As filed with the Securities and Exchange Commission on Aug.
Commission File Number 333-44882

17, 2001

SECURITIES AND EXCHANGE COMMISSION
washington, D.C. 20549

AMENDMENT 9 to
FORM SB-2
REGISTRATION STATEMENT
Under The Securities Act of 1933

GREAT EXPECTATIONS AND ASSOCIATES, INC.
(Name of Small Business Issuer in its charter)

84-1521955
(I.R.S. Employer Identification No.)

Colorado
(State or other jurisdiction of
incorporation or organization)

80246
(Zip Code)

501 South Cherry Street, Suite 610, Denver, Colorado

(Address of principal executive offices)

(303) 320-0066
(Address and telephone number of registrant's principal executive
offices and principal place of business.)

Raphael Solot
501 South Cherry Street, Suite 610
Denver, Colorado 80246

(Name, address and telephone number of agent for service.)

with copies to:
Jody M. Walker
Attorney At Law
7841 South Garfield Way
Littleton, Colorado 80122

If any of the securities being registered on this Form are to be
offered on a delayed or continuous basis pursuant to Rule 415 under

the Securities Act of 1933, check the following box: | x |
CALCULATION OF REGISTRATION FEE

Title of each Proposed Proposed

class of Amount to be offering aggregate

securities registered price offering price

Amount of
registration
fee

57-060,-060—common—shares
5,-060,600—co#
at—$-10-—per—common—share
at—$-16—per—con
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