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March 30, 2010
Dear Stockholders:

On behalf of the Board of Directors of Town Sports International Holdings, Inc., I cordially invite you to attend our
Annual Meeting of Stockholders, which will be held on Thursday, May 13, 2010 at 10:00 a.m. (New York City time)
at Crowne Plaza Times Square, 1605 Broadway, New York, New York 10019.

In accordance with rules approved by the Securities and Exchange Commission allowing companies to furnish proxy
materials to their shareholders over the Internet, we are now primarily furnishing proxy materials to our stockholders
on the Internet, rather than mailing paper copies of the materials (including our Annual Report to Stockholders for
fiscal 2009) to each stockholder. We believe that this e-proxy process will expedite our stockholders receipt of proxy
materials, lower costs, and reduce the environmental impact of our annual meeting. We sent a Notice of Internet
Availability of Proxy Materials or a full set of proxy materials on or about March 30, 2010 to our stockholders of
record as of the close of business on March 16, 2010. We also provided access to our proxy materials over the Internet
beginning on that date. If you received a Notice of Internet Availability of Proxy Materials by mail and did not
receive, but would like to receive, a printed copy of our proxy materials, you should follow the instructions for
requesting such materials included in the notice or on page 37 of this Proxy Statement. The formal Notice of Annual
Meeting and the Proxy Statement follow.

It is important that your shares be represented and voted at the meeting, regardless of the size of your holdings. To
have your vote recorded, you should vote over the Internet. In addition, if you have requested or received a paper copy
of the proxy materials, you may vote by signing, dating and returning the proxy card sent to you in the envelope
accompanying the proxy materials sent to you. We encourage you to vote by any of these methods even if you
currently plan to attend the Annual Meeting.

If you decide to attend the Annual Meeting, you can still vote your shares in person if you wish. Please let us know
whether you plan to attend the meeting by indicating your plans when prompted over the Internet voting system or, if
you have received a paper copy of the proxy materials, by marking the appropriate box on the proxy card sent to you.
If you plan to attend the Annual Meeting, please bring this letter or proof of ownership and valid picture identification
(such as adriver s license or passport) with you to the meeting, as this letter or proof of ownership and your picture
identification will serve as your admittance pass to the meeting. If you choose to vote over the Internet or, if you have
received a paper copy of the proxy materials, by completing the proxy card sent to you and later decide to attend the
Annual Meeting and wish to change your proxy vote, you may do so automatically by voting in person at the Annual
Meeting.

We look forward to seeing you at the Annual Meeting.
Sincerely,

Robert J. Giardina
Chief Executive Officer and President
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PROXY VOTING METHODS
If at the close of business on March 16, 2010, you were a shareholder of record or held shares through a broker or
bank, you may vote your shares by proxy through the Internet or by mail, or you may vote in person at the Annual
Meeting. For shares held through a broker or nominee, you may vote by submitting voting instructions to your broker
or nominee. To reduce our administrative and postage costs, we ask that you vote through the Internet which is
available 24 hours a day, seven days a week. You may revoke your proxies at the times and in the manners described

on page 2 of the Proxy Statement.

If you are a shareholder of record or hold shares through a broker or bank and are voting by proxy, your vote
must be received by 11:59 p.m. (Eastern Daylight Time) on May 12, 2010 to be counted.

To vote by proxy:
BY INTERNET
Go to the website www.proxyvote.com and follow the instructions, 24 hours a day, seven days a week.

You will need the 12-digit Control Number included on your Notice of Internet Availability of Proxy Materials
or proxy card to obtain your records and to create an electronic voting instruction form.

BY MAIL

Request a proxy card from us (if you have not already received one) by following the instructions on your
Notice of Internet Availability of Proxy Materials.

When you receive the proxy card, mark your selections on the proxy card.
Date and sign your name exactly as it appears on your proxy card.
Mail the proxy card in the postage-paid envelope that will be provided to you.

YOUR VOTE IS IMPORTANT. THANK YOU FOR VOTING.
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TOWN SPORTS INTERNATIONAL HOLDINGS, INC.
5 Penn Plaza (4th Floor)
New York, New York 10001

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD AT 10:00 A.M. ON THURSDAY, MAY 13, 2010

TO THE STOCKHOLDERS OF TOWN SPORTS INTERNATIONAL HOLDINGS, INC.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders (the Annual Meeting ) of Town Sports
International Holdings, Inc., a Delaware corporation (the Company ), will be held at Crowne Plaza Times Square, 1605
Broadway, New York, New York 10019 on Thursday, May 13, 2010 at 10:00 a.m. (New York City time) for the
following purposes:

(1) To elect seven members of the Company s Board of Directors as listed herein;

(2) To ratify the Audit Committee s appointment of PricewaterhouseCoopers LLP as the independent registered public
accounting firm of the Company for the fiscal year ending December 31, 2010;

(3) To approve the Amended and Restated Town Sports International Holdings, Inc. 2006 Annual Performance Bonus
Plan; and

(4) To act upon such other business as may properly come before the Annual Meeting or any adjournments of such
meeting that may take place.

Only stockholders of record at the close of business on March 16, 2010 will be entitled to notice of, and to vote at, the
Annual Meeting. The stock transfer books of the Company will remain open between the record date and the date of
the Annual Meeting. A list of stockholders entitled to vote at the Annual Meeting will be available for inspection at
the Annual Meeting and for a period of 10 days prior to the meeting during regular business hours at the offices of the
Company.

All stockholders are cordially invited to attend the Annual Meeting in person. Whether or not you currently plan to
attend the Annual Meeting in person, please vote over the Internet or, if you received a paper copy of the proxy
materials, complete, date, sign and promptly mail the paper proxy card sent to you. You may revoke your proxy if you
attend the Annual Meeting and wish to vote your shares in person. If you receive more than one Notice of Internet
Availability of Proxy Materials and/or Proxy Card because your shares are registered in different names and
addresses, you should ensure that you vote all of your shares by voting over the Internet or, if you received a paper
copy of the proxy materials, by signing and returning each Proxy Card to assure that all your shares will be voted. You
may revoke your proxy in the manner described in the Proxy Statement at any time prior to it being voted at the
Annual Meeting. If you attend the Annual Meeting and vote by ballot, your proxy will be revoked automatically and
only your vote at the Annual Meeting will be counted.

By Order of the Board of Directors

Robert J. Giardina
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Chief Executive Officer and President
New York, New York
March 30, 2010

YOUR VOTE IS VERY IMPORTANT

REGARDLESS OF THE NUMBER OF SHARES YOU OWN. PLEASE READ THE ATTACHED PROXY
STATEMENT CAREFULLY, VOTE OVER THE INTERNET OR, IF YOU RECEIVED A PAPER COPY
OF THE PROXY MATERIALS, COMPLETE, DATE, SIGN AND PROMPTLY MAIL THE PAPER PROXY
CARD SENT TO YOU AS POSSIBLE AND RETURN IT IN THE ENCLOSED ENVELOPE.
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TOWN SPORTS INTERNATIONAL HOLDINGS, INC.
5 Penn Plaza (4th Floor)
New York, New York 10001

PROXY STATEMENT

General

This Proxy Statement is furnished to the stockholders of record of Town Sports International Holdings, Inc., a
Delaware corporation ( Town Sports or the Company ), as of March 16, 2010, in connection with the solicitation of
proxies on behalf of the Board of Directors of the Company for use at the Annual Meeting of Stockholders to be held
on Thursday, May 13, 2010, and at any adjournments of such meeting that may take place. The Annual Meeting will
be held at 10:00 a.m. (New York City time) at Crowne Plaza Times Square, 1605 Broadway, New York, New York
10019. In accordance with rules approved by the Securities and Exchange Commission, we sent a Notice of Internet
Availability of Proxy Materials on or about March 30, 2010 to our stockholders of record as of the close of business
on March 16, 2010. We also provided access to our proxy materials over the Internet beginning on that date. If you
received a Notice of Internet Availability of Proxy Materials by mail and did not receive, but would like to receive, a
printed copy of our proxy materials, you should follow the instructions for requesting such materials included in the
notice or on page 37 of this Proxy Statement.

Voting
The specific matters to be considered and acted upon at the Annual Meeting are:
(1) To elect seven members of the Company s Board of Directors (the Board ) as listed herein;

(ii) To ratify of the Audit Committee s appointment of PricewaterhouseCoopers LLP as the Company s independent
registered public accounting firm for the fiscal year ending December 31, 2010;

(iii) To approve the Amended and Restated Town Sports International Holdings, Inc. 2006 Annual Performance
Bonus Plan; and

(iv) To act upon such other business as may properly come before the Annual Meeting.

These matters are described in more detail in this Proxy Statement.

On March 16, 2010, the record date for determination of stockholders entitled to notice of and to vote at the Annual
Meeting, 22,610,699 shares of the Company s common stock were issued and outstanding. No shares of the Company s
preferred stock were outstanding. Each stockholder is entitled to one vote for each share of common stock held by

such stockholder on March 16, 2010. Stockholders may not aggregate their votes in the election of directors.

The stock transfer books of the Company will remain open between the record date and the date of the Annual

Meeting. A list of stockholders entitled to vote at the Annual Meeting will be available for inspection at the Annual
Meeting and for a period of ten days prior to the meeting during regular business hours at the offices of the Company.
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The presence, in person or by proxy, at the Annual Meeting of the holders of a majority of the shares of common
stock issued and outstanding and entitled to vote at the Annual Meeting is necessary to constitute a quorum in
connection with the transaction of business at the Annual Meeting. Abstentions, broker non-votes and withheld votes
are each counted as present for the purpose of determining the presence of a quorum.

With respect to the election of the members of the Board, if a quorum is present at the Annual Meeting, the seven
nominees who receive the greatest number of votes properly cast (in person or by proxy) will be elected as directors.
All other proposals must be approved by the affirmative vote of the holders of a majority of the shares of the common
stock present at the Annual Meeting, in person or by proxy, and entitled to vote thereon or having voting power with
respect thereto.
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Abstentions and Withheld Votes: With respect to the election of directors, votes may be cast in favor of or withheld
from each nominee. Votes that are withheld will be excluded entirely from the vote with respect to the nominee from
which they are withheld and will have the same effect as an abstention. Votes that are withheld will not have any
effect on the outcome of the election of directors. Abstentions will have the effect of a vote against the other matters
being voted on at the Annual Meeting.

Broker Non-Votes: Broker non-votes occur when shares held by a broker are not voted with respect to a proposal
because (1) the broker has not received voting instructions from the stockholder who beneficially owns the shares and
(2) the broker lacks the authority to vote the shares at his/her discretion. Under current New York Stock Exchange
interpretations that govern broker non-votes, Proposal No. 1 is considered a non-discretionary matter and a broker will
lack the authority to vote shares at his/her discretion and Proposal Nos. 2 and 3 are considered discretionary matters
and a broker will be permitted to exercise his/her discretion. Broker non-votes will have no effect on the outcome of
the election of directors (Proposal No. 1).

All votes will be tabulated by the inspector of election appointed for the meeting.

Under the General Corporation Law of the State of Delaware, stockholders are not entitled to dissenter s rights with
respect to any matter to be considered and voted on at the Annual Meeting, and the Company will not independently
provide stockholders with any such right.

Proxies

Unless revoked, all proxies representing shares entitled to vote that are delivered pursuant to this solicitation will be
voted at the Annual Meeting and, where a choice has been specified on the proxy card, will be voted in accordance
with such specification. Where a choice has not been specified on the proxy card, the proxy will be voted FOR the
election of all the nominated directors listed herein, unless the authority to vote for the election of such directors is
withheld. In addition, if no contrary instructions are given, the proxy will be voted FOR the approval of Proposal Nos.
2 and 3 described in this Proxy Statement and as the proxy holders deem advisable for all other matters as may
properly come before the Annual Meeting. You may revoke or change your proxy at any time before the Annual
Meeting by filing with the Corporate Secretary of the Company, at the Company s principal executive offices at 5 Penn
Plaza (4th Floor), New York, New York 10001, a notice of revocation or another signed Proxy Card with a later date.
You may also revoke your proxy by attending the Annual Meeting and voting in person. If you hold shares in street
name, you may submit new voting instructions by contacting your bank, broker or other nominee. You may also
change your vote or revoke your proxy in person at the Annual Meeting if you obtain a signed proxy from the record
holder (broker or other nominee) giving you the right to vote the shares.

Voting Shares Without Attending the Annual Meeting

If you are a shareholder of record you may vote by granting a proxy. For shares held in street name, you may vote by
submitting voting instructions to your broker or nominee. In all circumstances, you may vote:

By Internet  If you have Internet access, you may submit your proxy by going to www.proxyvote.com and by
following the instructions on how to complete an electronic proxy card. You will need the 12-digit Control
Number included on your Notice or your proxy card in order to vote by Internet.

By Mail You may vote by mail by requesting a proxy card from us, indicating your vote by completing,
signing and dating the card where indicated and by mailing or otherwise returning the card in the envelope that
will be provided to you. You should sign your name exactly as it appears on the proxy card. If you are signing
in a representative capacity (for example, as guardian, executor, trustee, custodian, attorney or officer of a
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corporation), indicate your name and title or capacity.

Internet voting facilities will close at 11:59 p.m. (Eastern Daylight Time) on May 12, 2010 for the voting of
shares held by shareholders of record or held in street name.

Mailed proxy cards with respect to shares held of record or in street name must be received no later than
May 12, 2010.
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Voting Shares in Person at the Annual Meeting

First, you must satisfy the requirements for admission to the Annual Meeting (see below). Then, if you are a
stockholder of record and prefer to vote your shares at the Annual Meeting, you must bring proof of identification

along with your Notice or proof of ownership. You may vote shares held in street name at the Annual Meeting only if
you obtain a signed proxy ( legal proxy ) from the record holder (broker or other nominee) giving you the right to vote
the shares.

Even if you plan to attend the Annual Meeting, we encourage you to vote in advance by Internet or proxy card so that
your vote will be counted even if you later were to decide not to attend the Annual Meeting.

Admission to the Annual Meeting

Please let us know whether you plan to attend meeting by indicating your plans when prompted over the Internet
voting system or, if you have received a paper copy of the proxy materials, by marking the appropriate box on the
proxy card sent to you. If you plan to attend the Annual Meeting, please bring the Notice accompanying this Proxy
Statement or proof of ownership and valid picture identification (such as a driver s license or passport) with you to the
meeting, as the Notice or proof of ownership and your picture identification will serve as your admittance pass to the
meeting. If your shares are held beneficially in the name of a bank, broker or other holder of record and you wish to be
admitted to attend the Annual Meeting, you must present proof of your ownership of Town Sports International
Holdings, Inc. shares, such as a bank or brokerage account statement.

Solicitation

The Company will bear the entire cost of solicitation, including the preparation, assembly, printing and mailing of the
Notice of Internet Availability of Proxy Materials, this Proxy Statement, the Proxy Card and any additional
solicitation materials furnished to the stockholders. Copies of solicitation materials will be furnished to brokerage
houses, fiduciaries and custodians holding shares in their names that are beneficially owned by others so that they may
forward this solicitation material to such beneficial owners. In addition, the Company may reimburse such persons for
their costs in forwarding the solicitation materials to such beneficial owners. The original solicitation of proxies by
mail may be supplemented by a solicitation by telephone, facsimile, or other means (including by directors, officers or
employees of the Company, to whom no additional compensation will be paid for any such services).

Deadline for Receipt of Stockholder Proposals

In order to be considered for inclusion in the Company s Proxy Statement and Proxy Card relating to the 2011 Annual
Meeting of Stockholders, any proposal by a stockholder submitted pursuant to Rule 14a-8 of the Securities Exchange
Act of 1934, as amended, must be received by the Company at its principal executive offices in New York, New

York, on or before November 30, 2010.

Our bylaws require advance notice of business to be brought before a stockholders meeting, including nominations of
persons for election as directors. To be timely, any proposal for consideration at the 2011 Annual Meeting of
Stockholders submitted by a stockholder (other than for inclusion in the Company s Proxy Statement pursuant to

Rule 14a-8) must be delivered to or mailed and received by the Corporate Secretary of the Company at the principal
executive offices of the Company not earlier than the close of business on December 14, 2010 and not later than the
close of business on January 13, 2011; and in any event such proposal will be considered timely only if it is otherwise
in compliance with the requirements set forth in the By-Laws. The proxy solicited by the Board for the 2011 Annual
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Meeting of Stockholders will confer discretionary authority to vote as the proxy holders deem advisable on such
stockholder proposals which are considered untimely.
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MATTERS TO BE CONSIDERED AT ANNUAL MEETING
PROPOSAL ONE ELECTION OF DIRECTORS
General

Upon the recommendation of the Nominating and Corporate Governance Committee of the Board (the Nominating
and Corporate Governance Committee ), the Board has proposed for election at the Annual Meeting the seven
individuals listed below to serve, subject to the By-Laws, as directors of the Company. All directors are elected
annually, and serve until the next Annual Meeting of the Stockholders and until the election and qualification of their
successors. If any director is unwilling or unable to stand for re-election (which is not anticipated), the Board may
reduce its size or designate a substitute. If a substitute is designated, proxy votes in favor of the original director
candidate will be counted for the substituted candidate. All of the nominees for director currently serve as directors.
Mr. Fish notified the Company that he would not stand for re-election at the 2010 Annual Meeting of Stockholders.
Mr. Fish will retire from the Board of Directors, and the Compensation, the Nominating and Corporate Governance
and Finance Committees, effective the date of the 2010 Annual Meeting of Stockholders.

All of the nominees have consented to be named and, if elected, to serve, and management has no reason to believe
that any of them will be unavailable to serve. If any of the nominees is unable or declines to serve as a director at the
time of the Annual Meeting, the proxies may be voted in the discretion of the persons acting pursuant to the proxy for
the election of other nominees. It is intended that the proxies delivered pursuant to this solicitation will be voted for
the election of all such persons except to the extent the proxy is specifically marked to withhold such authority with
respect to one or more of such persons. The proxies solicited by this Proxy Statement cannot be voted for a greater
number of persons than the number of nominees named. Set forth below is certain information concerning the
nominees, as of March 20, 2010.

YOUR BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR EACH OF THESE DIRECTORS.

Name Age Position

Robert J. Giardina 52  Chief Executive Officer, President and Director
Keith E. Alessi 55 Director

Paul N. Arnold 63  Director

Bruce C. Bruckmann 56  Director

J. Rice Edmonds 39  Director

Thomas J. Galligan I1I 65  Chairman of the Board

Kevin McCall 56  Director

Robert J. Giardina was appointed President and Chief Executive Officer in March 2010. Mr. Giardina has served as a
director since March 19, 2010 and was previously a member of our Board of Directors from March 2006 until March
2008. From September 2009 to March 2010, Mr. Giardina was employed as the Chief Executive Officer of JTL
Enterprises. Mr. Giardina originally joined the Company in 1981 and served as President and Chief Operating Officer
from 1992 to 2001, and as Chief Executive Officer from January 2002 through October 2007.

Keith E. Alessi has served as a director since April 1997. Mr. Alessi is currently the President, Chief Executive Officer
and a director of Westmoreland Coal Company. He had been the Executive Chairman of Westmoreland Coal
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Company from April 2008 until his appointment as President and Chief Executive Officer in January 2009. From May
2007 until April 2008, Mr. Alessi served as President and Chief Executive Officer of Westmoreland. Mr. Alessi has
been an adjunct lecturer at The Ross School of Business at the University of Michigan since 2001. From 2003 to
2006, Mr. Alessi was the Chairman of Lifestyles Improvement Centers LLC, a franchiser of hypnosis centers in the
US and Canada. From 1999 to 2007, Mr. Alessi was an adjunct professor at Washington and Lee University School of
Law. Mr. Alessi currently serves as a director and
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chairman of the audit committee for H&E Equipment Services, Inc. and serves as a director of MWI Veterinary
Supply, Inc.

Paul N. Arnold has served as a director since April 1997. Mr. Arnold was our Chairman of the Board from May 2006
until February 2009. Mr. Arnold has served as Chairman and Chief Executive Officer of Cort Business Services, Inc.,
a Berkshire Hathaway company, a provider of rental furniture, since 2000. From 1992 to 2000, Mr. Arnold served as
President, Chief Executive Officer and Director of Cort Business Services. Prior to 1992, Mr. Arnold held various
positions over a 24-year period within Cort Furniture Rental, a division of Mohasco Industries. Mr. Arnold is
currently a director of H&E Equipment Services, Inc.

Bruce C. Bruckmann has served as a director since December 1996. Since 1995, Mr. Bruckmann has served as a
Managing Director of Bruckmann, Rosser, Sherrill & Co., LP, which we refer to in this Proxy Statement as BRS , a
private equity firm. From 1983 until 1994, Mr. Bruckmann served as an officer and subsequently a Managing Director
of Citicorp Venture Capital, Ltd. Mr. Bruckmann is currently a director of Mohawk Industries, Inc., H&E Equipment
Services, Inc., Heritage-Crystal Clean, Inc. and MWI Veterinary Supply, Inc. and a private company.

J. Rice Edmonds has served as a director since July 2002. Mr. Edmonds is the founder and Managing Director of
Edmonds Capital, LLC, a private equity firm. From 1996 through September 2008, Mr. Edmonds was employed by
BRS, most recently as a Managing Director. Prior to 1996, Mr. Edmonds worked in the high yield finance group of
Bankers Trust. Mr. Edmonds is currently a director of McCormick & Schmick s Seafood Restaurants, Inc. and several
private companies. Since 2005, Mr. Edmonds has also been a director of The Sheridan Group, Inc., Real Mex
Restaurants, Inc. and Penhall International Corp.

Thomas J. Galligan III has served as a director since March 2007 and was appointed our Chairman of the Board in
March 2010. Mr. Galligan is Executive Chairman and a member of the board of directors of Papa Gino s Holdings
Corp. Mr. Galligan served as Chairman, President and Chief Executive Officer of Papa Gino s Holdings Corp. from
May 1996 until October 2008 and Chairman and Chief Executive Officer until March 2009. Prior to joining Papa
Gino s in March 1995 as Executive Vice President, Mr. Galligan held executive positions at Morse Shoe, Inc. and
PepsiCo., Inc. Mr. Galligan is currently a director of Bay State Milling Co. and Dental Service of Massachusetts, Inc.

Kevin McCall has served as a director since March 2007. Mr. McCall is President and Chief Executive Officer of
Paradigm Properties, LLC and its investment management affiliate, Paradigm Capital Advisors, LLC. Prior to forming
Paradigm in 1997, Mr. McCall held positions as a director of Aldrich, Eastman & Waltch, L.P. (now AEW Capital
Management, L.P.) and as a Partner and Senior Vice President of Spaulding & Slye Company. Mr. McCall serves as a
director of the Boston Museum, MetroLacrosse, Hearth, Inc., Building Impact and the National Association of
Industrial & Office Parks Massachusetts Chapter.

Required Vote

Directors are elected by the affirmative vote of a plurality of the votes cast by the holders of common stock present in
person or represented by proxy and entitled to vote on the election of directors. Withheld votes will have no effect on
the outcome of the vote with respect to the election of directors. Broker non-votes will have no effect on the outcome
of the vote for Proposal No. 1.

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE
FOR THE ELECTION OF THE NOMINEES LISTED ABOVE.
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PROPOSAL TWO RATIFICATION OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

General

The Audit Committee of the Board (the Audit Committee ) has appointed the firm of PricewaterhouseCoopers LLP to
serve as the Company s independent registered public accounting firm for the fiscal year ending December 31, 2010,
including each quarterly interim period, and the Board is asking the stockholders to ratify this appointment.

Although stockholder ratification of the Audit Committee s appointment of PricewaterhouseCoopers LLP is not
required, the Board considers it desirable for the stockholders to pass upon the selection of the independent registered
public accounting firm. If the stockholders fail to ratify the appointment, the Audit Committee will reconsider its
selection. Even if the selection is ratified, the Audit Committee may, in its discretion, direct the appointment of a
different independent registered public accounting firm at any time during the year if the Audit Committee believes
that such a change would be in the best interests of the Company and its stockholders.

A representative from PricewaterhouseCoopers LLP is expected to be present at the Annual Meeting, will have the
opportunity to make a statement if he or she desires to do so and will be available to respond to appropriate questions.

Fees Billed to the Company by PricewaterhouseCoopers LLP

The aggregate fees billed by PricewaterhouseCoopers LLP for professional services rendered for the audit of the
Company s annual financial statements for the fiscal years ended December 31, 2008 and 2009, for the reviews of the
financial statements included in the Company s Quarterly Reports on Form 10-Q for those fiscal years and for other
services rendered during those fiscal years on behalf of the Company were as follows:

Category 2008 2009
Audit Fees(1) $ 1,156,257 $ 1,220,300
Audit-Related Fees(2) $ 27,636 $

Tax Fees(3) $ 107,000 $ 47,553
All Other Fees(4) $ 2,400 $ 2,400

(1) Audit fees are for fees and expenses associated with professional services rendered by PricewaterhouseCoopers
in connection with (i) the audits of the Company s annual consolidated financial statements and internal control
over financial reporting, including services related to statutory audits of certain of our subsidiaries, (ii) reviews of
unaudited interim financial statements included in the Company s quarterly reports on Form 10-Q and
(i11) reviews of documents filed with the SEC.

(2) In 2008, audit-related fees were for assisting with the implementation of our new financial accounting software
application and the review of the Form S-8 related to amendment to our 2006 Stock Incentive Plan.

(3) Tax fees are for tax compliance, tax consulting and tax planning services.

(4) All Other Fees are related to online research access.

Table of Contents 20



Edgar Filing: TOWN SPORTS INTERNATIONAL HOLDINGS INC - Form DEF 14A

The Audit Committee has determined that the provision of services discussed above is compatible with maintaining
the independence of PricewaterhouseCoopers LLP from the Company.

Pre-Approval Policies and Procedures
The Audit Committee pre-approves all audit and permissible non-audit services. The Audit Committee has authorized
each of its members to pre-approve audit, audit-related, tax and non-audit services, provided that such approved

service is reviewed with the full Audit Committee at its next meeting.

As early as practicable in each fiscal year, the independent registered public accounting firm provides the Audit
Committee with a schedule of the audit and other services that it expects to provide or may provide

6
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during the fiscal year. The schedule is specific as to the nature of the proposed services, the proposed fees and other
details that the Audit Committee may request. The Audit Committee by resolution authorizes or declines the proposed
services. Upon approval, the schedule serves as the budget for fees by specific activity or service for the fiscal year.

A schedule of additional services proposed to be provided by the independent registered public accounting firm or
proposed revisions to services already approved, along with associated proposed fees, may be presented to the Audit
Committee for its consideration and approval at any time. The schedule is required to be specific as to the nature of
the proposed service, the proposed fee, and other details that the Audit Committee may request. The Audit Committee
intends by resolution to authorize or decline authorization for each proposed new service.

The Audit Committee pre-approved 100% of the audit fees, audit-related fees and tax fees and all other services for
the fiscal years ended December 31, 2009 and 2008.

Required Vote

The affirmative vote of the holders of a majority of the shares of common stock present in person or represented by
proxy and having voting power is required to ratify the Audit Committee s selection of PricewaterhouseCoopers LLP.
Abstentions will have the effect of a vote against this proposal. We believe that there can be no broker non-votes with
respect to Proposal No. 2 because brokers should have discretion under current stock exchange rules to vote
uninstructed shares on Proposal No. 2.

Recommendation of the Board of Directors
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE
FOR THE RATIFICATION OF THE AUDIT COMMITTEE S SELECTION OF

PRICEWATERHOUSECOOPERS LLP TO SERVE AS THE COMPANY S INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2010.

7
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PROPOSAL THREE APPROVAL OF AMENDED AND RESTATED TOWN SPORTS INTERNATIONAL
HOLDINGS, INC. 2006 ANNUAL PERFORMANCE BONUS PLAN

General

The Amended and Restated Town Sports International Holdings, Inc. 2006 Annual Performance Bonus Plan (the
Plan ) was initially effective in May 2006 and is being amended in connection with this proposal. In this proposal, we
are asking our shareholders to approve the Plan.

This proposal is being submitted to our shareholders in order to ensure the Plan complies with Section 162(m) of the
Internal Revenue Code (the Code ). The amendment and restatement has been designed to meet the technical
requirements of Section 162(m) but the Company is not seeking, and does not intend, to make any material changes to
the terms of the existing Plan by virtue of the amended and restated plan that would change in any substantial amount
the bonuses that would become payable under the amended and restated plan. Section 162(m) of the Code denies a tax
deduction for certain compensation in excess of $1,000,000 per year paid by a company to Covered Employees .

Covered Employees are determined at the end of the tax year and are the Chief Executive Officer plus the next three
most highly compensated officers of the company (other than the Chief Financial Officer) whose compensation is
reported to shareholders under applicable SEC rules. Certain compensation, including compensation based on the
attainment of performance goals, is excluded from this deduction limit if certain requirements are met. Among these
requirements is that the material terms pursuant to which the compensation is to be paid are disclosed and approved by
shareholders prior to payment.

For the reasons stated above, the Board of Directors unanimously recommends a vote FOR approval of the
Plan.

Description of the Plan

The following description of the Plan is not complete and is qualified by reference to the full text of the Plan, which is
attached hereto as Appendix A.

Purpose. The Plan is a bonus plan designed to provide certain of our key employees (including each covered
employee as defined in Section 162(m) as of December 31, 2009) with incentive compensation based upon the
achievement of pre-established performance goals. As of December 31, 2009, there were approximately 68 such
persons eligible based on established criteria utilized by the compensation committee. The Plan is intended to comply
with the performance based compensation exemption from Section 162(m) of the Code. The purpose of the Plan is to
attract and retain key employees and to motivate these employees to promote our profitability and growth.

Administration. The Plan is to be administered and operated by the compensation committee of our board of
directors. The compensation committee may delegate its authority under the Plan, except in cases where such
delegation would disqualify compensation paid under the Plan which is intended to be exempt under Section 162(m)
of the Code.

Determination of Awards. Prior to the beginning of each performance period, or at such later time as determined by
the compensation committee, the compensation committee will (i) select the participants in the Plan and (ii) determine
for each participant the performance goal(s) applicable to, and the method for computing the amount payable upon
achievement of such performance goal(s) in connection with, any award; provided, that for any award intended to
qualify for the performance based compensation exemption from Section 162(m) of the Code, the compensation
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committee will make such determinations prior to the performance period or at such later time as permitted by
applicable provisions of the Code. No participant may receive a bonus under the Plan, with respect of any fiscal year,
in excess of $2,000,000.

Under the Plan, participants are eligible to receive bonus awards contingent upon the attainment of certain target
levels of, or a specified increase or decrease (as applicable) in the following criteria or such other criteria determined
by the compensation committee: (i) earnings per share; (ii) operating income; (iii) net income; (iv) cash flow;

(v) gross profit; (vi) gross profit return on investment; (vii) gross margin return on
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investment; (viii) gross margin; (ix) working capital; (x) earnings before interest and taxes; (xi) earnings before
interest, tax, depreciation and amortization; (Xii) return on equity; (Xiii) return on assets; (xiv) return on capital;

(xv) return on invested capital; (xvi) net revenues; (xvii) gross revenues; (xviii) revenue growth; (xix) total
stockholder return; (xx) economic value added; (xxi) specified objectives with regard to limiting the level of increase
in all or a portion of the Company s bank debt or other long-term or short-term public or private debt or other similar
financial obligations of the Company, which may be calculated net of cash balances and/or other offsets and
adjustments as may be established by the Committee in its sole discretion; (xxii) the fair market value of the shares of
the common stock; (xxiii) the growth in the value of an investment in the common stock assuming the reinvestment of
dividends; or (xxiv) reduction in expenses.

The compensation committee may determine at the time the performance goals are established that certain
adjustments will be made in evaluating whether the performance goals have been met to take into account, in whole or
in part, in any manner specified by the compensation committee, in its sole discretion, any one or more of the
following: (A) restructurings, discontinued operations, extraordinary items or events, and other unusual or
non-recurring charges, (B) an event either not directly related to the operations of the Company or not within the
reasonable control of the Company s management, or (C) a change in tax law or accounting standards required by
generally accepted accounting principles. Performance goals may also be based upon individual participant
performance goals, as determined by the compensation committee, in its sole discretion. In addition, performance
goals may be based upon the attainment of specified goals attained by, or with respect to, the Company, or any
subsidiary, division or other operational unit or business segment of the Company, or based upon performance under
one or more of the measures described above relative to the performance of other corporations. The compensation
committee may, at the time the performance goals are established, determine to: (x) designate additional business
criteria on which the performance goals may be based or (y) adjust, modify or amend the aforementioned business
criteria.

Following the end of each performance period, and before any payments are made under the Plan, the compensation
committee will certify in writing the satisfaction of the performance goal(s) for any performance goals applicable to
any award. If the applicable performance goals in respect of an award that is not intended to comply with the
performance based compensation exemption from Section 162(m) of the Code are not met or satisfied, the
compensation committee may pay to the participant a discretionary amount in respect of such award.

Payment of Awards. Awards will be paid in cash and/or stock after the end of the performance period in which they
are earned, as determined by the committee, but not later than the later of (i) March 15 after the end of the applicable
year and (ii) two and one-half months after the expiration of the fiscal year in which the performance period with
respect to which the bonus is earned ends. Unless otherwise determined by the committee, no bonus (or pro rata
portion) will be payable to any individual whose employment has ceased prior to the date such bonus is paid.

Amendment and Termination of Plan. Our board of directors or the compensation committee may at any time amend,
suspend, discontinue or terminate the Plan, subject to stockholder approval if such approval is necessary to continue to
qualify the amounts payable under the Plan under Section 162(m) of the Code or any other applicable law or
regulation if such amounts are intended to be so qualified. The Plan will remain in effect until such time as it is
terminated by the board of directors or the compensation committee.

Tax Consequences. The following is a brief summary of the principal U.S. federal income tax consequences of
transactions under the Plan, based on current U.S. federal income tax laws. This summary is not intended to be
exhaustive, does not constitute tax advice and, among other things does not described state, local or foreign tax
consequences. In general, a participant in the Plan will recognize ordinary compensation income upon receipt of a
bonus under the Plan in the amount of such bonus. Income and payroll taxes are required to be withheld by the
participant s employer on the amount of ordinary income resulting to the participant from receipt of the bonus. The
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amount recognized as ordinary compensation income to a participant may be deductible by the participant s employer
for federal income tax purposes.
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Required Vote

The affirmative vote of the holders of a majority of the shares of common stock present in person or represented by
proxy and having voting po
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