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ITEM 1.01  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

         On June 7, 2005, the shareholders of Health Fitness Corporation (the
"Company") approved the 2005 Stock Option Plan ("Plan"), which provides for the
issuance of up to 3,500,000 shares of common stock pursuant to incentive and
non-qualified stock option grants. The term of the Plan is until December 15,
2014. A copy of the Plan and the form of agreements used under the Plan are
attached hereto as exhibits and incorporated herein by reference.

ITEM 9.01       FINANCIAL STATEMENTS AND EXHIBITS.

                (a)     Financial statements: None.

                (b)     Pro forma financial information: None.

                (c)     Exhibits:

                        10.1     2005 Stock Option Plan
                        10.2     Form of Incentive Stock Option Agreement
                        10.3     Form of Nonqualified Stock Option Agreement

                                   SIGNATURES

         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.

                                         HEALTH FITNESS CORPORATION

                                         By  /s/ Wesley Winnekins
                                             ----------------------------------
Date: June 13, 2005                          Wesley Winnekins
                                             Chief Financial Officer
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    10.1        2005 Stock Option Plan.
    10.2        Form of Incentive Stock Option Agreement
    10.3        Form of Nonqualified Stock Option Agreement
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