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ITEM 5.02 DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT OF PRINCIPAL OFFICERS.

(b) On April 7, 2006, Mr. Cary Musech advised the Board of
Directors of Health Fitness Corporation that he will not stand for
re-election as a director at our next annual meeting, scheduled to be
held on May 23, 2006. Mr. Musech will continue to serve as a director,
and member of our Finance Committee, until such time as the next
annual meeting is held. There were no disagreements on any matter
relating to our operations, policies or practices in connection with
Mr. Musech's decision to not stand for re-election.

Mr. Musech joined the Board of Directors in December 2003 in
connection with an investment by Bayview Capital Partners LP. Effective
November 15, 2005, we redeemed all outstanding shares of Series A
Convertible Preferred Stock, all of which was owned by Bayview Capital
Partners, together with substantially all warrants held by Bayview
Capital Partners to acquire common stock. Bayview Capital Partners no
longer currently owns a significant amount of our securities.

Pursuant to the requirements of the Securities Exchange Act of 1934,
the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
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