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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the Quarterly Period Ended April 30, 2010

or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the Transition Period From to

COMMISSION FILE NUMBER 0-22354

MARTEK BIOSCIENCES CORPORATION

(Exact name of registrant as specified in its @rart

Delaware 52-1399362
(State or other jurisdiction of incorporation oganization) (I.LR.S. Employer Identification Numbe

6480 Dobbin Road, Columbia, Maryland 21045
(Address of principal executive offices)

Registrant’s telephone number, including area codé10) 740-0081

None
(Former name, former address and former fiscal,yeahanged since last report)

Indicate by check mark whether the registrant @ filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (ordioch shorter period that the registrant was requodile such reports), and (2) has been
subject to such filing requirements for the pastags. Yes O No

Indicate by check mark whether the registrant ludisnitted electronically and posted on its corpokdeb site, if any, every Interactive
Data File required to be submitted and posted untsto Rule 405 of Regulation Sduring the preceding 12 months (or for such srguerioc
that the registrant was required to submit and posh files). 0 Yes O No

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, noa-accelerated filer, or a smaller

reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “smalleporting company” in Rule 12b-2 of the
Exchange Act. (Check one):

Large accelerated fileX] Accelerated filerOd

Non-accelerated fileid Smaller reporting companOd
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Exgje Act). O Yes No

The number of shares of Common Stock outstandirgg dsne 1, 2010 was 33,460,268.
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PART | - FINANCIAL INFORMATION
Item 1. Financial Statements.

MARTEK BIOSCIENCES CORPORATION

CONSOLIDATED BALANCE SHEETS

April 30,
2010 October 31,
In thousands, except share and per share data (unaudited) 2009
Assets
Current asset
Cash and cash equivalel $ 30,207 $ 141,06:
Shor-term investment 7,29 7,301
Accounts receivable, n 68,23« 44,30
Inventories, ne 119,45t 116,17¢
Deferred tax ass: 25,07: 24,30:
Other current asse 6,36¢ 5,24(
Total current asse 256,62¢ 338,39(
Property, plant and equipment, | 249,39¢ 252,27¢
Long-term investment 4,57¢ 4,49t
Goodwill 150,56° 51,59:
Customer relationships, n 90,15¢ —
Other intangible assets, r 89,54 42,63
Other assets, n 3,834 43C
Total asset $ 844,69¢ $ 689,81
Liabilities and stockholders’ equity
Current liabilities
Accounts payabl $ 20,03 $ 13,12:
Accrued liabilities 38,41( 18,24:
Current portion of notes payable and other -term obligation:s 16,29¢ 41C
Current portion of deferred reven 97C 2,981
Total current liabilities 75,70¢ 34,75¢
Notes payable and other Ic-term obligations 28,11( 40C
Long-term portion of deferred reven 8,15¢ 8,42¢
Deferred tax liability 71,87 10,09
Total liabilities 183,84 53,67
Commitments
Stockholder equity
Preferred stock, $.01 par value, 4,700,000 shart®ezed; none issued or outstand — —
Common stock, $.10 par value; 100,000,000 shart®ared; 33,460,268 and 33,269,686 shares
issued and outstanding, respectiv 3,34¢ 3,321
Additional paic-in capital 560,01: 557,51¢
Accumulated other comprehensive i (633) (674
Retained earning 98,13: 75,97
Total stockholder equity 660,85¢ 636,14«
Total liabilities and stockholde’ equity $ 844,69¢ $ 689,81

See accompanying notes.
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MARTEK BIOSCIENCES CORPORATION

CONSOLIDATED STATEMENTS OF INCOME

Unaudited - In thousands, except per share data

Three months ended April 30,

Six months ended April 30,

2010

2009

2010

2009

Revenues:
Product sale
Contract manufacturing and collaboratic

Total revenue

Cost of revenues
Cost of product sale
Cost of contract manufacturing and collaborati

Total cost of revenue
Gross margit

Operating expenses
Research and developme
Selling, general and administrati
Advertising and promotio
Amortization of intangible asse
Acquisition costs
Other operating expens

Total operating expens
Income from operation

Interest and other income, r
Interest expens

Income before income tax provisi
Income tax provisiol

Net income

Net income per shal
Basic

Diluted

Weighted average common shares outstan
Basic
Diluted

See accompanying notes.

$ 119,08: $ 88,15. $ 203,16¢ $ 172,17
4,88¢ 4,25¢ 10,55¢ 7,60(

123,96 92,41 213,72 179,77
62,36 49,29¢ 108,29 96,20¢

4,097 4,017 9,33( 7,42¢

66,45¢ 53,31¢ 117,62 103,63«

57,50 39,09¢ 96,00¢ 76,14(

8,821 7,157 15,88 13,90¢

17,92¢ 12,28( 30,70¢ 25,03

3,96¢ 59E 4,47¢ 941

2,59¢ 1,59t 4,03¢ 3,37¢

1,807 — 2,08¢ —

171 56¢ 20E 722

35,27¢ 22,19¢ 58,29¢ 43,97¢

22,23 16,89¢ 37,79¢ 32,16

(26) 28¢ (75) 53t

(1,357) (94) (1,440 (18¢)

20,85: 17,08¢ 36,28 32,51(

8,33¢ 6,06¢ 14,12 11,88

$ 12517 $ 11,017 $ 22,16( $ 20,62
$ 037 $ 03: $ 0.6 $ 0.62
$ 037 $ 03: $ 0.6 $ 0.62
33,38: 33,19( 33,32 33,17(

33,57¢ 33,31( 33,51 33,34
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MARTEK BIOSCIENCES CORPORATION

CONSOLIDATED STATEMENTS OF CASH FLOWS

Unaudited — In thousands

Six months ended April 30,

2010

2009

Operating activities

Net income
Adjustments to reconcile net income to net cashigesl by operating activitie:
Depreciation and amortizatic
Deferred tax provisiol
Equity-based compensation expel
Loss on asset disposal and other,
Changes in operating assets and liabilit
Accounts receivabl
Inventories
Other asset
Accounts payabl
Accrued liabilities
Deferred revenue and other liabiliti

Net cash provided by operating activit
Investing activities

Cash paid for acquisition of Amerifit, net of castquired
Sales of investments and marketable securities
Expenditures for property, plant and equiprmr
Capitalization of intangible asse

Net cash used in investing activiti
Financing activities

Repayments of notes payable and other-term obligations

Proceeds of term loe

Borrowings from revolving line of cred

Repayments of borrowings from revolving line ofdite

Payment of debt issuance cc

Issuance of common stock under employee stock |

Tax payments from shares withheld upon vestingstricted stock unit

Net cash provided by (used in) financing activi
Foreign currency translation adjustm

Net (decrease) increase in cash and cash equis
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe
Supplemental cash flow disclosur
Interest paic
Income taxes pai
Long-term license fee obligatic

See accompanying notes.

$ 22.16( $ 20,62
17,02 14,11¢

13,79¢ 11,24«

2,30¢ 1,92¢

60E 467

(10,90%) (12,460)

4,427 (10,016)

1,14¢ 1,11¢

2,94: 4,687

11,417 (5,571)

(1,939) (501)

62,97+ 25,63
(200,749 —

50 —

(6,827) (5,269

(2,45¢) (4,43F)
(209,97 (9,696)
(35,062) (59)

75,00 —

11,00 —

(11,000 —

(3,944) —

1,207 111

(1,047) (53€)

36,15( (484)

&) —

(110,85() 15,44¢
141,06: 102,49¢

$ 30,207 $ 117,94
$ 74; $ 101
$ 55C  $ 734
$ 2,22¢ $ —
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudit ed)
1. ORGANIZATION AND DESCRIPTION OF BUSINESS

Martek Biosciences Corporation (the “Company” ordiiték”), a Delaware corporation, was founded inSL9%he Company is a leader in the
innovation, development, production and sale ofhiglue products from microbial sources that proni&alth and wellness through nutritic
The Company'’s technology platform consists of @secexpertise, broad experience and proprietahntdogy in areas such as microbial
biology, algal genomics, fermentation and downsir@aocessing. This technology platform has redutiehe Company’s development of a
number of products, including its flagship produié¢'sDHA™ , a sustainable and vegetarian source of algal DHécosahexaenoic acid)
important for brain, heart and eye health throughiéei for use in infant formula, pregnancy and sing products, foods and beverages, dietary
supplements and animal feeds. Martek also prodifessARA™ (arachidonic acid), an omega-6 fatty acid, for ins@fant formula and
growing-up milks. The Company’s DHA and ARA adlectively referred to as “nutritional ingredisht

On February 12, 2010, Martek completed the acdgoisdf Charter Amerifit LLC and all of its subsidies (“Amerifit”). Amerifit develops,
markets and distributes branded consumer healtlwvatidess products and holds leading brand positinrll of its key product categories.
Amerifit products include: Culturelle®, a leadingppiotic supplement; AZO, the leading over-the-deurand addressing symptom relief,
detection and prevention of urinary tract infectipand ESTROVEN®, the leading all-natural nutriibaupplement brand addressing the
symptoms of menopause. The products sold thraugimerifit subsidiary are collectively referredas “branded consumer health
products”. The Company sells its branded consurealth products to retail outlets, including mostjor mass, club, drug, food and specialty
stores in the United States. The results of ofmrsibf Amerifit are included in our consolidatédaicial statements as of the acquisition date
for the three and six months ended April 30, 2010.

Martek also provides contract manufacturing andapers technical collaboration work with corporatetpers. The contract manufacturing
services are for both large and small companieg@ate primarily to the production of enzymes,caky chemicals, vitamins, and agricultt
specialty products. Collaboration work utilizes Bompany’s core expertise in microbial biologgahlgenomics, fermentation and
downstream processing to collaborate with thesparate partners in the development of new prodartistechnologies.

2. BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTINGPOLICIES

Basis of Presentatioi The accompanying unaudited consolidated findustéements of the Company have been preparettor@ance with
accounting principles generally accepted in theté¢hStates for interim financial information andmwihe instructions to Form 10-Q and
Article 10 of Regulation S-X. Accordingly, they dot include all of the information and footnotegjuired by accounting principles generally
accepted in the United States for complete findrstéements. In the opinion of management, glisithents (consisting of normal recurring
adjustments) considered necessary for a fair ptasen have been included. Operating resultstferthree months ended April 30, 2010 are
not necessarily indicative of the results that rmayexpected for the year ending October 31, 20t®& accompanying unaudited financial
statements and these notes should be read in atiojunvith the consolidated financial statementd footnotes thereto included in the
Company’s Annual Report on Form 10-K for the yeadexl October 31, 2009.

ConsolidationThe consolidated financial statements include to®ants of Martek and its wholly-owned subsidiarMartek Biosciences
Boulder Corporation, Martek Biosciences Kingstregpgoration and Martek Amerifit LLC (formerly callecharter Amerifit LLC) along with
its subsidiaries, Martek Amerifit Holding Corporati Amerifit Brands, Inc., Amerifit, Inc., AmerifPharma, Inc. and Estroven Ltd., after
elimination of all significant intercompany balasand transactions.

Use of EstimateJ he preparation of consolidated financial statemé@ntonformity with accounting principles geneyakccepted in the United
States requires management to make estimates sunghjgisons that affect the amounts reported in th@any’s consolidated financial
statements and accompanying notes. On an ongogig} ftiee Company evaluates its estimates and judigimehich are based on historical
anticipated results and trends and on various @tssumptions that the Company believes to be reht®oander the circumstances. By their
nature, estimates are subject to an inherent dednaecertainty and, as such, actual results miigrdrom the Company’s estimates.

Revenue RecognitioThe Company derives revenue from three sourceduptsales, contract manufacturing and collabomatid he

Company recognizes product sales revenue whengstveuevidence of an arrangement exists, the fiaeeid or determinable, collectibility is
reasonably assured, the product is shipped arditidl risk of loss are transferred . Sales arededmet of allowances for returns, trade
promotions, coupons and other discounts. Additignalith respect to its branded consumer healtlipets, the Company routinely commits
trade-promotion programs with its retail custonteet require the Company to estimate and accruexpected costs of such programs. Trade-
promotion programs include cooperative marketirggpems, temporary price reductions, slotting ateiotrade-promotion activities
conducted by the retail customer. Trade-promotimstsare recorded as a reduction of product sales.

A number of infant formula license contracts fotritional ingredients include an upfront license fa prepayment of product sales and
established pricing on future product sales, whisle may include discounts based on the achieveai@artain volume purchases. The
consideration from these contracts is allocate@das the relative fair values of the separate etés1 Revenue is recognized on product sales
when goods are shipped
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and all other conditions for revenue recognitioa ret. If volume pricing discounts are deemed ta beparate element, revenue on related
product shipments is recognized using the estimatedage price to the customer over the term ofliseount period, which requires an
estimation of total production shipments over tirae frame . Amounts billed in excess of the eatidl average price are recorded as deferrec
revenue. Conversely, a receivable is recordethibexcess of the estimated average price oveurtsbilled. Estimates of average prices are
reviewed and, if necessary, adjusted periodicallyel on updated estimates of product shipmentsgladch contract year. The Company’s
historical estimates of product shipments have@pprated actual results. Amounts recorded as rdeéferred revenue or a receivable are
settled at the end of each contract year, whicleigaly is December 31. Once the requisite volunedholds have been satisfied, the
previously recorded deferred revenue is recognized the remaining discount period. Cash receagd prepayment on future product
purchases is deferred and recognized as revenue pvbduct is shipped. Revenue from product liceimsdgsferred and recognized on a
straight-line basis over the term of the agreemaedtincluded in product sales in the consolidatatésents of income.

Contract manufacturing revenue is recognized whuadg are shipped to customers and all other condifior revenue recognition are met.
Cash received that is related to future performamaker such contracts is deferred and recognizeevanue when earned.

Revenue earned from collaboration work may commfstand-alone arrangements for certain discreteldpment work or multiple

deliverable arrangements that include such devetoprvork followed by larger-scale manufacturingoetf. Revenue is recognized based on
the nature of the arrangements, with each of thiéipteudeliverables in a given arrangement havirggict and separate fair values. Fair values
are determined via consistent pricing between stdode arrangements and multiple deliverable agarents, as well as a competitive bidding
process. Collaborations may be performed on a éintematerials basis or fixed fee basis. For tinteraaterials arrangements, revenue is
recognized as services are performed and billedfifed fee arrangements where customer delivedyaateptance provisions are substantive,
revenue is recognized upon completion and acceptaythe customer.

Shipping Income and Cost Shipping costs charged to customers are recasleevenue in the period that the related procaletrevenue is
recorded, and associated costs of shipping aredadlin cost of revenues. Shipping and handlirsgsceere approximately $1.1 million and
$1.8 million in the three and six months ended A0 2010, respectively, and $500,000 and $1.8aniln the three and six months ended
April 30, 2009, respectively.

Income Taxeslncome tax provision or benefit includes U.S. fediestate and local income taxes and is basedetegrincome or loss. The
interim period provision or benefit for income taxe based upon the Company’s estimate of its dmfiggtive income tax rate. In
determining the estimated annual effective incoaxerate, the Company analyzes various factorsydieg projections of the Company’s
annual earnings and taxing jurisdictions in whieé earnings will be generated, the impact of statelocal income taxes and the ability of the
Company to use tax credits and net operating lagyforwards.

The Company recognizes the benefits of tax postinrihe financial statements if such positionsraoee likely than not to be sustained upon
examination by the taxing authority and satisfy dppropriate measurement criteria. If the recagmithreshold is met, the tax benefit is
generally measured and recognized as the tax béaeing the highest likelihood, in managementtgjment, of being realized upon ultimate
settlement with the taxing authority, assuming kmbwledge of the position and all relevant factBhe Company also recognizes interest and
penalties accrued related to unrecognized tax bemethe provision for income taxes. The Comphaijeves appropriate provisions for all
outstanding issues have been made for all jurisdistand all open tax years. It is reasonablyiptesghat the total amount of unrecognized tax
benefits as of April 30, 2010 will change withirethext 12 months as various uncertainties arewegolThe Company cannot reasonably
estimate the range of potential outcomes.

Foreign Currency Transactions and Hedging Activigé&oreign currency transactions are translated ing dollars at prevailing rates. Gains
or losses resulting from foreign currency transandiare included in current period income or leseeurred. All material transactions of the
Company are denominated in U.S. dollars with treeption of a portion of purchases of arachidonid §éARA”) from DSM Food Specialtie
B.V. (“DSM"), which are denominated in Euros.

The Company'’s foreign subsidiary, Estroven Ltd.jm@ns its accounts in its respective local cuekerthe Pound Sterling. Assets and
liabilities are translated to U.S. dollars at pdrend exchange rates. Income and expenses astatethat average rates of exchange prevailing
during the reporting period. Foreign currency $tation adjustments are accumulated and reportethas comprehensive income. The effi

of changes in exchange rates on foreign curremeyséctions included in net income are not material.

The Company periodically enters into foreign cueseforward contracts to reduce its transactionegiffn currency exposures associated with
the purchases of ARA from DSM. The Company dagtsuse derivative financial instruments for spettwapurposes. These forward
contracts are highly effective cash flow hedges qumlify for hedge accounting. Consequently,rdmilting unrealized gains and losses are
recorded as a component of other comprehensivenacmtil the related product is sold. As of A, 2010, outstanding forward contracts
had notional values aggregating approximately lilBom Euros (equivalent to $2.6 million at ApriD32010), which mature by

September 2010. Amounts recorded due to hedgeettaféness have not been material.

Advertising and PromotiorThe Company advertises and promotes its produicteagly through national and regional print andogélenic
media and expenses such activities when the promiirun, the electronic advertising is airedha print media is released publicly.

7
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Acquisition CostsAcquisition costs are expensed as incurred. Thests primarily include investment banking and pssional service fees
directly attributable to the Company’s acquisit@fmAmerifit in February 2010.

Comprehensive Incom€omprehensive income is comprised of net earningsoéher comprehensive income, which includes oedaanges

in equity that are excluded from net income. Thenfany includes unrealized holding gains and lossesvailable-for-sale securities, changes
in the market value of exchange rate forward catsreesignated as cash flow hedges and foreigemeyitranslation adjustments in other
comprehensive income.

Investment<sThe Company has classified investments at April2ZB0,0 and October 31, 2009 as either trading afabla-for-sale. Unrealized
gains and losses on available-for-sale securitiesegported as accumulated other comprehensiveniecehich is a separate component of
stockholders’ equity. Unrealized gains and lossesading securities and realized gains and lossdsoth types of securities are included in
other income as incurred based on the specifidifitztion method.

The Company periodically evaluates whether anyideslin the fair value of its available-for-sal@@stments are other than temporary. This
evaluation consists of a review of several factiorduding, but not limited to: length of time aedtent that a security has been in an unree
loss position; the existence of an event that waulohir the issues future earnings potential; the near term prospiectrecovery of the mark
value of a security; the intent of the Companyetb the impaired security; and whether the Compailiybe required to sell the security prior
to the anticipated recovery in market value. Dwediin value below cost for debt securities wheigdonsidered probable that all contractual
terms of the security will be satisfied, where tleeline is due primarily to changes in interestsgand not because of increased credit risk),
and where the Company does not intend to sell aldvoe required to sell the investment prior t@eovery of amortized cost, are assumed to
be temporary. If management determines that am-tila@temporary impairment exists, the carrying valuéhefinvestment will be reduced
the current fair value of the investment. An ottiean-temporary impairment resulting from crediated matters is recognized as a charge in
the consolidated statements of income equal tautin@unt of the carrying value reduction. Other-ttemporary impairment write-downs
resulting from non-credit-related matters are reioed in other comprehensive income.

The fair value option for financial assets andiliibs permits an entity to elect to measure éligiitems at fair value (“fair value option”),
including many financial instruments. The decisiorlect the fair value option is made individudlly each instrument and is irrevocable o
made. Changes in fair value for the selectedunstnts are recorded in earnings. The Company batedlthe fair value option for the auction
rate securities rights agreement (the “Put Agreetamhich is recorded within shoterm investments at April 30, 2010. The Put Agreeinie
the only instrument of its nature or type held by Company and for which the Company has electethihvalue option. See Note 6 for
further discussion.

The Company classifies its investments as eitheentior long-term based upon the investments’reatital maturities and the Company’s
ability and intent to convert such instrumentsdstcwithin one year.

Fair Value of Financial InstrumentsThe Company considers the carrying cost of itsrfaia assets and liabilities, which consist prinyaoif
cash and cash equivalents, investments, accowgivable, accounts payable, notes payable andteEmgdebt, to approximate the fair value
of the respective assets and liabilities at Apdil 3010 and October 31, 2009. See Note 7 fordéurdiscussion of the Company’s fair value
measurements.

Patent CostsThe Company has filed a number of patent applinatio the U.S. and in foreign countries. Certaitemal legal and related costs
are incurred in connection with patent applicatidha future economic benefit is anticipated frtine resulting patent or an alternate future use
is available to the Company, such costs are c@g@thhnd amortized over the expected life of themta The Company also capitalizes exte
legal costs incurred in the defense of its patestsn it is believed that the future economic beradfthe patent will be maintained or increased
and a successful defense is probable. Capitaliasghpdefense costs are amortized over the rengdifénof the related patent.

Goodwill and Other Intangible Assetsoodwill is tested for impairment annually, on Aggd, or more frequently when events occur or
circumstances change that would more likely tharreduce the fair value of the asset below itsyéagramount.

Purchased intangible assets other than goodwikthienertized over their useful lives unless thesediare determined to be indefinite. The
Company’s amortizing intangible assets, which catrigiimarily of patents, licenses, trademarks watesl to Amerifit and customer
relationships resulting from the Amerifit acquisitj are carried at cost less accumulated amorizatimortization is computed over the
estimated useful lives of the respective assetergdy 10 to 18 years.

Trademarks resulting from the Amerifit acquisitioave been determined to have an indefinite usiééul During the period these assets are
considered indefinitéived, the trademarks will not be amortized but wé tested for impairment on an annual basis atdden annual tests
management becomes aware of any events occurricigaoges in circumstances that would potentialiijciste a reduction in the fair value of
the trademarks below their carrying amounts. Funtloee, during this non-amortizing period, the tradeks will be evaluated for determining
whether events and circumstances continue to stippandefinite useful life. If a trademark not bgiamortized is determined to have a finite
useful life, the asset will be amortized prospestivover the estimated remaining useful life ancbaited for in the same manner as intangible
assets subject to amortization.

See Note 3 for further discussion of the goodwilll @ther intangible assets associated with the @owgip acquisition of Amerifit in February
2010.
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Impairment of Lon¢-Lived Asset§ he Company reviews lonigred assets for impairment whenever events or gsiuin circumstances indic
that the carrying amount of an asset may not beverable. Recoverability of assets to be held asdi is measured by comparing the carrying
amount of an asset to future undiscounted net ftasis expected to be generated by the asset. Aasetgrouped and evaluated for impairment
at the lowest level for which there is identifieabb flows. The Company deems an asset to be iatpifia forecast of undiscounted cash flows
is less than its carrying amount. The impairmeriid¢ recognized is measured by the amount by whilearrying amount of assets exceeds
the fair value of the assets. The Company genemadigsures fair value by discounting projected futtash flows. Assets to be disposed of are
reported at the lower of the carrying amount or ¥alue less costs to sell.

Recently Issued Accounting Pronouncemelln December 2007, the FASB issued Statement NqR)41Business Combinations”, whidtas
principally been codified in FASB Accounting Standis Codification (“ASC”) Topic 805, “Business Comhbtions” (“ASC 805”). ASC 805
establishes principles and requirements for howauirer recognizes and measures in its finantagtments the identifiable assets acquired,
the liabilities assumed, any noncontrolling intéiaghe acquiree and the goodwill acquired. ASG 8o establishes disclosure requirements
to enable the evaluation of the nature and findrdfacts of the business combination. ASC 805 eféexctive for the Company beginning with
the first quarter of fiscal 2010. As further debed in Note 3, the Company acquired Charter AmdtifC and all of its subsidiaries

(“Amerifit”) in February 2010. The adoption of ASED5 did not have a cumulative effect upon adoptimmwever, ASC 805 will be material to
the Company’s financial condition and results ofigtions. Specifically, the adoption of ASC 80§uieed the immediate expensing of
acquisition-related costs and additional impact8®€ 805 are anticipated as the total purchase jsiallocated to Amerifit's net tangible and
intangible assets based on their estimated fairegabn the date of acquisition.

In October 2009, the FASB issued Accounting Stasslalpdate No. 2009-13, “Revenue Recognition (T6p&)—Multiple-Deliverable
Revenue Arrangements: a consensus of the FASB Emgdiggues Task Force” ("ASU 2009-13"). ASU 2009€k3ablishes a selling-price
hierarchy for determining the selling price of eatdément within a multiple-deliverable arrangem&mecifically, the selling price assigned to
each deliverable is to be based on vendor-spadtifiective evidence (“VSOE"), if available, thirdfpaevidence, if VSOE is unavailable, and
estimated selling prices if neither VSOE or thiakty evidence is available. In addition, ASU 20@eliminates the residual method of
allocating arrangement consideration and insteqdires allocation using the relative selling pmeethod. ASU 2009-13 will be effective
prospectively for multiple-deliverable revenue agaments entered into, or materially modified,iscdl years beginning on or after June 15,
2010. The Company is assessing what impact, if da@yadoption of ASU 2009-13 may have on its cddatgd financial statements.

3. ACQUISITION OF AMERIFIT

On February 12, 2010, Martek completed the acqonsénd obtained 100% of the voting interests ofedifit. In addition to the Company’s
expectation that the Amerifit acquisition will hiedncially accretive, Martek expects to be ablade Amerifit's marketing platform to
commercialize and distribute the nutritional healtid wellness products that Martek is currentlyedigping. See Note 1 for an overall
description of the Amerifit business.

The results of operations of Amerifit since Febyub2, 2010 have been included in the Company’saateted statements of income. This
includes revenue of $18.0 million and income fropemations of $1.9 million for the three and six riended April 30, 2010.

Upon the closing of the acquisition, Martek paitht@ash consideration of approximately $218 milliof which amount $27 million was
placed into an escrow that secures certain postrgadjustment obligations and certain indemntiicaobligations. The consideration
included approximately $1 million related to théeefs of the preliminary determinations of Amet#ihet debt level and net working capital at
the closing, both of which are subject to adjustniesed on the final determinations of what Amesifiet debt level and net working capital
actually were at the closing. The Company expthetse final determinations to be made by OctobePB10. To finance the Amerifit
acquisition, Martek utilized existing cash of appnoately $115 million, proceeds from the $75 mitliderm Loan (as defined below), $11
million drawn from the Revolver (as defined belawd approximately $17 million of cash held by Arfiedt closing. See Note 11 for
additional discussion of the debt instruments.

Under the acquisition method of accounting, thaltptirchase price will be allocated to Amerifit'striiangible and intangible assets based on
their estimated fair values as of the February2020 closing date of the acquisition. The tabl®@Wwetummarizes the preliminary allocation of
the purchase price based upon fair values of aasqtsred and liabilities assumed at February 0202 This preliminary allocation is based
upon information that was available to managemetiteatime the financial statements were prepastordingly, the allocation may chanc
The Company has no information that indicates ithed purchase price allocation could differ matilyifrom the preliminary estimates noted
below other than potential changes associatedthlinal determination of deferred tax assets meduand certain accrued liabilities assumed
in connection with the acquisition of Amerifit.
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(In thousands)

Assets
Cash $ 17,14t
Accounts receivabl 13,02¢
Inventories 7,63¢
Other current asse 2,24:
Identifiable intangible asse 137,26(
Property and equipme 1,81
Total identifiable assets acquir 179,12(
Liabilities
Accounts payable and accrued expe! (10,219
Deferred tax liability (49,37¢)
Other liabilities (6149
Total liabilities assume (60,209
Net identifiable assets acquir 118,91:
Goodwill 98,97¢
Net assets acquire $ 21788

The estimated fair value of the inventory acquiresllted in a $1.9 million step-up from cost. O€ls step-up, $1.7 million was recorded as a
cost of product sales in the three and six montidee April 30, 2010 in the accompanying consolidatiatements of income. The cost bas
all other current assets acquired, all currenilltads assumed and of all acquired property angiggent approximated their fair values.

Identified Intangible Asse

A substantial portion of the assets acquired ctedisf intangible assets related to customer matiips, trademarks and the Culturelle® drug
master file (“DMF”"). Management determined that @stimated acquisition-date fair values of therigible assets related to Amerifit's
customer relationships, trademarks and the DMF %8ie4 million, $45.4 million and $500,000, respesdiy.

The Company used the income method to estimateaie of Amerifit's customer relationships. Throutiis approach, the fair value of these
customer relationships was determined by discogrtirtheir present value the estimated cash fl@egs@ated with the existing customers as
of the date of acquisition taking into considenatéstimated attrition of the existing customer bdse estimated cash flows were based on
revenues for those existing customers, net of dipgraxpenses and other intangible assets thatibotg to the projected cash flow from those
customers. The projected revenues were based omadsevenue growth rates and customer renewal I@feerating expenses were estimi
based on the supporting infrastructure expectetistain the assumed revenue growth rates. A discatenwas based on the risks associated
with the respective cash flows taking into considien the Companyg’ weighted average cost of capital. Martek expectsnortize the value
Amerifit's customer relationships using an accetesttanethod over a period of 18 years, which ispréod over which the acquired customers
are expected to contribute future cash flows toGhmpany. An accelerated amortization method wasidered the most appropriate means of
reflecting the consumption of the asset relativtheopattern of economic benefits derived fromdhstomer relationships.

The Company used the relief-from-royalty metho@dtimate the fair value of Amerifit's trademark$irdugh this method, the fair value of the
trademarks was determined based on the presert ghthe projected cost savings attributable tootlieership of the asset. This approach is
based on the theory that the owner of the intargisket is relieved of paying a royalty or licefezefor the use of the trademark. The method
included assumptions related to projected reveattebutable to the trademark and a reasonable ehaokalty rate that would otherwise be
charged by a licensor of the trademark to a licerdehe trademark. A discount rate was based emisks associated with the respective cash
flows taking into consideration the Company’s wegghaverage cost of capital. As there are beli¢wdx no legal, regulatory, contractual,
competitive, economic or any other factors that hirait the period over which the acquired tradensagike expected to contribute directly or
indirectly to our future cash flows, the trademaaks determined to have an indefinite useful life.

The Company used the cost approach to value the.DMiIE cost approach measures the value of anlagsie¢ cost to replace it with another
of like utility.

Deferred Income Taxce
The $2.4 million of deferred tax assets resultirmgf the acquisition was primarily related to fedi@rad state net operating loss carryforwards
acquired. The $51.8 million of deferred tax liatigl resulting from the acquisition was primarigated to the difference between the book

basis and tax basis of the identifiable intangédsets.
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Goodwill

The excess of the consideration transferred owefdin values assigned to the identifiable asseqsiieed and liabilities assumed was $99.0
million, which represents the goodwill amount réisigl from the acquisition. Management believes thatgoodwill mainly represents the
future earnings potential of Amerifit as well ag tconomic synergies to be gained from Martek usimgrifit's marketing platform to
commercialize and distribute the nutritional healitd wellness products that Martek is currentlyeti@ping. The Company has recorded the
goodwill as an intangible asset in our consoliddiaidnce sheet as of the acquisition date andthrésuged the goodwill to Martek’s branded
consumer health products segment. The assignrhgonbdwill to reporting units has not been complet@oodwill is tested for impairment on
an annual basis and between annual tests if maragdracomes aware of any events occurring or clsanggrcumstances that would
potentially indicate a reduction in the fair valfehe goodwill below its carrying amount. Nonetloé goodwill generated from the Amerifit
acquisition is expected to be deductible for tasppaes.

Unaudited Pro Forma Information

The following unaudited pro forma information pretsethe combined results of operations of Martek Amerifit for the three and six months
ended April 30, 2010 and 2009 as if the acquisiibAmerifit had been completed on November 1, 2808 2008, respectively, with
adjustments to give effect to pro forma events #natdirectly attributable to the acquisition. Threaudited pro forma results do not reflect any
operating efficiencies or potential cost savingsclwimay result from the consolidation of the opierasd of Martek and Amerifit. Accordingly,
these unaudited pro forma results are presentatiusirative purposes and are not intended toesgnt or be indicative of the actual results of
operations of the combined company that would Heeen achieved had the acquisition occurred ategahing of each period presented, nor
are they intended to represent or be indicativieitofre results of operations.

The following table summarizes the unaudited pranforesults of operations (in thousands, excepsipare amounts):

Three months ended April 30, Six months ended April 30,
2010 2009 2010 2009
Revenue:! $ 126,98. $ 111,950 $ 237,33 $ 216,36
Net income $ 13,77¢ $ 12,66: $ 28,29¢ $ 22,80
Net income per shal
Basic $ 041 $ 0.3¢€ 0.8t 0.6¢
Diluted $ 041 $ 0.3¢€ 0.84 0.6€

4. SEGMENT INFORMATION

Martek operates in two material business segm#mgjevelopment and commercialization of high-valutitional ingredients products from
microbial sources and, with the acquisition of Aifiein February 2010, the marketing and sale @frated consumer health products. Outside
of these two segments, the Company derives revegrrirearily from contract manufacturing and colladiions, which are included in “other”

in the tables below.

Martek measures segment performance based on inftomeperations. As follows are segment reveramesoverall segment operating
performance (in thousands).

Three months ended April 30, Six months ended April 30,
2010 2009 2010 2009
Segment Revenue
Branded consumer health produ $ 18,00¢ $ — 3 18,00¢ $ —
Nutritional ingredient: 99,66¢ 87,16: 182,77 170,03t
Other 6,291 5,24¢ 12,94 9,73¢
Total $ 123,96¢ $ 92,41. $ 213,72: % 179,77
Segment Income (Loss) From Operation
Branded consumer health produ $ 189 $ — 3 189 $ —
Nutritional ingredient: 19,68( 17,14¢ 35,32( 32,59
Other 65¢ (250 582 (427)
Total $ 22,23. % 16,89¢ $ 37,79¢  $ 32,164
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Included in segment operating performance is dégtien and amortization attributed to the brandedstimer health products segment of $1.5
million in the three and six months ended April 3010 and depreciation and amortization attribtetthe nutritional ingredients segment of
$6.0 million and $12.4 million in the three and sionths ended April 30, 2010, respectively, an@ $6illion and $12.5 million in the three

and six months ended April 30, 2009, respectively.

Approximately 78% and 76% of the Company’s nutriibingredients sales in the three and six momidge April 30, 2010, respectively,
were generated by sales to its top five nutritiongtedients customers. In addition, approximafdl% of the Company’s branded consumer
health products sales in both the three and sixtinscended April 30, 2010 was generated by salés top two branded consumer health
products customers. Although the Company is nagmgprecise information by its customers as to thentries in which its nutritional
ingredients are sold, the Company estimates th@bapnately 50% of its nutritional ingredients safer the three and six months ended April
30, 2010 and the three and six months ended APri2B09 relate to sales in the U.S. Virtually alles of branded consumer health product:
to customers in the U.S.

Assets of the branded consumer health productsesgigotal $264.3 million at April 30, 2010. Themainder of the Company'’s assets are
almost entirely related to the operations of theitional ingredients segment.

5. DSM SUPPLY AND LICENSE AGREEMENT

In July 2009, the Company entered into the FirsieAded and Restated ARA Alliance, Purchase, anduetioth Agreement (the “Restated
Agreement”) with DSM. The Restated Agreement, whigtends the original supply term through Decen®ie2023, amended, consolidated
and restated all existing agreements between thganties governing the cross-licensing, purchsigeply and production of ARA. While,
subject to certain limited exceptions, Martek isnooitted to purchasing all of its ARA requirementsni DSM through the term of the Reste
Agreement, the Restated Agreement also set minidB purchase quantities for Martek in calendar ge2010 and 2011. As of April 30,
2010, the value of the remaining calendar year 201Dfull calendar year 2011 minimum purchase requénts are approximately $58.4
million and $87.1 million, respectively. These mimim purchase quantities approximate the amouniscéeg to be procured by Martek in the
normal course of business. Under certain circunestsireither Martek or DSM may terminate the Redtagreement after 2012. Upon early
termination by Martek, Martek would be requiredhiake a payment to DSM with the value of such payrdenreasing over the remaining
term of the Restated Agreement and being depengbemt DSM’s physical infrastructure at the earlyrtegration date. A termination payment
by Martek as of January 1, 2013 would currenthgeafrom $15 million to $20 million and a terminatipayment as of January 1, 2016 would
currently range from less than $1 million to $7liwii.

6. INVESTMENTS

At April 30, 2010 and October 31, 2009, the Comphag investments consisting of auction rate saear(tARS”), the underlying assets of
which are student loans originated under the Fééaraily Education Loan Program (“FFELP”). FFELRdent loans are guaranteed by state
guarantors who have reinsurance agreements with.teDepartment of Education. These ARS are igdrto provide liquidity via an

auction process that resets the applicable intesiestapproximately every 30 days and allows then@my to either roll over its holdings or
gain immediate liquidity by selling such investmeat par. The underlying maturities of these inmesits range from 16 to 38 years. Since
February 2008, as a result of negative conditiarthé global credit markets, the large majorityhaf auctions for the Company’s investment in
these securities have failed to settle, resultnilartek continuing to hold such securities. Consadly, the investments are not currently lic
and the Company will not be able to access thasdsfiexcept as noted below, until a future auaiahese investments is successful, a buyer
is found outside of the auction process or thestments reach their contractual maturity date.

While Martek continues to receive interest paymemtshese investments involved in failed auctidhe,Company believes that the estimated
fair value of these ARS no longer approximatesvaduwe. Such fair value was estimated by the Compangyconsiders, among other items, the
creditworthiness of the issuer, the collateralaatinderlying the securities and the timing of eteé future cash flows.

In November 2008, the Company executed a Put Ageaewmith a financial institution that provides Mgktthe ability to sell certain of its ARS
to the financial institution and allows the finaadnstitution, at its sole discretion, to purchaseh ARS at par during the period June 30, 2010
through July 2, 2012 (see further discussion beld@g Company’s ARS holdings to which this reldtage a cost basis of approximately $7.3
million and a fair value at April 30, 2010 of apgimately $6.2 million. Upon execution of the Pugri&ement, the Company no longer had the
intent or unilateral ability to hold the ARS coveriey the Put Agreement to maturity. Therefore,Glmenpany has classified such investments
as “trading”. Net gains associated with these AR8pproximately $100,000 during the three andhsonths ended April 30, 2010 were
recognized in interest and other income in the clitsted statements of income. In the six monttdedrApril 30, 2009, the Company
recognized a $1.9 million impairment charge on ¢h&RS, which was recognized in interest and otheorine in the consolidated statements of
income. The impairment charge consisted of $11Bomiof unrealized losses reclassified from otbemprehensive income and $900,000 of
unrealized fair value declines occurring after stetiassification, of which $170,000 was recognidadng the three months ended April 30,
2009.

The Company has recorded the Put Agreement atiitsdlue, which as of April 30, 2010 is approxielgt$l.1 million. The Company elected
to adopt the fair value option for the Put Agreetrsenthat future changes in the fair value of #sset will largely offset the fair value
movements of the related ARS. The Company belitheststhe accounting for the Put Agreement will tihegitch its purpose as an economic
hedge to the changes in the fair value of theedlatRS. The ability of the Put Agreement to acaagconomic hedge is subject to the
continued expected performance by the financiditirt®n of its obligations under the agreemente Tair value of the Put Agreement
considers, among other things, the
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creditworthiness of the issuer and the liquiditythe# financial instrument. In May 2010, Martekrééd the financial institution of the
Company’s intention to sell the ARS covered byRue Agreement on June 30, 2010. Due to the Coypantent to sell its ARS covered by
the Put Agreement to the financial institution amd 30, 2010, the fair value of such ARS along whithfair value of the Put Agreement are
classified as short-term investments in the accaryipg consolidated balance sheet as of April 3Q,020Net losses associated with the Put
Agreement of approximately $100,000 during theatard six months ended April 30, 2010 were recaghia interest and other income in the
consolidated statements of income. In the sixtimoanded April 30, 2009, the Company recognizgdia of $1.8 million related to the Put
Agreement, which was recognized in interest anératicome in the consolidated statements of incarhehich $219,000 was recognized
during the three months ended April 30, 2009.

As of April 30, 2010, the Company’s ARS holdingg novered by the Put Agreement have a cost basipmximately $5.6 million and a fair
value of approximately $4.6 million. The total deelin fair value of $1.0 million has been recor@eda net reduction to other comprehensive
income. The Company believes that the unrealizeskl® on these ARS are temporary. In making gtirchination, Martek primarily
considered the financial condition of the issueodlateralization underlying the securities, thieimt of the Company to sell the impaired
security, and whether the Company will be requtredell the security prior to the anticipated remgvin market value. The Company
continues to monitor the market for ARS and considampact, if any, on the fair value of theseaatments. If the Company determines that
any valuation adjustment is other than tempordiyy,Gompany would record an impairment charge toiegs. Due to the underlying
maturities of these investments and the Comparsfisftthat the market for the ARS not covered g fut Agreement may take in excess of
twelve months to fully recover, the fair value otk ARS is classified as lortgrm investments in the accompanying consolidatéanoe she:
as of April 30, 2010. Net unrealized gains asdediavith these ARS during the three and six moatided April 30, 2010 were not material.
In six months ended April 30, 2009, the Companygaized $600,000 as a reduction to other compréresirecome related to the temporary
unrealized losses for the Company’s ARS not covbyethe Put Agreement, of which $300,000 was resti@s an increase to other
comprehensive income during the three months eAgeid 30, 2009.

7. FAIR VALUE MEASUREMENTS

The Company has adopted the provisions of guidaad#ied as ASC Topic 820, “Fair Value Measurememtd Disclosures” (“ASC 820"jpr
financial instruments. ASC 820 defines fair valegtablishes a fair value hierarchy for assets iahilities measured at fair value and requires
expanded disclosures about fair value measurem@iies ASC 820 hierarchy ranks the quality and bdity of inputs, or assumptions, used in
the determination of fair value and requires asaetsliabilities carried at fair value to be cléigsi and disclosed in one of the following three
categories:

Level 1 — quoted prices in active markets for identical esaed liabilities
Level 2 — inputs other than Level 1 quoted prices that amectly or indirectly observable; ai
Level 3 — unobservable inputs that are not corroborated hkehaata

The Company evaluates financial assets and liggsilgubject to fair value measurements on a remubiasis to determine the appropriate level
at which to classify them for each reporting peridlis determination requires highly subjectivegoents as to the significance of inputs used
in determining fair value and where such inputsiithin the ASC 820 hierarchy.

As of April 30, 2010, the Company held certain &s#eat are required to be measured at fair vatua iecurring basis. These financial assets
were as follows (in thousands):

As of April 30, 2010

Level 1 Level 2 Level 3 Balance

Assets

Available-for-sale securities (1 $ —$ — % 457¢ $ 4,57¢

Trading securities (2 — — 6,20¢ 6,20¢

Put Agreement(2 — — 1,08¢ 1,08¢

Investments in money market funds 5,11( — — 5,11(
Total asset $ 511( $ —$ 11,87 $ 16,98
Liabilities

Exchange rate forward contracts — 14 — 14
Total liabilities $ — 3 14% — 3 14

(1) Included in long-term investments in the accompagyionsolidated balance sheets.
(2) Included in short-term investments in the accompangonsolidated balance sheets.
(3) Included in cash and cash equivalents in the acaagipg consolidated balance sheets.
(4) Included in accrued liabilities in the accompanyoamsolidated balance sheets.
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The table below provides a reconciliation of thgibaing and ending balances of the Company’s imrests measured at fair value using
significant unobservable inputs (Level 3) for theee months ended April 30, 2010 (in thousands):

Auction Rate

Securities Put Agreement Total

Balance on January 31, 20 $ 10,64 $ 1,19C $ 11,83¢

Transfers to/(from) Level — — —
Total gains (losses) (realized or unrealized):

Included in earning 12C (10€) 14

Included in other comprehensive inco 23 — 23

Purchases, sales, issuances and settlemen = = =

Balance on April 30, 201 $ 10,787 $ 1,084 $ 11,87

(1) See Note 6 for discussion of Auction Rate Siéiegrand related Put Agreement.

The table below provides a reconciliation of thgibaing and ending balances of the Company’s imrests measured at fair value using
significant unobservable inputs (Level 3) for titeraonths ended April 30, 2010 (in thousands):

Auction Rate

Securities Put Agreement Total

Balance on November 1, 20 $ 10,57 $ 1,221 % 11,79¢

Transfers to/(from) Level — — —
Total gains (losses) (realized or unrealized):

Included in earning 17¢ (137 41

Included in other comprehensive inco 84 — 84

Purchases, sales, issuances and settlemen (50) — (50)

Balance on April 30, 201 $ 10,78 $ 1,08 % 11,871

(1) See Note 6 for discussion of Auction Rate Séegrand related Put Agreement.

The table below provides a reconciliation of thgibeing and ending balances of the Company’s imreats measured at fair value using
significant unobservable inputs (Level 3) for theee months ended April 30, 2009 (in thousands):

Auction Rate

Securities Put Agreement Total

Balance on January 31, 20 $ 9,722 $ 1,58¢ $ 11,31(

Transfers to/(from) Level — — —
Total gains (losses) (realized or unrealized):

Included in earning (270 21¢ 49

Included in other comprehensive inco 25€ — 25€

Purchases, sales, issuances and settlemen — — —

Balance on April 30, 200 $ 9,80¢ $ 1,80 $ 11,61¢

(1) See Note 6 for discussion of Auction Rate Séegrand related Put Agreement.
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The table below provides a reconciliation of thgibaing and ending balances of the Company’s imrests measured at fair value using
significant unobservable inputs (Level 3) for titermonths ended April 30, 2009 (in thousands):

Auction Rate

Securities Put Agreement Total

Balance on November 1, 20 $ 11,33¢ $ — $ 11,33¢

Transfers to/(from) Level — — —
Total gains (losses) (realized or unrealized):

Included in earning (1,887) 1,807 (80)

Included in other comprehensive inco 35¢ — 35¢

Purchases, sales, issuances and settlemen = = =

Balance on April 30, 200 $ 9,80¢ $ 1,807 $ 11,61

(1) See Note 6 for discussion of Auction Rate Siéegrand related Put Agreement.

Some of the inputs into the discounted cash flowdafrom which the Company bases its Level 3 valna for the ARS and Put Agreement
are unobservable in the market and have a signtfigifiect on valuation. The assumptions used ipgmiag the models include, but are not
limited to, periodic coupon rates, market requiratg:s of return, the expected term of each secanitithe credit-adjusted rate of the
counterparty to the Put Agreement. The couponwateestimated using implied forward rate data ¢er@st rate swaps and U.S. Treasuries,
and limited where necessary by any contractual mami rate paid under a scenario of continuing andadures. Assumptions regarding
required rates of return were based on risk-fregr@st rates and credit spreads for investmergsrofar credit quality. The expected term for
the ARS was based on a weighted probability-basthate of the time the principal will become aahble to the Company. The expected term
for the Put Agreement was based on the earliestatatvhich the Company can exercise the Put Agraerights.

8. INVENTORIES

Inventories consist of the following (in thousands)

April 30, October 31,
2010 2009
Finished good $ 66,70¢ $ 56,20
Work in proces! 46,73¢ 56,50:
Raw material 6,00¢ 3,47¢
Inventories, ne $ 119,45¢ $ 116,17¢

Inventory levels are evaluated by management baged anticipated product demand, shelf-life, futenarketing plans and other factors.
Reserves for obsolete and slow-moving inventoriesecorded for amounts that may not be realizable.

9. PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment consists of the ¥ahg (in thousands):

April 30, October 31,
2010 2009
Land $ 232( $ 2,32(
Building and improvement 69,26+ 67,09
Machinery and equipme! 270,10¢ 266,25’
Furniture and fixture 3,30¢ 3,09/
Computer hardware and softw: 18,70¢ 17,22(
363,70° 355,98!
Less: accumulated depreciation and amortize (125,129 (113,43)
238,58: 242,54t
Construction in progres 10,81 9,731
Property, plant and equipment, | $ 249,39 $ 252,27¢
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Assets available for commercial use that were mgroductive service had a net book value of $&3llifon and $34.4 million at April 30,
2010 and October 31, 2009, respectively. Depriecias well as certain other fixed costs relatesuich idle assets is recorded as cost of
product sales in the accompanying consolidatedrsiztts of income.

10. INTANGIBLE ASSETS

Intangible assets and related accumulated amaotizadnsist of the following (in thousands):

April 30, 2010 October 31, 200¢
Accumulated Accumulated
Intangible Asset Gross Amortization Net Gross Amortization Net
Trademarks (amortizing $ 224; % (1,087 $ 1,158 $ 2,20z $ (1,009 $ 1,19¢
Trademarks (indefini-lived) 45,40( — 45,40( — — —
Patents 28,42 (20,98¢) 17,43t 25,73: (9,04¢) 16,68¢
Current product 10,67¢ (5,719 4,95 10,67¢ (5,36%) 5,31:
Licenses and othe 27,608 (7,009 20,59 24,89¢ (5,46¢) 19,43
114,34. (24,80) 89,54 63,50¢ (20,87%) 42,63
Customer relationshir 91,40( (1,24¢) 90,15¢ — — —
Goodwill 150,56° — 150,56° 51,59: — 51,59:
$ 356,30¢ $ (26,047) $ 330,26: $ 115,10 $ (20,87¢) $ 94,22

See Note 3 for discussion of the additions to tmeahls, customer relationships and goodwill resglfiom the Amerifit acquisition in
February 2010.

In February 2009, Martek entered into a licenseagient with an international food company for éentetented technology expected to be
used in the production of MarteKige’sDHA™ for certain applicationsUnder the agreement, Martek was granted a perpatabdenerally
exclusive license to the technology. As considerator this license, Martek paid an upfront licefese of $1.0 million. In April 2010, certain
development goals were achieved by the licensate@lto the licensed technology which has resitédture license payment obligations for
Martek. During the three months ended April 301@ahe Company recorded the present value of &uahe payments, totaling
approximately $2.2 million, as an additional licerise asset as well as a license fee obligationaddition, Martek will be required to pay
royalties of up to 4.5% of sales of products pratligsing the licensed technology, including cemainimum royalty payments of
approximately $2.0 million, and may be requireghéy additional license fees of approximately $2illion if certain commercially beneficial
rights are exercised by the Company in the futltee license fees paid in connection with this@geament are being amortized over 10 years.

Included in amortization of intangible assets ipragimately $2.4 million and $3.6 million in thertie and six months ended April 30, 2010,
respectively, and approximately $1.4 million andd$&iillion in the three and six months ended AB€i| 2009, respectively, related to assets
supporting the Company’s commercial products.

Based on the current amount of intangible asséfjgstto amortization, the estimated total amotitraexpense for each year in fiscal 2010
through fiscal 2014 will be approximately $12.4 lioit, $14.1 million, $12.9 million, $12.6 millionna $12.0 million, respectively.

11. NOTES PAYABLE AND LONG-TERM DEBT

In January 2010, the Company entered into a CAglitement, subsequently amended in March 2010'Qhedit Agreement”), that includes a
$75 million term loan (the “Term Loan”) and a $1®@lion secured revolving credit facility (the “Relwer”). The Credit Agreement replaced
the existing $135 million credit facility (the “Fower Facility”). The proceeds from the Term Loan evegceived by, and the funds under the
Revolver became available to, Martek on February2020, coincident with the closing of the Compargtquisition of Amerifit (see further
discussion in Note 3).

The Term Loan and the Revolver are collateralizeddstain of the Company’s and its subsidiariesets, including accounts receivable,
deposit accounts, inventory and certain softwageggal intangibles and records pertaining to thegoing as well as a pledge of 100% of its
domestic subsidiariegquity. The Revolver, which may be increased dytire term of the facility by up to an addition&l0$million subject t
certain conditions, expires in February 2013. Them Loan matures in February 2013. Martek is negliio make quarterly installment
payments on the
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Term Loan of $3,750,000, which began in April 20flis additional annual repayments on January &hofi year based on consolidated
excess cash flow, as defined in the Credit Agreentéithe preceding fiscal year. During the threonths ended April 30, 2010, the
Company made the required quarterly payment asagedh additional discretionary repayment of $31,@30.

The Term Loan will bear interest at the electiotMafrtek at either LIBOR plus up to 3.375% or a biage plus up to 1.25% depending upon
the consolidated leverage ratio during each precgfiscal quarter. The Revolver will bear interatsthe election of Martek at either LIBOR
plus up to 3.00% or a base rate plus up to 1.008érting upon the consolidated leverage ratio dwanh preceding fiscal quarter. The base
rate is the higher of the lender’s prime rate,fdueral funds rate plus 0.50% or LIBOR plus 1.5086r purposes of the Credit Agreement,
LIBOR is the greater of 1.25% per annum or LIBORh&t time of such determination.

There were no amounts outstanding under the Foraality from November 1, 2009 through its refinantcin January 2010. The weighted
average annual commitment fee rate on unused asander the Revolver was approximately 0.3% forthinee months ended April 30,
2010. The weighted average annual commitmentafigeon unused amounts under the Former Facilitigerfirst quarter of fiscal 2010 was
approximately 0.1%. The commitment fee rate underGredit Agreement of up to 0.50% on the Revolvdased on the Company’s
consolidated leverage ratio during each precedsugif quarter. Among other things, the Credit Agneat contains restrictions on future debt,
the payment of dividends and the further encumiwarfi@ssets. In addition, the Credit Agreementireguhat the Company comply with
specified financial ratios and tests, including imiam coverage ratios and maximum leverage ratios.

During the three and six months ended April 30, @fte Company incurred interest on borrowingspgiraximately $800,000, including
$700,000 of interest on the Term Loan and $100d@30the Revolver. The weighted average annuafést rate during the three and six
months ended April 30, 2010 on the Term Loan theoRer was 4.9% and 4.5%, respectively.

In connection with the Credit Agreement financititgg Company incurred debt issuance costs totafipgoximately $3.9 million. Such
amounts were allocated to the Term Loan and th@Rewon a pro-rata basis. Amounts allocated toTeen Loan are amortized using the
effective interest method and amounts allocatdtieédRevolver are amortized using the straight+timethod. Amortization of amounts allocated
to the Term Loan and Revolver totaled $300,000%2aD,000, respectively, from the date of funding=ebruary 12, 2010 through April 30,
2010. If repayment of the Term Loan is acceleréte the Company, the amortization of debt issuaosts attributable to the Term Loan
would also accelerate.

The carrying amounts of notes payable and long-theit at April 30, 2010 and October 31, 2009 apipnate their fair values based on
instruments of similar terms available to the Compa

12. COMMITMENTS AND CONTINGENCIES

Scientific Research CollaborationThe Company has entered into various collaboratigearch and license agreements for its algal
technology. Under these agreements, the Comparyisred to fund research or to collaborate ordiweelopment of potential products.
Certain of these agreements also commit the Comimapaty royalties upon the sale of certain produessilting from such collaborations.

In May 2008, the Company entered into a collaboratigreement with a global biotechnology comparitdly develop and commercialize a
canola seed that produces DHA. Martek and itsatladzorator anticipate a multi-year effort to pradtithis oil. The Company’s financial
commitments associated with this development iintsare subject to the successful completion ehtdied milestones. As of April 30, 2010,
the Company’s financial commitment, primarily thgbuinternal research efforts, to the first projdateilestone date totals approximately
$300,000. Commitments thereafter, also primahitpugh internal research efforts, assuming suégesshievement of all identified
milestones, total approximately $5.6 million.

In August 2009, the Company entered into a collation agreement with BP for the joint developmértiofuels from microbial oils. Under
the terms of the agreement, Martek and BP will wodether to establish proof of concept for largals, cost-effective microbial biodiesel
production through fermentation. In connection witts agreement, BP has agreed to contribute i @amillion to the initial phases of the
collaboration, which utilizes Martek’s significagtpertise in microbial oil production and BRroduction and commercialization experienc
biofuels as the platform for the joint developmefibrt. Martek will perform the biotechnology resetaand development associated with the
initial phases and receive fees from BP for sufbresf  All intellectual property owned prior toglexecution of the collaboration agreement
will be retained by each respective company, ahisht@llectual property developed during the codedtion period will be owned by BP, with
an exclusive license to Martek for commercializatio nutrition, cosmetic and pharmaceutical appiaces. Additionally, each party is entitled
to certain commercial payments from the counteypfart commercialization of the technology in théet party’s fields of use.

Patent Infringement LitigationIn September 2003, the Company filed a patentrigéiment lawsuit in the U.S. District Court in Detae/
against Nutrinova Nutrition Specialties & Food ledients GmbH (“Nutrinova”and others alleging infringement of certain of bus. patents
In December 2005, Nutrinov@DHA business was sold to Lonza Group LTD, a Swfigsnical and biotechnology group, and the pasdigeer
to add Lonza to the U.S. lawsuit. In October 2086,infringement action in the United States wislf and a verdict favorable to Martek was
returned. The jury found that the defendantsgieid all the asserted claims of three Martek patamd that these patents were valid. It also
found that the defendants willfully infringed onktibese patents. In October 2007, the judge upthel@ctober 2006 jury verdict that the
defendants infringed all of the asserted claims &. Patent Nos. 5,340,594 and 6,410,281 andhibaetpatents were not invalid. The judge
has granted a permanent
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injunction against the defendants with respechtsé two patents. The judge also upheld the jargliot that the defendants had acted willfi

in their infringement of U.S. Patent No. 6,410,2&egarding the third patent involved in the c&s&. Patent No. 6,451,567, the judge
reversed the jury verdict and found that the asdestaims of this patent were invalid. Martek’quest to the judge to reconsider his ruling on
the third patent was denied. Martek and the defetsdappealed aspects of the judge’s final decmimha hearing was held before the U.S.
Court of Appeals in April 2009. In September 200 Court of Appeals ruled in Martek’s favor ohddlthe patents that were the subject of
the appeal, which included U.S. Patent Nos. 5,3#),6,410,281, 6,451,567 noted above and 5,698y24i4h was included in Marte&’'appee

as a result of the trial court’s decision at a fpie-hearing on the meaning and scope of the pataims in dispute. With respect to U.S. Patent
No. 5,698,244, the Court of Appeals reversed tlaédour’s interpretation of certain claim language andaaded this patent to the trial court
for further proceedings. U.S. Patent Nos. 5,340 &% 6,454,567 have expired and U.S. Patent Né$0&281 and 5,698,244 are scheduled to
expire in August 2011 and December 2014, respdygtivEhe defendants requested a rehearing witlCthat of Appeals on the decision, but
their request was denied. The trial for US Patemt®698,244 likely will not occur before 2011. sbovery is expected to be completed before
the end of 2010, and the defendants will be peechitd file a summary judgment motion at the end@#0. Additionally, in early 2010 Lonza
requested reexamination of U.S. Patent Nos. 6,810a2d 5,698,244 in the U.S. Patent and Tradem#iteQand these two requests have |
granted.

In January 2004, the Company filed a patent inffingnt lawsuit in Germany against Nutrinova and @da Ventures GmbH. Lonza Ltd. and
a customer of Nutrinova have also been added ¢dahisuit. The complaint alleges infringement dadrkék’s European patent relating to DHA-
containing oils. A hearing was held in a distdotirt in Dusseldorf in September 2007 and the deatied its decision in October 2007, ruling
that Martek’s patent was infringed by the defendarithe defendants have appealed, and the appeqiested to be heard in 2010 or 2011.
This patent is scheduled to expire in February 2011

In connection with these patent lawsuits, the Camgaas incurred and capitalized significant extelegal costs. As of April 30, 2010, the
patents being defended in the Lonza matter had bawk value of approximately $3.8 million, incladi capitalized legal costs, which is being
amortized over a weighted average remaining peri@bproximately five years. This amount is subjeduture impairment, in whole or in
part, pending the outcome of these patent lawsuits.

These lawsuits are further described in Iltem 1gdldProceedings” of Part Il of this Form 10-Q.

Other The Company is involved in various other legal@tii Management believes that these actions réittieidually or in the aggregate,
will not have a material adverse effect on the Canys results of operations or financial condition.

13. STOCKHOLDERS' EQUITY

The Company recognized approximately $1.5 milliod &2.4 million in the three and six months endguil/80, 2010, respectively, and
approximately $1.1 million and $1.9 million in ttieee and six months ended April 30, 2009, respelgtiin compensation cost related to
employee stock plans. Such costs were recordeamately 75%, 15% and 10% as selling, generdladministrative expenses, research
and development expenses and cost of revenuegctasly, in all periods.

The Company granted 474,424 restricted stock ahitsg the six months ended April 30, 2010, whielmegrally vest over 62 months from the
date of grant. The total fair value of the restritstock units granted of $9.1 million was basedair market value on the date of grant.

As of April 30, 2010, there was approximately $1&illion remaining in unrecognized compensationteekated to restricted stock units. The
cost is expected to be recognized through fiscab2@ith a weighted average recognition period gfrapimately two years.

Unrecognized compensation cost related to unvesiatk options as of April 30, 2010 is not material.
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14. NET INCOME PER SHARE

Basic net income per share is computed using thghtexl average number of common shares outstanbihged net income per share is
computed using the weighted average number of camshares outstanding, giving effect to stock ogtiand restricted stock units using the

treasury stock method.

The following table presents the calculation ofibasd diluted net income per share (in thousaexisept per share amounts):

Three months ended April 30, Six months ended April 30,
2010 2009 2010 2009
Net income $ 12,517 $ 11,017 $ 22,16( $ 20,62
Weighted average shares outstanding, k 33,38: 33,19( 33,32¢ 33,17(
Effect of dilutive potential common shart
Stock options 59 66 55 10t
Restricted stock unit 13€ 54 13C 74
Total dilutive potential common shar 19E 12C 18E 17¢
Weighted average shares outstanding, dil 33,57¢ 33,31( 33,51« 33,34¢
Net income per share, ba: $ 037 $ 0.3 $ 0.6€ $ 0.62
Net income per share, dilut: $ 037 § 03 § 0.6 $ 0.6z

Stock options to purchase approximately 2.0 milsbares were outstanding but were not includetlércomputation of diluted net income per
share for both the three and six months ended &priR010, and stock options to purchase approgimat2 million shares and 2.1 million
shares were outstanding but were not includeddrctdmputation of diluted net income per shareterthree and six months ended April 30,
2009, respectively, because the effects would baes antidilutive.

15. COMPREHENSIVE INCOME

Comprehensive income and its components for theethnd six months ended April 30, 2010 and 200@ wsifollows (in thousands):

Three months ended April 30, Six months ended April 30,
2010 2009 2010 2009
Net income, as reporte $ 12517 $ 11,017 $ 22,16( $ 20,62¢
Other comprehensive income (los
Foreign currency translation adjustm 2 — 2 —
Reclassification of availat-for-sale securities, net of tax c—, $—,
$— and $383, respective — — — 64€
Unrealized gain (loss) on available-for-sale sémsj net of tax of $9,
$95, $31 and $(249), respectivi 14 162 52 (420)
Realized loss on exchange rate forward contraetspfrtax of $5, $48¢
$5 and $920, respective 8 81¢ 8 1,55¢
Unrealized (loss) gain on exchange rate forwardrects, net of tax ¢
$(10), $324, $(10) and $372, respectiv a7 46€ 17) 674
Comprehensive incorr $ 12,52( $ 12,467 $ 22,200 $ 23,07¢
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Item 2. Management'’s Discussion and Analysis of fri@ancial Condition and Results of Operations.

This Management’s Discussion and Analysis of Firer@ondition and Results of Operations containsviard-looking statements concerning
our business and operations, including, among othieigs, statements concerning the following:

e expectations regarding future revenue, revenue trpgross margin, operating cash flow and profitifoof Martek, including
its newly-acquired subsidiary, Charter Amerifit LL@ow Martek Amerifit LLC, and all of its subsidés (“Amerifit”) ;

e expectations regarding product introductions andwgth in nutritional product sales;

e expectations regarding Martek’s ability to use tharketing platform of Amerifit to commercialize guets under development;

e expectations regarding potential collaborations aadjuisitions;

e expectations regarding demand for our nutritionadiiedients and branded consumer health products;

e expectations regarding sales of our nutritionalredients to and by our infant formula customers angplemented infant
formula market penetration levels;

*  expectations regarding our ability to enter intoaner extend existing sole source infant formulapdypgreements;

*  expectations regarding sales of our branded consumealth products to retail and other customers;

e expectations regarding marketing of our oils by smfant formula customers;

e expectations regarding future agreements with, m@venues from, companies in the food and bevemggnancy and nursing,
nutritional supplement and animal feed markets;

e expectations regarding future revenues from contna@nufacturing customers;

*  expectations regarding future revenues from coltations;

e expectations regarding growing consumer recognitibthe key health benefits of DHA and ARA;

e expectations regarding competitive products;

*  expectations regarding future efficiencies and ioyements in manufacturing processes and the cgsbdfiction of our
nutritional ingredients;

*  expectations regarding future purchase volumesausts of third-party manufactured products;

e expectations regarding the amount of productionagdty and our ability to meet future demands for putritional ingredients;

e expectations regarding the amount of inventory tgldis or our customers;

e expectations regarding our production capacityiméition and the effects of excess production capaci

*  expectations regarding the amount of productionacity and key raw materials we can procure and &hifity to meet future
demands for our branded consumer health products;

e expectations regarding future selling, general adldninistrative and research and development costs;

e expectations regarding future capital expenditures;

e expectations regarding levels of consumption thtoggvernmental programs of infant formula produmstaining our
nutritional oils; and

e expectations regarding our ability to maintain gmabtect our intellectual property.

Forward-looking statements include those statememrsaining words such as the following:

o willy”

«  “should,”

« “could,

e ‘“anticipate,”

*  ‘“believe,”

+ “plan,”

+ ‘“estimate,”

*  ‘“expect,”

* ‘“intend,” and other similar expressions.

All of these forwar-looking statements involve risks and uncertainfigeey and other forward-looking statements in Bosm 10-Q are all

made pursuant to the safe harbor provisions ofRfieate Securities Litigation Reform Act of 199% Wish to caution you that our actual
results may differ significantly from the resulte discuss in our forward-looking statements. Weudis some of the risks that could cause suct
differences in Part Il, Item 1A. “Risk Factors” this report on Form 10-Q and in our various oth#infjs with the Securities and Exchange
Commission. Our forward-looking statements spedk as of the date of this document, and we dénmtend to update these statements to
reflect events or circumstances that occur aftet thate.
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GENERAL

Martek was founded in 1985. We are a leader inrthevation, development, production and sale ohhiglue products from microbial sourc
that promote health and wellness through nutritiddur technology platform consists of our coreextipe, broad experience and proprietary
technology in areas such as microbial biology, lajgaomics, fermentation and downstream processiings technology platform has resulted
in our development of a number of products, incigddur flagship productlife’sDHA ™, a sustainable and vegetarian source of algal DHA
(docosahexaenoic acid) important for brain, headteye health throughout life for use in infantfioita, pregnancy and nursing products, fc
and beverages, dietary supplements and animal.fééglalso produckife’sARA™ (arachidonic acid), an omega-6 fatty acid, far usinfant
formula and growing-up milks. Our DHA and ARA am@lectively referred to as “nutritional ingredtsh  On February 12, 2010, we
acquired Amerifit. Amerifit develops, markets adidtributes branded consumer health and wellnestugts and holds leading brand positi
in all of its key product categories. Amerifit pradds include: Culturelle®, a leading probiotic slgspent; AZO, the leading over-the-counter
brand addressing symptom relief, detection andegargen of urinary tract infections; and ESTROVEN#8e leading all-natural nutritional
supplement brand addressing the symptoms of mesepaitihe products sold through the Amerifit sulasidare collectively referred to as
“branded consumer health products”. There aresatlsr a number of nutritional health and wellnessdpicts under development that we plan
to commercialize and distribute through Amerifit'arketing platform.

We operate in two material business segments,aheldpment and commercialization of high-value itiotval ingredients products from
microbial sources and, with the acquisition of Aifiein February 2010, the marketing and sale @rated consumer health products. The
nutritional ingredients segment sells to manufaatiof infant formula, foods and beverages, anfeeds, supplements and pregnancy and
nursing products. The branded consumer healthuptsdegment sells to retail outlets, including moajor mass, club, drug, food and
specialty stores in the United States.

In our nutritional ingredients segment, we sel@hd powders containing nutritional ingredient§fasDHA™ , DHASCO®, Neuromins®,
ARASCO® andife’sARA™. We derive DHA from microalgae and ARA from fungging proprietary processes. Cell membranesigirout
the body contain these fatty acids, and they arécp&arly concentrated in the brain, central nerygystem, retina and heart. Research has
shown that DHA and ARA may enhance mental and Videreelopment in infants. In addition, research slaown that DHA may play a
pivotal role in brain function throughout life anthy reduce the risk of cardiovascular disease. leaels of DHA in adults have been linked
a variety of health risks, including Alzheimer'sdase, dementia, cardiovascular problems and awitxer neurological and visual disorders.
Further research is underway to assess the raepgfiementation with our DHA on mitigating a vayief health risks.

We are supplying over 35 infant formula customeitk wur nutritional ingredients. These comparmielfectively represent approximately
75% of the estimated $15 billion worldwide retatrket for infant formula and nearly 100% of tharaated $4.5 billion U.S. retail market for
infant formula, including the retail value of Womenfants and Children program (“WIC") rebates. W#Ca federal grant program
administered by the states for the benefit of lageime, nutritionally atisk women, infants and children. Our customeciuide infant formuli
market leaders Mead Johnson Nutritionals, Nestitdyoft Nutrition, Pfizer and Danone, each of whoredBing infant formula supplemented
with our nutritional ingredients. Our customers aow selling infant formula products containing autritional ingredients collectively in
over 75 countries. Supplemented infant formulasmfMead Johnson Nutritionals, Abbott Nutrition, iRgs Company (formerly PBM
Products), Nestle, Hain Celestial and Nutricia Ndktnerica are currently being sold in the Unitedt&s. In addition, certain infant formula
customers are selling products in the United Statelsabroad that contain our nutritional ingredieartd target the markets for children ages
nine months to seven years and older.

RECENT HIGHLIGHTS

The following highlights some recent positive depghents in our business and the literature aroundhotritional ingredients. Please read our
Risk Factors carefully for certain factors thatghddbe considered in evaluating these developmeardur business.

*  MIDAS Study Published Which Shows Martek’s AlgaPDriproved Memory and Learning In Healthy Adultdwilemory
Complaints -The Memory Improvement with Docosahexaenoic Acith) Study (MIDAS) published in May 2010 idlzheimer's &
Dementia: The Journal of the Alzheimer’s Associasibbowed that Martek’s algal DHA improved memory flimie in healthy aging
adults. MIDAS is the first large, randomized, gho-controlled study to demonstrate the benefi@l#f in maintaining and
improving brain health in older adults. MIDAS foutitht healthy people with memory complaints whdt®00mg of Martek’s algal
DHA capsules for six months had almost double #ukiction in errors on a test that measures leaamigignemory performance
versus those who took a placebo, a benefit roughlyvalent to having the learning and memory skiflsomeone three years
younger. The DHA was well-tolerated and subjedtintathe DHA also experienced a lower heart rateyioing a significant
cardiovascular benefit. The study was funded bytéka

. Non-Infant Formula Product Launches

» Foods and Beverages - Fortune Natural Grains Bé@amking Oil (COFCO — China), Future Star Kid M{ldengniu —
China), Quiznos® salad dressings (U.S.) Milkana®dén Baby Cheese (BSI (Tianjin)® Food Company —in@}; dha
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Omega3™ Eggs (M. Lasser — Israel), Earth’s Best@a@ic Nutritional Mommy Bars (Hain Celestial — U,34-E-B®
Reduced Fat Milk (2%) with DHA Omega-3 and H-E-B@&wle Milk with DHA Omega-3 (Morningstar — U.S.), d& Milk
with Omega3 DHA™ (Freedom Foods — Australia)

*  Pregnancy and nursing and nutritional supplemd?isrmaceutical LLC PreferaOB One™ (Alaven® — U.8lyal-900
DHA Softgels (Walgreens — U.S.), Natural Omega-8&tarian DHA 100 mg Softgels (Bluebonnet® — U.Sjtural
Omega-3 Vegetarian DHA 200 mg Softgels (Bluebonnet®.S.) and Merck Kidabion™ DHA Powder Drink fohiiren
(China)

*  New Scientific Data/Recommendations Published oA Brd ARA— In addition to the MIDAS study noted above, tleméfits of
DHA and ARA supplementation were recently discussetie following publications:

»  TheJournal of Nutrition(April 2010) published the results of a study exaing the association between omega-3 fatty acids
in serum and cognitive function in mid-life adultd.evels of serum phospholipid ALA, EPA, and DHAdaperformance in
five major dimensions of cognitive function werdetenined in 280 healthy volunteers, ages 35 tdJsig regression
analysis, higher levels of DHA were associated Witter performance on the tests of nonverbal reagand mental
flexibility, working memory and vocabulary. Neith&LA nor EPA showed a significant relationshipdmgnitive function.

* IntheEFSA Journal (March 2010), the European Food Safety AuthasifEFSA”) Panel on Dietetic Products, Nutrition,
and Allergies (“NDA") officially adopted and publied an Opinion on Dietary Reference Values for, fatduding
polyunsaturated fatty acids. The NDA Panel conetuthat a daily intake of 250 mg of long-chain om&datty acids for
adults may reduce the risk of heart disease. ThA RBnel set an Adequate Intake (“Al”) of 250 mg/d&yA+DHA for
adults and an Al of 100 mg DHA/day for infants (®nths) and young children <24 months. For pregaaltactating
women, 100-200 mg preformed DHA is recommendedliiteon to the 250 mg/day omega-3 DHA+EPA Al fou#d.

*  The Joint FAO/WHO Expert Group Consultation on Featd Fatty Acids in Human Nutrition released tlietommendatior
as an interim report from the meeting which wagl lielGeneva in November 2008. The report recommandAl for DHA
for ages 0-6 months of 0.1-0.18% energy with noengimit other than recognizing high maternal niékels of 1.5% total
energy. The Committee refers to DHA during thisqubas a conditionally essential nutrient. Theoramended Al for ages
6-24 months is 102 mg/kg. The Committee recognized the importarid@HA for retinal and brain development durings
period. A combination of EPA+DHA was recommendeddhildren ages 2-10 years ranging from 100-250dmg For
adults, daily consumption of 100-250 mg/day DHA+ERBAecommended.

*  TheJournal of PediatricgJune 2010) published a report on medical recasdsdewed by investigators unaware of
treatment assignment for two cohorts of infantkieg at the incidence of respiratory infections atldrgies at three years of
age. The original two cohorts included 147 infamke had received either a DHA/ARA containing foren{0.32%-0.36%
DHA/0.64%-0.73% ARA) or a formula without supplentation for one year. Eightgine infants were available for follow
evaluation at age three, 38 in the active and Stéarplacebo group. The DHA/ARA-supplemented grdugos significantly
lower odds for developing upper respiratory infecti, wheezing, asthma, or symptoms of allergy. ékéstife’sDHA ™ and
life’'sARA™ were used in the study.

SALES AND MARKETING

In our nutritional ingredients segment, we are entlly marketing and selliniife’sDHA™, directly or through distributors, for food and
beverage, supplement and animal feed applicatmbsth U.S. and international companies. To dater 200 domestic and international
companies have launched non-infant formula prodihetiscontaidife’ sDHA™ , most of which remain on the market. Certainaf DHA
license and supply agreements with major consuautaf products companies establish Martek, subjectttain exceptions, as their exclusive
supplier of DHA for minimum periods of time. Cédrtaf these agreements establish the customeeasxttiusive customer tife’sDHA ™ in

a particular food or beverage category or categaniegeographic region. We, along with our custand certain third parties, are
developing other DHA delivery methods, includingyoiers and emulsions, to facilitate further enttp ithe non-infant formula markets.
Management believes that over the next few yelhesnon-infant formula markets will continue to emgand could ultimately represent a
larger opportunity than infant formula.

The products in our branded consumer health prediegment are sold primarily through a direct sfaleee, brokers, distributors and
wholesalers. We are currently marketing and sggbinch products to most major mass, club, drug] fowl specialty stores in the United
States .

We expect that our future revenues and operatisigteewill continue to experience quarter-to-quasated year-to-year fluctuations, some of
which may be significant. We currently have saarse supply agreements, in most cases through 2thilcustomers comprising nearly
75% of our current infant formula revenues. Ourcgss in entering into new sole source agreemeritsextending these existing sole source
infant formula supply agreements will be signifitandetermining the extent of such revenue flutitues. In order to extend our sole source
arrangements beyond 2011, reductions to our egigim-unit pricing may be required, which is likédyresult in declines to our future infant
formula revenues and may negatively impact relatiht formula gross profit margins. The Compaag keveral cost saving and product
innovation strategies designed to mitigate a pontibthe possible negative gross profit margin iotpd lower future infant formula pricing.
We anticipate continued growth in our nutritionaiedients segment outside of infant formula anouinbranded consumer health products
segment, which should also mitigate any decreasddat formula revenues and margins. In additammy growth in the overall market for
DHA and ARA in infant formula would also help reduthe impact of any such decreases.

In addition to these aforementioned matters, téng and extent of future product sales are lardefyendent upon the following factors:



the timing of international infant formula markatrioductions by our customers;
the timing of our customers’ ordering patterns;
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« the timing and effectiveness of promotional andeatising campaigns for our branded consumer hgatilucts;

« thetiming and extent of stocking and de-stockihgneentory by our customers;

* the timing and extent of our customers’ producttampaigns and plant maintenance shutdowns;

« thetiming and extent of introductions of DHA intarious child and/or adult applications and thekagplace success of such
applications;

« the levels of inclusion of our nutritional ingredts in infant formula;

« the continued acceptance, and extent thereof,aofymts containing our nutritional ingredients undé€C and other regulatory
programs in the U.S.;

e our continued ability to make product claims on branded consumer health products;

« the continued acceptance of our products by consiarel continued demand by our customers;

< our ability to introduce new, internally-developgaducts through Amerifit's sales and marketingroteds;

« the ability of our customers to incorporate ourritiohal ingredients into various foods and bevesag

e our ability to protect against competitive nutnitéd ingredients products through our patents;

*  competition from alternative sources of our nutriil ingredients and branded consumer health ptegdacd

« agreements with other future third-party collaborato market our products or develop new products.

As such, the likelihood, timing and extent of figyarofitability are largely dependent on factorshsas those mentioned above, as well as
others, over which we have limited or no control.

PRODUCTION AND SOURCES OF SUPPLY
Nutritional Ingredients

We manufacture oils rich in DHA at our producti@tifities located in Kingstree, South Carolina &dithchester, Kentucky. The oils that we
produce in these facilities are certified Koshettry Orthodox Union and are certified Halal by islamic Food and Nutrition Council of
America. Both manufacturing facilities have reegifavorable ratings by the American Institute akBg, an independent auditor of food
manufacturing facilities, and have achieved comrmgigawith the ISO 14001 Environmental Managemente®yg“EMS”) International
Standard, the most recognized EMS standard in trielw

Over 90% of our ARA oils are purchased from DSMecBuse DSM is a third-party manufacturer, we hang lamited control over the timing
and level of its production volumes. The balancewfARA requirements is produced at our Kingstesdity. In July 2009, we entered into
the First Amended and Restated ARA Alliance, Pusehand Production Agreement (the “Restated Agragineith DSM. The Restated
Agreement, which extends the original supply temmotgh December 31, 2023, amended, consolidaddestated all existing agreements
between the two parties governing the cross-licengurchase, supply and production of ARA. Whslghject to certain limited exceptions,
Martek is committed to purchasing all of its ARAjterements from DSM through the term of the Rest#@tgreement, the Restated Agreement
also set minimum ARA purchase quantities for Martekalendar years 2010 and 2011. As of April3W,0, the value of the remaining
calendar year 2010 and full calendar year 2011mini purchase requirements are approximately $58liémand $87.1 million,

respectively. These minimum purchase quantitiescqipate the amounts expected to be procured liry e normal course of business.

We have attempted to reduce the risk inherent vinilgea single supplier through certain elementswfsupply agreement with DSM. In
connection with this agreement, we have the altititgroduce, either directly or through an approthedi party, an unlimited amount of ARA.
The sale of such seffroduced ARA is limited annually, however, to threater of (i) 100 tons of ARA oil or (ii) any amasrordered by us th
DSM is unable to fulfill. Although we currently gduce ARA ourselves, our existing manufacturingacéty would not permit us to produce
ARA quantities sufficient to meet current demantheut impacting our production of DHA. To furthemprove our overall ARA supply
chain, we have directly engaged a U.S.-based peowficertain post-fermentation ARA manufacturiegvices. Along with our ARA
downstream processing capabilities at Kingstrde,third-party facility provides us with multiple.8. sites for the full downstream processing
of ARA.

Under the terms of several of our agreements wifdmit formula customers, those customers may tetianufacture these oils themselves.
While our customers are not required to disclosestthat they have begun the process, we are tlyrtevaware of any of our customers
producing our oils or preparing to produce our,alsd estimate that it would take a customer ammini of one year to implement a proces:
making our oils.

Our raw material suppliers for production of outritional ingredients include major chemical comiggrand food and beverage ingredient
suppliers. We have identified and validated mudtipburces for most of our major ingredients andataanticipate that the lack of availability
of raw materials will cause future production shgss.

When combining our current DHA and ARA producti@pabilities in Kingstree and Winchester with DSMtsrent ARA production
capabilities, we have production capacity for DHA&&ARA products in excess of $500 million in anfzesd sales, collectively, to the infant
formula and non-
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infant formula markets. As such, our productiopazity exceeds current demand; however, we havaliiey to manage production levels
and, to a certain extent, control our manufactudosts. Nonetheless, when experiencing excesgitapae may be unable to produce the
required quantities of oil cost-effectively duetlhe existence of significant levels of fixed protloi costs at our plants and the plants of our
suppliers.

Branded Consumer Health Produc

We currently outsource the production and packagirall of our branded consumer health producté witersight by our internal managers.
We expect to continue to rely on third partiestfegse manufacturing requirements. Where possitdequalify more than one source for the
manufacturing and packaging of our products to rgaribe risk of supply disruptions. In such circumnses, if one of our manufacturers or
packagers were unable to supply our needs, weviealve would have an alternative source availahi¢hfose products. While one of our
products does not have an alternative manufactwalified, we have identified another manufactdioersuch product and have commencec
qualification process. However, qualifying suchlagement manufacturer, if successful, could takéoupvelve months, and, as a result, we
would not be able to guarantee an uninterrupteglgwd the affected product to our customers.

When economically advantageous, we directly prokeseraw materials used by our manufacturers tteatantracted to produce our branded
consumer health products. With the exception ofyaraw material for the production of Culturelle®e have identified multiple sources for
the supply of key raw materials.

The commercial success of our nutritional ingrettiemd branded consumer health products will deganghrt, on our ability, or the ability of
our contract manufacturers, to produce our pradattarge scale on a routine basis and at a coomtigracceptable cost. Our success will
also be somewhat dependent on our ability to aignproduction or the production of our contracthufacturers with customer demand, wt
is inherently uncertain. There can also be norasse that we or our contract manufacturers wilhble to continue to comply with applicable
regulatory requirements, including the Food andg®dministration’s good manufacturing practice (“GRj requirements.

CRITICAL ACCOUNTING POLICIES AND
THE USE OF ESTIMATES

The preparation of our consolidated financial stegnts in conformity with U.S. generally acceptedcamting principles requires management
to make estimates and assumptions that affectnloaiats reported in our consolidated financial stegiets and accompanying notes. On an
ongoing basis, we evaluate our estimates and judggnehich are based on historical and anticipegsdlts and trends and on various other
assumptions that we believe are reasonable und@irtumstances, including assumptions as to fldueats. By their nature, estimates are
subject to an inherent degree of uncertainty amduah, actual results may differ from our estimat®e discuss accounting policies and
assumptions that involve a higher degree of juddraed complexity than others in our ManagementscDssion and Analysis of Financial
Condition and Results of Operations in our Annuep&t to shareholders on Form 10-K for the yeaedrdctober 31, 2009. Other than the
changes and additions noted below, which resultad bur acquisition of Amerifit in February 2016gete have been no significant changes in
the Company’s critical accounting policies sincedder 31, 2009.

Revenue RecognitioWe derive revenue from three sources: product satedract manufacturing and collaborations. Wegeize product
sales revenue when persuasive evidence of an amag exists, the fee is fixed or determinablegctibility is reasonably assured, the
product is shipped and title and risk of loss amegferred Sales are recorded net of allowances for rettirade promotions, coupons and o
discounts. Additionally, with respect to our bradd®nsumer health products, we routinely commitade-promotion programs with our retail
customers that require the Company to estimateaadie the expected costs of such programs. Sistlestimates generally utilize the
historical results of similar trade-promotion pragns with additional allowances for any unique faatd circumstances. Trade-promotion
programs include cooperative marketing programmpt&ary price reductions, slotting and other trademotion activities conducted by the
retail customer. Trade-promotion costs are recoedea reduction of product sales. If our actuatxof trade-promotion programs differ from
our historical results, actual product sales wiffledd from those estimated and the differences d@dnd material.

Identified Intangible AssetiIn conjunction with the recent acquisition of Anfi¢yiwe have recorded customer relationship andemaark
intangible assets as part of our recognition andsmeement of assets acquired and liabilities asgutdentifiable intangible assets, such as
those, are measured at their respective fair valaed the acquisition date. Discounted cash flavdefs have been used in valuing these
intangible assets, and these models require thefuggnificant estimates and assumptions in suehsaas growth rates, profitability and the
discount rate applied to the cash flows. Whileb&keve the fair values assigned to our acquir&ahgible assets are based on reasonable
estimates and assumptions given the available éaxtircumstances as of the acquisition datesitioi@ated market events may occur which
could affect the accuracy or validity of the estiesaand assumptions.

We believe that the acquired customer relationship®e an estimated useful life of 18 years baseestimates of value derived from these
relationships and attrition. The acquired tradéemdmave an indefinite useful life due to the féetttno legal, regulatory, contractual,
competitive, economic or any other factors that hirait the period over which the acquired tradensagike expected to contribute directly or
indirectly to our
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future cash flows . Due to their indefinite lifaettrademarks will not be amortized. Different dosions with respect to the amortizability of
the trademarks or the period over which the custorlationships are amortized could have a mateffatt on our results of operations.

The non-amortizing trademarks will be tested angdal impairment, or more frequently, if eventsatranges in circumstances indicate that
the asset might be impaired. In assessing the eeability of the trademarks, we will make assummgi@about our estimated future cash flows
and other factors to determine the fair value esthassets. If the Company does not achieveoitgtigitargets as contemplated, the Company
may need to record an impairment charge in thedutu

Impairment of GoodwillGoodwill is tested for impairment annually, on Asgd, or more frequently when events occur or arsiances
change that would more likely than not reduce tievalue of the asset below its carrying amouritudgments regarding the existence of
impairment indicators, including lower than expéctash flows from the acquired Amerifit business, lzased on variety of factors including
market conditions and operational performance. feutwents could cause us to conclude that impairinditators exist. The Company
estimates fair value using valuation technique$ stscdiscounted cash flows. This requires managetoenake assumptions regarding future
income, working capital and discount rates. Differ@ssumptions could affect the fair value deteatiim and ultimately the need to record an
impairment charge in the future.

RESULTS OF OPERATIONS
Revenues

The following table presents revenues by categarthpusands):

Three months ended April 30, Six months ended April 30,
2010 2009 2010 2009
Product sale $ 119,08 $ 88,15 $ 203,16¢ $ 172,17:
Contract manufacturing and collaboratic 4,88¢ 4,25¢ 10,55¢ 7,60(
Total revenue $ 123,96¢ $ 92,41. $ 213,72: $ 179,77

Product sales increased $30.9 million or 35% inttinee months ended April 30, 2010 as comparedgdhree months ended April 30, 2009
and increased $31.0 million or 18% in the six merghded April 30, 2010 as compared to the six nwaittded April 30, 2009. This increase
was partially attributable to the branded consuneaith product sales of our newly-acquired Amesifibsidiary, which totaled $18 million for
the period from the acquisition date (February2?,0) through April 30, 2010. The remainder of itherease, or $12.9 million, was the result
of growth in demand for our nutritional ingrediemsboth the infant formula and non-infant formuatarkets. Demand increases outside the
United States, particularly in Asia, were a keydriof this growth. We believe that a portion of thutritional ingredient revenue increase,
estimated to be in the range of $4 million to $8iom, was associated with inventory stocking ie thrdinary course by our customers
following depletion of inventories in 2009 as wad their production timing and related product drdgpatterns.

Product sales were comprised of the following Kiousands):

Three months ended April 30, Six months ended April 30,
2010 2009 2010 2009
Nutritional ingredients
Infant formula $ 86,31¢ $ 77,380 $ 157,85¢ $ 151,97
Food and beverac 4,51¢ 2,97¢ 8,71z 5,597
Pregnancy and nursing, nutritior
supplements and animal nutriti 8,831 6,801 16,201 12,46¢
Total nutritional ingredient 99,66¢ 87,16: 182,77: 170,03¢
Branded consumer health produ 18,00¢ — 18,00¢ —
Non-nutritional product: 1,40 98¢ 2,381 2,13¢
Total product sale $ 119,08: $ 88,15 $ 203,16¢ $ 172,17

Approximately 78% and 76% of our nutritional ingiexats sales in the three and six months ended &0riP010, respectively, were generated
by sales to our top five nutritional ingredientstmmers. In addition, approximately 51% of oumigled consumer health products sales in both
the three and six months ended April 30, 2010 veaepated by sales to our top two branded consuesthhproducts customers. Although we
are not given precise information by our custonaargo the countries in which our nutritional ingesds are sold, we estimate that
approximately 50% of our nutritional ingredient$esafor the three and six
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months ended April 30, 2010 and the three and sinths ended April 30, 2009 relate to sales in ti. Wirtually all sales of our branded
consumer health products are to customers in t8e U.

As of April 30, 2010, we estimate that formula sleppented with our oils had penetrated almost alhefU.S. infant formula market.

We expect that our future nutritional ingredierdkes will continue to be subject to quarter-to-¢gsafluctuations and will continue to be
dependent to a significant degree upon the follgwWactors: (i) the expansions of current produotstaining our nutritional ingredients by our
customers in new and existing markets; (ii) thentdnes of new products containing our nutritiongk@dients by current or future customers
and the success in the marketplace of such launghiethe timing and extent of stocking and dedting of inventory by our customers;

(iv) the levels of inclusion of our oils in infafdrmula; (v) the timing and extent of our customgn®duction campaigns and plant maintene
shutdowns; and (vi) the availability and use by customers and others of competitive products.

We expect that our future branded consumer heatitiyct sales will also be subject to quartegt@rter fluctuations and will be dependent
significant degree upon the following factors:i@igluding the timing and effectiveness of produaimotions and advertising campaigns by us
or our competitors; (i) new product launches Byou our competitors; and (iii) the timing and estef stocking and de-stocking of inventory
by our customers.

Contract manufacturing and collaborations revenoded approximately $4.9 million and $10.6 miflim the three and six months ended
April 30, 2010, respectively, and $4.3 million &id 6 million in the three and six months ended B30 2009, respectively. Of the total
contract manufacturing and collaborations revenubé three and six months ended April 30, 201pr@pmately $3.9 million and $8.5
million, respectively, relates to contract manufizictg activities that we anticipate exiting, indarmeasure, in the third quarter of fiscal 2010.
The remaining $1.0 million and $2.1 million in ttieee and six months ended April 30, 2010, respelgti relates to the revenues associated
with Martek’s joint development agreement with BiP 'vork on microbial oils for use in biofuels, whibegan in late fiscal 2009 and is
expected to continue through at least 2011. CHssation of contract manufacturing activitiesdsexpected to have any material impact on
our financial condition or results of operations.

As a result of the above, total revenues increbgefB1.6 million or 34.1% in the three months endgdl! 30, 2010 as compared to the three
months ended April 30, 2009, and total revenueeased by $34.0 million or 18.9% in the six morghded April 30, 2010 as compared to the
six months ended April 30, 2009.

Cost of Revenues

The following table presents our cost of revenireshpusands):

Three months ended April 30, Six months ended April 30,
2010 2009 2010 2009
Cost of product sale $ 62,36 $ 49,29¢ $ 108,29¢ $  96,20¢
Cost of contract manufacturing and collaborati 4,09 4,01 9,33( 7,42¢€
Total cost of revenue $ 66,45¢ $ 53,31¢ $§ 117,62¢ $ 103,63

Cost of product sales as a percentage of prodles saproved to 52% in the three months ended A&jl2010 from 56% in the three months
ended April 30, 2009 and improved to 53% in themsonths ended April 30, 2010 from 56% in the sixwths ended April 30, 2009. The
decrease in the comparative three and six montegiwe@ to ARA cost reductions and the positive ihpacgross margins of branded const
health product sales. Included in the gross mdagithe second quarter of fiscal 2010 is the niggadffect of approximately $1.7 million of
one-time inventory step-up in fair value resultfngm the Amerifit acquisition.

Cost of contract manufacturing and collaboratioas %4.1 million and $9.3 million in the three andreonths ended April 30, 2010,
respectively, and $4.0 million and $7.4 milliontire three and six months ended April 30, 2009,aetyely. Our contract manufacturing and
services margins vary between periods primarily ugontract mix and volume.

See “Management Outlook” for discussion of expecteerating results for the second half of fiscal@0
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Operating Expenses

The following table presents our operating expefisethousands):

Three months ended April 30, Six months ended April 30,

2010 2009 2010 2009
Research and developm $ 8,821 $ 7,157 % 15,887 $ 13,90¢
Selling, general and administrati 17,92¢ 12,28( 30,70¢ 25,03:
Advertising and promotio 3,96¢ 59t 4,47 941
Amortization of intangible asse 2,59¢ 1,59¢ 4,03¢ 3,37¢
Acquisition costs 1,801 — 2,98¢ —
Other operating expens 171 56¢ 20E 722
Total operating expens: $ 35,278 $ 22,19¢ $ 58,29¢ $ 43,97¢

Our research and development costs increased Byn$illion or 23% in the three months ended Apri] 2010 as compared to the three mol
ended April 30, 2009 and increased by $2.0 milbori4% in the six months ended April 30, 2010 aspared to the six months ended
April 30, 2009. The increases were due to our repd clinical and pre-clinical research activitdsng with higher personnel costs. Our
research and development efforts continue to focugi) broadening the scientific evidence suppgribur products; (ii) improving
manufacturing processes; (iii) broadening the maaplications for the Companylife’sDHA ™; and (iv) leveraging our microbial technolc
platform to develop new high-value product offesngVe continue to expect quarter-to-quarter flubus in research and development
expenses mainly due to the timing of outside sessitcluding third-party clinical trial services.

Our selling, general and administrative costs iaseel by $5.6 million or 46% in the three monthseehndpril 30, 2010 as compared to the tl
months ended April 30, 2009 and increased by $8lliomor 23% in the six months ended April 30, 204s compared to the six months ended
April 30, 2009. These increases include expeatdbutable to Amerifit, which totaled $3.4 miliidor the period from the acquisition date
through April 30, 2010, and increases to the egérméannual incentive compensation payouts basdtie@probable achievement of certain
pre-established operational and financial goaldHeryear.

Advertising and promotion increased from approxeha$600,000 in the three months ended April 3Q2® $4.0 million in the three months
ended April 30, 2010 and increased from approxity&t®00,000 in the six months ended April 30, 200%$4.5 million in the six months
ended April 30, 2010. These increases resulted &dvertising and promotion attributable to Amefifom the date of acquisition through
April 30, 2010. We anticipate significant advdrtgsand promotion expenses each quarter; howeuartey-to-quarter fluctuations will occur
as a result of the timing of particular advertisargl promotion campaigns.

We capitalize patent application and patent defepsés in addition to certain other external coskated to our intellectual property portfolio
the extent that we anticipate a future economiefieor an alternate future use is available téram such expenditures. We amortize these
costs over the expected life of the respectivetas®ée recorded amortization expense related tondamgible assets of $2.6 million and $4.0
million in the three and six months ended April 2010, respectively, and $1.6 million and $3.4 iwilin the three and six months ended
April 30, 2009, respectively. The increase intitmee and six months ended April 30, 2010 incluge8 million amortization associated with
the intangible assets acquired with Amerifit foe theriod from date of acquisition through April 2010, partially offset by certain assets
becoming fully amortized in the prior period. Stan 1. “Legal Proceedings” of Part Il of this Fol®-Q for further discussion of certain
patent matters.

Acquisition costs relate primarily to investmentkiamg and professional service fees incurred duttirgsix months ended April 30, 2010
associated with the Amerifit acquisition, which end\SC 805, “Business Combinations”, are requitedd expensed as incurred. There were
no acquisition-related costs incurred in the 2088quls.

Interest and Other Income, Ne

Interest and other income, net, decreased by $300r0the three months ended April 30, 2010 as @etpto the three months ended April
2009 and decreased by $600,000 in the six monthedeApril 30, 2010 as compared to the six montliedrApril 30, 2009 due primarily to
lower cash balances and interest rates earnedesa ttash balances .

Interest Expenst

Interest expense increased by $1.3 million in kiree and six months ended April 30, 2010 as condparéhe three and six months ended
April 30, 2009 due to interest costs incurred orrd@wings used to finance the Amerifit acquisiti@ee Note 11 to the consolidated financial
statements for additional discussion of the ForfRaarility and the Credit Agreement we entered iruday 2010, as amended in March 2010.
Income Tax Provisior

The provision for income taxes reflected an effectax rate of 40.0% and 38.9% in the three axdsinths ended April 30, 2010,

respectively, and 35.5% and 36.6% in the threesanthonths ended April 30, 2009, respectively. Tigher effective tax rate in the 2010
periods results from the non-deductibility of cartexpenses incurred related to the acquisitioAroérifit.
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As of October 31, 2009, we had net operating less/torwards for Federal income tax purposes ofa@xmately $82 million, which expire at
various dates between 2021 and 2025. The timingrarther in which U.S. net operating loss carryfodsanay be utilized may be limited if
we incur a change in ownership as defined undetid®e882 of the Internal Revenue Code. Althoughhaee net operating losses available to
offset future taxable income, we may be subjeétaderal alternative minimum taxes.

Net Income

As a result of the foregoing, net income was $hZilson in the three months ended April 30, 2010campared to net income of $11.0 million
in the three months ended April 30, 2009, and meiine was $22.2 million in the six months endedil/gf, 2010 as compared to net income
of $20.6 million in the six months ended April ZW09.

Segment Profitability

We operate in two material business segments,aheldpment and commercialization of high-value itiotval ingredients products from
microbial sources and, with the acquisition of Aifiein February 2010, the marketing and sale @fristed consumer health products. Outside
of these two segments, we derive revenues primiadty contract manufacturing and collaborationsiclwtare included in “other” in the table
below. Segment profitability is measured basedhanme from operations. As follows is segment ofeggterformance (in thousands).

Three months ended April 30, Six months ended April 30,
2010 2009 2010 2009
Segment Income (Loss) From Operation
Branded consumer health produ $ 1,89: $ — $ 1,89: $ —
Nutritional ingredient: 19,68( 17,14¢ 35,32( 32,59
Other 65¢ (250) 583 (427
Total $ 22,23. $ 16,89¢ $ 37,79¢ $ 32,16/

The profitability of the nutritional ingredientsgraent increased in both the three and six monttedApril 30, 2010 as compared to the
comparable prior year periods due primarily torenue growth and gross margin improvements raltede. Profitability of the combined
contract manufacturing and collaborations groupseiased primarily as a result of our contract nmiet aur joint development agreement with
BP for work on microbial oils for use in biofuelghich began in late fiscal 2009.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In December 2007, the FASB issued Statement NqR)41Business Combinationsivhich has principally been codified in FASB Acconagt
Standards Codification (*“ASC”) Topic 805, “BusingSsmbinations” (“ASC 805”). ASC 805 establishempiples and requirements for how
an acquirer recognizes and measures in its finbsteilements the identifiable assets acquiredjabdities assumed, any noncontrolling
interest in the acquiree and the goodwill acquifesC 805 also establishes disclosure requiremergaable the evaluation of the nature and
financial effects of the business combination. ARG was effective for us beginning with the firsiagter of fiscal 2010. As further described
in Note 3 to the consolidated financial statementsacquired Charter Amerifit LLC and all of itsbsidiaries (“Amerifit”) in February 2010.
The adoption of ASC 805 did not have a cumulatifece upon adoption; however, ASC 805 will be matktio our financial condition and
results of operations. Specifically, the adoptidMSC 805 required the immediate expensing of &itipn-related costs and additional
impacts of ASC 805 are anticipated as the totatlmase price is allocated to Amerifit's net tangiatel intangible assets based on their
estimated fair values on the date of acquisition.

In October 2009, the FASB issued Accounting Stassldipdate No. 2009-13, “Revenue Recognition (T6pPE)—Multiple-Deliverable
Revenue Arrangements: a consensus of the FASB Emgdigsues Task Force” ("ASU 2009-13"). ASU 2009€k3ablishes a selling-price
hierarchy for determining the selling price of eabdment within a multiple-deliverable arrangemé&mtecifically, the selling price assigned to
each deliverable is to be based on vendor-spadiifiective evidence (“VSOE"), if available, thirdapaevidence, if VSOE is unavailable, and
estimated selling prices if neither VSOE or thiaHy evidence is available. In addition, ASU 20@eliminates the residual method of
allocating arrangement consideration and instequires allocation using the relative selling pnsethod. ASU 2009-13 will be effective
prospectively for multiple-deliverable revenue agements entered into, or materially modified,iscdl years beginning on or after June 15,
2010. We are assessing what impact, if any, thetamoof ASU 2009-13 may have on our consolidatedrfcial statements.

LIQUIDITY AND CAPITAL RESOURCES

We have financed our operations primarily fromfibléowing sources:

e cash generated from operations;
« debt financing; and
«  cash received from the exercise of stock options.

Our cash flows for the six months ended April 301@ and 2009 were as follows (in thousands):

Six months ended April 30,
2010 2009




Net cash provided by operating activit $ 62,97 $ 25,63

Net cash used in investing activiti (209,979 (9,69¢)
Net cash provided by (used in) financing activi 36,15( (484
Foreign currency translation adjustm: (2) —

Total cash (outflows) inflow $ (110,850 $ 15,44¢

Cash and cash equivalents decreased $110.9 nsllice October 31, 2009 due to the acquisition oBAfit in February 2010. To finance the
Amerifit acquisition, we utilized existing cash approximately $115 million, the proceeds from artévan totaling $75 million and $11 milli
drawn from our revolving credit facility (see belder further discussion) and approximately $17 imillof cash held by Amerifit at closing.
Our income excluding non-cash items of approxinya®&6 million in the six months ended April 30, 20dontributed to the generation of
$63.0 million in cash from operating activities.pgtal expenditures, including both property andipment as well as patent and other
intangible asset costs, totaled $9.3 million dutimg six months ended April 30, 2010. Our finagcactivities in the six months ended

April 30, 2010 primarily include borrowings desa@ibabove to finance the acquisition of Amerifitwdfich the $11 million borrowed under
revolving credit facility was repaid
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in full and $35 million of borrowings under the TreLoan were repaid by April 30, 2010. As of Af80, 2010, the Term Loan had a remait
principal balance of $40 million. The Company extgdo repay the remaining balance on the Term lbya@ctober 31, 2010.

As of April 30, 2010, we had approximately $30.2lio in cash and cash equivalents. In Januar020f entered into a Credit Agreement,
subsequently amended in March 2010 (the “Credie@grent”), that includes a $75 million term loare(tiierm Loan”) and a $100 million
secured revolving credit facility (the “Revolver"The Credit Agreement replaced our existing $t@bon credit facility.

The Term Loan and the Revolver are collateralizeddytain of our and our subsidiaries’ assetspiticlg accounts receivable, deposit
accounts, inventory and certain software, genatahgibles and records pertaining to the foregasgvell as a pledge of 100% of our
domestic subsidiariegquity. The Revolver, which may be increased dytire term of the facility by up to an addition&l0$million subject t(
certain conditions, expires in February 2013. Them Loan matures in February 2013. We are requaedake quarterly installment
payments on the Term Loan of $3,750,000, which bégapril 2010, plus additional annual repaymesntisanuary 31 of each year based on
consolidated excess cash flow, as defined in tleeliCAgreement, of the preceding fiscal year. Ated above, we made additional
discretionary repayments during the quarter endedl B0, 2010 and expect to be able to repay thenllean, in full, by October 31, 2010, in
advance of the mandatory repayment schedule.

The Term Loan will bear interest at the electioiMafrtek at either LIBOR plus up to 3.375% or a biage plus up to 1.25% depending upon
the consolidated leverage ratio during each precgfiscal quarter. The Revolver will bear interathe election of Martek at either LIBOR
plus up to 3.00% or a base rate plus up to 1.008ért#ing upon the consolidated leverage ratio duganch preceding fiscal quarter. The base
rate is the higher of the lender’s prime rate,fdueral funds rate plus 0.50% or LIBOR plus 1.5086r purposes of the Credit Agreement,
LIBOR is the greater of 1.25% per annum or LIBORh&ttime of such determination . The commitnfeatrate under the Credit Agreement
of up to 0.50% on the Revolver is based on our clafeted leverage ratio during each preceding figoarter. Among other things, the Credit
Agreement contains restrictions on future debt péngment of dividends and the further encumbrarfi@ssets. In addition, the Credit
Agreement requires that we comply with specifiedificial ratios and tests, including minimum covereggios and maximum leverage ratios.
As of April 30, 2010, we were in compliance withlakn covenants.

At April 30, 2010, our investments had a fair vabies10.8 million and consisted primarily of auctimate securities (“ARS”), the underlying
assets of which are student loans originated utgelFederal Family Education Loan Program (“FFELAFFELP student loans are guarant
by state guarantors who have reinsurance agreeméhtthe U.S. Department of Education. These ARSintended to provide liquidity via
an auction process that resets the applicablesstteate approximately every 30 days and allowsstors to either roll over their holdings or
gain immediate liquidity by selling such investrreat par. The underlying maturities of these inwesits range from 16 to 38 years. Since
February 2008, as a result of negative conditiarthé global credit markets, the large majorityhaf auctions for our investment in these
securities have failed to settle, resulting in Mkrtontinuing to hold such securities. Conseqyetiie investments are not currently liquid and
we will not be able to access these funds, excepbted below, until a future auction of these streents is successful, a buyer is found
outside of the auction process or the investmegastr their contractual maturity date. To this @mdyovember 2008, we executed an auction
rate securities rights agreement (the “Put Agreetheiith a financial institution that provides uset ability to sell certain of our ARS to the
financial institution and allows the financial iitstion, at its sole discretion, to purchase suétSfat par during the period June 30, 2010
through July 2, 2012. In May 2010, we alertedfthancial institution of our intention to sell thRS covered by the Put Agreement on

June 20, 2010. Our ARS holdings to which thistesddave a cost basis of approximately $7.3 millind a fair value at April 30, 2010 of
approximately $6.2 million. The Put Agreement, evhis deemed a discrete short-term investmentahmeasorded fair value at April 30, 2010
of approximately $1.1 million. Due to the Compasyitent to sell its ARS covered by the Put Agreente the financial institution on June
2010, the investment values of the Put Agreementlam ARS to which the Put Agreement relates assified as short-term investments in
the accompanying consolidated balance sheet aprif30, 2010. We based our valuation of these AR8 the Put Agreement on discounted
cash flow models that include various unobservatgats. Changes to the inputs used as of AprikBA0 would cause fluctuations to the fair
value of the affected instruments and such faineahanges could be material.

The following table sets forth our future minimumypents under contractual obligations at April 301.0:

Less than 1-3 3-5 More than
In thousands Total 1 year years years 5 years
Notes payable (1 $ 52C $ 66 $ 77 % 77 % 30C
Borrowings under Term Loan ( 41,93( 16,30¢ 25,62: — —
Borrowings under Revolve — — — — —
Long-term license fee obligation (. 2,45( 792 1,53 12t —
Operating lease obligations ( 10,96¢ 2,02t 2,83¢ 2,21 3,891
Unconditional purchase obligations (4), 145,52 87,44, 58,07¢ — —
Total contractual cash obligations $ 20139 $ 106,63t $ 88,14: $ 241§ 4,19i

(1) M inimum payments above include interest and ppiali

(2) Excludes $2.5 million of additional license fee®dilwe exercise certain commercially beneficights in the future.

(3) Includes renewal and expansion of Columbia headepsafacility leases part of which expire in 2004th the remainder expiring in
2020.
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(4) Comprised of future inventory purchases from DSMspant to minimum purchase commitment. Excludgsaalditional future
inventory purchases from DSM pursuant to the RedtAgreement or the potential payment by us astatiaith our rights to
terminate the Restated Agreement after 2012. witetion payment by us as of January 1, 2013 wouttently range from $15
million to $20 million and a termination paymentafslanuary 1, 2016 would currently range from tass $1 million to $7 million
(see Note 5 to the consolidated financial stateg)ent

(5) Excludes $5.6 million of financial commitments asated with a research collaboration that are ogett upon the successful
completion of identified milestones (see Note 1fhconsolidated financial statements).

(6) The table above excludes uncertain tax paymer$ &fmillion, the timing of which is uncertain.

We believe that the Revolver, when combined withaash and cash equivalents on-hand at April 30028nd anticipated operating cash
flows, will provide us with adequate capital to meer obligations for at least the next 12 to 1&thg. The ultimate amount of capital that we
may require will depend, among other things, on@anmore of the following factors:

e our ability to operate profitably and generate pesicash flow;

e our ability to enter into new or extend existindessource infant formula supply agreements;

« the level of sales of our infant formula, food &®lerage and other nutritional products and ofowanded consumer health products;

« the extent and progress of our research and davelopprograms;

» the cost and progress of pre-clinical and clingtatlies;

« thetime and costs of obtaining and maintainingile@gry clearances for our products that are stibjesuch clearances;

« the costs involved in filing, protecting and enfargpatent claims;

e competing technological and market developments;

« the development or acquisition of new products;

« the cost of acquiring additional and/or operating axpanding existing manufacturing facilities éar various products and potential
products (depending on which products we decideanufacture and continue to manufacture ourselves);

» the costs associated with our internal build-umeéntory levels;

« the costs associated with litigation to which we aparty;

» the costs associated with integrating Amerifit ioto operations;

« the costs of, and any capital requirements reltefiliture merger and acquisition activity; and

» the costs of marketing and commercializing our puoisl.

We can offer no assurance that, if needed, anyiofimancing alternatives will be available to usterms that would be acceptable, if at all.
MANAGEMENT OUTLOOK

Mar tek is providing certain financial informatiéor Amerifit on a stand-alone basis to provide istees greater clarity through the integration

process. Projected results for Martek (not inclgddmerifit), Amerifit (stand-alone, post-acquisitipand on a consolidated basis for the three

months ended July 31, 2010 are as follows:

Three months ended July 31, 2010

(in millions, except per share data Martek Amerifit Consolidated

Revenue $ 93.0—97.C $ 19.0—21.C $ 113.0—118.C
Income from operatior $ 17.0—18.C $ 20—3.C $ 19.0—21.C
Net income $ 11.0— 12.C
Diluted EPS $ 0.33— 0.3¢

For the third quarter of fiscal 2010, Martek exgdafant formula revenue to be between $76.0 mildod $80.0 million, non-infant formula
nutritional revenue to be between $12.0 million &id.0 million, and contract manufacturing and aodirations revenue to be between $2.5
million and $3.0 million.

Consolidated gross margin in the third quarteisdfdl 2010 is expected to be between 49% and 50%.

While our revenues for the balance of 2010 areegtef to be somewhat uneven on a quarter-to-quzatés due to customer plant shutdowns
for maintenance and other timing matters, Martgkeess full fiscal year 2010 revenue to be betwebtO$nillion and $445 million, including
infant formula revenues of between $307 million &3d2 million. These forecasted revenues includgepted fourth quarter 2010 revenues
similar to those projected for Martek’s third qartSuch projected fourth quarter revenues woulthggjto year-over-year growth of more than
25%. Furthermore, the projected 2010 annual revewasild represent year-over-year growth in totaéreies of 27% to 29% (9% to 11%
excluding Amerifit-related revenues) and contermglaeaningful gains in all markets for our nutrigbimgredients, including growth in infant
formula revenues of 7% to 9% and growth in nonsibfarmula nutritional revenues of 27% to 35%.
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Item 3. Quantitative and Qualitative Disclosures abut Market Risk.
We are subject to market risk associated with ceatig foreign currency exchange rates and inteagss.

In July 2009, we entered into the First Amended Redtated ARA Alliance, Purchase, and ProductioreAment (the “Restated Agreement”)
with DSM. As part of the agreement, it was estditdd that 25% of the ARA we buy from DSM will bendeninated in Euros. As such,
consistent with our payment arrangements with D$idr ppo the execution of the Restated Agreementareeexposed to risks related to
changes in exchange rates between the U.S. daliethe Euro. We enter into foreign currency cdsw hedges to reduce the related market
risk on our payment obligations. We do not entéw foreign currency cash flow hedges for specutdgpiurposes. At April 30, 2010, we had
unrealized losses on such hedge instruments tgtapproximately $9,000, net of income taxes. Todktent not covered by these hedge
instruments, fluctuations between the U.S. doliat the Euro will impact our cost of ARA oil and geomargins. We estimate that a 5%
change in the Euro-U.S. dollar exchange rate womfthct gross margins of our infant formula produmtdess than 0.5%.

We are subject to risk from adverse changes iméateates, primarily relating to variable-rateroarings under the Credit Agreement. The
Term Loan and the Revolver bear interest at réiaisare determined by reference to, at the electishe Company, LIBOR or a base rate that
is equal to the higher of the lender’s prime rte,federal funds rate plus 0.50 % or LIBOR plis)%. Based on variable-rate borrowings of
$40 million outstanding at April 30, 2010, we estienthat a 1% increase in either LIBOR or the asewould impact our net income by
approximately $300,000.

We have investments at April 30, 2010 with a faitue of $11.9 million, which consist primarily afiction rate securities (“ARS"Jhese AR¢
are intended to provide liquidity via an auctiongess that resets the applicable interest ratezippately every 30 days and allows investors
to either roll over their holdings or gain immedidiquidity by selling such investments at par.cgifrebruary 2008, as a result of negative
conditions in the global credit markets, the lamgggority of the auctions for our investment in thegcurities have failed to settle, resulting in
our continuing to hold such securities. Based eretstimated fair value of the ARS, during fiscad@@hrough fiscal 2010, we recorded net
unrealized losses on these securities totalingoappately $2.1 million ($1.3 million, net of incontax benefit), reflecting the decline in the
estimated fair value of these securities. We ometito monitor the market for auction rate seasitind consider its impact, if any, on the fair
value of these investments. If current market ctbonl deteriorate further, the Company may be requio record additional write-downs. In
November 2008, we executed an auction rate sexsiritjhts agreement (t“Put Agreement”) with a financial institution thptovides us the
ability to sell certain of our ARS to the financiatitution and allows the financial instituticat, its sole discretion, to purchase such ARS a
during the period June 30, 2010 through July 22201 May 2010, Martek alerted the financial indiibn of the Company' intention to sell tr
ARS covered by the Put Agreement on June 30, 2@i0.ARS holdings to which this relates have a basis of approximately $7.3 million
and a fair value at April 30, 2010 of approximat®6:2 million. The Put Agreement, which is deeraadiscrete short-term investment, has a
recorded fair value of $1.1 million. The benetitshe Put Agreement are subject to the continxpeeted performance by the financial
institution of its obligations under the agreemeWte based our valuation of these ARS and the Bueémnent on discounted cash flow models
that include various unobservable inputs. Chamgése inputs used as of April 30, 2010 would calsgtuations to the fair value of the
affected instruments and such fair value changakldme material.

Iltem 4. Controls and Procedures.

a) Evaluation of Disclosure Controls and Proceduras.of the end of the period covered by this repag, under the supervision and
with the participation of our management, including Chief Executive Officer and Chief Financialfioér, have evaluated the
effectiveness of our disclosure controls and pracesipursuant to Exchange Act rules 13a-15(e) &dellb(e). Based on this
evaluation, our Chief Executive Officer and Chi@fancial Officer have concluded that, as of the efithe period covered by this
report, the disclosure controls and procedures wikeetive.

b) Internal Control Over Financial Reportinghere was no change in our internal control ovwsaricial reporting in connection with the
evaluation required by paragraph (d) of Rules 13&115d-15 under the Exchange Act that occurrethgMartek’s quarter ended
April 30, 2010 that materially affected, or is reaably likely to materially affect, our internalrool over financial reporting.
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PART Il - OTHER INFORMATION
Iltem 1. Legal Proceedings.

Information regarding reportable legal proceediisgsontained in Item 3. “Legal Proceedings” of Rart our Annual Report on Form 10-K for
the year ended October 31, 2009 and Item 1. “LBgateedings” of Part Il of our Quarterly Reportfrm 10-Q for the period ended
January 31, 2010, as well as in the other repost§ileswith the Securities and Exchange Commisgiba “SEC”").The following is provided t
supplement and update the description of reporiabld proceedings contained in those reports:

Aventis S.A. and Nagase & Co. Ltd. are challenging European patent covering our DHA-containing,oithich expires in February 2011.
At a hearing in October 2000, the Opposition Diwisdf the European Patent Office (“EPO”) revoked patent on the grounds that it was not
novel. We immediately appealed this ruling, anddty 2002 we received a positive ruling from an AgipBoard of the EPO, setting aside the
prior decision to revoke this patent. The paterd vedurned to the Opposition Division for a deteration as to whether it has met the legal
requirement of “inventive step”. A hearing in Aug@905 resulted in a ruling by the Opposition Dietsthat this requirement had been met
and the validity of the patent was upheld. Aveappealed the decision to the Appeal Board of th®.EMartek filed its answer to Aventis’
grounds for appeal in July 2006. The appeal hgaxias scheduled for March 2009. Martek submittea avidence that the appeal was
inadmissible because Aventis was not the propey p&ecause the Appeal Board found that therejaestions relating to the admissibility of
Aventis’ appeal, it postponed the hearing and tiéethe parties to submit additional briefs on tbsie. Aventis submitted its brief in

May 2009 and Martek submitted its brief in Augu802, and both parties filed further briefs. Thep@gl Board hearing has been schedule
July 2010, and the Appeal Board will likely issuérel, oral decision at the end of the hearingrtdids patent will remain in full force and
effect during the pendency of these proceedindainmCl of this patent is the basis of the patefritigement suit against Nutrinova and Lonza
in Germany and against Lonza in France, discusskxvb In the event Martek were to lose this appibigd, DHA patent would be revoked. The
revocation of this patent would result in the dissai of the patent infringement suit against Notranand Lonza in Germany and against L¢
in France, discussed below, and patent protectipMartek’s DHA-containing oils for use in infargrula would be compromised in Europe.
Currently, annual sales of Martek’s DHA for usarifant formula in Europe to companies other thaséhwith whom Martek has an exclusive
supply agreement are less than $1 million. Suctusike agreements generally run through 2011. dveese decision would not impact
Martek’s ARA patent position in Europe. Moreovére butcome of this appeal will not affect the patefringement lawsuit against Lonza in
the U.S., as the U.S. lawsuit is based on a diftefi@mily of patents.

Prior to our purchase of OmegaTech in fiscal 2@0&ntis Research and Technologies GmbH & Co. K@, Magase Limited challenged
OmegaTech’s European patent covering its DHA-caoittgioils. At a hearing in December 2000, the OfpsDivision of the EPO upheld
some of the claims and revoked other claims. Omegaimmediately appealed this ruling, as did Averiit an appeal hearing in May 2005,
we received a favorable decision from the Appea@®f the EPO, which overturned the decision ef@pposition Division and returned the
case to the Opposition Division for review on therits of the patent claims. In a November 200#ihgathe Opposition Division upheld
claims that are narrower than the claims originglignted but broader than the claims that wereiguely upheld in the December 2000
Opposition Division hearing. Martek and Aventisybappealed. The patent, which expires in Nover2b&0, will remain in full force and
effect during the appeal process. This appeal iasothe same admissibility issues that Aventiswittsthe appeal of the DHA patent discus
above.

In October 2007, the EPO granted a patent to Mdaietermentation processes for producing microliadls (e.g., DHA oil) under low
dissolved oxygen conditions. Lonza AG filed an @gifion against this process patent in July 2008, Martek filed a written response in
April 2009. A hearing before the Opposition Diasiof the EPO in Munich, Germany was held in ApfilL0. We received a favorable ruling
in that all the claims were upheld with only mirsanendments to some of the claims. This patemtisduled to expire in January 2021.

In September 2003, we filed a patent infringemawsuit in the U.S. District Court in Delaware agaiNutrinova Inc., Nutrinova Nutrition
Specialties & Food Ingredients GmbH, Celanese \festGmbH, and Celanese AG. Celanese Ventures Gmbl€ealanese AG were dropped
from the lawsuit. Lonza Ltd. was added to the laitvsin October 2006, after an almost two weedl tin Wilmington, Delaware, the jury
returned a favorable verdict to Martek, decidingtthll three of the asserted Martek DHA patentsewatid and infringed, and that one was
willfully infringed. In October 2007, the judge lipld the October 2006 jury verdict that the defenslanfringed all of the asserted claims of
U.S. Patent Nos. 5,340,594 and 6,410,281 andhbaétpatents were not invalid. The judge has gdagpermanent injunction against the
defendants with respect to those two patents. jidge also upheld the jury verdict that the defemsldad acted willfully in their infringement
of U.S. Patent No. 6,410,281. Regarding the thatint involved in the case, U.S. Patent No. 658/,,the judge reversed the jury verdict and
found that the asserted claims of this patent weralid. Martek’s request to the judge to recossilis ruling on the third patent was denied.
Martek and the defendants appealed aspects afidige$ final decision and a hearing was held befordt{$ Court of Appeals for the Fede
Circuit in April 2009. In September 2009, the CoafrAppeals ruled in Martek’s favor on all of thatents that were the subject of the appeal,
which included U.S. Patent Nos. 5,340,594, 6,41D,83151,567 noted above and 5,698,244, which masded in Martek’s appeal as a result
of the trial court’s decision at a pre-trial hegrion the meaning and scope of the patent clairdspute. With respect to U.S. Patent

No. 5,698,244, the Court of Appeals reversed tlaédour’s interpretation of certain claim language andaaded this patent to the trial court
for further proceedings. U.S. Patent Nos. 5,340&92 6,454,567 have expired and U.S. Patent N4$0281 and 5,698,244 are scheduled to
expire in August 2011 and December 2014, respdygtivEhe defendants requested a rehearing witlCthat of Appeals on the decision, but
their request was denied. The trial for US Pamt5,698,244 likely will not occur before 2011isEovery is expected to be completed before
the end of 2010, and the defendants will be peeatitd file a summary judgment motion at the enga#fo0.
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Also, in February 2010, Lonza filed a Request sekéexamination of Martek’s U.S. Patent No. 6,280 , which is the only unexpired
patent of the three patents that Lonza was fourdite infringed in the U.S., as discussed abovee U.S. Patent and Trademark Office
granted this Request in March 2010.

We also filed a patent infringement suit involviNgtrinova Nutrition Specialties & Food Ingredie@mbH and Celanese Ventures GmbH in
Germany in January 2004. Lonza Ltd. and a custaihNutrinova have also been added to this lawsTiite complaint alleges infringement of
our European patent relating to DHA-containing.o#shearing was held in a district court in Dusleef in September 2007 and the court
issued its decision in October 2007, ruling thattelds patent was infringed by the defendants. défendants have appealed, and an appeal
hearing was scheduled for February 2009. Martektha defendants requested that the appeal hdagidglayed until the Appeal Board of the
EPO decides whether to uphold Martek’s Europeaanpaiovering our DHA-containing oils. This EPO AjapBoard hearing was scheduled
for March 2009 and has been postponed until Julyp28s discussed above. In December 2008, Magtplested that the court expand the
appeal to include Lonza’s production of DHA in Gamg, based on evidence discovered in October 2008.

We filed a patent infringement suit involving Lonizell AG and Capsugel France in France in NovemB@B82 The complaint alleges
infringement of our European patent relating to DE#taining oils. Lonz& request that the trial be delayed until the Appeard of the EP!
decides whether to uphold Martek’s European patewtring our DHA-containing oils has been grantétis EPO Appeal Board hearing was
scheduled for March 2009 and has been postponddulyt2010, as discussed above. We agreed inislsour claims against Capsugel
France in November 2009 based on Capsugel anffilistes agreeing to purchase all of their micldbHA exclusively from Martek for the
life of the patent in question.

Martek is opposing two of Suntory’s low sterol ARM patents in Europe and one in Australia. Thiep are generally directed to processes
for producing microbial ARA oil having a low rataf certain sterols, the resulting oil and its uséfant formula. Martek believes that the
patents are invalid for a number of reasons, iriny@rior art that anticipates the claims releantartek. An Opposition Division hearing
the first European patent was held in April 2008] ¢he Opposition Division revoked the Suntory pateA hearing on the other European
patent took place in December 2009, resulting énrévocation of the Suntory patent. Suntory hgealed both European decisions, during
which time the patents will remain in full forcechaffect. A hearing on the Australian patent ipested in late 2010 or 2011.

In 2008, third parties filed Requests seeking re@ration of eleven of Martek’U.S. patents. Eight of these Requests werelijeldonza witt
respect to eight of Martek’s DHA patents which gemerally not relevant to Martek’s infant formulasiness. Four of these patents have now
expired. Additionally, in 2008 an anonymous pditsd three other Requests with respect to two aftek’s blended oils patents and one A
patent, all of which relate to our infant formulasiness. The U.S. Patent and Trademark Officetgdaal eleven of the Requests to initiate a
Reexamination process (“Reexamination(s)”). Assult of Reexaminations, the claims of the sulgatents may be upheld in their current
form, narrowed, abandoned, or revoked, or the trenpatent may be shortened. Not all of the ctaifnthe patents were subject to
Reexamination.

With respect to the ARA patent, which is schedutedxpire in August 2014, the Reexamination Cesi issued in May 2010. The ARA
patent emerged from this Reexamination with narrasl@ms, as the broader product claims were cadceSpecifically, the reexamined
patent contains narrower product claims and procleg®s that, among other things, provide pateotgmtion for a production process that we
believe: i) results in higher quality oil and h&y ARA potency and ii) is cost efficient compatedther processes for producing ARA. When
combined with our in-licensed patents from our Ap/duction partner DSM, we believe that it will teehnologically difficult and less cost
efficient for competitors to design around thesenas. Nonetheless, it is uncertain how much ptatecdhey will provide.

In February 2010, an anonymous party filed a neguRst seeking reexamination of certain claims oftédés ARA patent, discussed above.
Specifically, reexamination of certain claims thagre not reexamined during the initial Reexamimatiod reexamination of other claims wt
have now been canceled was requested. The U&htRetd Trademark Office granted this Request ig RExLO0.

We received positive advisory actions from the eixens regarding claims pending in the Reexaminat@fitwo DHA patents that have not
expired and the two blended oils patents. Thed#droils patents expire in December 2011, whicleggly coincides with the expiration of
some of our infant formula customers’ sole soungelpase obligations. All four Reexamination Céréifes have issued for these two DHA
patents and two blended oils patents. The Reexaioirs are continuing for the remaining two uneg@ibHA patents, which do not cover
commercially material products or process®@e received a second office action rejection far ohthese DHA patents in April 2010, and fi
a Notice of Appeal in May 2010, and have until 2040 to determine whether to file an appeal liedllow the rejected claims to be
revoked. We have not yet received a second ddfitien in the other, related DHA patent reexamonatilf we are unable to obtain
commercially meaningful claim coverage, we may appéthin the U.S. Patent and Trademark Office, enthe event that we do appeal and
receive a negative outcome, we will have an opmdtstuo further appeal to the federal courts. TEhpatents will remain in full force and effect
during the appeal process. However, if the appaa@ ot successful or are not pursued, some of ik claims of these patents could be
revoked.

There are additional intellectual property procegdipending against Martek or that Martek has pendgainst third parties that are not
considered material.

In addition, from time to time, Martek is a partydadditional litigation or administrative proceegtrelating to claims arising from its
operations in the normal course of business orratteters. Management believes that the ultimedelution of any such additional litigation
or administrative proceedings currently pendingragtaMartek is unlikely, either individually or ithe aggregate, to have a material adverse
effect on Martek’s results of operations or finahciondition.
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Item 1A. Risk Factors.

Investing in our securities involves a high degrdsk . Before making an investment decision, you sheal@fully consider the risks set fo
in Item 1A. “Risk Factors” of Part | of our AnnuBkeport on Form 10-K for the year ended Octobe2809, Item 1A. “Risk Factors” of Part ||
of our Quarterly Report on Form 10-Q for the quaeteded January 31, 2010 and all other informatierinclude in this report and the
additional information in the other reports we filéh the Securities and Exchange Commission (8C”). If any of the risks contained in
those reports, or described below, actually ocour business could be harmed. In such case, thiedrarice of our securities could decline
and you could lose all or part of your investment.

The risk factors below are provided to supplemewt @date the risk factors contained in the repaetsile with the SEC, including the risk
factors contained in Item 1A. of Part | of our Ah&eport on Form 10-K for the year ended Octolde2B09 and Item 1A. of Part Il of our
Quarterly Report on Form 10-Q for the quarter endtetliary 31, 2010. It should be noted that cedtour previously-disclosed risk factors
referred and related specifically to our nutritibmgredients business. While they have not bgatated and restated below, on a going
forward basis, these general risks are intendéuttode all products offered and businesses ownédgerated by Martek, including the
branded consumer health products business of tgaguired Amerifit.

Our opportunity in the U.S. infant formula marketyhich represents approximately half of our totalfamt formula sales, may be limite
by the renewal rate of supplemented formulas intb@ Women, Infants and Children program if the eliglity requirements for
participating in the program are made more restii, if the amount of infant formula offered to pécipants is reduced, or if legislatiy
changes result in the reduction or elimination afigredients added to infant formula currently proved under the program.

We estimate that of the total current annual U.&ket opportunity for sales of supplemented infarmnula, approximately half represents
Women, Infants and Children (“WIC")-funded sale4/IC is a federal grant program that is state-adstémed for the benefit of low-income
nutritionally at-risk women, infants and childreMost WIC state agencies provide only one brangdwh infant formula to its participants,
depending on which company has the infant formataract in a particular state. Currently, WIC margs in 50 states and the District of
Columbia offer term and certain specialty infantiala products supplemented with our oils. If seppénted formulas are removed from WIC
programs that previously adopted them, eligibiteéguirements for participating in WIC become maastrictive and/or participation decreases,
or if any of our customers fail to renew, in a tlynashion, their contract awards from WIC agend@sthe adoption of a supplemented infant
formula, then our future revenues from supplemeirttzcht formula sales in the U.S. would be limitég@ecently, certain legislators have
proposed draft amendments to the proposed 201QHyeblunger-Free Kids Act that have the potentiaderiously impact the addition of
certain ingredients, including DHA and ARA, toant formula supplied under the WIC program. I§tdiaft legislation were to be enacted,
potential outcomes include, but are not limitedthe, commissioning of studies to assess the cosffivgustification and/or efficacy rationale
for the inclusion of DHA and ARA in infant formukold under the program, eliminating these ingradi@iom infant formula sold under the
WIC program, or maintenance of the status quopfeviously approved ingredients. If certain ofsh@ossible outcomes were to occur, sales
of our oils for use in WIC program infant formuladapotentially outside of the WIC program wouldamtversely impacted. Further, in
December 2007, the USDA, the federal agency whiskens WIC, issued an interim final rule which umd a reduction in the amount of
infant formula to be offered through WIC. StateG\dgencies had until October 2009 to implementdha&nge and the interim rule comment
period ended in February 2010. USDA is currerghjiewing and analyzing comments and expects tmplgate a final rule in early 2011. If
there is a permanent reduction in the amount @finformula offered through WIC, then our futuréimnt formula revenues could be materially
adversely affected.

If our oils are unable to be used in organic fooshd beverage products, the opportunity for saleaf oils into the food and beverage
market will be limited to non-organic products.

The Organic Foods Production Act of 1990 requitesll.S. Department of Agriculture (“USDAt) develop national standards for organic
produced agricultural products to assure consuthatsagricultural products marketed as organic roeesistent, uniform standards.
Accordingly, the USDA has put in place a set oforal standards (the “National Organic Program"N®P”) that food labeled “organic”
must meet, whether it is grown in the United Stateisnported from other countries. Under the NOgutations, only a USDA-accredited
certifying agent may make the determination thfatoal product may be labeled as organic. MartelotsanJSDA-accredited certifying agent.

Some of our customers have obtained organic aetifin from USDA-accredited certifying agents aadéreceived authorization to use the
USDA's organic seal on certain products that contair DHA and ARA-containing oils. In some instascsuch products have been further
reviewed and the authorization to use Martek’s lndls been explicitly ratified by the USDA. Certanivocacy groups, however, have
challenged these authorizations and ratificatidnsApril 2010, the USDA elected to revise its prioterpretations and ratifications of the
specific recommendations and standards which atidaethe use of nutrients (including Martek’s DH#d ARA-containing oils) in organic
products. Under the USDA'revised interpretation, it has asserted thatdfelations do not permit the use of any nutrieml¢ding DHA anc
ARA) in certified organic products unless the rentiis considered either a vitamin or mineral har utrient has been specifically reviewed
and recommended for inclusion by the National Oig&tandards Board (“NOSB”). The USDA has indicktteat it will issue draft guidance
to formalize its revised interpretation later thear. Following a public comment period, it wikely take between three and six months for the
USDA'’s new guidance to be finalized. Thereafteg,amticipate a period of transition for companigsently using previously approved
nutrients (including DHA and ARA) to petition thel¥B to have the nutrients reviewed, recommendedisted as acceptable for use in
certified organic products, or to make appropriabel changes, or to remove the nutrients from petsdpreviously certified organic.
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Because the NOP regulations are subject to chamyegerpretation, there can be no guarantee thvadits will continue to be acceptable for
use in organic products. Organic food sales acealfor approximately 3.5% of the total U.S. footesan 2008; sales of Martek’s oils for use
in organic food products were less than $5 miltloming fiscal 2009. However, we believe that iatrfrom food manufacturers in producing
and selling organic products is expanding, and sxelemphasized sales in this market in our nomirftamula business. If our oils are
ineligible for inclusion in products that bear tH8DA organic seal, our sales opportunity in thedfaod beverage market may be adversely
impacted.

A substantial portion of our nutritional ingredierg products sales is made to five of our existingtmmers under agreements with no
minimum purchase requirements. If demand by thesstomers for our nutritional ingredients productsegreases, our revenues may
materially decline.

We rely on a substantial portion of our nutritioimaredients sales to five of our existing custosnéipproximately 76% of our nutritional
ingredients sales in the six months ended April280,0 was generated by sales of DHA and ARA to ¢iwstomers: Mead Johnson Nutrition
Abbott Nutrition, Nestle, Pfizer (formerly Wyethh@ Danone (formerly Numico). We cannot guarante¢ tthese customers will continue to
demand our nutritional products at current or pridile levels. None of our license agreements regaiur licensees to purchase any minin
amount of products from us now or in the futurej aartain of our license agreements can be terednatthin short periods and also allow our
customers to manufacture our products themselvparehase nutritional oils from other sources. Vdeehlimited visibility into our customers’
future actual level of demand, notwithstanding @ew of consumer demand.

We have sole source supply agreements (in moss tlasmigh 2011) with customers comprising near§ &8 our current infant formula
revenues. We are currently attempting to extensktlsele source agreements as well as enter intemewarrangements, but our ultimate
success in doing so is uncertain. If we are untab$eiccessfully enter into these new or extendexhgements, our future infant formula
revenues may materially decline. Furthermore, éfvene are successful in the execution of theseergents, the resulting arrangements may
include price reductions which could yield matedatreases to our future infant formula revenueaddition, if demand by any of our
significant customers for our nutritional produdecreases, either prior to or subsequent to thigatxm of such supply agreements, we may
experience a material decline in our revenues.

If purchasing patterns by our significant custorreenstinue to be uneven or inconsistent, we wikljkexperience fluctuations in our quarter-to-
guarter revenues and cash flows. In addition,@séhcustomers attempt to utilize their purchasowgp in order to receive price reductions on
our products, we may be unable to maintain pri¢esiooils at current levels, which could matesadlffect future revenues and product
margins.

Our major customers are part of either the pharotaxsd or food and beverage industries. Mergersatlisitions are prevalent in both
industries. If one of our major customers or diwis thereof are acquired, as there are no minimunchpse requirements in our license
agreements with them, there is no guarantee teaduirer will continue purchasing our oils atreat levels or continue selling infant form
at all. An acquisition of one of our major customeould have a material effect on future revenues.

Our major customers also employ differing strateguith respect to the timing of their inventory amaev material purchases. To the extent that
these strategies change (i.e., further advancenmat§just-in-time” procurement process), our newes in the quarter of such change could be
materially affected by this modification in custonoedering patterns. In addition, our major custmnese varying inclusion levels of DHA a
ARA in their infant formulas. If significant changé their market shares occur, or, in general,costomers reduce such inclusion levels, we
could experience material changes in our infanhfda revenues.

The success of our branded consumer health produmisiness depends on our ability to maintain thdueof the brands.

The success of our branded consumer health produsisess depends, to a significant degree, owatlue of our Culturelle®, AZO, and
ESTROVEN® brands. These brand names are integthetexisting branded consumer health productsibasiand to the implementation of
certain of our strategies for expanding this businélaintaining this brand value will depend laygeth the success of our marketing efforts
our ability to provide a consistent and competiihifferentiating health benefit to the end usefeur products. Our brands could be advel
affected if we fail to achieve these objectives andpublic image and reputation could be tarnidnedegative publicity. Any of these events
could negatively impact sales.

A substantial portion of our branded consumer hdalproduct sales is made to two of our existing @maers under agreements with no
minimum purchase requirements. If demand by thesesitomers decreases, the revenues associated witbtisiness may materially
decline.

Approximately 51% of our branded consumer healtiupct sales revenue during the quarter ended 8@ri2010 was generated by sales to
two customers. We cannot guarantee that thesernass will continue to demand our products at eurievels. Our supply arrangements with
these customers do not require them to purchasenarignum amount of products from us now or in thufe. We have limited visibility into
our customers’ future actual level of demand, nthtstanding our view of consumer demand. If demanthese significant customers
decreases, we may experience a material declioeribranded consumer health products revenueghefarore, if purchasing patterns by our
significant customers are uneven or inconsisteatywll likely experience fluctuations in the quarte-quarter revenues and cash flows of the
branded consumer health products business.

Our branded consumer health products business hasaterial amount of value associated with customelationships, goodwill and
trademarks, which, if they become impaired wouldudt in a reduction to our earnings.



For the acquisition of Amerifit, we paid total castnsideration of approximately $218 million. Undlee acquisition method of accounting, the
total purchase price was allocated to Amerifit's tamgible and intangible assets based on thématd fair values at the February 12, 2010
acquisition date. The preliminary allocation of thechase price resulted in value being assignedstomer relationships, goodwill and
trademarks of $91.4 million, $99.0 million and $#&illion, respectively. We expect to amortize tledue of Amerifit's customer relationships
using an accelerated method over a period of 1&yBath the goodwill and trademarks are intangiliéth indefinite useful lives and will not
be amortized. Current accounting standards redjéteintangible assets with indefinite lives beipaically evaluated for impairment. Declines
in the profitability or estimated cash flows of thended consumer health products business ortmitehanges in market valuations for
similar assets, may negatively impact the fair gadfithe goodwill and trademarks as well as théatner relationships, which could result in
an impairment charge. These charges may have aiah@tgpact on our operating results and finanpiasition.

The Amerifit acquisition may expose us to signifitaunanticipated liabilities that could adverselffact our business and results of
operations.

Our purchase of Amerifit may expose us to signifiaananticipated liabilities. We may incur unforesdiabilities relating to the operation of
the newly-acquired business. The liabilities magiide employment, retirement or severance-relaididations under applicable law or other
benefits arrangements, legal claims, warrantyroilar liabilities to customers or vendors, and rigiby or amounts owed to suppliers. We |
placed $25 million, subject to annual reductioneratie next three years, in an escrow to secutaigéndemnification obligations of

Amerifit's previous equity holders; however, theunrence of unforeseen or unanticipated liabiljte®uld they be significant and in excess of
the amounts placed in escrow, could have a matalizrse affect on our business, results of operatnd financial condition.

The Amerifit business relies on third- party manwfturers and certain key raw material suppliers ftire production of its product
portfolio.

We use third-party manufacturers and certain keymeaterial suppliers to produce Amerifit produdkese third- party manufacturers and
suppliers are not bound by fixed term commitmentstr contracts with them, and they may discontimagluction with little or no advance
notice. Manufacturers also may experience probleitisproduct quality or timeliness of product deliy. We rely on these manufacturers and
suppliers to
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comply with applicable current good manufacturimggices (“GMPs”). The loss of a contract manufestwr key raw material supplier may
force us to shift production to different vendorglgossibly cause manufacturing delays and disrupability to fill orders until we find and
qualify another third party manufacturer or key nanaterial supplier, if one can be found at all. Aiddally, should any of these manufacturers
or suppliers fail to meet our standards, we mag fagulatory sanctions, additional product liapititaims or customer complaints, any of
which could harm our reputation and our businessruption in supply by our third-party manufactwa@nd raw material suppliers could have
a material adverse effect on the future sales aedadions of the Amerifit business.
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Item 2. Unregistered Sales of Equity Securities ahUse of Proceeds.

None.

Item 3. Defaults Upon Senior Securities.

Not Applicable.

Item 4. Removed and Reserved.

Item 5. Other Information.

None.

Item 6. Exhibits.

10.01 Amended and Restated Credit Agreement by and afantgk Biosciences Corporation, a Delaware corpamags
Borrower (“Martek”), and Manufacturers and Trad€rast Company, as Administrative Agent and Issuiegder, and Bank
of America, NA, as Syndication Agent, and SunTB&hk, as Documentation Agent, and Capital One Na& CoAgent, anc
Manufacturers and Traders Trust Company and vauitier financial institutions now or hereaftertpéereto, as Lenders,
dated to be effective March 19, 2010. (1)

10.02 Amendment No. 1 by and among Martek; Martek Biasoés Boulder Corporation, a Delaware corporatioartik
Biosciences Kingstree Corporation, a Delaware aapm, Martek Amerifit Holding Corporation, a Delare corporation,
Amerifit Pharma, Inc. a Massachusetts corporattonerifit Brands, Inc., a Delaware corporation, M&tAmerifit LLC, a

Delaware limited liability company, and Amerifind., a Delaware corporation; Manufacturers andi@ra Trust Company,
as administrative agent; and Manufacturers andéfFsa@irust Company. (1)

31.01 Certification of Chief Executive Officer PursuantRule 13a-14(a)/15d-14(a).*
31.02 Certification of Chief Financial Officer PursuantRule 13a-14(a)/15d-14(a).*
32.01 Certification of Chief Executive Officer Pursuatd 18 U.S.C. Section 1350, as adopted Pursuargdto® 906 of the

Sarbanes-Oxley Act of 2002. *

32.02 Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350, as adopted Pursuantdiio8€06 of the
Sarbanes-Oxley Act of 2002.*

* Filed or furnished herewith.
(1) Incorporated by reference from our Current Repn Form 8-K (File No. 0-22354) filed with the @gities and Exchange Commission
on March 25, 2010.

37




Table of Contents
SIGNATURES
Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the

undersigned thereunto duly authorized.

MARTEK BIOSCIENCES CORPORATION
(Registrant

Date: June 9, 201I /s/ Peter L. Buz
Peter L. Buz)y
Chief Financial Officer, Treasurer and Executived&/President for
Finance and Administratic
(Principal Financial and Accounting Office
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EXHIBIT 31.01

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANTO RULE 13a-14(a)/15d-14(a)

I, Steve Dubin, certify that:

1.

2.

| have reviewed this quarterly report on Form 18fartek Biosciences Corporation;

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessary to
make the statements made, in light of the circuntgtsi.under which such statements were made, ntetamisg with respect to the period
covered by this report;

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operetand cash flows of the registrant as of, amdtfe periods presented in this report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &dave:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegah

b) Designed such internal control over financial réjpgr, or caused such internal control over finah@gaorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjples

¢) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntad report our conclusions ab
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; and

d) Disclosed in this report any change in the regigtsanternal control over financial reporting thratcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo# ttas materially affected, or is
reasonably likely to materially affect, the registr's internal control over financial reporting;dan

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatigrterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contratiofimancial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant’s
internal control over financial reporting.

Date: June 9, 2010

By /s/ Steve Dubil

Steve Dubir
Chief Executive Office




EXHIBIT 31.02

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANTO RULE 13a-14(a)/15d-14(a)

I, Peter L. Buzy, certify that:

1.

2.

| have reviewed this quarterly report on Form 18fartek Biosciences Corporation;

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessary to
make the statements made, in light of the circuntgtsi.under which such statements were made, ntetamisg with respect to the period
covered by this report;

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operetand cash flows of the registrant as of, amdtfe periods presented in this report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegah

b) Designed such internal control over financial réjpgr, or caused such internal control over finah@gaorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjples

¢) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntad report our conclusions ab
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; and

d) Disclosed in this report any change in the regigtsanternal control over financial reporting thratcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo# ttas materially affected, or is
reasonably likely to materially affect, the registr's internal control over financial reporting;dan

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatigrterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contratiofimancial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant’s
internal control over financial reporting.

Date: June 9, 201

By /s/ Peter L. Buz!

Peter L. Buzy
Chief Financial Office!




EXHIBIT 32.01

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANTO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned, the Chief Executive Officer of MiiBiosciences Corporation (“the Company”), herebitifies that, to his knowledge,
on the date hereof:

a) The quarterly report on Form XQ-of the Company for the period ended April 30, 2(iled on the date hereof with the Securities
Exchange Commission (“the Report”) fully compliethathe requirements of Section 13(a) or 15(d)hef ecurities Exchange Act of
1934; and

b) Information contained in the Report fairly preseimsall material respects, the financial conditanrd results of operations of the
Company.

Date: June 9, 201

By /s/ Steve Dubil

Steve Dubir
Chief Executive Office

A signed original of this written statement reqdif®y Section 906, or other document authenticatiegnowledging, or otherwise adopting the
signature that appears in typed form within thetetaic version of this written statement requibgdSection 906, has been provided to Martek
Biosciences Corporation and will be retained byGmenpany and furnished to the Securities and Exg&ommission or its staff upon
request.




EXHIBIT 32.02

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT® 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned, the Chief Financial Officer of MarBiosciences Corporation (“the Company”), herebstifies that, to his knowledge,
on the date hereof:

a) The quarterly report on Form XQ-of the Company for the period ended April 30, 2filed on the date hereof with the Securities
Exchange Commission (“the Report”) fully compliethathe requirements of Section 13(a) or 15(d)hef ecurities Exchange Act of
1934; and

b) Information contained in the Report fairly preseimsall material respects, the financial conditanrd results of operations of the
Company.

Date: June 9, 201

By /s/ Peter L. Buz!

Peter L. Buzy
Chief Financial Office!

A signed original of this written statement reqdif®y Section 906, or other document authenticatiegnowledging, or otherwise adopting the
signature that appears in typed form within thetetaic version of this written statement requibgdSection 906, has been provided to Martek
Biosciences Corporation and will be retained byGmenpany and furnished to the Securities and Exg&ommission or its staff upon
request.




