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GRANT OF SECURITY INTEREST
IN TRADEMARKS

FOR GOOD AND VALUABLE CONSIDERATION, receipt and suffici-
ency of which are hereby acknowledged, TOWN SPORTS INTERNATIONAL, INC, a
New York corporation ("the Grantor™) with principal offices at 888 Seventh Avenue,
Suite 1801, New York, New York 10106, hereby assigns and grants to Bankers Trust
Company, as Collateral Agent (the "Grantee”) with principal offices at One Bankers
Trust Plaza, 130 Liberty Street, New York, New York 10006, a security interest in (i)
all of the Assignor’s right, tile and interest in and to the trademarks, trademark
registrations and trademark applicauons (the "Marks”™) set forth on Schedule A attached
hereto, in each case together with (1) all Proceeds (as such term is Jefined in the
Security Agreement referred to below) of the Marks, (iii) all causes of action arising
prior to or after the date hereof for infringement of any of the Marks or unfair com-
petition regarding the same, and (iv) the goodwill of the business with which the Marks
are associated.

THIS GRANT. effective as of December 10, 1996, is made to secure the
satisfactory performance and payment of all the Obligations of the Grantor, as such term
15 defined in the Security Agreement among the Grantor, the other assignors from time
to time party thereto and the Grantee, dated as of December 10, 1996 (as amended from
time to time. the "Security Agreement™). Upon the occurrence of the termination of the
Security Agreement pursuant to the terms thereof, the Assignee shall, upon such
satisfaction, execute, acknowledge, and deliver to the Grantor an instrument in writing
releasing the security interest in the Marks acquired under this Grant.

This Grant has been granted in conjunction with the security interest
granted to the Grantee under the Security Agreement. The rights and remedies of the
Grantee with respect to the sccurity interest granted herein are without prejudice to, and
are in addition to, those set forth in the Security Agreement, all of the terms and provi-
sions of which are incorporated herein by reference. In the event that any provisions of
this Grant are deemed to conflict with the Security Agreement, the provisions of the

Security Agreement stall govern.
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Page 2

IN WITNESS WHEREOF, the undersigned have executed this

Agreement as of the /g’ “day of December, 1996.

OOOOE1B4.W51

TOWN SPORTS INTERNATIONAL, INC.,

as Grantor,
CL%/

T“'c Eve [c A>

BANKERS TRUST COMPANY,
as Collateral Agent and Grantee

T3 Vs

By
Title: V P' i

21
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SCHEDULE A

Trademarks and Trademark Applications Owned by
TOWN SPORTS INTERNATIONAL INC,

MARK REG, NO. REG. DATE
LBS LEAN BODY SYSTEMS and design 1,846,800 07/26/94
TOWN SPORTS INTERNATIONAL 1,806,497 11/23/93
TSI 1,801,172 10/26/93
NEW YORK SPORTS CLUB 1,608,657 07/31/90

C DATAWPEAM\TOWNSPORWNNEXG SFC

TRADEMARK
REEL: 001963 FRAME: 0973



STATE OF NEW YORK 3

COUNTY OF NEW YORK

On this _____ day of . 1997, before me personally came
v cd 12 .__who, being by me duly swomn, did state as follows: that [sihe is
A EC of Town Sports International, Inc., that [s]be is authorized to execute
the foregoing Grant on behalf of said corporation and that [slhe did so by authority of
the Board of Directors of said corporation.

Notary Public

No. 01
Miﬁodlﬂ MM

OO0O0OE134.W51

-

] 13
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

r, Lk
On this ) day of March, 1997, before me personally c Tim;

Morris who, being by me duly sworn, did state as follows: that he is [{c ¢ rj(’Es /Dty
of BANKERS TRUST COMPANY, that he is authorized to execute the foregoing Grant
on behalf of said company and that he did so by authority of said company.

——

S N
PRAS A V[l

Notary Public /
SANDRA L. WEST

Public, State of New Yor:

31-4042401 ~

Quaiified n New York County , S'
Comeession Expres September 19 19

7 <-4
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