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Item 1.01

Entry Into a Material Definitive Agreement.

On February 22, 2018, Town Sports International Holdings, Inc. (the “Company” or “TSI Holdings”), entered into an asset purchase agreement (the
“APA”) by and among the buyer entities as set forth in the APA, which are newly formed subsidiary entities of the Company (the “Buyers”), TW Holdings,
Inc. (“Total Woman”), SPAD Holdings, LLC (“SPAD”), TW Glendale, Inc. (“Glendale”), TW Westlake Village, Inc. (“Westlake” and together with Total
Woman, SPAD and Glendale, collectively referred to herein as the “Sellers”), and Total Woman Franchising, Inc. Pursuant to the APA, at the closing of the
transaction, the Company, through the Buyers, will purchase substantially all of the assets used in the business of the Sellers and assume certain liabilities of
the Sellers, as set forth in the APA (the “Acquisition”).
As consideration for the Acquisition, the Sellers will receive a purchase price of Eight Million Dollars ($8,000,000) in cash subject to certain
adjustments set forth in the APA (the “Purchase Price”) on the closing date of the Acquisition (the “Closing Date”), $800,000 of which will remain in escrow
for one year as an indemnity fund, subject to certain closing adjustments. The Purchase Price excludes the assumption of certain liabilities.
The Acquisition is subject to a number of closing conditions that must be satisfied prior to the Closing Date, as detailed in the APA. The Acquisition
is expected to close on or before April 3, 2018, however, there is no assurance that the Acquisition will close. The APA contains customary representations by
the Sellers and the Buyers, as well as other customary provisions for a transaction of this nature.
The APA has been included to provide investors with information regarding the terms of the Acquisition. The APA is not intended to provide any
other factual information about the Company, the Buyers, the Sellers or their respective subsidiaries or affiliates.
The foregoing description of the APA is qualified in its entirety by reference to the full text of the APA, a copy of which is filed with this Current
Report on Form 8-K as Exhibit 2.1, and is incorporated herein by reference.
Item 8.01.

Other Events.

On February 22, 2018, the Company issued a press release relating to entering into the APA. A copy of the press release is attached to this Current
Report on Form 8-K as Exhibit 99.1, and is incorporated herein by reference.
Item 9.01
(d)

Financial Statements and Exhibits.
Exhibits.

Exhibit No.
2.1*
99.1

Description
Asset Purchase Agreement, dated as of February 22, 2018.
Press Release, dated as of February 22, 2018.

* The schedules and exhibits to this Exhibit have been omitted. The Company agrees to furnish a copy of the omitted schedules and exhibits to the Securities
and Exchange Commission on a supplemental basis upon its request.
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Exhibit 99.1

Town Sports International Holdings, Inc. to Acquire Total Woman Gym and Spa
Town Sports International Holdings, Inc. ("TSI” or the "Company") (NASDAQ: CLUB) announced today that through its wholly-owned subsidiaries it has
entered into an asset purchase agreement to acquire substantially all of the assets of the Total Woman Gym and Spa business (“Total Woman”). Once
consummated, this acquisition will add another women-focused fitness brand to the Company’s growing fitness portfolio.
The acquired assets of the California-based Total Woman business include 12 locations which TSI will continue to operate under the Total Woman brand.
The locations to be acquired are in Alameda, Glendale, Irvine, Laguna Hills, Northridge, Placentia, San Jose, Studio City, Torrance, Valencia, Westlake
Village and Woodland Hills.
Upon closing, this acquisition will enhance and expand Total Woman’s offerings for its members as TSI will introduce its robust digital offering in addition
to new tailor made training programs.
Founded in 1965 by visionaries Art and Adrienne Stone, Total Woman has grown into a California mainstay. "The opportunity to expand into California
with a well-known brand was an easy decision." said Patrick Walsh, TSI's Chief Executive Officer and Chairman of the Board.
About Town Sports International Holdings, Inc.:
Town Sports International Holdings, Inc. is a diversified holding company with subsidiaries engaged in a number of business and investment activities. The
Company’s largest operating subsidiary has been involved in the fitness industry since 1973 and has grown to become one of the largest owners and
operators of fitness clubs in the Northeast region of the United States. TSI’s corporate structure provides flexibility to make investments across a broad
spectrum of industries in order to create long-term value for shareholders.
Town Sports International Holdings, Inc.
Investor Contact:
917-765-9974
Investor.relations@town-sports.com

