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LIFE TIME FITNESS, INC.

Life Time Fitness, Inc.

2902 Corporate Place

Chanhassen, Minnesota 55317

(952) 947-0000

March 7, 2013

Dear Shareholder:

You are cordially invited to attend the annual meeting of shareholders to be held at the Life Time Fitness, Inc. Corporate Office, 2902 Corporate
Place, Chanhassen, Minnesota 55317, commencing at 1:00 p.m., central time, on Thursday, April 25, 2013.

The notice of annual meeting and the proxy statement that follow describe the matters to come before the meeting. During the meeting, we also
will review the activities of the past year and items of general interest about our company.

We hope that you will be able to attend the meeting in person and we look forward to seeing you. Please vote your shares, as instructed in your
proxy card or the Notice of Internet Availability of Proxy Materials, as promptly as possible. If you received a Notice of Internet Availability of
Proxy Materials, you may vote your shares over the Internet or request a paper proxy card, which will include instructions to vote by telephone,
as well as a reply envelope to submit your vote by mail. Please vote as quickly as possible, even if you plan to attend the annual meeting. You
may revoke the proxy and vote in person at that time if you so desire.

Sincerely,

Bahram Akradi
Chairman of the Board of Directors, President and

Chief Executive Officer
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VOTING METHODS

If your shares are registered directly in your name: If you are a shareholder of record, you may vote your shares through the Internet, by
telephone or by mail as described below. Please help us save time and postage costs by voting through the Internet or by telephone. Each method
is generally available 24 hours a day and will ensure that your vote is confirmed and posted immediately. To vote:

1. BY INTERNET

a. Go to the Web site at http://www.proxyvote.com, 24 hours a day, seven days a week, until 11:59 p.m. (ET) on April 24, 2013.

b. Please have your Notice of Internet Availability of Proxy Materials or, if you have requested one, your proxy card, available to verify your
identity and create an electronic ballot.

c. Follow the simple instructions provided.
2. BY TELEPHONE

a. Request a proxy card by following the instructions in your Notice of Internet Availability of Proxy Materials.

b. On a touch-tone telephone, call toll-free 1-800-690-6903, 24 hours a day, seven days a week, until 11:59 p.m. (ET) on April 24, 2013.

c. Please have your proxy card available to verify your identity.

d. Follow the simple instructions provided.
3. BY MAIL

a. Request a proxy card by following the instructions in your Notice of Internet Availability of Proxy Materials.

b. Mark, sign and date your proxy card.

c. Return it in the postage-paid envelope that will be provided.
If your shares are held in a brokerage, bank or similar account: You will receive voting instructions from the organization holding your
account and you must follow those instructions to vote your shares. You will receive a Notice of Internet Availability of Proxy Materials that
will tell you how to access our proxy materials and vote your shares via the Internet. It will also tell you how to request a paper or e-mail copy of
our proxy materials.

Important Notice Regarding the Availability of Proxy Materials for the

Annual Meeting of Shareholders to be Held April 25, 2013.

The following materials are available for review on the Internet:

Proxy Statement for the 2013 Annual Meeting of Shareholders

Annual Report for the year ended December 31, 2012

To view the Proxy Statement and Annual Report, visit http://materials.proxyvote.com/53217R.
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Your vote is important. Thank you for voting.
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LIFE TIME FITNESS, INC.

Notice of Annual Meeting of Shareholders

To Be Held on April 25, 2013

The annual meeting of shareholders of Life Time Fitness, Inc. will be held at the Life Time Fitness, Inc. Corporate Office, 2902 Corporate Place,
Chanhassen, Minnesota 55317, commencing at 1:00 p.m., central time, on Thursday, April 25, 2013 for the following purposes:

1. To elect a board of directors of eight directors, to serve until the next annual meeting of shareholders and until their successors have been duly
elected and qualified;

2. To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2013;

3. To approve the Life Time Fitness, Inc. Executive Cash Bonus Plan;

4. To approve, on an advisory basis, the compensation of our named executive officers as disclosed in our proxy statement; and

5. To transact other business that may properly be brought before the meeting.

Our board of directors has fixed February 26, 2013 as the record date for the meeting. Only shareholders of record at the close of business on
that date are entitled to receive notice of and vote at the meeting.

Your proxy is important to ensure a quorum at the meeting. Even if you own only a few shares, and whether or not you expect to be
present, please vote by Internet in accordance with the voting instructions set forth on your Notice of Internet Availability of Proxy
Materials. If you received a Notice of Internet Availability of Proxy Materials, you may also request a paper proxy card, which will
include instructions to vote by telephone, as well as a reply envelope to submit your vote by mail. You may revoke your proxy at any
time prior to being exercised, and voting your proxy by telephone or through the Internet or returning your proxy will not affect your
right to vote in person if you attend the meeting and revoke the proxy.

By Order of the Board of Directors,

Bahram Akradi
Chairman of the Board of Directors, President and

Chief Executive Officer
Chanhassen, Minnesota

March 7, 2013
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PROXY STATEMENT

GENERAL INFORMATION

Your proxy is being solicited by our board of directors for use in connection with the annual meeting of shareholders to be held on Thursday,
April 25, 2013 at the Life Time Fitness, Inc. Corporate Office, 2902 Corporate Place, Chanhassen, Minnesota 55317, commencing at 1:00 p.m.,
central time, and at any adjournments thereof. Our telephone number is (952) 947-0000. The mailing of the Notice of Internet Availability of
Proxy Materials to shareholders will commence on or about March 7, 2013.

Notice of Internet Availability of Proxy Materials

Under rules of the Securities and Exchange Commission (�SEC�), we are furnishing proxy materials to our shareholders through the Internet,
rather than mailing printed copies to our shareholders. If you received a Notice of Internet Availability of Proxy Materials by mail, you will not
receive a printed copy of the proxy materials unless you request one as instructed in that notice. Instead, the Notice of Internet Availability of
Proxy Materials will instruct you as to how you may access and review the proxy materials, and vote your shares, on the Internet. If you received
a Notice of Internet Availability of Proxy Materials by mail and would like to receive a printed copy of our proxy materials, please follow the
instructions included in the Notice of Internet Availability of Proxy Materials.

Record Date

Only shareholders of record at the close of business on February 26, 2013 will be entitled to vote at the annual meeting or adjournment. At the
close of business on the record date, we had 43,484,971 shares of our common stock outstanding, each entitled to one vote.

Voting of Proxies

Proxies voted by telephone, Internet or mail in accordance with the voting instructions set forth in your proxy card or Notice of Internet
Availability of Proxy Materials, and not revoked, will be voted in the manner specified. A shareholder providing a proxy retains the right to
revoke it at any time before it is exercised by providing written notice to our Secretary of termination of the proxy�s authority or a properly
signed and duly returned proxy bearing a later date.

Shareholder Proposals

As stated in last year�s proxy statement dated March 5, 2012, shareholder proposals to be presented at this year�s annual meeting of shareholders
and included in this proxy statement were due at our principal executive office by November 6, 2012. No such proposals were received. We
must receive shareholder proposals intended to be presented at the annual meeting of shareholders in the year 2014 that are requested to be
included in the proxy statement for that meeting at our principal executive office no later than November 7, 2013. We must receive any other
shareholder proposals intended to be presented, and any director nominees for election, at the annual meeting of shareholders in the year 2014 at
our principal executive office no later than January 25, 2014.

Quorum

The presence at the meeting, in person or by proxy, of the holders of a majority of the shares of common stock outstanding on the record date
will constitute a quorum for the transaction of business at the meeting. Abstentions and �broker non-votes� will be counted as present for purposes
of determining the existence of a quorum. Broker non-votes are explained under the �Shares Held in Street Name� section on page 2.

Vote Required

Election of Directors. The affirmative vote of a plurality of the shares of common stock present in person or by proxy at the meeting and entitled
to vote is required for the election to the board of directors of each of the nominees for director. Shareholders do not have the right to cumulate
their votes in the election of directors. A shareholder who abstains and a shareholder who does not vote (including a broker non-vote) will have
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�Plurality-Plus� Guideline. In December 2012, we amended our Corporate Governance Guidelines to adopt a requirement that any director who
fails to receive a majority of the votes cast �for� or �against� his or her election must promptly offer to resign, which is sometimes referred to as a
�plurality-plus� guideline. In that event, the governance and nominating committee will make a recommendation on the offer to our board of
directors and our board of directors must accept or reject the offer and publicly disclose its decision and rationale within 90 days after the
election. The director who failed to receive a majority vote will not participate in the decision.

Non-Binding Vote on Executive Compensation. The advisory vote on the compensation of our named executive officers as disclosed in this
proxy statement is not binding on us. We will consider our shareholders to have approved our executive compensation if the number of votes
cast �for� this proposal exceeds the number of votes cast �against� this proposal. With respect to this proposal, a shareholder who abstains and a
shareholder who does not vote (including a broker non-vote) will have no effect on the outcome of this proposal.

Other Proposals. The affirmative vote of the holders of the greater of (1) a majority of the shares of common stock present in person or by proxy
at the meeting and entitled to vote or (2) a majority of the minimum number of shares entitled to vote that would constitute a quorum for the
transaction of business at the meeting is required for approval of each other proposal presented in this proxy statement. A shareholder who
abstains with respect to a proposal will have the effect of casting a negative vote on that proposal. A shareholder who does not vote in person or
by proxy on a proposal (including a broker non-vote) will have no effect on the outcome of these proposals.

Shares Held in Street Name

The election of directors, the approval of the Life Time Fitness, Inc. Executive Cash Bonus Plan and the advisory vote on executive
compensation are proposals on which your broker does not have discretionary authority to vote. Thus, if your shares are held in street name and
you do not provide instructions as to how your shares are to be voted, your broker or other nominee will not be able to vote your shares on these
matters. Accordingly, we urge you to direct your broker or nominee to vote your shares by following the instructions provided on the voting
instruction card that you receive from your broker.

Adjournment of Meeting

If a quorum is not present to transact business at the meeting or if we do not receive sufficient votes in favor of the proposals by the date of the
meeting, the persons named as proxies may propose one or more adjournments of the meeting to permit solicitation of proxies. Any adjournment
would require the affirmative vote of a majority of the shares present in person or represented by proxy at the meeting.

Expenses of Soliciting Proxies

We will pay the cost of soliciting proxies for the annual meeting. We may engage the The Proxy Advisory Group, LLC® to assist in the
solicitation of proxies and provide related advice and informational support, for a services fee and the reimbursement of customary
disbursements that are not expected to exceed $20,000 in the aggregate. In addition to solicitation by the use of mail, certain of our directors,
officers and regular employees may solicit proxies by telephone or personal interview. We may request brokerage firms and custodians,
nominees and other record holders to forward soliciting materials to the beneficial owners of our stock and will reimburse them for their
reasonable out-of-pocket expenses in forwarding these materials.

PROPOSAL NO. 1 � ELECTION OF DIRECTORS

Composition of Our Board of Directors

Our bylaws provide that our business will be managed by or under the direction of a board of directors. The number of directors constituting our
board of directors is determined from time to time by our board of directors and currently consists of eight members.

Each director will be elected at the annual meeting to hold office until the next annual shareholders meeting and the director�s successor has been
duly elected and qualified. Our board of directors, upon the recommendation of our governance and nominating committee, has nominated the
eight persons named below for election as directors. Unless otherwise directed, proxies solicited by our board of directors will be voted to elect
the eight nominees named below to constitute the entire board of directors.

2
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Directors and Director Nominees

All of the nominees named below are current directors of our company. Each nominee has indicated a willingness to serve as a director for the
ensuing year, but in case any nominee is not a candidate at the meeting for any reason, the proxies named in the accompanying proxy form may
vote for a substitute nominee selected by the governance and nominating committee.

The following table sets forth certain information regarding each director nominee:

Name Age Position
Bahram Akradi 51 Chairman of the Board of Directors, President and Chief Executive Officer
Giles H. Bateman 68 Director
Jack W. Eugster 67 Director
Guy C. Jackson 70 Director
John K. Lloyd 66 Director
Martha A. Morfitt 55 Director
John B. Richards 64 Director
Joseph S. Vassalluzzo 65 Director
Set forth below are the biographies of each director nominee, as well as a discussion of the specific experience, qualifications, attributes and
skills that led to the board of directors� conclusion that the nominee should serve as a director:

Bahram Akradi founded our company in 1992 and has been a director since our inception. Mr. Akradi was elected chief executive officer and
chairman of the board of directors in May 1996. In December 2009, Mr. Akradi was appointed president of our company, a position he also held
from 1992 through December 2007. Mr. Akradi has over 25 years of experience in healthy way of life initiatives. From 1984 to 1989, he led
U.S. Swim & Fitness Corporation as its co-founder and executive vice president. Mr. Akradi was a founder of the health and fitness Industry
Leadership Council.

Through his leadership roles in our industry, Mr. Akradi has gained extensive experience in the development and operation of health and fitness
companies. As our founder, he has significant knowledge of all facets of our company, including the day-to-day operations of our in-center
programs and offerings and the construction and design of our centers. Mr. Akradi�s long history with our company, combined with his
leadership skills and operating experience, makes him particularly well suited to be our chairman.

Giles H. Bateman was elected a director of our company in March 2006. Mr. Bateman was one of four co-founders of Price Club in 1976 and
served as its chief financial officer and vice chairman until 1991. Mr. Bateman served as non-executive chairman of CompUSA Inc., a publicly
traded retailer of computer hardware, software, accessories and related products, from 1993 until he retired in 2000. Mr. Bateman serves as a
director and the chair of the audit committee of WD-40 Company. Within the last five years, Mr. Bateman also served on the board of directors
of United PanAm Finance Corporation.

Mr. Bateman has more than 20 years of public company operating experience, including as founder, chief financial officer and vice chairman of
big-box retailer, Price Club, and has served on numerous public company boards. In addition to his leadership experience with a big-box retailer,
he also has background and expertise in finance through his tenure as chief financial officer at Price Club as well as his service on numerous
audit committees in the past. This experience allows him to provide guidance and counsel in his role as chairman of our finance committee.

Jack W. Eugster was elected a director of our company in October 2009. Mr. Eugster served as the chairman, president and chief executive
officer of Musicland Stores Corporation, a retail music and home video company, for 21 years before his retirement in 2001. Prior to Musicland,
Mr. Eugster held executive leadership positions with The Gap, Inc. and Target Corporation. He currently serves on the board of directors of two
other public companies, Graco Inc. and Black Hills Corporation.

Mr. Eugster has a history of demonstrated leadership with major retail organizations. His significant experience in leadership positions,
including chief executive officer, of retail companies is particularly valuable for us as he can provide strategic input on center development and
in-center offerings and programs. Mr. Eugster also brings extensive governance experience to our board and company as he has served as a
director of numerous public companies, including big-box retailers.
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Guy C. Jackson was elected a director of our company in March 2004. In June 2003, Mr. Jackson retired from the accounting firm of Ernst &
Young LLP after 35 years with the firm and one of its predecessors, Arthur Young & Company. During his career, Mr. Jackson served as the
audit partner for numerous public companies. He also serves as a director, and the chair of the audit committee, of two other public companies,
Cyberonics, Inc. and Digi International Inc. Within the last five years, Mr. Jackson has also served on the board of directors, and chaired the
audit committees, of EpiCept Corporation and Urologix, Inc.

Mr. Jackson brings more than 35 years of finance, audit and accounting experience to our board. Along with his years of experience with the
accounting firm of Ernst & Young, LLP, serving many different companies and industries, Mr. Jackson is also a director, and chair of the audit
committee, for two other public companies. Mr. Jackson�s significant experience in the finance area allows him to provide analysis and input to
our finance, accounting and internal audit functions. This experience, and his service on other boards and audit committees, qualifies
Mr. Jackson to serve as chairman of our audit committee.

John K. Lloyd was elected a director of our company in October 2009. Since 1997, Mr. Lloyd has been the president of Meridian Health, a New
Jersey-based integrated health system which encompasses five hospitals and an extensive network of non-hospital healthcare services. Prior to
Meridian Health, Mr. Lloyd held executive leadership positions with Jersey Shore University Medical Center, Modern Health Affiliates, Inc. and
Episcopal Hospital. He currently serves as chairman of the board of directors of QualCare Preferred Providers and QualCare Alliance Networks,
Inc. Within the last five years, Mr. Lloyd has also served on the board of directors of Commerce Bancorp, Inc., which was subsequently
acquired by T.D. Bank Group.

As the president of Meridian Health, Mr. Lloyd has significant experience in the strategic development and operation of a network of health and
wellness businesses within one corporate system. This experience allows Mr. Lloyd to provide valuable insight and guidance on organizational
structure and employee programs within the health and wellness sector, as well as our technological systems and information safeguarding
processes and procedures. Mr. Lloyd also brings additional public company governance experience to our board from his prior service as a
director of Commerce Bancorp, Inc.

Martha (Marti) A. Morfitt was elected a director of our company in August 2008. Ms. Morfitt is a principal of River Rock Partners, Inc., a
business and cultural transformation consulting firm, a position she has held since 2008. Ms. Morfitt is the former chief executive officer of
Airborne, Inc., a privately held manufacturer and marketer of dietary supplements. Ms. Morfitt held this position from October 2009 through
April 2012. Prior to her service at Airborne, Inc., Ms. Morfitt was the president and chief executive officer of CNS, Inc., a manufacturer and
marketer of consumer healthcare products. She held this position from 2001 through March 2007. From 1998 to 2001, she was chief operating
officer of CNS, Inc. Ms. Morfitt left her position at CNS, Inc. effective March 2007 as a result of the acquisition of CNS, Inc. by
GlaxoSmithKline plc in December 2006. Prior to 1998, Ms. Morfitt held an executive position at the Pillsbury Company. Ms. Morfitt is also a
director of Graco Inc. and lululemon athletica inc. Within the last five years, Ms. Morfitt has also served on the board of directors of Solta
Medical, Inc.

As the president and chief executive officer of CNS, Inc., Ms. Morfitt gained significant experience leading a publicly held consumer products
company. Ms. Morfitt also gained significant leadership experience in the consumer products industry as the chief executive officer of Airborne,
Inc. In addition to her leadership experience at CNS, Inc. and Airborne, Inc., Ms. Morfitt also serves as a director of two other public companies.
Ms. Morfitt is well suited as a director of our company, as her consumer marketing and business strategy expertise allows Ms. Morfitt to provide
insight on strategic plans relating to our business.

John B. Richards was elected a director of our company in October 2006. Mr. Richards is currently a managing partner of the New England
Consulting Group, a firm specializing in creative marketing and growth strategies for a wide range of branded consumer businesses.
Mr. Richards also serves as an interim consulting executive to various retail companies. Previously, he served as the president and chief
executive officer of Elizabeth Arden Red Door Spa Holdings from October 2001 until May 2006. Elizabeth Arden Red Door Spa Holdings is a
developer and operator of prestige day and resort spas. Mr. Richards also served as President of North American Operations of Starbucks Coffee
Company, and held senior leadership and management positions with Four Seasons Hotels, Inc., Royal Viking Line, McKinsey & Company and
The Procter & Gamble Company.

In his senior leadership roles at companies in the hospitality industry, Mr. Richards gained significant marketing and operating experience. Also,
his expertise in marketing health and beauty services, gained through his role as president and
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chief executive officer at Elizabeth Arden Red Door Spa Holdings, is particularly valuable as we continue to provide health and wellness
services in a resort-like environment.

Joseph S. Vassalluzzo was elected a director of our company in October 2006 and our lead director in October 2008. Since August 2005,
Mr. Vassalluzzo has been an independent advisor to retail organizations, with a primary emphasis on real estate. From 1989 until August 2005,
Mr. Vassalluzzo held executive and senior leadership positions with Staples, Inc., an office products retailer, including vice chairman from 2000
to 2005. Previously, Mr. Vassalluzzo has held management, sales, operations and real estate positions with Mobile Corp., Amerada Hess Corp.
and American Stores Company. Mr. Vassalluzzo is the non-executive chairman and a member of the compensation committee and nominating
and governance committee of the Board of Trustees of Federal Realty Investment Trust, a publicly held real estate investment trust. He is also a
director and a member of the nominating and governance committee and real estate committee of iParty Corporation, a publicly-held chain of
party supply superstores. Within the last five years, Mr. Vassalluzzo has also served on the board of directors of Commerce Bancorp, Inc., which
was subsequently acquired by T.D. Bank Group.

Mr. Vassalluzzo has a history of demonstrated leadership in real estate acquisition and expansion in his roles at Staples, Inc. His real estate and
expansion experience is particularly valuable as we continue to research and develop sites for new centers. His executive and senior leadership
positions at numerous retailers make him well suited to be our lead director.

None of the above nominees is related to each other or to any of our executive officers.

Board of Directors Meetings and Attendance

Our board of directors held five meetings during fiscal year 2012. During fiscal year 2012, each director attended at least 75% of the aggregate
number of the meetings of our board of directors and of the board committees on which she/he serves. Our board of directors typically holds an
executive session of only independent directors at the end of each regularly scheduled meeting.

Director Independence and Board Structure

Our board of directors reviews at least annually the independence of each director. During these reviews, our board of directors considers
relationships between each director (considering all relevant facts and circumstances) and our company and its management to determine
whether any such relationships are material. In February 2013, our board of directors conducted its annual review of director independence and
determined that no material relationships existed that would disqualify any of our directors as independent under the listing standards of the New
York Stock Exchange (�NYSE�) or require disclosure under SEC rules, with the exception of Mr. Akradi, who is also our chairman, president and
chief executive officer. Based on a review of information provided by the directors and other information we reviewed, our board of directors
concluded that none of our non-employee directors have any material relationship with our company as defined by the listing standards of the
NYSE.

Our board specifically considered that Mr. Eugster is a director and 15% equity owner of a privately held company that provides security and
video surveillance related services to our company. We paid less than $700 to this company in fiscal 2012, which is significantly less than the
NYSE threshold for such transactional relationships. Our board also considered that Ms. Morfitt is a director of lululemon athletic inc., a
company from which we purchase certain apparel. We paid less than $560,000 to lululemon athletic inc. in fiscal 2012, which is also
significantly less than the NYSE threshold for such transactional relationships. Additionally, our board considered that Mr. Jackson is a director
of Cyberonics, Inc., a company that we provided our myHealthCheckSM program to in fiscal 2012 for its employee wellness program. We
received approximately $122,000 from Cyberonics, Inc. for such services in fiscal 2012, which is also significantly less than the NYSE
threshold. Finally, our board considered that Mr. Lloyd is the president of Meridian Health, which contracted with a third-party wellness
program provider to provide certain services as part of Meridian Health�s employee wellness program. The third-party wellness program provider
then subcontracted with our company to provide certain blood screening services to be included in the wellness program. We received
approximately $386,000 from the third-party wellness program provider in fiscal 2012 for the Meridian Health account, which is also less than
the NYSE threshold for such transactional relationships. Our board determined that the above relationships were at �arms-length� and not material
to any of the entities or the directors, and that Mr. Eugster, Ms. Morfitt, Mr. Jackson and Mr. Lloyd had no personal interest in the transactions.
After review of these transactions, our board of directors determined that Messrs. Bateman, Eugster, Jackson, Lloyd, Richards and Vassalluzzo
and Ms. Morfitt are independent.
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Our board of directors believes it is appropriate and efficient for Mr. Akradi, our chairman, president and chief executive officer, to also serve as
chairman of the board, based on Mr. Akradi�s extensive knowledge of our company and the healthy way of life marketplace. The independent
members of our board have named Mr. Vassalluzzo our independent lead director. Mr. Vassalluzzo, as lead director, chairs the executive
sessions of the non-management members of our board of directors, acts as a liaison with Mr. Akradi, in consultation with the independent
directors, and assists in developing the agendas for each board of directors meeting.

Committees of Our Board of Directors

Our board of directors has an audit committee, a compensation committee, a governance and nominating committee and a finance committee.
The charters for our audit committee, compensation committee, governance and nominating committee and finance committee are available on
the Corporate Governance section of the Investor Relations page on our website at lifetimefitness.com. Each of our committees has the authority
to retain outside counsel, experts and other advisors as it determines appropriate to assist it in the performance of its functions.

Our board of directors� committee composition is as follows:

Director Audit Compensation

Governance 
and

Nominating Finance
Bahram Akradi
Giles H. Bateman X Chair
Jack W. Eugster X X
Guy C. Jackson Chair X
John K. Lloyd X X
Martha A. Morfitt X X
John B. Richards Chair X
Joseph S. Vassalluzzo Chair X
Meetings Held in 2012 6 5 4 8
Audit Committee.

Our audit committee consists of Messrs. Jackson (Chair) and Eugster and Ms. Morfitt. The functions of the audit committee include oversight of
the integrity of our consolidated financial statements, our internal controls and internal audit function, our compliance with legal and regulatory
requirements and the selection, performance, qualifications and independence of our independent auditors. Our audit committee is directly
responsible for the appointment of any independent auditor engaged for the purpose of preparing or issuing an audit report or related work. Our
audit committee is also responsible for the retention, compensation, evaluation, termination and oversight of our independent auditors. The
purpose and responsibilities of our audit committee are set forth in the Audit Committee Charter approved by our board of directors and most
recently amended on December 12, 2012.

Our board of directors has determined that all members of our audit committee are �independent,� as defined in Section 10A of the Securities
Exchange Act of 1934 and pursuant to the rules of the NYSE, and that each member of our audit committee also qualifies as an �audit committee
financial expert,� as defined by applicable regulations of the SEC.

Compensation Committee.

Our compensation committee consists of Messrs. Vassalluzzo (Chair), Bateman and Lloyd and Ms. Morfitt. The functions of the compensation
committee include reviewing and approving the goals and objectives relevant to the compensation of our chief executive officer, analyzing the
chief executive officer�s performance in light of those goals and objectives based upon the evaluation completed by the governance and
nominating committee, and then determining and approving the chief executive officer�s compensation level based on that evaluation. Our
compensation committee also approves the compensation of our other executive officers and makes recommendations to our board of directors
with respect to incentive-based compensation plans and equity-based plans. Our compensation committee also makes recommendations to our
board of directors with respect to any changes in director compensation. The purpose and responsibilities of our compensation committee are set
forth in the Compensation Committee Charter approved by our board of directors and most recently amended on December 12, 2012.

Governance and Nominating Committee.
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Our governance and nominating committee consists of Messrs. Richards (Chair), Jackson and Lloyd. The functions of the governance and
nominating committee include identifying individuals qualified to become members of our board and
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overseeing our corporate governance principles. Our governance and nominating committee also performs the evaluation of the chief executive
officer and reviews his process for the evaluation of the members of the senior management team. The purpose and responsibilities of our
governance and nominating committee are set forth in the Governance and Nominating Committee Charter approved by our board of directors
and most recently amended on December 15, 2011.

Finance Committee.

Our finance committee consists of Messrs. Bateman (Chair), Eugster, Richards and Vassalluzzo. The purpose of the finance committee is to
assist the board in fulfilling its oversight responsibilities for financial-related activities. Its responsibilities and duties include, among other items,
reviewing and approving proposed borrowings and indebtedness (including company guarantees) of our company at such amounts as authorized
by the board and individual club center business plans within the scope of our core business (including financial estimates, investment and build
out) and which are within our board approved parameters. In addition, our finance committee has the authority to increase, if necessary, the
aggregate amount authorized by the board for management to make discretionary capital expenditures and investments and to review and
approve our cash management and investment policy. The finance committee also reviews and recommends to the board for approval, as
necessary, borrowings and indebtedness at such amounts that exceed the finance committee�s authority, dividend and stock repurchase policies
and financial hurdle rates for investments of our company. The finance committee also reviews and oversees management�s reports to the board
on a variety of financial-related matters. The purpose and responsibilities of our finance committee are set forth in the Finance Committee
Charter approved by our board of directors and most recently amended on December 12, 2012.

Corporate Governance Guidelines

In December 2004, our board of directors adopted Corporate Governance Guidelines. These guidelines were most recently amended and
approved by the board on December 12, 2012. The guidelines are available on the Corporate Governance section of the Investor Relations page
on our website at lifetimefitness.com.

Board�s Role in Risk Oversight

In exercising its overall responsibility to direct our business and affairs, our board of directors has established various processes and procedures
with respect to risk oversight and management. As an annual core agenda item of the full board, management presents to the board a
comprehensive and detailed risk assessment after completing an enterprise risk review and analysis. The risk assessment provides a detailed
analysis of the processes and procedures involved in the company�s enterprise risk management program, as well as identifies the most relevant
risks to our company. Our board of directors has allocated oversight of our respective risks, as discussed below, between the board of directors
and its committees, with oversight of all other risk residing with the board of directors.

Our finance committee is responsible for the oversight of our capital availability risk and acquisition-related risk. Capital availability risk relates
to our availability to capital and proper management of our liquidity. Capital-availability risk is regularly monitored by our finance committee,
and when appropriate our board of directors, through its periodic review of our capital structure. Acquisition-related risk relates to our ability to
identify and acquire suitable sites for acquisition of new centers and businesses. Our finance committee, and when appropriate, our board of
directors, regularly monitors acquisition-related risk through a periodic review of potential acquisitions and the integration of completed
acquisitions.

Our compensation committee is responsible for the oversight of our talent retention risk and compensation-related risk. Talent retention risk
relates to the retention of talent through competitive compensation plans and other factors. Talent retention risk is regularly monitored and
managed by our compensation committee, and when appropriate, our board of directors, through the periodic review of our compensation plans.
Our compensation committee�s oversight of compensation-related risk is described below.

Our audit committee is responsible for the oversight of our internal control and financial reporting risk, regulatory risk, risks from unforeseen
phenomenon, and data risk. Internal control and financial reporting risk relates to the reliability of our financial reporting and compliance.
Regulatory risk relates to our business being subject to government regulation, and the fact that changes in these regulations could have a
negative effect on operations. Our audit committee receives regular updates from our legal department, which include updates on any risks
arising from changes in government regulation to which we are subject. Unforeseen phenomenon risk relates to epidemics, pandemics, terrorism
or catastrophes that have an effect on individuals utilizing our clubs, and therefore, could have a negative impact on our operations. Our audit
committee receives reports from management on applicable response plans and safeguards to mitigate any risk arising from such phenomenon.
Data risk relates to the collection, use, retention, sharing and security of our member and corporate client data.
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Our audit committee, and when appropriate, our board of directors, provides input on data risk as the processes, procedures and internal controls
we have established concerning our data privacy and protection are integrally related to the internal controls we have established for financial
reporting and compliance.

In addition to providing collaborative oversight for capital availability risk, acquisition-related risk, talent retention risk and data risk, our board
of directors is also responsible for the oversight of our competitive environment risk and brand damage risk. Competitive environment risk is
monitored by the full board through the board�s periodic review of our operating performance and strategic plan. Brand damage risk is the risk to
our company�s brand and reputation that may arise from a major team member or member incident, negative comments in the media, including
social media, or as the result of a data integrity breach. Our board of directors receives periodic reports from management on potential incidents
or media exposure that may cause damage to our brand and the risks relating to such damage.

Compensation-Related Risk.

With respect to any compensation-related risk for 2012, we completed a review of our compensation policies and practices for our employees to
determine the extent to which any risks arising from such policies and practices are reasonably likely to have a material adverse effect on our
company. To complete this review, we first considered all compensation policies and practices for our employees, including the base salaries,
annual bonuses and long-term incentive award plans of our executive officers, as well as the compensation plans of our management level
corporate employees, area directors, general managers and sales employees. The compensation arrangements and policies were then reviewed
with the assistance of our internal audit, finance, human resources and legal departments, to determine any risk-taking incentives inherent in our
compensation policies and practices, our internal controls that mitigate any such risks, and whether any resulting risks are reasonably likely to
have a material adverse effect on our company. As part of our review, we considered whether any of our compensation policies and practices
varied significantly from the overall risk and reward structure of our company and whether any of our compensation policies and practices
incent individuals to take short-term risks that were inconsistent with our long-term goals. In addition, as part of its regular oversight of the
compensation plan structure and administration, our compensation committee received a report on our review of compensation-related risk for
2012. Upon completion of this review, we determined there were no risks arising from our company�s compensation policies and practices that
are reasonably likely to have a material adverse effect on our company.

Code of Business Conduct and Ethics

We have adopted the Life Time Fitness, Inc. Code of Business Conduct and Ethics, which applies to all of our employees, directors, agents,
consultants and other representatives. The Code of Business Conduct and Ethics includes particular provisions applicable to our senior financial
management, which includes our chief executive officer, chief financial officer, controller and other employees performing similar functions. A
copy of our Code of Business Conduct and Ethics is available on the Corporate Governance section of the Investor Relations page on our
website at lifetimefitness.com. We intend to post on our website any amendment to, or waiver from, a provision of our Code of Business
Conduct and Ethics that applies to any director or officer, including our principal executive officer, principal financial officer, principal
accounting officer, controller and other persons performing similar functions, promptly following the date of such amendment or waiver.

Corporate Governance Documents Available on Our Website

Copies of our key corporate governance documents are available on the Investor Relations page of our website at lifetimefitness.com. The
charters for our audit committee, compensation committee, governance and nominating committee and finance committee, as well as copies of
our Corporate Governance Guidelines and our Code of Business Conduct and Ethics, are available on our website. Paper copies of any of these
corporate governance documents may be obtained without charge by writing to Investor Relations, Life Time Fitness, Inc., 2902 Corporate
Place, Chanhassen, MN 55317.

Director Qualifications

Candidates for director nominees
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