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		Description

You think you know your closest friends. At least, Spike thought he did until, on a group vacation, he got a little alone time with Fluttershy. The timid and innocent mare he once knew turned out to be not quite so what she seemed.
Cover Art: ShadowReindeer
Audio Reading by ScarlettBlade
***Updated: 4-10-2023***

	
		Table of Contents

		
					Part 1: Intimate Application

					Part 2: He Knew Why

		

	
		Part 1: Intimate Application


			Author's Notes: 
Spike: Age 18
Fluttershy: Age 31



***A Cardinal Dan Production***

Distant waves rose and fell gently before finally crashing on the shores of the Equestrian Gulf. From behind his dark shades, Spike watched the waves crest. He shifted on his towel before reclining onto his back, resting his head on his arms and fully embracing the hot summer sun.
It was June, and with all of her royal affairs behind her, Princess Twilight took her closest friends with her to the beach for some rest and relaxation, Spike included. He wouldn’t ever tell Twilight “I told you so.” to her face, but it was his idea all along to leave the palace behind for a little while.
They had arrived at the Equestrian Gulf earlier that morning. Being a simple dragon, Spike had only packed a single bag with enough clothes to last him the trip. The mares, he assumed, were still in the hotel unpacking. It was just a short walk inland, their hotel, sitting on the edge of the sand dunes. It was lined up with numerous others, as well as the occasional eatery, along the sandy coast.
Content with the peace and serenity of his surroundings, Spike fell into a state of warmth and surreal comfort to the soundtrack of waves and seagulls. That it, until it was all interrupted by the sound of approaching footsteps.
“Come on, girls!”
“Rainbow, the pool is that way!”
“Ah, forget the pool. I wanna hit those waves!”
Spike opened his eyes just in time to see Rainbow Dash fly past him, her feet kicking up sand with every stride. She had a rainbow colored surfboard tucked under her athletically toned arms, and her intentions were obvious.
“I want in on that action!” Applejack tore past Spike, following after Rainbow with her own board in her grip.
Together, the two mares disappeared over the dunes, leaving Spike in silence once again. That was, until a shadow came over him. When he opened his eyes to investigate, he saw non other than Fluttershy. In her arms wasn’t a surfboard or inner tube, but a beach towel like his own, only hers was pink. The second thing he noticed was the dark green bikini that exposed generous amounts of her curvy form.
With the sun at her back, she smiled down at him. “He-Hey, Spike... Is it alright if I join you?”
Not wanting to appear rude, he quickly nodded his head. “Uh, yeah! Sure, Fluttershy. I was just catching a little sun is all.”
The winged mare beamed with joy before flipping open her towel and setting it down next to his. “I was just thinking of doing the same thing. I’m not too fond of the water...”
Spike understood that all too well. There was just too much uncertainty in the ocean, too many fish and little creatures that could bite and sting you. On top of that, if he got sand in his swimsuit, the rest of his trip would be a nightmare, so he was content with staying dry and admiring the waves from afar. He figured Fluttershy must have had a similar disposition towards the ocean.
Having been raised by Twilight to be absolutely polite and cordial, he tried his best to avoid staring as the busty mare stretched out on her towel, but part of him count resist peaking. Spike had never really noticed just how much Fluttershy had to hide under her normal, everyday clothes, but her swimsuit revealed it all.
Okay, maybe he couldn’t see everything, but he could see enough to make him sweat. Spike remembered a piece of trivia Twilight shared with him once, something about the average bikini exposing ninety percent of a mare’s body. He wondered just how much truth there was to that.
“Spike?”
It could have just been a tabloid statistic pulled from thin air, like so many others. Surly nobody had taken the time to measure mares’ swimsuits to record how much of their bodies were exposed.
“Um, Spike?”
The dragon came back to reality, losing his train of thought completely. He then realized that Fluttershy was looking right at him, and worse, that he was looking right back at her. Specifically, his eyes had been fixed on her bikini top, which displayed her deep cleavage.
Utterly flustered, Spike began grabbing at straws, hoping to come up with a valid excuse, but how could he? “Oh, Fluttershy, I... I was just...” He felt hot and extremely uncomfortable, but he knew he had to apologize. “I didn’t mean to stare. I was just lost in thought. I didn’t even know I was doing it...”
Instead of an angered tone or retaliatory slap, Fluttershy had a concerned look on her face. She sat upright and placed a gentle hand on his shoulder. “Oh, that wasn’t what I was trying to get your attention for, Spike.” She offered him a reassuring smile. “I’m sorry if I made you uncomfortable, but I really need your help with this...”
The mare revealed a small, white bottle. Spike deduced that it could only be sunblock.  A wave of relief washed over him when he accepted that Fluttershy wasn’t angry at him for ogling her, but then, he realized just what she was asking him to do, and his face turned red again. “You... want me to put this on... you?”
Fluttershy had already assumed a position, lying flat on her stomach and stretching her wings out to the side. “If you wouldn’t mind. I’d really appreciate it.”
Spike looked down at Fluttershy’s bare back, then at the sunblock, then back at Fluttershy. “Wo-Wouldn’t you rather have one of the girls do this? I mean, I’ve never...” His words failed him, and his voice trailed away all together.
She offered him the bottle again. “Well, normally I would, but they’re all busy at the hotel pool or out in the waves. Besides...” Fluttershy gave him a half-lidded look over her shoulder as she flexed and relaxed her wings. “... we’ve known each other long enough, right?”
Spike nodded his head. “Right...”
What was the worst that could happen? He thought that had already come to pass when he was caught looking at her chest, so applying a little sunblock shouldn’t cause any awkwardness between them.
Reluctantly, Spike accepted the bottle. He wasn’t sure where to begin. Figuring the best place to start was the center of her back, just between the spines of her wings, he popped open the plastic cap of the sunblock and squirted a modest amount of the creamy substance onto his hand. Then, he began to apply it to Fluttershy, rubbing the lotion through her fur and into her skin.
At his touch, or more likely the feel of the cream, Fluttershy let out a soft moan. Regardless of the cause, Spike took it as a sign that she was fine with him touching her and continued with his administrations. With a little more sunblock added to his hand, now slick with the stuff, he began to rub deeper into her back, moving his hand in a counter circular motion.
Once he was sure he’d put enough of the cream into her upper back, he moved on to her shoulders. This time, he emptied the bottle into his free hand before tossing it to the side. With both hands now free, Spike grabbed onto Fluttershy’s shoulders and began rubbing into them forcefully.
Fluttershy squirmed underneath him. “Mmmm... That’s really nice, Spike... Keep- Ah! ... going...”
Spike was relieved to hear he wasn’t overstepping any boundaries and upsetting his friend, but then, she shifted her arm and reached for her back. In one pull, she loosened the strings holding her bikini top on tight, and the straps fell to the side. He saw that she was looking back at him. “You don’t mind, do you, Spike? You’re doing really well, and... I just thought could reach those places I can’t.”
“Of-Of course. It’s no trouble.” Flustered beyond all belief, Spike couldn’t help blushing at the thought of Fluttershy being topless. It wasn’t like he’d ever get to feel her breasts or anything like that, but the thought lingered in his muddled mind.
Spike now had free reign to apply the creamy sunblock to Fluttershy’s back, but by this point, everything that could be reached was already well guarded against the sun’s harmful rays. “That’s all, I think...”
Fluttershy raised an eyebrow at him. “You want to stop already? I was really hoping you’d... you know... do the rest of me as well.”
Maybe it was wishful thinking on his part, but Spike knew deep down she couldn’t seriously be asking him to touch her private places. However, Fluttershy’s tail shifted to one side, revealing her bikini bottom.
“I mean... If you don’t mind...”
Spike’s head darted from side to side, looking up and down the beach, but there was nobody else around that might misconstrue his actions as anything more than friendly. “Ar-Are you sure?”
She nodded her head before resting her chin in her crossed arms again. “Yes... Please...”
That last word, please, echoed in his mind. Spike couldn’t very well refuse her now. They were friends, after all. He was only applying sunblock so she could relax in the sun without fear of burning her hide. That was all, wasn’t it?
He swallowed hard before placing both hands on her upper thighs. Just like before, only treading with greater care, Spike began to rub the lotion into the backs of her legs. Tracing from the tips of her thighs down to her lower calves and back up again. He repeated this action several times over, rubbing the cream deep into her fur and even deeper into her skin. With each stroke, his fingers drifted closer and closer to her flanks, something he was worried about before, but now, his curiosity was beginning to outweigh his fear. Besides, she had said she wanted him to cover everything.
Spike went for it, and moved his hands across Fluttershy’s bare flanks, even going so far as to touch her cutie marks. He regretted it almost immediately, fearing a harsh reprisal, but Fluttershy said nothing. Instead, she let out a satisfied moan.
Surprised, the young dragon wondered if he could get away with it a second time. With his hands pressed firmly into her lower back, he moved down her hips, over the fabric of her bikini and groped Fluttershy’s flanks, firmly squeezing her cutie marks between his fingers.
“Mmmm... Spike...”
In response, Fluttershy ever so slightly parted her legs, offering him further access to her most concealed parts. Again, Spike was stunned, and his hands faltered over her flanks. He figured he’d fine to far. He must have. However, Fluttershy reached back and placed a tender hand on his.
“It’s alright, Spike... I mean, if you want to...”
Spike wasn’t sure if he’d heard her right, mostly because his own heartbeat was thundering in his ears, but with some guidance from the mare’s hand, his own fingers were once again clutching her flesh. Fluttershy arched her back as he began moving his bands in circles again, kneading her flanks like fresh dough. He was starting to enjoy massaging her flanks, and frankly, so was Fluttershy.
Her moans were at a constant now, though quiet, coming in between her short and rapid breaths. “Mmmm... Hmmm... Hah... Oh, Spike... That’s really- Hah! ... nice...”
The sunblock was all but gone from his hands now, having all been rubbed into her hide, but Spike didn’t stop. While he continued rubbing into her, Fluttershy took things a drastic step forward, and hooked her thumbs into the sides of her bikini bottom. What followed, in a swift and elegant fashion, was the near total undressing of her body as she slid her swim suit down her legs, stopping just short of her knees, which was as far as her reach would allow.
With her pink tail parted to the side, her nude flanks were in the open. Spike stared down in disbelief as his heart rate quickened. “Fl-Fluttershy...”
The mare was panting now, her breaths low and heavy. She looked back at him over her shoulder, her eyes pleading into his. “Wo-Would you... You know... Please, Spike... Quickly, before somepony sees.”
Spike’s eyes scanned the horizon. Far out across the water, he could make out two shapes dancing across the waves, and the other mares were nowhere in sight. Confident that they were indeed alone, he placed his hands on her bare flanks and spread them apart, taking his first look at a mare’s private parts. His heart thundered against his chest and pounded into his ears. Not only was it the first time he’d seen a mare’s furry slit, but it was a mare he knew well, one of his most treasured friends.
With one hand griping firmly onto her cheeks, he moved in closer with the other until the tips of his fingers traced the puffy folds of her dampened slit. Fluttershy let out a muffled cry at his touch, suppressing it by biting her lower lip, but she didn’t make any mention that she wanted him to stop.
Spike tried again, purposefully touching her slit this time and tracing his his fingers from her clit to her anus. At this, Fluttershy seemed to purr. Her encouraging moans only added fuel to the fire in his chest. He could feel his own genitals reacting in anticipation of sex, his member stiffening to reach a state of readiness to perform its biological duty.
The dragon began to press a little harder, slightly parting her folds and penetrating the mare’s vagina with his pointer and middle fingers. His entire body tingled at the new sensation. Her insides were slick and warm. Other than that, the feelings were indescribable, unlike anything he’d felt before.
Fluttershy’s reaction to his penetration told him that she was deeply enjoying it. Her mouth hung wide open in a sort of silent scream, and her shoulders rolled back as she widened her legs further, granting him total access to her most sacred place. Spike accepted her invitation and began to finger her at an increased pace. He touched and felt everything he could, probing her womb for spots that really drove her wild, and when he found it, the right spot, she let him know.
Fluttershy exhausted a sharp gasp and reached out for his swim trunks, grasping onto his shaft through the fabric. Spike couldn’t believe his member was being touched, even indirectly through his swimsuit, but he didn’t relent in his sexual assault on the pony’s love hole.
“Spike...” She groaned his name through gritted teeth. “Spike, I’m... I...” Her grip on his shaft tightened, and her breaths deepened. “I’m gonna... You’re going to... make... me... cu- Mmmmph!”
Fluttershy’s scream was silenced at the last possible moment by Spike, who muffled her lips with his free hand to prevent her cries from being heard by anypony nearby. Her entire body shuddered and twitched violently as Spike retracted his fingers from her womb, and from her slit, a creamy substance secreted down her skin and onto her towel.
Both of them took deep breaths as the moment came to pass. Fluttershy, upon realizing she was still holding onto Spike’s cock through his water shorts, quickly released her grip. “Oh... Oh, Spike, I’m so sorry... I didn’t hurt you, did I?”
The dragon’s head was spinning. He still couldn't believe what had transpired was real. “Huh? Oh, no... Not at all, Fluttershy, I just... Was that okay? I mean, was what I did okay?”
Fluttershy smiled sweetly at him and rolled onto her back, allowing him to see her naked breasts as she pulled up her bikini bottom. “Of course, Spike... I wouldn’t have let you if I didn’t want it...” Then she sat upright, her breasts casually in the open. Spike couldn’t help staring at them in all their glory. They were utterly massive, easily the largest pair in their circle of friends. “Did... you enjoy it?”
Spike met her eyes, and it dawned on him that she was searching for some sign of consent. He couldn’t possibly say ‘no’, even if he wanted to. It was a once in a life time experience that had changed his perspective on mares forever, and what’s more, he got to experience it with a friend.
He nodded his head. “Yeah... I didn’t know what to expect, but it was nice. You were nice, I mean...”
Fluttershy chuckled softly and blushed behind her mane. “Hmm... Spike, I’ve always liked you... ever since we first met all those years ago when you were just a kid, but now...” She let out a long sigh. “Want to go back to the hotel?”
Her question came suddenly, jarring the dragon from a state of bliss to reality once again. “Wha-What? The hotel? Why?”
Fluttershy was already reaching for her top, and she fitted the swimwear over her breasts. After a bit of fidgeting, she managed to make her overdeveloped melons fit comfortably into the triple D sized cups. “Come on, Spike... You know why. Help me tie this, and I’ll show you just what I mean...”
***Up Next: He Knew Why***
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The hotel arrangement was typical for friendly getaways. Rainbow Dash shared a room with Applejack, Pinkie Pie bunked with Rarity and Fluttershy, and Spike slept on a sofa-bed in Twilight’s room. However, the dragon wasn’t returning to his own space. Instead, he was being lead, almost pulled, by the hand towards Fluttershy’s room. The older mare hurriedly opened the door with her free hand, the one that wasn’t griping onto his, and she yanked him inside before closing the door behind them.
“Everypony else is by the pool, so we shouldn’t have to worry about the others interrupting us...” She was already fiddling with the strings that held her swim top together, loosening the clumsily tied knots Spike had made earlier. Then, the cups came off, and her womanly breasts came into full view. Hers were the largest among their group of friends. Not that Spike often stared, but it was an observation he couldn’t help making. They were simply astounding to look at, so full and round.
Fluttershy crossed her arms in front of her, pressing her cleavage together and presenting her large, rose-colored areola to him. “What do you think, Spike? Do... you like them?”
Spike swallowed hard. He was incapable of looking away. Why was that even a valid question? Of course he liked her breasts. He couldn’t think of anybody who wouldn’t, but something about the way she spoke gave him cause to hesitate. “Well... Sure, Fluttershy. I mean, of course!”
Standing before him, she reached out and took his hands in her own. Her thumbs ran across the backs of his hands in an affectionate way. “I’m glad... You’re really nice, Spike, and... I just want you to know that I don’t mind if you stare at them, or... touch them...”
Spike’s heart skipped a beat as she guided his hands closer to her chest, eventually landing them firmly on her mounds. He first noticed how incredibly warm they were. Then, he fully began to appreciate the sheet size of them. Where the impressions of his fingers left their mark, her fatty tissue molded over them like dough. Her breasts were more than a handful. They were simply astounding to look at and feel.
Slowly, his fingers began to contract, and he started to squeeze her breasts. Spike was gentle at first, not wanting to overstep any boundaries and ruin the moment, but as Fluttershy’s soft moans escalated more and more, he couldn’t help squeezing her harder.
“Oh! Mmmm, spike! You really like them, huh?” She brushed her mane from her eyes and gave him a sultry look. “You... like them enough to... kiss them?”
Spike stopped, if only briefly. Her question had caught him completely off guard. “Wh-What?”
Fluttershy beamed at him, grinning from ear to ear. “Oh, Spike, I know you want to, but that’s okay, because... I... I want it too.” Holding tightly onto his hands, she pressed them harder into her breasts. “I’ve been thinking about this for so long, Spike, longer than you can imagine.” The dragon took a step back, shaking his head in disbelief. Fluttershy was already descending to her knees before him. “It’s alright, Spike... You can suck on them later, but first...”
The dragon teen gasped as she pulled his swim suit down his waist, and then down further until it fell around his ankles. “Fl-Fluttershy...”
His stiffened cock stood at full attention, pointed directly towards the yellow mare’s face. Fluttershy seemed to swoon at the sight of it. She breathed deeply and shifted her gaze as if to get a better look at it from every possible angle. “Oh my... It’s even bigger than I imagined...”
Spike flinched at her cold touch as her fingers curled around the circumference of his shaft. His heart was beating at a mile a minute. “Ho-How often di-did you imagine it...”
Fluttershy looked up at him with a frightening grin on her face, his cock still in her grasp. “That’s not important, is it? Now, I have the real thing.” She pulled on his shaft tenderly, drawing it ever closer to her lips. “Oh, Spike... I’m going to deeply enjoy this...”
Then, her lips closed around his cock entirely. Spike responded with a childish moan. Nothing could have prepared him for the moment. Every feeling and sensation was completely new to him, like the events at the beach. All he could feel was the warmth and saliva from Fluttershy’s tongue and a sharp tingling sensation as the tip of his cock grazed the roof of her mouth. Every motion from her caused new and exciting feelings to surge throughout his entire body.
He was paralyzed, helpless in her grasp as her head bobbed up and down on his shaft, her eyes gazing up at him. In that moment, his entire world was reduced to that small room, and the mare he was sharing it with. It seemed to go on forever, her sucking and slurping, but after several blissful moments, Fluttershy reared her head back, and his member clumsily fell out of her mouth.
Fluttershy panted heavily as she raised her hand to wipe away the strand of saliva that bridged her lower lip to the tip of his cock. “You... You liked that, didn’t you?” Spike nodded his head, eager for more. She beamed in response and laughed. “Well, after what you did for me by the water, I just had to return the favor, but...” She rose gracefully to her full height, towering over him once again, and with the pull of a single string, she dropped her bikini bottom to the floor. “... don’t think it ends there.”
She placed her hands on his shoulders, and before he could even have time to think, Fluttershy was spinning him around and pushing the dragon onto the bed. On his back, Spike looked up with a blended sensation of fear and excitement as she climbed on top of him, straddling his hips with his shaft nuzzling her inner thigh. “Fl-Fl-Fluttershy! What are you doing?!”
She kept her balance with one hand on his chest while the other stroked his cock, teasing her own slit in the process. “Ah... Ah... Don’t you know, Spike? I- Ah... I really like you... and- Ah... I need you inside of me... so- Ah... badly!” She groaned hysterically as the tip of his cock probed her slit. “I want to have your colthood... your youth... and your love... to feel it stretching within me... Oh, Spike!”
Fluttershy lifted her hips just long enough to position his shaft upright before descending again. Then, it happened. Spike winced as his cock pierced her slit, penetrating deep inside the older mare until it was fully sheathed, poking at her womb. With his virginity now just a memory, she began to shift her hips, moving backwards and forwards at a steady pace.
Spike’s thoughts were a firework display. In that moment, Fluttershy was his entire world. His fantasy crush on Rarity was just that, merely a fantasy, but Fluttershy was right in front of him. What was happening right at that moment was real, and he wasn’t going to waste any more time on a fantasy.
He moved his hands from her thighs up to hips, getting a firm grip on her as she moved up and down. “What do I need to do?”
Fluttershy looked down at him with a surprised expression on her face, through her messy and tattered mane. “You?” Then, she grinned wildly, baring her teeth like a timberwolf. “You just need to sit back and enjoy...”
That wasn’t the answer Spike wanted. He didn’t want to watch, but to be an active participant. With a gentle, but forceful shove, he pushed Fluttershy off balance. She fell to the side and off of Spike’s cock, just managing to catch herself with her free arm. “Wha- Spike!” The young dragon was on her in an instant, driven by the beast she’d awoken when she took his virginity. With Fluttershy flat on her stomach, he spread her flanks and mounted her from behind. “B-B-But I’m not ready, I- Ahhh!”
She screamed aloud as he entered her for the second time, only now it was Spike who was in control. He spread Fluttershy’s legs apart, allowing himself easier access while pining her down for good measure, his hands resting firmly on hers. He pulled back slightly before thrusting his cock inside her slit again, arriving at a steady pace as he repeated the action again and again. With each hit against her rear, a subtle ‘smack’ echoed throughout the hotel room, coupled harmonically with Fluttershy’s moans and Spike’s groans.
Spike began to sweat. He was discovering, in a painful way, muscles he never knew he had as he moved in ways he’d never moved before. He let the beast within take over, and his vision narrowed until he was focusing on one thing, one mare... his lovely Fluttershy. He pounded into her with a greater intensity, pulling back further only to plunge deeper into her slit.
The moist inner walls of her marehood, slick with sexual fluids, squeezed his shaft with every pass and teased his sensitive nerves in the most sensational way. Fluttershy must have been enjoying herself too, because she opened her legs farther and reared her head back as though she were trying to catch a glimpse of him over her shoulder. “Spike, you animal... You’re incredible... If I’d only known...”
Her words sounded muffled and distant, but Spike kept thrusting, penetrating her love nest again and again. Gradually, a familiar feeling returned, one he’d had a taste of before when Fluttershy had sucked on his member. He was getting close, and he knew it. He had a brief sense of clarity, and a wave of panic set in, but he didn’t want to stop. “Flu-fluttersh-sh-shy...”
The older mare gasped, her hands clutching tightly onto the bedsheets. “Do it, Spike! Please! I want it... I need it inside!”
Spike let out what was almost a roar before pushing his cock into Fluttershy at the climax of their fornication. He peaked, achieving the most powerful orgasm he’d ever experienced, and he released it inside her womb as her final words echoed in his ears. Violent spurts of semen fired out from the tip of his penis, but he still pressed into her, giving Fluttershy every drop he had to offer.
When it was over, deep, raspy breaths filled the room, and Spike fell to the side, utterly drained of energy. His cock was no longer rock hard, but stiff and throbbing, it too fell resting across Fluttershy’s flanks.
They laid side by side, staring into each other’s eyes as the hot breath from one mouth hit the other’s. Fluttershy took his hand and locked her fingers into his as a weak smile came over her face. “That... was... amazing...”
Spike smiled in return and squeezed her hand. “Speak for... yourself... Fluttershy...”
He then did something neither of them expected, and he leaned in for a kiss, planting his lips firmly on hers. Fluttershy didn’t seem to oppose, and in the afterglow of animalistic sex, they kissed tenderly on the bed until her lips parted, and the kissing was replaced by the sound of her laughter.
Spike raised an eyebrow at her. “What’s so funny?”
Fluttershy batted her eyes at him. “Spike... I had to go through all of that... just to finally kiss the one I love...” His heart slammed against his chest. He hadn’t misheard her. “You’ll kiss me again, won’t you? I’d really like it if you did...”
Flustered, Spike sat upright, followed by Fluttershy who immediately began stroking his back. “Love? Are we... dating now?”
She looked thoughtful at his question. “Dating? I hope we are. Don’t you want to date me? I’m certain the girls will be happy for us.”
Spike shook his head. “It’s not that, I... I just... I’ve never done this before. Dated anypony, I mean... I don’t know where to begin.”
Fluttershy smiled reassuringly and rubbed his shoulders. “Well, the sex was a nice start. Maybe, I could make you something for dinner, since you did such a good job.” She followed up the offer with a kiss on his cheek before she slid off of the bed and moved towards her chest of drawers. “Or, we could find someplace along the Palisades Strip down the road. You know, just the two of us.”
She looked back at him, searching for any signs of approval. Spike nodded and beamed at her. “Sure, Fluttershy... As long as it’s with you, I don’t care what it is.” His heart flipped and twisted in his chest. He couldn’t remember the last time he’d felt so giddy. “So... When can we get going?”
Fluttershy was already fitting her breasts into a fresh, clean bra. “The sooner, the better. Help me tie this, and I’ll show you just what I mean...”
***The End***
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