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TO OUR SHAREHOLDERS

In 2002 HFC made substantial progress towards realizing our
growth vision. We increased our number of managed sites from
150 to 197. We achieved a revenue increase of $1,955,019 or
7.5% to $27,864,997, for 2002 from $25,909,978 for 2001.
Fitness center management fees, consulting revenue and 
ancillary program fees increased $1,760,878 or 7.1%, while occu-
pational health services revenue increased $194,133 or 23.1%.
These increases are attributed to the addition of new management
contracts and the expansion of services under existing contracts.

Net earnings increased $1,194,670 or 66.2% to $3,000,671
for 2002, from $1,806,001 for 2001. This increase is primarily
attributed to a $1,505,358 increase in income tax benefits related
to the reduction of the Company’s remaining deferred tax valuation
allowance. A $121,773 increase in gross profit from the growth in
revenue also contributed to the increase in net earnings. And with
a balance sheet with significant debt reduction and improved work-
ing capital, HFC is solidly positioned for continued growth.

We accomplished this success in a stagnant 2002 economy by:
• Continuing to deliver quality service to our existing clients
• Increasing our investment in Sales and Marketing 

And, achieving measurable results:
• increased revenues 
• increased number of sites under management
• launch of our suite of Health Enhancement Programs, includ-

ing an outreach effort to serve companies who are unlikely to
ever develop an onsite center.

• growth in Occupational Health Services

Our five-year strategic plan for continued growth was developed
and endorsed by HFC’s Board of Directors. It outlines our pur-
pose: To enhance the health and well being of our members and
provide our clients with the finest health and fitness management,
consulting, and program services in America. 

The plan also articulates our vision: To become the leading
provider of health, fitness, and wellness services at the worksite;
and to leverage this leadership position by offering integrated
HFC-branded health, fitness and wellness programs to the market
place. 

Core to our growth strategy is building our market share to
make HFC the dominant brand in corporate health, fitness, and
wellness services. In 2002 we completed an in-depth primary
research study of the corporate fitness market. As a result,
we have a deeper understanding of the corporate market charac-
teristics, its needs and the ways in which HFC can optimally supply
services and programs. We expect this knowledge, combined with
the success from existing and new clients we demonstrated in

2002, to be a springboard for our future revenue growth.
Driving corporate health needs are a number of widely publi-

cized health concerns in the United States related to unhealthy
lifestyles, including tobacco use, poor diet, and sedentary habits
which lead to overweight, obesity, heart disease and diabetes.

Consider:
• The rising rates of obesity, a 61% increase from 1990-98; and

of diabetes, a 33% increase over the same time period.
• Lifestyle-related diseases account for 70% of our nation’s

medical costs, and are a major cause for concern among
employers.

• Double-digit rate increases in health insurance premiums with
no relief in sight.

As companies seek relief from their rising health care premiums
and medical costs, they increasingly look to their health and well-
ness program providers to deliver a more complete range of
health promotion offerings. A compilation of 378 peer-reviewed
studies showed that worksite health promotion programs improve
health knowledge behaviors and underlying health conditions.
Some of these studies have specifically addressed ROI and have
documented a positive return on investment, more than 1-to-5 on
reduced absenteeism costs and a 1-to-3.5 reduction in medical
costs.

Employers want programs that produce quantifiable results.
Many are looking for programs that produce higher financial 
performance for the company. These trends fit well with HFC’s
experience and expertise.

HFC is poised to leverage those trends to better serve our
existing clients, and add new clients. We have what Corporate
America needs: fitness and wellness programs and services that
produce measurable results and real human benefits. Our 2003
plan is to continue to focus on the corporate market and increase
our management services; to continue to build our Occupational
Health Services—developing an integrated model to more seam-
lessly serve our clients; to continue to grow our Health
Enhancement Program revenue—at existing client sites and
through outreach in key regions where we have a physical pres-
ence; and to initiate our first retail model center at two locations
in Atlanta. Thank you for your continued support, interest and
involvement with Health Fitness Corporation. We look forward to
continued success in 2003.

Yours in good health,

Jerry Noyce 
CEO and President



Note 2: Sale of Assets

On January 1, 2001, the Company sold the stock of a
wholly-owned subsidiary, David W. Pickering, Inc., a
fitness club network provider. The Company received
$425,000 and recorded a gain on sale of $228,613.
Operating results for David W. Pickering, Inc. for the
year ended December 31, 2000 were as follows:

Revenue $ 656,127
Cost of revenue 432,779
Gross profit 223,348
Operating expenses 178,856
Operating income $ 44,492

Note 3: Property and Equipment

Property and equipment consists of the following at
December 31:

Leasehold improvements Term of Lease $ 37,612 $ 88,057

Office equipment 3-7 years 960,262 886,724

Software 3 years 156,581 156,581

Healthcare equipment 1-5 years 366,017 362,876

1,520,472 1,494,238

Less accumulated depreciation, amortization 1,344,266 1,319,326

$ 176,206 $ 174,912

Note 4: Financing

Note Payable

On October 31, 2002, the Company entered into 
a revolving line of credit with Merrill Lynch Business
Financial Services, Inc. (the “Merrill Loan”) to 
refinance the Company’s working capital facility with
Coast Business Credit. The maximum borrowings avail-
able on the Merrill Loan are the lesser of $2,750,000, or
80% of the Company’s trade accounts receivable less
than 90 days old. The Merrill Loan bears interest at the
one-month LIBOR rate plus 2.35% (effective rate of
3.77% at December 31, 2002). Borrowings under the
Merrill Loan are collateralized by substantially all of the
Company’s assets. The Company is also required to
comply with certain quarterly financial covenants,
including covenants related to the Company’s minimum

tangible net worth, total liabilities to tangible net worth
and fixed charge coverage. The Company was in 
compliance with all of its financial covenants at
December 31, 2002. 

Prior to October 31, 2002, the Company maintained a
working capital facility with Coast Business Credit.
Interest on outstanding borrowings was computed at the
prime rate plus 3% with a minimum interest rate of 9.0%
(effective rate of 9.0% at December 31, 2001). 
The Company was required to pay minimum monthly
interest equal to the effective interest rate times 
$2.5 million. 

Note 5: Commitments and Contingencies

Leases

The Company leases office space and equipment under
operating leases. In addition to base rental payments,
these leases require the Company to pay its proportion-
ate share of real estate taxes, special assessments, and
maintenance costs. Costs incurred under operating 
leases are recorded as rent expense and totaled approxi-
mately $136,000, $148,000 and $213,000 for the years
ended December 31, 2002, 2001 and 2000.

Minimum rent payments due under operating leases
are as follows for years ending December 31:

2003 . . . . . . . . . $ 127,000

2004 . . . . . . . . . . . 120,000

2005 . . . . . . . . . . . 122,000

2006 . . . . . . . . . . . 124,000

2007 . . . . . . . . . . . 103,000

Thereafter . . . . . . . . 7,000

Benefit Plan

The Company maintains a 401(k) plan whereby employ-
ees are eligible to participate in the plan providing they
have attained the age of 18 and have completed one
month of service. The plan was amended in December
2002 to allow participants to contribute up to 20% 
of their earnings effective April 1, 2003. Previously, 
participants were able to contribute up to 15% of their
earnings. The Company may make certain matching
contributions which were approximately $132,000,
$122,000 and $103,000 for the years ended December
31, 2002, 2001 and 2000.
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Legal Proceedings

The Company is involved in various claims and lawsuits
incident to the operation of its business. The Company
believes that the outcome of such claims will not have a
material adverse effect on its financial condition, results
of operation, or cash flows.

Note 6: Equity 

Stock Options

The Company maintains a stock option plan for the 
benefit of certain eligible employees and directors of the
Company and its subsidiaries. A total of 577,700 shares
of common stock are reserved for additional grants of
options under the plan at December 31, 2002.
Generally, the options outstanding (1) are granted at
prices equal to the market value of the stock on the date
of grant, (2) vest over various terms and, (3) expire over
a period of five or ten years from the date of grant.

A summary of the stock option activity is as follows:
Weighted

Number Average
of Shares Exercise Price

Outstanding at Jan. 1, 2000 983,905 $  2.81

Granted 315,000 0.30

Forfeited (330,000) 2.46

Outstanding at Dec. 31, 2000 968,905 2.12

Granted 412,000 0.66

Forfeited (147,075) 2.83

Outstanding at Dec. 31, 2001 1,233,830 1.54

Granted 330,700 0.49

Forfeited (142,230) 2.64

Outstanding at Dec. 31, 2001 1,422,300 $  1.19

Weighted
Number Average

of Shares Exercise Price

Options exercisable at Dec. 31:

2002 852,500 $  1.67

2001 799,663 2.12

2000 553,904 2.99
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The following table summarizes information about stock options at December 31, 2002:
Options Outstanding Options Exercisable

Weighted Average Weighted Weighted
Range of Number Remaining Contractual Average Number Average

Exercise Prices Outstanding Life In Years Exercise Price Exercisable Exercise Price

$0.30 - $0.44 345,000 3.78 $ 0.30 170,000 $ 0.31

0.47 - 0.69 632,300 5.20 0.55 260,000 0.59

0.95 70,000 8.59 0.95 47,500 0.95

2.25 - 3.00 275,000 3.21 2.80 275,000 2.80

4.00 100,000 .58 4.00 100,000 4.00

1,422,300 4.31 $ 1.91 852,500 $ 1.67



Employee Stock Purchase Plan

The Company maintains an Employee Stock Purchase
Plan which allows employees to purchase shares of the
Company’s common stock at 90% of the fair market
value. On November 6, 2002 the Company amended the
plan to increase the available shares by 300,000. A total
of 700,000 shares of common stock are reserved for
issuance under this plan, of which 405,238 shares are
unissued and remain available for issuance at December
31, 2002. There were 32,411 and 41,672 shares issued
under the plan during 2002 and 2000. The Company did
not issue shares under the plan in 2001. 

Warrants

The Company has outstanding warrants to directors,
selling agents, and consultants in consideration for 
services performed and in connection with the issuance
of debt.

During 2000, the Company issued warrants 
to purchase 150,000 shares of common stock in connec-
tion with professional services rendered to the Company
during the year.  The options were valued at $39,000
using the Black-Scholes valuation model.

A summary of the stock warrants activity is as 
follows:

Exercise
Number Price

of Shares Per Share

Outstanding at Jan. 1, 2000 1,816,314 $ 1.00 - 4.00  
Granted 198,316 0.30 - 3.00
Forfeited (397,133) 2.50 - 4.00

Outstanding at Dec. 31, 2000 1,617,497 0.30 - 4.00  
Forfeited (250,800) 2.19 - 3.00

Outstanding at Dec. 31, 2001 1,366,697 0.30 - 4.00  
Forfeited (750,000) 2.25

Outstanding at Dec. 31, 2002 616,697 0.30 - 4.00  

Warrants exercisable at Dec. 31:

2002 616,697 $  0.30 - 4.00

2001 1,366,697 $  0.30 - 4.00

2000 1,617,497 $  0.30 - 4.00
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Note 7: Income Taxes

Income tax expense (benefit) consists of the following:
2002 2001 2000

Current $ (2,567) $ 71,015 $ 48,477

Deferred (2,209,076) (777,300) —

$ (2,211,643) $ (706,285) $ 48,477  

A reconciliation between taxes computed at the expected federal income tax rate and the effective tax rate for the years
ended December 31 is as follows:

2002 2001 2000

Tax expense computed at statutory rates $ 268,300 $ 322,700 $ 316,300

State tax benefit, net of federal effect 38,400 46,900 32,000

Nondeductible goodwill amortization 10,200 156,000 159,300

Change in valuation allowance (2,501,200) (1,237,300) (447,500)

Other (27,343) 4,815 (11,653)

$ (2,211,643) $ (706,285) $ (48,447)

At December 31, 2002, the Company had approximately $7,341,000 of federal operating loss carry-forwards. The carry-
forwards expire through 2019.



Note 8: Accounting Pronouncements

Adoption of Accounting Pronouncements

Effective January 1, 2002 the Company adopted
Statement of Financial Accounting Standards (SFAS)
141, “Business Combinations,” and SFAS 142,
“Goodwill and Intangible Assets,”  SFAS 141 eliminates
the pooling-of-interest method of accounting for busi-
ness combinations and requires intangible assets
acquired in business combinations to be recorded sepa-
rately from goodwill. The adoption of SFAS 141 did not
affect the Company’s consolidated financial position or
statement of earnings. SFAS 142 eliminates the amorti-
zation of goodwill and other intangible assets with
indefinite lives and requires that these assets be tested
for impairment annually or whenever an impairment 

indicator arises using a two step impairment test out-
lined in SFAS 142. Effective January 1, 2002, the
Company discontinued the amortization of goodwill.  

The Company completed its transitional goodwill
impairment test at June 30, 2002 and determined that no
potential impairment exists. The Company elected to
complete the annual impairment test of goodwill on
December 31 each year and determined that its goodwill
relates to one reporting unit for purposes of impairment
testing.  The Company determined that there was no
impairment of goodwill at December 31, 2002.

The pro forma effect of adopting SFAS 142 on net
earnings and net earnings per share for the years ended
December 31, 2001 and 2000 compared to actual results
for the year ended December 31, 2002 is noted as fol-
lows:
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The components of deferred tax assets (liabilities) at December 31 consist of the following:

2002 2001

Current 

Allowance for accounts receivable $ 33,400 $ 48,800

Accrued employee benefits 98,200 88,700

Tax accounting change adjustment — —

Self-funded insurance 79,900 —

Tax loss carry-forwards 520,000 639,800

Net current asset 731,500 777,300

Non-Current 

Depreciation and amortization (500) 9,800

Tax loss carry-forwards 2,225,276 2,461,400

Other 30,100 30,000

Net non-current asset 2,254,876 2,501,200

Net deferred tax asset 2,986,376 3,278,500

Less valuation allowance — (2,501,200)

$ 2,986,376 $ 777,300



Amortization expense of other intangible assets totaled
$238,015, $231,560 and $192,765 for the twelve months
ended December 31, 2002, 2001 and 2000.Amortization
expense is expected to be $6,381 for the year ending
December 31, 2003.

Effective for the year ended December 31, 2002 the
Company adopted SFAS 148, Accounting for Stock-
based Compensation-Transition and Disclosure. SFAS
148 amends the disclosure and certain transition provi-
sions of statement 123, Accounting for Stock-Based
Compensation. The disclosure requirements of this pro-
nouncement are included in the financial statements for
the year ended December 31, 2002.

Recent Accounting Pronouncements
In April 2002, the Financial Accounting Standards
Board (FASB) issued SFAS No. 145, “Rescission of
FASB Statements No. 4, 44, and 64, Amendment of
FASB Statement No. 13, and Technical Corrections.”
The Company has chosen not to early-adopt SFAS No.
145 and believes the adoption of SFAS No. 145 will not
have a material effect on the consolidated financial 
position or results of operations.

In June 2002, FASB issued SFAS No. 146,
“Accounting for Costs Associated with Exit or Disposal
Activities.” The Company believes that the adoption 
of the SFAS No. 146 will not have a material adverse
effect on its consolidated financial position or results of
operations.
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2002 2001 2000

Net earnings as reported $ 3,001,671 $ 1,806,001 $ 930,169

Goodwill amortization — 400,661 405,818

Adjusted net earnings $ 3,001,671 $ 2,206,662 $ 1,335,987

Basic net earnings per share:

Net earnings per share as reported $ 0.24 $ 0.15 $ 0.08

Goodwill amortization per share — 0.03 0.03

Adjusted net earnings per share $ 0.24 $ 0.18 $ 0.11

Diluted net earnings per share:

Net earnings per share as reported $ 0.24 $ 0.15 $ 0.08

Goodwill amortization per share — 0.03 0.03

Adjusted net earnings per share $ 0.24 $ 0.18 $ 0.11
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Note 9: Quarterly Financial Information (unaudited)
QUARTER ENDED

March 31, June 30, September 30, December 31,
2002

Revenue $ 6,687,394 $ 6,686,808 $ 6,934,758 $ 7,556,037
Gross profit 1,474,291 1,453,537 1,420,449 1,578,335
Net earnings 787,321 771,188 777,465 664,697

Net earnings per share
Basic $ 0.06 $ 0.06 $ 0.06 $ 0.05
Diluted 0.06 0.06 0.06 0.05

Weighted average common shares outstanding
Basic 12,265,250 12,265,250 12,289,558 12,297,661
Diluted 12,396,891 12,486,488 12,413,530 12,400,022

QUARTER ENDED
March 31, June 30, September 30, December 31,

2001
Revenue $ 6,426,456 $ 6,578,716 $ 6,356,489 $ 6,548,317
Gross profit 1,366,985 1,487,600 1,519,422 1,430,832
Net earnings 457,458 222,178 182,876 943,489

Net earnings per share
Basic $ 0.04 $ 0.02 $ 0.01 $ 0.08
Diluted 0.04 0.02 0.01 0.08

Weighted average common shares outstanding
Basic 12,165,250 12,265,250 12,264,163 12,265,250
Diluted 12,690,417 12,711,750 12,503,377 12,429,049

Valuation and Qualifying Accounts;Years Ended December 31, 2002, 2001 and 2000

Balance at Charged to Charged to Balance at
Description Beginning of Period Costs and Expenses Other Accounts Deductions End of Period

Allowance for doubtful
accounts and returns:

Year ended Dec. 31, 2002 $  84,700 $ — $ — $  (1,200) (a) $  83,500

Year ended Dec. 31, 2001 262,600 (28,000) — (149,900) (a) 84,700

Year ended Dec. 31, 2000 187,900 98,000 — (23,300) (a) 262,600

(a) Accounts receivable written off as uncollectible

Note 9: Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.



Note 10: Directors and Executive Officers of the
Registrant

The names, ages and positions of the Company’s execu-
tive officers are as follows:
Name (Age) Position

Jerry V. Noyce (58) President, CEO, Director

Wesley W. Winnekins (41) CFO and Treasurer

James A. Narum (46) Sr. Vice President, Corporate
Business Development

Jeanne C. Crawford (45) Vice President, Human Resources
Secretary

Jerry V. Noyce has been President and Chief Executive
Officer of the Company since November 2000 and a
director since January 2001. From October 1973 to
March 1997, he was Chief Executive Officer and
Executive Vice President of Northwest Racquet, Swim
& Health Clubs. From March 1997 to November 1999
Mr. Noyce served as Regional Chief Executive Officer
of CSI/Wellbridge Company, the successor to Northwest
Racquet, where he was responsible for all operations at
the Northwest Clubs and the Flagship Athletic Club. 

Wesley W. Winnekins has been Chief Financial
Officer and Treasurer of the Company since February
2001. Prior to joining the Company, Mr. Winnekins
served as CFO (from January 2000 to February 2001) of
University.com, Inc., a privately held provider of on line
learning solutions for corporations. From June 1995 to
April 1999 he served as CFO and vice president of 
operations for Reality Interactive, a publicly held 
developer of CD-ROMs and online training for the 
corporate market. From June 1993 to May 1995 he
served as controller and director of operations for The
Marsh, a Minneapolis-based health club, and was con-
troller of the Greenwood Athletic Club in Denver from
October 1987 to January 1989.

James A. Narum has been the Company’s Senior Vice
President—Corporate Business Development since
December 2001, and served as Corporate Vice President
of Operations—Corporate Health and Fitness Division
from November 2000 to December 2001. From 1995
until November 2000, Mr. Narum was responsible for

national operations in the Company’s Corporate Health
and Fitness Division. From 1983 to 1995, Mr. Narum
was responsible for regional operations, sales, consult-
ing, and client account management for Fitness Systems
Inc., a provider of fitness center management services
the Company acquired in 1995.

Jeanne C. Crawford has been the Company’s Vice
President of Human Resources since July 1998 and
Secretary of the Company since February 2001. From
July 1996 through July 1998, Ms. Crawford served as a
Human Resource consultant to the Company. From
October 1991 through September 1993, Ms. Crawford
served as Vice President of Human Resources for
RehabClinics, Inc. a publicly held outpatient rehabilita-
tion company. From May 1989 through October 1991,
Ms. Crawford served as Director of Human Resources
for Greater Atlantic Health Service, an HMO and physi-
cians medical group. From 1979 through 1989, 
Ms. Crawford served in various human resources man-
agement positions in both the retail and publishing
industries.

The information required by Note 10 relating to direc-
tors and compliance with Section 16 of the Exchange
Act is incorporated herein by reference to the sections
entitled “Election of Directors” and “Section 16(a)
Beneficial Ownership Reporting Compliance” which
appear in the Company’s definitive proxy statement for
its 2003 Annual Meeting.

Note 11: Executive Compensation

The information required by Note 11 is incorporated
herein by reference to the section entitled “Executive
Compensation” which appears in the Company’s defin-
itive proxy statement for its 2003 Annual Meeting.

Note 12: Security Ownership of Certain Beneficial
Owners and Management and Related Shareholder
Matters

The information required by Note 12 is incorporated
herein by reference to the section entitled “Principal
Shareholders and Management Shareholdings” which
appears in the Company’s definitive proxy statement for
its 2003 Annual Meeting.
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Note 13: Certain Relationships and Related Transactions

The information required by Note 13 is incorporated
herein by reference to the section entitled “Certain
Transactions” which appears in the Company’s defini-
tive proxy statement for its 2003 Annual Meeting.

Note 14: Controls and Procedures

The Company’s Chief Executive Officer and Chief
Financial Officer (collectively, the “Certifying
Officers”) are responsible for establishing and maintain-
ing disclosure controls and procedures for the Company.
The Certifying Officers have concluded (based upon
their evaluation of these controls and procedures as of 
a date within 90 days of the filing of this report) that the
Company’s disclosure controls and procedures are 
effective to ensure that information required to be 
disclosed by the Company in this report is accumulated
and communicated to the Company’s management,
including its principal executive officers as appropriate,
to allow timely decisions regarding required disclosure.
The Certifying Officers also have indicated that there
were no significant changes in the Company’s internal
controls or other factors that could significantly affect
such controls subsequent to the date of their evaluation,
and there were no corrective actions with regard to sig-
nificant deficiencies and material weaknesses.

Note 15: Exhibits, Financial Statement Schedules, and
Reports on Form 8-K

(a)  Documents filed as part of this report.

(1) Financial Statements. The following financial

statements are included in Part II, Item 8 of this

Annual Report on Form 10-K:

• Report of Grant Thornton LLP on Consolidated
Financial Statements and Financial Statement
Schedule as of December 31, 2002 and 2001 and
for each of the three years in the period ended
December 31, 2002

• Consolidated Balance Sheets as of December 31,

2002 and 2001

• Consolidated Statements of Earnings for each of
the three years in the period ended December 31,
2002

• Consolidated Statements of Shareholders' Equity
for each of the three years in the period ended
December 31, 2002

• Consolidated Statements of Cash Flows for each
of the three years in the period ended December
31, 2002

• Notes to Consolidated Financial Statements

(2)  Financial Statement Schedules. The 

following consolidated financial statement schedule

is included in Item 8:

• Schedule II-Valuation and Qualifying Accounts 

• All other financial statement schedules have been
omitted, because they are not applicable, are not
required, or the information is included in the
Financial Statements or Notes thereto

(3) Exhibits.See “Exhibit Index to Form 10-K”immedi-

ately following the signature page of this Form 10-K

(b)  Reports on Form 8-K

The Company filed a report on from 8-K on October
28, 2002 to report that a press release had been
issued to announce that it has been selected by 3M
to develop and operate on-site employee fitness cen-
ters at the company’s headquarters in St. Paul,
Minnesota. 
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SIGNATURES
In accordance with the requirements of Section 13 or
15(d) of the Exchange Act, the Registrant has duly
caused this Report to be signed on its behalf by the
undersigned, thereunto duly authorized.

i. Dated: April 4, 2003, Health Fitness Corporation

By:
Jerry Noyce
Chief Executive Officer
(Principal Executive Officer)

Pursuant to the requirements of the Securities Exchange
Act of 1934, this Report has been signed below by the
following persons on behalf of the registrant and in the
capacities and on the dates indicated.

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that
each person whose signature appears above or below
constitutes and appoints Jerry Noyce and Wesley
Winnekins, or either of them, his true and lawful attor-
neys-in-fact, and agents, with full power of substitution
and resubstitution, for him and in his name, place and
stead, in any and all capacities, to sign any and all
amendments to this Report, and to file the same, with all
exhibits thereto and other documents in connection
therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and
agents, full power and authority to do and perform each
and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and
purposes as he might or could do in person, hereby rati-
fying and confirming all that said attorneys-in-fact and
agents, or their substitutes, may lawfully do or cause to
be done by virtue hereof.

Signature Date
/s/ Jerry Noyce April 4, 2003
Chief Executive Officer, Director
(principal executive officer)

/s/ Wesley Winnekins April 4, 2003
Chief Financial Officer
(principal financial and accounting officer)

/s/ James A. Bernards April 4, 2003
Director

/s/ K. James Ehlen, MD April 4, 2003
Director

/s/ John C. Penn April 4, 2003
Director

/s/ Mark W. Sheffert April 4, 2003
Director

/s/ Linda Hall Whitman April 4, 2003
Director

/s/ Rodney A. Young April 4, 2003
Director
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SARBANES-OXLEY SECTION 302 
CERTIFICATION

I, Jerry V. Noyce, certify that:

1. I have reviewed this annual report on Form 10-K
of Health Fitness Corporation;

2. Based on my knowledge, this annual report does
not contain any untrue statement of a material fact
or omit to state a material fact necessary to make
the statements made, in light of the circumstances
under which such statements were made, not mis-
leading with respect to the period covered by this
annual report; 

3. Based on my knowledge, the financial statements,
and other financial information included in this
annual report, fairly present in all material respects
the financial condition, results of operations and
cash flows of the registrant as of, and for, the peri-
ods presented in this annual report;

4. The registrant’s other certifying officer and I are
responsible for establishing and maintaining dis-
closure controls and procedures (as defined in
Exchange Act Rules 13a-14 and 15d-14) for the
registrant and we have:

a) designed such disclosure controls and proce-
dures to ensure that material information relat-
ing to the registrant, including its consolidated
subsidiaries, is made known to us by others
within those entities, particularly during the
period in which this annual report is being 
prepared;

b) evaluated the effectiveness of the registrant’s
disclosure controls and procedures as of a date
within 90 days prior to the filing date of this
annual report (the “Evaluation Date”); and

c) presented in this annual report our conclusions
about the effectiveness of the disclosure con-
trols and procedures based on our evaluation as
of the Evaluation Date;

5. The registrant’s other certifying officer and I have
disclosed, based on our most recent evaluation, to
the registrant’s auditors and the audit committee of
registrant’s board of directors (or persons perform-
ing the equivalent function):

a) all significant deficiencies in the design or oper-
ation of internal controls which could adverse-
ly affect the registrant’s ability to record,
process, summarize and report financial data
and have identified for the registrant’s auditors
any material weaknesses in internal controls;
and

b) any fraud, whether or not material, that involves
management or other employees who have a
significant role in the registrant’s internal con-
trols; and

6. The registrant’s other certifying officer and I have
indicated in this annual report whether or not there
were significant changes in internal controls or in
other factors that could significantly affect internal
controls subsequent to the date of our most recent
evaluation, including any corrective actions with
regard to significant deficiencies and material
weaknesses.

Date: April 4, 2003

By:
Jerry V. Noyce
Chief Executive Officer
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SARBANES-OXLEY SECTION 302 
CERTIFICATION

I, Wesley W. Winnekins, certify that:

1. I have reviewed this annual report on Form 10-K
of Health Fitness Corporation;

2. Based on my knowledge, this annual report does
not contain any untrue statement of a material fact
or omit to state a material fact necessary to make
the statements made, in light of the circumstances
under which such statements were made, not mis-
leading with respect to the period covered by this
annual report; 

3. Based on my knowledge, the financial statements,
and other financial information included in this
annual report, fairly present in all material respects
the financial condition, results of operations and
cash flows of the registrant as of, and for, the peri-
ods presented in this annual report;

4. The registrant’s other certifying officer and I are
responsible for establishing and maintaining dis-
closure controls and procedures (as defined in
Exchange Act Rules 13a-14 and 15d-14) for the
registrant and we have:

a) designed such disclosure controls and proce-
dures to ensure that material information relat-
ing to the registrant, including its consolidated
subsidiaries, is made known to us by others
within those entities, particularly during the
period in which this annual report is being 
prepared;

b) evaluated the effectiveness of the registrant’s
disclosure controls and procedures as of a date
within 90 days prior to the filing date of this
annual report (the “Evaluation Date”); and

c) presented in this annual report our conclusions
about the effectiveness of the disclosure con-
trols and procedures based on our evaluation as
of the Evaluation Date;

5. The registrant’s other certifying officer and I have
disclosed, based on our most recent evaluation, to
the registrant’s auditors and the audit committee of
registrant’s board of directors (or persons perform-
ing the equivalent function):

a) all significant deficiencies in the design or
operation of internal controls which could
adversely affect the registrant’s ability to
record, process, summarize and report financial
data and have identified for the registrant’s
auditors any material weaknesses in internal
controls; and

b) any fraud, whether or not material, that
involves management or other employees who
have a significant role in the registrant’s inter-
nal controls; and

6. The registrant’s other certifying officer and I have
indicated in this annual report whether or not there
were significant changes in internal controls or in
other factors that could significantly affect internal
controls subsequent to the date of our most recent
evaluation, including any corrective actions with
regard to significant deficiencies and material
weaknesses.

Date: April 4, 2003

By:
Wesley W. Winnekins
Chief Financial Officer
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Exhibit Description

3.1 Articles of Incorporation, as amended, of the
Company: incorporated by reference to the
Company’s Quarterly Report on Form 10-QSB
for the quarter ended June 30, 1997.

3.2 Restated By-Laws of the Company: incorporat-
ed by reference to the Company’s Registration
Statement on Form SB-2 No. 33-83784C.

4.1 Specimen of Common Stock Certificate:
incorporated by reference to the Company’s
Registration Statement on Form SB-2 No. 33-
83784C.

10.1 Standard Office Lease Agreement (net)   dated
as of June 13, 1996 covering a portion of the
Company’s headquarters: incorporated by refer-
ence to the Company’s Annual Report on Form
10-KSB for the year ended December 31, 1996.

10.2 Amendment dated March 1, 2001 to Standard
Office Lease Agreement (net) dated as of June
13, 1996 covering a portion of the Company's
headquarters: incorporated by reference to the
Company’s Form 10-K for the year ended
December 31, 2000.

10.3 Second Amendment, dated June 12, 2002, to
Standard Office Lease Agreement dated as of
June 13, 1996: incorporated by reference to the
Company’s Form 10-Q for the quarter ended
June 30, 2002.

*10.4 Company’s 1995 Stock Option Plan: incorpo-
rated by reference to the Company’s Annual
Report on Form 10-KSB for the year ended
December 31, 1995.

*10.5 Amendment to Company’s 1995 Stock Option
Plan: incorporated by reference to Part II, Item
4 of the Company’s Form 10-QSB for the quar-
ter ended June 30, 1997

*10.6 Employment agreement dated November 30,
2000, between Company and Jerry V. Noyce:
incorporated by reference to the Company’s
Form 10-K for the year ended December 31,
2000.
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*10.7 Employment agreement dated April 21, 1995,
between the Company and James A. Narum, as
amended October 19, 1999, November 2,
2000, and March 25, 2003.

*10.8 Employment agreement dated February 9,
2001, between Company and Wesley W.
Winnekins: incorporated by reference to the
Company’s Form 10-K for the year ended
December 31, 2000.

*10.9 Employment agreement dated March 1, 2003,
between Company and Jeanne Crawford. 

10.10 Agreement of Purchase and Sale of Stock of
David W. Pickering, Inc., dated January 1, 2001:
incorporated by reference to the Company’s
Quarterly Report on form 10-QSB for the quar-
ter ended September 30, 2001.

10.11 WCMA Loan and Security Agreement dated
October 31, 2002, between the Company and
Merrill Lynch Business Financial Services, Inc.
incorporated by reference to the Company’s
Form 10-Q for the quarter ended September 30,
2002.

11.0 Statement re: Computation of Earnings per
Share

21.1 Subsidiaries 

23.1 Consent of Grant Thornton LLP

24.1 Power of Attorney (included on Signature
Page) 

99.1 Certification by Jerry Noyce, Chief Executive
Officer pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

99.2 Certification by Wesley Winnekins, Chief
Financial Officer pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.
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