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FORWARD-LOOKING STATEMENTS

This document contains “forward-lookirtgtements” within the meaning of the Private SamgiLitigation Reform Act of 1995. All
statements other than statements of historicaldisctforward-looking statements” for purposeseatdral and state securities laws, including,
but not limited to, any projections of earningsjeeue or other financial items; any statementfieflans, strategies and objectives of
management for future operations; any statememtserning proposed new services or developmentsstatgments regarding future
economic conditions or performance; any statemaielief, and any statements of assumptions uyigkeriany of the foregoing.

Forward-looking statements may includewords “may,” “could,” “will,” “estimate,” “intengl’ “continue,” “believe,” “expect” or
“anticipate” or other similar words. These forwdogking statements present our estimates and asgumspnly as of the date of this annual
report. Except for our ongoing obligation to disganaterial information as required by the fedsealrities laws, we do not intend, and
undertake no obligation, to update forward-lookstgtements.

” 1T} ” ”ou

Although we believe that the expectatimefiected in any of our forward-looking statemeaits reasonable, actual results could differ
materially from those projected or assumed or d&myuo forward-looking statements. Our future fineshcondition and results of operations,
as well as any forward-looking statements, areestltip change and inherent risks and uncertainties.

For a detailed description of factors #t@uld cause actual results to differ materialni those expressed in any forward-looking
statement please see “Risk Factors” below.

[ tem 1. BUSINESS
INTRODUCTION

Medical Nutrition USA, Inc., a Delawarerporation (the “Company”), incorporated in 2008ye€lops and distributes nutritional
supplements for use in long-term care facilitiessgitals and dialysis clinics. Some of the Compamybducts are also sold through health
food stores under private label or licensing age@s Unless the context otherwise requires, ref@®to the Company in this report refer to
Medical Nutrition USA, Inc.

INDUSTRY OVERVIEW

Annual sales of nutrition products, irdihg supplements, fortified foods and beveragesrartichceuticals in the United States were
estimated to be approximately $100 billion. Annseles of nutritional supplements to health cargtirions, the industry segment in which
the Company primarily competes, are estimated tappeoximately $4.0 billion annually and growingeatate of approximately 12% per yt
The nutritional supplements industry is fragmerdad highly competitive and includes vitamins, maigr dietary supplements, herbs,
botanicals and compounds derived there from. Watain limited exceptions, the sale of nutritioeapplements is not subject to FDA
approval prior to sale. See “Government Regulatizeldbw. Opportunities in the nutritional supplengimdustry were enhanced by the
enactment of the Dietary Supplement Health and &iitut Act of 1994 (“DSHEA”). Under DSHEA, vendorbdietary supplements are able
to educate consumers regarding the effects ofinestamponent ingredients.

LONG-TERM CARE

The long-term care market includes ngr$iome, convalescent and assisted-living faciliflégere are approximately 17,000 nursing
home facilities in the United States. The numbeAmiericans aged 65 and over is projected to ineré@asn approximately 36 million to over
70 million by 2030. An important component of thiel€ Americans Act (the “OAA” enacted in 1965) indkes programs and services to
specifically address nutrition among older persthsder the OAA, nursing home facilities are reqdite assure that each resident maintain
“acceptable parameters of nutritional status, sschody weight and protein levels, unless theadintondition demonstrates that this is not
possible.” Within the nursing home resident popatatprotein energy malnutrition (PEM), a deficigraf protein and energy (calories), is a
common condition resulting in loss of lean body syaevelopment of pressure ulcers, and impairedunemesponse and organ function. In
observational studies, Pro-Stat®, the Company’sutemgrotein supplement has been shown to be eféecutritional support in the
treatment of pressure ulcers, unintended weiglstdosl malnutrition. In March 2006, a randomizedhticmled clinical trial was published in
the peer-reviewed journal “Advances in Skin and WibCare”, reporting a 96% greater improvement @spure ulcer healing among nursing
home residents receiving standard care plus Pit®Stampared to a control group receiving standane plus a placebo.

Another common condition within the naghome resident population is urinary tract infatd. Urinary tract infections affect up to
50% of all nursing home residents at an estimatstment cost of greater than $1 billion annuafifiscal year 2009, the Company
introduced its UTI-Stat® product, a urinary tralansing formula containing Proantinox, designeditbin the prevention of urinary tract
infections and promote urinary tract health. ThenPany is cooperating in a study being conductembifjunction with Columbia University
Medical Center, on the role of UTI-Stat® with Préaox in preventing urinary tract infections, thesults of which will be published in early
fiscal 2011.




RENAL CARE

There are more than 400,000 end stage disease patients undergoing dialysis treatmiaritee United States. Dialysis patients need
to maintain high protein and calorie intake to aMoécoming malnourished. Dialysis causes a higbed fior protein intake because some
protein loss occurs with each treatment. Additibnalialysis patients may suffer from poor appeéitel are typically restricted in the volume
of liquids they can consume. In a randomized, adienl prospective study published in the Septer2b@0 issue of the Journal of Renal
Nutrition and conducted in cooperation with the Bebare Group and Vanderbilt University, -Stat®was shown to have important bene
for dialysis patients, significantly improving tbtmino acid concentrations and whole body andetkimuscle anabolism.

INDUSTRY TRENDS

The Company believes that the markeit$oinstitutional nutritional supplements will cimiie to expand as a result of the following:

° The aging of the United States population and éiselting increase in the number of assisted livingging home resident
° The growth in understanding of the link between,diatrition, and health, especially among theaged population; an
° Increased research into the beneficial effectamgfeted nutritional intervention in reducing severity of age-related disease

and the incidence of nutritional deficiencies amaorggitutionalized patient:
SALES, PRODUCTS AND STRATEGY

The Company generates revenue principatugh the sale of its branded products directighistributors who resell the products to
end users, most of whom are nursing homes andsiiatlinics, and through the sale of private Igiyelducts to others who sell these prodi
to customers.

During the past year, the Company hasimoad to implement its strategy to increase tlopprtion of its sales generated by its own
branded products, primarily to nursing homes, mgr$iome distributors, and dialysis clinics. Thesmpcts include the Pro-Stat® line of
enzyme-hydrolyzed liquid protein used to treat tenided weight loss, protein energy malnutrition pressure ulcers, UTI-Stat®, a urinary
tract cleansing complex used to reduce the inciel@fiarrinary tract infection and promote urinagctrhealth, Fiber-Stat®, a liquid soluble
fiber with FOS used to maintain bowel regularitiestinal health and most recently the introductibDiff-Stat®, a heat and acid stable
probiotic formula designed to defend against AABtit@otic associated diarrhea) and C-diff.

The Company’s strategy includes incregasire number of nursing homes, long-term careifes| hospitals and dialysis clinics
employing Pro-Stat®, UTI-Stat®, Fiber-Stat® andfEstat® in therapies. The Company uses consultititidns to supplement its sales
force and also uses advertising and exhibitiongade shows that focus on the long-term care aalgtsis markets. As a result of this strategy,
sales of the Company’s branded products increa@&gftr the fiscal year ended January 31, 2010 vdoempared to the prior fiscal year.

For the fiscal years ended January 31020d January 31, 2009, approximately 79% and g6%tal sales were made to distributors
who resell products to end users, respectivelyed@llistributors accounted for approximately 33%otdl sales in both fiscal years 2010 and
2009. The Company has no contractual arrangemetitghese distributors, and if they were to disgmm purchasing from the Company, it
could have a material impact on the Company’s saisss end users were able to purchase the Corsgaogucts from alternative
distributors.




Consistent with the Company’s practicel@feloping a new product every 10 -12 monthsCbmpany introduced Diff-Stat® in
November of 2009. Di-Stat® is a probiotic supplement for the dietarynagement of AAD (antibiotic associated diarrhea) @ndiff.

Additionally in fiscal 2010, the Compaeghanced a number of its existing formulas incigdis ProStat Advanced Wound Care with
the addition of Citrulline and Fiber-Stat with thddition of prune juice concentrate. The Compdsy mtroduced enhanced flavors of both
ProStat Renal Care and Pro-Stat Profile.

The market for nutritional supplementsxsremely competitive. There are many companidis stibstantially greater resources thar
Company and with established brands presently beeagieted, including Novartis Medical Nutrition aAtbott Laboratories. The Company
believes that the success of its strategy will ddpgoon the quality and effectiveness of its prasiuts ability to establish brand name
recognition for its products; its ability to contimto develop new products, as well as the alifiiys management and sales force to
implement and execute its strategy.

During the fiscal year ended January2®1,0, the Company recorded expenses, not inclusiitegies and wages, of $193,300 in
research and development compared to $51,500cil ffgar ended January 31, 2009.

MANUFACTURING

The Company uses contracted third pagpufacturers to produce its products. In AugusB2@e Company entered into a cross-
ownership agreement with Organics Corporation offina (“Organics”), its principal manufacturer, whley mutual protections were
established regarding intellectual property andipg. Organics is responsible for receipt and ggeraf raw materials, production and
packaging, and labeling of finished goods. Orgardaa®lated party owns approximately 1% of the Camyfs outstanding stock. At present,
the Company is dependent upon Organics and twa otimgract manufacturers for the production obdlits products. If the contract
manufacturers were unwilling or unable to manufexcaind deliver the Company’s products, the Compmasgles would be adversely
impacted. The Company believes at the presentitimid be able to obtain from its manufacturers tiuantity of products it will need to m
orders.

COMPETITION

The nutritional supplement industry ighly competitive. Many of the Company’s competitare large, well-known companies, such
as Novartis Medical Nutrition and Abbott Laboraés; that have considerably greater financial, satesketing and technical resources than
the Company. Additionally, these competitors haserrch and development capabilities that may ahem to develop new or improved
products that may compete with product lines then@any markets and distributes. In addition, contpetimay elect to devote substantial
resources to marketing their products to similatetsiand may choose to develop educational amdrivdtion programs like those developed
by the Company to support their marketing effdrisdMay 2008, Abbott Laboratories introduced its Roal® liquid protein which is
positioned similarly to the Company’s Pro-Stat®dguot. The Company’s business, financial conditind gesults of operations could be
materially and adversely affected by any one orentdrsuch developments.

Competition for the institutional nutdtial supplement products the Company offers isfgignt. These products compete against a
number of well-known brands of alternative or santbroducts with substantially greater market siizna the Company’s products. As the
Company'’s sales have grown, competitors have attsitp introduce products that compete directlyiresgahe Company'’s liquid protein
supplement, such as Abbott Laboratories’ liquidNRsd®. The Company’s failure to adequately respanthe competitive challenges faced
by the products it offers could have a materialeaide effect on its business, financial conditiod eesults of operations.

INTELLECTUAL PROPERTY

The Company regards the protection ofydghts, trademarks and other proprietary rightg thmay own or license as material to its
future success and competitive position. The Comjaaiends to rely on a combination of laws and caxttal restrictions, such as
confidentiality agreements, to establish and ptdtegroprietary rights. Laws and contractual iebns, however, may not be sufficient to
prevent misappropriation of proprietary rights etat others from independently developing prodtias are substantially equivalent or
superior.




Patents

In January 2008, the Company was issymatent for “Method for Treating Wounds to Promiialing.” This patent expires in 2023.
In 1977, the Company was issued four patents $aratlagen hydrolysate product. These are for (&)hdd Of Providing High-Protein
Nutrition By The Oral Administration Of A Predigest Protein Composition, (2) Method Of Compositi@m Preventing Nutritione
Deficiency, (3) Method Of Treating Nutritional Deiency During Cardiac Cachexia, Diabetes, Hypogtyiee Gastro-enterology, Lipid, Cell
Glycogen And Keratin Related Skin Conditions Ana@tiolism, and (4) Method Of Treating Obesity By Thi&al Administration Of A
Predigested Protein Composition. In addition, aposition patent is pending for Prevention or Tresattrof Urinary Tract Infection.

Trademarks

The Company has been using the Pro-StafiX since fiscal year 2002, the Fiber-Stat® mamkesfiscal year end 2005, the UTI-Stat
mark® since fiscal year end 2009 and began usiffg32at® mark in fiscal year end 2010. The Comparignds to take the actions that it
believes are necessary to protect its proprieights with respect to these marks, but it may moable to do so on commercially reasonable
terms, if at all.

GOVERNMENT REGULATION

The formulation, manufacture and labelifighe Company’s products are subject to regutdhiyp one or more federal agencies,
including, principally, the Food and Drug Adminggion (“FDA”). These activities are also regulatsdvarious agencies of the states and
localities in which the Company’s products are sold

The Dietary Supplement Health and Edocafict of 1994 (“DSHEA”) was enacted in 1994. DSHBMended the Federal Food, Drug,
and Cosmetic Act and, in the judgment of the Companfavorable to the dietary supplement industitye legislation created a new statut
class of “dietary supplements.” This class includésmins, minerals, herbs, amino acids and othetad/ substances for human use to
supplement the diet. A dietary supplement whichi@ios a new dietary ingredient, one not on the etaak of October 15, 1994, requires
evidence of a history of use or other evidenceafdty establishing that it will reasonably be expddo be safe, such evidence to be provided
by the manufacturer or distributor to the FDA befi@rmay be marketed. DSHEA also recognizes thd faethe dissemination of
information about the link between nutrition anélie and provides that publications, which arefatste and misleading and present a
balanced view of available scientific informatiom @ dietary supplement, may be used in connectitmthe sale of dietary supplements to
consumers. Among other changes, DSHEA preventittieer regulation of dietary ingredients as “faadtlitives” and allows the use of
statements of nutritional support on product lalaeld in other labeling.

In September 1997, the FDA issued firgal megulations to implement DSHEA. Among other ¢isinthese regulations established a
procedure for dietary supplement companies toyti# FDA about the intended marketing of a newedieingredient or about the use in
labeling of statements of nutritional support. Tegulations also established a format for nutritedreling on dietary supplements. The for
became mandatory on March 23, 1999, and the Comeaiged all of its dietary supplements labelse¢arbcompliance by that date.

The FDA and other federal authoritiesrargewing alternative approaches to assure thetysaf vitamins, minerals, herbals and other
products sold as dietary supplements. Increasadategy oversight could subject the Company an@othanufacturers and distributors of
dietary supplements to increased production anchiante costs and possibly require capital expenelit Future regulation affecting dietary
supplements could result in a recall or discontireaof certain products.

EMPLOYEES

As of April 16, 2010, the Company haseB8ployees, of which 37 employees were full-time aramployees were part-time.




| tem 1A. RISK FACTORS
RISK FACTORS
The Company generates a significant amount of reveres from three customers.

Approximately 79% of the Company’s sades made to distributors who resell the producenid users, typically nursing homes and
hospitals. For the fiscal years ended January B10Q 2nd 2009, three distributors accounted for@pprately 33 % and 33% of total reveni
respectively. The Company does not have contraitistiiese distributors and, as a result, ther@iagsurance that these distributors will
continue to order products from the Company or @altinue to order the products in the same amdum.loss of these distributors could
have a material adverse effect upon the sales p@chting results of the Company unless end users alde to buy the Company’s products
from alternative distributors.

The Company may encounter problems implementing itbusiness strategy.

The Company may encounter problems, dedagl expenses in implementing its business syratémgse may include, but are not
limited to, unanticipated problems and additiormdts related to raw materials, marketing, competjtacquisitions and product development.
These problems may be beyond the Company’s comindljn any event, could adversely affect the Camisaresults of operations. See
“Management’s Discussion and Analysis of Finan€iahditions and Results of Operations.”

The Company faces increasing competitive pressure.

Competition for the institutional nutdtial supplement products the Company offers isfeignt. These products compete against a
number of well-known brands of alternative or saniroducts with substantially greater market stizaa the Company’s products. As the
Company’s sales have grown, competitors have attsirtp introduce products that compete directhirsgjahe Company’s liquid protein
supplement, such as Abbott Laboratories’ liquidNRed®, which was introduced in May 2008. The Comparfigilure to adequately respond
to the competitive challenges faced by the prodafers could have a material adverse effecit®business, financial condition and results
of operations.

The Company’s manufacturing is subject to governmetregulations.

The formulation, manufacture and labelifighe Company’s products are subject to reguliabiyp one or more federal agencies,
including, principally, the Food and Drug Adminggion (“FDA”). These activities are also regulatsdvarious agencies of the states and
localities in which the Company’s products are sold

The FDA and other federal authoritiesrasgewing alternative approaches to assure thetysaf vitamins, minerals, herbals and other
products sold as dietary supplements. Increasadategy oversight could subject the Company an@othanufacturers and distributors of
dietary supplements to increased production andptiante costs and possibly require capital expengit Future regulation affecting dietary
supplements could result in a recall or discontimgaof certain products.

If the Company does not successfully manage any guth it experiences, it may experience increased egpses without corresponding
revenue increases.

The Company’s business is growing atpédreate. This growth may place a significant stran management, financial and other
resources. It also may require the Company to asgrexpenditures before it generates corresponevegiues. The Company’s ability to
manage future growth, should it occur, will depeipdn its ability to identify, attract, motivateatn and retain highly skilled managerial,
financial, business development, sales and marketia other personnel. Competition for these engasys intense. Moreover, the growtt
the Company'’s businesses will require the Compamgaagement to integrate and manage an increasingar of employees. The
Company may not be able to implement successfalliyraaintain its operational and financial systemstberwise adapt to growth. Any
failure to manage growth, if attained, could haveaierial adverse effect on the Company’s business.




The Company is dependent on one primary manufacture Organics Corporation of America (“Organics”), a related party, and two
other manufacturers for the production of most of ts products.

The Company is dependent on Organicapanoximate 1% shareholder of the Company, and@ns@ry manufacturer for the
production of most of its products. Organics has factory for its production facilities. If this mafacturer sustains damage to its facility, has
labor or financial problems, or materially changes price of manufacturing, and two other manufietiare unable to manufacture on a
timely basis the quantity of products the Compamichases from Organics, this could interrupt thepsuof product which could cause the
Company to lose product sales, which in turn ctialde a material adverse effect on the Company’sess. The Company owns
approximately 5% of the outstanding stock of Organi

The Company is dependent on a limited number of seaes of supply for the raw materials for many of tke products it offers. If there
were an interruption of supply of products, the Conpany’s sales may suffer and the Company could begeired to abandon a product
line.

The Company is dependent on a limited lmemof sources of supply for the raw materialsniany of the products it offers. With
respect to these products, the Company cannot mpearthat these third parties will be able to ptevadequate supplies of raw materials in a
timely fashion. If the Company is unable to renavextend an agreement with a third-party suppifem existing agreement is terminated or
if a third-party supplier otherwise cannot meet@wnpany’s need for raw materials, the Company nmybe able to obtain an alternative
source of supply in a timely manner or at all.Hage circumstances, the Company may be unablentimge to market products as planned
and could be required to abandon or divest itdedf product line on terms which would materialljeat the Company’s business.

The Company may be exposed to product liability clins not covered by insurance.

The Company may be exposed to produsilitiaclaims. Although the Company believes thaturrently carries and intends to
maintain a comprehensive mulfperil liability insurance package, the Company adrguarantee that this insurance will be sufficientovel
all possible liabilities. A successful suit agaitist Company could have an adverse effect on &mbas and financial condition if the
amounts not covered by insurance are material.

The Company’s future capital requirements will dep&d on many factors. If the Company needs to obtaiadditional financing and is
unable to do so, it might not be able to continueotoperate at its current level.

The Company believes that it has sufficieash on hand to fully implement its businesatstyy for fiscal year 2011. See “Risk Factors-
Liquidity and Capital Resources” and “ManagemeBtiscussion and Analysis of Financial Condition &wesults of Operationkiquidity and
Capital Resources.” The Company'’s future capitquirements will depend on many factors includitng: tosts of its sales and marketing
activities and its education programs for its méskeompeting product and market developments;dises of developing new products, the
costs of expanding its operations, and its abliitgenerate positive cash flow from its sales.

If needed, additional funding may notayailable on acceptable terms, or at all. If addai funds were needed but were not available,
the Company might be required to significantly ailror defer one or more of its marketing programso limit or postpone obtaining or
developing new products or a synergistic acquisithould one be identified. If the Company ramsgditional funds through the issuance of
equity securities, the percentage ownership gh#s-current stockholders may be reduced and sygtyesecurities may have rights,
preferences or privileges senior to those of tHddrs of its common stock. If the Company raiseditamhal funds through the issuance of
additional debt securities, these new securitiegldvbave certain rights, preferences and privilesggsgor to those of the holders of its
common stock, and the terms of these debt seaudtield impose restrictions on its operations.d&further discussion of expenditures and
other factors that could affect the Company’s reeduture capital, see “Management’s Discussiod Analysis or Plan of Operation -
Liquidity and Capital Resources.”




The Company’s inability to obtain new proprietary rights or to protect and retain its existing rightscould impair its competitive
position and adversely affect its sales.

The Company believes that the trademaxksyrights and other proprietary rights that itnswwill continue to be important to its
success and competitive position. If the Compaily fa maintain its existing rights or cannot acguadditional rights in the future, its
competitive position may be harmed. While some potgithe Company offers incorporate patented wsest of the products the Company
sells are not protected by patents.

The Company intends to take the actibasit believes are necessary to protect its petgmy rights, but it may not be successful in
doing so on commercially reasonable terms, iflatraladdition, parties that license their propaigtrights to the Company may face
challenges to their patents and other proprieights and may not prevail in any litigation regaglthose rights. Moreover, the Company’s
trademarks and the products it offers may conflith or infringe upon the proprietary rights ofrithiparties. If any such conflicts or
infringements should arise, the Company would hawefend itself against such challenges. The Compéso may have to obtain a license
to use those proprietary rights or possibly ceasmguthose rights altogether. Any of these eveotddcharm the Company’s business.

The public market for the Company’s common stock mg be volatile, and the price of the common stock nyafluctuate for reasons
unrelated to the Company’s operating performance.

There has historically been a very limipriblic market for the Company’s common stock, gredCompany does not know whether
investor interest in the Company will lead to tlevelopment of a more active trading market. Theketgorices and trading volumes for
securities of emerging companies, such as the Caynpéastorically have been highly volatile and hawperienced significant fluctuations
both related and unrelated to the operating perdioce of those companies. The price of the Compamytemon stock may fluctuate widely,
depending on many factors, including factors thay mause the Company’s quarterly operating retuftsictuate as well as market
expectations and other factors beyond the Compayisol. This could restrict the Company’s abilityaccess the capital markets for
necessary funding.

Failure to achieve and maintain effective internatontrols in accordance with Section 404 of the Saames-Oxley Act could have a
material adverse effect on our business and stockipe.

Section 404 of the Sarbanes-Oxley Actireg annual management assessments of the eéfieetis of our internal controls over
financial reporting and disclosure controls anccprures. The Company may not be able to identifyaarestablish proper procedures to
maintain an effective internal control environmefdilure to achieve and maintain an effective maécontrol environment could have a
material adverse effect on our stock price or duilite to access the capital markets for necesfanging.

The effect of general economic conditions and theirent financial crisis could negatively impact theCompany’s operating
performance.

Recent distress in the financial markets resulted in declines in institutional spendimgich can affect demand for the Company’s
products. Healthcare institutions are exhibitingenstringent cost concerns and implementing agiyessst reductions. If the national
economy or credit markets in general were to detate further, it is possible that such changeddcput negative pressure on our customers,
affecting our cash flows. There can be no assurdrateour liquidity will not be affected by changaghe financial markets and the global
economy.

While we do not anticipate that we willed additional financing or equity during the niise¢tal year, tightening of the credit markets
could make it more difficult for us to enter intgraements for new indebtedness or obtain fundirautih the issuance of our securities. The
effects of these changes could also require usatceradditional changes to our current plans adesty.

In addition, the current credit crisidsving a significant negative impact on businesseand the world, and the impact of this crisis
on our major raw material suppliers cannot be ptedi The inability of key suppliers to accessitiéty, or the insolvency of key suppliers,
could lead to their failure to deliver productsservices. If we are unable to procure productssandices when needed, or if we experience
deterioration in demand for our products over aermoed period of time, our sales and cash flowsddo@ negatively impacted in future
periods.

Liquidity and Capital Resources

If the Company raises additional fundetigh the issuance of common stock or convertibdéepred stock, the percentage ownership
of its then-current stockholders will be reduced anch equity securities may have rights, prefersmoe privileges senior to those of the
holders of its common stock. If the Company rasgditional funds through the issuance of additiateddt securities, these new securities
could have certain rights, preferences and priesegenior to those of the holders of its commockstand the terms of these debt securities
could impose restrictions on its operations. Managy@ believes that cash generated from operataosg with its current cash balances,
be sufficient to finance working capital and calpégpenditure requirements for at least the nexi\esmonths.




Concentration of Credit Risk

The Company typically invests its excessh in treasury backed money market funds and fuortt$. The diversification of the cash
investments is intended to secure safety and lityuids of January 31, 2010 the majority of casislitequivalents and short term investments
were invested in money market accounts and a ghrontfund. The Company maintains the majority fciash, cash equivalents and short
term investments in bank accounts at three findirgséitutions. The balances, at times, may exdeddrally insured limits. At January 31,
2010, the Company had approximately $9.2 millioexaess of FDIC insured limits. The Company’s opens are not subject to risks of
material foreign currency fluctuations, nor doessié derivative financial instruments in its invesht practices. The Company places its
marketable investments in instruments that medt bigdit quality standards. The Company does np¢exmaterial losses with respect to its
investment portfolio or exposure to market risksoagated with interest rates. The impact on the @amyg’s results of one percentage point
change in short-term interest rates would not lsaneterial impact on the Company’s future earnifajsyalue, or cash flows related to
investments in cash equivalents or interest-earmmatketable securities.

| tem 2. PROPERTIES

The principal executive offices of thenmany are located at 10 West Forest Avenue, Engldwdew Jersey 07631, where it leases
approximately 7,500 square feet. The lease is fmrand of three years commencing January 1, ZDi@.annual base rent for the fiscal year
ending January 31, 2010 was approximately $87,100.

Approximately 3,500 square feet of thisility house the Company’s administrative offiedth the balance utilized for shipping and
warehousing. Some of the Company’s products apgpsHiby its third party manufacturer directly tojonaustomers. The Company believes
its present facility is adequate for its presemnt sgasonably foreseeable future operational needs.

| tem 3. LEGAL PROCEEDINGS
None.
PART II
| tem 5. MARKET FOR REGISTRANTS COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISUER

PURCHASES OF EQUITY SECURITIE!

Since April 18, 2007, the Company’s conmnstock has been quoted on the NASDAQ Capital Markder the symbol “MDNU"Prior
to that, the Company’s common stock was quotederOTC Bulletin Board under the symbol “MDNU.OBIlriformation for periods
beginning April 30, 2008 as to the high and lowesgdrices for the periods indicated was obtainech fthe NASDAQ Stock Market:

THREE MONTHS ENDED HIGH LOW

April 30, 2008 $ 368 $ 27z
July 31, 200¢ $ 332 % 1.77
October 31, 200 $ 24t $ 1.6F
January 31, 200 $ 19C $ 112
April 30, 2009 $ 1.7t $ 1.14
July 31, 200¢ $ 24C $ 1.3¢
October 31, 200 $ 244 $ 15z
January 31, 201 $ 28 $ 1.7¢

As of April 16, 2010, there were approately 628 holders of record of the Company’s comstoak.

The Company has not declared any castetids on its common stock and it has no intertiquay cash dividends in the foreseeable
future.




As of January 31, 2010, the followingamhation is provided with respect to compensatiam® (including individual compensati

arrangements) under which equity securities ofdbmpany are authorized for issuance, aggregatétallass:

Number of
securities
remaining
available for future
issuance under

Number of equity
securities to be compensation
issued upon Weighted average plans
exercise of exercise price of (excluding
outstanding outstanding securities
options, warrants options, warrants reflected in column
Plan category and rights and rights (a)
@) (b) ()
Equity compensation plans approved by securitydrs 2,485,95( $ 2.53 —(2)
Equity compensation plans not approved by sechuotgers 200,00C $ 0.68 —
Total 2,68595 $ 2.42 —

(1)

The 2003 Omnibus Equity Incentive Plan was amenmndgadovide that as of January 31 of each yearagfggegate number of Comm

Shares reserved for issuance under the 2003 Péartamatically increased in an amount equal tantihmaber of Common Shares
issued by reason of awards being exercised oedgettk applicable, during the immediately precetiswal year.

Company Stock Repurchase Plan

In December 2007, the Company’s BoarBioéctors approved the Medical Nutrition USA, Ii8tock Repurchase Plan (the “Plan”).
The Company did not obtain stockholder approvaé Phan allowed for the purchase of up to 500,0@0eshof Company stock on the open
market and from employees. The Plan allowed fomaimum weekly market purchase of 25,000 shares matore than 50,000 shares in
any calendar month. Private transactions with eyg@e can not exceed 50% of the total shares taifobg@sed with no one individual
employee exceeding 25% of the total. The Plan caneeeton January 15, 2008. As of January 31, 20@0Cbompany had purchased 184,
shares from employees and 264,000 shares on timenogexet. The Company purchased these shares Eggaegate total of $1,409,600.
These purchased shares are deemed authorized isrdathshares available for issuance. The Plamezkpin July 31, 2008.

Maximum
Total Number of Number of
Shares Purchased Shares that May
as Part of Yet be
Total Number Publicly Purchased Under
of Shares Average Price Announced Plans the Plans or
Period Purchased Paid per Share or Programs Programs
January 15, 200- January 31, 200 186,00 $ 3.2C 186,00( 314,00(
February 1, 2008-January 31, 2009 262,000 $ 3.11 262,00( —
Total 448,000 $ 3.15 448,00( —
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| TEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATION:

Executive Summary

Overview - During fiscal 2010, we were succesgiuhiplementing our strategy to expand the distidrubf our own branded products. As a
result, the Company’s branded products are nowgbeanried by approximately 144 distributors as caref to 113 in the prior fiscal year,
who supply products to long-term care facilities @mlysis clinics.

Fiscal 2010 Highlights

Sales — Our sales increased approximately 17%d.8¢089,000, during the fiscal year. The sales asmevas primarily the result of expanded
distribution of our Pro-Stat® line of hydrolyzedjdid, modular protein and the introduction of &lfl-Stat® product. Sales of the
Company'’s branded products increased approxima@®y, from the prior fiscal year to $14,856,600. Tierease in branded product sales
can be attributed to growing awareness of our prtsdand the increase in the size of the Compamyésdorce.

New Product Developme- During fiscal 2010, we completed the developnwgnand began marketing Diff-Stat®, a heat and atadble
probiotic formula designed to defend against AABti@otic associated diarrhea) and C-diff.

Cash Balance and Cash Flow — Our cash, cash egnfsand short term investments balance at Ja8ia010 was $11,498,200. The
Company'’s total cash, cash equivalents, and sbiort investments increased by $1,843,900 as compatbe prior fiscal year. For the year,
cash provided by operating activities totaled $2,080 on a reported net income of $482,600. Cast imsinvesting activities during the
fiscal year ended January 31, 2010 was $7,187,2@0mpared to $4,035,500 cash provided by in thepesable prior fiscal year. The
decrease in cash provided by investing activitias wimarily attributable to purchase of a sharntevestment. Cash used in financing
activities during the fiscal year ended January2B10 was $115,200 as compared to $807,100 caghrutiee comparable prior fiscal year.
The decrease in cash used in financing activitias primarily attributable to purchase of stocktetlato the Companyg’stock repurchase pl
in the prior fiscal year.

Fiscal 2011 Expectations

We expect our revenues to continue to groa @&sult of our ongoing efforts to expand distribmitof our branded products. As the sales
force matures, we expect an increase in both eéffawss and productivity and stimulating furtheswgth. In addition, new product
introductions such as Diff-Stat®, a heat and atadble probiotic formula designed to defend agadasb (antibiotic associated diarrhea) and
C-diff, combined with enhanced formulas of existprgducts such as Fiber-Stat® and Pro-Stat® Reasd,@vill further support the sales
growth in fiscal 2011.
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Results of Operations

The following discussion of the finanataindition and results of operation of the Compsimguld be read in conjunction with the
Financial Statements and the related Notes incletiivhere in this report.

Fiscal Year Ended January 31, 2010 Compared to FiatYear Ended January 31, 2009

Sales for the fiscal year ended Janu&r?810 were $16,089,000 as compared with $13,087@& the fiscal year ended January 31,
2009, an increase of approximately 17%. This ireeemas primarily attributable to an increase imbeal product sales to approximately
$14,856,600 from $12,438,000. The increase in lasdles can be attributed to growing awarenesargiroducts and the increase in the
size of the Company’s sales force. Almost all & @ompany’s branded product sales were from fortiaus of hydrolyzed collagen. Non-
branded sales decreased to approximately $1,23%@®0$1,309,200 for the comparable prior yeargukras the Company has focused on
increasing its institutional branded sales.

Cost of sales for the fiscal year endmtldry 31, 2010 was $7,387,900 or 46% of salespmpared with $6,474,200 for the fiscal year
ended January 31, 2009, or 47% of sales. Grosi pestentage was approximately 54%and 53% foy#aes ended January 31, 2010 and
2009, respectively. The increase in gross maggattributable to higher margin new products anetlocost for existing products.

Selling, general and administrative exggsn(“SG&A”) for the fiscal year ended January Z110, decreased by $309,100 to
$7,612,600, from $7,921,700 for the fiscal yearezhdianuary 31, 2009. This decrease was primatiip@able to a decrease in selling and
marketing expenses of $219,000 and a decreasaarag@nd administrative expenses of $90,100. Hoeedise in selling and marketing is
primarily due to a decrease in trade show and texmenses and retail marketing development. Tleeedse in general and administrative
expenses is primarily attributable to lower stoekdd compensation expense offset by higher bortusads.

Research and development expenses fdistted year ended January 31, 2010 was $193,300rmparison to $51,500 for the prior
fiscal year. This increase of $141,800 is primaaityibutable to timing of clinical trials.

For the fiscal year ended January 3102tife Company had operating income of $895,20fbagpared to an operating loss of
$700,200 for the fiscal year ended January 31, 2009

Interest income for the fiscal year endaduary 31, 2010 decreased to $190,100 in conopetas$237,800 for the year ended January
31, 2009. This decrease is due mainly to reduceddst rates in our money market accounts.

The Company recorded a tax provisionGif2;700 for the year ended January 31, 2010 affectige rate of 55.5%. For tax purposes,
certain expenses for stock based compensatiorofdeductible. There were also two types of expeffier stock based compensation which
resulted in the increase of the effective tax edifeve the statutory rate. Restricted stock gnahish vested during the year at a time wher
fair value of the stock was lower than the valuthatgrant date resulting in actual tax deductibias are less than the related deferred tax
benefit which was recorded over the vesting pergdated to these grants. Second, the Companyregatsignificant charges for stock based
compensation related to incentive stock options.thE extent that this expense exceeded the taxcted related to any disqualifying
dispositions of these incentive stock options dyithre year, there was a related increase in tleetefé tax rate. In fiscal year ended January
31, 2009, the Company recorded a tax provisiohénatmount of $29,700, at an effective tax rate.4®6. For tax purposes, the Company’s
income is calculated prior to certain GAAP charfygsstock-based compensation, which is not tax delle.

The Company'’s net income for the fisegsdr ended January 31, 2010 of $482,600 or $0.081fbe diluted share, compared to a net
loss for the fiscal year ended January 31, 200®162,100 or $(0.04) per fully diluted share.

Impact of Inflation

Inflation has not had a significant effeatthe Company’s operations during the fiscal yeated January 31, 2010 and 2009,
respectively. However, there can be no assurdratduture inflation would not have an adverse iotfa our operating results and financial
condition.

Liquidity and Capital Resources

At January 31, 2010, the Company had,azsth equivalents and short-term investments 54$B,200 as compared to $9,654,300 at
January 31, 2009. At January 31, 2010, approxim&@@% of accounts receivable were less than 30 gagsdue. Cash provided by
operations during the fiscal year ended Januarg@10 was $2,065,000 as compared to $1,217,90¢®&indmparable prior fiscal year. Cash
used in investing activities during the fiscal yeaded January 31, 2010 was $7,187,200 as comima$d035,500 cash provided by in the
comparable prior fiscal year. The decrease in pastided by investing activities was primarily #itrted to the purchase of a short term
investment. Cash used in financing activities dyitime fiscal year ended January 31, 2010 was $00%8 compared to $807,100 cash used
in financing activities in the comparable priorcé$ year. The decrease in cash used in financitigtas was primarily attributed to purchase
of stock related to the Company’s stock repurclpdese in the prior fiscal year.
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The Company’s future capital requirememvitsdepend on many factors including: costs efstles and marketing activities and its
education programs for its markets, competing pcobdand market developments, the costs of develomiragquiring new products, the costs
of expanding its operations, and its ability to thome to generate positive cash flow from its sales

If the Company raises additional fundetigh the issuance of common stock or convertibdéepred stock, the percentage ownership
of its then-current stockholders will be reduced anch equity securities may have rights, prefexsme 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 its operations. Managy@ believes that cash generated from operataosg with its current cash balances,
be sufficient to finance working capital and calpégpenditure requirements for at least the nexf\esmonths.

Off -Balance Sheet Arrangements

As of January 31, 2010, we did not have any of&beé sheet financing arrangements or any equityership interests in any variable entity
or other minority owned ventures.

Critical Accounting Policies:

Accounts ReceivableThe Company provides an allowance for doubtfgbaats equal to the estimated uncollectible amonrttade
accounts receivable. The Company’s estimate ischais@ review of the current status of these adsoaimd historical trends. It is reasonably
possible that the Company'’s estimate of the all@e@dor doubtful accounts may in the future charfgeukl historical trends of current
account status require.

Share Based CompensatioiThe Company accounts for stock based compemnspléms under ASC 718. “Stock Compensation,” ASC No
718 addresses the accounting for share based panaesactions in which an enterprise receives eyga services for equity instruments of
the enterprise or liabilities that are based orfdivevalue of the enterprise’s equity instrumemtshat may be settled by the issuance of such
equity instruments. ASC 718 requires that suchstration be accounted for using a fair value baseithod. Stock-based compensation
expense is generally recognized ratably over theisée service period.

Deferred Tax Valuation AllowanceDeferred taxes arise due to temporary differemtéise bases of assets and liabilities and from ne
operating losses and credit carry forwards. In gandeferred tax assets represent future tax bisriefbe received when certain expenses
previously recognized in the Compasgtatement of operations become deductible expanmster applicable income tax laws or loss or t
carry forwards are utilized. Accordingly, realizatiof deferred tax assets is dependent on futiebta income against which these
deductions, losses and credits can be utilizedssessing the realizability of deferred tax assetmiagement considers whether it is more
likely than not that some portion or all of the eleéd tax assets will not be realized. Managememsiders historical operating losses,
scheduled reversals of deferred tax liabilitiesjgrted future taxable income and tax planningesgias in making this assessment.

Recent Accounting Pronouncements

In June 2009, the Financial Accounting Standardsr@oor FASB, established the FASB Accounting Saadsl Codificatio™ , or ASC, as

the source of authoritative accounting principksognized by the FASB to be applied by nongovertat@mtities in preparation of financial
statements in conformity with generally acceptetbaating principles in the United States. All otlaecounting literature not included in the
ASC is now nonauthoritative. The ASC was effecfwefinancial statements issued for interim andwaimperiods ending after September 15,
2009 and its adoption did not have any impact enGbmpany’s financial statements. The ASC is upttteough the FASB'’s issuance of
Accounting Standard Updates, or ASUs. Summarizéalbare recently issued accounting pronouncementieacribed under the new ASC
structure.

In September 2006, the FASB issued ASC No. 825y WViaue Measurements,” or ASC 825, which estalglgssh framework for measuring
fair value and expands disclosures about fair valaasurements. The FASB partially deferred thectife date of ASC 825 for non-financial
assets and liabilities that are recognized or dégal at fair value in the financial statements aomrecurring basis to fiscal years beginning
after November 15, 2008. The adoption of this ptore@ment did not have a material impact on the Gmyig financial statements.

In November 2008, the Securites Exchange CommissiofiS.E.C")., issued for comment a proposed noagp regarding the potential use by
U.S issuers of financial statements prepared inra@enice with International Financial Reporting Stams (IFRS). IFRS is a comprehensive
series of accounting standards published by theriational Accounting Standards Board (IASB). Uritlerproposed roadmap, we could be
required in fiscal 2014 to prepare financial stagata in accordance with IFRS. The S.E.C. will maldetermination in 2011 regarding the
mandatory adoption of IFRS. We are currently agegshe impact that this potential change woubldehan our financial statements and we
will continue to monitor the development of the guatal implementation of IFRS.

In April 2008, the FASB issued an amendment to ABC 350 entitled “Determination of the Useful L€ Intangible Assets,ivhich amend
the factors that should be considered in develomngwal or extension assumptions used to detertihhéaseful life of a recognized
intangible asset. The amendment was effectivehiQGompany beginning February 1, 2009 and did ae¢ fa material impact on the
Company’s financial statements.
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In June 2008, the FASB issued ASC No. 260, “Deteimgi Whether Instruments Granted in Share-BasethBay Transactions Are
Participating Securities.” Under this standard,asted share-based payment awards that contais tmheceive nonforfeitable dividends
(whether paid or unpaid) are participating seaesiteand should be included in the two-class metficdmputing EPS. ASC 260 is effective
for fiscal years beginning after December 15, 2@@8ch was our fiscal year beginning February Q20rhe adoption of this pronouncem
did not have a material impact on the Company’arfaial statements.

In June 2009, the FASB issued an amendment to ASCehtitled “Consolidation of Variable Interesttigas,” 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. This amendment will be
effective at the start of a company’s fiscal yeagibning February 1, 2010. The Company is curreatbluating the impact, if any, that the
adoption of this amendment will have on its finahstatements.

In August 2009, the FASB issued ASU No. 2009-05edduring Liabilities at Fair Value,” or ASU 2009;0%hich amends ASC 820 to
provide clarification of a circumstances in whichwoted price in an active market for an identiigddility is not available. A reporting entity
is required to measure fair value using one or mbtae following methods: 1) a valuation technidbat uses a) the quoted price of the
identical liability when traded as an asset ordmtgd 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 tiwaen 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
adoption of this ASU did not have an impact orfiiancial statements.

In September 2009, the FASB issued ASU No. 2009R&r Value Measurements and Disclosure,” or ASI0212, which provides
additional guidance on using the net asset valushmge, provided by an investee, when estimakiaddir value of an alternate investment
that does not have a readily determinable fairevalnd enhances the disclosures concerning thesstiments. ASU 2009-12 is effective for
interim and annual periods ending after Decembe@69. The adoption of this ASU did not have apawct on its financial statements.

In January 2010, the FASB issued ASU No. 2010-0&if Value Measurements and Disclosures (Topig.828SU No. 2010-06 requires
new disclosures about recurring and nonrecurriirgvlue measurements including significant trarsfa and out of Level 1 and Level 2
fair-value measurements and a description of theams for the transfers. In addition, ASU No. 208Q-equires new disclosures regarding
activity in Level 3 fair value measurements, inéhginformation on purchases, sales, issuancessettiéments on a gross basis in the
reconciliation of Level 3 fair-value measurementie Company is currently evaluating the impacany, that the adoption of this
amendment will have on its financial statements.
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| tem 8: FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

See the Company’s Financial Statementfyding the related notes thereto, beginning aedal.

| tem 9: CHANGES IN AND DISAGREEMENTS WITH ACCOUNANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None
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I tem 9A(T): CONTROLS AND PROCEDURE
Disclosure Controls and Procedur

Disclosure controls and procedures argrots and other procedures that are designeddorerthat information required to be disclc
by the Company, Inc. in the reports it files ormifis under the Securities Exchange Act of 1934 hehange Act”) is recorded, processed,
summarized, and reported within the time periodsied by the Commission’s rules and forms. Disale controls and procedures include,
without limitation, controls and procedures des@jt@provide reasonable assurance that informagiquired to be disclosed by the Comp
in the reports it files or submits under the Exg®Act is accumulated and communicated to manageinetuding the Chief Executive
Officer and Chief Financial Officer, as approprjateallow timely decisions regarding required thsare.

Under the supervision and with the pgtitton of management, including the Chief Exeaa@fficer and Chief Financial Officer, the
Company has evaluated the effectiveness of itdadigre controls and procedures (as such ternfiisedkin Rule 13a-15(e) and 15d-15(e)
under the Exchange Act) as of January 31, 2010, lzas®d upon this evaluation, the Chief Executiffec€@ and Chief Financial Officer have
concluded that these controls and procedures faetieE in providing reasonable assurance of coangke.

Changes in Internal Control over Financial Repogin

Under the supervision and with the pgtiton of management, including the Chief Exeaa@fficer and Chief Financial Officer, the
Company has evaluated changes in internal coowe financial reporting (as such term is definedRules 13a-15(f) and 155(f) under th
Exchange Act) that occurred during the quarter drldsuary 31, 2010 and have concluded that no ehzemgymaterially affected, or is
reasonably likely to materially affect, internaiht| over financial reporting.

Managemer's Annual Report On Internal Control Over FinancRéporting

The Company’s management is responsiledtablishing and maintaining an adequate systémernal control over financial
reporting, as such term is defined in ExchangeRdes 13a -15(f) and 15d-15(f). Our internal cohsgstem was designed to provide
reasonable assurance regarding the reliabilitynaiiicial reporting and the preparation of finansiatements for external purposes, in
accordance with accounting principles generallyepted in the United States of America. Becausalfrient limitations, internal control o
financial reporting may not prevent or detect naitshents. Also, projections of any evaluation édetfveness to future periods are subject to
the risk that controls may become inadequate beoafushanges in conditions, or that the degreeofgtiance with policies and procedures
may deteriorate.

The Company’s management, including theefExecutive Officer and Chief Financial Officéias conducted an evaluation of the
effectiveness of its internal control over finaegporting as of January 31, 2010 based on thmdveork in Internal Control — Integrated
Framework issued by the Committee of Sponsoringa@mgtions of the Treadway Commission. Based onetveuation, management
concluded that our internal control over financggorting was effective as of January 31, 2010.

This annual report does not include amsgation report of Amper, Politziner & Mattia, LL.the Company’s independent registered
public accounting firm, regarding internal contovkr financial reporting. Management’s report wassubject to attestation by Amper,
Politziner & Mattia, LLP pursuant to temporary rsilef the SEC that permit Medical Nutrition USA, Ia provide only managemesttepori
in this annual report.
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Limitations on the Effectiveness of Contr

Our management does not expect thatisalodure controls will prevent all error and alidd. A control system, no matter how well
developed and operated, can provide only reasonalieot absolute assurance that the objectivéiseofontrol system are met. Further, the
design of the control system must reflect the flaat there are resource constraints, and the ieméftontrols must be considered relative to
their design and monitoring costs. Because ofrtherient limitations in all control systems, no esion of controls can provide absolute
assurance that all control issues and instancaud, if any, within the Company have been detecidese inherent limitations include the
realities that judgments in decision-making carfcdty, and that breakdowns can occur becausengdlsierror or mistake. Additionally,
controls can be circumvented by the individual aftsome persons, by collusion of two or more peppt by management override of the
control. The design of a system of controls aldmeised in part upon certain assumptions aboutkékhlood of future events, and there car
no assurance that any design will succeed in aictgjets stated objectives under all potential fetaonditions. Over time, control may
become inadequate because of changes in conditihecause the degree of compliance with theipslior procedures may deteriorate.
Because of the inherent limitations in a cost-aféeccontrol system, misstatements due to errdraard may occur and not be detected.

| tem 9B. OTHER INFORMATION

None

P ART IlI

It em 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORRASTE GOVERNANCE

Information regarding the Company’s diogs, officers and corporate governance is sefiortProposal 1 - Election of Directors” in
the Company’s proxy statement for its 2010 Annuaklihg of Stockholders to be held June 2, 2010h $¥ormation is incorporated herein
by reference. Information regarding compliancetl® €ompany’s directors and executive officers amdays of more than ten percent of
common stock with the reporting requirements ofti®acl6(a) of the Exchange Act is set forth in piexy statement under the caption
“Section 16(a) Beneficial Ownership Reporting Coiaapte.” Such information is incorporated hereinréfgrence.

| tem 11. EXECUTIVE COMPENSATION

Information regarding the compensatiothef Company’s executive officers and directorseisforth in under the caption “Executive
Compensation” and “Director Compensation” in thexyrstatement. Such information is incorporatectimeby reference.

| tem 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIADWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Information regarding ownership of then@any’s common stock by certain persons is selt famtder the caption “Security Ownership
of Certain Beneficial Owners and Management” inghexy statement. Such information is incorpordtetein by reference.

| tem 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, ANIDIRECTOR INDEPENDENCE

Information regarding relationships @msactions between the Company and its affiliatsgt forth under the caption “Transactions
with Related Persons, Promoters and Certain CoRgmons” in the proxy statement. Such informaisancorporated herein by reference

| tem 14. PRINCIPAL ACCOUNTANT FEES AND SEVICE:!

Information regarding the Company'’s pifira¢ accountant fees and services is set fortiPioposal 2-Ratification of Selection of
Independent Auditors” in the proxy statement. Smébrmation is incorporated herein by reference.

| tem 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

See the Exhibit Index at the end of thjzort.
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S IGNATURES

Pursuant to the requirements of Sect®orll5 (d) of the Securities Exchange Act of 1984, registrant has duly caused this report to
be signed on its behalf by the undersigned, théocedmly authorized.

Dated: April 16, 201( MEDICAL NUTRITION USA, INC.

By: /s/ FRANCIS A. NEWMAN
Francis A. Newman, Chief Executive Offic

Pursuant to the requirements of the SiesiExchange Act of 1934, this report has begned below by the following persons on
behalf of the registrant and in the capacities@mthe dates indicated.

Signature Title Date
/s| FRANCIS A. NEWMAN Chairman, Chief Executive Officer April 16,2D
Francis A. Newmal and Director (Principal Executive Office
/s/ FRANK J. KIMMERLING Chief Financial Officer April 16, 2010
Frank J. Kimmerling (Principal Accounting and Financial Office
/sl BERNARD KORMAN Director April 16, 2010

Bernard Kormatr

/s/ ANDREW HOROWITZ Director April 16, 2010
Andrew Horowitz

/sl MARK H. ROSENBERC Director April 16, 2010
Mark H. Rosenber
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Stockholders
Medical Nutrition USA, Inc.

We have audited the accompanying balance she&tedital Nutrition USA, Inc. as of January 31, 2Gi@ 2009, and the related statements
of operations, cash flows, and stockholders’ eqaitgt other comprehensive income for the years¢heled. These financial statements are
the responsibility of the Comparsymanagement. Our responsibility is to expresspamon on these financial statements based omodits.

We conducted our audits in accordance with thedstals of the Public Company Accounting Oversightulo(United States). Thc
standards require that we plan and perform thetisitmliobtain reasonable assurance about whethén#reial statements are free of mate
misstatement. The Company is not required to hasewere we engaged to perform, an audit of itsrirdl control over financial reportir
Our audit included consideration of internal cohtreer financial reporting as a basis for desigranglit procedures that are apprapgiin thi
circumstances, but not for the purpose of exprgssimopinion on the effectiveness of the Compsinyternal control over financial reportii
Accordingly, we express no such opinio®n audit also includes examining, on a test basiglence supporting the amounts and disclo:
in the financial statements, assessing the acaauptiinciples used and significant estimates madmanagement, as well as evaluating
overall financial statement presentation. We belithat our audits provide a reasonable basis foopinion.

In our opinion, the financial statements referredabove present fairly, in all material respedig tinancial position of Medical Nutritic
USA, Inc. as of January 31, 2010 and 2009, anddhelts of its operations and its cash flows f& years then ended, in conformity v
accounting principles generally accepted in thetdéhStates of America.

/s| AMPER, POLITZINER & MATTIA, LLP

April 16, 2010
Hackensack, New Jers
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MEDICAL NUTRITION USA, INC.

ASSETS

Current Assets:
Cash and cash equivalel
Shor-term investments/marketable securii

BALANCE SHEETS

Accounts receivable, net of allowance of $52,200 $65,600, respective

Inventories

Deferred income taxe
Prepaid income taxe
Other current assets

Total current assets
Fixed assets, net of accumulated depreciation

Other assets:
Deferred income taxe
Security deposit
Investment in Organics Corporation of Amer
Intangible assets, net of amortization

LIABILITIES AND STOCKHOLDERS ' EQUITY

Current Liabilities:
Accounts payabl
Accrued expense
Income taxes payab
Accrued rebates

Total current liabilities

Stockholders Equity:

Preferred stock $0.001 par value, 5,000,000 stearg®rized; no shares issued and outstandi

January 31, 2010 and 20

Common stock, $0.001 par value; 20,000,000 sharte®azed, 14,437,425 shares issued anc
14,414,574 shares outstanding as of January 30, &@d 14,128,614 shares issued and
14,030,534 shares outstanding as of January 39,

Additional paic-in-capital
Accumulated defici
Accumulated other comprehensive income

Less: treasury stock, at cost; 22,851 and 98,080eshrespectively

Total stockholders’ equity

See notes to the financial statements.
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January 31,

2010 2009
$ 4,416,901 $  9,654,30
7,081,301 —
1,479,101 1,377,401
596,10( 510,60(
480,40( 406,50(
— 8,30(
188,80( 191,90(
14,242,60 12,149,00
251,00( 318,80(
442,30( 969,00(
15,30( 15,30(
125,00( 125,00(
277,30( 276,80(
$ 15,353,50 $ 13,853,90
$ 797,20( $ 530,70(
1,011,00! 967,60(
149,80( —
54,20( 73,70(
2,012,200 1,572,00!
14,40( 14,10(
25,434,00 25,067,60
(12,015,30) (12,497,90)
11,60( —
13,444,70 12,583,80
(103,401 (301,900
13,341,30 12,281,90
$ 15,353,50 $ 13,853,90




Sales
Cost of sales

Gross profit

Selling, general and administrative exper
Research and development expenses

Operating income (loss)
Interest income

Income (loss) before income tax expe
Income tax expense

Net income (loss
Earnings (loss) per common she

Basic
Diluted

Weighted average common shares outstani

Basic
Diluted

MEDICAL NUTRITION USA, INC.

STATEMENTS OF OPERATIONS

See notes to the financial statements.
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For the Years Ended January 31,

2010 2009
$ 16,089,00 $ 13,747,20
7,387,901 6,474,201
8,701,101 7,273,001
7,612,601 7,921,701
193,30( 51,50(
895,20 (700,200)
190,10( 237,80
1,085,30! (462,400
602,70 29,70(
$ 482,60 $ (492,100
$ 0.04 $ (0.04)
$ 0.0 § (0.04)
13,676,68 13,893,78
13,798,18 13,893,78




Operating Activities:

Net income (loss

Adjustments to reconcile net income (loss) to
Depreciation and amortization expel
Provision for losses on accounts receiv:
Deferred income tax expense (bene
Stock based compensati

Changes in operating assets and liabili
Accounts receivabl
Inventories
Prepaid income taxce
Other current asse
Accounts payabl
Accrued expense
Income taxes payab
Accrued rebates

Net cash provided by operating activit

Investing Activities:
Acquisition of fixed assel
Website development cos
Trademark cost
Capitalized patent cos
Purchase of short term investme
Redemption of short term investments

Net cash (used in) provided by investing activi
Financing Activities:

Proceeds from exercise of optic

Income tax benefit from exercise of stock opti

Stock repurchase plz
Purchase of treasury stock

Net cash used in financing activiti

Net change in cash and cash equival
Cash and cash equivalents - beginning of year

Cash and cash equivalents - end of year

Supplemental informatior
Taxes paid during the year

MEDICAL NUTRITION USA, INC.

STATEMENTS OF CASH FLOWS

rReshcprovided by operating activitie

See notes to the financial statements.

F-5

Years Ended January 31,

2010 2009
$ 48260 $ (492,100
192,60( 157,10¢
(13,400 20,60(
445,00 (17,700
680,40 1,111,300
(88,300) (343,600
(85,50() (108,80()
8,30( 223,70
3,10( (12,100
266,50 165,90
43,40( 501,60(
149,80( —
(19,500) 12,00(
2,065,001 1,217,90!
(58,700) (216,800
(2,300) (700)
(13,200) (51,300)
(51,100 (32,500)
(7,061,901 —
— 4,336,80!
(7,187,201 4,035,50!
— 42,20(
— 40,80(
— (814,20)
(115,20() (75,900
(115,200 (807,100
(5,237,401 4,446,30!
9,654,301 5,208,001
$ 4,416,900 $  9,654,30
$ 450 $ 4,00(




MEDICAL NUTRITION USA, INC.

STATEMENTS OF STOCKHOLDERS’ EQUITY AND OTHER COMPR EHENSIVE INCOME

YEARS ENDED JANUARY 31, 2010 AND 2009

Accumulated

Other Total
Common Stock Accumulated Treasury Stock Comprehensive  Stockholders
Additional '
SharesOutstanding Amount Paid-in-capital Deficit Shares Amount Income Equity

Balance at January 31, 20 1399292 $ 14,000 $ 24,687,990 $(12,005,80) (52,567 $(226,000 $ — $ 12,470,10
Exercise of option 69,29 — 42,20( — — — 42,20(
Issuance of restricted shares of

common stocl 276,40° 20C — — — — 20C
Stock based compensati — — 1,111,30! — — — 1,111,30!
Retirement of treasury stoi — — (500) — — — (500)
Income tax benefit from exercise

options — — 40,80( — — — 40,80(
Stock repurchase ple (262,000 (200) (814,100 — — — (814,20()
Purchase of treasury sto (46,097 — — — (45,51¢) (75,900 (75,900
Net loss — — — (492,100 — — (492,10()
Balance at January 31, 20 14,030,53 $ 14,10 $ 25,067,600 $(12,497,90) (98,08() $(301,900 $ — $ 12,281,90
Restricted stock releas: 161,54( 10C (200) — — — — —
Issuance of restricted shares of

common stocl 222,50( 20C (200) — — — — —
Retirement of treasury shat — — (198,500) — 75,22¢ 198,50( — —
Treasury stock-repurchase of

restricted stock for tax

withholding — — — — (54,529 (115,200 — (115,20()
Retirement of treasury stock-

related to restricted stock for ta

withholding — — (115,200 — 54,52¢ 115,20( — —
Stock based compensati — — 680,40( — — — — 680,40(
Net income 482,60( 482,60(
Unrealized gain on marketable

securities, net of tax — — — — — — 11,60( 11,60(
Total other comprehensive incon 494,20(
Balance at January 31, 2010 14,414,57. 14,400 $ 25,434,00 $(12,015,30) (22,85) $(103,400 $ 11,60C $ 13,341,30

See notes to the financial statements
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2010

Note 1.0rganization and Business:

Medical Nutrition USA, Inc., a Delaware Corporatipthe” Company”), incorporated in 2003, is prinhagngaged in the development and
distribution of nutritional and health products.eT@ompany develops nutritional supplements for gafghysicians, dispensing medical
clinics, nursing homes and network marketing conmgmrmhe Company’s products are sold under its lor&nds and/or under private labels
in the United States.

Note 2.Significant Accounting Policies:

Concentration of credit risk We are subject to concentration of credit risknarily from our cash investments. The Company stvés
excess cash in treasury backed money market furdib@nd funds. The diversification of the cash staeents is intended to secure safety
liquidity. The Company maintains the majority af ¢ash, cash equivalents and a short term investaeaunt in bank accounts at three
financial institutions. The balances, at times, raayeed federally insured limits. At January 311@ahe Company had approximately $11.0
million in excess of FDIC insured limits. The Compg& operations are not subject to risks of matdoiaign 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 changaant—term interest rates would not hi

a material impact on the Company’s future earnifgjsyvalue, or cash flows related to investmentsdsh equivalents or interest-earning
marketable securities.

The other financial component, which principallypgcts the Company to significant concentrationereflit risk, is trade accounts
receivable. For the fiscal years ended Januar@1Q and 2009, three distributors accounted forapmately 33% of total revenues. The
Company defines a major customer as one that prs\agproximately 7% or more of total revenues. Cbmpany has no contractual
arrangements with these distributors, and if theyewo discontinue purchasing from the Compamgouid have a material impact on the
Company’s sales unless end users were able togeethe company’s products from alternative digtdts.

Cash and Cash EquivalertShe Company invests its excess cash in highlydighort-term investments. The Company considevgtderm
investments that are purchased with an originauritgtof three months or less to be cash equivalgdash and cash equivalents consisted of
cash and money market accounts at January 31,&G10009.

Short Term Investments/Marketable Securitiess of January 31, 2010 the Company’s short tewastments consisted of approximately
$7,081,300 in a short term duration bond fund aifinancial institution. The Company accounts foorsterm investments under Accounti
Standards Code 320, “Accounting for Certain Investts in Debt and Equity Securities.” As of Janugity2010, all short term investments
were recorded at fair value and accounted for agadble for sale securities, and accordingly, ulized gains and losses on marketable
securities, net of tax, are reflected as a comptoofescccumulated other comprehensive income ink$imider’s equity. The accumulated
balance, net of tax, in net unrealized gains arssde on available for sale securities in the amoiu$11,600 was recorded to stockholders’
equity for the year ended January 31, 2010.

Accounts Receivable The Company provides an allowance for doubtfabaats equal to the estimated uncollectible amoinntisde
accounts receivable. The Company’s estimate ischaise 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 in the future charfgmukl historical trends of current
account status require.

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

Fixed Assets- Furniture, fixtures and equipment, and leasehoftfovements are stated at cost and depreciatedrandized over their
estimated useful lives, which range from 2 to 7rgeheasehold improvements are amortized overebsel of the useful lives or lease terms.
Depreciation and amortization are calculated usliegstraight-line method for financial reportingposes. Expenditures for repairs and
maintenance, which do not extend the useful lifehefproperty, are expensed as incurred.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2010

Note 2.Significant Accounting Policies (continued):

Intangible Assets- Patent application costs relate to the Compddy®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 DevelopmenThe Company utilizes independent third partiedesign 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 Taxess The Company provides for income taxes in acearéavith Accounting Standards Code 740 “Accounfargncome Taxes.”
ASC 740 requires the recognition of deferred takilities and assets for the expected future tassequences of temporary differences
between the financial statement carrying amountistia@ tax basis of assets and liabilities. Addaibn the Company adopted ASC No. 740-
10, “Accounting for Uncertainty in Income TaxesHi$ interpretation prescribes a recognition thrélhad 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=30. The first step is to evalu

the tax position for recognition by determininghi& weight of available evidence indicates thi iore likely than not that the position will
be sustained on audit, including resolution oftedaappeals or litigation processes, if any. Tlise 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 peaaltand other matters.

Fair Value of Financial Instruments ASC 820-10 defines fair value as the exchanipe phat would be received for an asset or paid to
transfer a liability (an exit price) in the prinailpor most advantageous market for the assetlalitiain an orderly transaction between mar
participants on the measurement date. This stdradso establishes a fair value hierarchy whicluireg an entity to maximize the use of
observable inputs and minimize the use of unobsdevaputs when measuring fair value. The standastribes three levels of inputs that
may be used to measure fair value:

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

Level 2: Significant other observable inputs ottiemn Level 1 prices such as quoted prices forlaimssets 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 thateefla reporting entity’s own assumptions aboutfsmimptions that market participants
would use in pricing an asset or liability

The following table illustrates the Company’s ficéal assets that were accounted for at fair vatuefalanuary 31, 2010 according to the
valuation techniques the Company used to deterfaingalue:

Fair Value at
January 31, 2010 Level 1 Level 2 Level 3
Available for sale securitie $ 7,081,301 $ 7,081,30! — —

Revenue Recognition Revenue is recognized when all four of the follayconditions exist: persuasive evidence of aaragement 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 CompensatieiThe Company accounts for stock based compengados under ASC 718. “Stock Compensation,” ASC No.
718 addresses the accounting for share based pajnaesactions in which an enterprise receives eygd services for equity instruments of
the enterprise or liabilities that are based orfdivevalue of the enterprise’s equity instrumenmtshat may 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 theisée service period. Total share-based compEmsakxpense related to both stock options
and restricted stock for the year ended Januarg2@Q and January 31, 2009 was $680,400 and $300,Irespectively.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2010

Note 2.Significant Accounting Policies (continued)

Earnings Per Share- Basic earnings per common share are computad trs¢ weighted average number of common sharetanaling
during the period. Diluted earnings per commoneidilizes the treasury stock method for calcagthe dilutive effect of employee stock
options, and nonvested shares. These instrumelhtsawe a dilutive effect under the treasury stowthod only when the respective period’s
average market value of the underlying Company comstock exceeds the assumed proceeds. In apphgrigeasury stock method,
assumed proceeds include the amount, if any, thBog®e must pay upon exercise, the amount of cosgiem cost for future services that
the Company has not yet recognized, and the anuduak benefits, if any, that would be creditecatiitional paid-in capital assuming
exercise of the options and the vesting of nondestares. Diluted earnings per share are not pegbénperiods during which the Company
incurred a loss from operations. For the year edédediary 31, 2010, the potentially dilutive comnstock equivalents, consisting of stock
options, which were excluded from the net incomesgbare calculations due to their anti-dilutiveeetffwas 2,350,950.

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

Year ended
January 31,
2010 2009

Numerator:
Net income (loss $ 482,60( (492,100
Denominator
Weighted average common shares (Be 13,676,68 13,893,78
Dilutive effect of outstanding options and nonvedsibares of restricted stock 121,49¢ —
Weighted average common shares including assunraeizions (Diluted) 13,798,18 13,893,78
Basic net (loss) income per share $ 0.04 $ (0.04)
Diluted net (loss) income per share $ 0.0z $ (0.04)
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2010

Note 2.Significant Accounting Policies (continued)

Carrying Values of Lorndived Assets The Company evaluates the carrying values dbitg-lived assets to be held and used in the bssine
by reviewing undiscounted cash flows. Such evatmstiare performed whenever events and circumstamdieste that the carrying amount
of an asset may not be recoverable. If the surheptojected undiscounted cash flows over the neim@lives of the related assets does not
exceed the carrying values of the assets, theingmgalues are adjusted for the differences betvieeffiair values and the carrying values.

Use of EstimatesIn preparing financial statements in conformitiyhnaccounting 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 allowances for doubtful accounts relatettounts receivable. Actual results
could differ from those estimates.

New Accounting Pronouncemer

In June 2009, the Financial Accounting Standardsr&cor FASB, established the FASB Accounting Saadsl Codificatiod™ , or ASC, as

the source of authoritative accounting principksognized by the FASB to be applied by nongovertat@mtities in preparation of financial
statements in conformity with generally acceptetbaating principles in the United States. All otlaecounting literature not included in the
ASC is now nonauthoritative. The ASC was effecfvefinancial statements issued for interim andwaimperiods ending after September 15,
2009 and its adoption did not have any impact enGbmpany’s financial statements. The ASC is upttteough the FASB'’s issuance of
Accounting Standard Updates, or ASUs. Summarizéalbare recently issued accounting pronouncementieacribed under the new ASC
structure.

In September 2006, the FASB issued ASC No. 825y WViaue Measurements,” or ASC 825, which estalglgssh framework for measuring
fair value and expands disclosures about fair valaasurements. The FASB partially deferred thectife date of ASC 825 for non-financial
assets and liabilities that are recognized or désal at fair value in the financial statements oprrecurring basis to fiscal years beginning
after November 15, 2008. The adoption of this ptore@ment did not have a material impact on the Gmyig financial statements.

In November 2008, the Securites Exchange Commissioif‘S.E.C"). issued for comment a proposed roadmap regardingdteatial use k
U.S issuers of financial statements prepared iordetce with International Financial Reporting $anas (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 stagata in accordance with IFRS. The S.E.C. will maldetermination in 2011 regarding the
mandatory adoption of IFRS. We are currently asegshe impact that this potential change wouldehan our financial statements and we
will continue to monitor the development of the guatal implementation of IFRS.

In April 2008, the FASB issued an amendment to ABC 350 entitled “Determination of the Useful L& Intangible Assets,ivhich amend
the factors that should be considered in develogngwal or extension assumptions used to deterninénaseful life of a recognized
intangible asset. The amendment was effectivehiQGompany beginning February 1, 2009 and did ae¢ fa material impact on the
Company’s financial statements.

In June 2008, the FASB issued ASC No. 260, “Detaimgi Whether Instruments Granted in Share-BasedhBaf Transactions Are
Participating Securities.” Under this standard,asted share-based payment awards that contais tmheceive nonforfeitable dividends
(whether paid or unpaid) are participating seaesiteand should be included in the two-class metficdmputing EPS. ASC 260 is effective
for fiscal years beginning after December 15, 2@@8ch was our fiscal year beginning February Q20rhe adoption of this pronouncem
did not have a material impact on the Company'arfaial statements.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 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. This amendment will be
effective at the start of a company’s fiscal yeagibning February 1, 2010. The Company is curreatbluating the impact, if any, that the
adoption of this amendment will have on its finahstatements.

In August 2009, the FASB issued ASU No. 2009-05edduring Liabilities at Fair Value,” or ASU 2009;0%hich amends ASC 820 to
provide clarification of a circumstances in whichwoted price in an active market for an identiigddility is not available. A reporting entity
is required to measure fair value using one or mbtae following methods: 1) a valuation technidbat uses 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
adoption of this ASU did not have an impact orfiiancial statements.

In September 2009, the FASB issued ASU No. 2009'R&r Value Measurements and Disclosure,” or ASI0212, which provides
additional guidance on using the net asset valushmge, provided by an investee, when estimakiaddair value of an alternate investment
that does not have a readily determinable fairevalnd enhances the disclosures concerning thesstiments. ASU 2009-12 is effective for
interim and annual periods ending after Decembe@69. The adoption of this ASU did not have apawct on its financial statements.

In January 2010, the FASB issued ASU No. 2010-0&if Value Measurements and Disclosures (Topig.828SU No. 2010-06 requires
new disclosures about recurring and nonrecurriirgvlue measurements including significant trarsfa and out of Level 1 and Level 2
fair-value measurements and a description of theams for the transfers. In addition, ASU No. 208Q-equires new disclosures regarding
activity in Level 3 fair value measurements, inéhginformation on purchases, sales, issuancessettiéments on a gross basis in the
reconciliation of Level 3 fair-value measurementie Company is currently evaluating the impacany, that the adoption of this
amendment will have on its financial statements.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2010
Note 3.Fixed Assets

Fixed assets consisted of the followihdamuary 31, 2010 and 2009, respectively:

January 31,
2010 2009
Furniture, fixtures and equipme $ 672,500 $ 613,80(
Leasehold improvements 50,40( 50,40(
722,901 664,20(
Less: Accumulated depreciation 471,90( 345,40(

$ 251,000 $ 318,80(

Depreciation expense was $126,500 and $96,90bédiigcal years ended January 31, 2010 and 208%ec&vely.

Note 4.Intangible Assets

Intangible assets consisted of the falhguat January 31, 2010 and 2009, respectively:

January 31,
2010 2009
Patent application cos $ 343,600 $ 292,50
Trademarks 126,50( 113,30(
Website development costs 23,20( 20,90(
493,30( 426,70(
Less: Accumulated amortization 216,00( 149,90(

$ 27730 § 276,80

Intangible amortization expense was $66,100 ancd2BB0for the fiscal years ended January 31, 2082809, respectively.
The future estimated amortization charges are lasis:

Years Ended

January 31,
2011 $ 71,80(
2012 32,50(
2013 30,80(
2014 30,60(
2015 30,40(
Thereafter 81,20(

$ 277,30
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2010

Note 5.Investment in Organics Corporation of America

On July 31, 2003, the Company entereal &mt agreement with Organics Corporation of Amefi€aganics”) to purchase 5% of their
issued and outstanding capital stock for aggregmatsideration of $125,000. In turn Organics agtegulirchase 166,666 shares of the
Company’s common stock at a purchase price of $0ershare for aggregate consideration of $125A88@f January 31, 2010, Organics
owned approximately 1% of the Company’s commonkstbtaddition, Organics agreed to assist the Campa (a) continue to develop and
improve products of the Company that have beenldpgd or were in the process of being developedrapdoved as of July 31, 2003; (b)
design, develop, implement, and provide merchaatabtl marketable products; and (c) maintain thédamtiality of all proprietary product
technology (see Note 10 - “Commitments and Contie@gs”). The Company is carrying this investmentast. For the years ended January
31, 2010 and 2009, purchases made from Organaedo$5,242,800 and $4,579,000, respectively. Anfiary 31, 2010 and 2009, the
Company owed Organics $530,500 and $332,200, rie¢plgc Such amounts are included in the accouayable of the accompanying
Balance Sheets.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2010

Note 6.Major Customers and Major VendBelated Party:

Major Customers

For the fiscal year ended January 3102@iree distributors accounted for approximat&y63of total revenues, representing
$5,523,300 of sales as compared to 33% or $4,7@4#8ales in the prior year for the same distobaitThe Company defines a major
customer as one that provides approximately 7%ayerof its total revenues. The Company has no aontal arrangements with these
distributors, and if they were to discontinue pasihg from the Company, it could have a materigldot on the Company'’s sales unless end
users were able to purchase the company’s proftocisalternative distributors.

As of January 31, 2010, these distritaitaad an open accounts receivable balance of $AGYBich represented 29% of the
Company'’s total accounts receivable as compar&d7d,100 which represented 25% of the Company& &mtcounts receivable as of
January 31, 2009.

Major VendorRelated Party

During the years ended January 31, 2082809, the Company purchased $5,242,800 and $h07, respectively, of finished goods
from Organics Corporation of America (“Organicsi)y approximate 1% shareholder of the Company. Aswofiary 31, 2010 and 2009, the
Company had an accounts payable balance with Grgani$530,500 and $332,200, respectively. The Gompwns approximately 5% of
the outstanding stock of Organics.

Note 7.Lease Commitments

The Company leases an office and warehtaglity in New Jersey under a lease, which esgin December 2012. Total rental
expense for the year ended January 31, 2010 arghva@9 approximately $121,000 and $121,900, resmyti
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2010

Note 7.Lease Commitments (continued)

The Company leases vehicles and equiporeter various operating leases expiring througtb20@uring the years ended January 31,
2010 and 2009, the total payments under such leeeses$10,000 and $14,500, respectively.

The future minimum lease payments arflésvs:

Years Ended

January 31,
2011 $ 94,20
2012 89,20(
2013 81,80C
Thereafter 2,00(

$ 267,20
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2010

Note 8.StockholdersEquity :

2000 LongTerm Incentive Stock Plan

On October 19, 2000, the stockholders@mu the 2000 Long-Term Incentive Stock Plan (2G00 Plan”). Under the 2000 Plan, the
Company may grant stock options, stock appreciatgitts (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 Plen @fttober 27, 2009. The maximum number of shanewliich awards may be granted to
any person in any fiscal year is 12,000. The pwelmice per share for each stock option may négdsethan 100% of the fair market value
on the date of grant and may not be for more tharyéars. 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 masdete on the date of grant and the option may eaxercisable for more than five years.
As of January 31, 2010, no stock option grants wetstanding under the 2000 Plan.

2003 Omnibus Equity Incentive Plan

Effective as of April 22, 2003, the BoarfDirectors (the “Board”) board adopted the 2@8nibus Equity Incentive Plan (the 2003
Plan). The purpose of the 2003 Plan is to pronaddng-term success of the Company and the creatistockholder value by (a)
encouraging employees, outside directors and ctamgalto focus on critical longange objectives, (b) encouraging the attractiahratentior
of employees, outside directors and consultants @iteptional qualifications and (c) linking empdeg, outside directors and consultants
directly to stockholder interests through increastedk ownership. The 2003 Plan seeks to achigsethpose by providing for awards in the
form of restricted shares, stock units, optionsi¢iwimay constitute incentive stock options or ntattgory stock options) or stock
appreciation rights.

Initially, the 2003 Plan authorized tsuance, in the aggregate, of up to 1,000,000 slodiommon stock, 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 31 of each year, commencing with Januarg2@15, the aggregate number of Common Shares/egbtar issuance under the 2003
Plan would automatically increase in an amount egudne number of Common Shares issued by reaSawards being granted, exercises
settled, as applicable, during the immediately @déty fiscal year. At January 31, 2010, 2,485,98tbas were issued and outstanding under
the 2003 Plan.

On June 7, 2006, the Board approved amentk to the Company’s 2003 Plan to increase theruof shares 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 nuofishares of common stock subject to the autanmath-qualified stock option granted
annually to continuing outside directors pursuarthe 2003 Plan to 15,000 common shares, and tedase the number of shares of common
stock subject to the automatic non-qualified stoplion granted annually to each chairman of a Beardmittee pursuant to the 2003 Plan to
5,000 common shares. The Board also approved steteenent of the 2003 Plan to effect these cha@eduly 6, 2006 the Company
executed the Amended and Restated 2003 OmnibusyHgoéentive Plan, which includes the revisionsfeeth above (the “Amended and
Restated 2003 Plan”). No other provision of theBan was changed.

In addition to the options issued in connectiorhwtite plans described above, options exercisablerfadditional 200,000 shares remained
outstanding as of January 31, 2010, which wereetguior to January 31, 2003 and not pursuant yd@mal plan.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2010

Note 8.StockholdersEquity (continued):

Stock Options

Three of the Company’s Outside Directors recemedual option grants as per our Amended and Res28@3 Omnibus Equity Incentive
Plan of 20,000 shares each for serving on our BoiRirectors and for being Chairman of a Board nuttee. These Director options
become fully exercisable in one year from theimgidate at an exercise price of $1.81. The fauwealf these stock-based awards was
estimated using the Black-Scholes model assumpéisrescribed below.

The following table summarizes the outdiag and exercisable options at January 31, 26dfr@ctual life in years):

Options Outstanding Options Exercisable

Weighted Weighted Weighted

average average average

remaining exercise exercise

Range of prices Number life price Number price

$0.5(-$3.00 2,431,80( 4 2.20 2,363,46t 2.13
$3.01-$5.96 254,15( 7 4.50 244,98¢ 4.21
2,685,95( 5 $ 2.42 2,608,45( $ 2.33

The intrinsic value of options outstanding asarfulry 31, 2010 was approximately $777,200, thransit value of options exercisable as of
January 31, 2010 was $745,400.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2010

Note 8.StockholdersEquity (continued):

A summary of option transactions for tve years ended January 31, 2010, follows:

Weighted Weighted
Average Average
exercise Options exercise
Options price Exercisable price
Options Outstanding at January 31, 2! 2,800,48: 2.3¢€
Granted 83,10( 4.8:
Exercisec (69,297 1.62
Expired or Surrendered (5,000 3.67
Outstanding at January 31, 2C 2,809,28 $ 2.3¢
Granted 60,00( 1.81
Exercisec — —
Expired or Surrendered (183,339 3.1€
Outstanding at January 31, 2010 2,685,951 % 2.42 2,608,45 $ 2.33
The future expense related to unvestecksiptions will be as follows:
Years Ended
January 31,
2011 $ 70,02:
2012 2,18¢
$ 72,21(

ASC No. 718 requires the benefits ofdagluctions in excess of those recognized in cotipmavith compensation expense, to be
reported as a financing cash flow, rather thamasperating cash flow. This requirement has thectféf reducing net operating cash flows
and increasing net financing cash flows in periodsnd after adoption.

The income tax benefits derived froméhercise of non-qualified stock options and disifyialy dispositions of incentive stock
options in excess of any amounts previously clessis a deferred tax asset, when realized, ad#edgo additional paid-in capital. For the
year ended January 31, 2010 there was no tax beeelized on the tax deductions from option exssiunder sto-based compensation
arrangements.

For the years ended January 31, 201®@6€, the Company has estimated the fair valuacti eption award on the date of grant u
the Black-Scholes model. For the years ended Jar3dar2010 and 2009, respectively, the expectedtiity was based on both historical
volatility and implied volatility of the Companysock. The expected term of options granted repteshe period of time that options
granted are expected to be outstanding. The Comysety historical data to estimate expected opti@ncése and post-vesting employment
termination behavior. The Company utilized the fisde interest rate for periods equal to the exguebttrm of the option based upon the U.S.
treasury yield curve in effect at the time of thard. The Company has no intention of declaring dimigdends.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2010

Note 8.StockholdersEquity (continued):

The fair value of stock-based awards @siBnated using the Black-Scholes model with tiieviong weightedaverage assumptions 1
stock options granted in the years ended Januar@D and 2009:

Year Ended Year Ended
January 31, 2010 January 31, 2009
Expected term until exercised, ye 6 6
Expected stock price volatility, avera 80% 66%
Risk-free interest rat 3.4% 3.5%
Expected Dividend yiel 0 0
Weightec-average fair value per optic $ 1.2¢ $ 1.3¢

Restricted Stock Awards

During the years ended January 31, 2082809, the Company granted restricted stock asuatdling 222,500 and 185,000 shares of
its common stock with a three year vesting schettuli?2 and 10 employees, respectively, as congidaréor their services. The shares
become vested yearly based upon continued empldyfilea restricted stock awards granted during e gnded January 31, 2010 have
been valued at $1.50, $1.62, $2.04 and $1.80 pee stespectively, which was the fair market valtithe date of the approval of the grant.
The Company is amortizing the expense over thengeperiod.

The following table summarizes the statusestricted stock as of January 31, 2010, amehges during the year then ended:

Weighted
Average
Grant
Date Fair
Shares Market Value

Nonvested at January 31, 2C 373,33: $ 2.9C
Granted 222,50( 1.7
Vested (167,50() 3.2¢
Forfeited (47,500 3.6¢
Nonvested at January 31, 2C 380,83: $ 1.97

The future expense related to unveststliceed stock awards will be as follows:

Years Ended

January 31,
2011 $ 366,50(
2012 203,70(
2013 85,40(

$ 65560

For the year ended January 31, 2010 and 2009,dh@@ny recognized share-based compensation c8686f400 and $1,111,300
respectively. These costs are included in seltjegeral and administrative expense.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2010

Treasury Stock

Per terms of the restricted stock agreementCtmpany can pay the employee’s related taxes atedavith 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 represestitgestock repurchased. During the year ended #a8122010 the Company repurchased
54,529 treasury shares with an aggregate valué18,800. These shares were subsequently retiréabdive year ended January 31, 2010.

Note 9.Income Taxes:

The components of the provision for ineot@xes consist of the following:

Year Ended Year Ended
January 31, 2010 January 31, 2009
Current- Federal $ 19,10 $ —
Current- State 138,70( 6,30(
Deferred—- Federa 465,00( 10,70¢(
Deferred — State (20,100 12,70(
Income tax expense $ 602,70( $ 29,70(

Income tax expense was calculated usiagtatutory tax rate. The difference between tleetive tax rate and the statutory tax rate is
mainly due to nondeductible stock based compensatipense.

Year Ended Year Ended
January 31, 2010 January 31, 2009
Statutory Federal income tax r: 34% (39)%
State taxes, net of Federal ben 3.1% 1.8%
Other 1.C% 2.1%
Stock based compensation 17.4% 36.5%
Effective income tax rate 55.5% 6.4%

Deferred income taxes reflect the tar@# of temporary differences between the carrgimgunts of assets and liabilities for financial
accounting purposes and the amounts used for intaxmeporting. The Company utilizes the assetletiity approach which requires the
recognition of deferred tax assets and liabilif@sthe future tax consequences of events that haea recognized in the Company’s financial
statements or tax returns. In estimating futurectansequences, the Company generally considezg@dicted future events other than
enactments of changes in the tax law or rates.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2010

Note 9.Income Taxes (continued)

The Company’s deferred taxes are compidehe following:

Year Ended Year Ended
January 31, 2010 January 31, 2009
Current Deferred Taxe
Provision for losses on accounts receivz $ 9,20( $ 13,50(
Non deductible accrua 25,20( 37,80(
Inventory 11,00( 8,70(
Net operating losse 435,00( 346,50(
Total Current Deferred 480,40( 406,50(
NonCurrent Deferred Taxt
Depreciable asse (87,600 (99,700
Amortizable assel 56,60( 34,30(
Stock based compensati 459,60( 477,20(
Unrealized gain on investmer (7,900 —
Tax credits 21,60( 557,20(
Total Non-Current Deferred 442 ,30( 969,00(
Total Deferred Taxes $ 922,70( $ 1,375,50!

The Company has Federal income tax lasyforwards as of January 31, 2010 of approxinya$&l279,400. The Federal Net
Operating Loss (“NOL") carryforwards expire begingiin 2020 and will be fully expired during 2025.

Effective January 1, 2007, the Compamypéedd ASC 740-10, “Accounting for Uncertainty irctime Taxes' This interpretation
prescribes a recognition threshold and measureattiitute for the financial statement recognitionl 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 of
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 im¢asure the tax benefit as the largest amountwimore than fifty percent likely of being
realized upon ultimate settlement. The interpretatilso provides guidance on derecognition, cliass$ion, interest and penalties, and other
matters. The adoption of this pronouncement dichaoe a material effect on the financial statements

The tax years related to the fiscal yeaed January 31, 2007 thru January 31, 2009 neop&in to examination by the major taxing
jurisdictions to which the Company is subject. TB@mmpan'’s policy is to recognize interest and penaltiesiorecognized tax benefits in
income tax expense in the Statements of Operatidménterest and penalties were recorded durindisical years ended January 31, 2010
and January 31, 2009, respectively.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2010

Note 10.Commitments and Contingencies

Government Regulations

The Company’s nutritional and health prctd are produced by third parties in various glamder applicable government regulations.
The Company depends upon its vendors to comply suithh regulations. Failure by such vendors to cgmith the applicable regulations
could result in fines and/or seizure of the fooddurcts. Presently, the Company is not a party yosach lawsuits.

Product Development and Supply Agreement

On July 31, 2003, the Company enterea dnten-year product development and supply agneewith Organics Corporation of
America (“Organics”). Organics, a related partys bhgreed to assist the Company to continue to dp\aid improve products that have been
developed or are in the process of being develapddmproved; design, develop, implement, and pi®wmerchantable and marketable
products; and maintain the confidentiality of albprietary product technology. The Company cursensies Organics as its primary
manufacturer of its products. Under the agreemermipnsideration for Organics performance, the Camypshall make payment to them for
all invoices submitted for products and servicasgomed, at costs to which both parties have agugesh and that Organics has the
opportunity to manufacturer other products for @mpany in the future. In connection with this #action, the Company and Organics
purchased shares of each other’'s common stockiN&e5 — “Investment in Organics Corporation of Aioag” and Note 6 -“Major
Customers and Major Vendor- Related Party”).

Employment Contract

Effective April 17, 2006, the Companyered into an employment agreement with Mr. FraAcilewman, Chief Executive Officer.
This agreement renews automatically on April 18ath succeeding year unless terminated as prowitleith 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 inrapunt 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 approvazhas$plan for officers based on a formula whiclesalto account sales and EBITDA, with
annual targets to be set at the level of the anmpmilating plan approved by the Board of Direct®lee plan allows for payment up to 100%
of the officers base salary. The percentage cortibinaf cash and common stock of the Company usgay the bonuses will be at the
discretion of the Board of Directors, but in noeasll the cash portion be less than 25% of theuses awarded. For the years ended January
31, 2010 and 2009, the Company expensed $418,5D$28,000 in bonuses based on this plan, respéctiv

401(k) Plan

In March 2007, the Company establishéd@¥k) retirement plan (the “401(k) Plan”) for allgible employees. In January 2008, the
Company amended the 401(k) Plan to include a maxit@ompany contribution of 4 percent of base sdiaryhe first 5 percent of elected
base salary deferrals. Employees are eligible mribmte the maximum as allowed by law. For thergeaded January 31, 2010 and 2009
401(k) expense was $89,400 and $89,000, respectavadl is included in selling, general and admiaiste expenses.
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EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

To the Board of Directors and Stockholders
Medical Nutrition USA, Inc.

We consent to the incorporation by reference tdRgistration Statements on Form S-8 (No. 333-18%67our report dated April 16, 2010,
with respect to the financial statements of Medidatrition USA, Inc. included in the Annual Report Form 10K for the year ended Janui
31, 2010.

/sl Amper, Politziner & Mattia, LLI

April 16, 2010
Hackensack, New Jers







EXHIBIT 31.1

Certification of Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley AdtRule 13a-14(a)
or 15d-14(a) under the Securities Exchange AcB8#41

I, Francis A. Newman, certify that:
1. | have reviewed this Annuaipg@rt on Form 10-K of Medical Nutrition USA, Inc:

2. Based on my knowledge, thjzort does not contain any untrue statement ofmahfact or omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the periods covered by this report;

3. Based on my knowledge, tharicial statements, and other financial informain@tuded in this report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this rej

4, The registrant’s other cgitif) officer and | are responsible for establishémgl maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti(as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andénav

(a) Designed suidtidsure controls and procedures, or caused saclosure controls and procedures to be designed
under our supervision, to ensure that materiarmédion relating to the registrant, is made knowng by others within those entities,
particularly during the period in which this rep@teing prepared;

(b) Designed suateinal control over financial reporting, or causedh internal control over financial reportingo®
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated tlieetiveness of the registrant’s disclosure coistanid procedures and presented in this report our
conclusions about the effectiveness of the disciosantrols and procedures, as of the end of thegeovered by this report based on such
evaluation; and

(d) Disclosed ifistreport any change in the registrant’s intermaitml over financial reporting that occurred dgrithe
registrant’s most recent fiscal quarter that hatenally affected, or is reasonably likely to madly affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other cgitif) officer and | have disclosed, based on ourtmexsent evaluation of internal control over
financial reporting, to the registrant’s auditorslahe audit committee of the registrant’s boardicéctors (or persons performing the
equivalent functions):

(a) All significadeficiencies and material weaknesses in the desigperation of internal control over financial
reporting which are reasonably likely to adversdfgct the registrand’ ability to record, process, summarize, and refpmanhcial information
and

(b) Any fraud, whet or not material, that involves management beroémployees who have a significant role in the
registrant’s internal control over financial repogt

Date: April 16, 201(

/s/ Francis A. Newma

Francis A. Newma

Chairman, Chief Executive Offici
(Principal Executive Officer







EXHIBIT 31.2

Certification of Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley AdtRule 13a-14(a)
or 15d-14(a) under the Securities Exchange AcB8#41

I, Frank Kimmerling, certify that:
1. | have reviewed this Annuaipgart on Form 10-K of Medical Nutrition USA, Inc:

2. Based on my knowledge, tbjzort does not contain any untrue statement ofmahfact or omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the periods covered by this report;

3. Based on my knowledge, tharicial statements, and other financial informain@tuded in this report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this rej

4, The registrant’s other cgitif) officer and | are responsible for establishémgl maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti(as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andénav

(a) Designed suidtidsure controls and procedures, or caused saclosure controls and procedures to be designed
under our supervision, to ensure that materiarmédion relating to the registrant, is made knowng by others within those entities,
particularly during the period in which this rep@teing prepared;

(b) Designed suateinal control over financial reporting, or causedh internal control over financial reportingo®
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated tlieetiveness of the registrant’s disclosure coistanid procedures and presented in this report our
conclusions about the effectiveness of the disciosantrols and procedures, as of the end of thegeovered by this report based on such
evaluation; and

(d) Disclosed ifistreport any change in the registrant’s intermaitml over financial reporting that occurred dgrithe
registrant’s most recent fiscal quarter that hatenally affected, or is reasonably likely to madly affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other cgitif) officer and | have disclosed, based on ourtmexsent evaluation of internal control over
financial reporting, to the registrant’s auditorslahe audit committee of the registrant’s boardicéctors (or persons performing the
equivalent functions):

(a) All significadeficiencies and material weaknesses in the desigperation of internal control over financial
reporting which are reasonably likely to adversdfgct the registrand’ ability to record, process, summarize, and refpmanhcial information
and

(b) Any fraud, whet or not material, that involves management beroémployees who have a significant role in the
registrant’s internal control over financial repogt

Date: April 16, 201(

/s/ Frank Kimmerling

Frank Kimmerling
Chief Financial Office!
(Principal Accounting and Financial Office







EXHIBIT 32.1

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

In connection with the Annual Report of Medical hiitn USA, Inc. on Form 10-K for the period endé&huary 31, 2010 as filed with the
Securities and Exchange Commission on the dat@h@he “Report”), each of the undersigned, in ¢tapacities and on the dates indicated
below, hereby certifies pursuant to 18 U.S.C. $ecti350, as adopted pursuant to Section 906 ddneanes-Oxley Act of 2002, that to the
best of his knowledge:

1. The Report fully complies with the r@gments of Section 13(a) or 15(d) of the Secwwik&change Act of 1934; and
2. The information contained in the Regaity presents, in all material respects, thaficial condition and results of operations of the
Company.

Date: April 16, 2010

By:  /s/ Francis A. Newma
Francis A. Newmau
Chairman, Chief Executive Offic

Date: April 16, 2010

By:  /s/ Frank Kimmerling

Frank Kimmerling
Vice President, Finance, Chief Financial Offi




