provisions in the RSU Award Agreement, or the Prospectus and the terms of the Plan, the terms of the Plan shall control.
 

· The RSU Award Agreement sets forth the entire understanding between you and the Company regarding the acquisition of Common Stock and
supersedes all prior oral and written agreements, promises and/or representations on that subject with the exception of: (i) other equity awards
previously granted to you, and (ii) any written employment agreement, offer letter, severance agreement, written severance plan or policy, or other
written agreement between the Company and you in each case that specifies the terms that should govern this RSU Award.

 

 



 

 
AIRSCULPT TECHNOLOGIES, INC.  PARTICIPANT:
     
By:    
 Signature   Signature
Title:   Date:  
     
Date:     
 

 



 

 
AIRSCULPT TECHNOLOGIES, INC. 

AWARD AGREEMENT 
(2021 EQUITY INCENTIVE PLAN) 

 
As reflected by your RSU Award Grant Notice (“Grant Notice”), AirSculpt Technologies, Inc. (the “Company”) has granted you a RSU Award

under the AirSculpt Technologies, Inc. 2021 Equity Incentive Plan (the “Plan”), attached hereto as Exhibit A, for the number of restricted stock units as
indicated in your Grant Notice (the “RSU Award”). The terms of your RSU Award as specified in this Award Agreement for your RSU Award (this
“Agreement”) and the Grant Notice constitute your “RSU Award Agreement”. Defined terms not explicitly defined in this Agreement but defined in the
Grant Notice or the Plan shall have the same definitions as in the Grant Notice or Plan, as applicable.
 

The general terms applicable to your RSU Award are as follows:
 

1. GOVERNING PLAN DOCUMENT. Your RSU Award is subject to all the provisions of the Plan, including but not limited to the provisions in:
 

(a) Section 6 of the Plan regarding the impact of a Capitalization Adjustment, dissolution, liquidation, or Corporate Transaction on your RSU
Award;

 
(b) Section 9(e) of the Plan regarding the Company’s retained rights to terminate your Continuous Service notwithstanding the grant of the
RSU Award; and

 
(c) Section 8 of the Plan regarding the tax consequences of your RSU Award.

 
Your RSU Award is further subject to all interpretations, amendments, rules and regulations, which may from time to time be promulgated and
adopted pursuant to the Plan. In the event of any conflict between the RSU Award Agreement and the provisions of the Plan, the provisions of the
Plan shall control.

 
2. GRANT OF THE RSU AWARD. This RSU Award represents your right to be issued on a future date the number of shares of the Company’s

Common Stock that is equal to the number of restricted stock units indicated in the Grant Notice as modified to reflect any Capitalization
Adjustment and subject to your satisfaction of the vesting conditions set forth therein (the “Restricted Stock Units”). Any additional Restricted
Stock Units that become subject to the RSU Award pursuant to Capitalization Adjustments as set forth in the Plan and the provisions of Section 3
below, if any, shall be subject, in a manner determined by the Board, to the same forfeiture restrictions, restrictions on transferability, and time and
manner of delivery as applicable to the other Restricted Stock Units covered by your RSU Award.

 
3. DIVIDEND EQUIVALENTS. If cash dividends or other cash distributions are paid in respect of the shares of the Company’s Common Stock

underlying unvested Restricted Stock Units, then a dividend equivalent equal to the amount paid in respect of one share of Common Stock shall
accumulate and be paid with respect to each unvested Restricted Stock Unit at time of settlement; provided that any dividend equivalent rights
granted shall be subject to the same vesting terms as the related Restricted Stock Units.

 
4. WITHHOLDING OBLIGATIONS. As further provided in Section 8 of the Plan, you hereby authorize withholding from payroll and any other

amounts payable to you, and otherwise agree to make adequate provision for, any sums required to satisfy the federal, state, local and foreign tax
withholding obligations, if any, which arise in connection with your RSU Award (the “Withholding Obligation”) in accordance with the
withholding procedures established by the Company. Unless the Withholding Obligation is satisfied, the Company shall have no obligation to
deliver to you any Common Stock in respect of the RSU Award. In the event the Withholding Obligation of the Company arises prior to the
delivery to you of Common Stock or it is determined after the delivery of Common Stock to you that the amount of the Withholding Obligation
was greater than the amount withheld by the Company, you agree to indemnify and hold the Company harmless from any failure by the Company
to withhold the proper amount.

 

 



 

 
5. RELEASE AGREEMENT. Any obligation of the Company to deliver to you shares of Common Stock in respect of Restricted Stock Units that

have vested due to the Accelerated Vesting provision of the Grant Notice, as a result of your termination of employment, is conditioned upon you
delivering to the Company and not revoking a general release of all claims in the form attached to your employment agreement with the Company
(the “Release Agreement”), within 60 days following your termination of employment (the “Release Period”). Following the date on which the
Release Agreement becomes fully effective and irrevocable but no later than seventy (70) days following the date of termination of your
employment, the Company shall deliver to you a number of shares of Common Stock equal to the aggregate number of Restricted Stock Units that
have vested pursuant to the Accelerated Vesting provision of the Grant Notice; provided, that if the Release Period spans two (2) calendar years,
the shares of Common Stock shall be delivered to you in the later calendar year. If the Release Agreement does not become fully effective and
irrevocable prior to the expiration of the Release Period, all Restricted Stock Units will be forfeited immediately, automatically and without
consideration as of the date of your termination of employment.

 
6. DATE OF ISSUANCE.

 
(a) The issuance of shares in respect of the Restricted Stock Units is intended to comply with Treasury Regulations Section 1.409A-1(b)
(4) and will be construed and administered in such a manner. Subject to the satisfaction of the Withholding Obligation, if any, in the event one
or more Restricted Stock Units vests, the Company shall issue to you one (1) share of Common Stock for each Restricted Stock Unit that
vests on the applicable vesting date(s) (subject to any adjustment under Section 3 above, and subject to any different provisions in the Grant
Notice or in Section 5 above). Each issuance date determined by this paragraph is referred to as an “Original Issuance Date.”

 
(b) If the Original Issuance Date falls on a date that is not a business day, delivery shall instead occur on the next following business day. In
addition, if:

 
(i) the Original Issuance Date does not occur (1) during an “open window period” applicable to you, as determined by the

Company in accordance with the Company’s then-effective policy on trading in Company securities, or (2) on a date when
you are otherwise permitted to sell shares of Common Stock on an established stock exchange or stock market (including
but not limited to under a previously established written trading plan that meets the requirements of Rule 10b5-1 under the
Exchange Act and was entered into in compliance with the Company’s policies (a “10b5-1 Arrangement”)), and

 
(ii) either (1) a Withholding Obligation does not apply, or (2) the Company decides, prior to the Original Issuance Date, (A) not

to satisfy the Withholding Obligation by withholding shares of Common Stock from the shares otherwise due, on the
Original Issuance Date, to you under this Award, and (B) not to permit you to enter into a “same day sale” commitment with
a broker-dealer (including but not limited to a commitment under a 10b5-1 Arrangement) and (C) not to permit you to pay
your Withholding Obligation in cash,

 

 



 

 
then the shares that would otherwise be issued to you on the Original Issuance Date will not be delivered on such Original Issuance Date
and will instead be delivered on the first business day when you are not prohibited from selling shares of the Company’s Common Stock
in the open public market, but in no event later than December 31 of the calendar year in which the Original Issuance Date occurs (that is,
the last day of your taxable year in which the Original Issuance Date occurs), or, if and only if permitted in a manner that complies with
Treasury Regulations Section 1.409A-1(b)(4), no later than the date that is the 15th day of the third calendar month of the applicable year
following the year in which the shares of Common Stock under this Award are no longer subject to a “substantial risk of forfeiture”
within the meaning of Treasury Regulations Section 1.409A-1(d).

 
(c) To the extent the RSU Award is a Non-Exempt Award, the provisions of Section 11 of the Plan shall apply.

 
7. LOCK-UP-PERIOD. By accepting your RSU Award, you agree that you will not sell, dispose of, transfer, make any short sale of, grant any

option for the purchase of, or enter into any hedging or similar transaction with the same economic effect as a sale with respect to any shares of
Common Stock or other securities of the Company held by you, for a period of one hundred eighty (180) days following the effective date of a
registration statement of the Company filed under the Securities Act or such longer period as the underwriters or the Company will request to
facilitate compliance with FINRA Rule 2241 or any successor or similar rules or regulation (the “Lock-Up Period”); provided, however, that
nothing contained in this section will prevent the exercise of a repurchase option, if any, in favor of the Company during the Lock-Up Period. You
further agree to execute and deliver such other agreements as may be reasonably requested by the Company or the underwriters that are consistent
with the foregoing or that are necessary to give further effect thereto. In order to enforce the foregoing covenant, the Company may impose stop-
transfer instructions with respect to your shares of Common Stock until the end of such period. You also agree that any transferee of any shares of
Common Stock (or other securities) of the Company held by you will be bound by this Section 6. The underwriters of the Company’s stock are
intended third party beneficiaries of this Section 6 and will have the right, power and authority to enforce the provisions hereof as though they
were a party hereto.

 
8. TRANSFERABILITY. Except as otherwise provided in the Plan, your RSU Award is not transferable, except by will or by the applicable laws of

descent and distribution.
 

9. CORPORATE TRANSACTION. Your RSU Award is subject to the terms of any agreement governing a Corporate Transaction involving the
Company, including, without limitation, a provision for the appointment of a stockholder representative that is authorized to act on your behalf
with respect to any escrow, indemnities and any contingent consideration.

 
10. NO LIABILITIES FOR TAXES. As a condition to accepting the RSU Award, you hereby (a) agree to not make any claim against the Company,

or any of its Officers, Directors, Employees or Affiliates related to tax liabilities arising from the RSU Award or other Company compensation and
(b) acknowledge that you were advised to consult with your own personal tax, financial and other legal advisors regarding the tax consequences of
the RSU Award and have either done so or knowingly and voluntarily declined to do so.

 

 



 

 
11. SEVERABILITY. If any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such

unlawfulness or invalidity will not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any Section of this
Agreement (or part of such a Section) so declared to be unlawful or invalid will, if possible, be construed in a manner which will give effect to the
terms of such Section or part of a Section to the fullest extent possible while remaining lawful and valid.

 
12. OTHER DOCUMENTS. You hereby acknowledge receipt of or the right to receive a document providing the information required by

Rule 428(b)(1) promulgated under the Securities Act, which includes the Prospectus. In addition, you acknowledge receipt of the Company’s
Trading Policy.

 
13. QUESTIONS. If you have questions regarding these or any other terms and conditions applicable to your RSU Award, including a summary of

the applicable federal income tax consequences please see the Prospectus.
 

 
 



 
EXHIBIT 10.8

 
AIRSCULPT TECHNOLOGIES, INC.

FORM OF PSU AWARD GRANT NOTICE
(2021 EQUITY INCENTIVE PLAN)

 
AirSculpt Technologies, Inc. (the “Company”) has awarded to you (the “Participant”) the number of performance stock units specified and on the terms set
forth below in consideration of your services (the “PSU Award”). Your PSU Award is subject to all of the terms and conditions as set forth herein and in the
AirSculpt Technologies, Inc. 2021 Equity Incentive Plan (the “Plan”) and the Award Agreement (the “Agreement”), which are attached hereto and
incorporated herein in their entirety. Capitalized terms not explicitly defined herein but defined in the Plan or the Agreement shall have the meanings set
forth in the Plan or the Agreement.
 
Participant:
Date of Grant:  
Vesting Commencement Date:  
Number of Performance Stock Units:  
Performance Period [_______] through December 31, 2024
Performance Goal(s): Fifty percent (50%) of the Performance Stock Units shall vest based on the Company’s achievement of a

Net Revenue goal (the “Net Revenue PSUs”) as follows:
 

· If the Company achieves a Net Revenue of $[______] or greater over a period of any consecutive
trailing four (4) quarters during the Performance Period, then one hundred percent (100%) of the Net
Revenue PSUs (i.e., 50% of the total Performance Stock Units) shall vest.

 
Fifty percent (50%) of the Performance Stock Units shall vest based on the Company’s achievement of stock
price performance goals (the “Stock Price PSUs”) as follows:

 
· One-third (1/3) of the Stock Price PSUs (i.e., 1/6th of the total Performance Stock Units) shall vest on

the first date on which the 60-Day VWAP is equal to or exceeds a dollar amount equal to one hundred
and twenty percent (120%) of the Baseline Stock Price;

 
· An additional one-third (1/3) of the Stock Price PSUs (i.e., 1/6th of the total Performance Stock Units)

shall vest on the first date on which the 60-Day VWAP is equal to or exceeds a dollar amount equal to
one-hundred and forty-five percent (145%) of the Baseline Stock Price; and

 

 



 

 
· An additional one-third (1/3) of the Stock Price PSUs (i.e., 1/6th of the total Performance Stock Units)

shall vest on the first date on which the 60-Day VWAP is equal to or exceeds a dollar amount equal to
one-hundred and seventy-five percent (175%) of the Baseline Stock Price.

 
Notwithstanding the foregoing, vesting shall terminate immediately upon the Participant’s termination of employment with the Company and all then
unvested or unsettled Performance Stock Units shall terminate immediately, automatically and without consideration on the date of such termination,
subject to the Accelerated Vesting provision below; provided, however, notwithstanding the foregoing, the Board in its sole discretion may determine that
any then unvested or unsettled Performance Stock Units remain outstanding and eligible to vest or settle based on achievement of the Performance Goals
during any period in which the Participant’s Continuous Service with the Company continues notwithstanding the Participant’s termination of employment.
 
Any Performance Stock Units that are not vested (i.e., with respect to which the Performance Goal has not been achieved) prior to the end of the
Performance Period, shall terminate immediately, automatically and without consideration on the last day of the Performance Period.
 
Certain Defined Terms:
 

· “Net Revenue” shall mean the Company’s net revenue as determined by the Board consistent with generally accepted accounting principles.
 

· “Baseline Stock Price” shall mean [$___] per share of Common Stock.
 

The Baseline Stock Price or the Performance Goals stated above shall be adjusted by the Board in its good faith discretion to reflect dividends
declared on the Company’s Common Stock during the Performance Period, which shall be done in a manner to capture the performance obtained
by same day reinvestment of such dividends at the closing price on the ex-dividend date.

 
· “60-Day VWAP” shall mean the average of the volume weighted average price per share of Common Stock during any sixty (60) consecutive

trading days.
 
Accelerated Vesting: In the event that the Participant’s employment is terminated (i) by the Company without Cause, (ii) by the Participant with Good
Reason, or (iii) due to the Participant’s death or Disability, then, in each case, subject to Section 5 of the PSU Award Agreement:
 

· Any Performance Stock Units for which the applicable Performance Goal has been achieved prior to the date of the Participant’s termination of
employment shall be vested and settled in full at a time based on the Issuance Schedule provision below; and

 
· Any Performance Stock Units for which the applicable Performance Goal has not been achieved as of the date of the Participant’s termination of

employment shall remain outstanding and eligible to vest [during the twelve (12) month period immediately following the date of termination of
your Continuous Service] on a pro-rated basis (based on a fraction the numerator of which is the number of days during which the Participant was
employed by the Company during the Performance Period and the denominator of which is the total number of days in the Performance Period).
Any such pro-rated Performance Stock Units shall vest solely to the extent the applicable Performance Goal is achieved by the Company during
the [Performance Period] [the twelve (12) month period immediately following the date of termination of your Continuous Service]. Any pro-rated
Performance Stock Units for which the Performance Goal is achieved after the Participant’s termination of employment shall be settled at a time
based on the Issuance Schedule provision below. For the avoidance of doubt, the Performance Stock Units that do not remain outstanding and
eligible to vest in accordance with the foregoing (whether on a pro-rated basis or otherwise), shall terminate immediately, automatically and
without consideration on the date of the Participant’s termination of employment.

 

 



 

 
For purposes of the PSU Award Agreement, “Good Reason” shall have the meaning ascribed to such term in the Participant’s employment agreement with
the Company dated as of [___], as may be amended from time to time.
 
Change in Control: Upon a Change in Control, all unvested Performance Stock Units shall convert to time-vesting restricted stock units that vest in their
entirety on the last day of the Performance Period, subject to the Participant’s Continuous Service with the Company through such last day of the
Performance Period. In the event that [at any time within the eighteen (18) months immediately] after the occurrence of a Change in Control, the
Participant’s Continuous Service is terminated (i) by the Company without Cause, (ii) by the Participant with Good Reason, or (iii) due to the Participant’s
death or Disability, then, in each case, subject to Section 5 of the PSU Award Agreement, all of the Participant’s Performance Stock Units that were
converted to time-vesting restricted stock units pursuant to this Change in Control provision shall vest and be settled in full at a time based on the Issuance
Schedule provision below.
 
Issuance Schedule:    One share of Common Stock will be issued at the time set forth in Sections 5 and 6 of the Agreement for each Performance Stock
Unit which vests.
 
Participant Acknowledgments: By your signature below or by electronic acceptance or authentication in a form authorized by the Company, you
understand and agree that:
 

· The PSU Award is governed by this PSU Award Grant Notice (the “Grant Notice”), and the provisions of the Plan and the Agreement, all of
which are made a part of this document. Unless otherwise provided in the Plan, this Grant Notice and the Agreement (together, the “PSU Award
Agreement”) may not be modified, amended or revised except in a writing signed by you and a duly authorized officer of the Company.

 
· You have read and are familiar with the provisions of the Plan, the PSU Award Agreement and the Prospectus. In the event of any conflict between

the provisions in the PSU Award Agreement, or the Prospectus and the terms of the Plan, the terms of the Plan shall control.
 

· The PSU Award Agreement sets forth the entire understanding between you and the Company regarding the acquisition of Common Stock and
supersedes all prior oral and written agreements, promises and/or representations on that subject with the exception of: (i) other equity awards
previously granted to you, and (ii) any written employment agreement, offer letter, severance agreement, written severance plan or policy, or other
written agreement between the Company and you in each case that specifies the terms that should govern this PSU Award.

 

 



 

 
AIRSCULPT TECHNOLOGIES, INC.  PARTICIPANT:
     
By:    
 Signature   Signature
Title:   Date:  
     
Date:     
 

 



 

 
AIRSCULPT TECHNOLOGIES, INC.

 
AWARD AGREEMENT

 
(2021 EQUITY INCENTIVE PLAN)

 
As reflected by your PSU Award Grant Notice (“Grant Notice”), AirSculpt Technologies, Inc. (the “Company”) has granted you a PSU Award

under the AirSculpt Technologies, Inc. 2021 Equity Incentive Plan (the “Plan”), attached hereto as Exhibit A, for the number of performance stock units as
indicated in your Grant Notice (the “PSU Award”). The terms of your PSU Award as specified in this Award Agreement for your PSU Award (this
“Agreement”) and the Grant Notice constitute your “PSU Award Agreement”. Defined terms not explicitly defined in this Agreement but defined in the
Grant Notice or the Plan shall have the same definitions as in the Grant Notice or Plan, as applicable.
 

The general terms applicable to your PSU Award are as follows:
 

1. GOVERNING PLAN DOCUMENT. Your PSU Award is subject to all the provisions of the Plan, including but not limited to the provisions in:
 

(a) Section 6 of the Plan regarding the impact of a Capitalization Adjustment, dissolution, liquidation, or Corporate Transaction on your PSU
Award;

 
(b) Section 9(e) of the Plan regarding the Company’s retained rights to terminate your Continuous Service notwithstanding the grant of the
PSU Award; and

 
(c) Section 8 of the Plan regarding the tax consequences of your PSU Award.

 
Your PSU Award is further subject to all interpretations, amendments, rules and regulations, which may from time to time be promulgated and
adopted pursuant to the Plan. In the event of any conflict between the PSU Award Agreement and the provisions of the Plan, the provisions of the
Plan shall control.

 
2. GRANT OF THE PSU AWARD. This PSU Award represents your right to be issued on a future date the number of shares of the Company’s

Common Stock that is equal to the number of performance stock units indicated in the Grant Notice as modified to reflect any Capitalization
Adjustment and subject to your satisfaction of the performance conditions set forth therein (the “Performance Stock Units”). Any additional
Performance Stock Units that become subject to the PSU Award pursuant to Capitalization Adjustments as set forth in the Plan and the provisions
of Section 3 below, if any, shall be subject, in a manner determined by the Board, to the same forfeiture restrictions, restrictions on transferability,
and time and manner of delivery as applicable to the other Performance Stock Units covered by your PSU Award.

 
3. DIVIDEND EQUIVALENTS. If cash dividends or other cash distributions are paid in respect of the shares of the Company’s Common Stock

underlying unvested Performance Stock Units, then a dividend equivalent equal to the amount paid in respect of one share of Common Stock shall
accumulate and be paid with respect to each unvested Performance Stock Units at time of settlement; provided that any dividend equivalent rights
granted shall be subject to the same vesting terms as the related Performance Stock Units..

 

 



 

 
4. WITHHOLDING OBLIGATIONS. As further provided in Section 8 of the Plan, you hereby authorize withholding from payroll and any other

amounts payable to you, and otherwise agree to make adequate provision for, any sums required to satisfy the federal, state, local and foreign tax
withholding obligations, if any, which arise in connection with your PSU Award (the “Withholding Obligation”) in accordance with the
withholding procedures established by the Company. Unless the Withholding Obligation is satisfied, the Company shall have no obligation to
deliver to you any Common Stock in respect of the PSU Award. In the event the Withholding Obligation of the Company arises prior to the
delivery to you of Common Stock or it is determined after the delivery of Common Stock to you that the amount of the Withholding Obligation
was greater than the amount withheld by the Company, you agree to indemnify and hold the Company harmless from any failure by the Company
to withhold the proper amount.

 
5. RELEASE AGREEMENT. Any obligation of the Company to deliver to you shares of Common Stock in respect of Performance Stock Units

that have vested due to the Accelerated Vesting provision of the Grant Notice, as a result of your termination of employment (or Continuous
Service) or achievement of Performance Goals after your termination of employment (or Continuous Service), is conditioned upon you delivering
to the Company and not revoking a general release of all claims in the form attached to your employment agreement with the Company (the
“Release Agreement”), within 60 days following your termination of employment (the “Release Period”). If the Release Agreement does not
become fully effective and irrevocable prior to the expiration of the Release Period, all Performance Stock Units will be forfeited immediately,
automatically and without consideration as of the date of your termination of employment (or, as applicable, Continuous Service).

 
6. DATE OF ISSUANCE.

 
(a) The issuance of shares in respect of the Performance Stock Units is intended to comply with Treasury Regulations Section 1.409A-1(b)
(4) and will be construed and administered in such a manner. Subject to the satisfaction of the Withholding Obligation, if any, in the event that
the Performance Goal(s) provided in the Grant Notice have been achieved and one or more Performance Stock Units vests, the Company shall
issue to you one (1) share of Common Stock for each Performance Stock Unit that vests during any calendar year in the first calendar quarter
of the following calendar year (and no later than March 15th) (subject to any adjustment under Section 3 above, and subject to any different
provisions in the Grant Notice or in Section 5 above), subject to your continued employment with the Company on the Original Issuance Date
(subject to the Accelerated Vesting provision of the Grant Notice). Each issuance date determined by this paragraph is referred to as an
“Original Issuance Date.”

 
(b) If the Original Issuance Date falls on a date that is not a business day, delivery shall instead occur on the next following business day. In
addition, if:

 
(i) the Original Issuance Date does not occur (1) during an “open window period” applicable to you, as determined by the

Company in accordance with the Company’s then-effective policy on trading in Company securities, or (2) on a date when
you are otherwise permitted to sell shares of Common Stock on an established stock exchange or stock market (including
but not limited to under a previously established written trading plan that meets the requirements of Rule 10b5-1 under the
Exchange Act and was entered into in compliance with the Company’s policies (a “10b5-1 Arrangement”)), and

 
(ii) either (1) a Withholding Obligation does not apply, or (2) the Company decides, prior to the Original Issuance Date, (A) not

to satisfy the Withholding Obligation by withholding shares of Common Stock from the shares otherwise due, on the
Original Issuance Date, to you under this Award, and (B) not to permit you to enter into a “same day sale” commitment with
a broker-dealer (including but not limited to a commitment under a 10b5-1 Arrangement) and (C) not to permit you to pay
your Withholding Obligation in cash,

 

 



 

 
then the shares that would otherwise be issued to you on the Original Issuance Date will not be delivered on such Original Issuance Date
and will instead be delivered on the first business day when you are not prohibited from selling shares of the Company’s Common Stock
in the open public market, but in no event later than December 31 of the calendar year in which the Original Issuance Date occurs (that is,
the last day of your taxable year in which the Original Issuance Date occurs), or, if and only if permitted in a manner that complies with
Treasury Regulations Section 1.409A-1(b)(4), no later than the date that is the 15th day of the third calendar month of the applicable year
following the year in which the shares of Common Stock under this Award are no longer subject to a “substantial risk of forfeiture”
within the meaning of Treasury Regulations Section 1.409A-1(d).

 
(c) To the extent the PSU Award is a Non-Exempt Award, the provisions of Section 11 of the Plan shall apply.

 
7. LOCK-UP-PERIOD. By accepting your PSU Award, you agree that you will not sell, dispose of, transfer, make any short sale of, grant any

option for the purchase of, or enter into any hedging or similar transaction with the same economic effect as a sale with respect to any shares of
Common Stock or other securities of the Company held by you, for a period of one hundred eighty (180) days following the effective date of a
registration statement of the Company filed under the Securities Act or such longer period as the underwriters or the Company will request to
facilitate compliance with FINRA Rule 2241 or any successor or similar rules or regulation (the “Lock-Up Period”); provided, however, that
nothing contained in this section will prevent the exercise of a repurchase option, if any, in favor of the Company during the Lock-Up Period. You
further agree to execute and deliver such other agreements as may be reasonably requested by the Company or the underwriters that are consistent
with the foregoing or that are necessary to give further effect thereto. In order to enforce the foregoing covenant, the Company may impose stop-
transfer instructions with respect to your shares of Common Stock until the end of such period. You also agree that any transferee of any shares of
Common Stock (or other securities) of the Company held by you will be bound by this Section 6. The underwriters of the Company’s stock are
intended third party beneficiaries of this Section 6 and will have the right, power and authority to enforce the provisions hereof as though they
were a party hereto.

 
8. TRANSFERABILITY. Except as otherwise provided in the Plan, your PSU Award is not transferable, except by will or by the applicable laws of

descent and distribution.
 

9. CORPORATE TRANSACTION. Your PSU Award is subject to the terms of any agreement governing a Corporate Transaction involving the
Company, including, without limitation, a provision for the appointment of a stockholder representative that is authorized to act on your behalf
with respect to any escrow, indemnities and any contingent consideration.

 
10. NO LIABILITIES FOR TAXES. As a condition to accepting the PSU Award, you hereby (a) agree to not make any claim against the Company,

or any of its Officers, Directors, Employees or Affiliates related to tax liabilities arising from the PSU Award or other Company compensation and
(b) acknowledge that you were advised to consult with your own personal tax, financial and other legal advisors regarding the tax consequences of
the PSU Award and have either done so or knowingly and voluntarily declined to do so.

 

 



 

 
11. SEVERABILITY. If any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such

unlawfulness or invalidity will not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid.  Any Section of this
Agreement (or part of such a Section) so declared to be unlawful or invalid will, if possible, be construed in a manner which will give effect to the
terms of such Section or part of a Section to the fullest extent possible while remaining lawful and valid.

 
12. OTHER DOCUMENTS.   You hereby acknowledge receipt of or the right to receive a document providing the information required by

Rule 428(b)(1) promulgated under the Securities Act, which includes the Prospectus.  In addition, you acknowledge receipt of the Company’s
Trading Policy.

 
13. QUESTIONS. If you have questions regarding these or any other terms and conditions applicable to your PSU Award, including a summary of

the applicable federal income tax consequences please see the Prospectus.
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This REGISTRATION RIGHTS AGREEMENT (as it may be amended from time to time in accordance with the terms hereof, this “Agreement”)

is entered as of [•], 2021 by and among AirSculpt Technologies, Inc., a Delaware corporation (the “Company”), and each Person executing this Agreement
and listed as an “Investor” on the signature pages hereto (collectively, together with their Permitted Transferees that become party hereto, the “Investors”).
 

RECITALS
 

WHEREAS, the Company is contemplating an underwritten initial public offering of shares of its common stock, $0.001 par value per share
(“Common Stock”) registered on Form S-1 under the Securities Act (the “IPO”).
 

WHEREAS, in connection with the IPO, the parties hereto have agreed to set forth their agreements regarding registration rights with respect to
the Common Stock and certain other matters following the IPO.
 

NOW, THEREFORE, in consideration of the foregoing and the mutual promises, covenants and agreements of the parties hereto, and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:
 

ARTICLE I
EFFECTIVENESS

 
1.1           Effectiveness. This Agreement shall become effective upon the closing of the IPO.

 
ARTICLE II

DEFINITIONS
 

2.1           Certain Defined Terms. As used herein, the following terms shall have the following meanings:
 

“Adverse Disclosure” means public disclosure of material non-public information that, in the good faith judgment of the board of directors of the
Company: (i) would be required to be made in any Registration Statement filed with the SEC by the Company so that such Registration Statement, from
and after its effective date, does not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary
to make the statements therein not misleading; (ii) would not be required to be made at such time but for the filing, effectiveness or continued use of such
Registration Statement; and (iii) the Company has a bona fide business purpose for not disclosing publicly.
 

“Affiliate” means, with respect to any specified Person, (a) any Person that directly or indirectly through one or more intermediaries controls, or is
controlled by, or is under common control with, such specified Person, (b) a Member of the Immediate Family of such Person, and (c) any investment fund
advised or managed by, or under common control or management with, such specified Person; provided that the Company and each of its subsidiaries shall
be deemed not to be Affiliates of any Investor. As used in this definition, the term “control” means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a Person, whether through ownership of voting securities, by contract or otherwise.
 

“Agreement” shall have the meaning set forth in the preamble.
 

“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or authorized by law to be closed in New
York City.
 

“Common Stock” shall have the meaning set forth in the Recitals.
 

“Demand Notice” shall have the meaning set forth in Section 3.1.3.
 

“Demand Registration” shall have the meaning set forth in Section 3.1.1(a).
 

“Demand Registration Request” shall have the meaning set forth in Section 3.1.1(a).
 

“Demand Registration Statement” shall have the meaning set forth in Section 3.1.1(c).
 



 

 
“Demand Suspension” shall have the meaning set forth in Section 3.1.6.

 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and any successor thereto, and any rules and regulations promulgated

thereunder, all as the same shall be in effect from time to time.
 

“FINRA” means the Financial Industry Regulatory Authority.
 

“Holders” means Investors who then hold Registrable Securities under this Agreement.
 

“Investor” shall have the meaning set forth in the preamble.
 

“IPO” shall have the meaning set forth in the Recitals.
 

“Issuer Free Writing Prospectus” means an issuer free writing prospectus, as defined in Rule 433 under the Securities Act, relating to an offer of the
Registrable Securities.
 

“Loss” shall have the meaning set forth in Section 3.9.1.
 

“Member of the Immediate Family” means, with respect to any Person who is an individual, (a) each parent, spouse (but not including a former spouse
or a spouse from whom such Person is legally separated) or child (including those adopted) of such individual and (b) each trust naming only one or more
of the Persons listed in sub-clause (a) as beneficiaries.
 

“Participation Conditions” shall have the meaning set forth in Section 3.2.5(b).
 

“Permitted Transferee” means (i) any Affiliate of a Holder and (ii) such other Persons designated by the Holders of a majority of the Registrable
Securities under this Agreement.
 

“Person” means any individual, partnership, corporation, company, association, trust, joint venture, limited liability company, unincorporated
organization, entity or division, or any government, governmental department or agency or political subdivision thereof.
 

“Piggyback Notice” shall have the meaning set forth in Section 3.3.1.
 

“Piggyback Registration” shall have the meaning set forth in Section 3.3.1.
 

“Potential Takedown Participant” shall have the meaning set forth in Section 3.2.5(b).
 

“Pro Rata Portion” means, with respect to each Holder requesting that its shares be registered or sold in an Underwritten Public Offering, a number of
such shares equal to the aggregate number of Registrable Securities requested to be registered or sold in such Public Offering (excluding any shares to be
registered or sold for the account of the Company) multiplied by a fraction, the numerator of which is the aggregate number of Registrable Securities then
held by such Holder, and the denominator of which is the aggregate number of Registrable Securities then held by all Holders requesting that their
Registrable Securities be registered or sold.
 

“Prospectus” means (i) the prospectus included in any Registration Statement, all amendments and supplements to such prospectus, including post-
effective amendments and supplements, and all other material incorporated by reference in such prospectus, and (ii) any Issuer Free Writing Prospectus.
 

“Public Offering” means the offer and sale of Registrable Securities for cash pursuant to an effective Registration Statement under the Securities Act
(other than a Registration Statement on Form S-4 or Form S-8 or any successor form).
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“Registrable Securities” means (i) all shares of Common Stock that are not then subject to forfeiture to the Company, (ii) all shares of Common Stock

issued or issuable upon exercise, conversion or exchange of any option, warrant or convertible security not then subject to vesting or forfeiture to the
Company and (iii) all shares of Common Stock directly or indirectly issued or then issuable with respect to the securities referred to in clauses (i) or
(ii) above by way of unit or stock dividend or unit or stock split, or in connection with a combination of units or shares, recapitalization, merger,
consolidation or other reorganization. As to any particular Registrable Securities, such securities shall cease to be Registrable Securities when (w) a
Registration Statement with respect to the sale of such securities shall have become effective under the Securities Act and such securities shall have been
disposed of in accordance with such Registration Statement, (x) such securities shall have been Transferred pursuant to Rule 144, (y) such holder is able to
immediately sell such securities under Rule 144 without any restrictions on transfer (including without application of paragraphs (c), (d), (e), (f) and (h) of
Rule 144), as determined in the reasonable opinion of the holder (it being understood that a written opinion of the Company’s outside legal counsel to the
effect that such securities may be so sold removed shall be conclusive evidence this clause has been satisfied), or (z) such securities shall have ceased to be
outstanding.
 

“Registration” means registration under the Securities Act of the offer and sale of shares of Common Stock under a Registration Statement. The terms
“register”, “registered” and “registering” shall have correlative meanings.
 

“Registration Expenses” shall have the meaning set forth in Section 3.8.
 

“Registration Statement” means any registration statement of the Company filed with, or to be filed with, the SEC under the Securities Act, including
the related Prospectus, amendments and supplements to such registration statement, including pre- and post-effective amendments, and all exhibits and all
material incorporated by reference in such registration statement other than a registration statement (and related Prospectus) filed on Form S-4 or Form S-
8 or any successor form thereto.
 

“Representatives” means, with respect to any Person, any of such Person’s officers, directors, employees, agents, attorneys, accountants, actuaries,
consultants, equity financing partners or financial advisors or other Person associated with, or acting on behalf of, such Person.
 

“Requisite Investors” means the VSCP Investor and Rollins holding then outstanding Registrable Securities.
 

“Rollins” means Aaron Rollins, M.D.
 

“Rule 144” means Rule 144 under the Securities Act (or any successor rule).
 

“SEC” means the U.S. Securities and Exchange Commission or any successor agency having jurisdiction under the Securities Act.
 

“Securities Act” means the Securities Act of 1933, as amended, and any successor thereto, and any rules and regulations promulgated thereunder, all as
the same shall be in effect from time to time.
 

“Selling Stockholder Information” shall have the meaning set forth in Section 3.9.1.
 

“Shelf Period” shall have the meaning set forth in Section 3.2.3.
 

“Shelf Registration” shall have the meaning set forth in Section 3.2.1(a).
 

“Shelf Registration Notice” shall have the meaning set forth in Section 3.2.2.
 

“Shelf Registration Request” shall have the meaning set forth in Section 3.2.1(a).
 

“Shelf Registration Statement” shall have the meaning set forth in Section 3.2.1(a).
 

“Shelf Suspension” shall have the meaning set forth in Section 3.2.4.
 

“Shelf Takedown Notice” shall have the meaning set forth in Section 3.2.5(b).
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“Shelf Takedown Request” shall have the meaning set forth in Section 3.2.5(a).

 
“Transfer” means, with respect to any Registrable Security, any interest therein, or any other securities or equity interests relating thereto, a direct or

indirect transfer, sale, exchange, assignment, pledge, hypothecation or other encumbrance or other disposition thereof, including the grant of an option or
other right, whether directly or indirectly, whether voluntarily, involuntarily, by operation of law, pursuant to judicial process or otherwise. “Transferred”
shall have a correlative meaning.
 

“Underwritten Public Offering” means an underwritten Public Offering, including any bought deal or block sale to a financial institution conducted as
an underwritten Public Offering.
 

“Underwritten Shelf Takedown” means an Underwritten Public Offering pursuant to an effective Shelf Registration Statement.
 

“VSCP Investor” means, collectively, VSCP EBS Aggregator, LP, VSCP EBS Blocker, Inc., EBS Aggregator, LLC, EBS Aggregator Blocker, Inc.,
EBS Aggregator Blocker Holdings, LLC, Vesey Street Capital Partners Healthcare Fund, LP, Vesey Street Capital Partners Healthcare Fund-A, LP or any
Affilicate of VSCP.
 

“WKSI” means any Securities Act registrant that is a well-known seasoned issuer as defined in Rule 405 under the Securities Act at the most recent
eligibility determination date specified in paragraph (2) of that definition.
 

2.2           Other Interpretive Provisions.
 

(a)           The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms.
 

(b)           The words “hereof,” “herein,” “hereunder” and similar words refer to this Agreement as a whole and not to any particular provision of
this Agreement; and any subsection and section references are to this Agreement unless otherwise specified.
 

(c)           The term “including” is not limiting and means “including without limitation.”
 

(d)           The captions and headings of this Agreement are for convenience of reference only and shall not affect the interpretation of this
Agreement.
 

(e)           Whenever the context requires, any pronouns used herein shall include the corresponding masculine, feminine or neuter forms.
 

ARTICLE III
REGISTRATION RIGHTS

 
The Company will perform and comply, and cause each of its subsidiaries to perform and comply, with such of the following provisions as are

applicable to it. Each Holder will perform and comply with such of the following provisions as are applicable to such Holder.
 

3.1           Demand Registration Rights.
 

3.1.1        Request for Demand Registration.
 

(a)           Following the consummation of the IPO, each Requisite Investor shall have the right to make a written request from
time to time (a “Demand Registration Request”) to the Company for Registration of all or part of the Registrable Securities held by such
Holder. Any such Registration pursuant to a Demand Registration Request shall hereinafter be referred to as a “Demand Registration.”

 
(b)           Each Demand Registration Request shall specify (i) the aggregate amount of Registrable Securities to be registered,

and (ii) the intended method or methods of disposition thereof.
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(c)           Upon receipt of a Demand Registration Request, the Company shall as promptly as practicable file a Registration

Statement (a “Demand Registration Statement”) relating to such Demand Registration, and use its reasonable best efforts to cause such
Demand Registration Statement to be promptly declared effective under the Securities Act.

 
3.1.2        Limitation on Demand Registrations. The Company shall not be obligated to take any action to effect any Demand Registration

if a Demand Registration or Piggyback Registration was declared effective or an Underwritten Shelf Takedown was consummated within the
preceding 90 days.

 
3.1.3        Demand Notice. Promptly upon receipt of a Demand Registration Request pursuant to Section 3.1.1 (but in no event more than

three Business Days thereafter), the Company shall deliver a written notice (a “Demand Notice”) of any such Demand Registration Request to all
other Holders and the Demand Notice shall offer each such Holder the opportunity to include in the Demand Registration that number of
Registrable Securities as each such Holder may request in writing. Subject to Section 3.1.7, Company shall include in the Demand Registration all
such Registrable Securities with respect to which the Company has received written requests for inclusion therein within three Business Days after
the date that the Demand Notice was delivered.

 
3.1.4        Demand Withdrawal. Each Requisite Investor that has requested the inclusion of Registrable Securities in a Demand

Registration pursuant to Section 3.1.3 may withdraw all or any portion of its Registrable Securities included in a Demand Registration from such
Demand Registration at any time prior to the effectiveness of the applicable Demand Registration Statement. Upon receipt of a notice to such
effect with respect to all of the Registrable Securities included in such Demand Registration by such Requisite Investors, the Company shall cease
all efforts to secure effectiveness of the applicable Demand Registration Statement. Any such withdrawn Demand Registration Statement shall
count as a Demand Registration with respect to any participating Requisite Investor unless such Requisite Investor reimburses the Company its
pro rata portion (based on shares requested to be included in such Registration) of the Registration Expenses incurred prior to the withdrawal.

 
3.1.5        Effective Registration. The Company shall use reasonable best efforts to cause the Demand Registration Statement to become

effective and remain effective for not less than 180 days (or such shorter period as will terminate when all Registrable Securities covered by such
Demand Registration Statement have been sold or withdrawn), or, if such Demand Registration Statement relates to an Underwritten Public
Offering, such longer period as in the opinion of counsel for the underwriter or underwriters a Prospectus is required by law to be delivered in
connection with sales of Registrable Securities by an underwriter or dealer.

 
3.1.6        Delay in Filing; Suspension of Registration. If the filing, initial effectiveness or continued use of a Demand Registration

Statement at any time would require the Company to make an Adverse Disclosure, the Company may, upon giving prompt written notice of such
action to the Holders, delay the filing or initial effectiveness of, or suspend use of, the Demand Registration Statement (a “Demand
Suspension”); provided, however, that the Company shall not be permitted to exercise a Demand Suspension (i) more than twice during any 12-
month period, (ii) for a period exceeding 60 days on any one occasion or (iii) for an aggregate of more than 90 days in any 12-month period. In the
case of a Demand Suspension, the Holders agree to suspend use of the applicable Prospectus in connection with any sale or purchase, or offer to
sell or purchase, Registrable Securities, upon receipt of the notice referred to above. The Company shall immediately notify the Holders in writing
upon the termination of any Demand Suspension, amend or supplement the Prospectus, if necessary, so it does not contain any untrue statement or
omission and furnish to the Holders such numbers of copies of the Prospectus as so amended or supplemented as the Holders may reasonably
request. The Company shall, if necessary, supplement or amend the Demand Registration Statement, if required by the registration form used by
the Company for the Demand Registration or by the instructions applicable to such registration form or by the Securities Act or the rules or
regulations promulgated thereunder or as may reasonably be requested by the Holders of a majority of Registrable Securities that are included in
such Demand Registration Statement. 
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3.1.7        Priority of Securities Registered Pursuant to Demand Registrations. If the managing underwriter or underwriters of a proposed

Underwritten Public Offering of the Registrable Securities included in a Demand Registration, advise the Company in writing that, in its or their
opinion, the number of securities requested to be included in such Demand Registration exceeds the number that can be sold in such offering
without being likely to have an adverse effect on the price, timing or distribution of the securities offered or the market for the securities offered,
then the securities to be included in such Registration shall be in the case of any Demand Registration (x) first, allocated to each Holder that has
requested to participate in such Demand Registration an amount equal to the lesser of (i) the number of such Registrable Securities requested to be
registered or sold by such Holder, and (ii) a number of such shares equal to such Holder’s Pro Rata Portion, and (y) second, and only if all the
securities referred to in clause (x) have been included, the number of other securities that, in the opinion of such managing underwriter or
underwriters can be sold without having such adverse effect.

 
3.1.8        Resale Rights. In the event that an Investor requests to participate in a Registration pursuant to this Section 3.1 in connection

with a distribution of Registrable Securities to its partners or members, the Registration shall provide for resale by such partners or members, if
requested by such Investor.

 
3.2           Shelf Registration.

 
3.2.1        Request for Shelf Registration.

 
(a)           At such time as the Company is eligible to file a Registration Statement on Form S-3, upon the written request of any

Requisite Investor from time to time (a “Shelf Registration Request”), the Company shall promptly file with the SEC a shelf Registration
Statement pursuant to Rule 415 under the Securities Act (“Shelf Registration Statement”) relating to the offer and sale of Registrable
Securities by any Holders thereof from time to time in accordance with the methods of distribution elected by such Holders and the
Company shall use its reasonable best efforts to cause such Shelf Registration Statement to promptly become effective under the
Securities Act. Any such Registration pursuant to a Shelf Registration Request shall hereinafter be referred to as a “Shelf Registration.”

 
(b)           If on the date of the Shelf Registration Request the Company is a WKSI, then the Shelf Registration Request may

request Registration of an unspecified amount of Registrable Securities to be sold by unspecified Holders. If on the date of the Shelf
Registration Request the Company is not a WKSI, then the Shelf Registration Request shall specify the aggregate amount of Registrable
Securities to be registered. The Company shall provide to the Holders the information necessary to determine the Company’s status as a
WKSI upon request.

 
3.2.2        Shelf Registration Notice. Promptly upon receipt of a Shelf Registration Request (but in no event more than three Business

Days thereafter (or such shorter period as may be reasonably requested in connection with an underwritten “block trade”), the Company shall
deliver a written notice (a “Shelf Registration Notice”) of any such request to all other Holders, which notice shall specify, if applicable, the
amount of Registrable Securities to be registered, and the Shelf Registration Notice shall offer each such Holder the opportunity to include in the
Shelf Registration that number of Registrable Securities as each such Holder may request in writing. The Company shall include in such Shelf
Registration all such Registrable Securities with respect to which the Company has received written requests for inclusion therein within three
Business Days (or such shorter period as may be reasonably requested in connection with an underwritten “block trade”) after the date that the
Shelf Registration Notice has been delivered.

 
3.2.3        Continued Effectiveness. The Company shall use its reasonable best efforts to keep such Shelf Registration Statement

continuously effective under the Securities Act in order to permit the Prospectus forming part of the Shelf Registration Statement to be usable by
Holders until the earlier of: (i) the date as of which all Registrable Securities have been sold pursuant to the Shelf Registration Statement or
another Registration Statement filed under the Securities Act (but in no event prior to the applicable period referred to in Section 4(a)(3) of the
Securities Act and Rule 174 thereunder); and (ii) the date as of which no Holder holds Registrable Securities (such period of effectiveness, the
“Shelf Period”). Subject to Section 3.2.4, the Company shall be deemed not to have used its reasonable best efforts to keep the Shelf Registration
Statement effective during the Shelf Period if the Company voluntarily takes any action or omits to take any action that would result in Holders of
the Registrable Securities covered thereby not being able to offer and sell any Registrable Securities pursuant to such Shelf Registration Statement
during the Shelf Period, unless such action or omission is required by applicable law.
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3.2.4        Suspension of Registration. If the continued use of such Shelf Registration Statement at any time would require the Company

to make an Adverse Disclosure, the Company may, upon giving prompt written notice of such action to the Holders, suspend use of the Shelf
Registration Statement (a “Shelf Suspension”); provided, however, that the Company shall not be permitted to exercise a Shelf Suspension more
than (i) more than twice during any 12-month period, (ii) for a period exceeding 60 days on any one occasion or (iii) for an aggregate of more than
90 days in any 12-month period. In the case of a Shelf Suspension, the Holders agree to suspend use of the applicable Prospectus in connection
with any sale or purchase of, or offer to sell or purchase, Registrable Securities, upon receipt of the notice referred to above. The Company shall
immediately notify the Holders in writing upon the termination of any Shelf Suspension, amend or supplement the Prospectus, if necessary, so it
does not contain any untrue statement or omission and furnish to the Holders such numbers of copies of the Prospectus as so amended or
supplemented as the Holders may reasonably request. The Company shall, if necessary, supplement or amend the Shelf Registration Statement, if
required by the registration form used by the Company for the Shelf Registration Statement or by the instructions applicable to such registration
form or by the Securities Act or the rules or regulations promulgated thereunder or as may reasonably be requested by the Holders of a majority of
Registrable Securities that are included in such Shelf Registration Statement.

 
3.2.5        Shelf Takedown.

 
(a)           At any time the Company has an effective Shelf Registration Statement with respect to Registrable Securities, by

notice to the Company specifying the intended method or methods of disposition thereof, any Requisite Investor may make a written
request (a “Shelf Takedown Request”) to the Company to effect a Public Offering, including an Underwritten Shelf Takedown, of all or a
portion of such Holder’s Registrable Securities that are registered on such Shelf Registration Statement, and as soon as practicable the
Company shall amend or supplement the Shelf Registration Statement as necessary for such purpose. No Holder, other than a Requisite
Investor, may effect a Public Offering pursuant to this Section 3.2, except pursuant to Section 3.2.5(b) as a Potential Takedown
Participant.

 
(b)           Promptly upon receipt of a Shelf Takedown Request (but in no event more than three Business Days thereafter (or

such shorter period as may be reasonably requested in connection with an underwritten “block trade”) for any Underwritten Shelf
Takedown, the Company shall deliver a notice (a “Shelf Takedown Notice”) to each other Holder with Registrable Securities covered by
the applicable Registration Statement, or to all other Holders if such Registration Statement is undesignated (each a “Potential Takedown
Participant”). The Shelf Takedown Notice shall offer each such Potential Takedown Participant the opportunity to include in any
Underwritten Shelf Takedown such number of Registrable Securities as each such Potential Takedown Participant may request in
writing. The Company shall include in the Underwritten Shelf Takedown all such Registrable Securities with respect to which the
Company has received written requests for inclusion therein within three Business Days (or such shorter period as may be reasonably
requested in connection with an underwritten “block trade”) after the date that the Shelf Takedown Notice has been delivered. Any
Potential Takedown Participant’s request to participate in an Underwritten Shelf Takedown shall be binding on the Potential Takedown
Participant; provided that each such Potential Takedown Participant that elects to participate may condition its participation on the
Underwritten Shelf Takedown being completed within ten Business Days of its acceptance at a price per share (after giving effect to any
underwriters’ discounts or commissions) to such Potential Takedown Participant of not less than ninety percent (90%) (or such lesser
percentage specified by such Potential Takedown Participant) of the closing price for the shares on their principal trading market on the
Business Day immediately prior to such Potential Takedown Participant’s election to participate (the “Participation Conditions”).
Notwithstanding the delivery of any Shelf Takedown Notice, but subject to the Participation Conditions (to the extent applicable), all
determinations as to whether to complete any Underwritten Shelf Takedown and as to the timing, manner, price and other terms of any
Underwritten Shelf Takedown contemplated by this Section 3.2.5 shall be determined by the initiating Requisite Investors.
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(c)           The Company shall not be obligated to take any action to effect any Underwritten Shelf Takedown if a Demand

Registration or Piggyback Registration was declared effective or an Underwritten Shelf Takedown was consummated within the
preceding 90 days.

 
3.2.6        Priority of Securities Sold Pursuant to Shelf Takedowns. If the managing underwriter or underwriters of a proposed

Underwritten Shelf Takedown pursuant to Section 3.2.5 advise the Company in writing that, in its or their opinion, the number of securities
requested to be included in the proposed Underwritten Shelf Takedown exceeds the number that can be sold in such Underwritten Shelf Takedown
without being likely to have an adverse effect on the price, timing or distribution of the securities offered or the market for the securities offered,
the number of Registrable Securities to be included in such offering shall be (x) first, allocated to each Holder that has requested to participate in
such Underwritten Shelf Takedown an amount equal to the lesser of (i) the number of such Registrable Securities requested to be registered or sold
by such Holder, and (ii) a number of such shares equal to such Holder’s Pro Rata Portion, and (y) second, and only if all the securities referred to
in clause (x) have been included, the number of other securities that, in the opinion of such managing underwriter or underwriters can be sold
without having such adverse effect.

 
3.2.7        Resale Rights. In the event that an Investor elects to request a Registration pursuant to this Section 3.2 in connection with a

distribution of Registrable Securities to its partners or members, the Registration shall provide for resale by such partners or members, if requested
by such Investor.

 
3.3           Piggyback Registration Rights.

 
3.3.1        Participation. If the Company at any time proposes to file a Registration Statement under the Securities Act or to conduct a

Public Offering with respect to any offering of its equity securities for its own account or for the account of any other Persons (other than (i) a
Registration under Sections 3.1 or 3.2, (ii) a Registration on Form S-4 or Form S-8 or any successor form to such forms or (iii) a Registration of
securities solely relating to an offering and sale to employees or directors of the Company or its subsidiaries pursuant to any employee stock plan,
employee stock purchase plan, dividend reinvestment program or other employee benefit plan arrangement), then, as soon as practicable (but in no
event less than ten Business Days prior to the proposed date of filing of such Registration Statement or, in the case of a Public Offering under a
Shelf Registration Statement, the anticipated pricing or trade date), the Company shall give written notice (a “Piggyback Notice”) of such
proposed filing or Public Offering to all Holders, and such Piggyback Notice shall offer the Holders the opportunity to register under such
Registration Statement, or to sell in such Public Offering, such number of Registrable Securities as each such Holder may request in writing (a
“Piggyback Registration”). Subject to Section 3.3.2, the Company shall include in such Registration Statement or in such Public Offering as
applicable, all such Registrable Securities that are requested to be included therein within five Business Days after the receipt by such Holder of
any such notice; provided, however, that if at any time after giving written notice of its intention to register or sell any securities and prior to the
effective date of the Registration Statement filed in connection with such Registration, or the pricing or trade date of a Public Offering under a
Shelf Registration Statement, the Company determines for any reason not to register or sell or to delay Registration or the sale of such securities,
the Company shall give written notice of such determination to each Holder and, thereupon, (i) in the case of a determination not to register or sell,
shall be relieved of its obligation to register or sell any Registrable Securities in connection with such Registration or Public Offering (but not
from its obligation to pay the Registration Expenses in connection therewith), without prejudice, however, to the rights of any Holders entitled to
request that such Registration or sale be effected as a Demand Registration under Section 3.1 or an Underwritten Shelf Takedown under
Section 3.2, as the case may be, and (ii) in the case of a determination to delay Registration or sale, in the absence of a request for a Demand
Registration or an Underwritten Shelf Takedown, as the case may be, shall also be permitted to delay registering or selling any Registrable
Securities. Any Holder shall have the right to withdraw all or part of its request for inclusion of its Registrable Securities in a Piggyback
Registration by giving written notice to the Company of its request to withdraw.
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3.3.2        Priority of Piggyback Registration. If the managing underwriter or underwriters of any proposed offering of Registrable

Securities included in a Piggyback Registration informs the Company and the participating Holders in writing that, in its or their opinion, the
number of securities that such Holders and any other Persons intend to include in such offering exceeds the number that can be sold in such
offering without being likely to have a significant adverse effect on the price, timing or distribution of the securities offered or the market for the
securities offered, then the securities to be included in such Registration shall be (i) first, 100% of the securities that the Company proposes to sell,
and (ii) second, and only if all the securities referred to in clause (i) have been included, the number of Registrable Securities that, in the opinion
of such managing underwriter or underwriters, can be sold without having such adverse effect, with such number to be allocated among the
Holders that have requested to participate in such Registration based on an amount equal to the lesser of (i) the number of such Registrable
Securities requested to be sold by such Holder, and (ii) a number of such shares equal to such Holder’s Pro Rata Portion and (iii) third, and only if
all of the Registrable Securities referred to in clause (ii) have been included in such Registration, any other securities eligible for inclusion in such
Registration.

 
3.3.3        No Effect on Other Registrations. No Registration of Registrable Securities effected pursuant to a request under this Section 3.3

shall be deemed to have been effected pursuant to Sections 3.1 and 3.2 or shall relieve the Company of its obligations under Sections 3.1 and 3.2.
 

3.4           Lock-Up Agreements. In connection with each Registration or sale of Registrable Securities pursuant to Section 3.1, 3.2 or 3.3
conducted as an Underwritten Public Offering, each Holder agrees, if requested, to become bound by and to execute and deliver a lock-up agreement with
the underwriter(s) of such Public Offering restricting such Holder’s right to (a) Transfer, directly or indirectly, any equity securities of the Company held by
such Holder or (b) enter into any swap or other arrangement that transfers to another any of the economic consequences of ownership of such securities
during the period commencing on the date of the final Prospectus relating to such Public Offering and ending on the date specified by the underwriters
(such period not to exceed 90 days plus such additional period as may be requested by the Company or an underwriter due to regulatory restrictions on the
publication or other distribution of research reports and analyst recommendations and opinions, if applicable). The terms of such lock-up agreements shall
be negotiated among the Requisite Investors, the Company and the underwriters and shall include customary carve-outs from the restrictions on Transfer
set forth therein.
 

3.5           Registration Procedures.
 

3.5.1        Requirements. In connection with the Company’s obligations under Sections 3.1, 3.2 and 3.3, the Company shall use its
reasonable best efforts to effect such Registration and to permit the sale of such Registrable Securities in accordance with the intended method or
methods of distribution thereof as expeditiously as reasonably practicable, and in connection therewith the Company shall:

 
(a)            as promptly as practicable, prepare the required Registration Statement, including all exhibits and financial statements

required under the Securities Act to be filed therewith and Prospectus, and, before filing a Registration Statement or Prospectus or any
amendments or supplements thereto, (x) furnish to the underwriters, if any, and to the Holders of the Registrable Securities covered by
such Registration Statement, copies of all documents prepared to be filed, which documents shall be subject to the review of such
underwriters and such Holders and their respective counsel, (y) make such changes in such documents concerning the Holders prior to
the filing thereof as such Holders, or their counsel, may reasonably request and (z) except in the case of a Registration under Section 3.3,
not file any Registration Statement or Prospectus or amendments or supplements thereto to which the participating Holders, in such
capacity, or the underwriters, if any, shall reasonably object;

 
(b)           prepare and file with the SEC such amendments and post-effective amendments to such Registration Statement and

supplements to the Prospectus as may be (x) reasonably requested by any participating Holder with Registrable Securities covered by
such Registration Statement, (y) reasonably requested by any participating Holder (to the extent such request relates to information
relating to such Holder), or (z) necessary to keep such Registration Statement effective for the period of time required by this Agreement,
and comply with provisions of the applicable securities laws with respect to the sale or other disposition of all securities covered by such
Registration Statement during such period in accordance with the intended method or methods of disposition by the sellers thereof set
forth in such Registration Statement;
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(c)            notify the participating Holders and the managing underwriter or underwriters, if any, and (if requested) confirm such

notice in writing and provide copies of the relevant documents, as soon as reasonably practicable after notice thereof is received by the
Company (a) when the applicable Registration Statement or any amendment thereto has been filed or becomes effective, and when the
applicable Prospectus or any amendment or supplement thereto has been filed, (b) of any written comments by the SEC, or any request
by the SEC or other federal or state governmental authority for amendments or supplements to such Registration Statement or such
Prospectus, or for additional information (whether before or after the effective date of the Registration Statement) or any other
correspondence with the SEC relating to, or which may affect, the Registration, (c) of the issuance by the SEC of any stop order
suspending the effectiveness of such Registration Statement or any order by the SEC or any other regulatory authority preventing or
suspending the use of any preliminary or final Prospectus or the initiation or threatening of any proceedings for such purposes, (d) if, at
any time, the representations and warranties of the Company in any applicable underwriting agreement cease to be true and correct in all
material respects and (e) of the receipt by the Company of any notification with respect to the suspension of the qualification of the
Registrable Securities for offering or sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose;

 
(d)           promptly notify each selling Holder and the managing underwriter or underwriters, if any, when the Company

becomes aware of the happening of any event as a result of which the applicable Registration Statement or the Prospectus included in
such Registration Statement (as then in effect) contains any untrue statement of a material fact or omits to state a material fact necessary
to make the statements therein (in the case of such Prospectus or any preliminary Prospectus, in light of the circumstances under which
they were made) not misleading, when any Issuer Free Writing Prospectus includes information that may conflict with the information
contained in the Registration Statement, or, if for any other reason it shall be necessary during such time period to amend or supplement
such Registration Statement or Prospectus in order to comply with the Securities Act and, as promptly as reasonably practicable
thereafter, prepare and file with the SEC, and furnish without charge to the selling Holders and the managing underwriter or underwriters,
if any, an amendment or supplement to such Registration Statement or Prospectus, which shall correct such misstatement or omission or
effect such compliance;

 
(e)            to the extent the Company is eligible under the relevant provisions of Rule 430B under the Securities Act, if the

Company files any Shelf Registration Statement, the Company shall include in such Shelf Registration Statement such disclosures as may
be required by Rule 430B under the Securities Act (referring to the unnamed selling security holders in a generic manner by identifying
the initial offering of the securities to the Holders) in order to ensure that the Holders may be added to such Shelf Registration Statement
at a later time through the filing of a Prospectus supplement rather than a post-effective amendment;

 
(f)            prevent, or obtain the withdrawal of, any stop order or other order or notice preventing or suspending the use of any

preliminary or final Prospectus;
 

(g)           promptly incorporate in a Prospectus supplement, Issuer Free Writing Prospectus or post-effective amendment such
information as the managing underwriter or underwriters and the participating Requisite Investors agree should be included therein
relating to the plan of distribution with respect to such Registrable Securities; and make all required filings of such Prospectus
supplement, Issuer Free Writing Prospectus or post-effective amendment as soon as reasonably practicable after being notified of the
matters to be incorporated in such Prospectus supplement, Issuer Free Writing Prospectus or post-effective amendment;

 
(h)           furnish to each selling Holder and each underwriter, if any, without charge, as many conformed copies as such Holder

or underwriter may reasonably request of the applicable Registration Statement and any amendment or post-effective amendment or
supplement thereto, including financial statements and schedules, all documents incorporated therein by reference and all exhibits
(including those incorporated by reference);
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(i)             deliver to each selling Holder and each underwriter, if any, without charge, as many copies of the applicable

Prospectus (including each preliminary Prospectus) and any amendment or supplement thereto and such other documents as such Holder
or underwriter may reasonably request in order to facilitate the disposition of the Registrable Securities by such Holder or underwriter (it
being understood that the Company shall consent to the use of such Prospectus or any amendment or supplement thereto by each of the
selling Holders and the underwriters, if any, in connection with the offering and sale of the Registrable Securities covered by such
Prospectus or any amendment or supplement thereto);

 
(j)             on or prior to the date on which the applicable Registration Statement becomes effective, use its reasonable best

efforts to register or qualify, and cooperate with the selling Holders, the managing underwriter or underwriters, if any, and their respective
counsel, in connection with the Registration or qualification of such Registrable Securities for offer and sale under the securities or “Blue
Sky” laws of each state and other jurisdiction as any such selling Holder or managing underwriter or underwriters, if any, or their
respective counsel reasonably request in writing and do any and all other acts or things reasonably necessary or advisable to keep such
Registration or qualification in effect for such period as required by Section 3.1 or Section 3.2, as applicable, provided that the Company
shall not be required to qualify generally to do business in any jurisdiction where it is not then so qualified or to take any action which
would subject it to taxation or general service of process in any such jurisdiction where it is not then so subject;

 
(k)            cooperate with the selling Holders and the managing underwriter or underwriters, if any, to facilitate the timely

preparation and delivery of certificates representing Registrable Securities to be sold and not bearing any restrictive legends; and enable
such Registrable Securities to be in such denominations and registered in such names as the managing underwriters may request prior to
any sale of Registrable Securities to the underwriters;

 
(l)             cause the Registrable Securities covered by the applicable Registration Statement to be registered with or approved by

such other governmental agencies or authorities as may be necessary to enable the seller or sellers thereof or the underwriter or
underwriters, if any, to consummate the disposition of such Registrable Securities;

 
(m)           make such representations and warranties to the Holders being registered, and the underwriters or agents, if any, in

form, substance and scope as are customarily made by issuers in public offerings similar to the offering then being undertaken
 

(n)           enter into such customary agreements (including underwriting and indemnification agreements) and take all such other
actions as the participating Requisite Investors or the managing underwriter or underwriters, if any, reasonably request in order to
expedite or facilitate the Registration and disposition of such Registrable Securities;

 
(o)           obtain for delivery to the Holders being registered and to the underwriter or underwriters, if any, an opinion or

opinions from counsel for the Company dated the most recent effective date of the Registration Statement or, in the event of an
Underwritten Public Offering, the date of the closing under the underwriting agreement, in customary form, scope and substance, which
opinions shall be reasonably satisfactory to such Holders or underwriters, as the case may be, and their respective counsel;

 
(p)           in the case of an Underwritten Public Offering, obtain for delivery to the Company and the managing underwriter or

underwriters, with electronic copies to the Holders included in such Registration or sale, a comfort letter from the Company’s
independent certified public accountants or independent auditors (and, if necessary, any other independent certified public accountants or
independent auditors of any subsidiary of the Company or any business acquired by the Company for which financial statements and
financial data are, or are required to be, included in the Registration Statement) in customary form and covering such matters of the type
customarily covered by comfort letters as the managing underwriter or underwriters reasonably request, dated the date of execution of the
underwriting agreement and brought down to the closing under the underwriting agreement;
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(q)           cooperate with each seller of Registrable Securities and each underwriter, if any, participating in the disposition of

such Registrable Securities and their respective counsel in connection with any filings required to be made with FINRA;
 

(r)            comply with all applicable securities laws and, if a Registration Statement was filed, make available to its security
holders, as soon as reasonably practicable, an earnings statement satisfying the provisions of Section 11(a) of the Securities Act and the
rules and regulations promulgated thereunder;

 
(s)            provide and cause to be maintained a transfer agent and registrar for all Registrable Securities covered by the

applicable Registration Statement;
 

(t)            cause all Registrable Securities covered by the applicable Registration Statement to be listed on each securities
exchange on which any of the Company’s equity securities are then listed or quoted and on each inter-dealer quotation system on which
any of the Company’s equity securities are then quoted;

 
(u)           make available upon reasonable notice at reasonable times and for reasonable periods for inspection by a

representative appointed by the participating Requisite Investors, by any underwriter participating in any disposition to be effected
pursuant to such Registration Statement and by any attorney, accountant or other agent retained by such Holders or any such underwriter,
all pertinent financial and other records and pertinent corporate documents and properties of the Company, and cause all of the
Company’s officers, directors and employees and the independent public accountants who have certified its financial statements to make
themselves available to discuss the business of the Company and to supply all information reasonably requested by any such Person in
connection with such Registration Statement;

 
(v)           in the case of an Underwritten Public Offering, cause the senior executive officers of the Company to participate in the

customary “road show” presentations that may be reasonably requested by the managing underwriter or underwriters in any such offering
and otherwise to facilitate, cooperate with, and participate in each proposed offering contemplated herein and customary selling efforts
related thereto;

 
(w)           take no direct or indirect action prohibited by Regulation M under the Exchange Act;

 
(x)            take all reasonable action to ensure that any Issuer Free Writing Prospectus utilized in connection with any

Registration complies in all material respects with the Securities Act, is filed in accordance with the Securities Act to the extent required
thereby, is retained in accordance with the Securities Act to the extent required thereby and, when taken together with the related
Prospectus, will not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading; and

 
(y)           take all such other commercially reasonable actions as are necessary or advisable in order to expedite or facilitate the

disposition of such Registrable Securities in accordance with the terms of this Agreement.
 

3.5.2        Company Information Requests. The Company may require each seller of Registrable Securities as to which any Registration
or sale is being effected to furnish to the Company such information regarding the distribution of such securities and such other information
relating to such Holder and its ownership of Registrable Securities as the Company may from time to time reasonably request in writing and the
Company may exclude from such Registration or sale the Registrable Securities of any such Holder who unreasonably fails to furnish such
information within a reasonable time after receiving such request. Each Holder agrees to furnish such information to the Company and to
cooperate with the Company as reasonably necessary to enable the Company to comply with the provisions of this Agreement.
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3.5.3        Discontinuing Registration. Each Holder agrees that, upon receipt of any notice from the Company of the happening of any

event of the kind described in Section 3.5.1(d), such Holder will discontinue disposition of Registrable Securities pursuant to such Registration
Statement until such Holder’s receipt of the copies of the supplemented or amended Prospectus contemplated by Section 3.5.1(d), or until such
Holder is advised in writing by the Company that the use of the Prospectus may be resumed, and has received copies of any additional or
supplemental filings that are incorporated by reference in the Prospectus, or any amendments or supplements thereto, and if so directed by the
Company, such Holder shall deliver to the Company (at the Company’s expense) all copies, other than permanent file copies then in such Holder’s
possession, of the Prospectus covering such Registrable Securities current at the time of receipt of such notice. In the event the Company shall
give any such notice, the period during which the applicable Registration Statement is required to be maintained effective shall be extended by the
number of days during the period from and including the date of the giving of such notice to and including the date when each seller of Registrable
Securities covered by such Registration Statement either receives the copies of the supplemented or amended Prospectus contemplated by
Section 3.5.1(d) or is advised in writing by the Company that the use of the Prospectus may be resumed.

 
3.6           Underwritten Offerings.

 
3.6.1        Shelf and Demand Registrations. If requested by the underwriters for any Underwritten Public Offering, pursuant to a

Registration or sale under Sections 3.1 or 3.2, the Company shall enter into an underwriting agreement with such underwriters, such agreement to
be reasonably satisfactory in substance and form to each of the Company, the participating Requisite Investors and the underwriters, and to contain
such representations and warranties by the Company and such other terms as are generally prevailing in agreements of that type, including
indemnities no less favorable to the recipient thereof than those provided in Section 3.9. The Holders of the Registrable Securities proposed to be
distributed by such underwriters shall cooperate with the Company in the negotiation of the underwriting agreement and shall give consideration
to the reasonable suggestions of the Company regarding the form thereof, and such Holders shall complete and execute all questionnaires, powers
of attorney and other documents reasonably requested by the underwriters and required under the terms of such underwriting arrangements. Any
such Holder shall not be required to make any representations or warranties to or agreements with the Company or the underwriters other than
representations, warranties or agreements regarding such Holder, such Holder’s title to the Registrable Securities, such Holder’s intended method
of distribution and any other representations to be made by the Holder as are generally prevailing in agreements of that type, and the aggregate
amount of the liability of such Holder under such agreement shall not exceed such Holder’s proceeds from the sale of its Registrable Securities in
the offering, net of underwriting discounts and commissions but before expenses.

 
3.6.2        Piggyback Registrations. If the Company proposes to register or sell any of its securities under the Securities Act as

contemplated by Section 3.3 and such securities are to be distributed through one or more underwriters, the Company shall, if requested by any
Holder pursuant to Section 3.3 and, subject to the provisions of Section 3.3.2, use its reasonable best efforts to arrange for such underwriters to
include on the same terms and conditions that apply to the other sellers in such Registration or sale all the Registrable Securities to be offered and
sold by such Holder among the securities of the Company to be distributed by such underwriters in such Registration or sale. The Holders of
Registrable Securities to be distributed by such underwriters shall be parties to the underwriting agreement between the Company and such
underwriters and shall complete and execute all questionnaires, powers of attorney and other documents reasonably requested by the underwriters
and required under the terms of such underwriting arrangements. Any such Holder shall not be required to make any representations or warranties
to or agreements with the Company or the underwriters other than representations, warranties or agreements regarding such Holder, such Holder’s
title to the Registrable Securities, such Holder’s intended method of distribution and any other representations to be made by the Holder as are
generally prevailing in agreements of that type, and the aggregate amount of the liability of such Holder shall not exceed such Holder’s proceeds
from the sale of its Registrable Securities in the offering, net of underwriting discounts and commissions but before expenses.
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3.6.3        Selection of Underwriters; Selection of Counsel. In the case of an Underwritten Public Offering under Sections 3.1 or 3.2, the

managing underwriter or underwriters to administer the offering shall be determined by the Investors, or, if not participating, by any other
Requisite Investor; provided that such underwriter or underwriters shall be reasonably acceptable to the Company. In the case of an Underwritten
Public Offering under Section 3.3, the managing underwriter or underwriters to administer the offering shall be determined by the Company;
provided that such underwriter or underwriters shall be reasonably acceptable to the Holders of a majority of the Registrable Securities being sold.
In the case of an Underwritten Public Offering under Sections 3.1, 3.2 or 3.3, legal counsel for Investor shall be selected by the Investor and legal
counsel for the other Holders shall be selected by participating Holders holding a majority of the Registrable Securities proposed to be included in
the Public Offering.

 
3.7           No Inconsistent Agreements; Additional Rights. Neither the Company nor any of its subsidiaries shall hereafter enter into, and neither

the Company nor any of its subsidiaries is currently a party to, any agreement with respect to its securities that is inconsistent with the rights granted to the
Holders by this Agreement. Neither the Company nor any of its subsidiaries shall enter into any agreement granting registration or similar rights to any
Person, and the Company hereby represents and warrants that, as of the date hereof, no registration or similar rights have been granted to any other Person
other than pursuant to this Agreement.
 

3.8           Registration Expenses. All expenses incident to the Company’s performance of or compliance with this Agreement shall be paid by the
Company, including (i) all registration and filing fees, and any other fees and expenses associated with filings required to be made with the SEC or FINRA,
(ii) all fees and expenses in connection with compliance with any securities or “Blue Sky” laws (including reasonable fees and disbursements of counsel for
the underwriters in connection with blue sky qualifications of the Registrable Securities), (iii) all printing, duplicating, word processing, messenger,
telephone and delivery expenses (including expenses of printing certificates for the Registrable Securities in a form eligible for deposit with The
Depository Trust Company and of printing Prospectuses), (iv) all fees and disbursements of counsel for the Company and of all independent certified
public accountants or independent auditors of the Company and any subsidiaries of the Company (including the expenses of any special audit and comfort
letters required by or incident to such performance), (v) Securities Act liability insurance or similar insurance if the Company so desires or the underwriters
so require in accordance with then-customary underwriting practice, (vi) all fees and expenses incurred in connection with the listing of the Registrable
Securities on any securities exchange or quotation of the Registrable Securities on any inter-dealer quotation system, (vii) all reasonable fees and
disbursements of legal counsel for the Investors and for other Holders, with one counsel for such other Holders, (vii) all fees and expenses of any special
experts or other Persons retained by the Company in connection with any Registration or sale, (ix) all of the Company’s internal expenses (including all
salaries and expenses of its officers and employees performing legal or accounting duties) and (x) all expenses related to the “road show” for any
Underwritten Public Offering (including the reasonable out-of-pocket expenses of the Holders and underwriters, if so requested. All such expenses are
referred to herein as “Registration Expenses”. The Company shall not be required to pay any fees and disbursements to underwriters not customarily paid
by the issuers of securities in an offering similar to the applicable offering, including underwriting discounts and commissions and transfer taxes, if any,
attributable to the sale of Registrable Securities.
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3.9           Indemnification.

 
3.9.1        Indemnification by the Company. The Company shall indemnify and hold harmless, to the full extent permitted by law, each

Holder, each shareholder, member, limited or general partner of such Holder, each shareholder, member, limited or general partner of each such
shareholder, member, limited or general partner, each of their respective Affiliates, officers, directors, shareholders, employees, advisors, and
agents and each Person who controls (within the meaning of the Securities Act or the Exchange Act) such Persons and each of their respective
Representatives from and against any and all losses, penalties, judgments, suits, costs, claims, damages, liabilities and expenses, joint or several
(including reasonable costs of investigation and legal expenses) (each, a “Loss” and collectively “Losses”) arising out of or based upon (i) any
untrue or alleged untrue statement of a material fact contained in any Registration Statement under which such Registrable Securities are
registered or sold under the Securities Act (including any final, preliminary or summary Prospectus contained therein or any amendment thereof or
supplement thereto or any documents incorporated by reference therein) or any other disclosure document produced by or on behalf of the
Company or any of its subsidiaries including any report and other document filed under the Exchange Act, (ii) any omission or alleged omission to
state therein a material fact required to be stated therein or necessary to make the statements therein (in the case of a Prospectus or preliminary
Prospectus, in light of the circumstances under which they were made) not misleading or (iii) any violation or alleged violation by the Company or
any of its subsidiaries of any federal, state, foreign or common law rule or regulation applicable to the Company or any of its subsidiaries and
relating to action or inaction in connection with any such registration, disclosure document or other document or report; provided, that no selling
Holder shall be entitled to indemnification pursuant to this Section 3.9.1 in respect of any untrue statement or omission contained in any
information relating to such selling Holder furnished in writing by such selling Holder to the Company specifically for inclusion in a Registration
Statement and used by the Company in conformity therewith (such information, “Selling Stockholder Information”). This indemnity shall be in
addition to any liability the Company may otherwise have. Such indemnity shall remain in full force and effect regardless of any investigation
made by or on behalf of such Holder or any indemnified party and shall survive the Transfer of such securities by such Holder and regardless of
any indemnity agreed to in the underwriting agreement that is less favorable to the Holders. The Company shall also indemnify underwriters,
selling brokers, dealer managers and similar securities industry professionals participating in the distribution, their officers and directors and each
Person who controls such Persons (within the meaning of the Securities Act and the Exchange Act) to the same extent as provided above (with
appropriate modification) with respect to the indemnification of the indemnified parties.

 
3.9.2        Indemnification by the Selling Holders. To the extent permitted by law, each selling Holder agrees (severally and not jointly) to

indemnify and hold harmless, to the fullest extent permitted by law, the Company, its directors and officers and each Person who controls the
Company (within the meaning of the Securities Act or the Exchange Act) from and against any Losses resulting from (i) any untrue statement of a
material fact in any Registration Statement under which such Registrable Securities were registered or sold under the Securities Act (including any
final, preliminary or summary Prospectus contained therein or any amendment thereof or supplement thereto or any documents incorporated by
reference therein) or (ii) any omission to state therein a material fact required to be stated therein or necessary to make the statements therein (in
the case of a Prospectus or preliminary Prospectus, in light of the circumstances under which they were made) not misleading, in each case to the
extent, but only to the extent, that such untrue statement or omission is contained in such selling Holder’s Selling Stockholder Information. In no
event shall the liability of any selling Holder hereunder be greater in amount than the dollar amount of the proceeds from the sale of its Registrable
Securities in the offering giving rise to such indemnification obligation, net of underwriting discounts and commissions but before expenses, less
any amounts paid by such Holder pursuant to Section 3.9.4 and any amounts paid by such Holder as a result of liabilities incurred under the
underwriting agreement, if any, related to such sale.

 
3.9.3        Conduct of Indemnification Proceedings. Any Person entitled to indemnification hereunder shall (i) give prompt written notice

to the indemnifying party of any claim with respect to which it seeks indemnification (provided that any delay or failure to so notify the
indemnifying party shall relieve the indemnifying party of its obligations hereunder only to the extent, if at all, that it is actually and materially
prejudiced by reason of such delay or failure) and (ii) permit such indemnifying party to assume the defense of such claim with counsel reasonably
satisfactory to the indemnified party; provided, however, that any Person entitled to indemnification hereunder shall have the right to select and
employ separate counsel and to participate in the defense of such claim, but the fees and expenses of such counsel shall be at the expense of such
Person unless (i) the indemnifying party has agreed in writing to pay such fees or expenses, (ii) the indemnifying party shall have failed to assume
the defense of such claim within a reasonable time after receipt of notice of such claim from the Person entitled to indemnification hereunder and
employ counsel reasonably satisfactory to such Person, (iii) the indemnified party has reasonably concluded (based upon advice of its counsel)
that there may be legal defenses available to it or other indemnified parties that are different from or in addition to those available to the
indemnifying party, or (iv) in the reasonable judgment of any such Person (based upon advice of its counsel) a conflict of interest may exist
between such Person and the indemnifying party with respect to such claims (in which case, if the Person notifies the indemnifying party in
writing that such Person elects to employ separate counsel at the expense of the indemnifying party, the indemnifying party shall not have the right
to assume the defense of such claim on behalf of such Person). If the indemnifying party assumes the defense, the indemnifying party shall not
have the right to settle such action without the prior written consent of the indemnified party. No indemnifying party shall consent to entry of any
judgment or enter into any settlement which does not include as an unconditional term thereof the giving by the claimant or plaintiff to such
indemnified party of an unconditional release from all liability in respect to such claim or litigation without the prior written consent of such
indemnified party. If such defense is not assumed by the indemnifying party, the indemnifying party will not be subject to any liability for any
settlement made without its prior written consent, but such consent may not be unreasonably withheld. It is understood that the indemnifying party
or parties shall not, except as specifically set forth in this Section 3.9.3, in connection with any proceeding or related proceedings in the same
jurisdiction, be liable for the reasonable fees, disbursements or other charges of more than one separate firm admitted to practice in such
jurisdiction at any one time unless (x) the employment of more than one counsel has been authorized in writing by the indemnifying party or
parties, (y) an indemnified party has reasonably concluded (based on the advice of counsel) that there may be legal defenses available to it that are
different from or in addition to those available to the other indemnified parties or (z) a conflict or potential conflict exists or may exist (based upon
advice of counsel to an indemnified party) between such indemnified party and the other indemnified parties, in each of which cases the
indemnifying party shall be obligated to pay the reasonable fees and expenses of such additional counsel or counsels.
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3.9.4        Contribution. If for any reason the indemnification provided for in Section 3.9.1 and Section 3.9.2 is unavailable to an

indemnified party or insufficient in respect of any Losses referred to therein (other than as a result of exceptions or limitations on indemnification
contained in Section 3.9.1 and Section 3.9.2), then the indemnifying party shall contribute to the amount paid or payable by the indemnified party
as a result of such Loss in such proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand and the
indemnified party or parties on the other hand in connection with the acts, statements or omissions that resulted in such Losses, as well as any
other relevant equitable considerations. In connection with any Registration Statement filed with the SEC by the Company, the relative fault of the
indemnifying party on the one hand and the indemnified party on the other hand shall be determined by reference to, among other things, whether
any untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied
by the indemnifying party or by the indemnified party and the parties’ relative intent, knowledge, access to information and opportunity to correct
or prevent such statement or omission. The parties hereto agree that it would not be just or equitable if contribution pursuant to this Section 3.9.4
were determined by pro rata allocation or by any other method of allocation that does not take account of the equitable considerations referred to
in this Section 3.9.4. No Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled
to contribution from any Person who was not guilty of such fraudulent misrepresentation. The amount paid or payable by an indemnified party as
a result of the Losses referred to in Sections 3.9.1 and 3.9.2 shall be deemed to include, subject to the limitations set forth above, any legal or other
expenses reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim. Notwithstanding
the provisions of this Section 3.9.4, in connection with any Registration Statement filed by the Company, a selling Holder shall not be required to
contribute any amount in excess of the dollar amount of the proceeds from the sale of its Registrable Securities in the offering giving rise to such
contribution obligation, net of underwriting discounts and commissions but before expenses, less any amounts paid by such Holder pursuant to
Section 3.9.2 and any amounts paid by such Holder as a result of liabilities incurred under the underwriting agreement, if any, related to such sale.
If indemnification is available under this Section 3.9, the indemnifying parties shall indemnify each indemnified party to the full extent provided
in Sections 3.9.1 and 3.9.2 hereof without regard to the provisions of this Section 3.9.4. The remedies provided for in this Section 3.9 are not
exclusive and shall not limit any rights or remedies which may otherwise be available to any indemnified party at law or in equity.

 
3.10         Rules 144 and 144A and Regulation S. The Company shall file the reports required to be filed by it under the Securities Act and the

Exchange Act and the rules and regulations adopted by the SEC thereunder (or, if the Company is not required to file such reports, it will, upon the request
of any Holder, make publicly available such necessary information for so long as necessary to permit sales that would otherwise be permitted by this
Agreement pursuant to Rule 144, Rule 144A or Regulation S under the Securities Act, as such rules may be amended from time to time or any similar
rule or regulation hereafter adopted by the SEC), and it will take such further action as any Holder may reasonably request, all to the extent required from
time to time to enable such Holder to sell Registrable Securities without Registration under the Securities Act in transactions that would otherwise be
permitted by this Agreement and within the limitation of the exemptions provided by (i) Rule 144, Rule 144A or Regulation S under the Securities Act, as
such rules may be amended from time to time, or (ii) any similar rule or regulation hereafter adopted by the SEC. Upon the request of any Holder, the
Company will deliver to such Holder a written statement as to whether it has complied with such requirements and, if not, the specifics thereof.
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3.11         Existing Registration Statements. Notwithstanding anything herein to the contrary and subject to applicable law and regulation, the

Company may satisfy any obligation hereunder to file a Registration Statement or to have a Registration Statement become effective by a specified date by
designating, by notice to the Holders, a Registration Statement that previously has been filed with the SEC or become effective, as the case may be, as the
relevant Registration Statement for purposes of satisfying such obligation, and all references to any such obligation shall be construed accordingly;
provided that such previously filed Registration Statement may be, and is, amended or, subject to applicable securities laws, supplemented to add the
number of Registrable Securities, and, to the extent necessary, to identify as selling stockholders those Holders demanding the filing of a Registration
Statement pursuant to the terms of this Agreement. To the extent this Agreement refers to the filing or effectiveness of other Registration Statements, by or
at a specified time and the Company has, in lieu of then filing such Registration Statements or having such Registration Statements become effective,
designated a previously filed or effective Registration Statement as the relevant Registration Statement for such purposes, in accordance with the preceding
sentence, such references shall be construed to refer to such designated Registration Statement, as amended or supplemented in the manner contemplated
by the immediately preceding sentence.
 

ARTICLE IV
MISCELLANEOUS

 
4.1           Authority: Effect. Each party hereto represents and warrants to and agrees with each other party that the execution and delivery of this

Agreement and the consummation of the transactions contemplated hereby have been duly authorized on behalf of such party and do not violate any
agreement or other instrument applicable to such party or by which its assets are bound. This Agreement does not, and shall not be construed to, give rise to
the creation of a partnership among any of the parties hereto, or to constitute any of such parties members of a joint venture or other association. The
Company and its subsidiaries shall be jointly and severally liable for all obligations of each such party pursuant to this Agreement.
 

4.2           Notices. Any notices, requests, demands and other communications required or permitted in this Agreement shall be effective if in
writing and (i) delivered personally, (ii) sent by facsimile or e-mail, or (iii) sent by overnight courier, in each case, addressed as follows:
 

If to the Company:
 

Airsculpt Technologies, Inc.
400 Alton Road, Unit TH-103M
Miami Beach, FL 33129
Email: arollins@elitebodysculpture.com
Attention: Dr. Aaron Rollins

 
with a copy to:
 

McDermott Will & Emery LLP
500 North Capital Street, NW
Washington, DC 20001-1531
Email: tconaghan@mwe.com
Attention: Thomas Conaghan

 
If to an Investor:
 

c/o Vesey Street Capital Partners, LLC
428 Greenwich Street, Townhouse
New York, NY 10013
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Email: dsollof@vscpllc.com
Attention: Daniel Sollof

 
with a copy to:

 
McDermott Will & Emery LLP
500 North Capital Street, NW
Washington, DC 20001-1531
Email: tconaghan@mwe.com
Attention: Thomas Conaghan

 
Notice to the holder of record of any shares of capital stock shall be deemed to be notice to the holder of such shares for all purposes hereof.

 
Unless otherwise specified herein, such notices or other communications shall be deemed effective (i) on the date received, if personally delivered,

(ii) on the date received if delivered by facsimile or e-mail on a Business Day, or if not delivered on a Business Day, on the first Business Day thereafter
and (iii) three Business Days after being sent by overnight courier. Each of the parties hereto shall be entitled to specify a different address by giving notice
as aforesaid to each of the other parties hereto.
 

4.3           Termination and Effect of Termination. This Agreement shall terminate upon the date on which no Holder holds any Registrable
Securities, except for the provisions of Sections 3.9 and 3.10, which shall survive any such termination. No termination under this Agreement shall relieve
any Person of liability for breach or Registration Expenses incurred prior to termination. In the event this Agreement is terminated, each Person entitled to
indemnification rights pursuant to Section 3.9 hereof shall retain such indemnification rights with respect to any matter that (i) may be an indemnified
liability thereunder and (ii) occurred prior to such termination.
 

4.4           Permitted Transferees. The rights of a Holder hereunder may be assigned (but only with all related obligations as set forth below) in
connection with a Transfer of Registrable Securities to a Permitted Transferee of that Holder. Without prejudice to any other or similar conditions imposed
hereunder with respect to any such Transfer, no assignment permitted under the terms of this Section 4.4 will be effective unless the Permitted Transferee to
which the assignment is being made, if not a Holder, has delivered to the Company a written acknowledgment and agreement in form and substance
reasonably satisfactory to the Company that the Permitted Transferee will be bound by, and will be a party to, this Agreement. A Permitted Transferee to
whom rights are transferred pursuant to this Section 4.4 may not again transfer those rights to any other Permitted Transferee, other than as provided in this
Section 4.4.
 

4.5           Remedies. The parties to this Agreement shall have all remedies available at law, in equity or otherwise in the event of any breach or
violation of this Agreement or any default hereunder. The parties acknowledge and agree that in the event of any breach of this Agreement, in addition to
any other remedies that may be available, each of the parties hereto shall be entitled to specific performance of the obligations of the other parties hereto
and, in addition, to such other equitable remedies (including preliminary or temporary relief) as may be appropriate in the circumstances. No delay of or
omission in the exercise of any right, power or remedy accruing to any party as a result of any breach or default by any other party under this Agreement
shall impair any such right, power or remedy, nor shall it be construed as a waiver of or acquiescence in any such breach or default, or of any similar breach
or default occurring later; nor shall any such delay, omission nor waiver of any single breach or default be deemed a waiver of any other breach or default
occurring before or after that waiver.
 

4.6           Amendments. This Agreement may not be orally amended, modified, extended or terminated, nor shall any oral waiver of any of its
terms be effective. This Agreement may be amended, modified, extended or terminated, and the provisions hereof may be waived, only by an agreement in
writing signed by the Company and the Holders of a majority of the Registrable Securities under this Agreement, which must include the Investor for as
long as such Investor holds Registrable Securities; provided, however, that any amendment, modification, extension or termination that disproportionately
and adversely affects any Holder shall require the prior written consent of such Holder. Each such amendment, modification, extension or termination shall
be binding upon each party hereto. In addition, each party hereto may waive any right hereunder by an instrument in writing signed by such party.
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4.7           Governing Law. This Agreement and all claims arising out of or based upon this Agreement or relating to the subject matter hereof shall

be governed by and construed in accordance with the domestic substantive laws of the State of New York without giving effect to any choice or conflict of
laws provision or rule that would cause the application of the domestic substantive laws of any other jurisdiction.
 

4.8           Consent to Jurisdiction. Each party to this Agreement, by its execution hereof, (i) hereby irrevocably submits to the exclusive
jurisdiction of the state and federal courts sitting in the State of New York for the purpose of any action, claim, cause of action or suit (in contract, tort or
otherwise), inquiry, proceeding or investigation arising out of or based upon this Agreement or relating to the subject matter hereof, (ii) hereby waives to
the extent not prohibited by applicable law, and agrees not to assert, and agrees not to allow any of its subsidiaries to assert, by way of motion, as a defense
or otherwise, in any such action, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or
immune from attachment or execution, that any such proceeding brought in one of the above-named courts is improper, or that this Agreement or the
subject matter hereof or thereof may not be enforced in or by such court and (iii) hereby agrees not to commence or maintain any action, claim, cause of
action or suit (in contract, tort or otherwise), inquiry, proceeding or investigation arising out of or based upon this Agreement or relating to the subject
matter hereof or thereof other than before one of the above-named courts nor to make any motion or take any other action seeking or intending to cause the
transfer or removal of any such action, claim, cause of action or suit (in contract, tort or otherwise), inquiry, proceeding or investigation to any court other
than one of the above-named courts whether on the grounds of inconvenient forum or otherwise. Notwithstanding the foregoing, to the extent that any party
hereto is or becomes a party in any litigation in connection with which it may assert indemnification rights set forth in this Agreement, the court in which
such litigation is being heard shall be deemed to be included in clause (i) above. Notwithstanding the foregoing, any party to this Agreement may
commence and maintain an action to enforce a judgment of any of the above-named courts in any court of competent jurisdiction. Each party hereto hereby
consents to service of process in any such proceeding in any manner permitted by New York law, and agrees that service of process by registered or
certified mail, return receipt requested, at its address specified pursuant to Section 4.2 hereof is reasonably calculated to give actual notice.
 

4.9           WAIVER OF JURY TRIAL. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW WHICH CANNOT BE WAIVED,
EACH PARTY HERETO HEREBY WAIVES AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR
OTHERWISE) ANY RIGHT TO TRIAL BY JURY IN ANY FORUM IN RESPECT OF ANY ISSUE OR ACTION, CLAIM, CAUSE OF ACTION OR
SUIT (IN CONTRACT, TORT OR OTHERWISE), INQUIRY, PROCEEDING OR INVESTIGATION ARISING OUT OF OR BASED UPON THIS
AGREEMENT OR THE SUBJECT MATTER HEREOF OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
TRANSACTIONS CONTEMPLATED HEREBY, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING. EACH PARTY
HERETO ACKNOWLEDGES THAT IT HAS BEEN INFORMED BY THE OTHER PARTIES HERETO THAT THIS SECTION 4.9 CONSTITUTES A
MATERIAL INDUCEMENT UPON WHICH THEY ARE RELYING AND WILL RELY IN ENTERING INTO THIS AGREEMENT. ANY PARTY
HERETO MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 4.9 WITH ANY COURT AS WRITTEN EVIDENCE OF
THE CONSENT OF EACH SUCH PARTY TO THE WAIVER OF ITS RIGHT TO TRIAL BY JURY.
 

4.10         Merger; Binding Effect, Etc. This Agreement constitutes the entire agreement of the parties with respect to its subject matter, supersedes
all prior or contemporaneous oral or written agreements or discussions with respect to such subject matter, and shall be binding upon and inure to the
benefit of the parties hereto and thereto and their respective heirs, representatives, successors and permitted assigns. Except as otherwise expressly
provided herein, no Holder or other party hereto may assign any of its respective rights or delegate any of its respective obligations under this Agreement
without the prior written consent of the other parties hereto, and any attempted assignment or delegation in violation of the foregoing shall be null and void.
 

4.11         Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, but all of which
taken together shall constitute one instrument. Counterpart signature pages to this Agreement may be delivered by facsimile or electronic delivery (i.e., by
email of a PDF signature page) and each such counterpart signature page will constitute an original for all purposes.
 

4.12         Severability. In the event that any provision hereof would, under applicable law, be invalid or unenforceable in any respect, such
provision shall be construed by modifying or limiting it so as to be valid and enforceable to the maximum extent compatible with, and possible under,
applicable law. The provisions hereof are severable, and in the event any provision hereof should be held invalid or unenforceable in any respect, it shall
not invalidate, render unenforceable or otherwise affect any other provision hereof.
 

4.13         No Recourse. Notwithstanding anything that may be expressed or implied in this Agreement, the Company and each Holder covenant,
agree and acknowledge that no recourse under this Agreement or any documents or instruments delivered in connection with this Agreement shall be had
against any current or future director, officer, employee, general or limited partner or member of any Holder or of any Affiliate or assignee thereof, as such,
whether by the enforcement of any assessment or by any legal or equitable proceeding, or by virtue of any statute, regulation or other applicable law, it
being expressly agreed and acknowledged that no personal liability whatsoever shall attach to, be imposed on or otherwise be incurred by any current or
future officer, agent or employee of any Holder or any current or future member of any Holder or any current or future director, officer, employee, partner
or member of any Holder or of any Affiliate or assignee thereof, as such, for any obligation of any Holder under this Agreement or any documents or
instruments delivered in connection with this Agreement for any claim based on, in respect of or by reason of such obligations or their creation.
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IN WITNESS WHEREOF, each of the undersigned has duly executed this Agreement as of the date first above written.

 
 AIRSCULPT TECHNOLOGIES, INC.
 
 By:  
  Name:
  Title:
 
 VSCP EBS AGGREGATOR, LP
 
 By: Vesey Street Capital Partners Healthcare GP, L.P., its General Partner
 
 By: Vesey Street Capital Partners Healthcare UGP, L.P., its General Partner
 
 By:  
  Name:
  Title:
 
 Name: Aaron Rollins, M.D.
 

[Signature Page to the Registration Rights Agreement]
 

 



EXHIBIT 10.10
 

AMENDED AND RESTATED EMPLOYMENT AGREEMENT
 

THIS AMENDED AND RESTATED EMPLOYMENT AGREEMENT (this “Agreement”) is entered into by and between EBS Enterprises, LLC
(“EBS Enterprises”), a Delaware limited liability company and Mr. Ron Zelhof (“Executive”), and shall be effective immediately following the time, and
subject to, AirSculpt Technologies, Inc.’s (“AirSculpt” and together with EBS Enterprises, “Company”) registration statement on Form S-1 related to its
initial public offering being declared effective (the “IPO”) by the Securities and Exchange Commission (the “Effective Date”).
 

WITNESSETH:
 

WHEREAS, Executive and EBS Enterprises previously entered into an Employment Agreement effective as of December 1, 2018 (the “Prior
Agreement”);
 

WHEREAS, in connection with AirSculpt’s IPO it is anticipated that EBS Enterprises will become a wholly-owned subsidiary of AirSculpt;
 

WHEREAS, in connection with, and subject to the occurrence of, the IPO, Executive and Company desire to amend and restate the Prior
Agreement;
 

WHEREAS, Company desires to continue to employ Executive as Chief Operating Officer of Company in accordance with the terms and
conditions of this Agreement; and
 

WHEREAS, Executive desires to continue to serve as Chief Operating Officer of Company in accordance with the terms and conditions of this
Agreement.
 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and obligations hereinafter set forth, the parties hereto,
intending to be legally bound, hereby agree as follows:
 

1.          Employment and Acceptance. During the Term (as defined in Section 3 below), Company shall employ Executive, and Executive shall
continue to serve Company, subject to the terms of this Agreement. If, for any reason, an IPO does not occur prior to January 1, 2022, then this Agreement
will not be effective and will be null and void, and the Prior Agreement will be reinstated with full force and effect.
 

2.            Title; Duties and Obligations; Location.
 

2.1            Title. Company shall employ Executive to render services to Company. Executive shall serve in the capacity of Chief
Operating Officer of Company.
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2.2            Best Efforts/Duties. The duties and responsibilities of Executive shall include such duties and responsibilities as assigned by

the Chief Executive Officer and Company’s Board of Directors (the “Board”) from time to time consistent with the position of Chief Operating Officer.
Executive shall perform faithfully and diligently all such duties assigned to Executive. Company reserves the right to modify Executive’s position and
duties at any time in its sole and absolute discretion; provided, that such position and the duties assigned are consistent with the position of a Chief
Operating Officer or higher level of authority or prestige. In Executive’s capacity as Chief Operating Officer of Company, Executive shall report to, and be
subject to the lawful direction of, the Chief Executive Officer. Executive will expend Executive’s best efforts on behalf of Company, and will abide by all
policies of Company applicable to Company’s executives generally and all decisions made by the Board, all in accordance with applicable federal, state and
local laws, regulations or ordinances. Executive will act in the best interest of Company at all times in carrying out his duties and responsibilities under this
Agreement. Except as permitted under subsections 2.5 (i) and (ii) below, Executive shall devote Executive’s full business efforts to the performance, to the
best of his ability, experience and talent, of Executive’s assigned duties for Company.
 

2.3            Other Positions. In addition to serving in the capacity of Chief Operating Officer of Company, Executive also may serve in
such other executive-level positions or capacities as may, from time to time, be reasonably requested by the Board, including, without limitation (subject to
election, appointment, re-election or re-appointment, as applicable) as an officer of any of Company’s subsidiaries and/or affiliates, in each case, for no
additional compensation.
 

2.4            Compliance with Company Policies. Subject to Section 6 hereof, during the Term, Executive shall be in conformance and
comply with all Company written or established policies, rules and regulations governing the conduct of its employees, now in effect, or as subsequently
adopted or amended to the extent such policies are in accordance with applicable federal, state and local laws, regulations and ordinances.
 

2.5            Time Commitment. During the Term, Executive shall use his best efforts to promote the interests of Company (and, to the
extent he serves one or more subsidiaries and/or affiliates pursuant to Section 2.3 hereof, its applicable subsidiaries or affiliates) and, except as provided in
subsections (i) and (ii) below, shall devote all of his business time to the performance of his duties for Company (and, to the extent he serves one or more
subsidiaries or affiliates pursuant to Section 2.3 hereof, its applicable subsidiaries or affiliates) and, shall not, directly or indirectly, render any services to
any other person or organization, whether for compensation or otherwise, except with the Board’s prior written consent (which shall not be unreasonably
withheld): provided, that nothing in this Agreement shall prevent Executive from (i) participating in charitable, civic, educational, professional, community
or industry non-profit associations and organizations and (ii) managing Executive’s passive personal investments, so long as such activities described in
clauses (i) and (ii) do not, individually or in the aggregate, materially interfere or conflict with Executive’s duties hereunder, create a business or fiduciary
conflict or violate the Employee Covenants Agreement by and between Executive and EBS Enterprises, LLC dated of December 1, 2018 (the “Covenant
Agreement”) (in each case, as determined by the Board). Notwithstanding the foregoing, the Board will review the activities in clauses (i) and (ii) of the
preceding sentence on an ongoing basis and reserves the right to prohibit any such activities that it determines in good faith materially interfere with
performance of Executive’s duties hereunder, and will provide Executive with written notice of such determination. If the Board so prohibits such
activities, Executive will be given a commercially reasonable period of time to extract himself from such activities, during which time he will not be
considered in breach of this Agreement.
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2.6            Location. Executive’s services shall be performed principally at Company’s principal office located in Miami, Florida.

However, from time to time, Executive may be required by his job responsibilities to travel on Company business, and Executive agrees to do so.
Executive’s work schedule shall be determined and managed by Executive in his sole discretion, provided, however, Executive performs all duties
necessary in his capacity as the Company’s Chief Operating Officer.
 

3.           Term. The employment relationship pursuant to this Agreement shall commence on the Effective Date and continue until terminated in
accordance with Section 7 below (such period of the employment relationship shall be referred to herein as the “Term”). For avoidance of doubt,
Executive’s employment shall be “at-will” and may be terminated by either party at any time in accordance with the terms of this Agreement.
 

4.            Compensation. For the services rendered by Executive in any capacity under this Agreement during the Term (including, without
limitation, serving as an officer, director or member of any committee of the Board), Executive shall be compensated as follows (subject, in each case, to
the provisions of Section 4 below):
 

4.1            Base Salary. As compensation for Executive’s performance of Executive’s duties hereunder, beginning as of the Effective
Date, Company shall pay to Executive a salary at the annualized rate of $575,000, payable in substantially equal installments in accordance with
Company’s normal payroll practices as in effect from time to time. The salary may be reviewed annually by the Board or a committee thereof and may be
increased, but not decreased, unless such decrease is agreed to by Executive. As used herein Executive’s “Salary” shall be his salary as in effect from time
to time after any such adjustments. Company shall deduct from each such installment all amounts required to be deducted or withheld under applicable law
or under any employee benefit plan or program in which Executive participates.
 

4.2           Annual Bonus. In addition to the Salary, Executive shall be eligible for an annual target cash performance bonus of 75% of
Executive’s Salary (the “Bonus”) for each fiscal year during the Term (beginning in fiscal year 2019), based upon achievement of individual and/or
Company performance criteria, as determined annually by the Board in its sole and absolute discretion. Any Bonus for a fiscal year to the extent earned,
shall be paid in a lump sum at a time established by the Board but no later than March 15 of the calendar year immediately following the last day of the
fiscal year to which the Bonus relates. Executive must be actively employed with Company at the time of such payment in order to receive the Bonus for
that immediately preceding fiscal year.
 

4.3            IPO Cash Bonus. In connection with, and subject to the occurrence of, the IPO, Executive shall be eligible to receive a one-
time lump sum cash payment in the amount of $4,750,000 upon the successful completion of the IPO (the “IPO Cash Bonus”). The IPO cash bonus shall be
paid as soon as reasonably practicable following the IPO and no later than March 15 of the calendar year immediately following the last day of the calendar
year in which the successful completion of the IPO occurs. Executive must be actively employed with Company through the occurrence of the IPO in order
to receive the IPO Cash Bonus.
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4.4            Initial Equity Award. As soon as reasonably practicable after the Effective Date, Executive will be granted an equity award in

respect of the number of shares of common stock equal to 1.75% of the common stock of AirSculpt outstanding upon effectiveness of AirSculpt’s
registration statement on Form S-1 related to the IPO (the “Initial Equity Award”), excluding the underwriter’s overallotment. The Initial Equity Award
shall consist of 50% restricted stock units and 50% performance-based restricted stock units; which awards shall be substantially consistent with the forms
of award agreement attached as Exhibit B and Exhibit C hereto. All equity grants are subject to the approval of the Board.
 

4.5            Annual Equity Awards. Executive will be eligible to participate in the Company’s annual equity grant program. Executive’s
first annual equity grant will be awarded in the first quarter of calendar year 2022 (the “Annual Equity Award”). The Annual Equity Award may be granted
in any form allowed under the Company’s 2021 Equity Incentive Plan with vesting terms and conditions as set forth by the Board in its sole and absolute
discretion. Each Annual Equity Award shall be subject to the terms and conditions of the applicable grant agreement. All equity grants are subject to the
approval of the Board.
 

5.            Benefits.
 

5.1           Customary Benefits. Executive will be eligible for all customary and usual retirement and welfare benefits (excluding, for the
avoidance of doubt, bonus plans not expressly referred to in this Agreement and severance plans/programs/policies, if any) generally available to
executives of Company, subject to the terms and conditions of such benefit plans. Company reserves the right to change or eliminate benefits on a
prospective basis, at any time and from time to time.
 

5.2            Paid Time Off. Executive shall be entitled to paid vacation, holidays, personal days and sick leave in accordance with the
policies, programs and practices of Company in effect from time to time, but in no event less than four (4) weeks per calendar year (pro-rated for any
partial years). Such vacation shall be taken at such intervals as shall be appropriate and consistent with the proper performance of Executive’s duties
hereunder.
 

6.            Business Expenses. Company shall reimburse Executive during the Term, for all reasonable out-of-pocket business expenses incurred by
Executive in the performance of his duties hereunder consistent with level and the manner Executive has historically received such reimbursement and
otherwise in accordance with the Company’s expense reimbursement policies as in effect from time to time, provided, that in the event of a conflict
between Executive’s historic business reimbursement practices and the Company’s reimbursement policies, the historic business reimbursement practices
shall govern. In order to receive such reimbursement, Executive shall furnish to Company documentary evidence of each such expense in the form required
to comply with Company’s policies.
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7.            Termination of Executive’s Employment.

 
7.1           Termination for Cause by Company. Although Company anticipates a mutually rewarding employment relationship with

Executive, Company may terminate Executive’s employment immediately at any time for Cause. For purposes of this Agreement, “Cause” is defined as:
(i) fraud, embezzlement or other misappropriation by Executive of funds or property of Company or any of its subsidiaries or affiliates (collectively, the
“Company Group”, and each, a “Company Group Member”) or any Persons or professionals for which Company or its subsidiaries or affiliates provides
business, management, administrative, marketing or other support services, including but not limited to Elite Body Sculpture, P.C., Madison Avenue
Medical PLLC, EBS Illinois, LLC, EBS - Texas, LLC, EBS Georgia, LLC and any other corporation, limited liability company, partnership or association
that is party to a management services agreement or similar agreement with Company or any of Company’s subsidiaries or affiliates for the rendering of
certain management services and other related services by Company or any of Company’s subsidiaries or affiliates (each, a “Managed Practice” and
collectively, “Managed Practices”); (ii) any gross misconduct by Executive that is injurious, directly or indirectly, in any material respect to any Company
Group Member or any Managed Practice; (iii) Executive’s failure to perform, or breach of, in any material respect, any of his obligations under this
Agreement or the Covenant Agreement or any other agreement or contract between Executive and any Company Group Member; (iv) Executive’s
exclusion, debarment, termination or suspension under any Medicare, Medicaid, TRICARE or other federal, state or government health care program, or
commission or conviction of, indictment for or plea of guilty or no-contest to, any felony or any crime involving moral turpitude, embezzlement, fraud or
self-dealing or any crime which could reasonably be expected to subject Executive, any Company Group Member, services or Managed Practices to
exclusion, debarment, termination or suspension under any Medicare, Medicaid, TRICARE or other federal, state or government health care program;
(v) Executive’s use of alcohol or controlled substances that significantly impairs his ability to perform his duties and responsibilities with respect to any
Company Group Member or Managed Practices in any material respect; (vi) Executive challenging the legality, validity or enforceability of any of the
Managed Practice documents; (vii) termination by a Managed Practice owned or controlled by Executive of a managed services agreement with any
Company Group Member for reasons other than a material breach of such agreement by the Company Group Member (viii) the willful breach by a
Managed Practice owned or controlled by Executive of a management services agreement with any Company Group Member; or (ix) Executive’s failure to
give timely notice of his resignation under Section 7.4.
 

In the event Executive’s employment is terminated in accordance with this Section 7.1, Company shall pay the following amounts to
Executive within the time period required by applicable law:
 

(i)            any accrued but unpaid Salary (as determined pursuant to Section 4.1 hereof) for services rendered prior to the date of
Executive’s termination of employment (the “Termination Date”), which accrued but unpaid Salary shall be paid on or before the time required by
law;
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(ii)            payment for any accrued but unused paid time off;

 
(iii)          expenses reimbursable under Section 6 hereof incurred prior to the Termination Date but not yet reimbursed, which

reimbursable (but not yet reimbursed) expenses, if any, shall (subject to Executive’s timely submission of invoices) be paid on or before the time
required by law; and

 
(iv)          vested entitlements under any other Company benefit plan or program (with the exception of those, if any, relating to

severance) that Executive is otherwise entitled to receive under such plan, program, policy or practice on the Termination Date, in each case, in
accordance with (and subject to the terms, conditions and limitations set forth in) such plan, program, policy, or practice.

 
The amounts described in clauses (i) through (iv) above shall be referred to herein as the “Accrued Obligations.” All other Company obligations to
Executive pursuant to this Agreement will become automatically terminated and completely extinguished.
 

7.2          Termination Without Cause by Company/Termination by Executive For Good Reason. Company may terminate Executive’s
employment under this Agreement without Cause with ninety (90) days written notice to Executive, or Executive may resign with Good Reason subject to
the notification requirements and the Cure Period (as defined below), in each case as set forth below. In the event of such termination, Executive will
receive:
 

(i)            The Accrued Obligations and any Bonus earned in respect of a prior completed year that has not yet been paid; and
 

(ii)           Subject to Section 7.6, a payment in the aggregate amount equal to the sum of one-and-a-half (1.5) multiplied by the
sum of (x) Executive’s annual Salary (at the rate as of the Termination Date) plus (y) Executive’s target Bonus, payable (less applicable
withholdings and deductions) in a lump sum on the next regular pay date of Company following the date that the Release becomes effective and is
no longer subject to revocation, in accordance with Company’s then-current payroll practices, but in no event later than March 15 of the calendar
year immediately following the calendar year in which the Termination Date occurs. The payment referred to in this clause (ii), is referred to as the
“Severance Payment.”

 
For purposes of this Agreement, “Good Reason” is defined as any one or more of the following without Executive’s prior written consent:
 

(a)            a material reduction of Executive’s title, authority, duties or responsibilities with Company;
 

(b)            a material reduction in Executive’s Salary;
 

(c)            relocation of Executive’s principal place of work to a place more than twenty-five (25) miles from the Company’s headquarters
in Miami, Florida as of the date hereof, unless such relocation is otherwise agreed to in writing by Executive; or
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(d)            a material breach by the Company of this Agreement.

 
Notwithstanding the foregoing, Good Reason shall not exist unless Executive notifies Company in writing of the existence of the applicable condition
specified above not later than thirty (30) days after the initial existence of the condition, and Company fails to remedy such condition within fifteen (15)
days after receipt of such notice (the “Cure Period”); provided, however, that if Company cannot remedy such condition within such fifteen (15) day period
for reasons outside of Company’s reasonable control, as determined by the Board in its sole and absolute discretion, the Cure Period shall be extended to
provide an additional period to remedy such condition, which extension shall not in any case exceed fifteen (15) calendar days. In the event Company fails
to remedy the condition constituting Good Reason during the applicable Cure Period (after giving effect to any extension of the Cure Period), Executive’s
resignation for Good Reason must occur, if at all, within thirty (30) calendar days following the expiration of the Cure Period.
 

7.3            Termination of Employment due to Executive’s death or Disability. Executive’s employment under this Agreement shall
terminate automatically upon Executive’s death. Company may terminate Executive’s employment under this Agreement due to Executive’s Disability (as
defined below). In the event of such termination, Executive (or Executive’s estate, as the case may be) will be entitled to receive, the Accrued Obligations,
and any Bonus earned in respect of a prior completed year that has not yet been paid, and no other amount, except as required by applicable law.
 
All other Company obligations to Executive pursuant to this Agreement will be automatically terminated and completely extinguished. For purposes of this
Agreement “Disability” means Executive’s physical or mental illness, injury or infirmity which prevents Executive from performing Executive’s material
duties for a period of (A) one-hundred and eighty (180) consecutive calendar days or (B) an aggregate of ninety (90) calendar days out of any consecutive
six (6) month period.
 

7.4            Voluntary Resignation by Executive Without Good Reason. Executive may voluntarily resign Executive’s position with
Company without Good Reason at any time, upon sixty (60) days’ advance written notice. The effectiveness of any such voluntary resignation may be
accelerated by Company in its sole and absolute discretion. In the event of such termination or resignation, Executive will be entitled to the Accrued
Obligations and no other amount, except as required by applicable law.
 

7.5            Removal from any Boards and Positions. If Executive’s employment is terminated for any reason, Executive shall
automatically, without further action, notice or deed, be deemed to resign from any position with any Company Group Member, including, but not limited
to, as an officer of any Company Group Member.
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7.6            Release. In order to receive the Severance Payments, Executive must timely execute (and not revoke) a separation agreement

and general release (the “Release”) in substantially the form attached hereto as Exhibit A within sixty (60) days of the Termination Date, and
(ii) Executive’s non-revocation of such Release. Notwithstanding anything to the contrary contained in this Agreement, (i) Company’s obligations to
provide the Severance Payments will immediately cease if Executive is in breach of the Covenant Agreement in any material respect and fails to cure such
breach (if curable) within fifteen (15) days after receipt of notice of such breach from the Company, and (ii) in the event that Executive fails to timely cure
such breach of the Covenant Agreement, then upon demand by Company, Executive shall immediately repay to Company the amount of any Severance
Payments previously paid.
 

8.            Non-contravention. Executive hereby represents to Company that the execution and delivery of this Agreement by Executive and
Company and the performance by Executive of Executive’s duties hereunder shall not constitute a breach of, or otherwise contravene, or be prevented,
interfered with or hindered by, the terms of any employment agreement or other agreement or policy to which Executive is a party or otherwise bound, and
further that Executive is not subject to any limitation on his activities on behalf of the Company Group Member as a result of agreements into which
Executive has entered.
 

9.            General Provisions.
 

9.1            Successors and Assigns. The rights and obligations of Company under this Agreement shall inure to the benefit of and shall be
binding upon the successors and assigns of Company. Executive shall not be entitled to assign any of Executive’s rights or obligations under this
Agreement.
 

9.2            Waiver. Any provision of this Agreement may be waived if, and only if, such waiver is in writing and signed by the party
against whom the waiver is to be effective. No failure or delay by any party hereto in exercising any right, power or privilege hereunder shall operate as a
waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or
privilege, and no waiver in any one instance shall be effective with respect to any other instance or create a course of dealing.
 

9.3           Attorneys’ Fees. Company and Executive shall bear their own costs, fees and expenses in connection with the negotiation,
preparation and execution of this Agreement.
 

9.4           Key-Man Insurance. Upon Company’s request, Executive shall cooperate (including, without limitation, taking any required
physical examinations) in all respects in obtaining a key-man life and/or long-term disability insurance policy with respect to Executive in which Company
(or any subsidiary or affiliate) is named as the beneficiary.
 

9.5            Legal Counsel. Executive acknowledges and warrants that (i) he has been advised that Executive’s interests may be different
from Company’s interests, (ii) he has been afforded a reasonable opportunity to review this Agreement, to understand its terms and to discuss it with an
attorney and/or financial advisor of his choice and (iii) he knowingly and voluntarily entered into this Agreement. Company and Executive shall each bear
their own costs and expenses in connection with the negotiation and execution of this Agreement.
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9.6            Severability. In the event any provision of this Agreement is found to be unenforceable by a court of competent jurisdiction,

such provision shall be deemed modified to the extent necessary to allow enforceability of the provision as so limited, it being intended that the parties
shall receive the benefits contemplated herein to the fullest extent permitted by law. If a deemed modification is not satisfactory in the judgment of such
court, the unenforceable provision shall be deemed deleted, and the validity and enforceability of the remaining provisions shall not be affected thereby.
 

9.7          Interpretation; Construction. The headings set forth in this Agreement and the division of this Agreement into sections and
subsections are for convenience only and shall not be used in interpreting this Agreement. This Agreement has been drafted by legal counsel representing
Company, but Executive has participated in the negotiation of its terms. Furthermore, Executive acknowledges that Executive has reviewed and revised this
Agreement and had it reviewed by legal counsel and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against
the drafting party shall not be employed in the interpretation of this Agreement.
 

9.8           Governing Law; Jurisdiction. Any and all actions or controversies arising out of this Agreement, Executive’s employment by
Company or the termination thereof, including, without limitation, breach of contract and tort claims, shall be construed and enforced in accordance with
the internal laws of the State of Florida, without regard to any choice of law or conflicting provision or rule (whether of the State of Florida or any other
jurisdiction) that would cause the laws of any jurisdiction other than the State of Florida to be applied. Any and all actions arising out of this Agreement or
Executive’s employment by Company or the termination thereof shall be brought and heard in the state and federal courts located in the Florida, and the
parties hereto hereby irrevocably submit to the exclusive jurisdiction of any such courts. COMPANY AND EXECUTIVE HEREBY WAIVE THEIR
RESPECTIVE RIGHT TO TRIAL BY JURY IN ANY ACTION CONCERNING THIS AGREEMENT OR ANY AND ALL MATTERS ARISING
DIRECTLY OR INDIRECTLY HEREFROM AND REPRESENT THAT THEY HAVE CONSULTED WITH COUNSEL OF THEIR CHOICE
SPECIFICALLY WITH RESPECT TO THIS WAIVER.
 

9.9            Remedies Cumulative. All remedies provided in this Agreement are cumulative and in addition to all other remedies which
may be available at law or in equity.
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9.10          Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be delivered

personally, faxed, or sent by nationally recognized overnight courier service (with next business day delivery requested), or sent by electronic mail,
provided, that the submission by electronic mail is promptly confirmed by telephone confirmation thereof or followed by one of the other foregoing
permitted means of notice. Any such notice or communication shall be deemed given and effective, in the case of personal delivery, upon receipt by the
other party, in the case of faxed or notice by email, upon transmission of the fax or email, in the case of a courier service, upon the next business day, after
dispatch of the notice or communication. Any such notice or communication shall be addressed as follows:
 

If to Company, to:
 

AirSculpt Technologies, Inc.
400 Alton Road, Unit TH-103M
Miami Beach, FL 33129
Email: [__________]
Attn: Aaron Rollins, M.D.

 
with a copy to:
 
McDermott Will & Emery LLP
500 North Capital Street, NW
Washington, DC 20001-1531
Email: tconaghan@mwe.com
Attn: Thomas Conaghan

 
If to Executive, to him at the offices of Company with a copy to him at his home address as set forth in the records of Company.

 
9.11         Survival. Notwithstanding anything herein to the contrary, each provision of this Agreement shall survive the termination of

this Agreement for any reason or Executive’s ceasing to provide services to Company to the extent necessary to give effect to its terms, including, without
limitation, Sections 8, 9, 10, 11, 12, and 13 of this Agreement.
 

9.12         Counterparts. This Agreement may be executed in any number of counterparts and each such duplicate counterpart shall
constitute an original, any one of which may be introduced in evidence or used for any other purpose without the production of its duplicate counterpart.
Moreover, notwithstanding that any of the parties did not execute the same counterpart, each counterpart shall be deemed for all purposes to be an original,
and all such counterparts shall constitute one and the same instrument, binding on all of the parties hereto.
 

9.13        Defend Trade Secrets Act. Executive acknowledges receipt of the following notice under the Defend Trade Secrets Act: An
individual will not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret if he/she (i) makes such
disclosure in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney and such disclosure is made solely for
the purpose of reporting or investigating a suspected violation of law; or (ii) such disclosure was made in a complaint or other document filed in a lawsuit
or other proceeding if such filing is made under seal.
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9.14         Preserved Rights. This Agreement is not intended to, and shall not, in any way prohibit, limit or otherwise interfere with

Executive’s protected rights under federal, state or local law to, without notice to Company: (i) communicate or file a charge with a government regulator,
(ii) participate in an investigation or proceeding conducted by a government regulator, or (iii) receive an award paid by a government regulator for
providing information.
 

9.15            Cooperation. Subject to Section 9.14, during the Term and thereafter, in the event that any proceeding is commenced by any
governmental authority or other person in connection with the business of Company, Executive agrees to cooperate with Company to defend against such
proceeding and, if an injunction or other order is issued in any such proceeding, to cooperate with Company in its efforts to have such injunction or other
order lifted. If such cooperation is following the end of the Term, then the Company shall reimburse Executive for all reasonable documented out-of-pocket
expenses incurred in connection with such cooperation and the Company agrees that such cooperation will not unreasonably interfere with Executive’s
duties to a subsequent employer.
 

10.         No Other Contracts. Executive represents and warrants to the Company Group Members that neither the execution and delivery of this
Agreement by Executive nor the performance of Executive’s obligations hereunder, shall constitute a default under or a breach of any other agreement or
contract to which Executive is a party or by which Executive is bound, nor shall the execution and delivery of this Agreement by Executive nor the
performance of Executive’s duties and obligations hereunder give rise to any claim or charge against either Executive or any Company Group Member
based upon any other contract, or agreement to which Executive is a party or by which Executive is bound. Executive shall indemnify and hold harmless
each Company Group Member against any and all claims that execution and delivery of this Agreement by Executive or Executive’s performance of his
obligations hereunder constitutes a default under or a breach of any other agreement or contract to which Executive is a party or by which Executive is
bound.
 

11.           Code Section 409A Compliance.
 

11.1        This Agreement is intended to comply with, or otherwise be exempt from, Section 409A of the Internal Revenue Code of 1986
as amended, and any regulations and Treasury guidance promulgated thereunder (collectively, “Section 409A of the Code”).
 

11.2         Company and Executive agree that they will execute any and all amendments to this Agreement as they mutually agree in good
faith may be necessary to ensure compliance with the provisions of Section 409A of the Code.
 

11.3        The preceding provisions, however, shall not be construed as a guarantee by Company of any particular tax effect to Executive
under this Agreement. No Company Group Member shall be liable to Executive for any payment made under this Agreement which is determined to result
in an additional tax, penalty or interest under Section 409A of the Code, nor for reporting in good faith any payment made under this Agreement as an
amount includible in gross income under Section 409A of the Code.
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11.4         For purposes of Section 409A of the Code, the right to a series of installment payments under this Agreement shall be treated as

a right to a series of separate payments.
 

11.5        With respect to any reimbursement of expenses or any provision of in-kind benefits to Executive specified under this
Agreement, such reimbursement of expenses or provision of in-kind benefits shall be subject to the following conditions: (ii) the expenses eligible for
reimbursement or the amount of in-kind benefits provided in one taxable year shall not affect the expenses eligible for reimbursement or the amount of in-
kind benefits provided in any other taxable year, except for any medical reimbursement arrangements providing for the reimbursement of expenses referred
to in Section 105(b) of the Code; (ii) the reimbursement of an eligible expense shall be made no later than the end of the year following the year in which
such expense was incurred; and (iii) the right to reimbursement or in-kind benefits shall not be subject to liquidation or exchange for another benefit.
 

11.6         Notwithstanding anything in this Agreement to the contrary, if a payment obligation arises on account of Executive’s separation
from service while Executive is a “specified employee” as described in Section 409A of the Code and the Treasury Regulations thereunder and as
determined by Company in accordance with its procedures, by which determination Executive is bound, any payment of “deferred compensation” (as
defined under Treasury Regulation Section 1.409A-1(b)(1), after giving effect to the exemptions in Treasury Regulation Sections 1.409A- 1(b)(3) through
(b)(12)) shall be made on the first (1st) business day of the seventh (7th) month following the date of Executive’s separation from service, or, if earlier,
within fifteen (15) days after the appointment of the personal representative or executor of Executive’s estate following Executive’s death.
 

12.           Section 280G of the Code. In the event that it is determined that any payments or benefits provided under this Agreement, together with
any payments or benefits to be provided under any other plan, program, arrangement or agreement, would constitute parachute payments within the
meaning of Section 280G of the Internal Revenue Code of 1986 as amended, and any regulations and Treasury guidance promulgated thereunder
(collectively, “Section 280G of the Code”) and would, but for this Section 12 be subject to the excise tax imposed under Section 4999 of the Code (or any
successor provision thereto) or any similar tax imposed by state or local law or any interest or penalties with respect to such taxes (the “Excise Tax”), then
the amounts of any such payments or benefits under this Agreement and such other arrangements shall be either (a) paid in full or (b) reduced to the
minimum extent necessary to ensure that no portion of the payments or benefits is subject to the Excise Tax, whichever of the foregoing (a) or (b) results in
the Executive’s receipt on an after-tax basis of the greatest amount of payments and benefits after taking into account the applicable federal, state, local and
foreign income, employment and excise taxes (including the Excise Tax). Company shall cooperate in good faith with the Executive in making such
determination, including but not limited to providing the Executive with an estimate of any parachute payments as soon as reasonably practicable prior to
an event constituting a change in the ownership or effective control of Company or in the ownership of a substantial portion of the assets of Company
(within the meaning of Section 280G(b)(2)(A) of the Code). Any such reduction pursuant to this Section 12 shall be made in a manner that results in the
greatest economic benefit for the Executive and is consistent with the requirements of Section 409A of the Code. Any determination required under this
Section 12 shall be made in writing in good faith by a nationally recognized public accounting firm selected by Company and paid for by Company.
Company and the Executive shall provide the accounting firm with such information and documents as the accounting firm may reasonably request in
order to make a determination under this Section 12.
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13.            Entire Agreement; Modification. This Agreement and the Covenants Agreement constitute the entire agreement between the parties

relating to Executive’s employment by (or service to) Company or any of its subsidiaries and/or affiliates and supersede all prior or simultaneous
representations, discussions, negotiations, and agreements, whether written or oral, including, without limitation, illustrative terms of employment and that
certain term sheet previously provided to Executive dated September 4, 2018. This Agreement may be amended or modified only with the written consent
of Executive and Company. No oral amendment or modification will be effective under any circumstances whatsoever.
 
THE PARTIES TO THIS AGREEMENT HAVE READ THE FOREGOING AGREEMENT AND FULLY UNDERSTAND EACH AND EVERY
PROVISION CONTAINED HEREIN. WHEREFORE, THE PARTIES HAVE EXECUTED THIS AGREEMENT ON THE DATES FIRST ABOVE
WRITTEN.
 

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of October 5, 2021.

 
  
 COMPANY
  
 EBS Enterprises, LLC
  
  
 By:/s/ Daniel Sollof
 Name: Daniel Sollof
 Title: Authorized Signatory
  
  
 EXECUTIVE
  
  
 /s/ Ron Zelhof
 Mr. Ron Zelhof
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THIS STOCKHOLDERS AGREEMENT (this “Agreement”) is entered as of [•], 2021, among AirSculpt Technologies, Inc., a Delaware

corporation (the “Company”), and each of the other parties identified on the signature pages hereto (the “Holders”).
 

RECITALS
 

WHEREAS, in connection with the Company’s initial public offering of its shares of Common Stock (the “IPO”), the Company and the Holders
desire to set forth their agreement regarding certain governance matters.
 

NOW, THEREFORE, in consideration of the foregoing recitals and of the mutual promises hereinafter set forth, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Company and the Holders hereby agree as follows:
 

ARTICLE I
 

DEFINITIONS
 

SECTION 1.1.      Effective Date. This Agreement shall become effective upon the closing of the IPO (the “Effective Date”).
 

SECTION 1.2.      Certain Defined Terms. As used herein, the following terms shall have the following meanings:
 

“Affiliate” has the meaning set forth in Rule 12b-2 promulgated under the Exchange Act, as in effect on the date hereof; provided that the
Company and its Subsidiaries shall not be deemed to be Affiliates of the VSCP Investor for purposes of this Agreement.
 

“Agreement” has the meaning assigned to such term in the preamble.
 

“beneficially own” has the meaning set forth in Rule 13d-3 promulgated under the Exchange Act.
 

“Board” means the Board of Directors of the Company.
 

“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or authorized by law to be closed in the
New York City.
 

“Common Stock” means collectively the common stock, par value $0.001 per share, of the Company and any securities issued in respect thereof,
or in substitution therefor, in connection with any stock split, dividend or combination, or any reclassification, recapitalization, merger, consolidation,
exchange or other similar reorganization.
 

“Company” has the meaning assigned to such term in the preamble.
 

“Company Charter” means the certificate of incorporation of the Company in effect on the date hereof, as may be amended from time to time.
  

“Control” (including its correlative meanings, “Controlled by” and “under common Control with”) means possession, directly or indirectly, of the
power to direct or cause the direction of management or policies (whether through ownership of securities or partnership or other ownership interests, by
contract or otherwise) of a Person.
  

“Director” means any member of the Board.
 

“Effective Date” has the meaning set forth in Section 1.1.
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and any successor thereto, and any rules and regulations promulgated
thereunder, all as the same shall be in effect from time to time.
 



 

 
“Governmental Authority” means any nation or government, any state or other political subdivision thereof, and any entity exercising executive,

legislative, judicial, regulatory or administrative functions of or pertaining to government.
 

“Holders” has the meaning set forth in the preamble.
  

“IPO” has the meaning set forth in the Recitals.
 

“Law” means any statute, law, regulation, ordinance, rule, injunction, order, decree, governmental approval, directive, requirement, or other
governmental restriction or any similar form of decision of, or determination by, or any interpretation or administration of any of the foregoing by, any
Governmental Authority.
 

“Necessary Action” means, with respect to a specified result, all actions necessary to cause such result, including (i) voting or providing a written
consent or proxy with respect to the Common Stock, (ii) causing the adoption of stockholders’ resolutions and amendments to the organizational
documents of the Company, (iii) executing agreements and instruments, and (iv) making, or causing to be made, with Governmental Authorities, all filings,
registrations or similar actions that are required to achieve such result.
 

“Person” means an individual, corporation, association, partnership, joint venture, limited liability company, estate, trust, or any other legal entity.
 

“Principal Investor” has the meaning set forth in Section 2.1(a)(iv).
 

“Principal Investor Designee” means any VSCP Designee or Rollins Designee.
 

“Rollins Designee” has the meaning assigned to such term in Section 2.1(a)(ii).
 

“Rollins” means Aaron Rollins, M.D. and his spouse, issue (including adopted children and their issue) and trusts, estates or custodianships (x) for
the primary benefit of one or more of Aaron Rollins, M.D. or any spouse or issue (including adopted children and their issue) or (y) created by Aaron
Rollins, M.D. for bona fide estate planning or similar purposes..
 

“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership, association or other business entity of
which: (i) if a corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in
the election of directors, representatives or trustees thereof is at the time owned or Controlled, directly or indirectly, by that Person or one or more of the
other Subsidiaries of that Person or any combination thereof; or (ii) if a limited liability company, partnership, association or other business entity, a
majority of the total voting power of stock (or equivalent ownership interest) of the limited liability company, partnership, association or other business
entity is at the time owned or Controlled, directly or indirectly, by that Person or one or more Subsidiaries of that Person or any combination thereof. For
purposes hereof, a Person or Persons shall be deemed to have a majority ownership interest in a limited liability company, partnership, association or other
business entity if such Person or Persons shall (a) be allocated a majority of limited liability company, partnership, association or other business entity gains
or losses or shall be or (b) Control the managing member, managing director or other governing body or general partner of such limited liability company,
partnership, association or other business entity.
 

“VSCP” means Vesey Street Capital Partners, L.L.C., a Delaware limited liability company.
 

“VSCP Designee” has the meaning assigned to such term in Section 2.1(a)(i).
 

“VSCP Investor” means, collectively, VSCP EBS Aggregator, LP, VSCP EBS Blocker, Inc., EBS Aggregator, LLC, EBS Aggregator
Blocker, Inc., EBS Aggregator Blocker Holdings, LLC, Vesey Street Capital Partners Healthcare Fund, LP, Vesey Street Capital Partners Healthcare Fund-
A, LP or any Affiliate of VSCP.
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SECTION 1.3.      Other Interpretive Provisions.

 
(a)   The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms. 

 
(b)   The words “hereof,” “herein,” “hereunder” and similar words refer to this Agreement as a whole and not to any particular provision of this

Agreement; and any subsection and section references are to this Agreement unless otherwise specified.
 

(c)   The term “including” is not limiting and means “including without limitation.”
 

(d)   The captions and headings of this Agreement are for convenience of reference only and shall not affect the interpretation of this Agreement.
 

(e)   Whenever the context requires, any pronouns used herein shall include the corresponding masculine, feminine or neuter forms.
 

ARTICLE II
 

CORPORATE GOVERNANCE
 

SECTION 2.1.      The Board.
 

(a)   Election of Directors.
 

(i)       Following the Effective Date, the VSCP Investor shall have the right, but not the obligation, to designate, and the individuals
nominated for election as Directors by or at the direction of the Board or a duly-authorized committee thereof shall include, a number of individuals
such that, upon the election of each such individual, and each other individual nominated by or at the direction of the Board or a duly authorized
committee of the Board, as a Director and taking into account any Director continuing to serve without the need for re-election, the number of VSCP
Designees serving as Directors of the Company will be equal to at least: (A) if the VSCP Investor beneficially owns, directly or indirectly, 25% or
more of the shares of the Company’s issued and outstanding Common Stock, two Directors; and (B) if the VSCP Investor beneficially owns, directly
or indirectly, 10% or more, but less than 25%, of the shares of the Company’s issued and outstanding Common Stock, one Director (in each case, each
such person, a “VSCP Designee”).

 
(ii)      Following the Effective Date, Rollins shall have the right, but not the obligation, to designate, and the individuals nominated for

election as Directors by or at the direction of the Board or a duly-authorized committee thereof shall include, a number of individuals such that, upon
the election of each such individual, and each other individual nominated by or at the direction of the Board or a duly authorized committee of the
Board, as a Director and taking into account any Director continuing to serve without the need for re-election, the number of Rollins Designees serving
as Directors of the Company will be equal to one Director if Rollins beneficially owns, directly or indirectly, 10% or more of the shares of the
Company’s issued and outstanding Common Stock (such person, the “Rollins Designee”).

 
(iii)    Directors are subject to removal pursuant to the applicable provisions of the Company Charter; provided, however, (A) the VSCP

Designees may only be removed with the prior written consent of VSCP and the Rollins Designees may only be removed with the prior written
consent of Rollins and (B) VSCP shall have the right to request the removal of any VSCP Designee (with or without cause) nominated by the VSCP
Investor, from time to time and at any time, from the Board, and Rollins shall have the right to request the removal of any Rollins Designee (with or
without cause) nominated by Rollins, from time to time and at any time, from the Board, in each case, exercisable upon written notice to the Company,
and the Company shall take all Necessary Action to cause such removal.

 
(iv)    In the event that a vacancy is created at any time by death, disability, retirement, removal (with or without cause), disqualification,

resignation or otherwise with respect to the VSCP Investor or Rollins (collectively, the “Principal Investors”, and each a “Principal Investor”), any
individual nominated by or at the direction of the Board or any duly-authorized committee thereof to fill such vacancy shall be filled, and the Company
shall take all Necessary Action to cause such vacancy to be filled, as promptly as reasonably practicable, by a new designee of such Principal Investor,
subject to the restrictions set forth in Section 2.1(a)(i) and Section 2.1(a)(ii).
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(v)     In the absence of any designation from any Principal Investor as specified in Section 2.1(a)(i) or Section 2.1(a)(ii) hereof, the

Director(s) previously designated by such Principal Investor and then serving shall be reelected if willing to serve unless such individual has been
removed as provided herein, and otherwise such Board seat(s) shall remain vacant until otherwise filled as provided above.

 
(vi)    The Company shall take all Necessary Action to include in the slate of nominees recommended by the Board or any duly-authorized

committee thereof for election at any meeting of stockholders called for the purpose of electing directors the persons designated pursuant to
this Section 2.1 and to nominate and recommend each such individual to be elected as a Director as provided herein, and to solicit proxies or consents
in favor thereof. The Company is entitled, solely for the purposes set forth in this Section 2.1(a)(vi), to identify such individual as a VSCP Designee or
a Rollins Designee pursuant to this Agreement.

 
(vii)    In addition to any vote or consent of the Board or the stockholders of the Company required by applicable Law or the Company

Charter or the bylaws of the Company, and notwithstanding anything to the contrary in this Agreement, for so long as the VSCP Investor beneficially
owns, directly or indirectly, at least 25% of the shares of the Company’s issued and outstanding Common Stock, the Company shall take all Necessary
Action to ensure that the number of Directors serving on the Board shall not exceed seven without the prior written consent of the VSCP Investor.

 
(viii)    For so long as the VSCP Investor is entitled to designate two Directors for election to the Board in accordance with the terms and

conditions of this Agreement, the Principal Investors and the Company shall take all Necessary Action to cause the Chairperson of the Board to be an
individual chosen by the VSCP Investor, who shall initially be Adam Feinstein. Except as otherwise set forth herein, the majority of the Board shall
determine the Chairperson of the Board.

 
(ix)     Once any Principal Investor no longer has the right to designate a director for election to the Board as set forth in Section 2.1(a)(i) or

Section 2.1(a)(ii), such Principal Investor shall take all Necessary Action to cause the appropriate number of such Principal Investor's designees to
tender his or her resignation from the Board effective at the Company's next annual meeting of stockholders. The Board (acting by majority vote of all
directors excluding all the designees of the applicable Principal Investor) shall have the option, but not the obligation, to accept or reject any such
resignation.

 
(x)      Upon completion of the IPO, each of the initial VSCP Designees and the Rollins Designee shall be assigned to one of the three

(3) classes of directors, each of whose members shall serve a staggered three-year term as follows:
 

(A)         The class I directors (whose term expires at the first annual meeting of stockholders at which directors are elected following
completion of the IPO) shall include one (1) VSCP Designee;

 
(B)          The class II directors (whose term expires at the second annual meeting of stockholders at which directors are elected following
completion of the IPO) shall include one (1) VSCP Designee; and

 
(C)          The class III directors (whose term expires at the third annual meeting of stockholders at which directors are elected following
completion of the IPO) shall include the Rollins Designee.

 
(b)   Committees. Subject to applicable Law and stock exchange regulations, the Company shall take all Necessary Action to have a Principal

Investor Designee then serving on the Board appointed to serve on each committee of the Board for so long as the applicable Principal Investor has the
right to at least one Principal Investor Designee. Each Principal Investor shall have the right to appoint a representative as an observer to any committee of
the Board to which the Principal Investor (i) does not elect to have a representative appointed or (ii) is prohibited by applicable Law and stock exchange
regulations from having a representative appointed, in each case for so long as such Principal Investor has the right pursuant to this Article II to designate at
least one Principal Investor Designee.
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(c)   Compensation. Except to the extent the VSCP Designee may otherwise notify the Company, any VSCP Designee shall be entitled to

compensation consistent with the compensation received by other non-employee Directors, including any fees and equity awards, provided, that (i) to the
extent any Director compensation is payable in the form of equity awards, at the election of a VSCP Designee, in lieu of any equity award, such
compensation shall be paid in an amount of cash equal to the value of the equity award as of the date of the award, with any such cash subject to the same
vesting terms, if any, as the equity awarded to other Directors and (ii) at the election of a VSCP Designee, any Director compensation (whether cash, equity
awards and/or cash in lieu of equity as may be designated by the electing VSCP Designee) shall be paid to the VSCP Investor or an Affiliate thereof
specified by such VSCP Designee rather than to such VSCP Designee. If the Company adopts a policy that Directors own a minimum amount of equity in
the Company, no VSCP Designee that is an Affiliate or employee of the VSCP Investor shall be subject to such policy unless otherwise determined by the
VSCP Investor in its sole discretion. 
 

SECTION 2.2.       Other Rights of Principal Investor Designees. Each Principal Investor Designee serving on the Board shall be entitled to rights
and privileges that are no less favorable than those applicable to all other Directors generally or to which all such Directors are entitled. In furtherance of
the foregoing, from and after the date hereof, the Company shall execute and deliver to each Principal Investor Designee, concurrently with or prior to such
Principal Investor Designee joining the Board, an indemnification agreement substantially in the form filed with the U.S. Securities and Exchange
Commission and shall otherwise indemnify, exculpate, and reimburse fees and expenses of such Principal Investor Designee and provide each such
Principal Investor Designee with customary director and officer insurance on terms that are no less favorable than the Company indemnifies, exculpates,
reimburses and provides insurance for any other Director pursuant to the Company Charter, the bylaws of the Company, applicable Law or otherwise.
 

SECTION 2.3.      Corporate Opportunity. The Company shall take all Necessary Action to ensure that no amendment to the provisions of the
Company Charter pertaining to the renouncement of corporate opportunity is effected without the consent of the VSCP Investor for so long as the VSCP
Investor has the right pursuant to this Article II to designate at least one (1) VSCP Designee.
 

ARTICLE III
 

INFORMATION
 

SECTION 3.1.       Sharing of Information. Each party hereto acknowledges and agrees that any VSCP Designee may share any information
concerning the Company and its Subsidiaries received by such VSCP Designee from or on behalf of the Company or its designated representatives with the
VSCP Investor and its designated representatives, subject to execution of an agreement (in form and substance approved by the Company) by each such
recipient to maintain the confidentiality of such information. Notwithstanding the foregoing, the Company may designate that certain information provided
to a VSCP Designee may not be shared with the VSCP Investor and its designated representatives.
 

ARTICLE IV
 

MISCELLANEOUS
 

SECTION 4.1.      Termination. This Agreement shall terminate automatically (without any action by any party hereto) as to each Principal
Investor as of the latest of (i) the time that such Principal Investor no longer has the right to nominate any directors to the Board pursuant to Article II
hereof, (ii) the date that is the second anniversary of the completion of the IPO and (iii) the time that the shares of the Company’s outstanding Common
Stock held by such Principal Stockholder constitute less than 3% of all of the shares of the Company's outstanding Common Stock. Article IV will survive
any termination of this Agreement.
 

SECTION 4.2.      Amendments and Waivers.
 

(a)    The terms and provisions of this Agreement may be modified or amended only with the written approval of the Company and the Holders
holding a majority of the shares of Common Stock then held by the Holders in the aggregate; provided, however, that any modification or amendment
(i) to Section 2.1, Section 2.3, Section 3.1, Section 4.1 or this Section 4.2, or any other provision of this Agreement that would have the effect of modifying
or amending such sections, shall also require the approval of the VSCP Investor and Rollins, as applicable, and (ii) that would adversely affect the rights of
(A) the VSCP Investor in a manner different from any other Holder, shall also require the approval of the VSCP Investor or (B)  Rollins in a manner
different from any other Holder, shall also require the approval of Rollins.
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(b)   Except as expressly set forth in this Agreement, neither the failure nor delay on the part of any party hereto to exercise any right, remedy,

power or privilege under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right, remedy power or privilege
preclude any other or further exercise of the same or of any other right, remedy, power or privilege, nor shall any waiver of any right, remedy, power or
privilege with respect to any occurrence be construed as a waiver of such right, remedy, power or privilege with respect to any other occurrence.
 

(c)    No party shall be deemed to have waived any claim arising out of this Agreement, or any right, remedy, power or privilege under this
Agreement, unless the waiver of such claim, right, remedy, power or privilege is expressly set forth in a written instrument duly executed and delivered on
behalf of such party; and any such waiver shall not be applicable or have any effect except in in the specific instance in which it is given.
 

(d)   Each Principal Investor, in such Principal Investor’s sole discretion, may withdraw from this Agreement at any time by written notice to the
Company. Thereafter, such Principal Investor shall cease to be a party to this Agreement, shall have no further rights or obligations hereunder and none of
the terms or provisions hereof shall have any continuing force and effect with respect to such Principal Investor.
 

(e)   Any party hereto may unilaterally waive any of its rights hereunder in a signed writing delivered to the Company.
 

SECTION 4.3.      Assignment. This Agreement and the rights and obligations hereunder may not be assigned without the express prior written
consent of the other parties hereto, and any attempted assignment, without such consents, will be null and void.
 

SECTION 4.4.       Third Parties. Except as provided for in Article II and Article III with respect any Principal Investor Designees and the VSCP
Investor, this Agreement does not create any rights, claims or benefits inuring to any person that is not a party hereto nor create or establish any third party
beneficiary hereto.
 

SECTION 4.5.       Notices. All notices and other communications required or permitted hereunder shall be in writing and shall be deemed
effectively given: (a) upon personal delivery to the party to be notified; (b) when sent by e-mail or confirmed facsimile if sent during normal business hours
of the recipient, and, if not, then on the next Business Day; (c) five days after having been sent by registered or certified mail, return receipt requested,
postage prepaid; or (d) one Business Day after deposit with a nationally recognized overnight courier, specifying next day delivery, with written
verification of receipt. All communications shall be sent to such party’s address as set forth below or at such other address as the party shall have furnished
to each other party in writing in accordance with this provision:
 

If to the Company, to:
 

AirSculpt Technologies, Inc.
400 Alton Road, Unit TH-103M
Miami Beach, FL 33129
Email:    ddean@elitebodysculpture.com
Attn:      Aaron Rollins, M.D.

 
with a copy to:
 
McDermott Will & Emery LLP
500 North Capital Street, NW
Washington, DC 20001-1531
Email:     tconaghan@mwe.com
Attn:      Thomas Conaghan
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If to VSCP EBS Aggregator, L.P.:

 
c/o Vesey Street Capital Partners, LLC
428 Greenwich Street, Townhouse
New York, NY 10013
Email: dan@vscpllc.com
Attention: Daniel Sollof

 
with a copy to:
 
McDermott Will & Emery LLP
500 North Capital Street, NW
Washington, DC 20001-1531
Email:    tconaghan@mwe.com
Attn:      Thomas Conaghan

 
If to Rollins:

 
400 Alton Road, Unit TH-103M
Miami Beach, FL 33129
Email:    arollins@elitebodysculpture.com
Attn:      Aaron Rollins, M.D.

 
with a copy to:
 
Young & Company
21700 Oxnard Street, Suite 2030
Email:    melody@young-co.com
Attn:      Melody Young

 
If to JCBI II LLC:

 
840 First Avenue, Suite 200 
King of Prussia, PA 19406
Email:    bcarden@burchcreativecapital.com
Attention:   J. Brian Carden
 

SECTION 4.6.       Further Assurances. At any time or from time to time after the date hereof, the parties agree to cooperate with each other, and at
the request of any other party, to execute and deliver any further instruments or documents and to take all such further action as the other party may
reasonably request in order to evidence or effectuate the consummation of the transactions contemplated hereby and to otherwise carry out the intent of the
parties hereunder.
 

SECTION 4.7.       Entire Agreement. Except as otherwise expressly set forth herein, this Agreement sets forth the complete agreement and
understanding among the parties hereto with respect to the subject matter hereof and supersedes and preempts any prior understandings, agreements or
representations by or among the parties, written or oral, that may have related to the subject matter hereof in any way.
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SECTION 4.8.      Governing Law; Jurisdiction; Waiver of Jury Trial. THIS AGREEMENT SHALL BE GOVERNED IN ALL RESPECTS BY

THE LAWS OF THE STATE OF DELAWARE REGARDLESS OF THE LAW THAT MIGHT BE APPLIED UNDER PRINCIPLES OF CONFLICT OF
LAWS TO THE EXTENT SUCH PRINCIPLES WOULD REQUIRE OR PERMIT THE APPLICATION OF THE LAWS OF ANOTHER
JURISDICTION. NO SUIT, ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT MAY BE BROUGHT IN ANY COURT OR
BEFORE ANY SIMILAR AUTHORITY OTHER THAN IN A COURT OF COMPETENT JURISDICTION IN THE STATE OF DELAWARE, AND
THE PARTIES HERETO HEREBY SUBMIT TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS FOR THE PURPOSE OF SUCH SUIT,
PROCEEDING OR JUDGMENT. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE HAD TO BRING SUCH
AN ACTION IN ANY OTHER COURT, DOMESTIC OR FOREIGN, OR BEFORE ANY SIMILAR DOMESTIC OR FOREIGN AUTHORITY. EACH
OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING IN RELATION TO THIS AGREEMENT AND FOR ANY COUNTERCLAIM THEREIN.
 

SECTION 4.9.      Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and
valid under applicable Law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable Law in
any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any other jurisdiction, but this Agreement shall be
reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never been contained herein.
 

SECTION 4.10.     Enforcement. Each party hereto acknowledges and agrees that the other parties hereto would be irreparably harmed and money
damages would not be an adequate remedy in the event that any of the covenants or agreements in this Agreement are not performed by any of them in
accordance with its terms, and it is therefore agreed that in addition to and without limiting any other remedy or right it may have, the non-breaching party
will have the right to an injunction, temporary restraining order or other equitable relief (without the necessity of having to prove actual damages therefrom
or post a bond therefore) in any court of competent jurisdiction enjoining any such breach and enforcing specifically the terms and provisions hereof.
 

SECTION 4.11.     Liability of Parties. To the extent not inconsistent with applicable Law, neither any Principal Investor Designee nor any Holder,
nor any of their respective officers, directors, employees, partners, members, shareholders or Affiliates, nor any officer of the Company or any Subsidiary
thereof shall be liable, responsible or accountable in damages or otherwise to the Company or to any Holder for any action taken or for any failure to act on
behalf of the Company in connection with the business or operations of the Company, if the person acted in good faith and in a manner the person
reasonably believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable
cause to believe the person’s conduct was unlawful.
 

SECTION 4.12.      Counterparts. This Agreement may be executed in any number of separate counterparts each of which when so executed shall
be deemed to be an original and all of which together shall constitute one and the same agreement. Counterpart signature pages to this Agreement may be
delivered by facsimile or electronic delivery (i.e., by email of a PDF signature page) and each such counterpart signature page will constitute an original for
all purposes.
 

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Stockholders Agreement as of the date first set forth above.

 
 
 AIRSCULPT TECHNOLOGIES, INC.
   
 By:  
  Name:
  Title:
 

SIGNATURE PAGE TO STOCKHOLDERS AGREEMENT

 



 

 
 VSCP EBS AGGREGATOR, LP
   
 By: Vesey Street Capital Partners Healthcare GP, L.P., its General Partner
   
 By: Vesey Street Capital Partners Healthcare UGP, L.P., its General Partner
   
 By:  
 Name:
  Title:
 

SIGNATURE PAGE TO STOCKHOLDERS AGREEMENT

 



 

 
  
 Name: Aaron Rollins, M.D.
 

SIGNATURE PAGE TO STOCKHOLDERS AGREEMENT

 



 

 
 JCBI II LLC
   
 By:  
  Name:
  Title:
 

SIGNATURE PAGE TO STOCKHOLDERS AGREEMENT

 

 



 
EXHIBIT 10.12

 
AMENDED AND RESTATED EMPLOYMENT AGREEMENT

 
THIS AMENDED AND RESTATED EMPLOYMENT AGREEMENT (this “Agreement”) is entered into by and between EBS Enterprises, LLC

(“EBS Enterprises”), a Delaware limited liability company and Mr. Dennis Dean (“Executive”), and shall be effective immediately following the time, and
subject to, AirSculpt Technologies, Inc.’s (“AirSculpt” and together with EBS Enterprises, “Company”) registration statement on Form S-1 related to its
initial public offering being declared effective (the “IPO”) by the Securities and Exchange Commission (the “Effective Date”).
 

WITNESSETH:
 

WHEREAS, Executive and EBS Enterprises previously entered into an Employment Agreement effective as of June 1, 2021 (the “Prior
Agreement”);
 

WHEREAS, in connection with AirSculpt’s IPO it is anticipated that EBS Enterprises will become a wholly-owned subsidiary of AirSculpt;
 

WHEREAS, in connection with, and subject to the occurrence of, the IPO, Executive and Company desire to amend and restate the Prior
Agreement;
 

WHEREAS, Company desires to continue to employ Executive as Chief Financial Officer of Company in accordance with the terms and
conditions of this Agreement; and
 

WHEREAS, Executive desires to continue to serve as Chief Financial Officer of Company in accordance with the terms and conditions of this
Agreement.
 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and obligations hereinafter set forth, the parties hereto,
intending to be legally bound, hereby agree as follows:
 

1.            Employment and Acceptance. During the Term (as defined in Section 3 below), Company shall employ Executive, and Executive shall
continue to serve Company, subject to the terms of this Agreement. If, for any reason, an IPO does not occur prior to January 1, 2022, then this Agreement
will not be effective and will be null and void, and the Prior Agreement will be reinstated with full force and effect.
 

2.            Title; Duties and Obligations; Location.
 

2.1            Title. Company shall employ Executive to render services to Company. Executive shall serve in the capacity of Chief Financial
Officer of Company.
 

 



 

 
2.2            Best Efforts/Duties. The duties and responsibilities of Executive shall include such duties and responsibilities as assigned by

the Chief Executive Officer and Company’s Board of Directors (the “Board”) from time to time consistent with the position of Chief Financial Officer.
Executive shall perform faithfully and diligently all such duties assigned to Executive. Company reserves the right to modify Executive’s position and
duties at any time in its sole and absolute discretion; provided, that such position and the duties assigned are consistent with the position of a Chief
Financial Officer or higher level of authority or prestige. In Executive’s capacity as Chief Financial Officer of Company, Executive shall report to, and be
subject to the lawful direction of, the Chief Executive Officer. Executive will expend Executive’s best efforts on behalf of Company, and will abide by all
policies of Company applicable to Company’s executives generally and all decisions made by the Board, all in accordance with applicable federal, state and
local laws, regulations or ordinances. Executive will act in the best interest of Company at all times in carrying out his duties and responsibilities under this
Agreement. Except as permitted under subsections 2.5 (i) and(ii) below, Executive shall devote Executive’s full business time and efforts to the
performance, to the best of his ability, experience and talent, of Executive’s assigned duties for Company.
 

2.3            Other Positions. In addition to serving in the capacity of Chief Financial Officer of Company, Executive shall also serve in
such other executive-level positions or capacities as may, from time to time, be reasonably requested by the Board, including, without limitation (subject to
election, appointment, re-election or re-appointment, as applicable) as an officer of any of Company’s subsidiaries and/or affiliates, in each case, for no
additional compensation.
 

2.4            Compliance with Company Policies. Subject to Section 6 hereof, during the Term, Executive shall be in conformance and
comply with all Company written or established policies, rules and regulations governing the conduct of its employees, now in effect, or as subsequently
adopted or amended.
 

2.5            Time Commitment. During the Term, Executive shall use his best efforts to promote the interests of Company (and, to the
extent he serves one or more subsidiaries and/or affiliates pursuant to Section 2.3 hereof, its applicable subsidiaries or affiliates) and, except as provided in
subsections (i) and (ii) below, shall devote all of his business time to the performance of his duties for Company (and, to the extent he serves one or more
subsidiaries or affiliates pursuant to Section 2.3 hereof, its applicable subsidiaries or affiliates) and, shall not, directly or indirectly, render any services to
any other person or organization, whether for compensation or otherwise, except with the Board’s prior written consent (which shall not be unreasonably
withheld; provided, that nothing in this Agreement shall prevent Executive from (i) participating in charitable, civic, educational, professional, community
or industry non-profit associations and organizations and (ii) managing Executive’s passive personal investments, so long as such activities described in
clauses (i) through (ii) do not, individually or in the aggregate, materially interfere or conflict with Executive’s duties hereunder, create a business or
fiduciary conflict (in each case, as determined by the Board). Notwithstanding the foregoing, the Board will review the activities in clauses (i) through
(ii) of the preceding sentence on an ongoing basis and reserves the right to prohibit any such activities that it determines in good faith materially interfere
with performance of Executive’s duties hereunder, and will provide Executive with written notice of such determination. If the Board so prohibits such
activities, Executive will be given a commercially reasonable period of time to extract himself from such activities, during which time he will not be
considered in breach of this Agreement.
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2.6            Location. Executive’s services shall be performed principally in Nashville, Tennessee. However, from time to time, Executive

may be required by his job responsibilities to travel on Company business, and Executive agrees to do so.
 

3.            Term. The employment relationship pursuant to this Agreement shall commence on the Effective Date and continue until terminated in
accordance with Section 7 below (such period of the employment relationship shall be referred to herein as the “Term”). For avoidance of doubt,
Executive’s employment shall be “at-will” and may be terminated by either party at any time in accordance with the terms of this Agreement.
 

4.            Compensation. For the services rendered by Executive in any capacity under this Agreement during the Term (including, without
limitation, serving as an officer, director or member of any committee of the Board and any service for one or more subsidiaries or affiliates pursuant to
Section 2.3 hereof), Executive shall be compensated as follows (subject, in each case, to the provisions of Section 4 below):
 

4.1            Base Salary. As compensation for Executive’s performance of Executive’s duties hereunder, beginning as of the Effective
Date, Company shall pay to Executive a salary at the annualized rate of $500,000, payable in substantially equal installments in accordance with
Company’s normal payroll practices as in effect from time to time. The salary may be reviewed annually by the Board or a committee thereof and may be
increased, but not decreased, unless such decrease is agreed to by Executive. As used herein Executive’s “Salary” shall be his salary as in effect from time
to time after any such adjustments. Company shall deduct from each such installment all amounts required to be deducted or withheld under applicable law
or under any employee benefit plan or program in which Executive participates.
 

4.2            Annual Bonus. In addition to the Salary, Executive shall be eligible for an annual target cash performance bonus of 75% of
Executive’s Salary (the “Bonus”) for each fiscal year during the Term (beginning in fiscal year 2021), based upon achievement of individual and/or
Company performance criteria, as determined annually by the Board in its sole and absolute discretion. Any Bonus for a fiscal year to the extent earned,
shall be paid in a lump sum at a time established by the Board but no later than March 15 of the calendar year immediately following the last day of the
fiscal year to which the Bonus relates. Subject to Section 7.2(ii) below, Executive must be actively employed with Company at the time of such payment in
order to receive the Bonus for that immediately preceding fiscal year.
 

4.3            IPO Cash Bonus. In connection with, and subject to the occurrence of, the IPO, Executive shall be eligible to receive a one-
time lump sum cash payment in the amount of $1,800,000 upon the successful completion of the IPO (the “IPO Cash Bonus”). The IPO cash bonus shall be
paid as soon as reasonably practicable following the IPO and no later than March 15 of the calendar year immediately following the last day of the calendar
year in which the successful completion of the IPO occurs. Executive must be actively employed with Company through the occurrence of the IPO in order
to receive the IPO Cash Bonus.
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4.4            Initial Equity Award. As soon as reasonably practicable after the Effective Date, Executive will be granted an equity award in

respect of the number of shares of common stock equal to 1.75% of the common stock of AirSculpt outstanding upon effectiveness of AirSculpt’s
registration statement on Form S-1 related to the IPO (the “Initial Equity Award”), excluding the underwriter’s overallotment. The Initial Equity Award
shall consist of 50% restricted stock units and 50% performance-based restricted stock units; which awards shall be substantially consistent with the forms
of award agreement attached as Exhibit B and Exhibit C hereto. All equity grants are subject to the approval of the Board.
 

4.5            Annual Equity Awards. Executive will be eligible to participate in the Company’s annual equity grant program. Executive’s
first annual equity grant will be awarded in the first quarter of calendar year 2022 (the “Annual Equity Award”). The Annual Equity Award may be granted
in any form allowed under the Company’s 2021 Equity Incentive Plan with vesting terms and conditions as set forth by the Board in its sole and absolute
discretion. Each Annual Equity Award shall be subject to the terms and conditions of the applicable grant agreement. All equity grants are subject to the
approval of the Board.
 

5.            Benefits.
 

5.1          Customary Benefits. Executive will be eligible for all customary and usual retirement and welfare benefits (excluding, for the
avoidance of doubt, bonus plans not expressly referred to in this Agreement and severance plans/programs/policies, if any) generally available to
executives of Company, subject to the terms and conditions of such benefit plans. Company reserves the right to change or eliminate benefits on a
prospective basis, at any time and from time to time.
 

5.2            Paid Time Off. Executive shall be entitled to paid vacation, holidays, personal days and sick leave in accordance with the
policies, programs and practices of Company in effect from time to time, but in no event less than four (4) weeks per calendar year (pro-rated for any
partial years). Such vacation shall be taken at such intervals as shall be appropriate and consistent with the proper performance of Executive’s duties
hereunder.
 

6.           Business Expenses. Company shall reimburse Executive during the Term, for all reasonable out-of-pocket business expenses incurred by
Executive in the performance of his duties hereunder consistent with level and the manner Executive has historically received such reimbursement and
otherwise in accordance with the Company’s expense reimbursement policies as in effect from time to time, provided, that in the event of a conflict
between Executive’s historic business reimbursement practices and the Company’s reimbursement policies, the historic business reimbursement practices
shall govern. In order to receive such reimbursement, Executive shall furnish to Company documentary evidence of each such expense in the form required
to comply with Company’s policies.
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7.            Termination of Executive’s Employment.

 
7.1            Termination for Cause by Company. Although Company anticipates a mutually rewarding employment relationship with

Executive, Company may terminate Executive’s employment immediately at any time for Cause. For purposes of this Agreement, “Cause” is defined as:
(i) fraud, embezzlement or other misappropriation by Executive of funds or property of Company or any of its subsidiaries or affiliates (collectively, the
“Company Group,” and each, a “Company Group Member”) or any Persons or professionals for which Company or its subsidiaries or affiliates provides
business, management, administrative, marketing or other support services, including but not limited to any corporation, limited liability company,
partnership or association that is party to a management services agreement or similar agreement with Company or any of Company’s subsidiaries or
affiliates for the rendering of certain management services and other related services by Company or any of Company’s subsidiaries or affiliates (each, a
“Managed Practice” and collectively, “Managed Practices”); (ii) conviction of, or plea of nolo contender to, a felony or crime involving moral turpitude;
(iii) any gross misconduct by Executive that is injurious, directly or indirectly, in any material respect to any Company Group Member or any Managed
Practice; (iv) Executive’s failure to perform, or breach of, in any material respect, any of his obligations under this Agreement or any other agreement or
contract between Executive and any Company Group Member; (v) Executive’s use of alcohol or controlled substances that impairs his ability to perform
his duties and responsibilities with respect to any Company Group Member or Managed Practices in any material respect; (vi) Executive challenging the
legality, validity or enforceability of any of the Managed Practice documents; or (vii) Executive’s failure to give timely notice of his resignation under
Section 7.4.
 

In the event Executive’s employment is terminated in accordance with this Section 7.1, Company shall pay the following amounts to
Executive within the time period required by applicable law:
 

(i)            any accrued but unpaid Salary (as determined pursuant to Section 4.1 hereof) for services rendered prior to the date of
Executive’s termination of employment (the “Termination Date”), which accrued but unpaid Salary shall be paid on or before the time required by
law;

 
(ii)            payment for any accrued but unused paid time off;

 
(iii)            expenses reimbursable under Section 6 hereof incurred prior to the Termination Date but not yet reimbursed, which

reimbursable (but not yet reimbursed) expenses, if any, shall (subject to Executive’s timely submission of invoices) be paid on or before the time
required by law; and

 
(iv)            vested entitlements under any other Company benefit plan or program (with the exception of those, if any, relating to

severance) that Executive is otherwise entitled to receive under such plan, program, policy or practice on the Termination Date, in each case, in
accordance with (and subject to the terms, conditions and limitations set forth in) such plan, program, policy, or practice.

 
The amounts described in clauses (i) through (iv) above shall be referred to herein as the “Accrued Obligations.” All other Company obligations to
Executive pursuant to this Agreement will become automatically terminated and completely extinguished.
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7.2          Termination Without Cause by Company/Termination by Executive For Good Reason. Company may terminate Executive’s

employment under this Agreement without Cause at any time upon written notice to Executive, or Executive may resign with Good Reason subject to the
notification requirements and the Cure Period (as defined below), in each case as set forth below. In the event of such termination, Executive will receive:
 

(i)            The Accrued Obligations and any Bonus earned in respect of a prior completed year that has not yet been paid; and
 

(ii)           Subject to Section 7.6, a payment in the aggregate amount equal to the sum of one-and-a-half (1.5) multiplied by the
sum of (x) Executive’s annual Salary (at the rate as of the Termination Date) plus (y) Executive’s target Bonus, payable (less applicable
withholdings and deductions) in a lump sum on the next regular pay date of Company following the date that the Release becomes effective and is
no longer subject to revocation, in accordance with Company’s then-current payroll practices, but in no event later than March 15 of the calendar
year immediately following the calendar year in which the Termination Date occurs. The payment referred to in this clause (ii), is referred to as the
“Severance Payment.”

 
For purposes of this Agreement, “Good Reason” is defined as any one or more of the following without Executive’s prior written consent:
 

(a)            a material reduction of Executive’s title, authority, duties or responsibilities with Company;
 

(b)            a material reduction in Executive’s Salary;
 

(c)            relocation of Executive’s principal place of work to a place more than thirty-five (35) miles outside of Nashville, Tennessee,
unless such relocation is otherwise agreed to in writing by Executive; or
 

(d)            a material breach by the Company of this Agreement.
 
Notwithstanding the foregoing, Good Reason shall not exist unless Executive notifies Company in writing of the existence of the applicable condition
specified above not later than thirty (30) days after the initial existence of the condition, and Company fails to remedy such condition within fifteen (15)
days after receipt of such notice (the “Cure Period”); provided, however, that if Company cannot remedy such condition within such fifteen (15) day period
for reasons outside of Company’s reasonable control, as determined by the Board in its sole and absolute discretion, the Cure Period shall be extended to
provide an additional period to remedy such condition, which extension shall not in any case exceed fifteen (15) calendar days. In the event Company fails
to remedy the condition constituting Good Reason during the applicable Cure Period (after giving effect to any extension of the Cure Period), Executive’s
resignation for Good Reason must occur, if at all, within thirty (30) calendar days following the expiration of the Cure Period.
 

7.3            Termination of Employment due to Executive’s death or Disability. Executive’s employment under this Agreement shall
terminate automatically upon Executive’s death. Company may terminate Executive’s employment under this Agreement due to Executive’s Disability (as
defined below). In the event of such termination, Executive (or Executive’s estate, as the case may be) will be entitled to receive, the Accrued Obligations,
and any Bonus earned in respect of a prior completed year that has not yet been paid, and no other amount, except as required by applicable law.
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All other Company obligations to Executive pursuant to this Agreement will be automatically terminated and completely extinguished. For purposes of this
Agreement “Disability” means Executive’s physical or mental illness, injury or infirmity which prevents Executive from performing Executive’s material
duties for a period of (A) one-hundred and eighty (180) consecutive calendar days or (B) an aggregate of ninety (90) calendar days out of any consecutive
six (6) month period.
 

7.4            Voluntary Resignation by Executive Without Good Reason. Executive may voluntarily resign Executive’s position with
Company without Good Reason at any time, upon sixty (60) days’ advance written notice. The effectiveness of any such voluntary resignation may be
accelerated by Company in its sole and absolute discretion. In the event of such termination or resignation, Executive will be entitled to the Accrued
Obligations and no other amount, except as required by applicable law.
 

7.5            Removal from any Boards and Positions. If Executive’s employment is terminated for any reason, Executive shall
automatically, without further action, notice or deed, be deemed to resign from any position with any Company Group Member, including, but not limited
to, as an officer of any Company Group Member.
 

7.6            Release. In order to receive the Severance Payments, Executive must timely execute (and not revoke) a separation agreement
and general release (the “Release”) in substantially the form attached hereto as Exhibit A within sixty (60) days following the Termination Date, and
Executive must not revoke such Release. Notwithstanding anything to the contrary contained in this Agreement, (i) Company’s obligations to provide the
Severance Payments will immediately cease if Executive is in breach of the Covenant Agreement in any material respect and fails to cure such breach (if
curable) within fifteen (15) days after receipt of notice of such breach from the Company, and (ii) in the event that Executive fails to timely cure such
breach of the Covenant Agreement, then upon demand by Company, Executive shall immediately repay to Company the amount of any Severance
Payments previously paid.
 

8.            Non-contravention. Executive hereby represents to Company that the execution and delivery of this Agreement by Executive and
Company and the performance by Executive of Executive’s duties hereunder shall not constitute a breach of, or otherwise contravene, or be prevented,
interfered with or hindered by, the terms of any employment agreement or other agreement or policy to which Executive is a party or otherwise bound, and
further that Executive is not subject to any limitation on his activities on behalf of the Company Group Member as a result of agreements into which
Executive has entered.
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9.            General Provisions.

 
9.1            Successors and Assigns. The rights and obligations of Company under this Agreement shall inure to the benefit of and shall be

binding upon the successors and assigns of Company. Executive shall not be entitled to assign any of Executive’s rights or obligations under this
Agreement.
 

9.2            Waiver. Any provision of this Agreement may be waived if, and only if, such waiver is in writing and signed by the party
against whom the waiver is to be effective. No failure or delay by any party hereto in exercising any right, power or privilege hereunder shall operate as a
waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or
privilege, and no waiver in any one instance shall be effective with respect to any other instance or create a course of dealing.
 

9.3            Attorneys’ Fees. Company and Executive shall bear their own costs, fees and expenses in connection with the negotiation,
preparation and execution of this Agreement.
 

9.4            Key-Man Insurance. Upon Company’s request, Executive shall cooperate (including, without limitation, taking any required
physical examinations) in all respects in obtaining a key-man life and/or long-term disability insurance policy with respect to Executive in which Company
(or any subsidiary or affiliate) is named as the beneficiary.
 

9.5            Legal Counsel. Executive acknowledges and warrants that (i) he has been advised that Executive’s interests may be different
from Company’s interests, (ii) he has been afforded a reasonable opportunity to review this Agreement, to understand its terms and to discuss it with an
attorney and/or financial advisor of his choice and (iii) he knowingly and voluntarily entered into this Agreement. Company and Executive shall each bear
their own costs and expenses in connection with the negotiation and execution of this Agreement.
 

9.6            Severability. In the event any provision of this Agreement is found to be unenforceable by a court of competent jurisdiction,
such provision shall be deemed modified to the extent necessary to allow enforceability of the provision as so limited, it being intended that the parties
shall receive the benefits contemplated herein to the fullest extent permitted by law. If a deemed modification is not satisfactory in the judgment of such
court, the unenforceable provision shall be deemed deleted, and the validity and enforceability of the remaining provisions shall not be affected thereby.
 

9.7            Interpretation; Construction. The headings set forth in this Agreement and the division of this Agreement into sections and
subsections are for convenience only and shall not be used in interpreting this Agreement. This Agreement has been drafted by legal counsel representing
Company, but Executive has participated in the negotiation of its terms. Furthermore, Executive acknowledges that Executive has reviewed and revised this
Agreement and had it reviewed by legal counsel and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against
the drafting party shall not be employed in the interpretation of this Agreement.
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9.8            Governing Law; Jurisdiction. Any and all actions or controversies arising out of this Agreement, Executive’s employment by

Company or the termination thereof, including, without limitation, breach of contract and tort claims, shall be construed and enforced in accordance with
the internal laws of the State of Florida, without regard to any choice of law or conflicting provision or rule (whether of the State of Florida or any other
jurisdiction) that would cause the laws of any jurisdiction other than the State of Florida to be applied. Any and all actions arising out of this Agreement or
Executive’s employment by Company or the termination thereof shall be brought and heard in the state and federal courts located in the Florida, and the
parties hereto hereby irrevocably submit to the exclusive jurisdiction of any such courts. COMPANY AND EXECUTIVE HEREBY WAIVE THEIR
RESPECTIVE RIGHT TO TRIAL BY JURY IN ANY ACTION CONCERNING THIS AGREEMENT OR ANY AND ALL MATTERS ARISING
DIRECTLY OR INDIRECTLY HEREFROM AND REPRESENT THAT THEY HAVE CONSULTED WITH COUNSEL OF THEIR CHOICE
SPECIFICALLY WITH RESPECT TO THIS WAIVER.
 

9.9            Remedies Cumulative. All remedies provided in this Agreement are cumulative and in addition to all other remedies which
may be available at law or in equity.
 

9.10            Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be delivered
personally, faxed, or sent by nationally recognized overnight courier service (with next business day delivery requested), or sent by electronic mail,
provided, that the submission by electronic mail is promptly confirmed by telephone confirmation thereof or followed by one of the other foregoing
permitted means of notice. Any such notice or communication shall be deemed given and effective, in the case of personal delivery, upon receipt by the
other party, in the case of faxed or notice by email, upon transmission of the fax or email, in the case of a courier service, upon the next business day, after
dispatch of the notice or communication. Any such notice or communication shall be addressed as follows:
 

If to Company, to:
 

AirSculpt Technologies, Inc.
400 Alton Road, Unit TH-103M
Miami Beach, FL 33129
Email: [__________]
Attn:  Aaron Rollins, M.D.

 
with a copy to:
 
McDermott Will & Emery LLP
500 North Capital Street, NW
Washington, DC 20001-1531
Email:  tconaghan@mwe.com
Attn:  Thomas Conaghan
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If to Executive, to him at the offices of Company with a copy to him at his home address as set forth in the records of Company.

 
9.11            Survival. Notwithstanding anything herein to the contrary, each provision of this Agreement shall survive the termination of

this Agreement for any reason or Executive’s ceasing to provide services to Company to the extent necessary to give effect to its terms, including, without
limitation, Sections 8, 9, 10, 11, 12, and 13 of this Agreement.
 

9.12            Counterparts. This Agreement may be executed in any number of counterparts and each such duplicate counterpart shall
constitute an original, any one of which may be introduced in evidence or used for any other purpose without the production of its duplicate counterpart.
Moreover, notwithstanding that any of the parties did not execute the same counterpart, each counterpart shall be deemed for all purposes to be an original,
and all such counterparts shall constitute one and the same instrument, binding on all of the parties hereto.
 

9.13            Defend Trade Secrets Act. Executive acknowledges receipt of the following notice under the Defend Trade Secrets Act: An
individual will not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret if he/she (i) makes such
disclosure in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney and such disclosure is made solely for
the purpose of reporting or investigating a suspected violation of law; or (ii) such disclosure was made in a complaint or other document filed in a lawsuit
or other proceeding if such filing is made under seal.
 

9.14            Preserved Rights. This Agreement is not intended to, and shall not, in any way prohibit, limit or otherwise interfere with
Executive’s protected rights under federal, state or local law to, without notice to Company: (i) communicate or file a charge with a government regulator,
(ii) participate in an investigation or proceeding conducted by a government regulator, or (iii) receive an award paid by a government regulator for
providing information.
 

9.15            Cooperation. Subject to Section 9.14, during the Term and thereafter, in the event that any proceeding is commenced by any
governmental authority or other person in connection with the business of Company, Executive agrees to cooperate with Company to defend against such
proceeding and, if an injunction or other order is issued in any such proceeding, to cooperate with Company in its efforts to have such injunction or other
order lifted. If such cooperation is following the end of the Term, then the Company shall reimburse Executive for all reasonable documented out-of-pocket
expenses incurred in connection with such cooperation and the Company agrees that such cooperation will not unreasonably interfere with Executive’s
duties to a subsequent employer.
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10.            No Other Contracts. Executive represents and warrants to the Company Group Members that neither the execution and delivery of this

Agreement by Executive nor the performance of Executive’s obligations hereunder, shall constitute a default under or a breach of any other agreement or
contract to which Executive is a party or by which Executive is bound, nor shall the execution and delivery of this Agreement by Executive nor the
performance of Executive’s duties and obligations hereunder give rise to any claim or charge against either Executive or any Company Group Member
based upon any other contract, or agreement to which Executive is a party or by which Executive is bound. Executive shall indemnify and hold harmless
each Company Group Member against any and all claims that execution and delivery of this Agreement by Executive or Executive’s performance of his
obligations hereunder constitutes a default under or a breach of any other agreement or contract to which Executive is a party or by which Executive is
bound.
 

11.            Code Section 409A Compliance.
 

11.1            This Agreement is intended to comply with, or otherwise be exempt from, Section 409A of the Internal Revenue Code of
1986 as amended, and any regulations and Treasury guidance promulgated thereunder (collectively, “Section 409A of the Code”).
 

11.2            Company and Executive agree that they will execute any and all amendments to this Agreement as they mutually agree in
good faith may be necessary to ensure compliance with the provisions of Section 409A of the Code.
 

11.3            The preceding provisions, however, shall not be construed as a guarantee by Company of any particular tax effect to
Executive under this Agreement. No Company Group Member shall be liable to Executive for any payment made under this Agreement which is
determined to result in an additional tax, penalty or interest under Section 409A of the Code, nor for reporting in good faith any payment made under this
Agreement as an amount includible in gross income under Section 409A of the Code.
 

11.4            For purposes of Section 409A of the Code, the right to a series of installment payments under this Agreement shall be treated
as a right to a series of separate payments.
 

11.5            With respect to any reimbursement of expenses or any provision of in-kind benefits to Executive specified under this
Agreement, such reimbursement of expenses or provision of in-kind benefits shall be subject to the following conditions: (ii) the expenses eligible for
reimbursement or the amount of in-kind benefits provided in one taxable year shall not affect the expenses eligible for reimbursement or the amount of in-
kind benefits provided in any other taxable year, except for any medical reimbursement arrangements providing for the reimbursement of expenses referred
to in Section 105(b) of the Code; (ii) the reimbursement of an eligible expense shall be made no later than the end of the year following the year in which
such expense was incurred; and (iii) the right to reimbursement or in-kind benefits shall not be subject to liquidation or exchange for another benefit.
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11.6            Notwithstanding anything in this Agreement to the contrary, if a payment obligation arises on account of Executive’s

separation from service while Executive is a “specified employee” as described in Section 409A of the Code and the Treasury Regulations thereunder and
as determined by Company in accordance with its procedures, by which determination Executive is bound, any payment of “deferred compensation” (as
defined under Treasury Regulation Section 1.409A-1(b)(1), after giving effect to the exemptions in Treasury Regulation Sections 1.409A-1(b)(3) through
(b)(12)) shall be made on the first (1st) business day of the seventh (7th) month following the date of Executive’s separation from service, or, if earlier,
within fifteen (15) days after the appointment of the personal representative or executor of Executive’s estate following Executive’s death.
 

12.            Section 280G of the Code. In the event that it is determined that any payments or benefits provided under this Agreement, together with
any payments or benefits to be provided under any other plan, program, arrangement or agreement, would constitute parachute payments within the
meaning of Section 280G of the Internal Revenue Code of 1986 as amended, and any regulations and Treasury guidance promulgated thereunder
(collectively, “Section 280G of the Code”) and would, but for this Section 12 be subject to the excise tax imposed under Section 4999 of the Code (or any
successor provision thereto) or any similar tax imposed by state or local law or any interest or penalties with respect to such taxes (the “Excise Tax”), then
the amounts of any such payments or benefits under this Agreement and such other arrangements shall be either (a) paid in full or (b) reduced to the
minimum extent necessary to ensure that no portion of the payments or benefits is subject to the Excise Tax, whichever of the foregoing (a) or (b) results in
the Executive’s receipt on an after-tax basis of the greatest amount of payments and benefits after taking into account the applicable federal, state, local and
foreign income, employment and excise taxes (including the Excise Tax). Company shall cooperate in good faith with the Executive in making such
determination, including but not limited to providing the Executive with an estimate of any parachute payments as soon as reasonably practicable prior to
an event constituting a change in the ownership or effective control of Company or in the ownership of a substantial portion of the assets of Company
(within the meaning of Section 280G(b)(2)(A) of the Code). Any such reduction pursuant to this Section 12 shall be made in a manner that results in the
greatest economic benefit for the Executive and is consistent with the requirements of Section 409A of the Code. Any determination required under this
Section 12 shall be made in writing in good faith by a nationally recognized public accounting firm selected by Company and paid for by Company.
Company and the Executive shall provide the accounting firm with such information and documents as the accounting firm may reasonably request in
order to make a determination under this Section 12.
 

13.            Entire Agreement; Modification. This Agreement and the Covenants Agreement constitute the entire agreement between the parties
relating to Executive’s employment by (or service to) Company or any of its subsidiaries and/or affiliates and supersede all prior or simultaneous
representations, discussions, negotiations, and agreements, whether written or oral. This Agreement may be amended or modified only with the written
consent of Executive and Company. No oral amendment or modification will be effective under any circumstances whatsoever.
 
THE PARTIES TO THIS AGREEMENT HAVE READ THE FOREGOING AGREEMENT AND FULLY UNDERSTAND EACH AND EVERY
PROVISION CONTAINED HEREIN. WHEREFORE, THE PARTIES HAVE EXECUTED THIS AGREEMENT ON THE DATES FIRST ABOVE
WRITTEN.
 

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on October 5, 2021.

 
 COMPANY
  
 EBS Enterprises, LLC
  
  
 By: /s/ Daniel Sollof
  Name: Daniel Sollof
  Title: Authorized Signatory
  
 EXECUTIVE
  
  
 /s/ Dennis Dean
 Mr. Dennis Dean
 

 



 
Exhibit 23.1

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We have issued our report dated September 10, 2021, with respect to the financial statements of AirSculpt Technologies, Inc. contained in the Registration
Statement and Prospectus. We consent to the use of the aforementioned report in the Registration Statement and Prospectus, and to the use of our name as it
appears under the caption “Experts.”
 
/s/ GRANT THORNTON LLP
 
Miami, Florida
 
October 19, 2021
 

  

 



 
Exhibit 23.2

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We have issued our report dated July 2, 2021, with respect to the consolidated financial statements of EBS Intermediate Parent LLC contained in the
Registration Statement and Prospectus. We consent to the use of the aforementioned report in the Registration Statement and Prospectus, and to the use of
our name as it appears under the caption “Experts.”
 
/s/ GRANT THORNTON LLP
 
Miami, Florida
 
October 19, 2021
 

  

 



 
Exhibit 99.1

 
Consent to be Named as a Director Nominee

 
In connection with the filing by AirSculpt Technologies, Inc. of the Registration Statement on Form S-1, and in all subsequent amendments and post-
effective amendments or supplements thereto, with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Securities
Act”), I hereby consent, pursuant to Rule 438 of the Securities Act, to being named as a nominee to the board of directors of AirSculpt Technologies, Inc.
in the Registration Statement and any and all amendments and supplements thereto. I also consent to the filing of this consent as an exhibit to such
Registration Statement and any amendments thereto.
 
Dated: October 20, 2021
 
 By: /s/ Caroline Chu
  
 Name: Caroline Chu

 

 

 



 
EXHIBIT 99.2

 
Consent to be Named as a Director Nominee

 
In connection with the filing by AirSculpt Technologies, Inc. of the Registration Statement on Form S-1, and in all subsequent amendments and post-
effective amendments or supplements thereto, with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Securities
Act”), I hereby consent, pursuant to Rule 438 of the Securities Act, to being named as a nominee to the board of directors of AirSculpt Technologies, Inc.
in the Registration Statement and any and all amendments and supplements thereto. I also consent to the filing of this consent as an exhibit to such
Registration Statement and any amendments thereto.
 
Dated: October 20, 2021
 
 By: /s/ Thomas Aaron
  
 Name: Thomas Aaron

 

 

 



 
EXHIBIT 99.3

 
Consent to be Named as a Director Nominee

 
In connection with the filing by AirSculpt Technologies, Inc. of the Registration Statement on Form S-1, and in all subsequent amendments and post-
effective amendments or supplements thereto, with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Securities
Act”), I hereby consent, pursuant to Rule 438 of the Securities Act, to being named as a nominee to the board of directors of AirSculpt Technologies, Inc.
in the Registration Statement and any and all amendments and supplements thereto. I also consent to the filing of this consent as an exhibit to such
Registration Statement and any amendments thereto.
 
Dated: October 20, 2021
 
 By: /s/ Kenneth Higgins
  
 Name: Kenneth Higgins

 

 
 



 
Exhibit 99.4

 
Consent to be Named as a Director Nominee

 
In connection with the filing by AirSculpt Technologies, Inc. of the Registration Statement on Form S-1, and in all subsequent amendments and post-
effective amendments or supplements thereto, with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Securities
Act”), I hereby consent, pursuant to Rule 438 of the Securities Act, to being named as a nominee to the board of directors of AirSculpt Technologies, Inc.
in the Registration Statement and any and all amendments and supplements thereto. I also consent to the filing of this consent as an exhibit to such
Registration Statement and any amendments thereto.
 
Dated: October 20, 2021
 
 By: /s/ Pamela Netzky
  
 Name: Pamela Netzky

 

 
 


