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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q
(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OHE SECURITIES EXCHANGE AC”
OF 1934
FOR THE QUARTERLY PERIOD ENDED APRIL 30, 20:
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dy ®HE SECURITIES EXCHANGE AC’
OF 1934
For the transition period from to
COMMISSION FILE NUMBERO001-33411
MEDICAL NUTRITION USA, INC.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)
DELAWARE 11-3686984
(STATE OR OTHER JURISDICTION OF (LR.S. EMPLOYER
INCORPORATION OR ORGANIZATION! IDENTIFICATION NO.)

10 WEST FOREST AVENUE, ENGLEWOOD, NEW JERSEY 07631
(ADDRESS OF PRINCIPAL EXECUTIVE OFFICES) (ZIP COD

(201) 569-1188
(REGISTRANT S TELEPHONE NUMBER, INCLUDING AREA CODE

(FORMER NAME, FORMER ADDRESS AND FORMER FISCAL YEAR CHANGED SINCE LAST REPORT

Indicate by check mark whether the registranthéls filed all reports required to be filed by S&ts 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wegjuired to file such reports), and (2)
has been subject to such filing requirements ferpist 90 days.

YesXI NoO

Indicate by check mark whether the registrantsudmnitted electronically and posted on its corfYéeb site, if any, every
Interactive Data File required to be submitted posted pursuant to Rule 405 of Regulation S-T 843 of this chapter) during the
preceding 12 months (or for such shorter periottti@registrant was required to submit and posh $iles).

YesO NoO

Indicate by check mark whether the registraatlgrge accelerated filer, an accelerated filewm-accelerated filer, or a smaller
reporting company. See the definitions of “accebstdiler,” large accelerated filer” and “small cefing company” in Rule 12b-2 of the
Exchange Act. (Check one):

Large Accelerated File O Accelerated File O
Non-Accelerated File O Smaller Reporting Compatr

Indicate by check mark whether the registraiat $hell company (as defined in Rule 12b-2 of theharge Act).
YesO No

Indicate the number of shares outstanding of e&tie issuer’s classes of common stock, as ofatiest practicable date: 14,416,808
shares of common stock outstanding as of Juneld).20
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Part I. Financial Information

MEDICAL NUTRITION USA, INC.
CONDENSED BALANCE SHEETS

April 30,2010 January 312010
(unaudited
ASSETS
Current Assets:
Cash and cash equivalel $ 4,444,501 $ 4,416,901
Shor-term investments/Marketable securit 7,117,701 7,081,301
Accounts receivable, net of allowance of $55,2080 $52,200, respective 1,406,80! 1,479,101
Inventories 484,20( 596,10(
Deferred income taxe 363,30( 480,40(
Prepaid income taxe 35,90( —
Other current assets 157,70( 188,80(
Total current assets 14,010,10 14,242,60
Fixed Assets, net of accumulated depreciatic 241,20( 251,00(
Other Assets:
Deferred income taxe 431,20( 442,30(
Security deposit 20,00( 15,30(
Investment in Organics Corporation of Amer 125,00( 125,00(
Intangible assets, net of amortization 273,40( 277,30(
$ 15,100,90 $ 15,353,50
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current Liabilities:
Accounts payabl $ 614,70( $ 797,20(
Accrued expense 874,00( 1,065,20!
Income taxes payable — 149,80(
Total current liabilities 1,488,70i 2,012,200
Stockholders Equity:
Preferred stock $0.001 par value, 5,000,000 stearg®rized; no shares issue

and outstanding as of April 30, 2010 and Januar2810 — —
Common stock, $0.001 par value; 20,000,000 shartoazed; 14,439,659

shares issued and 14,416,808 shares outstandofgasil 30, 2010 and

14,437,425 shares issued and 14,414,574 shardaralitgy as of January 3.

2010 14,40( 14,40(
Additional paic-in-capital 25,551,30 25,434,00
Accumulated defici (11,861,70) (12,015,30)
Accumulated other comprehensive income 11,60( 11,60(

13,715,60 13,444,70

Less treasury stock, at cost, 22,851 shares (103,400 (103,400
Total stockholders’ equity 13,612,20 13,341,30
$ 15,100,90 $ 15,353,50

See notes to condensed financial statements.




MEDICAL NUTRITION USA, INC.
CONDENSED STATEMENTS OF OPERATIONS

THREE MONTHS ENDED

APRIL 30,
2010 2009
(Unaudited) (Unaudited)

Sales $ 4,447 ,30! $ 3,427,701
Cost of sales 2,005,60! 1,610,30!
Gross profit 2,441,701 1,817,401
Selling, general and administrative exper 2,017,201 1,857,90!
Research and development 151,20( 147,10(
Operating income (loss) 273,30( (187,600
Interest income 43,20( 37,60(
Income (loss) before income tax expense (ber 316,50( (150,000
Income tax expense (benefit) 162,90( (6,100
Net income (loss $ 153,60( $ (143,900
Earnings (loss) per common she

Basic $ 0.01 $ (0.09)
Diluted $ 0.01 $ (0.01)
Weighted average common shares outstan

Basic 14,041,11 14,130,75
Diluted 14,884,58 14,130,75

See notes to condensed financial statements.




MEDICAL NUTRITION USA, INC.
CONDENSED STATEMENTS OF CASH FLOWS

THREE MONTHS ENDED
APRIL 30,
2010 2009
(unaudited’ (unaudited’

Operating Activities:
Net income (loss $ 153,60( $ (143,900
Adjustments to reconcile net income (loss) to reshcprovided by (used in)
operating activities

Depreciation and amortization expel 43,80( 45,60(
Provision for losses on accounts receiv 3,00(¢ (3,600
Deferred income tax expense (bene 128,20( (6,700
Stock based compensati 125,50( 152,20(
Changes in operating assets and liabili
Accounts receivabl 69,30( 189,40(
Inventories 111,90( (18,500
Prepaid income taxce (35,900 (1,200
Other current asse 31,10( 7,00C
Security deposi (4,700 —
Accounts payabl (182,500 177,50(
Income taxes payab (149,800 —
Accrued expenses (191,200 (413,900
Net cash provided by (used in) operating activi 102,30( (16,100
Investing Activities:

Acquisition of fixed assel (16,400 (23,700

Trademark cost (2,900 (4,600

Capitalized patent cos (11,800 (9,300

Purchase of short term investments (36,400 —
Net cash used in investing activiti (66,500) (37,600
Financing Activities:

Purchase of treasury stock (8,200 (1,500
Net cash used in financing activiti (8,200 (1,500
Net increase in cash and cash equival 27,60( (55,200
Cash and cash equivalents - beginning of period 4,416,901 9,654,30!
Cash and cash equivalents-end of period $ 4,444,50 $ 9,599,101

Supplemental informatior
Taxes paid during the period $ 220,40( $ 4,50(

See notes to condensed financial statements.




MEDICAL NUTRITION USA, INC.
CONDENSED STATEMENT OF STOCKHOLDERS' EQUITY AND OTER COMPREHENSIVE INCOME
THREE MONTHS ENDED APRIL 30, 2010 (UNAUDITED)

Accumulated

Common Stock Treasury Stock Other Total
Stockholders
Shares Additional Accumulated Comprehensive '
Qutstanding Amount Paid-in- capital Deficit Shares Amount Income Equity
Balance at January 31, 20 14,41457. $ 14,400 $ 25,434,000 $ (12,015,30) (22,85) $ (103,400 $ 11,60C $ 13,341,30
Issuance of restricted shares
common stocl 5,00( — — — — — — —
Stock based compensati — — 125,50( — — — — 125,50(
Treasury stock-repurchase of
restricted stock for tax
withholding — — — — (2,766 (8,200 — (8,200
Retirement of treasury stock-
related to restricted stock fi
tax withholding (2,766€) — (8,200) — 2,76¢€ 8,20( — —
Net income — — — 153,60( — — — 153,60(
Total other comprehensive
income — — — — — — — 153,60(
Balance at April 30, 2010 14,416,800 $ 14,400 $ 25,551,30 $ (11,861,70) (22,85) $ (103,400 $ 11,60C $ 13,612,20

See notes to condensed financial statements.




MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
APRIL 30, 2010

Note 1.0rganization and Business

Medical Nutrition USA, Inc., a Delaware corpoaatj (the Company), incorporated in 2003, is priflgangaged in the development
and distribution of nutritional and health produdtke Company develops nutritional supplements#éde to physicians, dispensing medical
clinics, nursing homes and network marketing conmgmrmhe Company’s products are sold under its lok&nds and/or under private labels
in the United States.

The accompanying unaudited condensed financ#drsients of the Company have been prepared indesuze with generally
accepted accounting principles for interim finahoiéormation. Accordingly, these unaudited condmhfinancial statements do not include
all of the information and notes required by getgigccepted accounting principles. In the opiniddmmanagement, all adjustments
(consisting of normal recurring accruals) considarecessary for a fair presentation have beendeduOperating results for the three month
period ending April 30, 2010 are not necessaritlidative of the results that may be expected ferdirrent fiscal year ending January 31,
2011 or for any future period. While managemerthefCompany believes that the disclosures preseméeddequate to make the information
not misleading, these unaudited condensed finas@Etments should be read in conjunction witHitrencial statements and the notes
thereto included in the Company’s Annual ReporEorm-10K for the fiscal year ended January 31, 2010

Note 2.Significant Accounting Policies

Concentration of credit riskWe are subject to concentration of credit risknairily from our cash investments. The Company stséts
excess cash in treasury backed money market furlb@nd funds. The diversification of the cash stieents is intended to secure safety
liquidity. The Company maintains the majority af ¢ash, cash equivalents and a short term invest@weaunt in bank accounts at four
financial institutions. The balances, at times, reageed federally insured limits. At April 30, 201Be Company had approximately $3.9
million in excess of FDIC insured limits. The Comy& operations are not subject to risks of matéoieign currency fluctuations, nor does
it use derivative financial instruments in its istrent practices. The Company places its marketabdstments in instruments that meet t
credit quality standards. The Company does notaxpaterial losses with respect to its investmamtfplio or exposure to market risks
associated with interest rates. The impact on tragany’s results of one percentage point changbaadntterm interest rates would not hay
material impact on the Company’s future earnings,alue, or cash flows related to investmentsash equivalents or interest-earning
marketable securities.

The other financial component, which principallyjcts the Company to significant concentrationsretlit risk, is trade accounts
receivable. As of April 30, 2010, four distributascounted for approximately 40% of total revendd® Company defines a major customer
as one that provides approximately 7% or more taf tevenues. The Company has no contractual seraegts with these distributors, and if
they were to discontinue purchasing from the Cormgpaircould have a material impact on the Compasgles unless end users were able to
purchase the company’s products from alternatistridutors.

Cash and cash equivalert§he Company invests its excess cash in highlyidighort-term investments. The Company consideogtgerm
investments that are purchased with an originaunitgitof three months or less to be cash equivalebash and cash equivalents consisted of
cash and money market accounts as of April 30, 2Bt0January 31, 2010.

Short term investments/Marketable securitiess of April 30, 2010, the Company’s short termaatments consisted of approximately
$7,117,700 in a short term duration bond fund wifinancial institution. The Company accounts foorsterm investments under Accounti
Standards Code 320, “Accounting for Certain Investta in Debt and Equity Securities.” As of April, ZD10, all short term investments
were recorded at fair value and accounted for agable for sale securities, and accordingly, ulized gains and losses on marketable
securities, net of tax, are reflected as a compomiesiccumulated other comprehensive income inkstolder’s equity. The accumulated
balance, net of tax, in net unrealized gains assde on available for sale securities in the amoiu$11,600 was recorded to stockholders’
equity as of April 30, 2010.

Accounts receivable The Company provides an allowance for doubtfgbants equal to the estimated uncollectible amomrtisde

accounts receivable. The Company’s estimate ischase review of the current status of these adscaumd historical trends. It is reasonably
possible that the Company'’s estimate of the all@edor doubtful accounts may change in the futbieukl historical trends or current
account status require.




MEDICAL NUTRITION USA, INC.
NOTES TO CONSDENSED FINANCIAL STATEMENTS
APRIL 30, 2010

Note 2.Significant Accounting Policies (continued)

Inventories- Inventories, which consist primarily of purchagdished goods, are stated at the lower of cosharket, using the “first-in,
first-out” (FIFO) cost method.

Fixed assets Furniture, fixtures and equipment, and leasehlttovements are stated at cost and depreciatedrandized over their
estimated useful lives, which range from 2 to 7rgeaeasehold improvements are amortized overebsel of their useful lives or lease tel
Depreciation and amortization are calculated uttilegstraight-line method for financial reportingposes. Expenditures for repairs and
maintenance, which do not extend the useful lifehefproperty, are expensed as incurred.

Intangible assets Patent application costs relate to the Compady®s patent applications and consist primarilyegfdl fees and other direct
fees. The recoverability of the patent applicatosts is dependent upon, among other factorsuteess of the underlying clinical studies
used to support the patent and ultimately the tiegutevenue. The Company is amortizing the cogts the shorter of their useful lives or
seventeen years. Trademarks costs are statedt@ncbare amortized over the shorter of their Udefess or seventeen years. Website costs
are stated at cost and are amortized over fivesyear

Research and developmerithe Company utilizes independent third partieddsign and test certain products and to condirgtal trials
and studies on its products. These expenditureaca@unted for as research and development codtararexpensed as incurred.

Income taxes- The Company provides for income taxes in accargavith Accounting Standards Code 740 “Accountimglficome Taxes.”
ASC 740 requires the recognition of deferred takilities and assets for the expected future tasequences of temporary differences
between the financial statement carrying amountistiae tax basis of assets and liabilities. Addaibn the Company adopted ASC 740-10,
“Accounting for Uncertainty in Income Taxes.” Thigerpretation prescribes a recognition threshold measurement attribute for the
financial statement recognition and measuremeattak position taken or expected to be taken axadturn. The interpretation contains a
two-step approach to recognizing and measuring unodgaipositions accounted for in accordance witlCA=20. The first step is to evalu

the tax position for recognition by determininghie weight of available evidence indicates thi more likely than not that the position will
be sustained on audit, including resolution oftedaappeals or litigation processes, if any. Tlisé step is to measure the tax benefit as the
largest amount that has a greater than 50% likedihad being realized upon effective settlement. iftterpretation also provides guidance on
derecognition, classification, interest and peraltand other matters.

Fair value of financial instrumentsASC 820-10 defines fair value as the exchangeephiat would be received for an asset or paidattsfer
a liability (an exit price) in the principal or masdvantageous market for the asset or liabilitgrirorderly transaction between market
participants on the measurement date. This staralsodestablishes a fair value hierarchy which ireguan entity to maximize the use of
observable inputs and minimize the use of unobsdrvaputs when measuring fair value. The standastribes three levels of inputs that
may be used to measure fair value:

Level 1: Quoted prices (unadjusted) for identicaeds or liabilities in active markets that thdtgritas the ability to access as of the
measurement date.

Level 2: Significant other observable inputs ottian Level 1 prices such as quoted prices for aimaissets or liabilities, quoted prices in
markets that are not active, or other inputs thabdservable or can be corroborated by observabiket data.

Level 3: Significant unobservable inputs that reffle reporting entityg own assumptions about the assumptions that maakitipants woul
use in pricing an asset or liability.

The following table illustrates the Company’s ficél assets that were accounted for at fair vatuefaipril 30, 2010 according to the
valuation techniques the Company used to deterfaingalue:

Fair Value at
April 30, 2010 Level 1 Level 2 Level 3
Available for sale securitie $ 7,117,701 $ 7,117,701 — —

Revenue recognition Revenue is recognized when all four of the follmpconditions exist: persuasive evidence of aarayement exists;
services have been rendered or delivery occurnedptice is fixed or determinable; and collectépil reasonably assured. Revenue from
product sales is recognized upon shipment of prigdoccustomers.

Share based compensatioithe Company accounts for stock based compengalaos under ASC 718, “Share-Based Payment,” AST 71
addresses the accounting for share based payraasattions in which an enterprise receives emplegedces for equity instruments of the
enterprise or liabilities that are based on thevalue of the enterprise’s equity instrumentshat imay be settled by the issuance of such
equity instruments. ASC 718 requires that suchstation be accounted for using a fair value basetthod. Stock-based compensation
expense is generally recognized ratably over thaisée service period. Total share-based compemsakxpense recorded as selling, general
and administrative expenses in the condensed statsrof operations for the three months ended A6ri2010 and 2009 was $125,500




$152,200, respectively.




MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
APRIL 30, 2010

Note 2.Significant Accounting Policies (continued):

Earnings per shareBasic earnings per common share are computed trgingeighted average number of common shares adietaduring
the period. Diluted earnings per common sharezeslithe treasury stock method for calculating theide effect of employee stock options,
and nonvested shares. These instruments will hailatave effect under the treasury stock methoty evhen the respective period’s average
market value of the underlying Company common stoaeeds the actual proceeds. In applying theurgatock method, assumed proceeds
include the amount, if any, the employee must gaynwexercise, the amount of compensation cosutoré services that the Company has
not yet recognized, and the amount of tax benéfigs)y, that would be credited to additional paidzapital assuming exercise of the options
and the vesting of nonvested shares. Diluted egsrper share are not presented in periods duringhvthe Company incurred a loss from
operations. For the three months ended April 3@02€he potentially dilutive common stock equivageronsisting of stock options, which
were excluded from the net income per share cdloukdue to their anti-dilutive effect was 1,3@Q9For the three months ended April 30,
2009 all potentially dilutive shares, consistingoptions and restricted stock, were excluded frioendalculations due to the net loss.

Basic EPS is computed by dividing net income byiegghted average number of shares outstandingglthie period. Diluted EPS is
computed considering the potentially dilutive effeEoutstanding stock options and nonvested sharesconciliation of the numerators and
denominators of basic and diluted per share contipntafollows:

Three months ended April 30,

2010 2009
(unaudited’ (unaudited’

Numerator:
Net income (loss $ 153,60( $ (143,900)
Denominator
Weighted average common shares (Be 14,041,11 14,130,75
Dilutive effect of outstanding options and nonvedsibares of

restricted stock 843,46« —
Weighted average common shares including assunmegksions

(Diluted) 14,884,58 14,130,75
Basic net income (loss) per shi $ 0.01 % (0.0))
Diluted net income (loss) per sh: $ 0.01 $ (0.03)




MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
APRIL 30, 2010

Note 2.Significant Accounting Policies (continued)

Carrying values of londived assets The Company evaluates the carrying values dbitg-lived assets to be held and used in the bssihg
reviewing undiscounted cash flows. Such evaluatamesperformed whenever events and circumstandesate that the carrying amount of
asset may not be recoverable. If the sum of theegted undiscounted cash flows over the remainires lof the related assets does not ex
the carrying values of the assets, the carryingesare adjusted for the differences between thedhies and the carrying values.

Use of estimates In preparing financial statements in conformityfmaccounting principles generally accepted inttimited States of
America, management is required to make estimaig®sasumptions that affect the reported amourdsséts and the disclosures of
contingent assets and liabilities at the date effittencial statements and revenues and expensag dtlie reported period. The Company t
estimates in several accounts including accrueatestand allowance for doubtful accounts relateattmunts receivable. Actual results cc
differ from those estimates.

New Accounting Pronouncemer

In November 2008, the Securities Exchange Commissin(“SEC"), issued for comment a proposed rogunegarding the potential use by
U.S issuers of financial statements prepared iordetice with International Financial Reporting $tanis (IFRS). IFRS is a comprehensive
series of accounting standards published by theriational Accounting Standards Board (IASB). Uritherproposed roadmap, we could be
required in fiscal 2014 to prepare financial statata in accordance with IFRS. The SEC will maketihination in 2011 regarding the
mandatory adoption of IFRS. We are currently assgshe impact that this potential change wouldeham our financial statements and we
will continue to monitor the development of the guatal implementation of IFRS.

10




MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
APRIL 30, 2010

Note 2.Significant Accounting Policies (continued)

In June 2009, the FASB issued an amendment to ASCehtitled “Consolidation of Variable Interesttias,” which changes how a
company determines when an entity that is inswfittiy capitalized or is not controlled through wati(or similar rights) should be
consolidated. The determination of whether a compgnequired to consolidate an entity is basedaompng other things, an entity’s purpose
and design and a company’s ability to direct thevaies of the entity that most significantly imgtathe entity’s economic performance. This
amendment requires ongoing reassessments of wlaatheterprise is the primary beneficiary of aafale interest entity and will require a
company to provide additional disclosures abounitslvement with variable interest entities, amyn#ficant changes in risk exposure due to
that involvement and how its involvement with aighle interest entity affects the company’s finahstatements. The standard was effective
for the Company beginning February 1, 2010 anchdichave a material impact on the Company’s firgrtatements.

In August 2009, the FASB issued ASU 2009-05, “MeimgyLiabilities at Fair Value,” or ASU 2009-05, wh amends ASC 820 to provide
clarification of a circumstances in which a quopede in an active market for an identical lialyilis not available. A reporting entity is
required to measure fair value using one or motéefollowing methods: 1) a valuation techniquattiises a) the quoted price of the
identical liability when traded as an asset orumtgd prices for similar liabilities (or similaabilities when traded as assets) and/or 2) a
valuation technique that is consistent with thegiples of ASC 820. ASU 2009-05 also clarifies tivaen estimating the fair value of a
liability, a reporting entity is not required tojast to include inputs relating to the existencérafsfer restrictions on that liability. The
standard was effective for the Company beginnireytgu ended October 31, 2009 and did not have arrabimpact on the Company’s
financial statements.

In February 2010, the FASB issued ASU 2010-09 “8ghsnt Events - Amendments to Certain Recognitimhisclosure

Requirements” (*“ASU 2010-09"). ASU 2010-09 reitemthat an SEC filer is required to evaluate sulissioevents through the date that the
financial statements are issued and removes théresgent for an SEC filer to disclose the date tlglowhich subsequent events have been
evaluated. The updated guidance was effective igsmance. The amendment was effective for the Coynpeginning February 1, 2010 and
did not have a material impact on the Company’arfaial statements.

Note 3.Fixed Assets

Fixed assets consisted of the following at April 2010 and January 31, 2010, respectively:

April 30, 2010 January 31, 201
(unaudited’
Furniture, fixtures and equipme $ 688,90( $ 672,50(
Leasehold improvements 50,40( 50,40(
739,30( 722,90(
Less: Accumulated depreciation and amortization 498,10( 471,90(
$ 241,20( $ 251,00(

Depreciation expense was $26,200 and $29,100 éathtiee months ended April 30, 2010 and 2009, ctisiedy.

Note 4.Intangible Assets

Intangible assets consisted of the following atilA3®, 2010 and January 31, 2010, respectively:

April 30, 2010 January 31, 201
(unaudited’
Patent application and other deferred c $ 355,40( $ 343,60(
Trademarks 128,30( 126,50(
Website development costs 23,30( 23,20(
507,00( 493,30(
Less accumulated amortization 233,60( 216,00(

$ 273,40( $ 277,30(




Intangible amortization expense was $17,600 ands$D6for the three months ended April 30, 201020@D, respectively.

11




MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
APRIL 30, 2010

Note 5.Major Customer and Major Vend&telated Party

Major Customers

For the three months ended April 30, 2010, fastridbutors accounted for approximately 40% of toéwenues, representing
$1,861,300 of sales as compared to 37% or $1,30@BSales for the three months ended April 30,9280 the same distributors. The
Company has no contractual arrangements with tthieggbutors, and if they were to discontinue pasihg from the Company, it could have
a material impact on the Company’s sales unlessisers were able to purchase the Company’s prottocisalternative distributors.

As of April 30, 2010 and 2009, these four custm&d an aggregate open accounts receivable paddi$é 16,500 and $308,600
respectively, which represented 30% and 21% reisedgtof the Company’s total accounts receivable.

Major VendorRelated Party

During the three months ended April 30, 2010 20/@9, the Company purchased $1,267,000 and $1d&2@spectively, of finished
goods from Organics Corporation of America (“Orgati), an approximate 1% shareholder of the Companger a supply agreement. As of
April 30, 2010, the Company had an accounts paylzddience with Organics of $424,100. The Companysoapproximately 5% of the
outstanding stock of Organics.

Note 6.StockholdersEquity :

2000 LongTerm Incentive Stock Plan

On October 19, 2000, the stockholders approve@@90 Long-Term Incentive Stock Plan (the “200énP). Under the 2000 Plan, t
Company may grant stock options, stock appreciatgints (SARS) or stock awards. All employees of the Compameyedigible to participat
in the 2000 Plan. The 2000 Plan authorizes thargse) in the aggregate, of up to 240,000 sharesmimon stock. No stock option, SAR or
other award, may be granted under the 2000 Plan @fttober 27, 2009. The maximum number of shanewliich awards may be granted to
any person in any fiscal year is 12,000. The pwehaice per share for each stock option may ntedsethan 100% of the fair market value
on the date of grant and may not be for more tearyéars. In the case of incentive stock optioastgd to an optionee who, at the time of
grant, owns stock representing more than 10% ofdta¢ combined voting power of all classes of ktoEthe Company, the exercise price
share may not be less than 110% of the fair masdeie on the date of grant and the option may eabtercisable for more than five years.
As of April 30, 2010, no stock option grants wetgstanding under the 2000 Plan.

12




MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
APRIL 30, 2010

Note 6.StockholdersEquity (continued)

2003 Omnibus Equity Incentive Plan

Effective as of April 22, 2003, the Board of Qiters (the “Board”) adopted the 2003 Omnibus Eqlritentive Plan (the “2003
Plan”) following approval by the Company’s stockiheds. The purpose of the 2003 Plan is to promatéating-term success of the Company
and the creation of stockholder value by (a) enagimig employees, outside directors and consultarftscus on critical longange objective
(b) encouraging the attraction and retention of legees, outside directors and consultants with gtxaeal qualifications and (c) linking
employees, outside directors and consultants diirecstockholder interests through increased stekership. The 2003 Plan seeks to
achieve this purpose by providing for awards inftren of restricted shares, stock units, optionki¢ly may constitute incentive stock optic
or non-statutory stock options) or stock appresiatights.

Initially, the 2003 Plan authorized the issuaricghe aggregate, of up to 1,000,000 shares ofmmmstock, increased by 250,000
additional shares of common stock as of Janua29Q4. At the 2004 Annual Meeting, the 2003 Plan amgended to provide that as of
January 31st of each year, commencing with Jar@ir005, the aggregate number of shares of constock reserved for issuance under
the 2003 Plan would automatically increase in anwamequal to the number of shares of common ststled by reason of awards being
granted, exercised or settled, as applicable, duha immediately preceding fiscal year. At Apf, 2010, 2,685,950 options were issued and
outstanding under the 2003 Plan.

On June 7, 2006, the Board approved amendmettte t8ompany’s 2003 Plan to increase the numbsharfes of common stock
subject to the automatic non-qualified stock optioanted to each outside director on the date firgtyjoin the Board pursuant to the 2003
Plan to 15,000 common shares, to increase the nuofilsbares of common stock subject to the autanmath-qualified stock option granted
annually under the 2003 Plan to continuing outslidectors to 15,000 common shares, and to incrés@seumber of shares of common stock
subject to the automatic non-qualified stock optioanted annually under the 2003 Plan to eachmlaairof a Board committee to 5,000
common shares. The Board also approved the restateshthe 2003 Plan to effect these changes. @6J2006 the Company executed the
Amended and Restated 2003 Omnibus Equity InceRtiae, which includes the revisions set forth abghe “Amended and Restated 2003
Plan™). No other provision of the 2003 Plan wasraje.

A summary of option activity during the three maénded April 30, 2010 is presented below:

Weighted
Average exercise
Options price
Outstanding at January 31, 2010 2,685,95( $ 2.42
Granted — —
Exercisec — —
Expired or Surrendered — —
Outstanding at April 30, 2010 2,685,95( $ 2.42
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MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
APRIL 30, 2010

Note 6. Stockholders Equity (continued):

The future expense related to unvested stockmpivill be as follows:

Years Ended January 31,

2011 $ 41,70C
2012 2,20C
$ 43,90(¢

ASC 718 requires the benefits of tax deductionsxicess of those recognized in conjunction witmgensation expense, to be
reported as a financing cash flow, rather thamaspeerating cash flow. This requirement has theceff reducing net operating cash flows
and increasing net financing cash flows in periodsnd after adoption.

The income tax benefits derived from the exerofseon-qualified stock options and disqualifyingpbsitions of incentive stock
options in excess of any amounts previously clessis a deferred tax asset, when realized, ad#edgo additional paid-in capital. The tax
benefit realized on the tax deductions from opggarcises under stock-based compensation arrangemas $0.

For the three months ended April 30, 2010 and®2tie Company has estimated the fair value of eatibbn award on the date of
grant using the Black-Scholes model. For the thmeaths ended April 30, 2010 and 2009, the expeatéatility was based on both historical
volatility and implied volatility of the Company&ock. The expected term of options granted reptesbe period of time that options
granted are expected to be outstanding. The Comysaty historical data to estimate expected opti@ncése and post-vesting employment
termination behavior. The Company utilized the fide interest rate for periods equal to the exguebtgrm of the option based upon the U.S.
treasury yield curve in effect at the time of tharg. The Company has no intention of declaringdimidends. The Company did not grant
stock options for the three months ended AprilZ11,0 and 2009.

Restricted Stock Awards

The following table summarizes the status ofrietsid stock as of April 30, 2010, and changesrduthe three months then ended:

Weighted

Average Grant

Shares Date Fair Value
Nonvested at January 31, 2C 380,83 $ 1.97
Granted 5,00C 2.20
Vested (20,567 2.05
Retired (2,766 1.62
Nonvested at April 30, 201 362,50C $ 1.97
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MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
APRIL 30, 2010

The future expense related to unvested restri¢tedk sawards will be as follows:

Years Ended January 31

2011 $ 272,60(
2012 207,40(
2013 89,40(

$ 56040

For the three months ended April 30, 2010 and 2889Company recognized share-based compensasboftd125,500 and $152,200,
respectively. These costs are included in sellyegeral and administrative expenses.

Treasury Stock

Per terms of the restricted stock agreements, tlrep@ny can pay the employee’s related taxes assdaidth the employee’s vested stock
and decrease the shares issued to the employeedrgeaponding value, resulting in a share issuaetef taxes to employees. The value of
the shares netted for employee taxes represesttsestock repurchased. During the three monthecAgril 30, 2010, the Company
repurchased 2,766 treasury shares with an aggreaie of $8,200. These shares were subsequetitldeluring the three months ended

April 30, 2010.
Note 7. Income Taxes:

The components of the provision for income tec@ssist of the following:

Three Months Ended Three Months Ended
April 30, 2010 April 30, 2009
Current- Federal $ — $ —
Current- State 34,70( 60C
Deferred- Federa 124,80( (6,100
Deferred — State 3,40( (600)
Income tax expense (benefit) $ 162,90( $ (6,100

Income tax expense (benefit) was calculated usiagtatutory tax rate. The difference betweereffective tax rate and the statutory
tax rate is mainly due to nondeductible stock basedpensation expense and also the use of nettimgel@ss carry forwards.

Three Months Ended Three Months Ended
April 30, 2010 April 30, 2009
Statutory Federal income tax r: 34.0% (34.0%
State taxes, net of Federal ben 6.9% (2.99%
Stock based compensati 9.3% 31.1%
Other 0.9% 1.7%
Effective income tax rate 51.1% (4.1)%

Deferred income taxes reflect thedHgcts of temporary differences between the dagrgmounts of assets and liabilities for
financial accounting purposes and the amounts ims@dcome tax reporting. The Company utilizes éisset and liability approach which
requires the recognition of deferred tax assetdiabdities for the future tax consequences ofrégehat have been recognized in the
Company'’s financial statements or tax returns.skingating future tax consequences, the Companyrgiyeonsiders all expected future
events other than enactments of changes in thavaar rates.

The Company has Federal income tsx tarryforwards as of April 30, 2010 of approxienat964,400. The Federal Net Operating
Loss (“NOL") carryforwards expire beginning in 202Ad will be fully expired during 2025.

Effective January 1, 2007, the Conypathopted ASC 740-10,Accounting for Uncertainty in Income TaxesThis interpretation
prescribes a recognition threshold and measureattittute for the financial statement recognitiond aneasurement of a tax position take
expected to be taken in a tax return. The inteagimt contains a two-step approach to recognizimjraeasuring uncertain tax positions
accounted for in accordance with ASC 740. The fitep is to evaluate the tax position for recognitdy determining if the weight (



available evidence indicates that it is more likiblgn not that the position will be sustained oditincluding resolution of related appeals or
litigation processes, if any. The second step méasure the tax benefit as the largest amountwhimore than fifty percent likely of being
realized upon ultimate settlement. The interpretatilso provides guidance on derecognition, cliassibn, interest and penalties, and other
matters. The adoption of this pronouncement dichaot a material effect on the financial statements

The tax years related to the fisesrg ended January 31, 2007 through January 3%,r2@tain open to examination by the major
taxing jurisdictions to which the Company is subjethe Companyg policy is to recognize interest and penaltiesimrecognized tax benef
in income tax expense in the Statements of OperstidNo interest and penalties were recorded duhieghree months ended April 30, 2010
and 2009, respectively.
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MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
APRIL 30, 2010

Note 8.Commitments and Contingencies

Lease Commitments

The Company leases offices and warehouse fasiliti New Jersey under operating leases, whichekpDecember 2012. Total rent
expense for the three months ended April 30, 2602009 was $28,600 and $30,900, respectively fitaee minimum lease payments are
as follow:

Years Ended January 31

2011 $ 112,80(
2012 146,80(
2013 135,60(
Thereafter 2,00C

$  397.20(

The Company leases vehicles and equipment ursdiErug operating leases expiring through 2015. e three months ended
April 30, 2010 and 2009, the total payments undehdeases were $2,600 and $3,700, respectively.

Government Regulations

The Companyg nutritional and health products are producechbd parties in various plants under applicableggoment regulation
The Company depends upon its vendors to comply suith regulations. Failure by such vendors to cgmyith the applicable regulations
could result in fines and/or seizure of the fooddurcts. Presently, the Company is not a party yosach lawsuits.

Employment Contract

Effective April 17, 2006, the Company enterediah employment agreement with Mr. Francis A. Newnt@hief Executive Officer.
This agreement renews automatically on April 1#teaxh succeeding year unless terminated as prvidéder the terms of the agreement.
Under the agreement, Mr. Newman is entitled to mimmim base salary of $185,500 with annual salazkeimses at the discretion of the Ba
of Directors, and an annual incentive bonus inrapnunt up to 100% of base salary if the Companyeass agreed-upon targets.
Additionally, Mr. Newman is entitled to various ethbenefits (such as travel allowance and participan employee benefit plans).

Bonus Plan

On June 7, 2005, the Company approved a bonadqiafficers based on a formula which takes extoount sales and EBITDA,
with annual targets to be set at the level of theual operating plan approved by the Board. The plws for payment up to 100% of the
officers base salary. The percentage combinatiaasii and common stock of the Company used tohgalpdnuses will be at the discretion
of the Board of Directors, but in no case will ttesh portion be less than 25% of the bonuses adiaFde the three months ended April 30,
2010 and 2009, the Company expensed $102,200 @&hadkBin bonuses based on this plan, respectively

Note 9.401(k) Plan

In March 2007, the Company established a 40Htigement plan (the “401(k) Plan”) for all eligibdenployees. In January 2008, the
Company amended the 401(k) Plan to include a maxii@ompany contribution of 4 percent of base sdlaryhe first 5 percent of elected
base salary deferrals. Employees are eligible hdribmite the maximum as allowed by law. For the¢hmonths ended April 30, 2010 and
20009, the 401(k) expense was $22,900 and $23,86pectively. The 401(k) expense is included irirsgligeneral and administrative
expenses.

16




ITEM 2. Managemens$ Discussion and Analysis of Financial Conditiod &esults of Operations

FORWARD-LOOKING STATEMENTS

This document contains “forward-looking staters&miithin the meaning of the Private Securitieddation Reform Act of 1995. All
statements other than statements of historicalafiectforward-looking statements” for purposeseatdral and state securities laws, including,
but not limited to, any projections of earningsjeeue or other financial items; any statementfefians, strategies and objectives of
management for future operations; any statememtserning proposed new services or developmentssiatgments regarding future
economic conditions or performance; any statemaielief; and any statements of assumptions uyideriany of the foregoing.

Forward-looking statements may include the wénday,” “could,” “will,” “estimate,” “intend,” “continue,” “believe,” “expect” or
“anticipate” or other similar words. These forwdogking statements present the Company’s estinsatdsassumptions only as of the date of
this report. The Company does not intend, and uakles no obligation, to update any forward-lookétatements.

” o ” ou ” o ” ” o«

Although the Company believes that the expeatatreflected in any of the forward-looking stateiseare reasonable, actual results
could differ materially from those projected or@s®d or any of the Company'’s forward-looking stagata. The Company’s future financial
condition and results of operations, as well asfanyard-looking statements, are subject to chargkinherent risks and uncertainties.

For a detailed description of factors that catddse actual results to differ materially from #hespressed in any forward-looking
statement, please see “Risk Factors” in Item 1A¢«Rizctors, of the Company’s Annual Report on Fo@Kor the fiscal year ended Janu
31, 2010, as well as the disclosure set forth uRder II, Item 5 of this Quarterly Report on ForQ.

Results of Operations

The following discussion of the financial conditiand results of operation of the Company shoaldeld in conjunction with the
Financial Statements and the related Notes tharekaded elsewhere in this report.

Three Months Ended April 30, 2010 Compared to Thredionths Ended April 30, 2009

Sales for the three months ended April 30, 20&€ev$4,447,300 as compared with $3,427,700 fothitee months ended April 30,
2009, an increase of $1,019,600, or 30%. This asevas primarily attributable to an increase anded product sales of approximately
$1,104,800, or 35%, as the Company continues taaddnursing homes and hospitals to our end usanemity as well as higher
consumption within existing facilities. The majgritf the Company’s product sales were from formaret of hydrolyzed collagen.

Cost of sales for the three months ended ApriRBA0 was $2,005,600, or 45% of sales, as compeithd1,610,300 for the three
months ended April 30, 2009, or 47% of sales. Gposét percentage was 55% for the three month&emkpril 30, 2010 as compared to
53% for the three months ended April 30, 2009. €hrsreases in cost of sales and gross profit ptage are primarily due to the increased
sales of higher margin products and the Comparyisimuous efforts to control product costs.

Selling, general and administrative expenseshi@ithree months ended April 30, 2010, increasedil®®,300 to $2,017,200 from
$1,857,900 for the three months ended April 30 920is increase was primarily attributable to acréase in personnel costs offset by lo
stock based compensation expense and lower rgpshses.

Research and development expenses for the trorthsnended April 30, 2010 increased by $4,100L&1%00 from $147,100 for the
three months ended April 30, 2009. The increageimsarily due to the timing of certain clinical sties.

For the three months ended April 30, 2010, thenany had operating income of $273,300 as comparad operating loss of

$(187,600) for the three months ended April 30,20he increase in operating income is primarilg i higher sales and gross margins
offset by an increase in selling, general and athinative expenses, as discussed above.
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Interest income was $43,200 for the three moetided April 30, 2010, compared to $37,600 for tireed months ended April :
2009. The increase is due to increased interest matthe Company’s money market accounts and timeeg fund.

The Company recorded a tax provision of $162f80the three months ended April 30, 2010 at aactiife rate of 51.1%. For tax
purposes, certain expenses for stock based contjmnage not deductible. There were also two tygfesxpenses for stock based
compensation which resulted in the increase oéffextive tax rate above the statutory rate. Retetli stock grants which vested during the
year at a time when the fair value of the stock leagr than the value at the grant date resultingctual tax deductions that are less thar
related deferred tax benefit which was recorded thevesting period related to these grants. SEdbe Company incurred charges for st
based compensation related to incentive stock tibo the extent that this expense exceeded traetuction related to any disqualifying
dispositions of these incentive stock options dyithre quarter, there was a related increase iefthetive tax rate. For the three months er
April 30, 2009, the Company recorded a tax bemefihe amount of $6,100, at an effective tax rdt@td)%. For tax purposes, the
Company'’s income is calculated prior to certain GA¢harges for stock-based compensation, whichtisaraleductible.

The Company’s net income for the three monthedkbril 30, 2010 was $153,600, or $0.01 per shmepared to a net loss for the
three months ended April 30, 2009 of $(143,900) (0.01) per share. The increase in income is dleet reasons described above.

Liquidity and Capital Resources

At April 30, 2010, the Company had cash, cashvedents and short term investments of approximyeéll, 600,000, as compared to
approximately $11,500,000, at January 31, 201 gkl 30, 2010, approximately 97% of accounts reable were less than 30 days past
Cash provided by operations during the three moatided April 30, 2010 was $102,300, as comparedsb used in operations of $16,100
for the three months ended April 30, 2009. Thedase is primarily due to higher income providedpgrations offset by year end tax and
bonus payments.

The Company believes its existing capital resesitogether with cash flow from operations willsadficient to fund our operations
they are currently being conducted. However, thmm@any'’s future capital requirements will dependamy factors including: costs of its
sales and marketing activities and its educatiagimms for its markets, competing product and ntatkeelopments, the potential expansion
into retail markets, the costs of developing onggag new products, the costs of expanding itsrafens or acquiring complimentary
businesses, and its ability to continue to gengrasitive cash flow from its sales.

If the Company raises additional funds throughitisuance of common stock or convertible prefestedk, the percentage ownership
of its then-current stockholders will be reduced anch equity securities may have rights, prefasmc privileges senior to those of the
holders of its common stock. If the Company ra@gdgitional funds through the issuance of additialeddt securities, these new securities
could have certain rights, preferences and priegegenior to those of the holders of its commockstand the terms of these debt securities
could impose restrictions on the Company’s openatio
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Off-Balance Sheet Arrangements

As of April 30, 2010, the Company did not havg aff-balance sheet financing arrangements or ajtginterests in any variable
entity or other minority owned ventures.

ITEM 3. Quantitative and Qualitative Disclosure@abMarket Risk

Cash, cash equivalents and short term investnag¢tpril 30, 2010 totaled approximately $11.6 mill. These amounts are primarily
invested in money market accounts and a shortbemd fund. The Company’s operations are not sulbgedsks of material foreign currency
fluctuations, nor does it use derivative finanamstruments in its investment practices. The Comgpgaaces its marketable investments in
instruments that meet high credit quality standafti® Company does not expect material lossesredect to its investment portfolio or
exposure to market risks associated with intedssr The impact on the Company’s results of onespéage point change in short-term
interest rates would not have a material impaghenCompany’s future earnings, fair value, or dishs related to investments in cash
equivalents or interest-earning marketable seegtiil he fair value of our investment portfolio elated income would not be significantly
impacted by changes in interest rates due mainllygshort-term nature of our investment portfolio.

ITEM 4. Controls and Procedures

Disclosure Controls and Procedur

Disclosure controls and procedures are contrudsadher procedures that are designed to ensurenfbemation required to be
disclosed by the Company in the reports it fileswomits under the Securities Exchange Act of 1884mended (the “Exchange Act”) is
recorded, processed, summarized, and reportedwitbitime periods specified by the Commissianiles and forms. Disclosure controls :
procedures include, without limitation, controlgigsrocedures designed to provide reasonable assutlaat information required to be
disclosed by the Company in the reports it filesuymits under the Exchange Act is accumulateccaminunicated to management,
including the Chief Executive Officer and Chief &irtial Officer, as appropriate, to allow timely d#ans regarding required disclosure.

Under the supervision and with the participadmanagement, including the Chief Executive Offiged Chief Financial Officer, tl
Company has evaluated the effectiveness of itdadisee controls and procedures (as such term isatbfn Rule 13a-15(e) and 15d-15(e)
under the Exchange Act) as of April 30, 2010, draked upon this evaluation, the Chief Executivéc®ffand Chief Financial Officer have
concluded that these controls and procedures fetiet in providing reasonable assurance of coank.

Changes in Internal Control over Financial Repogin
Under the supervision and with the participadmanagement, including the Chief Executive Offiged Chief Financial Officer, tl
Company has evaluated changes in internal comiie financial reporting (as such term is definedRires 13a-15(f) and 15d-15(f) under the

Exchange Act) that occurred during the fiscal cqeraehded April 30, 2010 and have concluded thathamge has materially affected, or is
reasonably likely to materially affect, internahtml| over financial reporting.
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PART Il. OTHER INFORMATION
ITEM 5. Other Information
The effect of general economic conditions and tiveemt financial crisis

Recent distress in the financial markets has reduft declines in institutional spending, which ediect demand for the Compasyproducts
Healthcare institutions are exhibiting more strimgeost concerns and implementing aggressive edsictions. If the national economy or
credit markets in general were to deteriorate &nth is possible that such changes could putthegpressure on our customers, affecting
cash flows. There can be no assurance that oudiiguvill not be affected by changes in the finatenarkets and the global economy.

While we do not anticipate that we will need addigl financing or equity during the next fiscal y&afund our business as it is currently
being operated, tightening of the credit marketda&omake it more difficult for us to enter into agments for new indebtedness or obtain
funding through the issuance of our securities. dffiects of these changes could also require usake additional changes to our current
plans and strategy.

In addition, the current credit crisis is havingignificant negative impact on businesses arouadvibrid, and the impact of this crisis on our
major raw material suppliers cannot be predictda ihability of key suppliers to access liquidity,the insolvency of key suppliers, could
lead to their failure to deliver products or seedclf we are unable to procure products and sesuichen needed, or if we experience
deterioration in demand for our products over aermded period of time, our sales and cash flowsddoe negatively impacted in future
periods.

ITEM 6. Exhibits

31.1 Certification of Chief Executive OfficenRBuant to Section 302 of the Sarbanes-Oxley AQ@R and Rules 13a-14
and 15«14 under the Securities Exchange Act of 1934

31.2 Certification of Chief Financial Officeuuant to Section 302 of the Sarbanes-Oxley AQ@P and Rules 13a-14
and 15«14 under the Securities Exchange Act of 1934

32.1 Certification of Periodic Financial Reooly the Chief Executive Officer and Chief FinahCd#ficer Pursuant to 18
U.S.C. Section 1350, as adopted pursuant to se@fi6rof the Sarban-Oxley Act of 2002. **

10.11 Third Amendment to office lease dated 27y2009 by and between Medical Nutrition USA, lacd the Realty
Associates Fund VI, L.P. *

10.12 Fourth Amendment to office lease dated I/4#j 2010 by and between Medical Nutrition USAG.land the Realty
Associates Fund VI, L.P. *

** Filed Herewith
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Signature

Pursuant to the requirements of the Securitieh&mge Act of 1934, the registrant has duly catisiedeport to be signed on its bel

by the undersigned, thereunto duly authorized.

Dated: June 4, 2010

MEDICAL NUTRITION USA, INC.

By: /s/ Frank J. Kimmerliny

Frank J. Kimmerling
Chief Financial Office!
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Exhibit 10.11
THIRD AMENDMENT TO LEASE AGREEMENT

THIS THIRD AMENDMENT TO LEASE AGREEMENT (“Third Amendment”)is made this 27 day of July 2009, by
betweenTHE REALTY ASSOCIATES FUND VI, L.P. , a Delaware limited liability partnership, sucaasé interest to Van Bru
Associates (“Landlord”) andMEDICAL NUTRITION USA, INC. , a Delaware corporation, formerly known as Medisaitrition, Inc
(“Tenant”).

WITNESSETH:

WHEREAS , Van Brunt Associates, Landlogdpredecessor in interest, and Tenant enteredhatacertain Lease Agreement ds
October 4, 1984 (the “Original Lease”), as amenbgdhat certain First Amendment to Lease datedfa®atober 24, 1994 (theFirst
Amendment”), that certain lease extension letteéedi&ovember 17, 1999 (the “Letter Agreemen#id that certain Second Amendmer
Lease dated September 9, 2004 (the “Second Ameritneollectively, the “Lease”)pursuant to which Tenant leased that certain pres
in the building located at 10 West Forest AvenugglBwood, New Jersey 07631 (the “Buildingsgid premises containing Seven Thou
Five Hundred (7,500) rentable square feet (thertises”); and

WHEREAS , the Term of the Lease expires December 31, 2009;

WHEREAS , Landlord and Tenant desire to amend the Leasgtind the Term of the Lease and to amend certhar terms ar
conditions of the Lease as herein provided.

NOW, THEREFORE , in consideration of the premises and mutual castenand agreements herein contained and for gtia
and valuable consideration, the receipt and sefficy of which are hereby acknowledged, Landlord Bertant hereby agree to the following:

1. Recitals. The recitals set forth above are incorporate@ihdoy this reference with the same force and etisdf fully se
forth hereinafter.

2. Capitalized Terms . Capitalized terms not otherwise defined hereglldtave the meaning ascribed to them in the L
From and after the date hereof, the Lease andttiild Amendment shall be known collectively as thease”.

3. Term . Notwithstanding anything to the contrary contdirie the Lease or elsewhere, the Term of the Léaswereb
extended for a period of three (3) years commenoimdanuary 1, 2010 (the “Renewal Dataiid expiring December 31, 2012 (inclusiv
the “Renewal Term”), unless sooner terminated pmsto the terms of the Lease or hereof.
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4. Base Rent
a. Notwithstanding anything to the contreontained in the Lease, during the Renewal T€amant shall pay Ba
Rent with respect to the Premises at the timesiratite manner set forth in Section 3 of the Origio@ase in accordance with the follow
schedule:

Annual Base

Period Rent PRSF Annual Base Rer Monthly Base Ren
01/01/1(-12/31/10 $11.25 $84,375.0( $7,031.2¢8
01/01/1:-12/31/11 $11.50 $86,250.0( $7,187.5C
01/01/1:-12/31/12 $11.75 $88,125.0( $7,343.7¢

b. Tenant shall continue to pay all Al Rent as and when due under the Lease.
5. “As-Is” Condition .
a. Tenant acknowledges that all obligegiof Landlord to construct tenant improvementsthier Premises pursuan:

the Lease, including without limitation, pursuamtRaragraph 5(b) of the Second Amendment, have ime¢nTenant hereby agrees to ac
the Premises in its “as-i€ondition existing on the date hereof and, exceppravided in subparagraph (b) below, Landlord Ishabe n
obligation to construct any tenant improvementth&éoPremises on behalf of Tenant during the Ren@wah.

b. Notwithstanding the foregoing, usingilBing standard materials, methods and finished anLandlords cost
Landlord shall:

0] repaint and recarpet the existingiagffarea of the Premises or, alternatively, Temaay elect to ha\
Landlord repaint and recarpet the office area ef $lubleased Premises (defined in Paragraph 6 bétoligu of Landlord providing sut
improvements for the Premises. Landlord shall mtevBuilding standard selections from which Tenaalyraelect colors for the paint ¢
carpet.

(i) remove sheet rock covering one sadethe overhead door between the Premises and ib&e&e
Premises. Tenant shall be obligated to replacetieet rock and restore the closing between theiBesrand the Subleased Premises ¢
expiration of the Renewal Term.

Items (i) and (ii) shall be known collectively, kar as “Landlord’s Work.” Tenant hereby acknowlesigleat the Landlord’ Work
shall be performed while Tenant is in occupancyhef Premises, and Landlord’s actions in conneatiith the Landlords Work shall in n
way constitute a constructive eviction of Tenanéntitle Tenant to any abatement of rent or suljjeadlord to any liability for any injury
interference with Tenard’ business; provided, however, Landlord shall usengercially reasonable efforts to minimize unreade
interference with Tenant's business in connectidth werforming Landlords Work. Landlord and Tenant shall agree upon ackdbédor the
performance of Landlord’s Work but Landlord shaidk e required to incur any over-time charges iriqguening Landlords Work. Prior ti
Landlord’s performance of Landlord’s Work, Tenaat, Tenant's sole cost, shall remove Termmntersonal property, equipment
furnishings from the areas which will be affectgdlandlord’s Work.
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6. Subleased Premises Tenant intends to enter into a sublease (the I&ask”)with Central Industrial Supply Compe
(“CIS"), for that certain premises located 14 WEstest Avenue, Englewood, New Jersey (the “Subte&semises”)which such Subleas
Premises is adjacent to the Premises. Providetbthes of the Sublease require that Tenant, as sateinder the Sublease, will pay the
under the Sublease in the amounts set forth indbghin Standard Industrial Lease dated August2066 by and between Landlord,
landlord, and CIS, as tenant (the “CIS Leask&ndlord will agree that in the event Landlord &eto terminate the CIS Lease due to a de
by CIS prior to the termination of the Sublease, Sublease shall not terminate (even if the Sublesasn has not commenced pursuant t
terms of the Sublease) and Tenant, as subtenast timel Sublease, shall attorn to Landlord and neicegLandlord as the sublandlord ur
the Sublease, upon the terms and conditions atiteaental rate specified in the Sublease, andh®then remaining term of the Suble
except that Landlord shall not be bound by any isiom of the Sublease which in any way increasesdlad’s duties, obligations
liabilities to Tenant, as sublesee, beyond thosedotw CIS under the CIS Lease. If the CIS Leageriwinated after the Sublease has |
executed but prior to the commencement date ofti@ease term, Landlord will agree that (i) the I8ake term shall commence upon
termination of the CIS Lease (the “Early Subleasen@encement Dategnd that Tenant, as subtenant, shall commencegasitt under tt
Sublease (at the rates set forth in the CIS Leageh the Early Sublease Commencement Date, anddiiant, as subtenant, shall no
responsible for any amounts due under the CIS Laadeunpaid by CIS for periods prior to the Earlpl®ase Commencement Date.
foregoing provisions of this paragraph shall appbtwithstanding that, as a matter of law, the Saddemay otherwise terminate upon
termination of the CIS Lease. In the event of sactattornment, Landlord shall not (i) be liableTenant, as sublessee, for any act, omit
or breach of the Sublease by CIS, (ii) be subjeetrty offsets or defenses which Tenant, as suldessght have against CIS, (iii) be boi
by any rent or additional rent which Tenant, aslesgee, might have paid in advance to CIS, (ivhpdnend to honor any rights of Tenant
sublessee, in any security deposit made with Ctemixto the extent CIS has turned over such sgcdejposit to Landlord. Landlord st
have the right to reasonably review and consernthéoSublease and to require Tenant and CIS to émtera consent form provided
Landlord.

7. Brokers . Landlord and Tenant each represents and wartarntise other that such representing party has adtdn
dealings or entered into any agreements with angope entity, realtor, broker, agent or finder anoection with the negotiation of this Tt
Amendment other than Kwartler Associates, Inc. @adhman & Wakefield of New Jersey, Inc. (collediyehe “Brokers”).Landlord an
Tenant shall each indemnify and hold the other hessnfrom and against any loss, claim, damage, mepéincluding costs of suit a
reasonable attorney$ées) or liability to any compensation, commissimcharges claimed by any other realtor, brokeenagr finde
claiming to have dealt with Tenant in connectiothwthis Third Amendment. Landlord shall be respblesfor payment of the brokerfes t
the Brokers pursuant to the terms of a separateaggnt. Tenant hereby acknowledges and agreekahdlord shall have no obligation
pay Cushman & Wakefield of New Jersey, Inc. any missions or other charges in connection with thel&se and hereby agree:
indemnify Landlord in connection with any such olaifrom Cushman & Wakefield of New Jersey, Inc.
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8. Reaffirmation of Terms . Except as modified herein, all of the terms, emrgs and provisions of the Lease are he
confirmed and ratified and shall remain unchangeatiia full force and effect.

9. Representations. Tenant hereby represents and warrants to LanthatdTenant (i) is not in default of any of itsightions
under the Lease and that such Lease is valid, fgnaind enforceable in accordance with its ternjshéis full power and authority to exec
and perform this Third Amendment, and (iii) hasetakall action necessary to authorize the executiod performance of this Th
Amendment.

10. Counterpart Copies . This Third Amendment may be executed in two orenmunterpart copies, each of which sha
deemed to be an original and all of which countaspshall have the same force and effect as iptirees hereto had executed a single co
this Third Amendment.

[SIGNATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOF , Landlord and Tenant have executed this Third Adngent as of the day and year first above written.

LANDLORD:

THE REALTY ASSOCIATES FUND VI, L.P.,
a Delaware limited partnersh

By: Realty Associates Fund VI LLC, a
Massachusetts limited liability company,
general partne

By: Realty Associates Advisors LLC, a
Delaware limited liability company,
Managet

By: Realty Associates Advisors Trusts, a

Massachusetts business trust,
Managet

By:

[Officer]

James P. Knowles
Regional Directo

TENANT:

MEDICAL NUTRITION USA, INC.
a Delaware corporatic

Name: JEFFREY JANCC
Title: SVP/Operation:

-4 .
-
g

ooy

Frank J Kemmedin
Chief Financial Officel

)
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.a"'/:;;":?«-zu—

18011-29104 TA Van Brunt Medical Nutrition Inc Third Amendme8




Exhibit 10.12

2| ] g 2 North Street » Waldwick, New Jersey 07463-180201) 6524242
; L Faxe (201) 652325:

May 5, 2010

VIA FEDERAL EXPRESS
Medical Nutrition USA, Inc.

10 West Forest Avenue
Englewood, New Jersey 07631
Attention: Mr. Jeffrey Janco

Re: Lease, as amended, between The Realty AssociatesiéI, L.P. (“Landlord”) and Medical Nutrition USA, Inc. (“ Tenant”) for
the premises located at 10 West Forest Avenue, Eeglood, New Jersey (the “Lease”)

Dear Mr. Janco:

Enclosed please find for your files one (1) fulkeeuted Fourth Amendment to Lease for the abovatiloe.

Thank you.
Very truly yours,
KWARTLER ASSOCIATES, INC
Managing Agent:
Y I _
: ."&*'EL["_"JI' L
Rita J. Kron
Director of Lease Administratic
Enclosur
cc: Dan Frank
Marc Krieger
Ray Mellett

Miguel Merzeat

The above is submitted subject to change in pdoggections, errors or omissions, prior sale oséear withdrawal from the market without notice.




FOURTH AMENDMENT TO LEASE AGREEMENT

THIS FOURTH AMENDMENT TO LEASE AGREEMENT (“Fourth Amendment”)s made this 23 day of April 2010, by ¢
betweenTHE REALTY ASSOCIATES FUND VI, L.P., a Delaware limited liability partnership, successorinterest to Van Bru
Associates (“Landlord”) andMEDICAL NUTRITION USA, INC., a Delaware corporation, formerly known as Medicaitrdtion, Inc
(“Tenant”).

WITNESSETH:

WHEREAS, Van Brunt Associates, Landlosipredecessor in interest, and Tenant enteredhatocertain Lease Agreement ds
October 4, 1984 (the “Original Lease”), as amenbgdhat certain First Amendment to Lease datedfa®atober 24, 1994 (theFirst
Amendment”), that certain lease extension lett¢éedldovember 17, 1999 (the “Letter Agreemerifipt certain Second Amendment to Le¢
dated September 9, 2004 (the “Second Amendmentiq, that certain Third Amendment to Lease dated Rdy 2009 (the Third
Amendment”) (collectively, the “Lease”pursuant to which Tenant leased that certain presnis the building located at 10 West Fc
Avenue, Englewood, New Jersey 07631 (the “Build)ngéid premises containing Seven Thousand Five Hdn@®00) rentable square f
(the “Original Premises”); and

WHEREAS, Landlord and Tenant desire to amend the Leasectease the square footage of the Original Pren@isdsto amer
certain other terms and conditions of the Leadseasin provided.

NOW, THEREFORE, in consideration of the premises and mutual covisnand agreements herein contained and for othsd
and valuable consideration, the receipt and sefficy of which are hereby acknowledged, Landlord Bertant hereby agree to the following:

1. Recitals. The recitals set forth above are incorporate@ihdpy this reference with the same force and e#isdf fully se
forth hereinafter.

2. Capitalized Terms . Capitalized terms not otherwise defined hereinldiale the meaning ascribed to them in the L
From and after the date hereof, the Lease andrthish Amendment shall be known collectively as“lhease”.

3. [Intentionally omitted]
4, Premises.
a. Effective on the date on which Landlbias delivered the Additional Premises (definegtinafter) to Tenant fi

Tenant’s beneficial occupancy thereof (the “EffeetDate”), which date is estimated to be on or about May 1,02@he rentable squz
footage of the Original Premises shall be incredseBive Thousand (5,000) rentable square feepaée in the Building which such spac
known as 14 West Forest Avenue, Englewood, Neweyeas shown on the floor plan attached hereto dsbExA-1 (the “Additional
Premises”) to a total of Twelve Thousand Five Headd(12,500) rentable square feet. Tenant shalhinvitive (5) days after Landlord’
request, complete and execute the letter attachexichas Exhibit Bl and deliver it to Landlord.
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b. From and after the Effective Date,eptcas otherwise provided herein, all referencethénLease to theldasel
premises” or “premises” shall refer collectivelyth@ Original Premises and the Additional Premises.

5. Term . The Term of thé.ease for the Additional Premises shall be coteominwith the Term of the Lease for the Orig
Premises and, accordingly, shall commence on tliectife Date and expire December 31, 2012 (incklgivthe ‘Additional Premise
Term”), unless sooner terminated pursuant to tiragef the Lease or hereof.

6. Base Rent. In addition to Base Rent payable with respect to@miginal Premises, during the Additional Premi$esm
Tenant shall pay Base Rent with respect to the thaddil Premises at the times and in the manndosttin Section 3 of the Original Lease
accordance with the following schedule:

Additional Premises Base Rent

Annual Base Annual Base Rent
Period Rent PRSF (annualized amoun Monthly Base Ren
Effective Dat-12/31/10 $11.25 $56,250.0( $4,687.5C
01/01/1:-12/31/11 $11.50 $57,500.0¢ $4,791.67
01/01/1:-12/31/12 $11.75 $58,749.9¢ $4,895.8¢
7. Security Deposit. Upon Tenans execution of this Fourth Amendment, Tenant stiefiosit with Landlord an additior

Four Thousand Six Hundred EighBeven and 50/100 Dollars ($4,687.50) to be addedet@xisting security deposit to increase the ant
of the security deposit to Nineteen Thousand Hitiimidred SixtySeven and 50/100 Dollars ($19,867.50), which sechisty deposit shall |
held in accordance with the provisions of Sectiénofl the Original Lease. As of the date Tenant dapdhe additional Four Thousand
Hundred Eighty-Seven and 50/100 Dollars ($4,687v&) Landlord, all references to “security depbsit Section 45 of the Original Lee
as well as elsewhere in the Lease shall be meagtééin Thousand Eight Hundred Sixty-Seven and 50tiars ($19,867.50).

8. Tenant's Pro Rata Share; Additional Rent. As of the Effective Date, all references to Tdtgpro rata share in Sectic
7, 9 and 10 of the Original Lease and elsewhethar_ease shall mean 11.37% (consisting of 6.82& respect to the Original Premises
4.55% with respect to the Additional Premises)aditition to Base Rent due with respect to the Aalditl Premises and all sums due \
respect to the Original Premises, from and afterEffective Date Tenant shall be obligated to papdlord with respect to the Additiol
Premises Tenard’pro rata share of maintenance costs, real estdtpersonal property taxes and insurance cosssipoirto Sections 7, 9 €
10 of the Original Lease as well as all other add#l rent and sums coming due under the Lease.
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9. “As-Is” Condition; Tenant Improvement .

a. Tenant hereby agrees to accept thetidddl Premises in its “as-istondition existing on the Effective Date &
except as expressly provided in Paragraph 9(b)whelandlord shall have no obligation to construoly gaenant improvements to |
Additional Premises during the Additional Premi3esm. For purposes hereof, “as-&fall mean broom clean with all mechanical, plurgl
electrical and lighting systems serving the AdditibPremises in good working order, subject to gagsh 10 hereinbelow. Thereafter, Tel
shall be obligated for the repair, replacementmathtenance of such systems in accordance wittethes of the Lease.

b. Notwithstanding anything to the contraontained in subparagraph (a) above, pursuamatagraph 5(b) of tl
Third Amendment, Landlord agreed to perform certaork described therein (the “Third Amendment Impnments”).The parties here
agree that the Third Amendment Improvements hawtebraen performed by Landlord to date and agree Raaagraph 5(b) of the Th
Amendment shall be deleted in its entirety andatest hereinafter as follows:

On or around the Effective Datsing Building standard materials, methods andlfiies and at
Landlord’s cost, Landlord shall:

® repaint with one (1) coat of paint portions of thesting office area of the Origir
Premises in the locations shown on Schedule 1tetthbereto, such portions consisting of the wdllshe entry foyel
circulation corridor and walls facing the open offiarea as well as the painted door surfaces fabiege same are
Landlord shall provide Building standard selectifnosn which Tenant may select colors for the paimd carpet; and

(ii) remove sheet rock covering one side of the overldear between the Original Premises ant
Additional Premises. Landlord shall have the rightequire Tenant to replace the sheet rock artdnethe closing betwe
the Original Premises and the Additional Premiséseaant’s cost at the expiration of the Term;

(iii) replace the linoleum floor covering in the kitchafrthe Original Premises with VCT a
vinyl wall base. Landlord shall provide a selectfoom which Tenant shall choose;

(iv) remove carpet in L shaped storage room in the thuadil Premises (it being understt
that Landlord is merely removing the carpet andraptacing it or performing any other modificatianssuch storage roon

Items (i), (ii) and (iii) above shall be known &et‘Initial Landlord’s Work”.
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In addition to the Initial Landlord’ Work, Tenant shall have the right to request l@mdto replace the carpeting in the Additic
Premises in the locations shown on Schedule 2tetthbereto (which excludes one (1) interior roonslka®wvn onSchedule 2, which sh.
remain in its “as-is” condition) (“Additional Landitd’s Work”). Landlord shall provide a selection of carpet frofmict Tenant shall choos
provided, however, the carpet selection provided_bgdlord for the Additional Landlord’ Work shall be of a comparable quality of
existing carpet in the Original Premises and shalinstalled in the same manner and with companablebase. The Additional Landlor®l’
Work shall be performed in the Additional Premisesequent to the Effective Date. Tenant shalligeolzandlord with reasonable pr
written notice (i.e., at least fifteen (15) daysjjuesting Landlord to perform the Additional Landls Work. If Tenant has not provic
Landlord with written notice requesting Landlordperform the Additional Landlord’Work on or before November 30, 2010, Landlordl
have no further obligation to perform the Additibhandlord’s Work hereunder from and after such date. Furtbe¥piandlord shall have
obligation to perform the Additional Landlord’s Wkoif Tenant does not schedule installation of thdgitional Landlords Work on or befol
December 20, 2010.

For purposes of this Paragraph, the Initial LarlloWork and the Additional Landlors’Work shall be known collectively
“Landlord’s Work”. Tenant acknowledges and agrdes Landlords Work shall be performed while Tenant is in ocewgyaof the lease
premises (i.e., the Original Premises and the Aaithl Premises), and Landlord’s actions in conectiith the Landlords Work shall in n
way constitute a constructive eviction of Tenanentitle Tenant to any abatement of rent or suljjeadlord to any liability for any injury
interference with Tenard’ business; provided, however, Landlord shall usengercially reasonable efforts to minimize unreade
interference with Tenant’s business in connectidth werforming Landlords Work. Landlord and Tenant shall agree upon ackdbeor the
performance of the Landlord’s Work but Landlordlshat be required to incur any overtime chargepénforming Landlords Work. Prior ti
Landlord’s performance of Landlord’s Work, Tenaat, Tenant's sole cost, shall remove Termmntersonal property, equipment
furnishings from the areas which will be affectgdUandlord’s Work.

10. HVAC Units . In addition to Landlord’s Work, on or about thée€tive Date, Landlord, at Landlord’s cost, shalll
replace one (1) of the two (2) HVAC rooftop unigs\ang the office area of the Additional Premisaed ane (1) of the two (2) radiant heate
the warehouse for the Additional Premises (coletyi, the “New HVAC Equipment”) using Building stdard materials, methods and
finishes. Subject to the installation of the New MY Equipment, Landlord agrees that the HVAC equiptserving the Additional Premises
shall be in good working order as of the EffeciDate. Tenant shall be obligated to maintain the WAAC Equipment as well as any other
HVAC equipment, including without limitation, angdiant heaters, in the Premises (used herein ta thesOriginal Premises and the
Additional Premises) (collectively, the “PremisegALC Equipment”) as provided in the Lease. In addiitto and not in lieu of any other
repair and maintenance obligations Tenant may favhe Premises HVAC Equipment, Tenant shall eimtier a periodic maintenance
agreement (the “HVAC Maintenance Contract”) for Bremises HVAC Equipment with an HVAC contractaxgenably approved by
Landlord, which contract shall provide for a minimwf two (2) inspections per year. The HVYAC Mairgeoe Contract must include all
services suggested by the equipment manufactutBeinperation/maintenance manual. Should Tendnbfabtain and/or maintain the
HVAC Maintenance Contract, Landlord may, upon retic Tenant, enter into such service contract dralbef Tenant or perform the work
and in either case, charge Tenant the cost thatenf) with a reasonable amount for Landlord’s ogath A copy of said contract shall be
forwarded to the Landlord on an annual basis, apies of inspection reports shall be deliverecheoltandlord within ten (10) days of rece
thereof by Tenant. Landlord shall pass on to Tett@nbenefit of any manufacturer’s and/or contrdstearranties for the New HVAC
Equipment to the extent obtained by Landlord.
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11. Parking . In connection with Tenarg’lease of the Additional Premises, in additiopacdking provided to Tenant under
Lease for the Original Premises, Tenant shall ligleshto use up to an additional eight (8) parkspgces in the parking areas of the Prc¢
of which four (4) of such parking spaces shall &gerved parking spaces located in the parking iaréant of the Building and four (4)
such parking spaces shall be reserved parking sgacated in the rear of the Additional Premisesjext to the provisions of the Lee
Tenant’s reserved parking spaces shall be in ditoceeasonably determined by Landlord.

12. Brokers . Tenant shall indemnify and hold Landlord harmlessmf and against any loss, claim, damage, ex|
(including costs of suit and reasonable attorné&sss) or liability to any compensation, commissiorcharges claimed by any realtor, bro
agent or finder, other than Kwartler Associates,,lnlaiming to have dealt with Tenant in connettiagth this Fourth Amendment, includi
without limitation, Cushman & Wakefield of New Jeys Inc., with whom Landlord has no agreement pgaommission or any other fee:
connection with this Fourth Amendment.

13. Reaffirmation of Terms . Except as modified herein, all of the terms, covmand provisions of the Lease are he
confirmed and ratified and shall remain unchangetiia full force and effect.

14. Representations. Tenant hereby represents and warrants to Landlwat Tenant (i) is not in default of any of
obligations under the Lease and that such Leasalits binding and enforceable in accordance wgherms, (ii) has full power and autho
to execute and perform this Fourth Amendment, d@ijdh@s taken all action necessary to authorize é¢Recution and performance of
Fourth Amendment.

15. Counterpart Copies. This Fourth Amendment may be executed in two orentounterpart copies, each of which sha
deemed to be an original and all of which countegpshall have the same force and effect as ipirtées hereto had executed a single co|
this Fourth Amendment.

[SIGNATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOF , Landlord and Tenant have executed this Fourthdmeent as of the day and year first above written.

LANDLORD:

THE REALTY ASSOCIATES FUND VI, L.P.,
a Delaware limited partnersh

By: Realty Associates Fund VI LLC, a
Massachusetts limited liability company,
general partne

By: Realty Associates Advisors LLC, a
Delaware limited liability company,
Managet

By: Realty Associates Advisors Trusts, a

Massachusetts business trust,
Managet

By:

[Officer] James P. Knowles
Regional Directo

TENANT:

MEDICAL NUTRITION USA, INC.
a Delaware corporatic

Name: JEFFREY JANCC
Title: SVP/Operation:

7 -
ST 7
,f/:,_r:'f?:w— _J//';.-;'* -‘f’--ﬁ-&ﬁf/’

Frank J Kemmedin
Chief Financial Officel
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EXHIBIT A-1

ADDITIONAL PREMISES
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EXHIBIT B-1

VERIFICATION LETTER
VERIFICATION LETTER

MEDICAL NUTRITION USA, INC., a Delaware corporation, (“Tenantigreby certifies that it has entered into a leaseraimen
with THE REALTY ASSOCIATES FUND VI, L.P., a Delaware limited partnership (“Landlord”) and ifies the following information as
of the day of , 20

Number of Rentable Square Feet in Prem

Effective Date

Lease Termination Da

Tenants Proportionate Sha

Initial Base Ren

Federal Tax I.D. No

Tenant acknowledges and agrees that all tenantoireprents Landlord is obligated to make to the Addal Premises, if any, have b
completed and that Tenant has accepted posseddioa Additional Premises and that as of the datedf, there exist no offsets or defet
to the obligations of Tenant under the Lease. Teaaknowledges that it has inspected the Additidtraimises and found them suitable
Tenant’s intended commercial purposes.

TENANT:

MEDICAL NUTRITION USA, INC.,
a Delaware corporatic

By:

Its:

[SIGNATURES CONTINUE ON NEXT PAGE]
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ACKNOWLEDGED AND AGREED TO:

LANDLORD:

THE REALTY ASSOCIATES FUND VI, L.P.,
a Delaware limited partnersh

By: Realty Associates Fund VI LLC, a
Massachusetts limited liability company,
general partne

By: Realty Associates Advisors LLC, a
Delaware limited liability company,
Managet

By: Realty Associates Advisors Trusts, a
Massachusetts business trust,
Managet

By:

[Officer]
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SCHEDULE 1

LOCATION OF INITIAL LANDLORD’S WORK

| i ; & ]
_.i :I 1’-.4
1 ™7
! | |
( | s § it B
. r'l & —
| H 1|
A 1§ |
i 51 | :
! L"-— —_ BF — P VK1 —JI : | o
| |
{ 10 West Forest Av
- —
LANDLORD’S WORK
Key:
%ﬁ REPLACE LINOLEUM WITH VCT TILE (LANDLORD TO PROVIDESELCTION)

sTasmmrTT™ RE-PRINT ENTRY FOYER, CIRCULATION CORRIDOR AND OPEN ARA WALLS AND PAINTED DOORS
(EXCLUDE STAINED DOORS!
USE SAME COLORS AS EXISTING COLOR
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SCHEDULE 2

LOCATION OF ADDITIONAL LANDLORD’S WORK

MA
L ke p—

I

Va
1

14 West Forest Avenue
Tenant’s Additional Premises
Only carpeted office areas, excluding Storage Rebawn,
shall be subject to re-carpeting according to énms set forth in the
Fourth Amendment To Lease attached hereto.
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANTO SECTION 302 OF THE SARBANESXLEY ACT OF 2002 AND
RULES 13a-14 AND 15d-14 UNDER THE SECURITIES ACT @934

I, Francis A. Newman, certify that:
1. | have reviewed this Quarterly Report on Forr-Q of Medical Nutrition USA, Inc

2. Based on my knowledge, this report does aotain any untrue statement of a material factnoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this reg

3. Based on my knowledge, the financial stateamemd other financial information included instinéport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods
presented in this repol

4, The registrant’s other certifying officer anare responsible for establishing and maintainiisglosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogtias defined in
Exchange Act Rules 1-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and plures, or caused such disclosure controls and guoes to be designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated subsidiarie
is made known to us by others within those entipi@sticularly during the period in which this repis being preparet

b) Designed such internal control over finahoéporting, or caused such internal control divemcial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registsalisclosure controls and procedures and predantthis report our
conclusions about the effectiveness of the disciosantrols and procedures, as of the end of thegeovered by this
report based on such evaluation;

d) Disclosed in this report any change inrggistrant’s internal control over financial repiogt that occurred during the
registrant’s most recent fiscal quarter that hagenelly affected, or is reasonably likely to maadly affect, the
registran’'s internal control over financial reporting; &

5. The registrant’s other certifying officer anldave disclosed, based on our most recent evaituat internal control over
financial reporting, to the registrant’s auditorgldhe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent function:

a) All significant deficiencies and materiadaknesses in the design or operation of internatabover financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; anc

b) Any fraud, whether or not material, thatdlves management or other employees who havendisant role in the
registran’'s internal control over financial reportir

Date: June 4, 2010 /s/ FRANCIS A. NEWMAN

Francis A. Newma
Chief Executive Office




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT®@ SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 AND
RULES 13a-14 AND 15d-14 UNDER THE SECURITIES ACT @934

[, Frank J. Kimmerling, certify that:
1. | have reviewed this Quarterly Report on Forr-Q of Medical Nutrition USA, Inc

2. Based on my knowledge, this report does aotain any untrue statement of a material factnoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this reg

3. Based on my knowledge, the financial stateamemd other financial information included instinéport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods
presented in this repol

4, The registrant’s other certifying officer anare responsible for establishing and maintainiisglosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogtias defined in
Exchange Act Rules 1-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and plures, or caused such disclosure controls and guoes to be designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated subsidiarie
is made known to us by others within those entipi@sticularly during the period in which this repis being preparet

b) Designed such internal control over finahoéporting, or caused such internal control divemcial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registsalisclosure controls and procedures and predantthis report our
conclusions about the effectiveness of the disciosantrols and procedures, as of the end of thegeovered by this
report based on such evaluation;

d) Disclosed in this report any change inrggistrant’s internal control over financial repiogt that occurred during the
registrant’s most recent fiscal quarter that hagenelly affected, or is reasonably likely to maadly affect, the
registran’'s internal control over financial reporting; &

5. The registrant’s other certifying officer anldave disclosed, based on our most recent evaituat internal control over
financial reporting, to the registrant’s auditorgldhe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent function:

a) All significant deficiencies and materiadaknesses in the design or operation of internatabover financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; anc

b) Any fraud, whether or not material, thatdlves management or other employees who havendisant role in the
registran’'s internal control over financial reportir

Date: June 4, 2010 /s/ FRANK J. KIMMERLING

Frank J. Kimmerling
Chief Financial Officel




EXHIBIT 32.1

Certification of Periodic Financial Reports by tBbief Executive Officer and Chief Financial Offidearsuant to 18 U.S.C. Section 1350, as
adopted pursuant to section 906 of the Sarbanesy@dt of 2002

Solely for the purposes of complying with 18 U.S§@350, as adopted pursuant to Section 906 ofahigaBes-Oxley Act of 2002, we, the
undersigned Chief Executive Officer and Chief FiziahOfficer of Medical Nutrition USA, Inc. (the “@npany’), hereby certify, to the best
of our knowledge, that the Quarterly Report on FaGvQ of the Company for the quarter ended AprijlZM 0 (the “Report”) fully complies
with the requirements of Section 13(a) or 15(dhef Securities Exchange Act of 1934, as amendetitteat the information contained in the
Report fairly presents, in all material respedis, financial condition and results of operationshef Company.

Date: June 4, 2010 /sl FRANCIS A. NEWMAN

Francis A. Newma
Chief Executive Office

Date: June 4, 2010 /s/ FRANK J. KIMMERLING

Frank J. Kimmerling
Chief Financial Officel




