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PART T - NOTIFICATION

Item 1. Significant Parties

List the full names and business and residential addresses, as applicable, for the following persons:

(a) the issuer's directors (business address):

Thomas M. Vickers
David C. Olson
John M. D. Woolford

Thomas M. Vickers, Jr.

6025 So. Quebec St., Suite 150, Englewood, CO 80111
6025 So. Quebec St., Suite 150, Englewood, CO 80111
20423 State Road 7, Bay F-4B, Boca Raton, FL 33498

20423 State Road 7, Bay F-4B, Boca Raton, FLL 33498

(b) the issuer's officers (business address):

David C. Olson
John M. D. Woolford
Thomas M. Vickers, Ir.

Thomas M. Vickers

Barbara Petrinsky

Chief Executive Officer, 6025 So. Quebec St.,
Suite 150, Englewood, CO 80111

Executive Vice President, 20423 State Road 7,
Bay F-4-B, Boca Raton, FL 33498

President, 20423 State Road 7, Bay F-4B, Boca Raton,
FL 33498

Chairman of board of directors [not an executive
officer], 6025 So. Quebec St., Suite 150,
Englewood, CO 80111

Secretary-Treasurer, 6025 So. Quebec St., Suite 150,
Englewood, CO 80111

(c) the issuer's general partners: Not applicable.




(d) record owners of 5 percent or more of any class of the issuer's equity securities:
Name No. Shares Percent

Thomas Vickers 400,000 24.2%
6025 So. Quebec St., Suite 150,
Englewood, CO 80111

Corbo Investment 200,000 12.2%
Company, Ltd.(1)

Thomas Vickers, President

6025 So. Quebec St., Suite 150,

Englewood, CO 80111

David C. Olson 600,000 36.4%
and Robyn Olson

(husband and wife)

6025 So. Quebec St., Suite 150,

Englewood, CO 80111

John M. D. Woolford 200,000 12.1%
20423 State Road 7, Bay F-4B,
Boca Raton, FL 33498

Thomas M. Vickers, Jr. 200,000 12.1%
20423 State Road 7, Bay F-4B,
Boca Raton, FL 33498

(1) Corbo is owned by Thomas Vickers and his wife Rhonda Vickers.
(e) beneficial owners of 5 percent or more of any class of the issuer's equity securities: Not
applicable. Each record owner of 5 percent or more of any class of the issuer's equity
securities is the sole beneficial owner of the subject securities. See (d) above.
(f) promoters of the issuer: Not applicable.
(g) affiliates of the issuer: None except for the officers and directors, the trust of which Mr.
Olson, officer and director, is trustee, and Corbo Investment Company, Ltd., a family

company owned by Thomas Vickers and his wife Rhonda Vickers.

(h) counsel to the issuer with respect to the proposed offering: The Law Office of Stephen
E. Rounds, 4635 East 18th Ave., Denver, Colorado 80220.



(1) each underwriter with respect to the proposed offering: The offering will be conducted
by officers and directors of the issuer (such persons are not registered as securities brokers
under section 15 of the 1934 Act, and will be conducting the offering pursuant to rule
3a4-1). In addition, the issuer may retain one or more broker-dealers to assist in selling the
securities as selling agents. None have been retained at filing date of this Form 1-A, and if
retained, it is not anticipated any such broker-dealer will sell more than 10% of the securities
covered by this Offering Statement.

(1) the underwriter's directors: Not applicable.
(k) the underwriter's officers: Not applicable.
(I) the underwriter's general partners: Not applicable.
(m) counsel to the underwriter: Not applicable.

Ttem 2. Application of Rule 262
(a) State whether any of the persons identified in response to Item 1 are subject to any of
the disqualification provisions set forth in Rule 262. None of such persons are subject to
such disqualification provisions.
(b) If any such person is subject to these provisions, provide a full description including
pertinent names, dates and other details, as well as whether or not an application has been
made pursuant to Rule 262 for a waiver of such disqualification and whether or not such
application has been granted or denied. Not applicable.

Item 3. Affiliate Sales
Not applicable (there will be no resales by affiliates in this offering).

Ttem 4. Jurisdictions in Which Securities Are to be Offered

(a) List the jurisdiction in which the securities are to be offered by underwriters, dealers or
salespersons.

Presently it is anticipated that only officers and diréctors of the issuer will offer the
securities for sale. If broker-dealers are retained for the distribution, their selling
efforts would be in those jurisdictions listed under (b).

(b) List the jurisdictions in which the securities are to be offered other than by underwriters,
dealers or salesmen and state the method by which such securities are to be offered.



Officers and directors of the issuer will offer the securities for sale in Arizona,
California, Colorado, Florida, Illinois, Kansas, Missouri, Oklahoma, and Utah.

Item 5. Unregistered Securities Issued or Sold Within One Year

(a) As to any unregistered securities issued by the issuer or any of its predecessors or
affiliated issuers within one year prior to the filing of this Form 1-A, state:

(1) the name of such issuer;

Training Together, Inc. (the issuer for this Notification on Form 1-A)
(2) the title and amount of securities issued,;

1,650,000 shares of common stock.

(3) the aggregate offering price or other consideration for which they were issued
and basis for computing the amount thereof;,

$12.050.00 cash.
(4) the names and identities of the persons to whom the securities were issued.

Thomas Vickers, director of the issuer; Corbo Investment Company, Ltd., a
family company owned by Thomas Vickers and his wife Rhonda Vickers
(Thomas Vickers is president of Corbo Investment Company, 1.td.); David
C. Olson and Robyn Olson (Mr. Olson is a director and the Chief Executive
Officer of the issuer, and Mrs. Olson is his wife); John M. D. Woolford,
director and Executive Vice President of the issuer; Thomas M. Vickers, Jr.,
director and President of the issuer; and Barbara Petrinsky, Secretary-
Treasurer of the issuer.

(b) As to any unregistered securities of the issuer or any of its predecessors or affiliated
issuers which were sold within one year prior to the filing of this Form 1-A by or for the
account of any person who at the time was a director, officer, promoter or principal security
holder of the issuer of such securities, or was an underwriter of any securities of such issuer,
furnish the information specified in subsections (1) through (4) of paragraph (a).

Not applicable.
(c) Indicate the section of the Securities Act or Commission rule or regulation relied upon

for exemption from the registration requirements of such Act and state briefly the facts
relied upon for such exemption.



Section 4(2). Four of the individuals were officers and directors at time of the
investment; Mr. Vickers and Mr. Olson are experienced investors and businessmen
and have been and are involved, passively in some and actively in others, in
numerous business ventures including operating companies and startup companies.
In a few of these ventures, Mr. Vickers and Mr. Olson both are investors.

Mr. Vickers, JIr. is experienced in the personal health training industry through
ownership of the "Training Together" master franchise for the state of Florida, and
in addition has invested in startup companies in the past. Mr. Woolford has
experience in the personal health training industry through co-ownership with Mr.
Vickers, Jr. of the "Training Together" master franchise for the state of Florida.

Barbara Petrinsky, an officer of the issuer at the time of her investment, is Mr.
Olson's executive assistant and is experienced in many financial matters.

The shares of common stock issued to date have been "restricted securities” under rule 144,
when stock certificates are issued, they will carry a legend to such effect.

Item 6. Other Present or Proposed Offerings
State whether or not the issuer or any of its affiliates is currently offering or contemplating the
offering of any securities in addition to those covered by this Form 1-A. No. If so, describe fully the
present or proposed offering. Not applicable.
Item 7. Marketing Arrangements
(a) Briefly describe any arrangement known to the issuer or to any person named in
response to Item 1 above or to any selling securityholder in the offering covered by this

Form 1-A for any of the following purposes:

(1) To limit or restrict the sale of other securities of the same class as those to be
offered for the period of distribution;

(2) To stabilize the market for any of the securities to be offered,

(3) For withholding commissions, or otherwise to hold each underwriter or dealer
responsible for the distribution of its participation.

There are no such arrangements.
(b) Identify any underwriter that intends to confirm sales to any accounts over which it

exercises discretionary authority and include an estimate of the amount of securities so
intended to be confirmed. There is no underwriter for this offering. If any broker-dealer 1s



retained in connection with this offering, and this subparagraph (b) applies to such broker-
dealer, because such broker-dealer would be deemed an underwriter (intending to sell more
than 10% of the securities to be offered) this Form 1-A will be amended to so state.

Item 8. Relationship with Issuer of Experts Named in Offering Statement

If any expert named in the offering statement as having prepared or certified any part thereof was
employed for such purpose on a contingent basis or, at the time of such preparation or certification
or at any time thereafter, had a material interest in the issuer or any of its parents or subsidiaries or
was connected with the issuer or any of its subsidiaries as a promoter, underwriter, voting trustee,
director, officer or employee furnish a brief statement of the nature of such contingent basis, interest
or connection. Not applicable.

Item 9. Use of a Solicitation of Interest Document
Indicate whether or not a publication authorized by Rule 254 was used prior to the filing of this

notification. If so, indicate the date(s) of publication and of the last communication with prospective
purchasers. No rule 254 (solicitation of interest) document has been used.



PART IT - OFFERING CIRCULAR

Training Together, Inc.
800,000 Shares of Common Stock

[insert rule 255 red herring dated initial filing date, to left margin this page}
Training Together, Inc. offers to sell 800,000 shares of common stock at a price of $0.50 per share.

This offering is conducted on a best efforts minimum-maximum basis. Proceeds from sale of the first
300,000 shares (the ""Minimum Offering'’) will be deposited in an escrow account opened by the company
at 1st Bank of Littleton, Colorado. If the Minimum Offering has not been sold by the Termination Date, all
funds deposited from investors in the escrow account will be refunded to the investors without interest or
deduction. If the Minimum Offering is reached before the Termination Date, the funds will be released to the
company and the offering will continue until the first to occur of (i) sale of the remaining 500,000 shares (for
a total of 800,000 shares as the ""Maximum Offering''), or (ii) the termination date. After the Minimum
Offering has been sold, the offering will be continued without any provision for return of funds to investors.
The termination date for this offering is July 15, 2001, subject to an extension of up to 60 days (the
"Termination Date" including any extension). See "Plan of Distribution."

This offering is made by our officers and directors, who will not be compensated for their efforts, and
also may be made by securities broker-dealers selected by us, who will be compensated for sales of shares in
this offering. See "Plan of Distribution - Selected Broker-Dealers."

The company is in the development stage company and has not conducted operations yet. We are
depending on proceeds from this offering to start operations. You should not invest any funds with us unless
you can afford to lose your investment. See "Risk Factors" for information on all the material risks for
investors.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION, NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS OFFERING CIRCULAR. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THIS OFFERING IS
MADE UNDER AN EXEMPTION FROM REGISTRATION, HOWEVER, THE COMMISSION
HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THIS OFFERING IS SO
EXEMPT.

Common Shares Price to Investors'” Commissions® Proceeds to Company®
Per Share $0.50 $0.05 $0.45
Minimum Offering $150,000.00 $15,000.00 $135,000.00
Maximum Offering $400,000.00 $40,000.00 $360,000.00
See Notes on Following Page The Date of This Offering Circular is » 2002




(1) The minimum subscription is $500 for 1,000 shares.

(2) Includes payment of cash commissions of up to 10% of the selling price of the shares sold by
selected broker-dealers, if broker-dealers are retained by the company in this offering. In addition,
restricted stock will be issued to selected broker-dealers, in amount equal to 10% of the dollar amount
of this offering purchased by their customers, divided by $0.60. See "Plan of Distribution - Selected
Broker-Dealers."

(3) Reflects payment of 10% cash commissions if all shares are sold by broker-dealers. Proceeds do
not reflect approximately $10,000 in legal and accounting fees for this offering which will be paid
from offering proceeds. An additional $10,000 in legal and accounting fees will be paid if this
offering is successful, from offering proceeds, to register the company's common stock with the
Securities and Exchange Commission under section 12(g) of the Securities Exchange Act of 1934.

Rule 255 caption for facing page of offering circular:

"An offering statement pursuant to Regulation A relating to these securities has been filed with the
Securities and Exchange Commission. Information contained in this Preliminary Offering Circular
is subject to completion or amendment. These securities may not be sold nor may offers to buy be
accepted prior to the time an offering circular which is not designated as a Preliminary Offering
Circular is delivered and the offering statement filed with the Commission becomes qualified. This
Preliminary Offering Circular shall not constitute an offer to sell or the solicitation of an offer to buy
nor shall there be any sales of these securities in any state in which such offer, solicitation or sale
would be unlawful prior to registration or qualification under the laws of any such state."
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Representations About This Offering

We have not authorized anyone except our officers and directors, and broker-dealers if we retain any,
to recommend an investment in our company. No one else is authorized to give out information about us or
make representations in connection with this offering. We have authorized only the information contained
in this offering. Any other information or representations about us must not be relied upon as statements made
by us. The delivery of this offering circular shall not under any circumstances create an implication that the
information contained in this offering circular, or in any supplement to it, is correct as of any time after the
date on the front of those documents, or that there has been no change in the information contained in them
since that date.

Forward Looking Statements

Except for historical data, all the information in this offering circular are considered to be "forward
looking" statements. Specifically, all statements (other than statements of historical fact) regarding our
financial and business strategy and the performance objectives of management for future operations are
forward-looking statements. These forward-looking statements are based on the beliefs of management, as
well as assumptions made by and information currently available to them. These statements involve risks such
as unexpected competitive factors, inability to recruit enough qualified personal trainers to staff our locations,
poor marketing returns (slow growth in numbers of clients), inability to change our business format if needed
because of restrictions in the franchise agreement, and others.

" n

When we use the words "anticipate,” "believe," "estimate,” "expect,” "may," "will," "should,"
"continue," "intend" and similar words or phrases, we are identifying forward-looking statements (also known
as "cautionary statements"). These statements reflect our current views with respect to future events. They
are subject to the realization in fact of assumptions, but what we now think will happen may be turn out much

different, and our assumptions may prove to have been inaccurate or incomplete.

The investment risks discussed under "Risk Factors" specifically address some (but not all) of the
factors that may influence future operating results and financial performance. Those investment risks are not
"boiler plate” but are intended to tell you about the uncertainties and risks inherent in our business at the
present time which you need to evaluate before making your investment decision.

Summary Information
Business

With proceeds of this offering, we will open one or two "Fitness Together" personal fitness training
locations in Florida under franchises we will buy from Fitness for Life Franchise Corporation (the
"franchisor"). If only the minimum proceeds are raised, we will open one location. Additional locations may
be opened in Florida in 2002 or 2003, or in other states, if the initial sites are successful and we have the
capital to expand. The franchisor has advised us that there are 48 operating franchised Fitness Together
locations in 17 states, and that an additional 11 locations are expected to open by April 30, 2002. We have
limited knowledge as to whether or to what extent these other locations are profitable, based on information
provided by the franchisor.

Each location will be in a leased space, equipped with fitness and training equipment, and staffed with
"personal trainers." Clients will receive personal guidance and training designed to improve personal physical

/2



fitness through exercise and changes in nutrition. Each client will exercise in a private area with a personal
trainer; each location will accommodate from four to six clients at one time. The franchise motto is "Fitness
Together - 1 Client, 1 Trainer, 1 Goal."

The company is a Colorado corporation organized on July 17, 2001. Executive offices are located
at 6025 South Quebec Street, Suite 150, Englewood, Colorado 80111, telephone 720.489.8873, fax
720.489.8874.

Summary of the Offering

Securities Offered Maximum: 800,000 shares common stock
Minimum: 300,000 shares common stock
Securities Outstanding 1,650,000 shares common stock

Pro Forma*:  Maximum 2,450,000 shares
Minimum 1,950,000 shares

*  Does not include up to 66, 667 shares which may be
issued to selected broker-dealers, if the Maximum
Offering is sold by selected broker-dealers. See "Plan
of Distribution.”

Use of Proceeds Buy franchises and open and operate personal training
locations in Florida. See "Use of Proceeds."

Risk Factors

This is an offering of speculative securities in a new business. You should read the Risk Factors
section of this offering circular carefully before making a decision to invest.

Plan of Distribution

Federal Registration Laws. Under federal law, this offering is made in reliance upon the exemption
from registration with the Securities and Exchange Commission provided by section 3(b) of the Securities Act
of 1933 Act and Regulation A established by the Securities and Exchange Commission. Except for any shares
purchased by officers or directors of the company, all of the shares purchased by investors will not be
"restricted securities” under the 1933 Act.

If any of our officers or directors purchase shares in this offering, which could occur for the sole
purpose of reaching the Minimum Offering, those shares would be "restricted securities” under the 1933 Act
and the Securities and Exchange Commission's rule 144, Under rule 144, the holder of restricted securities
may sell, in any three month period, an amount of securities of the issuer which does not exceed the greater
of one percent of all the outstanding securities of the issuer, or the average weekly reported volume of trading
on an exchange or reported through an automated quotation system of a registered securities association during
the preceding four calendar weeks. Rule 144 sales must be made to a market maker or in brokerage
transactions, and a Notice of Sale on Form 144 must be filed with the Securities and Exchange Commission.
Paragraph (c) of rule 144 requires there to be "current public information" about the issuer of the securities;
for companies which are registered with the Securities and Exchange Commission under section 12(g) of the
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1934 Act, this requirement is met by filing the periodic and other reports with the Securities and Exchange
Commission. If this offering is successful in reaching the Minimum Offering, the company intends to register
under section 12(g) of the 1934 Act and make these filings, which would satisfy the current public information
requirement.

Not more than a total of 10% of the shares sold in this offering will be sold to our officers and
directors, or to members of their families or trusts administered by our officers and directors. We have been
mformed by our officers and directors that none of them, or members of their families or trusts administered
by the officers and directors, now intend to make such purchases, but that they may do so for the purpose of
reaching the Minimum Offering of 300,000 shares or additional shares up to the Maximum Offering.

If any officers or directors purchase shares in this offering, those shares will remain restricted for so
long as the holder is an officer or director, or owns more than 10% of the total number of shares outstanding,
and for an additional 90 days after ceasing to have that status (after resignation or termination, or owning less
than 10% of the shares). Throughout this period of time, any such person cannot sell shares purchased in this
offering except in compliance with rule 144; compliance with the rule's one-year holding period would not
be required for such shares (see below). The preceding also applies to shares bought by their family members
or entities or trusts controlled or administered by the officers or directors.

Rule 144 also applies to resale by any officer and director of any shares currently held by such persons
or by entities controlled or administered by such persons, which were purchased from us before this offering
and which therefore are "restricted securities.” In addition to the other requirements, sales of such restricted
securities rule 144 can be made only after the rule's minimum one-year holding period of rule 144 has been
satisfied. Rule 144(k), which allows non-affiliates of a company who have owned shares for a minimum of
two years to have the restrictive legend removed from their certificates, never is available to affiliates during
their status as such through the 90 day period following termination of such status.

State Registration Laws. This offering has been registered for offer and sale in Arizona, California,
Colorado, Illinois, Utah, Florida, Kansas, Missouri, and Oklahoma. This offering may be registered in other
states, or conducted in other states on a limited basis without registration (depending on local laws and
regulations).

Selected Broker-Dealers This offering is being conducted by our officers and directors, who will
not be paid anything for their efforts. These individuals are not required to be licensed as securities brokers
pursuant to the exemption from broker registration provided by the Securities and Exchange Commission's
rule 3a4-1 under the Securities Exchange Act of 1934.

In addition, we may retain one or more broker-dealer firms which are registered with the Securities
and Exchange Commission to assist in the offering, pursuant to selected broker-dealer agreements. No
selected broker-dealer agreement has been signed as of the date of this offering circular. If any broker-dealer
firm indicates an intention to sell more than 10% of the offering, we will amend this offering circular to so
state and disclose such firm as an underwriter of this offering.

The company will pay compensation to such a broker-dealer firm, as negotiated in each selected
broker-dealer agreement, in the form of a cash commission of up to 10% of the selling price of the shares sold
by each firm, plus issue shares to each such firm in amount equal to not more than 10% of the amount invested
by the customers of each firm, divided by $0.60 (120% of the selling price of the shares in this offering to
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investors and customers of such firms). These shares would be issued as restricted securities under rule 144,
and will be subject to that rule's minimum one-year holding period.

The selected broker-dealer agreements contain provisions indemnifying the broker-dealers against
certain liabilities they could incur in connection with this offering, including liabilities under the Securities
Act of 1933 and the Securities Exchange Act of 1934. Reference is made to the provisions of the form of
selected broker-dealer which has been filed with the Securities and Exchange Commission as an exhibit to the
Notification on Form 1-A which includes this offering circular.

Deposit of Funds to Escrow Account. We will transmit, not later than 5:00 pm on the first business
day after receipt, all of the funds received from investors to st Bank of Littleton (in Littleton, Colorado),
which is the "Escrow Agent" for this offering; the funds will be deposited into an escrow account at the
Escrow Agent which has been opened under an escrow agreement between the Escrow Agent and the
company. Any broker-dealer firm retained by us also will be required to transmit funds from its customers
mn accordance with these procedures.

If the Minimum Offering of 300,000 shares is not sold by the termination date, we will terminate this
offering and all funds will be sent back to the investors by the Escrow Agent with interest; there will be no
deduction for any cost or expense. If we sell the Minimum Offering, the offering will continue until all
800,000 shares have been sold, or the termination date is reached, or we otherwise decide to end the offering.
Therefore, the offering may be ended with more than 300,000 shares, but fewer than the maximum 800,000
shares, having been sold. Funds will not be refunded to investors for shares sold after the Minimum Offering
has been reached.

Risk Factors

Realization in fact of any of the risks described below could matenally and adversely affect our
business, operating results, and financial condition. Other risks may develop in the future which we cannot
identify at the present time. These risks should be evaluated in the context of all the information in this
offering circular.

Risk Factors Involving the Company

You could lose your investment if our untested business model is not successful, so you should
invest only what you can afford to lose. We have a limited business objective and limited capital with
which to achieve it. If our franchised personal training studios in Florida are not profitable by the end of
calendar 2003, we may have to cease operations. Two of our officers have limited experience in operating
and managing studios and our locations will be brand new. We will have to market aggressively to recruit
personal trainers and customers; we have no trainers now except for Mr. Vickers, Jr. and Mr. Woolford, and
presently we have no customers now.

If we encounter unexpected difficulties in starting up and running our business, our franchisor
may not allow us to change. The franchise agreement will grant us the right to open and run the studios
under strict guidelines (advertising must be pre-approved by the franchisor, the locations and site design must
comply with its standards, and operations have to be conducted according to the franchisor's operating
manual). Any changes from the franchisor's strict guidelines and detailed business format must be approved
in advance by the franchisor, which may withhold that approval, even if the company believes changes are
necessary to improve business.



Two of our officers and directors (Thomas Vickers Jr. and John Woolford) are officers,
directors and principal shareholders of The Personal Trainer, LLC, which holds the master franchise
for the state of Florida. They have paid $88,000 of the $100,000 cash purchase price for the master
franchise. For each studio we open within this master franchise area, we will pay franchise fees to the
franchisor, and also will pay the franchisor royalties each month (5% of gross monthly receipts per franchised
location). The franchisor, in turn, will pay to the master franchisee an amount equal to 50% of the royalties
we pay, plus 50% of the franchise fees we pay to open each studio. The master franchisee has obligations to
the franchisor to provide site selection and ongoing support services to prospective and existing franchisees,
and we have a management agreement with the master franchisee and its two owners (Mr. Vickers, Jr. and Mr.
Woolford) to select and operate our locations. These various arrangements present potential conflicts of
interest between Mr. Vickers Jr. and Mr. Woolford in making decisions as officers and directors of the
company. See "Certain Relationships and Related Transactions - Master Franchisee Relationship and Conflict
of Interest” and "Management - Executive Management Compensation."

Even if all 800,000 shares are sold in this offering, we may need more capital to stay in business
or expand the scope of operations. Our business plan has allocated limited amounts of capital to advertising
and overhead. Initial marketing efforts (over the 12 months after close of the minimum offering) may not
generate enough customers to continue operations and marketing. If we can't obtain the needed debt or equity
financing, we might have to close a studio and concentrate on building the business from one location, or even
cease operations completely.

Our marketing strategies may not successfully compete with other fitness companies in
attracting customers. We may compete directly with a growing number of "personal training studio”
companies that have already opened or plan to open fitness locations with features similar to the franchise we
will buy. We also will compete with established fitness training companies (like Bally's) that don't emphasize
personal training but offer lower prices. Some of these other companies are open 24 hours every day of the
week.

Our prospects for success will be diminished if we sell only the Minimum Offering, because we
will be able to buy only one franchised location. If we have only one location, we will not be able to offset
poor performance at one location with better performance at the other, and we will have higher marketing
costs and general and administrative expense per customer.

If we lost the services of our executives, our business would suffer. Thomas Vickers Jr. and John
Woolford, who reside in Florida, are the only officers with experience in operating Fitness For Life personal
training studios and reside in Florida. However, their business management experience is limited. David
Olson and Thomas Vickers have extensive management experience but none in operating training studios, and
they reside in Colorado. We don't have agreements with any of these individuals to employ them for a
particular period of time (they serve at the will of the board of directors). If we lost the services of any
individual, our business prospects would be impaired since we couldn't afford a replacement with comparable
experience.

Holders of the shares purchased in this offering will not be able to exercise an effective voice
in voting matters. Investors will hold only 33% of the shares if we sell the Maximum Offering (15% if the
Minimum Offering is sold). Our articles of incorporation do not permit cumulative voting. According to
Colorado law, in proceedings to elect directors, each shareholder has the right to vote for as many persons as
there are directors to be elected. The nominees equaling the total number of directors to be elected who
receive the highest number of votes will be elected, even if any one or more of them receive less than a



majority of the votes. Thérefore, the current shareholders (officers and directors) who will hold not less than
67% of the shares outstanding, will be able to elect the entire board of directors.

Risk Factors Involving This Offering.

If a public market for our stock does not develop, you might not be able to recover your
investment in the company. Even if our business is successful (meaning that our locations are profitable and
we have funds to open more), and a public market for our stock develops, trading activity will probably be
limited. You may find it difficult to sell your shares in the future.

If our stock is traded, it will be defined as "'penny stock' under rule 3a51-1 adopted by the
Securities and Exchange Commission under the Securities Exchange Act of 1934. In general, "penny
stock” includes securities of companies which are not listed on the principal stock exchanges or the National
Association of Securities Dealers Automated Quotation, National Market System, "Nasdaq NMS" and have
a bid price in the market of less than $5.00; and companies with net tangible assets of less than $2 million ($5
million if the issuer has been in continuous operation for less than three years), or which has recorded revenues
of less than $6 million in the last three years. As "penny stock," our stock therefore would be subject to rule
15g-9, which imposes additional sales practice requirements on broker-dealers which sell such securities to
persons other than established customers and "accredited investors” (generally, individuals with net worth in
excess of $1 million or annual incomes exceeding $200,000, or $300,000 together with their spouses, or
individuals who are the officers or directors of the issuer of the securities). For transactions covered by rule
15g-9, a broker-dealer must make a special suitability determination for the purchaser and have received the
purchaser’s written consent to the transaction prior to sale. Consequently, this rule may adversely affect the
ability of broker-dealers to sell our stock, and therefore may adversely affect our stockholders' ability to sell
the stock in the public market.

If the holders of a significant amount of shares of common stock, which are currently restricted,
in the future sell those shares into the public market (if one develops), the value of your investment
could be materially affected. Presently, the 1,650,000 shares outstanding (held by officers and directors)
are restricted under the Securities and Exchange Commission's rule 144. Starting in January 2003, these
shares will be eligible for public sale into the market through rule 144. Until such time, if ever, as our
operations generate significant profits and wider market interest for our stock develops, the sale of these shares
held by officers and directors could drive down the market price.

Terms of subsequent financings may adversely impact your investment. Even if our initial
locations are profitable, we probably will raise equity, debt or preferred stock financing in the future to open
more studios or otherwise expand the business. Your rights and the value of your investment in the common
stock could be reduced. For example, if we issue secured debt securities, the holders of the debt would have
a claim to our assets that would be prior to the rights of stockholders until the debt is paid. Interest on these
debt securities would increase costs and negatively impact operating results. Preferred stock could be issued
in series from time to time with such designations, voting rights, preferences, and limitations as needed to raise
capital. The terms of preferred stock could be more advantageous to those investors than your rights as
holders of common stock. In addition, if we need to raise more equity capital from sale of common stock,
institutional or other investors may negotiate terms at least and possibly more favorable than the terms of this
offering, which could result in a dilution of your investment.

You will realize immediate and substantial dilution in the book value of your investment. Net
tangible book value at January 31, 2002 was $12,050 ($0.007 per share). If all shares are sold in this offering,
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and the maximum sales commission of 10% is paid on all shares sold, net tangible book value will be
approximately $350,000 ($0.14 per share). Therefore, investors will realize dilution of approximately $0.36
per share (72% of the $0.50 purchase price), while current shareholders will realize a 2,000% increase in the
net tangible book value of their shares. The price to investors in this offering ($0.50) was set arbitrarily by
the directors; the price is not related to the company's assets or earnings (we have none) or other traditional
criteria of financial value.

Use of Proceeds

Net proceeds of this offering will be $350,000 if the Maximum Offering is sold ($125,000 for the
Minimum Offering), assuming a 10% commission is paid on all shares sold and after deducting $10,000 for
legal and other costs of this offering. To the extent less is paid for commissions, the difference will be added
to working capital. We expect to spend the money generally in the allocations shown in the table, over
approximately the 12 months following completion of the offering. One location will be opened with
Minimum Offering proceeds ( two locations with the Maximum Offering).

Net Minimum Proceeds Net Maximum Proceeds

Amount Percent Amount Percent
Franchise fee!” $ 24,000 19% $ 39,000 11%
Location opening® $ 86,500 69% $ 173,000 50%
Operating® $ 14,500 12% $ 78,000 22%
Working Capital -0~ - $ 60,000 17%
Total $ 125,000 100% $ 350,000 100%

) The first location fee is $24,000 and $15,000 for the second and subsequent locations.

2) For each store, estimated costs are $40,000 for training equipment, $24,000 for leasehold
improvements, $6,000 for office equipment and shower for clients, $4,000 for signage, $3,000 for
mirrors, and $9,500 for security and utility deposits, employee outfits and miscellaneous.

3) $8,400 per month for each location ($1,500 salaries, $4,500 rent, utilities and insurance $900,
advertising $1,500 per month), plus $500 per month for corporate overhead in Colorado. Once the
location is open for business, offering proceeds will fund about 12 months of operations (hiring
trainers and employees as the customer base increases). If only the Minimum Offering is sold,
corporate costs per month and monthly operating costs (for the master franchisee's monthly services)
will be accrued until cash flow permits payment. See "Management - Executive Management
Compensation.” Mr. Vickers, Jr. and Mr. Woolford, principals of the master franchisee and officers
and directors of our company, will work as the personal trainers at our first two studios until we can
hire others to work as personal trainers.

Until used, offering proceeds will be deposited into liquid interest bearing accounts or AAA-rated
funds holding government securities.
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Business
General

When we have sold at least the Minimum Offering, we will buy a franchise from Fitness For Life
Corporation (the franchisor) to open a personal training studio in Florida. Potential sites at strip malls located
in Del Ray Beach, Florida are under consideration for our first studio. From 1,400 to 2,600 square feet of
space will be leased, probably for a term of two to five years, with renewal options. Final site selection,
signage, interior layout (including lighting, furniture and configuration of four to six training areas) will be
subject to prior approval by the franchisor. The first location should be open for business in the third quarter
2002 (90 days after signing the franchise agreement and lease the space). The initial franchise fee for the first
location will be $24,000 ($15,000 for the second and subsequent locations in Florida), and we will pay a
monthly royalty fee equal to 5% of gross receipts (see "The Franchise Agreement" below).

We will operate under the franchisor's trade name "Fitness Together - 1 Client, 1 Trainer, 1 Goal" and
use the Fitness For Life "franchise system” under the franchise agreement (identical for each location except
for description of territory, see below). The franchise system includes trade names, trademarks, operating
manuals, advertising and promotional materials, and other materials which the franchisor has developed for
personal training studios.

Each customer will pay the company from $37.00 to $60.00 per hour for a training session, which
typically will be for one hour with an experienced personal trainer (our employee), working on aerobics,
relaxation techniques, free weights and other fitness equipment in the privacy of one of the studio's private
training areas. The hourly rate will depend on the number of sessions purchased (there's a discount for more
sessions purchased at one time). These sessions are designed to maximize a customer's training time and
money spent, and therefore maximize the overall improvement in physical condition and weight management.
Although our larger competitors offer personal trainer services at their "mass fitness" facilities, these services
are charged in addition to the monthly dues paid by customers. Our rates include the use of equipment and
a personal trainer, but we do not charge a monthly fee. Therefore, we expect that our rates will be
significantly less than those charged for similar services at larger facilities, Although we do have fewer choices
in equipment compared to the larger facilities, our customers will train one-on-one with their personal trainer
in their personal studio area. In addition, our customers will not wait in line to use equipment, and they will
not be distracted or embarrassed, as might be experienced at larger facilities where up to 50 people may be
exercising at a time in a large open area.

We will not charge customers any facility or equipment fees or membership dues, or require them to
sign long term contracts. We will encourage customers to sign up fo