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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

We have made statements in the sections titled “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,”
“Quantitative and Qualitative Disclosures About Market Risk” and in other sections of this Quarterly Report on Form 10-Q that are forward-looking
statements. In some cases, you can identify these statements by forward-looking words such as “may,” “might,” “will,” “should,” “expects,” “plans,”
“anticipates,” “believes,” “estimates,” “predicts,” “potential” or “continue,” the negative of these terms and other comparable terminology, but the absence
of these words does not mean that a statement is not forward-looking. These forward-looking statements, which are subject to risks, uncertainties and
assumptions about us, may include projections of our future financial performance, our anticipated growth strategies and anticipated trends in our business.
These statements are only predictions based on our current expectations and projections about future events. You are cautioned that there are important
risks and uncertainties, many of which are beyond our control, that could cause our actual results, level of activity, performance or achievements to differ
materially from the projected results, level of activity, performance or achievements that are expressed or implied by such forward-looking statements,
including those factors discussed in the section titled “Risk Factors” in our Annual Report on Form 10-K. We qualify all of our forward-looking statements
by these cautionary statements.

Our future results could be affected by a variety of other factors, including, but not limited to, inability to sell equity or other securities in the future at a
time when we might otherwise wish to effect sales; inability to raise capital on commercially reasonable terms, if at all; the risk that any future financings
may dilute our stockholders or restrict our business; failure to stabilize same-center performance; not being able to optimize our marketing investment, go-
to-market strategy and sales process; not having the ability to expand our financing options for consumers; being unsuccessful in further product
innovations; failure to operate centers in a cost-effective manner; increased operating expenses due to rising inflation; increased competition in the weight
loss and obesity solutions market, including as a result of the recent regulatory approval, increased market acceptance, availability and customer awareness
of weight-loss drugs; 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, macroeconomic conditions, including inflation and the threat of recession, economic and other conditions of the
states and jurisdictions where our facilities are located; and business disruption or other losses from natural disasters, war, pandemic, terrorist acts or
political unrest.

The risk factors discussed in the section titled “Item 1A. Risk Factors” in our Annual Report on Form 10-K could cause our results to differ materially from
those anticipated in the forward-looking statements made in this Quarterly Report on Form 10-Q and in other filings we make from time to time with the
U.S. Securities and Exchange Commission. There also may be other risks and uncertainties that are currently unknown to us or that we are unable to
predict at this time.

Although we believe the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, level of activity,
performance or achievements. Moreover, neither we nor any other person assumes responsibility for the accuracy and completeness of any of these
forward-looking statements. Forward-looking statements represent our estimates and assumptions only as of the date they were made, which are inherently
subject to change, and we are under no duty and we assume no obligation to update any of the forward-looking statements, or to update the reasons actual
results could differ materially from those anticipated in the forward-looking statements, after the date of this Quarterly Report on Form 10-Q to conform
our prior statements to actual results or revised expectations, except as required by law. Given these uncertainties, investors should not place undue reliance
on these forward-looking statements.
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PART I FINANCIAL INFORMATION

Item 1. Financial Statements

AirSculpt Technologies, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets

($000s, except for shares)
March 31,


2025
December 31,


2024
(Unaudited)

Assets
Current assets

Cash and cash equivalents $ 5,553  $ 8,235 
Taxes receivable 3,364  3,056 
Prepaid expenses and other current assets 6,381  5,826 

Total current assets 15,298  17,117 
Property and equipment, net 35,750  37,471 
Other long-term assets 6,863  6,413 
Right of use operating lease assets 23,211  25,669 
Intangible assets, net 40,404  41,592 
Goodwill 81,734  81,734 

Total assets $ 203,260  $ 209,996 
Liabilities and Stockholders' Equity
Current liabilities

Accounts payable $ 4,136  $ 6,256 
Accrued payroll and benefits 2,230  2,531 
Current portion of long-term debt 4,250  4,250 
Deferred revenue and patient deposits 2,028  1,169 
Accrued and other current liabilities 8,065  8,304 
Current operating lease liabilities 6,079  6,099 

Total current liabilities 26,788  28,609 
Long-term debt, net 64,263  65,456 
Deferred tax liability, net 6,576  6,576 
Long-term operating lease liabilities 22,833  24,248 
Revolving credit funds payable 5,000  5,000 
Other long-term liabilities 467  817 

Total liabilities 125,927  130,706 
Commitments and contingent liabilities (Note 9)
Stockholders' equity
Common stock, $0.001 par value; shares authorized - 450,000,000; shares issued and outstanding - 58,661,268
and 58,369,138, respectively 59  58 
Additional paid-in capital 108,525  107,721 
Accumulated other comprehensive loss (602) (687)
Accumulated deficit (30,649) (27,802)

Total stockholders' equity 77,333  79,290 

Total liabilities and stockholders' equity $ 203,260  $ 209,996 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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AirSculpt Technologies, Inc. and Subsidiaries
Condensed Consolidated Statements of Operations (Unaudited)

Three Months Ended

March 31,

(in $000s, except for shares and per share figures) 2025 2024

Revenue $ 39,371  $ 47,620 
Operating expenses:

Cost of service (exclusive of depreciation and amortization) 15,950  18,042 
Selling, general and administrative 21,768  15,756 
Depreciation and amortization 3,242  2,805 
Loss on disposal of long-lived assets —  5 

Total operating expenses 40,960  36,608 
(Loss)/income from operations (1,589) 11,012 

Interest expense, net 1,625  1,532 
Pre-tax net (loss)/income (3,214) 9,480 

Income tax (benefit)/expense (367) 3,451 
Net (loss)/income $ (2,847) $ 6,029 

(Loss)/income per share of common stock
Basic $ (0.05) $ 0.10 
Diluted $ (0.05) $ 0.10 

Weighted average shares outstanding
Basic 58,536,950  57,422,058 
Diluted 58,536,950  58,415,163 

(1)    During the first quarter of fiscal year 2024, the Company recorded a cumulative reversal of stock compensation expense of $10.4 million related to reassessing the probability of achieving
the performance target on certain of the Company's performance-based stock units. See Note 6 to the condensed consolidated financial statements included in this Quarterly Report on
Form 10-Q for further discussion.

The accompanying notes are an integral part of these condensed consolidated financial statements.

(1)
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AirSculpt Technologies, Inc. and Subsidiaries
Condensed Consolidated Statements of Other Comprehensive (Loss)/Income (Unaudited)

Three Months Ended

March 31,

($000s) 2025 2024

Net (loss)/income $ (2,847) $ 6,029 
Other comprehensive (loss)/income:

Change in foreign currency translation adjustment 85  160 
Total other comprehensive (loss)/income 85  160 
Comprehensive (loss)/income $ (2,762) $ 6,189 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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AirSculpt Technologies, Inc. and Subsidiaries
Condensed Consolidated Statements of Changes in Stockholders' Equity (Unaudited)

Common Stock

Additional 

Paid-in Capital

Accumulated Other
Comprehensive Income($000s, except shares and per share figures) Shares Amount

Accumulated
Deficit Total

Balance at December 31, 2023 57,355,676  $ 57  $ 103,898  $ (412) $ (19,551) $ 83,992 
Issuance of common stock through unit vesting 181,717  1  —  —  —  1 
Dividends —  —  479  —  —  479 
Equity-based compensation —  —  (6,781) —  —  (6,781)
Payment of taxes withheld through vested equity-based
compensation —  —  (377) —  —  (377)
Net income —  —  —  —  6,029  6,029 
Other comprehensive income —  —  —  160  —  160 

Balance at March 31, 2024 57,537,393  58  97,219  (252) (13,522) 83,503 

Balance at December 31, 2024 58,369,138  $ 58  $ 107,721  $ (687) $ (27,802) $ 79,290 
Issuance of common stock through unit vesting 292,130  1  —  —  —  1 
Equity-based compensation —  —  1,239  —  —  1,239 
Payment of taxes withheld through vested equity-based
compensation —  —  (56) —  —  (56)
Net loss —  —  —  —  (2,847) (2,847)
Other comprehensive loss —  —  —  85  —  85 
Other —  $ —  (379) —  —  (379)

Balance at March 31, 2025 58,661,268  $ 59  $ 108,525  $ (602) $ (30,649) $ 77,333 

The accompanying notes are an integral part of these condensed consolidated financial statements.

5



Table of Contents

AirSculpt Technologies, Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows (Unaudited)

Three Months Ended

March 31,

($000s) 2025 2024

Cash flows from operating activities
Net (loss)/income $ (2,847) $ 6,029 
Adjustments to reconcile net (loss)/income to net cash provided by operating activities:

Depreciation and amortization 3,242  2,805 
Equity-based compensation 1,239  (6,781)
Non-cash interest expense; amortization of debt costs 106  81 
Changes in assets and liabilities

Taxes receivable (308) 1,790 
Prepaid expense and other current assets (555) (111)
Other assets 2,008  23 
Accounts payable (662) (527)
Deferred revenue and patient deposits 859  575 
Accrued and other liabilities (2,214) (519)

Net cash provided by operating activities 868  3,365 
Cash flows from investing activities
Purchases of property and equipment, net (1,901) (1,562)

Net cash used in investing activities (1,901) (1,562)
Cash flows from financing activities
Payment on term loan (1,063) (531)
Payments for debt modification (237) — 
Dividends paid to shareholders —  (13)
Payment of taxes withheld through vested equity-based compensation (56) (377)
Other financing activity (293) (175)

Net cash provided used in financing activities (1,649) (1,096)
Net (decrease)/increase in cash and cash equivalents (2,682) 707 

Cash and cash equivalents
Beginning of period 8,235  10,262 

End of period $ 5,553  $ 10,969 

Supplemental disclosure of cash flow information:
Cash paid for interest $ 1,521  $ 1,478 
Cash paid for income taxes $ —  $ 249 

Supplemental disclosure of non-cash investing information:
Property and equipment included in accounts payable and accrued expenses $ 137  $ 927 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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AirSculpt Technologies, Inc. and Subsidiaries
Notes to Condensed Consolidated Financial Statements (Unaudited)

NOTE 1 – ORGANIZATION AND SUMMARY OF KEY ACCOUNTING POLICIES

AirSculpt Technologies, Inc. (“AirSculpt” or the "Company"), was formed as a Delaware corporation on June 30, 2021. The Company’s revenues are
concentrated in the specialty, minimally invasive liposuction market. The Company and its consolidated subsidiaries are referred to collectively in these
condensed consolidated financial statements as “we,” “our,” and “us.” Solely for convenience, some of the copyrights, trade names and trademarks referred
to in these condensed consolidated financial statements 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.

The Company, through its wholly-owned subsidiaries, is a provider of practice management services to professional associations (“PAs”) located
throughout the United States, Canada, and the United Kingdom. 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. Pursuant to the MSA, the PA
is responsible for all clinical aspects of the medical operations of the practice.

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.

Interim Financial Statement Presentation

The accompanying condensed consolidated financial statements and accompanying notes have been prepared in accordance with accounting principles
generally accepted in the United States of America (“U.S. GAAP”).

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.

7



Table of Contents

Basis of Presentation

The condensed consolidated balance sheet as of March 31, 2025, and the condensed consolidated statements of operations, stockholders' equity, and cash
flows for the three months ended March 31, 2025 and 2024 are unaudited. The unaudited condensed 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 March 31, 2025 and the results of operations and cash flows for the
three months ended March  31, 2025 and 2024. 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 three months ended March 31, 2025 and 2024 are also unaudited. The consolidated results of
operations for the three months ended March 31, 2025 are not necessarily indicative of results to be expected for the year ending December 31, 2025 or for
any other future annual or interim period.

The condensed consolidated balance sheet as of December 31, 2024 is derived from the Company’s annual audited consolidated financial statements for the
year ended December 31, 2024, which should be read in conjunction with these condensed consolidated financial statements and which are included in the
Company’s Annual Report dated March  14, 2025 filed with the Securities and Exchange Commission (“SEC”) pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934.

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

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. 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 March 31, 2025
and December 31, 2024 are included in deferred revenue and patient deposits.

Deferred Financing Costs, Net

Loan costs and discounts 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 condensed
consolidated balance sheets. $0.2 million and $— of deferred loan costs were capitalized in the three months ended March 31, 2025 and 2024, respectively.
Total amortization of deferred financing costs was approximately $0.1 million and $0.1 million for the three months ended March 31, 2025 and 2024,
respectively. Amortization of loan costs and discounts is included as a component of interest expense.

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 and Topic 360, Impairment or Disposal of Long-Lived Assets.
These standards require that long-lived assets and certain
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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 three months ended March 31,
2025 and 2024.

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

Basic earnings per share of common stock is computed by dividing net (loss)/income for the three months ended March  31, 2025 and 2024 by the
weighted-average number of shares of common stock outstanding during the same period. Diluted earnings per share of common stock is computed by
dividing net (loss)/income for the three months ended March 31, 2025 and 2024 by the weighted-average number of shares of common stock adjusted to
give effect to potentially dilutive securities.

Advertising Costs

Advertising costs are expensed in the period when the costs are incurred and are included as a component of selling, general and administrative costs.
Advertising expenses were approximately $7.2 million and $8.4 million for the three months ended March 31, 2025 and 2024, respectively.

Income Taxes

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.
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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 March 31, 2025 or December 31, 2024.

The Company has an effective tax rate of approximately 11.4% and 36.4% for the three months ended March 31, 2025 and 2024, respectively, inclusive of
all applicable U.S. federal and state income taxes.

Going Concern

Management evaluates at each annual and interim period whether there are conditions or events, considered in the aggregate, that raise substantial doubt
about our ability to continue as a going concern within one year after the date that the consolidated financial statements are issued. Management’s
evaluation is based on relevant conditions and events that are known and reasonably knowable at the date that the consolidated financial statements are
issued. Management has concluded that there are no conditions or events, considered in the aggregate, that raise substantial doubt about our ability to
continue as a going concern within one year after the issuance of these financial statements.

Recent Accounting Pronouncements

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740), Improvements to Income Tax Disclosures, which establishes new
requirements for the categorization and disaggregation of information in the rate reconciliation as well as for disaggregation of income taxes paid. The
ASU is effective for annual periods beginning after December 15, 2024 and interim periods beginning after December 15, 2025. The amendments in this
ASU may be applied prospectively or retrospectively to all periods presented and early adoption is permitted. The Company is evaluating the impact of this
ASU on its consolidated financial statements.

In November 2024, the FASB issued ASU 2024-03, Income Statement - Reporting Comprehensive Income - Expense Disaggregation Disclosures (Subtopic
220-40): Disaggregation of Income Statement Expenses, which requires public business entities to disclose disaggregated information on certain expenses
in the notes to the financial statements. The ASU is effective for annual periods beginning after December 15, 2026 and interim periods beginning after
December 15, 2027. The amendments in this ASU may be applied prospectively or retrospectively to all periods presented and early adoption is permitted.
The Company is evaluating the impact of this ASU on its consolidated financial statements.

NOTE 2 – GOODWILL AND INTANGIBLES, NET

The annual review of goodwill impairment will be performed in October 2025. There were no triggering events during the three months ended March 31,
2025 and 2024.

The Company had goodwill of $81.7 million at March 31, 2025 and December 31, 2024.

Intangible assets consisted of the following at March 31, 2025 and December 31, 2024 (in 000’s):

March 31,

2025

December 31,

2024 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 (23,226) (22,333)
Accumulated amortization of tradenames and trademarks (7,670) (7,375)

Total intangible assets $ 40,404  $ 41,592 

Amortization of intangible assets will be $4.8 million per year for each of the next five fiscal years.
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Aggregate amortization expense on intangible assets was approximately $1.2 million for both of the three months ended March 31, 2025 and 2024.

NOTE 3 – PROPERTY AND EQUIPMENT, NET

As of March 31, 2025 and December 31, 2024 property and equipment consists of the following (in 000’s):

March 31,

2025

December 31,

2024

Medical equipment $ 13,698  $ 13,568 
Office and computer equipment 968  965 
Furniture and fixtures 5,060  5,049 
Leasehold improvements 34,464  34,270 
Construction in progress 2,269  2,251 
Less: Accumulated depreciation (20,709) (18,632)

Property and equipment, net $ 35,750  $ 37,471 

Depreciation expense was approximately $2.0 million and $1.6 million for the three months ended March 31, 2025 and 2024, respectively.

NOTE 4 – DEBT

On November 7, 2022, the Company entered into a credit agreement with a syndicate of lenders (the "Credit Agreement") originally maturing November 7,
2027. Pursuant to the Credit Agreement, there is (i) an $85.0 million original aggregate principal amount of term loans and (ii) a revolving loan facility in
an aggregate principal amount of up to $5.0 million. On September 29, 2023, the Company voluntarily pre-paid $10.0 million of the principal balance of
the term loans under the Credit Agreement using cash on hand.

On March 12, 2025, the Company amended the Credit Agreement to modify certain financial covenants made by the Company in the Credit Agreement,
such that (i) the Consolidated Fixed Charge Coverage Ratio (as defined in the Credit Agreement) of the Company and its subsidiaries as of the last day of
the fiscal quarters ending March 31, 2025 and June 30, 2025 must be no less than 0.50x and 1.10x, respectively, and no less than 1.25x on the last day of
the fiscal quarters ending September 30, 2025 and thereafter, instead of 1.10x as of March 31, 2025 and 1.25x as of June 30, 2025 and thereafter, as
previously set forth in the Credit Agreement; (ii) the Consolidated Leverage Ratio (as defined in the Credit Agreement) of the Company and its subsidiaries
as of the last day of the fiscal quarters ending March 31, 2025, June 30, 2025, September 30, 2025, December 31, 2025 and March 31, 2026, must not
exceed 4.25x, 3.50x, 3.25x, 3.25x, and 2.75x, respectively, and the Consolidated Leverage Ratio as of the last day of each fiscal quarter thereafter must not
exceed 2.25x, instead of 3.25x as of March 31, 2025, 2.75x as of June 30, 2025, and 2.25x thereafter, as previously set forth in the Credit Agreement; (iii)
the Company and its subsidiaries will be required to maintain minimum Liquidity (as defined in the Credit Agreement) of not less than (A) $3.0 million as
of the last day of the month ending March 31, 2025, (B) $5.0 million as of the last day of the month ending April 30, 2025, and (C) $7.5 million as of the
last day of the months ending May 31, 2025 and thereafter (or the last day of each fiscal quarter thereafter upon the satisfaction of certain financial tests
described therein); and (iv) new liquidity and financial reporting requirements have been added.

In addition to revising the covenants listed above, the Third Amendment revised or added new terms such that (i) for outstanding loans, beginning on or
about July 1, 2025, the applicable per annum margin will be increased to 3.75% or 4.75% for base rate or SOFR, respectively, if the Company's total
leverage ratio is equal to or greater than 3.00x, 3.50% or 4.50% for base rate or SOFR, respectively, if the Company's total leverage ratio is equal to or
greater than 2.00x and less than 3.00x, and 3.25% or 4.25% for base rate or SOFR, respectively, if the Company's total leverage ratio is below 2.00x, (ii)
the term loan and revolving credit facility will mature on May 11, 2027 (instead of November 7, 2027); (iii) Liquidity in excess of $3.0 million will be used
to repay the outstanding funds drawn on the revolving credit facility on a monthly basis beginning April 30, 2025; (iv) revolver draws will be subject to
compliance with the minimum Liquidity covenant; (v) the Company will be required to reimburse SVB for certain fees and expenses relating to the
engagement of a financial advisor, and (vi) 100% of first $10.0 million of any equity proceeds will be used to repay the term loan and revolving credit
facility, subject to a carve-out of the first $3.0 million of equity proceeds; and any equity proceeds received from Vesey Street Capital Partners, L.L.C., our
private equity sponsor (“Sponsor”). In consideration of the Third Amendment, the
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Company paid a fee equal to 0.15% of the outstanding loans to consenting Lenders, and a $125,000 arrangement fee to SVB. On March 12, 2025 in
connection with the Third Amendment, the Company, SVB and our Sponsor (through certain affiliated entities) entered into that certain Limited Guarantee
by and among Vesey Street Capital Partners Healthcare Fund, L.P., Vesey Street Capital Partners Healthcare Fund-A, L.P., SVB, and the Company (the
"Limited Guarantee") pursuant to which our Sponsor agreed to provide a $10.0 million limited guaranty of the Company’s obligations under the Credit
Agreement. The Limited Guarantee is callable on June 15, 2025 (or upon the earlier occurrence of certain defaults described therein) if the Company has
not prepaid the term loan (excluding regularly scheduled amortization) by $10.0 million as of such date. Under the terms of the Limited Guarantee, if our
Sponsor is required to make any payment under the Limited Guarantee (other than as a result of a bankruptcy event), then our Sponsor will be deemed to
have purchased shares of common stock of the Company having an aggregate value equal to the amount of such payment. The Company has agreed to
issue a subordinated note to our Sponsor if a payment occurs under the Limited Guarantee, to the extent such payment does not result from the issuance of
shares of common stock by the Company to our Sponsor. As of March 31, 2025, the interest rate was 7.82%.

Total borrowings as of March 31, 2025 and December 31, 2024 were as follows (in 000’s):

March 31,

2025

December 31,

2024

Term loan $ 69,688  $ 70,750 
Unamortized debt discounts and issuance costs (1,175) (1,044)

Total debt, net 68,513  69,706 
Less: Current portion (4,250) (4,250)

Long-term debt, net $ 64,263  $ 65,456 

As of March 31, 2025 and December 31, 2024, the Company had $0.0 million and $0.0 million available on the revolving credit facility. The Company had
$5.0 million drawn on the revolving credit facility as of March 31, 2025.

The scheduled future maturities of long-term debt as of March 31, 2025 is as follows (in 000’s):

Year ending December 31,
2025 (excluding the three months ended March 31, 2025) $ 3,188 
2026 6,375 
2027 60,125 

Total maturities $ 69,688 

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. The Company is in compliance with all covenants and has no letter
of credit outstanding as of March 31, 2025 and December 31, 2024.

NOTE 5 – LEASES

The Company’s operating leases are primarily for real estate, including medical office suites and corporate offices. For the three months ended March 31,
2025 and 2024, the Company incurred rent expense of $1.8 million and $1.5 million, respectively, for its medical office suites. The Company’s rent
expense related to its medical office suites is classified in cost of services within the Company’s condensed consolidated statements of operations. The
Company incurred rent expense of $0.1 million and $0.1 million for the three months ended March 31, 2025 and 2024, 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.
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The following table presents supplemental cash flow information for the three months ended March 31, 2025 and 2024 (in 000’s):

March 31,

2025

March 31,

2024

Cash paid for amounts included in the measurement of lease liabilities:
Operating cash outflows from operating leases $ 1,681  $ 1,469 

Right-of-use assets obtained in exchange for lease obligations:
Operating leases $ —  $ 930 

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):

Year ending December 31,
2025 (excluding the three months ended March 31, 2025) $ 5,607 
2026 7,315 
2027 6,743 
2028 5,926 
2029 4,521 
Thereafter 12,124 

Total lease payments 42,236 
Less: imputed interest (13,323)

Total lease obligations $ 28,913 

NOTE 6 – STOCKHOLDERS' EQUITY AND EQUITY-BASED COMPENSATION

During the three months ended March 31, 2025 and 2024, the Company granted 888,301 and 411,456 restricted stock units ("RSUs") to executive officers
and employees under the 2021 Equity Incentive Plan. These RSUs are not considered outstanding until vested. These RSUs have a time-based vesting
condition. These units will vest 1/3 per year over three years. Vesting and payment of these RSUs are generally subject to continuing service of the
employee or non-employee director over the requisite vesting periods beginning one year from the date of grant to three years after the date of grant. The
fair values of these RSUs were determined based on the closing price of the Company’s common stock on the trading date immediately prior to the grant
date. These RSUs are not considered outstanding until vested.

During the three months ended March 31, 2025 and 2024, the Company also granted 899,919 and 407,688 performance based stock units ("PSUs") which
have market-based vesting conditions. The vesting of 679,533 and 407,688 PSUs, respectively, is based on achievement of a total shareholder return
relative to a specified peer group (“rTSR”) within the three year performance period. Based on the rTSR, the PSUs can settle in shares in a range from 0%
to 200%. The vesting of 220,386 and 0 PSUs, respectively, is based on achievement of a specified 60-day volume weighted average share price (“VWAP”)
in relation to the per share closing price on the date of grant. These awards are structured with one-fourth vesting at 125% VWAP, one-fourth vesting at
175% VWAP, one-fourth vesting at 200% VWAP, and the final one-fourth vesting at 225% VWAP. In addition to the achievement of the performance
conditions, all PSUs are generally subject to the continuing service of the employee over the requisite vesting period from the earned date continuing
through the settlement of the shares, subject to exceptions (in whole or in part) upon certain qualifying terminations of service, as provided in the applicable
award agreement. For these PSUs, the shares settle in the first quarter of the year following the year in which the vesting criteria is met. The fair values of
PSUs with a market-based vesting condition were estimated using a Monte Carlo simulation model.

In connection with the IPO, on November 4, 2021 the Company previously granted PSUs with performance-based vesting conditions to certain employees.
The performance-based conditions include PSUs that can vest upon achieving specified stock price performance targets (the "Price Targets"), and the
remaining PSUs can vest upon achieving a revenue performance target in any trailing twelve month period up to December 31, 2024 (the "Revenue
Target"). During the three months ended March 31, 2024, the Company reassessed the probability of achieving the Revenue Target and determined such
achievement is improbable based on current facts and circumstances. As a result, the Company recorded a
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$10.4 million cumulative reversal of stock compensation expense related to the unvested PSUs attributable to the Revenue Target in the three months ended
March 31, 2024.

The Company recorded equity-based compensation expense of $1.2 million and $(6.8) million for the three months ended March  31, 2025 and 2024,
respectively, in selling, general and administrative expenses on the condensed consolidated statements of operations. Forfeitures are recognized as incurred.

The Company paid dividends of approximately $— and $13.0 thousand for the three months ended March 31, 2025 and 2024, respectively.

At-the-Market Common Offering Program

On March 14, 2025, the Company entered into a sales agreement (the “ATM Agreement”) with Leerink, as sales agent, in connection with an at-the-market
offering program under which the Company may offer and sell, from time to time in its sole discretion, shares of its common stock having an aggregate
offering price of up to $50.0 million at prices and on terms to be determined by market conditions at the time of offering. The $50.0 million of common
stock that may be offered, issued and sold under the ATM Agreement is included in the $100.0 million of securities that may be offered, issued and sold by
the Company under its Registration Statement on Form S-3 (File No. 333-285825). The Company and Leerink each have the right to suspend or terminate
the ATM Agreement in each party’s sole discretion at any time.

In the quarter ended March 31, 2025, the Company sold the following quantities of its common stock pursuant to the ATM Agreement for total net
proceeds of approximately $13 thousand:

Date Shares
3/26/2025 4,486
3/27/2025 1,132
Total 5,618

NOTE 7 – EARNINGS PER SHARE

Basic earnings per share of common stock is computed by dividing net (loss)/income for the three months ended March  31, 2025 and 2024 by the
weighted-average number of shares of common stock outstanding during the same period. Diluted earnings per share of common stock is computed by
dividing net (loss)/income for the three months ended March 31, 2025 and 2024 by the weighted-average number of shares of common stock adjusted to
give effect to potentially dilutive securities.

A reconciliation of the numerator and denominator used in the calculation of basic and diluted net income/(loss) per share of common stock is as follows
(in 000’s except for shares and per share figures):

Three Months Ended

March 31,

2025 2024
Numerator:
Net (loss)/income $ (2,847) $ 6,029 
Denominator:
Weighted average shares of common stock outstanding - basic 58,536,950  57,422,058 
Add: Effect of dilutive securities —  993,105 
Weighted average shares of common stock outstanding - diluted 58,536,950  58,415,163 
(Loss)/income per share of common stock outstanding - basic and diluted $ (0.05) $ 0.10 

The following number of potentially dilutive shares were excluded from the calculation of diluted income/(loss) per share because the effect of including
such potentially dilutive shares would have been antidilutive.
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Three Months Ended

March 31,

2025 2024
Restricted stock units 1,288,748  1,311,435 
Performance and market-based stock units 1,752,042  1,941,518 

NOTE 8 – INCOME TAXES

The Company's income tax (benefit)/expense for the three months ended March 31, 2025 and 2024 was $(0.4) million and $3.5 million, and the effective
tax rate was 11.4% and 36.4%. The main driver of the difference between the effective and statutory rate is non-deductible executive compensation under
Section 162(m) of the Internal Revenue Code. There are no uncertain tax positions as of March 31, 2025 or December 31, 2024.

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 operating and 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. The accounting policies of the direct medical procedure services segment are the same
as those presented in Note 1 - Organization and Summary of Key Accounting Policies. The Company’s chief operating decision maker (“CODM”) is the
Company’s chief executive officer. The CODM 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, Adjusted EBITDA and net
income/(loss). The CODM uses Adjusted EBITDA as the primary profit metric to evaluate income generated from operations in deciding where to spend
additional marketing dollars or allocate additional resources. Gross profit is defined as revenues less cost of service incurred and Adjusted EBITDA as net
(loss)/income excluding depreciation and amortization, net interest expense, income tax (benefit)/expense, restructuring and related severance costs, loss on
disposal of long-lived assets, and equity-based compensation. Segment information is presented below showing revenue, significant expenses and net
income/(loss) (the closest GAAP measure to Adjusted EBITDA), in the same manner that the CODM reviews the operating results in assessing
performance and allocating resources.
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Three Months Ended

March 31,

($ in thousands) 2025 2024

Revenue $ 39,371  $ 47,620 
Operating expenses:

Cost of service (exclusive of depreciation and amortization) 15,950  18,042 
Advertising Cost 7,152  8,366 
Facility selling, general, and administrative expense 4,816  6,147 
Corporate selling, general, and administrative expense 9,800  1,243 
Depreciation and amortization 3,242  2,805 
Loss/(gain) on disposal of long-lived assets —  5 

Total operating expenses 40,960  36,608 
(Loss)/income from operations (1,589) 11,012 

Interest expense, net 1,625  1,532 
Pre-tax net (loss)/income (3,214) 9,480 

Income tax expense (367) 3,451 
Net loss $ (2,847) $ 6,029 

Segment assets $ 203,260  $ 202,714 

(1)    Cost of services includes the costs of physicians, nursing, supplies and rent directly related to the performance of procedures at the facility level.

(2)     During the first quarter of fiscal year 2024, the Company recorded a cumulative reversal of stock compensation expense of $10.4 million related to reassessing the probability of achieving
the performance target on certain of the Company's performance-based stock units. See Note 6 to the condensed consolidated financial statements included in this Quarterly Report on
Form 10-Q for further discussion.

NOTE 11 – ACCRUED AND OTHER CURRENT LIABILITIES

As of March 31, 2025 and December 31, 2024 accrued and other current liabilities consists of the following (in 000’s):

March 31,

2025

December 31,

2024

Accrued advertising costs $ 3,024  $ 3,209 
Credit card payable 1,746  1,576 
Accrued severance 1,400  1,400 
Other 1,895  2,119 

Accrued and other current liabilities $ 8,065  $ 8,304 

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

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 in our Annual Report on Form 10-K dated March 14, 2025 filed with the Securities and Exchange
Commission (“SEC”) pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 (the “Exchange Act”). This discussion and analysis contains
forward-looking statements that involve risks, uncertainties and assumptions. Our actual results could differ materially from those anticipated in the
forward-looking statements for many reasons, including those risks. You should not place undue reliance on these forward-looking statements, which apply
only as of the date of this Quarterly Report. You should read this Quarterly Report completely, including Part II, Item 1A (Risk Factors) of this Quarterly
Report and the section titled “Cautionary Note Regarding Forward-Looking Statements” in this Quarterly Report for a discussion of important factors that
could cause actual results to differ materially from the results described in or implied by our forward-looking statements contained in the following
discussion and analysis. Except as required by law, we assume no obligation to update these forward-looking statements publicly, or to update the reasons
actual results could differ materially from those anticipated in these forward-looking statements, even if new information becomes available in the future.

 (1)

(2)
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Unless otherwise indicated or the context otherwise requires, references in this Quarterly Report on Form 10-Q to the “Company,” “AirSculpt,” “we,”
“us” and “our” refer to AirSculpt Technologies, Inc. and its consolidated subsidiaries and the professional associations.

Overview

AirSculpt is an experienced national provider of body contouring procedures delivering a premium consumer experience. At AirSculpt, we provide custom
body contouring using our proprietary AirSculpt® method that removes unwanted fat in a minimally invasive procedure, producing dramatic results. We
now deliver our AirSculpt® procedures through a nationwide footprint of 32 centers across 20 states, Canada, and the United Kingdom as of May 2, 2025.

For the three months ended March 31, 2025, we performed 3,076 cases and generated approximately $39.4 million of revenue, compared to 3,746 cases
and $47.6 million in revenue for the three months ended March 31, 2024. This represents approximately 17% decline in revenue for the three months ended
March 31, 2025 over the same period in the prior year.

In light of the decline in our revenue, we announced on March 14, 2025 an initiative to stabilize revenue growth through a number of strategic priorities,
including:

• optimizing our marketing investment by spending on techniques that have proven successful for us in the past using a returns-based approach and
testing new areas such as online video, and other social marketing channels under the direction of our new Chief Digital Officer;

• improving our go-to-market and sales strategies under our new Chief Sales Officer who is dedicated to strengthening our consultative sales model
with enhanced training, improving our sales processes, and providing a greater focus on increasing lead generation, consultations, and case
conversion;

• enhancing our customer experience to ensure we consistently provide premium results, with initiatives that are in development and expected to
rollout in the second half of fiscal year 2025 and into fiscal year 2026;

• launching expanded consumer financing offerings across all of our centers by the end of the second quarter of fiscal year 2025; and
• focusing on new product innovation where we believe there is an opportunity to introduce new services that would allow us to expand our

customer reach, leverage existing infrastructure and surgical expertise, and generate incremental revenues, including by launching a pilot skin
tightening procedure as a standalone offering.

We have also implemented a cost reduction program that is estimated to eliminate approximately $3.0 million in annual overhead costs and contracted
expenses, and have paused de novo center and new procedure room openings.

Key Operational and Business Metrics

In addition to the measures presented in our condensed 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:

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 have
multiple areas treated during one visit. We believe this provides the best approach for assessing our revenue performance and trends.

Total Case and Revenue Metrics

Three Months Ended

March 31,

2025 2024

Cases 3,076 3,746
Case growth (17.9)% N/A
Revenue per case $ 12,799 $ 12,712
Revenue per case growth 0.7 % N/A
Number of facilities 32 27
Number of total procedure rooms 67 57
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Same-Center Case and Revenue Metrics

Same-Center Information

For the three months ended March 31, 2025 and 2024, we define same-center case and revenue growth as the growth in each of our cases and revenue at
facilities that were owned and operated during the three months ended March 31, 2025 and 2024, respectively. At facilities that were not owned or operated
for the entirety of the prior year period, the current year period has been pro-rated to reflect only growth experienced during the portion of the three months
ended March 31, 2025 in which such facilities were owned and operated during the three months ended March 31, 2024. We define same-center facilities
and procedure rooms based on if a facility was owned or operated as of March 31, 2024.

Three Months Ended

March 31,

2025 2024

Cases 2,837  3,746 
Case growth (24.3)% N/A
Revenue per case $ 12,777  $ 12,712 
Revenue per case growth 0.5 % N/A
Number of facilities 27 27
Number of total procedure rooms 57 57

Our same-center case decline is primarily attributed to weaker than expected performance across the broader aesthetics industry.

Non-GAAP Financial Measures—Adjusted EBITDA, Adjusted EBITDA Margin, Adjusted Net Income, and Adjusted Net Income per Share

We report our financial results in accordance with accounting principles generally accepted in the United States of America ("GAAP"), however,
management believes the evaluation of our ongoing operating results may be enhanced by a presentation of Adjusted EBITDA, Adjusted EBITDA Margin,
Adjusted Net Income and Adjusted Net Income per Share, which are non-GAAP financial measures.

We define Adjusted EBITDA as net (loss)/income excluding depreciation and amortization, net interest expense, income tax (benefit)/expense,
restructuring and related severance costs, loss on disposal of long-lived assets, and equity-based compensation.

We define Adjusted Net Income as net (loss)/income excluding restructuring and related severance costs, loss on disposal of long-lived assets, equity-based
compensation and the tax effect of these adjustments.

We include Adjusted EBITDA and Adjusted Net Income because they are important measures on which our management assesses and believes investors
should assess our operating performance. We consider Adjusted EBITDA and Adjusted Net Income each to be an important measure because they help
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 equity-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 Net Income has limitations as an
analytical tool because it does not include results from equity-based compensation.

We define Adjusted EBITDA Margin as Adjusted EBITDA as a percentage of revenue. We define Adjusted Net Income per Share as Adjusted Net Income
divided by weighted average basic and diluted shares. We included Adjusted EBITDA Margin and Adjusted Net Income per Share because they are
important measures on which our management assesses and believes investors should assess our operating performance. We consider Adjusted EBITDA
Margin and Adjusted Net Income per Share to be important measures because they help illustrate underlying trends in our business and our historical
operating performance on a more consistent basis.
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The following table reconciles Adjusted EBITDA and Adjusted EBITDA Margin to net (loss)/income, the most directly comparable GAAP financial
measure:

Three Months Ended

March 31,

($ in thousands) 2025 2024

Net (loss)/income $ (2,847) $ 6,029 
Plus

Equity-based compensation 1,239  (6,781)
Restructuring and related severance costs 863  296 
Depreciation and amortization 3,242  2,805 
Loss on disposal of long-lived assets —  5 
Interest expense, net 1,625  1,532 
Income tax (benefit)/expense (367) 3,451 

Adjusted EBITDA $ 3,755  $ 7,337 
Adjusted EBITDA Margin 9.5 % 15.4 %

(1)    During the first quarter of fiscal year 2024, the Company recorded a cumulative reversal of stock compensation expense of $10.4 million related to reassessing the probability of
achieving the performance target on certain of the Company's performance-based stock units. See Note 6 to the condensed consolidated financial statements included in
this Quarterly Report on Form 10-Q for further discussion.

The following table reconciles Adjusted Net Income and Adjusted Net Income per Share to net (loss)/income, the most directly comparable GAAP
financial measure:

Three Months Ended

March 31,

($ in thousands) 2025 2024

Net (loss)/income $ (2,847) $ 6,029 
Plus

Equity-based compensation 1,239  (6,781)
Restructuring and related severance costs 863  296 
Loss on disposal of long-lived assets —  5 
Tax effect of adjustments (363) 2,331 

Adjusted net (loss)/income $ (1,108) $ 1,880 

Adjusted net (loss)/income per share of common stock 
Basic $ (0.02) $ 0.03 
Diluted $ (0.02) $ 0.03 

Weighted average shares outstanding
Basic 58,536,950  57,422,058 
Diluted 58,536,950  58,415,163 

(1)    During the first quarter of fiscal year 2024, the Company recorded a cumulative reversal of stock compensation expense of $10.4 million related to reassessing the probability of achieving
the performance target on certain of the Company's performance-based stock units. See Note 6 to the condensed consolidated financial statements included in this Quarterly Report on
Form 10-Q for further discussion.

(2)    Diluted Adjusted Net Income Per Share is computed by dividing adjusted net income by the weighted-average number of shares of common stock outstanding adjusted for the dilutive effect
of all potential shares of common stock.

(1)

(1)

(2)
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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. 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.

Selling Expenses

Selling expenses consist of advertising costs for social, digital and traditional marketing and sales and marketing personnel. Our advertising costs include
both national and site-based advertising used to generate greater awareness and engagement among our current and potential patients. Our advertising costs
include social media, digital marketing and traditional advertising. Selling expenses include salaries and commissions for employees engaged in marketing
and sales. We define our customer acquisition costs as the total selling expenses per case.

We evaluate our selling expense as compared to growth in our sales volume and will invest accordingly to the extent we believe we can position ourselves
for future 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 and the salaries and commissions of sales and marketing employees), equity-based compensation, technology, operations, finance, legal,
corporate office rent and human resources.

Interest Expense

Interest expense, net consists primarily of interest costs on our outstanding borrowings under our debt.
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Results of Operations

Three Months Ended March 31, 2025 Compared to Three Months Ended March 31, 2024

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

Three Months Ended

March 31,

2025 2024

($ in 000s) Amount
% of 


Revenue Amount
% of 


Revenue

Revenue $ 39,371  100.0 % $ 47,620  100.0 %
Operating expenses:

Cost of service 15,950  40.5 % 18,042  37.9 %
Selling, general and administrative 21,768  55.3 % 15,756  33.1 %
Depreciation and amortization 3,242  8.2 % 2,805  5.9 %
Gain on disposal of long-lived assets —  — % 5  — %
Total operating expenses 40,960  104.0 % 36,608  76.9 %
(Loss)/income from operations (1,589) (4.0)% 11,012  23.1 %

Interest expense, net 1,625  4.1 % 1,532  3.2 %
Pre-tax net loss (3,214) (8.2)% 9,480  19.9 %

Income tax benefit (367) (0.9)% 3,451  7.2 %
Net loss $ (2,847) (7.2)% $ 6,029  12.7 %

 During the first quarter of fiscal year 2024, the Company recorded a cumulative reversal of stock compensation expense of $10.4 million related to reassessing the probability of achieving the
performance target on certain of the Company's performance-based stock units. See Note 6 to the condensed consolidated financial statements included in this Quarterly Report on Form 10-Q for
further discussion.

Overview—Our financial results for the three months ended March 31, 2025 compared to the three months ended March 31, 2024 reflect the addition of
five de novo centers which increased our procedure rooms by ten.

Revenue—Our revenue decreased $8.2  million, or 17.3%, compared to the same period in 2024. The decrease is primarily attributed to weaker than
expected performance across the broader aesthetics industry.

Cost of Service—Our cost of services decreased $2.1 million, or 11.6%, compared to the same period in 2024. The percentage decrease in cost of service is
driven by the decrease in cases compared to the same period in 2024. Cost of service was 40.5% and 37.9% as a percentage of revenue for the three months
ended March 31, 2025 and 2024, respectively. This is primarily due to not being able to leverage certain fixed costs within cost of service like rent and
certain nursing costs.

Selling, General and Administrative Expenses—Selling, general and administrative expenses increased $6.0 million, or 38.2%, for the three months ended
March 31, 2025 compared to the same period in 2024. This increase is related to an increase in stock compensation. During the three months ended March
31, 2024, we reversed stock compensation expense of approximately $10.4 million related to reassessing the probability of achieving the performance
target on certain performance based stock unit awards. Selling, general and administrative expenses as a percent of revenue was at 55.3% and 33.1% for the
three months ended March 31, 2025 and 2024, respectively.

Selling expenses consist of advertising costs for social, digital and traditional marketing and sales and marketing personnel. Total selling expenses were
approximately $9.6 million and $11.2 million for the three months ended March 31, 2025 and 2024, respectively. This decrease is primarily related to a
decrease in advertising spend associated with brand awareness initiatives. Our customer acquisition costs were approximately $3,130 and $2,990 per
customer in the three months ended March 31, 2025 and 2024, respectively. Selling expenses as a percentage of revenue may fluctuate from quarter to
quarter based on the timing and scope of our initiatives and the related impact to our revenue. We have also implemented a cost reduction program that is
estimated to eliminate approximately $3.0 million in annual overhead costs and contracted

(1)

(1)
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expenses, and have paused de novo center and new procedure room openings, which is expected to have a favorable impact on selling expenses.

General and administrative expenses include employee-related expenses, including salaries and related costs (excluding physician and clinical cost included
in cost of service), equity-based compensation, technology, operations, finance, legal, corporate office rent and human resources. General and
administrative expenses were approximately $12.1 million and $4.6 million for the three months ended March  31, 2025 and 2024, respectively. This
increase is primarily due to the prior period reversal of $10.4 million in stock compensation expense.

Depreciation and Amortization—Depreciation and amortization increased to approximately $3.2 million for the three months ended March  31, 2025
compared to $2.8 million for the same period in 2024. This increase is the result of having five additional de novo centers during the three months ended
March 31, 2025 as compared to the 2024 period.

Interest Expense, net—Interest expense was $1.6 million and $1.5 million for the three months ended March 31, 2025 and 2024, respectively.

Income Tax Expense— Our effective tax rate is 11.4% and 36.4% for the three months ended March 31, 2025 and 2024, respectively. The main driver of the
difference between the effective and statutory rate is non-deductible executive compensation under Section 162(m) of the Internal Revenue Code.

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. In March 2025, we filed a Registration Statement on Form S-3 (File No. 333-285825) which covers the offering, issuance and sale,
for an aggregate initial offering price not to exceed $100.0 million, of shares of common stock and preferred stock; debt securities; warrants to purchase
common stock, preferred stock and/or debt securities; and units. We also commenced an at-the-market offering program, with Leerink Partners LLC
(“Leerink”) acting as sales agent. This at-the-market offering program provides us with additional access to capital, as needed, subject to market conditions.

Our primary cash needs are for payroll, marketing and advertisements, rent, debt service, as well as information technology and infrastructure, including
our corporate office. Our cash flows are closely tied to the receipt of patient payments, and we have experienced revenue declines in the most recent year
due to a decline in overall cases performed. In response, we have implemented initiatives to improve revenue growth, engaged in a cost reduction program
that is estimated to eliminate approximately $3.0 million in annual overhead costs and contracted expenses, and paused de novo center and new procedure
room openings. These initiatives may not realize anticipated benefits or savings from one or more of the various strategies and cost-savings initiatives
undertaken as part of these efforts in full or in part or within the time periods expected. We also may not realize the increase in sales related to these
initiatives. Our ability to improve operating results depends upon a significant number of factors, some of which are beyond our control. If we are unable to
realize the anticipated savings or benefits, or otherwise fail to implement the growth strategies, the business operating results and liquidity may be
adversely affected.

We believe that the cash expected to be generated from operations and from our at-the-market offering program will be sufficient for our working capital
requirements, liquidity obligations, and payments due under our existing credit facilities for at least the next 12 months.

As of March 31, 2025, we had $5.6 million in cash and cash equivalents with no availability under our revolving credit facility. We do not have any letters
of credit outstanding as of March 31, 2025.

As of March 31, 2024, we had $11.0 million in cash and cash equivalents and an available amount of $5.0 million under our revolving credit facility. We
did not have any letters of credit outstanding as of March 31, 2024.
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The following table summarizes the net cash provided by (used for) operating activities, investing activities and financing activities for the periods
indicated:

Three Months Ended

March 31,

($ in 000s) 2025 2024

Cash Flows Provided By (Used For):
Operating activities $ 868  $ 3,365 
Investing activities (1,901) (1,562)
Financing activities (1,649) (1,096)
Net (decrease)/increase in cash and cash equivalents (2,682) 707 

Operating Activities

The primary source of our operating cash flow is the collection of patient payments received prior to performing surgical procedures. For the three months
ended March 31, 2025, our operating cash flow decreased by $2.5 million compared to the same period in 2024. The decrease is primarily attributed to
weaker than expected revenue performance during the three months ended March 31, 2025 as compared to the prior year period. At March 31, 2025, we
had a working capital deficit of $(11.5) million compared to $(11.5) million at December 31, 2024.

Investing Activities

Net cash used in investing activities for the three months ended March  31, 2025 and 2024 was $1.9  million and $1.6  million, respectively. Investing
activities in the three months ended March 31, 2025 relate primarily to final payments on our White Plains, NY location that opened in December 2024 and
maintenance capital expenditure. Investing activities during the three months ended March 31, 2024 were attributable to the preparation for the opening of
our 2024 de novo locations.

Financing Activities

Net cash used in financing activities during the three months ended March 31, 2025 was $1.6 million. During the three months ended March 31, 2025, we
made principal payments on our debt of $1.1 million, payments for debt modification of $0.2 million and made payments of taxes withheld through vested
equity-based compensation of $0.1 million.

Net cash used in financing activities for the three months ended March 31, 2024 was $1.1 million. For the three months ended March 31, 2024, we made
principal payments on our debt of $0.5 million and made payments of taxes withheld through vested equity-based compensation of $0.4 million.

At-the-Market Common Offering Program

On March 14, 2025, we entered into a sales agreement (the “ATM Agreement”) with Leerink, as sales agent, in connection with an at-the-market offering
program under which we may offer and sell, from time to time in our sole discretion, shares of our common stock having an aggregate offering price of up
to $50.0 million at prices and on terms to be determined by market conditions at the time of offering. The $50.0 million of common stock that may be
offered, issued and sold under the ATM Agreement is included in the $100.0 million of securities that may be offered, issued and sold by us under our
Registration Statement on Form S-3 (File No. 333-285825). We and Leerink each have the right to suspend or terminate the ATM Agreement in each
party’s sole discretion at any time.

In the quarter ended March 31, 2025, we sold the following quantities of our common stock pursuant to the ATM Agreement for total net proceeds of
approximately $13 thousand:

Date Shares
3/26/2025 4,486
3/27/2025 1,132
Total 5,618
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Long-Term Debt

The carrying value of our total indebtedness was $73.5  million and $74.7  million, which includes unamortized deferred financing costs and issuance
discount of $1.2 million and $1.0 million, and funds drawn on the revolving credit facility of $5.0 million and $5.0 million, as of March 31, 2025 and
December 31, 2024, respectively.

On November 7, 2022, the Company entered into a credit agreement with a syndicate of lenders (the "Credit Agreement"), originally maturing November
7, 2027. Pursuant to the Credit Agreement, there is (i) an $85.0 million original aggregate principal amount of term loans and (ii) a revolving loan facility
in an aggregate principal amount of up to $5.0 million. On September 29, 2023, the Company voluntarily pre-paid $10.0 million of the principal balance of
the term loans under the Credit Agreement using cash on hand.

Under the Credit Agreement, all outstanding loans bear interest based on either a base rate or SOFR plus an applicable per annum margin. The applicable
per annum margin is 2.0% or 3.0% for base rate or SOFR, respectively, if the Company's total leverage ratio is equal to or greater than 2.0x. If the
Company's total leverage ratio is equal to or greater than 1.0x and less than 2.0x, the applicable per annum margin is 1.5% or 2.5% for base rate or SOFR,
respectively. If the Company's total leverage ratio is below 1.0x, the applicable per annum margin is 1.0% or 2.0% for base rate or SOFR, respectively.

On September 13, 2024, the Company amended the Credit Agreement to modify certain financial condition covenants and the applicable margins. As such,
for the period of September 13, 2024 through June 30, 2025, the applicable per annum margin is 2.5% or 3.5% for base rate or SOFR, respectively, if the
Company's total leverage ratio is equal to or greater than 2.0x. If the Company's total leverage ratio is equal to or greater than 1.0x and less than 2.0x, the
applicable per annum margin is 2.0% or 3.0% for base rate or SOFR, respectively. If the Company's total leverage ratio is below 1.0x, the applicable per
annum margin is 1.5% or 2.5% for base rate or SOFR, respectively. As of March 31, 2025, the interest rate was 7.82%.

On March 12, 2025, the Company entered the Third Amendment. Under the terms of the Third Amendment, the parties thereto agreed to modify certain
financial condition covenants made by the Company under the term loan and revolving credit facility, such that (i) the Consolidated Fixed Charge
Coverage Ratio (as defined in the Credit Agreement) of the Company and its subsidiaries as of the last day of the fiscal quarters ending March 31, 2025
and June 30, 2025 must be no less than 0.50x and 1.10x, respectively, and no less than 1.25x on the last day of the fiscal quarters ending September 30,
2025 and thereafter, instead of 1.10x as of March 31, 2025 and 1.25x as of June 30, 2025 and thereafter, as previously set forth in the Credit Agreement; (ii)
the Consolidated Leverage Ratio (as defined in the Credit Agreement) of the Company and its subsidiaries as of the last day of the fiscal quarters ending
March 31, 2025, June 30, 2025, September 30, 2025, December 31, 2025 and March 31, 2026, must not exceed 4:25x, 3.50x 3.25x, 3.25x, and 2.75x,
respectively, and the Consolidated Leverage Ratio as of the last day of each fiscal quarter thereafter must not exceed 2.25x, instead of 3.25x as of March
31, 2025, 2.75x as of June 30, 2025, and 2.25x thereafter, as previously set forth in the Credit Agreement; (iii) the Company and its subsidiaries will be
required to maintain minimum Liquidity (as defined in the Credit Agreement) of not less than (A) $3.0 million as of the last day of the month ending
March 31, 2025, (B) $5.0 million as of the last day of the month ending April 30, 2025, and (C) $7.5 million as of the last day of the months ending May
31, 2025 and thereafter (or the last day of each fiscal quarter thereafter upon the satisfaction of certain financial tests described therein); and (iv) new
liquidity and financial reporting requirements have been added.

In addition to revising the covenants listed above, the amendment revised or added new terms such that (i) for outstanding loans, beginning on or about
July 1, 2025, the applicable per annum margin will be increased to 3.75% or 4.75% for base rate or SOFR, respectively, if the Company's total leverage
ratio is equal to or greater than 3.00x, 3.50% or 4.50% for base rate or SOFR, respectively, if the Company's total leverage ratio is equal to or greater than
2.00x and less than 3.00x, and 3.25% or 4.25% for base rate or SOFR, respectively, if the Company's total leverage ratio is below 2.00x, (ii) the term loan
and revolving credit facility will mature on May 11, 2027 (instead of November 7, 2027); (iii) Liquidity in excess of $3.0 million will be used to repay the
outstanding funds drawn on the revolving credit facility on a monthly basis beginning April 30, 2025; (iv) revolver draws will be subject to compliance
with the minimum Liquidity covenant; and (v) the Company will be required to reimburse SVB for certain fees and expenses relating to the engagement of
a financial advisor, and (vi) 100% of first $10.0 million of any equity proceeds will be used to repay the term loan and revolving credit facility, subject to a
carve-out of the first $3.0 million of equity proceeds and any equity proceeds received from Vesey Street Capital Partners, L.L.C., our private equity
sponsor (“Sponsor”). In consideration of the Third Amendment, the Company paid a fee equal to 0.15% of the outstanding loans to consenting Lenders,
and a $125,000 arrangement fee to SVB. On March 12, 2025, in connection with the Third Amendment, the Company, SVB and our Sponsor (through
certain affiliated entities) entered into that certain Limited Guarantee by and among Vesey Street Capital Partners Healthcare
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Fund, L.P., Vesey Street Capital Partners Healthcare Fund-A, L.P., SVB, and the Company (the "Limited Guarantee"), pursuant to which our Sponsor
agreed to provide a $10.0 million limited guaranty of the Company’s obligations under the Credit Agreement. The Limited Guarantee is callable on June
15, 2025 (or upon the earlier occurrence of certain defaults described therein) if the Company has not prepaid the term loan (excluding regularly scheduled
amortization) by $10.0 million as of such date. The Company will utilize proceeds from operations and potential equity raises to prepay the $10.0 million
on the term loan. Under the terms of the Limited Guarantee, if our Sponsor is required to make any payment under the Limited Guarantee (other than as a
result of a bankruptcy event), then our Sponsor will be deemed to have purchased shares of common stock of the Company having an aggregate value equal
to the amount of such payment. The Company has agreed to issue a subordinated note to our Sponsor if a payment occurs under the Limited Guarantee, to
the extent such payment does not result from the issuance of shares of common stock by the Company to our Sponsor.

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 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 IPO or
until we are no longer an “emerging growth company,” whichever is earlier.

Critical Accounting Policies and Estimates

A summary of significant accounting policies is disclosed in our Annual Report on Form 10-K dated March  14, 2025 filed with the SEC pursuant to
Section 13 or 15d of the Exchange Act under the caption “Critical Accounting Policies and Estimates” in the Management’s Discussion and Analysis of
Financial Condition and Results of Operations section. There have been no material changes in the nature of our critical accounting policies and estimates
or the application of those policies from our Annual Report on Form 10-K dated March 14, 2025.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

The Company is a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and is not required to provide the information required under
this item.

Item 4. Controls and Procedures

Management’s Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in the reports that we file or submit
under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms and that such
information is accumulated and communicated to our management, including our principal executive officer and principal financial officer, as appropriate,
to allow timely decisions regarding required financial disclosure.

As of the end of the period covered by this Quarterly Report on Form 10-Q, our management, under the supervision and with the participation of our
principal executive officer and principal financial officer, evaluated the effectiveness of our disclosure controls and procedures pursuant to Exchange Act
Rule 13a-15(e) and 15d-15(e). Based upon this evaluation,
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our principal executive officer and principal financial officer concluded that our disclosure controls and procedures were effective at a reasonable assurance
level as of March 31, 2025.

Changes in Internal Controls Over Financial Reporting

There were no changes in our internal control over financial reporting that materially affected, or are reasonably likely to materially affect, our internal
control over financial reporting during the quarter ended March 31, 2025.

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.
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PART II – OTHER INFORMATION

Item 1. 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.

Item 1A. Risk Factors

Except to the extent updated below or to the extent additional factual information disclosed elsewhere in this Quarterly Report on Form 10-Q relates to
such risk factors (including, without limitation, the matters discussed in Part I, “Item 2—Management’s Discussion and Analysis of Financial Condition
and Results of Operations”), there were no material changes to the risk factors discussed in our Annual Report on Form 10-K for the year ended December
31, 2024 dated March 14, 2025 and filed with the SEC pursuant to Section 13 or 15(d) of the Exchange Act.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3. Defaults upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

During the quarter ended March 31, 2025, none of our directors or officers have adopted or terminated any "Rule 10b5-1 trading arrangement" or "non-
Rule 10b5-1 trading arrangement" (each as defined in Item 408(a) of Regulation S-K).
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Item 6. Exhibits

Exhibit
Number Description of Exhibit

3.1* Amended and Restated Certificate of Incorporation
10.1* RSU Award Grant Notice and Award Agreement between AirSculpt Technologies, Inc. and Yogesh Jashnani
10.2* PSU Award Grant Notice and Award Agreement between AirSculpt Technologies, Inc. and Yogesh Jashnani
31.1* Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as

Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
31.2* Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as

Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
32.1*† Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-

Oxley Act of 2002
32.2*† Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-

Oxley Act of 2002
101.INS Inline XBRL Instance Document – the instance document does not appear in the Interactive Data File because XBRL tags are

embedded within the Inline XBRL document
101.SCH* Inline XBRL Taxonomy Extension Schema Document
101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB* Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase Document

104* Cover Page Interactive Data File (embedded within the Inline XBRL document)

__________________________________
*    Filed herewith.
†         The certifications attached as Exhibit 32.1 and Exhibit 32.2 that accompany this Quarterly Report on Form 10-Q are not deemed filed with the

Securities and Exchange Commission and are not to be incorporated by reference into any filing of the Registrant under the Securities Act of
1933, as amended, or the Securities Exchange Act of 1934, as amended, whether made before or after the date of this Quarterly Report on Form
10-Q, irrespective of any general incorporation language contained in such filing, except to the extent that the registrant specifically incorporates
them by reference.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

AIRSCULPT TECHNOLOGIES, INC.

By: /s/ Dennis Dean
Dennis Dean
Chief Financial Officer
(Principal Financial Officer)

By: /s/ Philip Bodie
Philip Bodie
Chief Accounting Officer
(Principal Accounting Officer)

Date: May 2, 2025
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Exhibit 3.1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

AIRSCULPT TECHNOLOGIES, INC.

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 Center, 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
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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.

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
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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”).
 

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.
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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.

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 or officer 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 or officer, 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 or officer 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 or officers, then the liability of
a
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director or officer 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.

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) may
serve as directors, officers or agents 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, director or officer 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.
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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.

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
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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.

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
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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 VSCP Direct Transferee, any VSCP 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; 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.

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
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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. “VSCP Direct Transferee” means any person that acquires (other than in a registered public offering) directly from VSCP or any of its
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. “VSCP Indirect Transferee” means any person that acquires (other than in a registered public offering) directly from any VSCP Direct
Transferee or any other VSCP Indirect Transferee beneficial ownership of 15% or more of the then outstanding voting stock of the Corporation.

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.
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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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Exhibit 10.1

AIRSCULPT TECHNOLOGIES, INC.
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: Yogesh Jashnani
Date of Grant: January 7, 2025

Vesting Commencement Date: January 7, 2025

Number of Restricted Stock Units: 165,290

Vesting Schedule: • One-third (1/3) of the Restricted Stock Units will vest on the first
anniversary of the Vesting Commencement Date;

• One-third (1/3) of the Restricted Stock Units will vest on the second
anniversary of the Vesting Commencement Date; and

• One-third (1/3) of the Restricted Stock Units will vest on the third
anniversary of the Vesting Commencement Date.

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 (a) either (i) by the Company without Cause, or (ii) by the
Participant with Good Reason, more than three (3) months prior to or twelve (12) months following a Change in Control, or (b) 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 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. In the event that the Participant’s
employment is terminated (a) by the Company without Cause, or (b) by the Participant with Good Reason, within three (3) months prior to or
twelve (12) months following a Change in Control, then, in each case, subject to Section 5 of the RSU Award Agreement, all Restricted
Stock Units granted hereunder shall accelerate and vest upon the later of (i) the date of the Participant’s termination of employment;
provided, however, that in the event that the Participant’s termination of employment occurs within three (3) months prior to a Change in
Control, the



RSUs granted hereunder shall vest in accordance with the foregoing sentence upon such termination of employment and vest in accordance
with this sentence upon the consummation of the Change in Control. 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 December 6, 2024, 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: /s/ Dennis Dean /s/ Yogesh Jashnani
Signature Signature

Title: Chief Financial Officer Date: 3/15/2025

Date: 3/15/2025



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 A

2021 EQUITY INCENTIVE PLAN



Exhibit 10.2

AIRSCULPT TECHNOLOGIES, INC.
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: Yogesh Jashnani
Date of Grant: January 7, 2025

Target Number of

Performance Stock Units:



220,386

Performance Period January 1, 2025 through December 31, 2027

Performance Goal(s): The Performance Stock Units (“PSUs”) shall vest on the first date during
the Performance Period that the 60-Day VWAP equals or exceeds the
following stock price performance goals:

• Twenty-five percent (25%) of the PSUs shall vest if the Company’s
60-Day VWAP equals or exceeds one hundred twenty-five percent
(125%) of the Baseline Stock Price;



• Twenty-five percent (25%) of the PSUs shall vest if the Company’s
60-Day VWAP equals or exceeds one hundred seventy-five percent
(175%) of the Baseline Stock Price;



• Twenty-five percent (25%) of the PSUs shall vest if the Company’s
60-Day VWAP equals or exceeds two hundred percent (200%) of the
Baseline Stock Price; and



• Twenty-five percent (25%) of the PSUs shall vest if the Company’s
60-Day VWAP equals or exceeds two hundred twenty-five percent
(225%) of the Baseline Stock Price.

“60-Day VWAP” shall have the meaning ascribed to such term in your
employment agreement with the Company dated as of December 6, 2024, as
may be amended from time to time (the “Employment Agreement”).

Further, in the event that the Company declares an extraordinary dividend
(which would qualify as a “corporate transaction” as provided in Treas. Reg.
§ 1.424-1(a)(3)(ii)), the per share amount of such dividend shall be
incorporated into the 60-Day VWAP calculation for purposes of determining
the achievement of the Performance Goals above.

“Baseline Stock Price” shall have the meaning ascribed to such term in the
Employment Agreement.



Notwithstanding the foregoing, vesting shall terminate immediately upon your termination of employment with the Company and all then
unvested or unsettled PSUs shall terminate immediately, automatically and without consideration on the date of such termination, subject to
the Qualifying Terminations provision below; provided, however, notwithstanding the foregoing, the Board in its sole discretion may
determine that any then unvested or unsettled PSUs which remain outstanding and eligible to vest or settle based on achievement of the
Performance Goals during any period in which your Continuous Service with the Company continues notwithstanding your termination of
employment.

Any PSUs that are not vested (i.e., with respect to which the Performance Goals have not been achieved) prior to or at the end of the
Performance Period, shall terminate immediately, automatically and without consideration on the last day of the Performance Period.

Qualifying Terminations: In the event that the Participant’s employment is terminated (a) either (i) by the Company without Cause, or (ii)
by the Participant with Good Reason, more than three (3) months prior to or twelve (12) months following a Change in Control, or (b) due to
the Participant’s death or Disability, then, in each case, subject to Section 5 of the RSU Award Agreement, the PSUs shall remain outstanding
and eligible to vest in accordance with the Agreement 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).

For the avoidance of doubt, upon the expiration of such twelve (12) or twenty-four (24) month period, as applicable, the PSUs shall terminate
immediately, automatically and without consideration at the end of such period.

For purposes of the PSU Award Agreement, “Good Reason” shall have the meaning ascribed to such term in the Employment Agreement.

Change in Control: Upon a Change in Control that occurs during the Performance Period, all PSUs shall vest based on the achievement of
the Performance Goals above using the per share consideration paid by the buyer in lieu of the 60-Day VWAP for purposes of such
determination. Any remaining unvested PSUs shall convert to time-vesting restricted stock units, and such time-vesting restricted stock units
shall 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 the Participant’s employment is terminated (a) by the Company without
Cause, or (b) by the Participant with Good Reason, within three (3) months prior to or twelve (12) months following a Change in Control,
then, in each case, subject to Section 5 of the RSU Award Agreement, all of the Participant’s PSUs that were converted to time-vesting
restricted stock units pursuant to this Change in Control provision shall vest and be settled in full in accordance with the Issuance Schedule
provision below; provided, however, that in the event that the Participant’s termination of employment occurs within three (3) months prior
to a Change in Control, all of the Participant’s PSUs granted hereunder shall vest in accordance with the foregoing sentence upon such
termination of employment, and all of the Participant’s PSUs that were converted to time-vesting restricted stock units pursuant to such
foregoing sentence shall vest in accordance with this sentence upon the consummation of the Change in Control.

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 PSU
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.

• The PSU Award under the PSU Award Agreement is in full satisfaction of the Company’s obligations to you with respect to the
“VWAP PSUs” (as defined in the Employment Agreement) provided under Section 4.5 of the Employment Agreement.

AIRSCULPT TECHNOLOGIES, INC. PARTICIPANT:

By: /s/ Dennis Dean /s/ Yogesh Jashnani
Signature Signature

Title: Chief Financial Officer Date: 3/15/2025

Date: 3/15/2025



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 Goals (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 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 Unit 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. For avoidance of doubt, via this Agreement, the Company hereby authorizes you to elect to satisfy all
Withholding Obligation with respect to this PSU Award via share withholding; provided, however, that the Withholding Obligation
may not be satisfied through share withholding upon settlement of any Performance Stock Units upon a material breach of the Loan
Covenant, as described in the “Other Vesting Acceleration” provisions of the Grant Notice, if such share withholding would result in
a further breach of the Loan Covenant. 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 Qualifying Terminations provision of the Grant Notice, as a result of your termination of
employment (or Continuous Service) or achievement of Performance Goal(s) 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 in the first calendar quarter of the calendar year immediately following the end of the Performance Period (and no later
than March 15 ) (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
Qualifying Terminations 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

th



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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Exhibit 31.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Yogi Jashnani, certify that:

1. I have reviewed this quarterly report on Form 10-Q of AirSculpt Technologies, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control
over financial reporting.

AirSculpt Technologies, Inc.

Date: May 2, 2025 By: /s/ Yogi Jashnani
Yogi Jashnani
Chief Executive Officer



Exhibit 31.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Dennis Dean, certify that:

1. I have reviewed this quarterly report on Form 10-Q of AirSculpt Technologies, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control
over financial reporting.

AirSculpt Technologies, Inc.

Date: May 2, 2025 By: /s/ Dennis Dean

Dennis Dean
Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of AirSculpt Technologies, Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2025, as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned certifies, pursuant to 18 U.S.C. Sec. 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Sections 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company for
the periods presented therein.

Date: May 2, 2025 By: /s/ Yogi Jashnani

Yogi Jashnani
Chief Executive Officer



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of AirSculpt Technologies, Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2025, as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned certifies, pursuant to 18 U.S.C. Sec. 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Sections 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company for
the periods presented therein.

Date: May 2, 2025 By: /s/ Dennis Dean

Dennis Dean

Chief Financial Officer


