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SUBJECT TO COMPLETION, DATED MARCH 13, 2023

PROSPECTUS

AirSculpt Technologies, Inc.
43,316,360 Shares of Common Stock

The selling stockholders identified in this prospectus or their transferees may sell or otherwise dispose
of up to 43,316,360 shares of our common stock, par value $0.001 per share. We are not offering any shares
of common stock under this prospectus and will not receive any proceeds from the sale or other disposition
of the shares covered hereby.

The selling stockholders (which term includes their respective donees, pledgees, transferees or other
successors-in-interest) may, from time to time, sell, transfer or otherwise dispose of the shares or interests
therein on any stock exchange, market or trading facility on which the shares are traded or in private
transactions at fixed prices, at market prices prevailing at the time of sale, at prices related to the prevailing
market price, at varying prices determined at the time of sale, or at negotiated prices. The selling
stockholders will bear all fees, discounts, concessions or commissions of broker-dealers or agents in
connection with the offering of the shares by the selling stockholders. See “Plan of Distribution” beginning
on page 13 of this prospectus for more information about how the selling stockholders may sell their shares
of common stock.

Our common stock is traded on The NASDAQ Global Market under the symbol “AIRS”. On February
24, 2023, the last reported sale price of our common stock on The NASDAQ Global Market was $6.34 per
share.

We are an “emerging growth company” as defined under the federal securities laws and are subject to
reduced public company reporting requirements. Investing in our common stock involves a high degree of risk.
You should carefully read and consider the risk factors described in, and incorporated by reference under,
“Risk Factors” beginning on page 5 of this prospectus and in the applicable prospectus supplement before
investing in any securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is           , 2023
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the United States
Securities and Exchange Commission (the “SEC”). Under this registration statement, the selling
stockholders may sell, at any time and from time to time, in one or more offerings, up to 43,316,360 shares
of common stock. When the selling stockholders elect to make an offer of any common stock described in
this prospectus, pursuant to this registration statement, a prospectus supplement, if required, may be
distributed that will contain specific information about the terms of that offering. Any required prospectus
supplement may also add, update or change information contained in this prospectus.

You should only rely on the information contained or incorporated by reference in this prospectus and
any prospectus supplement. No person has been authorized to give any information or make any
representations other than those contained or incorporated by reference in this prospectus or any
accompanying prospectus supplement in connection with the offering described herein and therein, and, if
given or made, such information or representations must not be relied upon as having been authorized by us
or the selling stockholders.

You should read the entire prospectus and any prospectus supplement, as well as the documents
incorporated by reference into this prospectus or any prospectus supplement, before making an investment
decision. Neither the delivery of this prospectus or any prospectus supplement nor any sale made hereunder
shall under any circumstances imply that the information contained or incorporated by reference herein or in
any prospectus supplement is correct as of any date subsequent to the date hereof or of such prospectus
supplement, as applicable. You should assume that the information appearing in this prospectus, any
prospectus supplement or any document incorporated by reference is accurate only as of the date of the
applicable documents, regardless of the time of delivery of this prospectus or any sale of securities. Our
business, financial condition, results of operations and prospects may have changed since that date.

This prospectus may be supplemented from time to time by one or more prospectus supplements. Any
such prospectus supplements may include additional or different information, such as additional or different
risk factors or other special considerations applicable to us or our business, financial condition or results of
operations. If there is any inconsistency between the information in this prospectus and any prospectus
supplement, you should rely on the information contained in the prospectus supplement.

This prospectus is neither an offer to sell nor a solicitation of an offer to buy any securities other than
those registered by this prospectus, nor it is an offer to sell or a solicitation of an offer to buy securities
where an offer or solicitation would be unlawful.

Unless the context requires otherwise, references in this prospectus to “AirSculpt,” “the Company,”
“we,” “us” and “our” refer to AirSculpt Technologies, Inc., a Delaware corporation, and its consolidated
subsidiaries, including EBS Intermediate Parent LLC and the professional associations owned by the
surgeons that operate our centers.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, each prospectus supplement and the information incorporated by reference in this
prospectus and each prospectus supplement contain certain statements that constitute “forward-looking
statements” within the meaning of Section 27A of the Securities Act, as amended (the “Securities Act”) and
Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The words
“believe,” “may,” “will,” “potentially,” “estimate,” “continue,” “anticipate,” “intend,” “could,” “would,”
“project,” “plan,” “expect” and the negative and plural forms of these words and similar expressions are
intended to identify forward-looking statements, but are not the exclusive means of identifying such
statements. Those statements appear in this prospectus, any accompanying prospectus supplement and the
documents incorporated herein and therein by reference, particularly in the sections titled “Prospectus
Summary” and “Risk Factors,” and include statements regarding the intent, belief or current expectations of
the Company and management that are subject to known and unknown risks, uncertainties and assumptions.

This prospectus, any prospectus supplement and the information incorporated by reference in this
prospectus and any prospectus supplement also contain statements that are based on the current expectations
of our Company and management. You are cautioned that any such forward-looking statements are not
guarantees of future performance and involve risks and uncertainties, and that actual results may differ
materially from those projected in the forward-looking statements as a result of various factors.

Because forward-looking statements are inherently subject to risks and uncertainties, some of which
cannot be predicted or quantified, you should not rely upon forward-looking statements as predictions of
future events. The events and circumstances reflected in the forward-looking statements may not be
achieved or occur and actual results could differ materially from those projected in the forward-looking
statements. Except as required by applicable law, including the securities laws of the United States and the
rules and regulations of the SEC, we do not plan to publicly update or revise any forward-looking
statements contained herein after we distribute this prospectus, whether as a result of any new information,
future events or otherwise.
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PROSPECTUS SUMMARY

This summary description about us and our business highlights selected information contained
elsewhere in this prospectus or incorporated in this prospectus by reference. This summary does not contain
all of the information you should consider before investing in our common stock. You should carefully read
this entire prospectus and any applicable prospectus supplement, including each of the documents
incorporated herein or therein by reference, before making an investment decision.

Overview

Our Company is an experienced, fast-growing national provider of body contouring procedures
delivering a premium consumer experience under our brand Elite Body Sculpture. 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 13,063 body contouring procedures in 2022. 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, nurses and patient care consultants through every step of the
experience.

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.

Further, the Company introduced AirSculpt  + and AirSculpt  Smooth in fiscal year 2022. AirSculpt
+ is a first-of-its-kind procedure that permanently removes fat and tightens the skin with unparalleled
precision and finesse. Patients first target any area containing excess fat with AirSculpt , then have that
same area treated with a new technology that instantly tightens skin and improves laxity. This advanced,
minimally invasive treatment combines helium gas and radiofrequency energy to create a plasma specially
equipped to correct sagging skin and restore a youthful, natural appearance. AirSculpt  Smooth delivers
effective and long-lasting cellulite reduction with one single treatment. AirSculpt  Smooth uses a state-of-
the-art cellulite removal tool, which is FDA-cleared to target cellulite on the buttocks and thighs. Results
appear almost instantly, and because AirSculpt  Smooth is heat-free, it can be used on any skin type.

Corporate Information

EBS Intermediate Parent LLC, a Delaware limited liability, was formed on September 6,
2018. AirSculpt Technologies, Inc. was incorporated in Delaware on June 30, 2021 and became the direct
parent and sole member of EBS Intermediate Parent LLC immediately prior to the consummation of the
Company’s initial public offering (“IPO”). Our corporate offices are located at 1111 Lincoln Road, Suite
802, Miami Beach, FL 33139, and our telephone number is (786) 709-9690. We maintain a website at
www.elitebodysculpture.com where general information about us is available. Our website, and the
information contained therein, is not a part of this prospectus.

We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012
(the “JOBS Act”). We will remain an emerging growth company until the earliest to occur of (1) the last day
of the fiscal year in which we have $1.235 billion or more in annual revenue; (2) the date we qualify as a
“large accelerated filer”; (3) the date on which we have issued, in any three-year period, more than
$1.0 billion in non-convertible debt securities; or (4) the last day of the fiscal year ending after the fifth
anniversary of our IPO.
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The Offering

The selling stockholders named in this prospectus may offer and sell up to 43,316,360 shares of our
common stock, par value $0.001 per share. Our common stock is currently listed on The NASDAQ Global
Market under the symbol “AIRS.” Shares of our common stock that may be offered under this prospectus
will be fully paid and non-assessable. We will not receive any of the proceeds of sales by the selling
stockholders of any of the common stock covered by this prospectus. Throughout this prospectus, when we
refer to the shares of our common stock being registered on behalf of the selling stockholders for offer and
sale, we are referring to the shares that are being registered pursuant to the terms of the Registration Rights
Agreement, dated as of November 2, 2021, by and among the Company, Vesey Street Capital Partners,
L.L.C., our private equity sponsor (“Sponsor”), and Dr. Aaron Rollins (the “Registration Rights
Agreement”). When we refer to the selling stockholders in this prospectus, we are referring to the holders of
registration rights under the Registration Rights Agreement and, as applicable, their permitted transferees or
other successors-in-interest that may be identified in a supplement to this prospectus or, if required, a post-
effective amendment to the registration statement of which this prospectus is a part. See
“Selling Stockholders” beginning on page 10 of this prospectus.
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RISK FACTORS

Investing in our common stock involves risks. Before deciding to invest in our common stock, please
read carefully the risks and uncertainties described below and incorporated by reference in this prospectus
or any prospectus supplement. These risks and uncertainties include those discussed in our most recent
Annual Report on Form 10-K (together with any changes thereto contained in subsequent filings with the
SEC that are incorporated by reference in this prospectus and any accompanying prospectus supplement)
and those contained in our other filings with the SEC that are incorporated by reference in this prospectus
and any accompanying prospectus supplement. See “Information Incorporation by Reference” and “Where
You Can Find More Information.” These risks are not the only risks that we may face. Additional risks and
uncertainties that we are unaware of, or that we currently deem immaterial, may also become important
factors that affect us. If any of the risks or uncertainties described in this prospectus or our SEC filings or
any such additional risks and uncertainties actually occur, our business, financial condition or results of
operations could be materially and adversely affected which could cause our actual operating results to
differ materially from those indicated or suggested by forward-looking statements made in this prospectus
or our SEC filings or presented elsewhere by management from time to time. In that case, the trading price
of our common stock could decline and you could lose all or part of your investment. Please also see
“Cautionary Statement Regarding Forward-Looking Statements” beginning on page 2.

The number of shares of common stock being registered for sale is significant in relation to the number of our
outstanding shares of common stock.

We have filed a registration statement of which this prospectus is a part to register the shares offered
hereunder for sale into the public market by the selling stockholders. These shares of common stock
represent a large number of shares of our common stock, and if sold in the market all at once or at about the
same time, could depress the market price of our common stock during the period the registration statement
remains effective and could also affect our ability to raise equity capital.
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USE OF PROCEEDS

We are registering these shares pursuant to registration rights granted to the selling stockholders. We
are not selling any securities under this prospectus and we will not receive any of the proceeds from the sale
or other disposition by the selling stockholders or their transferees of the shares of common stock covered
hereby.

We have agreed to pay all costs, expenses and fees relating to registering the shares of our common
stock referenced in this prospectus. The selling stockholders will pay any brokerage commissions and/or
similar charges incurred in connection with the sale or other disposition by them of the shares covered
hereby.

See “Selling Stockholders” and “Plan of Distribution” described below.
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DESCRIPTION OF CAPITAL STOCK

The following information describes our common stock and preferred stock, as well as certain
provisions of our amended and restated certificate of incorporation (“Certificate of Incorporation”) and
amended and restated bylaws (“Bylaws”). This description is only a summary. You should also refer to our
Certificate of Incorporation and Bylaws, which have been filed with the SEC as exhibits to our registration
statement, of which this prospectus forms a part.

General

Our authorized capital stock consists of 450,000,000 shares of common stock with a $0.001 par value
per share, and 50,000,000 shares of preferred stock with a $0.001 par value per share. Our board of directors
may establish the rights and preferences of the preferred stock from time to time. As of February 24, 2023,
there were 56,385,671 shares of common stock issued and outstanding.

Our common stock is listed on The NASDAQ Global Market under the symbol “AIRS.” The transfer
agent and registrar for the common stock is Computershare Trust Company, N.A. Its address is 150 Royall
Street Canton, MA 02021, and its telephone number is 781-575-2000.

The following is a summary of the material provisions of the common stock and preferred stock
provided for in our Certificate of Incorporation and Bylaws. For additional detail about our capital stock,
please refer to our Certificate of Incorporation and Bylaws.

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 Certificate of Incorporation does not provide for cumulative voting for the
election of directors. Our 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 ⁄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 Certificate of Incorporation, including
provisions relating to amending our 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. Generally, all matters to be voted on
by stockholders must be approved by a majority of votes cast affirmatively or negatively on a matter by
stockholders (or, in the case of election of directors, by a plurality), voting together as a single class. Except
as otherwise provided by law, amendments to the Certificate of Incorporation must be approved by a
majority or, in some cases, a super-majority of the combined voting power of all shares entitled to vote,
voting together as a single class.

Dividend rights.   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.

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 Certificate of Incorporation, 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

  

7 

2



• 

• 

• 

• 

TABLE OF CONTENTS

  

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 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.

Stockholders Agreement

In connection with the IPO, we entered into a stockholders agreement with affiliates of our Sponsor and
Dr. Aaron Rollins pursuant to which they have specified board representation rights, governance rights and
other rights. See “Selling Stockholders — Material Relationships with Selling Stockholders” for more
information.

Registration Rights

In connection with the IPO, we entered into a registration rights agreement with our Sponsor and
Dr. Aaron Rollins pursuant to which we agreed to file the registration statement of which this prospectus
forms a part to cover the resale of the shares held by the selling stockholders and to keep such registration
statement continuously effective under the Securities Act in order to permit the prospectus to be usable by
the selling stockholders. See “Selling Stockholders — Registration of Shares under Registration Rights
Agreement” for more information.

Anti-takeover effects of our Certificate of Incorporation and our Bylaws

Our Certificate of Incorporation and our Bylaws contain provisions that may delay, defer or discourage
another party from acquiring control of us. We expect that these provisions will discourage coercive
takeover practices or inadequate takeover bids. These provisions are also designed to encourage persons
seeking to acquire control of us to first negotiate with the board of directors, which we believe may result in
an improvement of the terms of any such acquisition in favor of our stockholders. However, they may also
discourage acquisitions that some stockholders may favor.

These provisions include:

Classified board.   Our Certificate of Incorporation provides that our board of directors is divided
into three classes of directors. As a result, approximately one-third of our board of directors is
elected each year. The classification of directors has the effect of making it more difficult for
stockholders to change the composition of our board.

No cumulative voting.   The DGCL provides that stockholders are not entitled to the right to
cumulate votes in the election of directors unless the certificate of incorporation specifically
authorizes cumulative voting. Our Certificate of Incorporation does not authorize cumulative voting.

Requirements for removal of directors.   Directors may only be removed for cause by the affirmative
vote of the holders of at least 66 ⁄3% of the voting power of our outstanding shares of capital stock
entitled to vote thereon.

Advance notice procedures.   Our Certificate of Incorporation establishes 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 the board of directors. Stockholders at an
annual meeting will only be able to consider proposals or nominations specified in the notice of
meeting or brought before the meeting by or at the direction of the board of directors or by a
stockholder who was a stockholder of record on the record date for the meeting, who is entitled to
vote at the meeting and who has given our secretary timely written notice, in proper form, of the
stockholder’s intention to bring that business before the meeting. Although our Certificate of
Incorporation does not give the board of directors the power to approve or disapprove stockholder
nominations of candidates or proposals regarding other business to be conducted at a special or
annual meeting, our Certificate
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of Incorporation may have the effect of precluding the conduct of certain business at a meeting if the
proper procedures are not followed or may discourage or deter a potential acquiror from conducting
a solicitation of proxies to elect its own slate of directors or otherwise attempting to obtain control of
our Company.

Actions by written consent; special meetings of stockholders.   Our Certificate of Incorporation and
our Bylaws provide that stockholder action can be taken only at an annual or special meeting of
stockholders and cannot be taken by written consent in lieu of a meeting. Our Certificate of
Incorporation also provides that, except as otherwise required by law, special meetings of the
stockholders can only be called by or at the direction of the chairman of the board or by the board of
directors.

Authorized but unissued shares.   Our authorized but unissued shares of common and preferred stock
are available for future issuance without stockholder approval. The existence of authorized but
unissued shares of preferred stock could render more difficult or discourage an attempt to obtain
control of us by means of a proxy contest, tender offer, merger or otherwise.

Business combinations with interested stockholders.   We have elected in our Certificate of
Incorporation not to be subject to Section 203 of the DGCL, an antitakeover law. In general,
Section 203 prohibits a publicly held Delaware corporation from engaging in a business
combination, such as a merger, with a person or group owning 15% or more of the corporation’s
voting stock for a period of three years following the date the person became an interested
stockholder, unless (with certain exceptions) the business combination or the transaction in which the
person became an interested stockholder is approved in a prescribed manner. However, while we are
not subject to any anti-takeover effects of Section 203, our Certificate of Incorporation contains
provisions that have the same general effect as Section 203.

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 Certificate
of Incorporation, to the maximum extent permitted from time to time by Delaware law, renounces 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. Pursuant to our stockholders agreement, we are required to take all necessary action to
ensure that no amendment to our 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.

Exclusive Forum

Our Certificate of Incorporation requires, to the fullest extent permitted by law, that derivative actions
brought in the name of the Company, actions against directors, officers and employees for breach of a
fiduciary duty and other similar actions may be brought only in specified courts in the State of Delaware.
Although we believe this provision benefits us by providing increased consistency in the application of
Delaware law in the types of lawsuits to which it applies, the provision may have the effect of discouraging
lawsuits against our directors and officers.
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SELLING STOCKHOLDERS

Pursuant to the Registration Rights Agreement, we agreed to file the registration statement of which
this prospectus forms a part to cover the resale of the shares held by the selling stockholders and to keep
such registration statement continuously effective under the Securities Act in order to permit the prospectus
to be usable by the selling stockholders until the earlier of: (i) the date as of which all registrable securities
have been sold pursuant to the registration statement of which this prospectus forms a part 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 selling
stockholder holds registrable securities.

Registration of Shares under Registration Rights Agreement

We are registering the shares in accordance with the terms of the Registration Rights Agreement to
permit each of the selling stockholders identified below, or their permitted transferees or other successors-
in-interest that may be identified in a supplement to this prospectus or, if required, a post-effective
amendment to the registration statement of which this prospectus is a part, to sell, resell or otherwise
dispose of the shares in a manner contemplated under “Plan of Distribution” in this prospectus (as may be
supplemented and amended). Throughout this prospectus, when we refer to the selling stockholders in this
prospectus we are referring to the holders of registration rights under the Registration Rights Agreement
and, as applicable, their permitted transferees or other successors-in-interest that may be identified in a
supplement to this prospectus or, if required, a post-effective amendment to the registration statement of
which this prospectus is a part.

The selling stockholders may sell some, all or none of their shares. We do not know how long the
selling stockholders will hold the shares before selling them, and we currently have no agreements,
arrangements or understandings with the selling stockholders regarding the sale or other disposition of any
of the shares. The shares covered hereby may be offered from time to time by the selling stockholders.

The following table sets forth the name of each selling stockholder, the number and percentage of our
common stock beneficially owned by the selling stockholders as of February 27, 2023, the number of shares
that may be offered under this prospectus, and the number and percentage of our common stock beneficially
owned by the selling stockholders assuming all of the shares covered hereby are sold. Beneficial ownership
is determined in accordance with the rules of the SEC and includes voting or investment power with respect
to our common stock.

All information contained in the table below and the footnotes thereto is based upon information
provided to us by the selling stockholders under this prospectus. The percentage of our shares owned after
the offering is based on 56,385,671 shares of common stock outstanding as of February 24, 2023. Unless
otherwise indicated in the footnotes to this table, we believe that each of the selling stockholders named in
this table has sole voting power with respect to the shares of common stock indicated as beneficially owned.

Unless otherwise noted below, the address of each stockholder listed on the table is c/o AirSculpt
Technologies, Inc., 1111 Lincoln Road, Suite 802, Miami Beach, FL 33139.

   
Beneficial Ownership Prior to the 

Offering         
Shares Beneficially 

Owned After Offering  

Name of Selling Stockholder   

Number of 
Shares 

Beneficially 
Owned Prior to the 

Offered   

Percentage of 
Outstanding 

Common 
Stock   

Number of 
Shares Being 
Registered 
Hereby   

Number of 
Shares 

Beneficially 
Owned After the 

Offering   

Percentage of 
Outstanding 

Common 
Stock  

Dr. Aaron Rollins     13,992,180      24.82      13,992,180     —      —   
VSCP EBS Aggregator, L.P.     13,575,862      24.08      13,575,862     —      —   
Vesey Street Capital Partners

Healthcare Fund-A, LP     4,374,714      7.76      4,374,714     —      —   
EBS Aggregator Blocker

Holdings, LLC     11,373,604      20.17      11,373,604     —      —   
Total     43,316,360      76.82      43,316,360     —      —   
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Information concerning named selling stockholders or future transferees, pledgees, assignees,
distributees, donees or successors of or from any such stockholder or others who later hold any selling
stockholder’s interests will be set forth in supplements to this prospectus, absent circumstances
indicating that the change is material. In addition, post-effective amendments to the registration
statement of which this prospectus forms a part will be filed to disclose any material changes to the
plan of distribution from the description in the final prospectus.
Beneficial ownership is determined in accordance with the rules and regulations of the SEC. In
computing the number of shares beneficially owned by a person and the percentage ownership of that
person, securities that are currently convertible or exercisable into shares of our common stock, or
convertible or exercisable into shares of our common stock within 60 days of the date hereof are
deemed outstanding. Such shares, however, are not deemed outstanding for the purposes of computing
the percentage ownership of any other person.
Based on 56,385,671 shares of common stock outstanding as of February 24, 2023.
Assumes the sale of all shares being offered pursuant to this prospectus.
Dr. Rollins is a director of the Company.
May be deemed to be beneficially owned by Adam Feinstein, a director of the Company. Mr. Feinstein
serves as sole managing member of Vesey Street Capital Partners, L.L.C., which serves as the general
partner of Vesey Street Capital Partners Healthcare GP, L.P. (“VSCP Health GP”). VSCP Health GP
serves as the general partner of VSCP EBS Aggregator, L.P. and Vesey Street Capital Partners
Healthcare Fund-A, LP and manager of EBS Aggregator Blocker Holdings, LLC. The address for
Mr. Feinstein and each entity is c/o Adam Feinstein, 428 Greenwich Street, New York, NY 10013.
Shares voting power and investment power of the 11,373,604 shares of common stock with investors in
EBS Aggregator Blocker Holdings, LLC.

Material Relationships with Selling Stockholders

In connection with our IPO, we entered into a stockholders agreement with affiliates of our Sponsor
and Dr. Aaron Rollins (the “Stockholders Agreement”), which requires 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 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 of directors, 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:

if affiliates of our Sponsor together beneficially own 25% or more of our outstanding shares of
common stock, two Sponsor Directors; and

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 of directors created by the removal or
resignation of a Sponsor Director, the Stockholders Agreement requires 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 are 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 Stockholders Agreement grants 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

  

11 



TABLE OF CONTENTS

  

effect, the Rollins Director may be removed only with the consent of Dr. Aaron Rollins. In the case of a
vacancy on our board of directors created by the removal or resignation of the Rollins Director, the
Stockholders Agreement requires us to nominate an individual designated by Dr. Aaron Rollins for election
to fill the vacancy.
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PLAN OF DISTRIBUTION

We are registering the shares of common stock issued to the selling stockholders to permit the sale and
resale of these shares of common stock by the selling stockholders from time to time from after the date of
this prospectus.

Each selling stockholder may, from time to time, sell any or all of their shares of common stock
covered hereby on The NASDAQ Global Market or any other stock exchange, market or trading facility on
which the shares are traded or in private transactions. These sales may be at fixed prices, at prevailing
market prices at the time of the sale, at varying prices determined at the time of sale, or privately negotiated
prices. A selling stockholder may use any one or more of the following methods when selling shares:

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

block trades in which the broker-dealer will attempt to sell the shares as agent but may position and
resell a portion of the block as principal to facilitate the transaction;

an over-the-counter distribution in accordance with the rules of The NASDAQ Global Market;

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

through trading plans entered into by a selling stockholder pursuant to Rule 10b5-1 under the
Exchange Act, that are in place at the time of an offering pursuant to this prospectus and any
applicable prospectus supplement hereto that provide for periodic sales of their securities on the
basis of parameters described in such trading plans

through the distribution of the shares of common stock by any selling stockholder to its partners,
members or stockholders;

an exchange distribution in accordance with the rules of the applicable exchange;

through one or more underwritten offerings on a firm commitment or best efforts basis;

privately negotiated transactions;

in options transactions;

settlement of short sales, to the extent permitted by law;

in transactions through broker-dealers that agree with the selling stockholders to sell a specified
number of such shares at a stipulated price per share;

through the writing or settlement of options or other hedging transactions, whether through an
options exchange or otherwise;

in “at the market” offerings, as defined in Rule 415 under the Securities Act, at negotiated prices, at
prices prevailing at the time of sale or at prices related to such prevailing market prices, including
sales made directly on a national securities exchange or sales made through a market maker other
than on an exchange or other similar offerings through sales agents;

a combination of any such methods of sale; or

any other method permitted pursuant to applicable law.

The selling stockholders may also sell the shares of common stock under Rule 144 under the Securities
Act, if available, rather than under this prospectus.

Broker-dealers engaged by the selling stockholders may arrange for other brokers-dealers to participate
in sales. Broker-dealers may receive commissions or discounts from the selling stockholders (or, if any
broker-dealer acts as agent for the purchaser of shares, from the purchaser) in amounts to be negotiated, but,
except as set forth in a supplement to this prospectus, in the case of an agency transaction not in excess of a
customary brokerage commission in compliance with FINRA Rule 2121; and in the case of a principal
transaction a markup or markdown in compliance with FINRA IM-2121.

The aggregate proceeds to the selling stockholders from the sale of the common stock offered by them
will be the purchase price of the common stock less discounts or commissions, if any. Each of the selling
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stockholders reserves the right to accept and, together with their agents from time to time, to reject, in
whole or in part, any proposed purchase of common stock to be made directly or through agents. We will
not receive any of the proceeds from the sale by the selling stockholders of the shares of common stock.

In connection with the sale of the shares of common stock or interests therein, the selling stockholders
may enter into hedging transactions with broker-dealers or other financial institutions, which may in turn
engage in short sales of the shares of common stock in the course of hedging the positions they assume. The
selling stockholders may also sell the shares of common stock short and deliver these securities to close out
their short positions or to return borrowed shares in connection with such short sales, or loan or pledge the
shares of common stock to broker-dealers that in turn may sell these securities. The selling stockholders
may also enter into option or other transactions with broker-dealers or other financial institutions or create
one or more derivative securities which require the delivery to such broker-dealer or other financial
institution of shares of common stock offered by this prospectus, which shares such broker-dealer or other
financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such
transaction).

The selling stockholders and any broker-dealers or agents that are involved in selling the shares of
common stock may be deemed to be “underwriters” within the meaning of the Securities Act in connection
with such sales. In such event, any commissions received by such selling stockholders, broker-dealers or
agents and any profit on the resale of the shares purchased by them may be deemed to be underwriting
commissions or discounts under the Securities Act. Selling stockholders who are “underwriters” within the
meaning of Section 2(11) of the Securities Act will be subject to the prospectus delivery requirements of the
Securities Act and may be subject to certain statutory liabilities of, including but not limited to, Sections 11,
12 and 17 of the Securities Act and Rule 10b-5 under the Exchange Act. Each selling stockholder has
informed us that it is not a registered broker-dealer or an affiliate of a registered broker-dealer. In no event
shall any broker-dealer receive fees, commissions and markups which, in the aggregate, would exceed
eight percent (8%).

We are required to pay certain fees and expenses incurred by us incident to the registration of the
shares. We have agreed to indemnify the selling stockholders against certain losses, claims, damages and
liabilities, including liabilities under the Securities Act, and the selling stockholders may be entitled to
contribution. We may be indemnified by the selling stockholders against certain losses, claims, damages and
liabilities, including liabilities under the Securities Act that may arise from any written information
furnished to us by the selling stockholders specifically for use in this prospectus, or we may be entitled to
contribution.

The selling stockholders will be subject to the prospectus delivery requirements of the Securities Act
including Rule 172 thereunder unless an exemption therefrom is available.

We agreed to cause the registration statement of which this prospectus is a part to remain effective for
the period set forth in each Registration Rights Agreement. Shares of common stock will be sold only
through registered or licensed brokers or dealers if required under applicable state securities laws. In
addition, in certain states, the shares of common stock covered hereby may not be sold unless they have
been registered or qualified for sale in the applicable state or an exemption from the registration or
qualification requirement is available and complied with.

Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution
of the shares of common stock may not simultaneously engage in market making activities with respect to
the shares of common stock for the applicable restricted period, as defined in Regulation M, prior to the
commencement of the distribution. In addition, the selling stockholders will be subject to applicable
provisions of the Exchange Act and the rules and regulations thereunder, including Regulation M, which
may limit the timing of purchases and sales of shares of common stock by the selling stockholders or any
other person. We will make copies of this prospectus available to the selling stockholders and have informed
them of the need to deliver a copy of this prospectus at or prior to the time of the sale (including by
compliance with Rule 172 under the Securities Act).

To the extent required, the shares of our common stock to be sold, the names of the selling
stockholders, the respective purchase prices and public offering prices, the names of any agents, dealer or
underwriter, any
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applicable commissions or discounts with respect to a particular offer will be set forth in an accompanying
prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that
includes this prospectus.

There can be no assurance that any selling stockholder will sell any or all of the shares of common
stock we registered on behalf of the selling stockholders pursuant to the registration statement of which this
prospectus forms a part.

Once sold under the registration statement of which this prospectus forms a part, the shares of common
stock will be freely tradable in the hands of persons other than our affiliates.
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LEGAL MATTERS

The validity of the common stock offered by this prospectus will be passed upon by McDermott Will &
Emery LLP.
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EXPERTS

The audited financial statements incorporated by reference in this prospectus and elsewhere in the
registration statement have been so incorporated by reference 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.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and other reports, proxy statements and other information with the SEC. Our
SEC filings are available to the public over the Internet at the SEC’s website at http://www.sec.gov. Our
Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K,
including any amendments to those reports, and other information that we file with or furnish to the SEC
pursuant to Section 13(a) or 15(d) of the Exchange Act can also be accessed free of charge through the
Internet. These filings will be available as soon as reasonably practicable after we electronically file such
material with, or furnish it to, the SEC.

We have filed with the SEC a registration statement under the Securities Act relating to the offering of
these securities. The registration statement, including the attached exhibits, contains additional relevant
information about us and the securities. This prospectus does not contain all of the information set forth in
the registration statement. You can obtain a copy of the registration statement, at prescribed rates, from the
SEC at the address listed above. The registration statement and the documents referred to below under
“Information Incorporated by Reference” are also available on our website, www.elitebodysculpture.com.
We have not incorporated by reference into this prospectus the information on our website, and you should
not consider it to be a part of this prospectus.
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus certain information we file with it,
which means that we can disclose important information by referring you to those documents. The
information incorporated by reference is considered to be a part of this prospectus, and information that we
file later with the SEC will automatically update and supersede information contained in this prospectus and
any accompanying prospectus supplement. We incorporate by reference the documents listed below that we
have previously filed with the SEC (excluding any portions of any Form 8-K that are not deemed “filed”
pursuant to the General Instructions of Form 8-K):

our Annual Report on Form 10-K for the fiscal year ended December 31, 2022 filed with the SEC on
March 10, 2023;

our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2022, June 30, 2022
and September 30, 2022, respectively, filed with the SEC on May 13, 2022, August 12, 2022, and
November 14, 2022;

our Current Reports on Form 8-K filed with the SEC on March 3, 2022, May 13, 2022, August 12,
2022, November 9, 2022, and January 6, 2023; and

the description of our common stock contained in our Registration Statement on Form S-1 (File No.
333-260067) filed with the SEC on October 29, 2021.

We also incorporate by reference into this prospectus additional documents that we may file with the
SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the completion or termination of
the offering, including all such documents we may file with the SEC after the date of the initial registration
statement and prior to the effectiveness of the registration statement, but excluding any information deemed
furnished and not filed with the SEC. Any statements contained in a previously filed document incorporated
by reference into this prospectus is deemed to be modified or superseded for purposes of this prospectus to
the extent that a statement contained in this prospectus, or in a subsequently filed document also
incorporated by reference herein, modifies or supersedes that statement.

This prospectus may contain information that updates, modifies or is contrary to information in one or
more of the documents incorporated by reference in this prospectus. You should rely only on the
information incorporated by reference or provided in this prospectus. We have not authorized anyone else to
provide you with different information. You should not assume that the information in this prospectus is
accurate as of any date other than the date of this prospectus or the date of the documents incorporated by
reference in this prospectus.

We will provide to each person, including any beneficial owner, to whom this prospectus is delivered,
upon written or oral request, at no cost to the requester, a copy of any and all of the information that is
incorporated by reference in this prospectus.

Requests for such documents should be directed to:

AirSculpt Technologies, Inc. 
1111 Lincoln Road, Suite 802 

Miami Beach, FL 33139 
Attention: Chief Financial Officer

You may also access certain of the documents incorporated by reference in this prospectus through our
website at www.elitebodysculpture.com. Except for the specific incorporated documents listed above, no
information available on or through our website shall be deemed to be incorporated in this prospectus or the
registration statement of which it forms a part.
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Part II

Information Not Required in the Prospectus

Item 14.   Other Expenses of Issuance and Distribution

The following table sets forth an estimate of the registrant’s expenses, other than any sales
commissions or discounts, in connection with the issuance and distribution of the securities being registered
hereby. All amounts are estimates except the SEC registration fee.

 SEC registration fee    $29,715  
 Legal fees and expenses       
 Accounting fees and expenses       
 Printing fees and expenses       
 Transfer agent and trustee fees       
 Miscellaneous       

 Total    $   
 

Estimated expenses not presently known

Item 15.   Indemnification of Directors and Officers

Under the General Corporation Law of the State of Delaware (“DGCL”), a corporation may include
provisions in its certificate of incorporation that will relieve its directors of monetary liability for breaches
of their fiduciary duty to the corporation, except under certain circumstances, including a breach of the
director’s duty of loyalty, acts or omissions of the director not in good faith or which involve intentional
misconduct or a knowing violation of law, the approval of an improper payment of a dividend or an
improper purchase by the corporation of stock or any transaction from which the director derived an
improper personal benefit. The Company’s Certificate of Incorporation eliminates the personal liability of
directors to the Company or its stockholders for monetary damages for breach of fiduciary duty as a director
with certain limited exceptions set forth in the DGCL.

Section 145 of the DGCL grants to corporations the power to indemnify each officer and director
against liabilities and expenses incurred by reason of the fact that he or she is or was an officer or director
of the corporation if he or she acted in good faith and in a manner he or she 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 No reasonable cause to believe his or her conduct was unlawful. The Company’s Certificate of
Incorporation and Bylaws provide for indemnification of each officer and director of the Company to the
fullest extent permitted by the DGCL. Section 145 of the DGCL also empowers corporations to purchase
and maintain insurance on behalf of any person who is or was an officer or director of the corporation
against liability asserted against or incurred by him in any such capacity, whether or not the corporation
would have the power to indemnify such officer or director against such liability under the provisions of
Section 145 of the DGCL.

We are party to indemnification agreements with each of our officers and directors. The
indemnification agreements provide the officers and directors with contractual rights to indemnification,
expense advancement and reimbursement, to the fullest extent permitted under Delaware law. Additionally,
we may enter into indemnification agreements with any new directors or officers that may be broader in
scope than the specific indemnification provisions contained in Delaware law. Insofar as indemnification for
liabilities arising under the Securities Act may be permitted to our officers and directors pursuant to the
foregoing agreements, we have been advised that, in the opinion of the SEC, such indemnification is against
public policy as expressed in the Securities Act, and is therefore unenforceable.
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Item 16.   Exhibits

 
Exhibit 
Number   Exhibit Title  

    3.1(1)   Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 of
the Registrant’s Current Report on Form 8-K (File No. 001-40973) filed with the SEC on
November 2, 2021)

 

    3.2(2)   Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 of the Registrant’s
Current Report on Form 8-K (File No. 001-40973) filed with the SEC on November 2, 2021)

 

  4.1   Specimen Stock Certificate (incorporated by reference to Exhibit 4.1 of the Registrant’s
Registration Statement on Form S-1 (File No. 333-260067) filed with the SEC on October 28,
2021)

 

  4.2   Registration Rights Agreement, dated November 2, 2021 (incorporated by reference to
Exhibit 10.2 of the Registrant’s Current Report on Form 8-K (File No. 001-40973) filed with
the SEC on November 2, 2021)

 

  5.1   Opinion of McDermott Will & Emery LLP  

  23.1*   Consent of Grant Thornton LLP, Independent Registered Public Accounting Firm  

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

 24.1   Power of Attorney (included on signature page)  

 107   Filing Fee Table  

 

Filed herewith.

Item 17.   Undertakings

The undersigned registrant hereby undertakes:

To file, during any period in which offers or sales are being made, a post-effective
amendment to this registration statement:

To include any prospectus required by Section 10(a)(3) of the Securities Act;

To reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set
forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end
of the estimated maximum offering range may be reflected in the form of prospectus
filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20% change in the maximum aggregate offering price
set forth in the “Calculation of Registration Fee” table in the effective registration
statement; and

To include any material information with respect to the plan of distribution not
previously disclosed in the registration statement or any material change to such
information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not
apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the SEC by the registrant
pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant
to Rule 424(b) that is part of the registration statement.
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That, for the purpose of determining any liability under the Securities Act, each such post-
effective amendment 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.

To remove from registration by means of a post-effective amendment any of the securities
being registered which remain unsold at the termination of the offering.

That, for the purpose of determining liability under the Securities Act to any purchaser:

If the registrant is relying on Rule 430B,

Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed
to be part of the registration statement as of the date the filed prospectus was
deemed part of and included in the registration statement; and

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as
part of a registration statement in reliance on Rule 430B relating to an offering made
pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the
information required by Section 10(a) of the Securities Act shall be deemed to be
part of and included in the registration statement as of the earlier of the date such
form of prospectus is first used after effectiveness or the date of the first contract of
sale of securities in the offering described in the prospectus. As provided in
Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof. Provided, however, that 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 effective date, 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 the effective date; or

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 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.

That, for the purpose of determining liability of the registrant under the Securities Act to any
purchaser in the initial distribution of the securities, 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 and 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;
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(ii) 

(iii) 

(iv) 

(b) 

(c) 

(d) 

(1) 

(2) 
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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.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under
the Securities Act, each filing of the registrant’s annual report pursuant to Section 13(a) or
Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by
reference in the registration statement 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.

Insofar as indemnification for liabilities arising under the Securities Act 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 SEC such indemnification is
against public policy as expressed in the Securities Act 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 and will be governed by the final adjudication of such issue.

The undersigned registrant hereby undertakes that:

For purposes of determining any liability under the Securities Act, 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 shall be deemed to be part of this
registration statement as of the time it was declared effective.

For the purpose of determining any liability under the Securities Act, 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.
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Signatures

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this
Registration Statement on Form S-3 to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Miami Beach, Florida, on March 13, 2023.

    AIRSCULPT TECHNOLOGIES, INC.  
    

By:
  

/s/ Todd Magazine
 

       Name: Todd Magazine  
       Title:   President and Chief Executive Officer  

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

 SIGNATURES   TITLE   DATE  

 *
 

Dr. Aaron Rollins

  
Executive Chairman of the Board

  
March 13, 2023

 

 /s/ Todd Magazine
 

Todd Magazine
  President, Chief Executive Officer, Director 

(Principal Executive Officer)   March 13, 2023 

 /s/ Dennis Dean
 

Dennis Dean
  Chief Financial Officer 

(Principal Financial and Accounting Officer)   March 13, 2023 

 *
 

Adam Feinstein
  Director   March 13, 2023 

 *
 

Daniel Sollof
  Director   March 13, 2023 

 *
 

Caroline Chu
  Director   March 13, 2023 

 *
 

Thomas Aaron
  Director   March 13, 2023 

 *
 

Kenneth Higgins
  Director   March 13, 2023 

 *
 

Pamela Netzky
  Director   March 13, 2023 

 

/s/ Todd Magazine
 

Todd Magazine 
Attorney-in-Fact
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Exhibit 23.1

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We have issued our report dated March 10, 2023 with respect to the consolidated financial statements of AirSculpt Technologies, Inc. included in the
Annual Report on Form 10-K for the year ended December 31, 2022, which is incorporated by reference in this Registration Statement. We consent to the
incorporation by reference of the aforementioned report in this Registration Statement, and to the use of our name as it appears under the caption “Experts.”
 
/s/ GRANT THORNTON LLP  
  
Miami, Florida  
March 13, 2023  
 

 


