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MEDICAL NUTRITION USA, INC.
10 West Forest Avenue
Englewood, NJ 07631

NOTICE OF
2010 ANNUAL MEETING OF STOCKHOLDERS
AND PROXY STATEMENT

Dear Stockholders,

| am pleased to invite you to Medical Nutrition USI&c.’s 2010 Annual Meeting of Stockholders (thnhual Meeting”).We will
host the meeting at our corporate offices at 10 tWWesest Avenue, Englewood, New Jersey 07631, ore B 2010 at 10:00 a.m. Eas
Time. In addition to covering the formal items dretagenda, we will review the major developmentshef past year and answer y
guestions. As used herein, the term “we,” “our,’s,"uor “Company” refer to Medical Nutrition USA, dn a Delaware corporation, and its
subsidiaries

This booklet includes the agenda for this yearshdal Meeting and the Proxy Statement (the “Proxste®hent”). The Prox
Statement explains the matters we will discuske@t¥nnual Meeting and provides general informatbout us.

We are pleased to be using the Securities and Bgeh@ommission (the “SECFule that allows companies to furnish proxy mats
to their stockholders primarily over the Internéte believe that this process should expedite stwldiens’ receipt of proxy materials, lower 1
costs of the Annual Meeting and help to consertarabresources. On or about April 23, 2010, weletkour stockholders a Notice of Inter
Availability of Proxy Materials (the “Notice”) coaining instructions on how to access our Proxyedtant and our Annual Report on Form 10-
K for the fiscal year ended January 31, 2010 (therfual Report”) and how to vote online. The Notalso included instructions dmow tc
receive a paper copy of the proxy materials, incigdhe notice of Annual Meeting, Proxy Statemémtnual Report and proxy card.

Whether or not you plan to attend the Annual Meagtyour vote is important and we encourage yowetew our proxy materials a
promptly cast your vote using the instructions fded in the Notice. You may vote your shares oher Internet or via a tofree telephor
number. Alternatively, if you requested or receieedaper copy of the proxy materials by mail, yoayrsign, date and mail the proxy car
the envelope provided. Instructions regarding trethwds of voting are contained in the Notice orxgroard. If you plan on attending !
Annual Meeting and prefer to vote in person, yoy sidl do so even if you have already returnedrymnoxy.

IF YOU ARE A STOCKHOLDER OF RECORD (THAT IS, IF YOU R STOCK IS REGISTERED WITH US IN YOUR OWN NAME),
YOU MAY VOTE BY FOLLOWING THE INSTRUCTIONS INCLUDED WITH THE NOTICE AND PROXY CARD. PLEASE
NOTE, HOWEVER, THAT IF YOUR SHARES ARE HELD OF RECO RD BY A BROKER, BANK OR OTHER NOMINEE AND
YOU WISH TO VOTE AT THE ANNUAL MEETING, YOU: (I) SH OULD PROVIDE VOTING INSTRUCTIONS TO YOUR
BROKER, BANK OR OTHER NOMINEE; OR (Il) IF YOU WISH TO VOTE IN PERSON, YOU MUST OBTAIN FROM THE
RECORD HOLDER A PROXY ISSUED IN YOUR NAME.

We look forward to seeing you at the Annual Meeting
Sincerely,

/s/ E.A. Newmar
Francis A. Newman
Chairman and Chief Executive Offic

Englewood, New Jerse
April 23, 2010




MEDICAL NUTRITION USA, INC.
10 West Forest Avenue
Englewood, NJ 07631

NOTICE OF 2010 ANNUAL MEETING OF STOCKHOLDERS

Date: June 2, 201l
Time:  10:00 a.m. Eastern Tin
Place : 10 West Forest Avenue
Englewood, NJ 0763
Dear Stockholders,
At our 2010 Annual Meeting, we will ask you to:

1. Elect four (4) directors to serve on our Bbaf Directors (the “Boarduntil our 2011 Annual Meeting of Stockholder:
until their successors have been duly elected aatifigd;

2. Ratify our Audit Committe’s selection of Amper, Politziner & Mattia, LLP asiroindependent registered pul
accounting firm for the fiscal year ending Januaty 2011; ant

3. Transact any other business that may be propesepted at the Annual Meetir
The foregoing items of business are more fully dbsd in the enclosed Proxy Statement.

All holders of outstanding shares of our stockofathe close of business on April 15, 2010, arétledtto receive notice of, and to v
at, the Annual Meeting or any adjournment or posgmeent thereof.

By order of the Board of Director

/s/ F.J. Kimmerlinc

Frank J. Kimmerling

Vice President Finance, Chief Financial Offi
Englewood, New Jerse
April 23, 2010

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND TH E ANNUAL MEETING IN PERSON. WHETHER OR NOT
YOU EXPECT TO ATTEND THE ANNUAL MEETING, PLEASE VOT E BY FOLLOWING THE INSTRUCTIONS INCLUDED
WITH THE NOTICE AND PROXY CARD AS PROMPTLY AS POSSI BLE IN ORDER TO ENSURE YOUR REPRESENTATION
AT THE ANNUAL MEETING. A RETURN ENVELOPE (WHICH IS POSTAGE PREPAID IF MAILED IN THE UNITED STATES)
IS ENCLOSED FOR A MAILED PROXY. EVEN IF YOU HAVE GI VEN YOUR PROXY, YOU MAY STILL VOTE IN PERSON IF
YOU ATTEND THE ANNUAL MEETING. PLEASE NOTE, HOWEVER , THAT IF YOUR SHARES ARE HELD OF RECORD BY
A BROKER, BANK OR OTHER NOMINEE AND YOU WISH TO VOT E AT THE ANNUAL MEETING, YOU: (I) SHOULD
PROVIDE VOTING INSTRUCTIONS TO YOUR BROKER, BANK OR OTHER NOMINEE; OR (Il) IF YOU WISH TO VOTE IN
PERSON, YOU MUST OBTAIN FROM THE RECORD HOLDER A PR OXY ISSUED IN YOUR NAME.




MEDICAL NUTRITION USA, INC.
10 West Forest Avenue
Englewood, NJ 07631

PROXY STATEMENT
INFORMATION ABOUT THE 2010 ANNUAL MEETING AND VOTIN G

General

The enclosed proxy card has been sent to you byoard, for use at the Annual Meeting to be heldJone 2, 2010, at 10:00 a
Eastern Time, or at any adjournment or postponewietiie Annual Meeting, for the purposes statetthis document. The Annual Meeting v
be held at our corporate offices at 10 West Fodesinue, Englewood, New Jersey 07631. This Proxye8tant summarizes the informat
you will need to know to vote in an informed manr

Voting Rights, Outstanding Shares and Quorum

As permitted by the SEC rules, we are making thaxy Statement and our Annual Report availableunstockholders primarily v
the Internet, rather than mailing printed copieshefse materials to each stockholder. We belieaethtis process should expedite stockholders
receipt of proxy materials, lower the costs of Armual Meeting and help to conserve natural ressir©n or about April 23, 2010, we ma
to each stockholder (other than those who preworesiuested electronic or paper delivery) the Notiontaining instructions on how to acc
and review the proxy materials, including our Pr@&tatement and our Annual Report, on the Interndtl®ow to access an electronic pr
card to vote on the Internet or by telephone. Thédg also contains instructions on how to receiyEper copy of the proxy materials. If '
received a Notice by mail, you will not receive rnfed copy of the proxy materials unless you retuae. If you received a Notice by n
and would like to receive a printed copy of ouryyronaterials, please follow the instructions in@ddn the Notice.

If you are a holder of record of our common stotkha close of business on April 15, 2010 (the ‘GtdcDate”),you are entitled
one vote for each share of our common stock yod.MWk currently have twenty million (20,000,000p8t8 of common stock authorized
issuance, and as of the Record Date, there wertesumillion four hundred forty two thousand fdumdred twenty five (14,442,425) she
of our common stock, par value $0.001 per shasegid and outstanding.

A guorum of stockholders is necessary to hold awvaketing. A quorum will be present if at leashajority of the outstanding sha
of stock entitled to vote are present at the Anmdeéting in person or by proxy. Your shares willdmunted towards the quorum only if \
submit a valid proxy card or vote at the Annual kitege Abstentions and broker nates will be counted towards the quorum requirer
The inspectors of election we appoint will tabuldte votes cast in person or by proxy at the Aniaéting. The inspectors of election \
treat proxies marked “withhold” and/or “abstaia shares that are present and entitled to votpuigroses of determining the presence
qguorum, but as unvoted for purposes of determittiegapproval of any matter submitted to the stolddrs for a vote. If a broker indicates
the proxy that it does not have discretionary atith@s to certain shares to vote on a particulatten, those shares will not be considere
present and entitled to vote by the inspectordedftion with respect to that matter.

The inspectors of election will separately coundr'Fand “Against” votes, abstentions and brokerwotes. In voting with regard
the proposal to elect directors, stockholders matg in favor of all the nominees, withhold theite® as to all nominees or withhold their v
as to a specific nominee. The vote required by &apl is governed by Delaware law and is a pliyralf the votes cast by the holder:
shares entitled to vote, provided a quorum is pries#ith respect to the election of directors, ktalders do not affirmatively vote “Against”
directors. Instead, if a stockholder does not wamtiect a particular director, the stockholder raamply withhold their “For’vote. Abstentior
will be counted towards the vote total for eachpmsal, and will have the same effect as “Againsifes. Broker norvotes have no effect a
will not be counted towards the vote total for gmgposal.




If your broker holds your shares as your nominbat(is, in “street name”you will need to obtain a proxy form from the instion
that holds your shares and follow the instructimcéuded on that form regarding how to instruct ybtoker to vote your shares. If you do
give instructions to your broker, your broker caotev your shares with respect to “discretionary’mige but not with respect to “non-
discretionary’items. Discretionary items are typically proposaissidered routine under the rules of the New Yatdck Exchange on whict
broker may vote shares held in street name intliBerace of your voting instructions. Proposal loissidered a noriscretionary item and ya
broker will not be able to vote your shares witbpect to Proposal 1 absent your voting instructi®ngposal 2 is considered discretionary
your broker may vote your shares with respect tip&sal 2 even if you do not provide voting instinics.

You may vote in one of the following ways:

° attend the Annual Meeting and vote in pers
° complete, sign, date and return the enclosed praxy; or
° online or via a to-free telephone number, by following the instructiamthe Notice

We will announce preliminary voting results at thenual Meeting and publish final voting resultsoar Current Report on Form18-
to be filed within four (4) business days of therWial Meeting.

Solicitation

We are making this proxy solicitation and will béhe entire cost of soliciting proxies, includingeparing, assembling, printing ¢
mailing the Notice, this Proxy Statement, the proayd and any additional information furnished timckholders. This cost is estimated tc
approximately $15,000. Copies of solicitation maderwill be furnished to banks, brokerage houfidsgciaries and custodians holding in tl
names shares of our stock beneficially owned bgrsthto forward to such beneficial owners. We nesnburse persons representing bene
owners of shares of our stock for their costs ofvBrding solicitation materials to such benefi@ainers. Original solicitation of proxies
mail may be supplemented by telephone, telegrapeisonal solicitation by our Board, officers orextemployees. We will not pay our Bo
or employees any additional compensation for doligiproxies. In addition, the Company has retaiAaterican Stock Transfer & Trust C
its transfer agent, to assist in the solicitatibprxies. The Company will bear all reasonabléc#tation fees and expenses of American S
Transfer & Trust Co. Arrangements may be made Wittkerage houses and other custodians, nomineefidutihries to send proxies &
proxy material to the beneficial owners of the Camgs common stock, and such persons may be regatldor their expenses.

For Shares Registered in the Name of a Broker or Bk

Most beneficial owners whose stock is held in streeme receive instructions for voting their shdrem their bank, broker or otf
agent, rather than from our proxy card.

Revocability of Proxies

Once you have submitted your proxy, you may revible any time before we exercise it at the Anridakting. You may revoke yo
proxy by any one of the following three ways:

° you may submit another proxy marked with a latder

° you may notify our Secretary in writing that yousWito revoke your proxy before the Annual Meetiskes place; c

° you may vote in person at the Annual Meeting. Rlgaste that attendance at the Annual Meeting wit) hy itself, revok
a proxy.




PROPOSAL 1
ELECTION OF DIRECTORS
Description of our Current Board

The Companys Bylaws provide that the Board will consist of @e\(7) directors. The Board currently consistsaafrf(4) member
with three (3) vacancies. The Board currently hasurrent plans to change its size.

The term of office of our four (4) current directaexpires at this Annual Meeting and the nomineessabject to a vote as propo
below. The current members of our Board are ligtetie table below.

NAME OF DIRECTOR AGE DIRECTOR SINCE
Francis Newmal 61 November 200:
Andrew Horowitz 48 September 200
Mark Rosenber: 48 March 2004
Bernard Kormar 78 September 200

Nominees for Election as Directors

Each of our current four (4) directors has been inated by our Nominating Committee for eéection as a director at the Ann
Meeting. Each director elected at the Annual Megtivill serve for a term expiring at the Company2011 Annual Meeting or when
successor has been duly elected and qualified Bblaed has no reason to believe that any nomindeefilse or be unable to accept elect
however, in the event that any nominee is unablkecteept election or if any other unforeseen coetireies should arise, each proxy that
not direct otherwise will be voted for the remagimominees, if any, and for such other person(shag be designated by the Board. Thert
no family relationships among any of the curremectiors, the nominees for directors or executiicefs of the Company, other than
described below under the heading “Management” wapect to Arnold Gans, the Companghief Scientific Officer and Myra Gans,
Company’s Executive Vice President.

Below is information with respect to each nomineediection.
Francis Newman

Mr. Newman has been a director since November 200&f Executive Officer of the Company since Magf®03, and Chairm:
since July 2003. From 2001 to 2003, Mr. Newman wasivate investor and advisor to health care dratrmpaceutical companies. From 2
to 2001, Mr. Newman was President and CEO of mome,.@n internet pharmacy company. From 1993 to 2000Newman was Preside
and CEO and from 1997 until 2000, Chairman, Predidad CEO of Eckerd Corporation, one of the largesg store chains in the Unir
States. From 1986 until 1993, Mr. Newman was Peggidnd CEO of F&M Distributors, Inc., a drug stetein. Mr. Newman is a director
Jabil Circuit, Inc. and JoAnn Stores, Inc. Mr. Nemmrhas served on the board of the National Assoniaf Chain Drug Stores since 19
including as its Chairman (19200). Mr. Newman is a member of the UniversityMi€higan, School of Pharmacy Board of Advisors
Chair of the Board of Trustees of Sidwell Friendd&l, Washington DC. “Mr. Newmasibroad experience as our Chief Executive Officel
as architect of the current strategy for growing thompany, as well as his expertise in the arebeafth care, consumer products
pharmacology, led to the conclusion he should sesve director of the Company. “Mr. Newman is rintiépendentpursuant to the definitic
contained in Rule 5605(a)(2) of the NASDAQ Markati# Rules because Mr. Newman is currently emplagealir CEO.

Andrew Horowitz, J.D.

Mr. Horowitz has been a Director sincg@t®mber 2002. Mr. Horowits’ most recent ventures were Partners Healthcdeadanc
institutional pharmacy company that he started 98981 and Care Alternatives, a hospice service gasyithat he acquired in 2000. Uj
graduation from Emory Law School, Mr. Horowitz jeththe New Jersey law firm of Norris, McLaughlinNMarcus in the practice of busin
and tax law. Mr. Horowitz has been in healthcameeisucceeding his father in the management ofcBaobd Pharmacy, a succes
pharmacy business his dad started 35 years ednli#R95, Scotchwood was acquired by The Multiddoenpanies, a nursing home comg
traded on the NYSE. Pursuant to that acquisition, Wbrowitz became Director of Multicae’pharmacy operations and in 1996 beca
senior officer at Multicare, responsible for allcdlary businesses, including homecare, portabkeguidstics and medical supply. U
Multicare’s acquisition by Genesis Health Ventures in 19%/]dft to develop Partners. In 2003, Partners, @dternatives and Solutio
Healthcare, a JCAHO accredited infusion-therapyrtass also owned by Mr. Horowitz, were sold to stees as part of a like-kind ralip, ant
Mr. Horowitz left the Company in May 2005. Mr.. Hovitz currently serves as Founder and Chairmanrafid&ta Health, an End of Li
Healthcare services company, headquartered in Digstford, NJ. Mr. Horowitz diverse experience in matters of law and pharfoggaas
well as his experience in finance, strategic plagnand business development, led to the concluseshould serve as a director of
Company.”Mr. Horowitz is “independent” pursuanthe definition contained in Rule 5605(a)(2) of M&SDAQ Marketplace Rules.




Mark Rosenberg

Mr. Rosenberg has been a director since March 280%te 2002, Mr. Rosenberg has been a PrincipMHiR Fund Management LL!
Previously, Mr. Rosenberg was Vice President wiRiTGCapital Group LLC in Greenwich, CT, where he waResearch Analyst of distres
high yield and convertible debt covering the hezdtle industry, among others. Mr. Rosenberg is tirendr President of Rosem.
Management, Inc. Mr. Rosenberg serves on the BafdBén Arnold Beverage Company of South Carolin®.L.Columbia, SC. Mr. Rosenb
graduated from the Wharton School, University ohfylvania and holds a Bachelors of Science in Boocs, 1984. Mr. Rosenbery
extensive background and broad experience in dapitekets, and his expertise in current conditiansl trends in corporate finance
structured investments, led to the conclusion hmulshserve as a director of the Company.” Mr. Rbgeg is “independentpursuant to tr
definition contained in Rule 5605(a)(2) of the NASD Marketplace Rules.

Bernard Korman, J.D.

Mr. Korman has been a director since September.2d04Korman is Chairman of Philadelphia Health €arust, a Foundation dedicates
supporting healthcare delivery, research and etucafter practicing law in Philadelphia for 13ams, in 1968 he founded and was Chairi
President and CEO of American Medicorp, Inc. (NYSie of the first public hospital management comgmain the United States. From 1!
until 1995, Mr. Korman served as President and @E®IEDIQ Incorporated (AMEX), a healthcare serviaesnpany, and Chairman of F
Services, Inc. (NASDAQ), a pharmaceutical packagieryices company (198396). Mr. Korman presently serves as a Directoflud Nev
America High Income Fund, Inc. (NYSE) and Omega ltheare Investors, Inc. (NYSE). Mr. Kormanextensive background and br
experience in health care, matters of law and ahpitirkets, led to the conclusion he should sesve director of the CompanyMr. Korman i
“independent” pursuant to the definition contaimedRule 5605(a)(2) of the NASDAQ Marketplace Rules.

OUR BOARD RECOMMENDSA VOTE IN FAVOR OF EACH OF THE NOMINEES NAMED ABOVE




CORPORATE GOVERNANCE
Board Meetings

During the fiscal year ended January 31, 2010 Bmard held six (6) meetings. During the 2010 fisezdr, no director attended fe\
than seventy five percent (75%) of the number odtings of our Board held during the period he sgwe our Board.

Board Committees

Our Board has three (3) committees: an Audit Cotemifthe “Audit Committee”), a Compensation Comesgt{the Compensatic
Committee”) and a Nominating and Governance Conemifthe “Nominating Committee”Below is a description of each committee. Eac
the committees has authority to engage legal cdanszher experts or consultants, as it deemsagjate to carry out its responsibilities.

Audit Committee

Our Board established an Audit Committee in acaocdawith Section 3(a)(58)(A) of the Securities Exche Act of 1934, as amen
(the “Exchange Act”and adopted an Audit Committee Charter on Januér@03. A copy of our Audit Committee Chartergidable onlin
at our website at www.mdnu.com, under the headlngestor Relations / Corporate Governandene Audit Committee advises and me
recommendations to the Board concerning our intezomtrols, our independent auditors and other engittelating to our financial activiti
and reporting.

The Audit Committee is comprised of a total of #rg) directors: Bernard Korman (Chairman), Andredrowitz and Mar
Rosenberg. Our Board has determined that Mr. Konisgoalified to serve as our Audit Committee fioiah expert as defined in the applice
regulations of the SEC. Each member of the Audin@ittee meets the independence requirements MABDAQ Marketplace Rules.

The Audit Committee held four (4) meetings durihg 2010 fiscal year. During the 2010 fiscal year,Audit Committee memb
attended fewer than seventy five percent (75%hefriumber of meetings of the Audit Committee heldrd) the period he served on the A
Committee.

Compensation Committee

Our Board established a Compensation Committeeadongted a Compensation Committee Charter on Apti009. A copy of ol
Compensation Committee Charter is available onéih@ur website at www.mdnu.com, under the headingestor Relations / Corpor:
Governance.The Compensation Committee is comprised of thr@edi{@ctors: Andrew Horowitz (Chairman), Bernardrk@an and Mar
Rosenberg. Each member of the Compensation Conennitéets the independence requirements of the NASMAetplace Rules.

The Compensation Committee advises and makes reendations to the Board concerning the compensatiafficers and senit
management. The Compensation Committee performgduiies by reviewing and approving corporate gaald objectives relevant to 1
compensation of our officers and senior manageméihie Compensation Committee then evaluates the npeafices of our officers and ser
managementbased on the goals and objectives that the Compensaommittee has set for each individual and thees such evaluations
making its compensation recommendations to our @daursuant to the Compensation Committee ChaherCompensation Committee n
delegate its responsibilities to such subcommitteésdividuals as the Compensation Committee desgpsopriate in its discretion

The Compensation Committee held six (6) meetingsnduthe 2010 fiscal year. During the 2010 fiscalay, no Compensati
Committee member attended fewer than seventy #regmt (75%) of the number of meetings of the Cammaon Committee held during
period he served on the Compensation Committee.




Nominating Committee

Our Board established a Nominating Committee arapedi a Nominating Committee Charter on February2®94. A copy of ot
Nominating Committee Charter is available onlineoat website at www.mdnu.com, under the heac“Investor Relations / Corpor:
Governance.The Nominating Committee is comprised of three dB¥ctors: Mark Rosenberg (Chairman), Andrew Hotevand Bernar
Korman. Each member of the Nominating Committeetséee independence requirements of the NASDAQ ktatce Rules.

The Nominating Committes’ duties include developing and maintaining a curfist of the functional needs and qualificatioof
members of the Board, evaluating and recommendimgtiver a member of the Board meets the critergutdify as an “independentfirectol
under the NASDAQ Marketplace Rules, to interviewalaate, nominate and recommend individuals for tmenship on the Board as requi
and to evaluate the effectiveness of the meetirigthe Board, including agendas, meeting materialseting structure and organizati
schedule of meetings and minutes. The Nominatinghi@ittee also prepares, recommends and establishasd Bpolicies for corpors
governance and planning.

The Nominating Committes’purpose is to periodically report to the Boarglareing corporate governance matters, includinging
recommendations of qualified nominees for electtonthe Board. The Nominating Committee identifiesector candidates throu
recommendations made by members of the Board, reamagf, stockholders and others, or an executivelséiam. At a minimum, a direct
nominee should have significant management or Ishgeexperience which is relevant to the Comparyisiness, as well as professional
personal integrity. Recommendations are developséd on the nomineebwn knowledge and experience in a variety ofifiehnd resear
conducted by the Company’s staff at the Nominafimmmittees direction. Additionally, while the Nominating Comittee does not have
formal policy relating specifically to the considéon of diversity in making recommendations of lified nominees for election to the Boe
the Nominating Committee considers a variety otdes; including diversity of viewpoints, in makimgcommendations of such qualif
nominees.

The Nominating Committee held three (3) meetingsinguthe 2010 fiscal year. During the 2010 fiscalay; no Compensati
Committee member attended fewer than seventy fregmt (75%) of the number of meetings of the Cammaon Committee held during
period he served on the Compensation Committee.

Nominations for the election of directors may bedmay the Board, by the Nominating Committee apjecirby the Board or |
stockholders of the Company. Any stockholder nommigadirector candidate(s) for election at a megtii the stockholders must: (i) b
stockholder of record of the Company at the timéhefgiving of the notice of the Annual Meeting atdhe time of the Annual Meeting; (ii)
entitled to vote at the Annual Meeting for the &t of directors; and (iii) give timely written tioe of the nomination to the Secretary.

A stockholders notice nominating a director candidate must loeived by the Secretary at the principal officesha&f Company ni
later than the close of business on the twent@@¥( calendar day, and not earlier than the openingusiness on the thirtieth (30) calends
day, prior to the meeting. A stockholderiotice must set forth all of the information abeach director candidate required to be disclases
proxy statement complying with the rules of the SEB&d in connection with the solicitation of praxfer the election of the director candic
as a director. If the officer presiding at the mmegetletermines that one or more of the directodidates has not been nominated in accorc
with these procedures, he or she will so declatkeameeting, and the director candidates willbbtonsidered or voted upon at the meeting.

Communications with the Board of Directors
Stockholders who wish to communicate with membdrthe Board may send correspondence to them in alahdedical Nutritior

USA, Inc., Corporate Secretary, 10 West Forest AeerEnglewood, New Jersey 07631. The Secretary fambard all communicatior
received to the Board not later than the next mtyischeduled Board meeting.




Code of Ethics

The Company has adopted a code of ethics thatespigliour directors and executive officers, inatgddur principal executive office
principal financial officer and controller (the “@e of Ethics”). The Code of Ethics can be foundttmm Companys website www.mdnu.ca
under the heading “Investor Relations / Corporadggsnance.”

Attendance of Directors at Annual Meetings of Stockolders

The Company does not have a requirement with regabddard membersittendance at the Annual Meeting. However, we eracp
each of our directors to attend each annual meetingtockholders. All of our current directors where directors as of the 2009 Anr
Meeting of Stockholders (the “2009 Annual Meetingtjended the 2009 Annual Meeting.

Board Leadership Structure and Role in Risk Oversigt

Currently, Mr. Newman serves as the Compar§EO and as the Chairman of our Board. The Boaed dot have a policy on whet
or not the roles of CEO and Chairman should bers¢palnstead, the Company’s by-laws provide that@ompanys Board has the author
to choose its Chairman in any way it deems besthferCompany at any given point in time. Accordindhe Board reserves the right to
the responsibilities of the CEO and Chairman in ghme person or in two different individuals depegdn what it believes is in the b
interest of our Company. The Board believes thatehs no single Board leadership structure thatlavbe most effective in all circumstan
and therefore retains the authority to modify #tizicture to best address our Company’s and Bsdh&'n current circumstances as and \
appropriate.

The Board and, in particular, the Companyudit Committee are involved on an ongoing basishe general oversight of our mate
identified enterprise-related risks. Each of thenpanys CEO, CFO and general counsel, with input as gpj@ate from other approprie
management members, report and provide relevaatniation directly to either the Board and/or thedAuWCommittee on various types
identified material financial, reputational, legahvironmental and business risks to which the Gowipis or may be subject, as well
mitigation strategies for certain key identifiedteréal risks. The Board’'s and Audit Committee’se®in the Companyg’risk oversight proce
have not affected the Board leadership structure.”

MANAGEMENT

The following sets forth the names, ages and positof the Company’s executive officers as of ApS) 2010:

NAME POSITION AGE
Francis Newma Chairman, Chief Executive Officer and Direc 61

Frank Kimmerling Vice Presiden- Finance, Chief Financial Officer, Treasu 41

Jeffrey Janct Senior Vice President/Operations, Chief Operatioffser 53

Arnold Gans Chief Scientific Officer 75

Myra Gans Executive Vice Presidel 72

Robert Mathias Vice President Sales and Marketi 56

Background

Francis Newman

See “ELECTION OF DIRECTORS — Nominees for Election aisdators” for additional biographical informatiom dr. Newman.




Frank Kimmerling

Mr. Kimmerling has served as our Vice PresidentaRoe, Chief Financial Officer and Treasurer sinaavédnber 11, 2008. Vv
Kimmerling was most recently Chief Financial Officef Lamina Lighting, a global high tech manufagtgr company focused on LE
technology from August 2007 through August 2008. Kimmerling previously served as Senior Manageat anChief Financial Officer fi
Geller and Compang’ Emerging Business Group from March, 2004, throdgigust, 2007 where he provided outsourced finaaae
accounting services to a range of businesses ngead Chief Financial Officer for each of his cterPrior to that, Mr. Kimmerling served &
Divisional CFO for the BISYS Group Inc. (NYSE),iadncial services company from April 2002 througbcBmber 2003. Mr. Kimmerling it
Magna Cum Laude graduate of Ball State Universiterg he received a BS in accounting, and is alSBA.

Jeffrey Janco

Mr. Janco has been the Senior Vice President anef Ciperations Officer since February 2007. Mr.ciapreviously served as 1
Companys Senior Vice President of Operations since 20ab \Aoe President of Operations since 1989. His orsijbilities include offic
administration, supply chain management, insidessalistomer service, human resources, informagichnblogy and logistics. He earned
Bachelor of Business Administration degree fromUméversity of Miami.

Arnold Gans

Mr. Gans has been Chief Scientific Officer sincdraary 2007. Mr. Gans previously served as Presiftem the founding of tF
Companys predecessor in 1981 until 2007. Mr. Gans wasipusly President of Control Drug, Inc. a manufaetuof nutritional protei
supplements. Mr. Gans has served on the Board §f Name Hospital in Teaneck, New Jersey. Mr. Gasrvess on the Alumni Board
Columbia Universitys School of Public Health and was Chairman of thewhi Federation Scholarship Aid Committee. Mr. &&@married t
Myra Gans, the Company’s Executive Vice President.

Myra Gans

Ms. Gans has been Executive Vice President sing2 &@id was Secretary from 1990 to December 2006 3das has over 25 ye
of experience working with clinicians and hospitéds integrate the Compars/’products and programs. Ms. Gans initiates andage
customer agreements and distribution contractbfanded products as well as federal, state andtgduihs. She is responsible for marke
and advertising for branded products. Ms. Gans d&s@lops the marketing and business plans foneall products. She attended Cor
University and Finch College and holds a BachefoArds degree in English Literature. Ms. Gans isrmea to Arnold Gans, the Company’
Chief Scientific Officer.

Bob Mathias

Mr. Mathias joined Medical Nutritiols’ management team as Vice President of Sales anketife effective April 13, 2009. Frc
2006 to 2009, Mr. Mathias was Vice President Mangetand Business Development for Alimentary Hedhb., a development sta
Biotechnology company. From 2004 to 2006, Mr. Mashéerved as Director of Marketing for Novartis MatNutrition (a Novartis Consurr
Health company), a $1 billion global manufactuned anarketer of consumer and medical nutritionatlpats. Prior to that, from 1986 to 2(
Mr. Mathias served in various sales and managensgécities for Mead Johnson Nutritionals (a Briéfigyers Squibb company). Mr. Math
earned his Bachelor of Commerce / Business Admatisth from Concordia University in Montreal, Caaad




PROPOSAL 2
RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS

The Audit Committee of the Board has selected Ampelitziner & Mattia, LLP. (“Amper”)as our independent registered pL
accounting firm for the fiscal year ending Janugity 2011, and has requested management to astofdhslder ratification of such select
at the Annual Meeting. Amper has audited our fi@nstatements for the fiscal year ended Januayy2810. Representatives of Amper
expected to be at the Annual Meeting to answergamgtions and make a statement should they be &skiedso.

Although our bylaws do not require stockholdergpprove our independent registered public accogritim, the Audit Committe
would like our stockholdersipinion as a matter of good corporate practicéhdfstockholders vote against Amper, the Audit Caites will
reconsider whether to keep the firm. However, eifahe stockholders ratify the selection, the Au@ibmmittee may choose to appoit
different independent accounting firm at any timeig the year if it believes that a change wouddibthe best interests of our stockhol
and our Company.

We require the affirmative vote of the holders ehajority of the outstanding shares of stock preseperson or represented by pr
and entitled to vote at the Annual Meeting to yathe selection of Amper. Abstentions will be cathtoward the tabulation of votes cas
proposals presented to our stockholders and wik lthe same effect as negative votes. Brokervutes are counted towards a quorum, bt
not counted for any purpose in determining whethisrmatter has been approved.

Principal Accountant Fees and Services

Aggregate fees billed by Amper for audit services the fiscal years ended January 31, 2009 andadar8i, 2010, and for ott
professional services billed in the most recent fiscal years, were as follows:

Fees billed by for Fees billed by for
the year ended the year ended

Type of Service January 31, 2009 January 31, 2010
Audit Fees $ 114,00( $ 114,00(
Audit-Related Fee $ 0 $ 662
Tax Feedd) $ 24,02t $ 28,78t
All Other Fees® $ 23,82( $ 17,16t
Total $ 161,84! $ 160,61.

(@ [For fiscal year ended January 31, 2010 tax fepsesent $28,785 paid to Eichen & DeMeglio P.Gr.fiscal year ended January 31, 2
tax fees represents $24,025 paid to Eichen & DeM&yLC..

@ All other fees include additional SEC filings, Sanle-Oxley preparation costs and miscellaneous itemstheofiscal year ended January
2010 $12,115 was paid to Accume Partners, $4,65Am@er Politziner & Mattia, LLP AND $400 to the HidbAccounting Oversigl
Board. For fiscal year ended January 31, 2009,3200was paid to Accume Partners and $500 to thédPAtbcounting Oversight Boart

It has historically been the practice of the Conyptirat all audit fees are approved by the Audit Gottee. In compliance with tl
rules adopted by the SEC in order to implementréggiirements of the Sarbanes-Oxley Act of 2002, Audtit Committee has adopted pre-
approval policies and procedures, which policies procedures are discussed below.

Our Audit Committee has considered whether the ipiow of services other than those described ahmaer the headingAudit
Fees” are compatible with maintaining the indep@edeof our principal accountants, and concludetlttiey are compatible.




Pre-Approval Policies

Our Audit Committee has adopted pre-approval pedicind procedures pursuant to which audit and psiioie nonaudit services me
be preapproved by category of service. The fees are hedgand actual fees versus the budget are moditbhreughout the year. During
year, circumstances may arise when it may becoroessary to engage the independent auditor foriadditservices not contemplated in
original pre-approval. In those instances, for fggs for services above $5,000, we will obtaindpecific preapproval of the Audit Committ:
before engaging the independent auditor for suchices. The policies require the Audit Committeebw informed of each service, and
policies do not include any delegation of the Auditmmittee’s responsibilities to management. ThaiACommittee may delegate pre-
approval authority to one or more of its membetse Thember to whom such authority is delegatedrefibrt any prexpproval decisions to t
Audit Committee at its next scheduled meeting. Nofithe hours expended on services provided by Amge attributable to persons ot
than Amper’s full-time, permanent employees.

OUR BOARD RECOMMENDS A VOTE IN FAVOR OF PROPOSAL 2
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AUDIT COMMITTEE REPORT (1)

The Audit Committee oversees our financial repgriimocess on behalf of our Board. Management haptimary responsibility fc
the financial statements and the reporting prodashiding the systems of internal controls. Irfiflihg its oversight responsibilities, the Au
Committee reviewed the audited financial statemémteur Annual Report on Form I-for the fiscal year ended January 31, 2010
management, including a discussion of the quality, just the acceptability, of the accounting piptes, the reasonableness of signifi
judgments, and the clarity of disclosures in timaficial statement

The Audit Committee reviewed with our independamditors, Amper, who are responsible for expressimgpinion on the conformi
of our audited financial statements with generattgepted accounting principles, their judgment®adbke quality, not just the acceptability
our accounting principles and any other matterarasrequired to be discussed with the Audit Conaaitinder generally accepted audi
principles. The Audit Committee also discussed vath independent auditors the matters requiredheyStatement on Auditing Stande
No. 61, as amended, and as adopted by the Publipp@&uy Accounting Oversight Board in Rule 3200Taédition, the Audit Committee h
discussed with the independent auditors the awditodependence from management and us, includingnéiéers in the written disclosu
required by the Independence Standards Board. Tudit AZommittee received from Amper written discleswand the letter regarding
independence of Amper as required by Independetered&ds Board Standard No. 1, and as adopted ébytiblic Company Accounti
Oversight Board in Rule 3600T, and has discussegdeki® independence with Amper.

The Audit Committee discussed with our independemitors the overall scope and plans for their addie Audit Committee m
with the independent auditors, with and without agement present, to discuss the results of theimexations, their evaluations of
internal controls, and the overall quality of ounaicial reporting.

In reliance on the reviews and discussions referexbove, the Audit Committee recommended thattlited financial statements
included in our Annual Report on Form KOfor the fiscal year ended January 31, 2010 fiandiwith the SEC. The Audit Committee and
Board have also recommended, subject to stockhalg@oval, the selection of Amper as our indepehdaditors.

THE AubIT COMMITTEE OF OUR BOARD
Bernard Korman (Chairman)

Andrew Horowitz
Mark Rosenberg

(1) This Section is not “soliciting material,” i®hdeemed “filed’with the SEC and is not to be incorporated by exfee in any of our filing
under the Securities Act of 1933, as amended,eE#thange Act.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

As of April 15, 2010, we had a total of fourteenlion four hundred forty two thousand four hundtedenty five (14,442,425) shal

of common stock, issued and outstanding. The faligwable sets forth, as of April 15, 2010, theckt@wnership of each of our Nan
Executive Officers (as defined below), each of directors, all of our Named Executive Officers alitkctors as a group and each pe
known by us to be a beneficial owner of 5% or mafreur common stock. Under the rules of the SE@erson (or group of persons) is dee
to be a “beneficial ownerdf a security if he or she, directly or indirecthas or shares the power to vote or to direct timg of such securit
or the power to dispose of or to direct the disfasiof such security. Accordingly, more than ore¥gon may be deemed to be a bene
owner of the same security. A person is also deaimdx a beneficial owner of any security whicht tpa@rson has the right to acquire wit
sixty (60) days, such as warrants or options talpase shares of our common stock. Unless othenwi®el, each person listed below is the
beneficial owner of the shares and has sole inverstiand voting power of such shares.

Shares Percentage
Title of Class Name and address of Beneficial Owner(1 Beneficially Owned(2) Beneficially Owned
ExecuTiVE OFFICERS AND DIRECTORS :
Common Francis Newman, Chief Executive Officer, Chairm
Director 2,470,79(3) 16.4%
Common Bernard Korman, Directc 350,274(4) 2.4%
Common Andrew Horowitz, Directo 328,344(5) 2.2%
Common Mark Rosenberg, Directo 111,93(6) *
Common Arnold Gans, Chief Scientific Office 1,342,92(7) 8.7%
Common Myra Gans, Executive Vice Preside 1,342,92(8) 8.7
Common Jeffrey Janco, Senior Vice President, Cl
Operations Office 391,17¢(9) 2.7%
Common All directors and executive officers as a grouj
persons 4,995,46/(10) 30.1%
5% STOCKHOLDERS :
Common Richard Uliman 2,886,66,(11) 20.(%
1200 Route 46 West, Clifton, New Jersey 07
Common Mark Rachesky 2,882,23(12) 20.(%

40 West 57t Street, New York, New York 1001

1)

(2)

®3)

(4)

(5)

(6)

(7)

(8)

Less than 19

Except as otherwise noted, the address for eacdoipés c/o Medical Nutrition USA, Inc., 10 West Esr Avenue, Englewood, Ni
Jersey 07631

Unless otherwise noted, we believe that all persamsed in the table have sole voting and investmpewer with respect to all sha
of common stock listed as beneficially owned bymhé person is deemed to be the beneficial holfiseourities that can be acqui
by such person within sixty (60) days of April 12)10. Each beneficial holderpercentage ownership is determined by inclt
shares underlying options, warrants or convertddeurities which are exercisable or convertiblesbgh person currently or witt
sixty (60) days of April 15, 2010, and excludingeds underlying options, warrants or convertiblusées held by any other persc

Consists of (a) 1,858,799 shares of common stauik,(la) 612,000 shares of common stock issuable tipmexercise of options ti
are exercisable within sixty (60) days of April Z810 held by Mr. Newmat

Consists of (a) 258,278 shares of common stock (lané2,000 shares of common stock issuable uperxlercise of options that .
exercisable within sixty (60) days of April 15, ZDheld by Mr. Korman

Consists of (a) 224,348 shares of common stock(lantl04,000 shares of common stock issuable up@rexercise of options that
exercisable within sixty (60) days of April 15, ZDheld by Mr. Horowitz

Consists of (a) 14,932 shares of common stock,(Bn@7,000 shares of common stock issuable upomxkecise of options that ¢
exercisable within sixty (60) days of April 15, ZDheld by Mr. Rosenber:

Consists of (a) 401,927 shares of common stocklyoawned with Myra Gans, (b) 520,500 shares of gwn stock issuable upon -
exercise of options that are exercisable withinys{80) days of April 15, 2010 held directly by MBans and jointly owned with v
Gans, and (c) 420,500 shares of commsimtk issuable upon the exercise of options thaeaercisable within sixty (60) days of A
15, 2010 held directly by Ms. Gans and jointly odwgth Mr. Gans

Consists of (a) 401,927 shares of common stocklyoowned with Arnold Gans, (b) 420,500 shares @fhmon stock issuable ug
the exercise of options that are exercisable wisiimty (60) days of April 15, 2010 held directly Is. Gans and jointly owned w
Mr. Gans, and (c) 520,500 shares of common stalalde upon the exercise of options that are esadstg within sixty (60) days
April 15, 2010 held directly by Mr. Gans and joindwned with Ms. Gan:
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(9) Consists of (a) 91,176 shares of common stock,(en800,000 shares of common stock issuable uppmrtercise of options that .
exercisable within sixty (60) days of April 15, ZDheld by Mr. Jancc

(20) Includes (a) 2,849,460 shares of common stock land,146,000 shares of common stock issuable upmetercise of options that
exercisable within sixty (60) days of April 15, ZDheld by our directors and executive officers gsaap.

(11)  Mr. Ullman is a limited partner of the Ulliman FagniPartnership LP. Ownership consists of sharesoaimon stock beneficial
owned on behalf of the Ullman Family Partnership

(12) Based on the statement on Schedule 13D/A filed thighSecurities and Exchange Commission on Febr2@r2008 which report
on the behalf of Mark H. Rachesky, MD and variotiseo entities. Dr. Rachesky is the managing memb&MHR Capital Partne
Master Account LP, MHR Advisors LLC and MHR Fund mégement LLC. These funds have sole voting power dy986,13
shares. Dr. Rachesky owns directly and has soieg/@ower over 896,100 shares. Dr. Rachesky istbéher-intaw of Francis A
Newman.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act, requires owalars, executive officers and holders of more tieanpercent (10%) of a registe
class of our equity securities to file with the SEial reports of ownership and reports of chageownership of our common stock and
other equity securities. Directors, executive @ffcand greater than ten percent (10%) stockholtersequired by SEC regulation to furnisl
with copies of all Section 16(a) reports they fiBased solely on our review of the copies of suwmimg that we received, we believe tha
reporting requirements under Section 16(a) forfiseal year ended January 31, 2010 were met imalyi manner by our directors, execu
officers and greater than ten percent (10%) beia¢fiovners.
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EXECUTIVE COMPENSATION
Compensation of Executive Officers

Set forth below is information regarding compermagarned by, paid or awarded to the following etige officers during the fisc
year ended January 31, 2010: (i) Francis NewmanChairman and Chief Executive Officer; (ii) ArnoBans, our Chief Scientific Office
and (iii) Jeffrey Janco our Senior Vice Presidef@perations & Chief Operations Officer. Mr. Gans &hd Janco represent our two (2) v
highly-compensated executive officers whose total compiemsaxceeded $100,000, other than Mr. Newman, whre serving as execut
officers at January 31, 2010. The identificatiorso€h named executive officers is determined baseithe individualks total compensation 1
the fiscal year ended January 31, 2010, as repbekxv in the Summary Compensation Table, othem #raounts reported as abowerke
earnings on deferred compensation and the actuadetase in pension benefit accruals. We refethese executives collectively as
“Named Executive Officers.”

The following table sets forth for our Named ExégmitOfficers: (i) the dollar value of base salagrreed during the fiscal year eni
January 31, 2010; (ii) the dollar value of cashusas granted during the fiscal year ended Janugr@LO; (iii) option and stock awa
granted during the fiscal year ended January 31020v) all other compensation for the fiscal yeaded January 31, 2010; and (v) the d
value of total compensation for the fiscal yeareshdanuary 31, 2010.

SUMMARY COMPENSATION TABLE

Nameand Stock Option All Other
Principal Salary Bonus Awards Awards Compensatior Total
Position Year (%) $) (1) $) 24 $) 34 $) (5) %)
Francis Newman (€ 2010 $ 207,32: $ 166,72( $ 112,420 $ 0O $ 29,77¢ $ 516,24:
Chief Executive Office 2009 $ 19868( $ 5539 $ 107,85 $ 63,608 $ 25,947 $ 451,47
and Chairma
Arnold Gans 2010 $ 176,27 $ 100,23« $ 84,77¢ $ 0o $ 20,23t $ 381,52
Chief Scientific Officel 2009 $ 16960 $ 5538 $ 8241 $ 53,000 $ 19,98 $ 380,38¢
Jeffrey Janct 2010 $ 155,35¢ $ 73565 $ 78,69¢ $ 0O $ 11,24¢ $ 318,86¢
Senior Vice President and 2009 $ 142,760 $ 31,257 $ 75,49 $ 31,80 $ 11,71 $ 293,03.

Chief Operations Office

1) For fiscal 2010, “Bonustonsists of the following: (i) Mr. Newman receiv@tl32,387 in performance based bonus and $34,388as!
retention bonus; (i) Mr. Gans received $76,236erformance based bonus and $24.000 is a cashioetdsonus; and Mr. Jan
received $49,565 in performance based bonus and@24n a cash retention bonus. For fiscal 2009%mMB” consisted only «
performance based bonuses. During fiscals 2009 X0268ach of the Named Executive Officers receivedfollowing cash retentic
awards: Mr. Newman $103,000 each year; Mr. GansO®Reach year; and Mr. Janco $72,000 each yeaseTawards vest in eq
installments over a three year period from the ddt¢he award. As of 1/31/10, the following amounésnained unvested: (i) M
Newman $171,667; Mr. Gans $120,000; and Mr. Jai@® $00.

(2) Restricted stock awards granted include all comg#ms cost recognized in the financial statementadécordance with Financ
Accounting Standard Board Accounting Standards fixadion Topic 718, “Stock Compensation” (“ASC Topi18”). For fiscal yee
2010, each of these Named Executive Officers receithe following grants: Francis Newman 25,000; ddnGans 17,500; Jeffr
Janco 17,50(

(3) Stock option awards granted include all compensatiost recognized in the financial statements i djpplicable fiscal year
accordance with ASC Topic 718. For fiscal year 20i0options were actually granted to any of thecetive officers

4 For a discussion of the assumptions we madalining the stock and option awards, see “Note Sgnificant Accounting Policies
Stock-Based Compensation” and “Note 9— Stockholdggsity” in the notes to our consolidated financial stateeontained in tt
accompanying 2010 Annual Repc

(5) For fiscal 2010, “All Other Compensatioodnsists of the following: (i) Mr. Newman receiv$881,500 in a travel allowance which v
paid in monthly installments and a 401(k) matcl$8f274; and (ii) Mr. Gans received $13,200 in &dfallowance which was paid
monthly installments and a 401(k) match of $7,G8%] (iii)) Mr. Janco received $6,000 in a travebathnce which was paid in mont
installments and a 401(k) match of $5,246. Foralis2009, “All Other Compensation¢onsists of the following: (i) Mr. Newm
received $18,000 in a travel allowance which waigl fra monthly installments and a 401(k) match ofS87; (i) Mr. Gans receive
$13,200 in a travel allowance which was paid in thigninstallments and a 401(k) match of $6,784; &imdMr. Janco received $6,0
in a travel allowance which was paid in monthlytatisnents and a 401(k) match of $5,7

(6) Mr. Newman is not compensated by us in his capasty directot
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Employment Agreements
Frank Newman

In April 2006, the Company entered into an emplogtragreement with Mr. Newman pursuant to which éiwes as the Comparsy’

Chief Executive Officer. The agreement providesdorinitial base salary of $185,000 per year. lditimh, the base salary may be incre:
annually, at the discretion of the Board. Mr. Newnig eligible to receive an annual bonus in an amhoyp to 100% of his theodrrent bas
salary (payable 50% in cash and 50% in restrictecksor stock options) if the Company achievesaieragreed upon targets. The agree
automatically renews each year, unless earlieritexted in accordance with its terms. If Mr. Newnsgmemployment is terminated by
Company without cause, by Mr. Newman for good reagoin connection with a change in control, hel Wi entitled to receive (i) a
amounts earned, accrued or owing under the agragmeémot yet paid; (i) a lump sum severance paynin an aggregate amount equal tc
sum of one (1) times his thentrent annual base salary; and (iii) a continuetiball benefits for which he is eligible to paitiate as of tr
termination date in a fashion which is similar hm$e which he is receiving immediately prior to themination date for a period of one y
after such termination. Additionally, in such cinestances all unvested stock options or restrictedksheld by Mr. Newman will becor
immediately 100% vested, and any restrictions stricged stock held by Mr. Newman will lapse.

Arnold Gans

In May 2006, the Company entered into an employnagmeéement with Mr. Gans pursuant to which he seage Chief Scientif
Officer. The agreement provides for an initial baséary of $169,600 per year. In addition, the bsedary may be increased annually a
discretion of the Board. Mr. Gans is eligible teg®e a bonus in an amount up to 100% of his thernent base salary (payable 50% in
and 50% in restricted stock or stock options) & thompany achieves certain agreed upon targetsagiteement automatically renews e
year unless earlier terminated in accordance whtérms. If Mr. Gar’ employment is terminated by the Company withoutseaar it
connection with a change in control, he will beitted to receive (i) any amounts earned, accruedwing under the agreement but not
paid; (ii) a lump sum severance payment in an aggecamount equal to the sum of one (1) timesheis¢urrent annual base salary; and (i
continuation of all benefits for which he is eliglto participate as of the termination date irashfon which is similar to those which h
receiving immediately prior to the Termination Ddte a period of one year after such terminatiothaut cause. Additionally, in su
circumstances all unvested stock options or rdetfistock held by Mr. Gans will become immediated0% vested, and any restrictions
restricted stock held by Mr. Gans will lapse.

Jeffrey Janco

In January 2003, the Company entered into an empoy agreement with Mr. Janco pursuant to whiclsdrges as the Company’

Vice President Operations. The agreement providearf initial base salary of $78,750 per year.ddigon, the base salary may be increi
annually, at the discretion of the Board. Mr. Jaigceligible to receive a bonus in an amount upa®o of his thereurrent base salary (paya
50% in cash and 50% in restricted stock or stodionp) if the Company achieves certain agreed upogets. If Mr. Jancg’ employment
terminated by the Company without cause or in cotioe with a change in control, he will be entitlea receive (i) any amounts earr
accrued or owing but not yet paid; and (ii) a lusym severance payment in an aggregate amount #qtked sum of one (1) times his then-
current base salary. Additionally, in such circuanses as a change in control, all unvested stoti&rgpor restricted stock held by Mr. Ja
will become immediately 100% vested, and any retsmns on restricted stock held by Mr. Janco veipde.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table sets forth information on oatstling option and stock awards held by the Namezt@tive Officers at January .
2010, including the number of shares underlyindhlmtercisable and unexercisable portions of eamtksiption as well as the exercise p
and expiration date of each outstanding option.

OPTION AWARDS STOCK AWARDS
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market or
Awards: Payout
Equity Number Value
Incentive Plan of of
Awards: Market Unearned Unearned
Number Number Value of Shares, Shares,
Number of Number of of of Shares Shares or Units or Units or
Securities Securities Securities or Units Units of Other Other
Underlying Underlying Underlying of Stock Stock Rights Rights
Unexercised Unexercised Unexercised Option That That That Have That Have
Options Options Unearned Exercise Option Have Not Have Not Not Not
#) #) Options Price Expiration Vested Vested Vested Vested
Name Exercisable Unexercisable (#) ($) Date (#) ($) (#) ($)
Francis Newmal 12,000 — — $ 0.7 11/04/201z — — — —
150,00C — — $ 2.0C  03/06/201: — — — —
150,00C — — $ 1.9C 03/17/201¢ — — — —
150,00C — — $ 2.5z 12/08/201¢ — — — —
150,00C — — $ 2.7C 12/07/201¢ — — — —
— — — — — 50,000(1) % 117,00( — —
Arnold Gans 20,500 — — $ 1.28  01/14/201: — — — —
125,00C — — $ 2.0C  03/06/201: — — — —
125,00C — — $ 1.9C 03/17/201¢ — — — —
125,00C — — $ 2.5z 12/08/201¢ — — — —
125,00C — — $ 2.7C  12/07/201¢ — — — —
— — — — — 35,000(2) $ 81,90( — —
Jeffrey Jancc 75,000 — = $ 1.2C 07/08/201% — — — —
75,000 — — $ 1.9C 03/17/201¢ — — — —
75,000 — — $ 2.5z 12/08/2014 — — — —
75,000 — — $ 2.7C  12/07/201¢ — — — —

— = = = — 35,0003) $  81,90( = =

Q) In Dec 2007, 2008 & 2009, Mr. Newman was grante@@®, 25,000 & 25,000 shares of restricted stoskeetively. As of 1/31/1
50,000 remained unvested, of which 25,000 will westiscal 2011; 16,667 will vest in Fiscal 2012181333 will vest in Fiscal 201

(2) In Dec 2007, 2008 & 2009, Mr. Gans was grantedd(,87,500 & 17,500 shares of restricted stockeethypely. As of 1/31/10, 35,0
remained unvested, of which 17,500 will vest incBl2011; 11,667 will vest in Fiscal 2012 and 5,88Bvest in Fiscal 2013

3) In Dec 2007, 2008 & 2009, Mr. Janco was grante8dJ,,17,500 & 17,500 shares of restricted stocgeaetively. As of 1/31/10, 35,0
remained unvested, of which 17,500 will vest incBl2011; 11,667 will vest in Fiscal 2012 and 5,88Bvest in Fiscal 2013
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DIRECTOR COMPENSATION

The following table provides information concernialj compensation paid to our directors during fiseal year ended January

2010.
Fee Earned ol Option Awards
Paid in Cash Stock Awards 2 Total
Name (1) ($) (%) (%) $)
Andrew Horowitz — — $ 25,60 $ 25,60(
Bernard Kormat — — $ 25,60 $ 25,60(
Mark Rosenber — — $ 25,60 $ 25,60(

(1) Mr. Newman is not compensated by the Company ircafgcity as a director. The compensation paid toNdwman has be
fully reflected in the Summary Compensation Talile\e.

(2) Messrs Horowitz, Korman & Rosenberg were each gh20,000 options during fiscal year 2010 and uidicig such grant, ha
104,000, 92,000 and 97,000 options, respectivelpctjuire common stock of the Company. The valud®fyrant is determin
based on the Black Scholes value at the time ofjtaet.

Compensation of Directors

Our fiscal year 2010 compensation program for eamfmemployee director consisted solely of grants olstoptions as describ
below. No cash payments were made to any directfiséal year 2010 for compensation of their sends a director. Directors of the Comp
who are not officers or employees receive, as cosgéon for their services as directors, includimg committees on which they serve: (
grant, at the time of their election or appointmeritan option to purchase 15,000 shares of oumeomstock. In addition, the Chairmar
each committee annually receives an additional®d)ftions to purchase shares of our common stolek.ekercise price of these option
equal to the last reported sale price for our comistock on the trading day preceding the granhefdptions. Generally, stock option aw:
are fully exercisable after one year following thege of grant and expire in ten years. Upon tertitineof a director from the Board for €
reason, a director has the right to exercise tséedeportion of an outstanding stock option duthmgthreemonth period immediately followir
the termination date.
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TRANSACTIONS WITH RELATED PERSONS, PROMOTERS AND CE RTAIN CONTROL PERSONS

During fiscal year 2010, the Company mld enter into any transaction, and there is ngtmoposed transaction, in which the
Company was or is to be a participant and the amiounlved exceeds $120,000, and in which any eélgterson had or will have a direct or
indirect material interest.

HOUSEHOLDING OF PROXY MATERIALS

The SEC has adopted rules that permit companiesiraatnediaries, such as brokers, to satisfy defivequirements for pro:
materials with respect to two or more stockholddvaring the same address by delivering a singlg obthe Notice or certain proxy materi
addressed to those stockholders. This processhwhicommonly referred to as “householdinggtentially means extra convenience
stockholders and cost savings for companies.

This year, a number of brokers with account holddns are our stockholders will be “householdirigg Notice and proxy materi
for stockholders who do not participate in elecitotielivery of proxy materials, unless contrarytinstions are received from the affec
stockholders. Once you have received notice froor ywoker or us that they or we will be househdidihe Notice or proxy materials to y:
address, householding will continue until you acgifred otherwise or until you revoke your consdfitat any time, you no longer wish
participate in householding and would prefer teeiree a separate copy of the Notice or proxy mdtera if you share an address with anc
stockholder and you would prefer to receive a &ingbpy of the Notice or proxy materials insteadnufltiple copies, please notify t
Company’s Secretary at (201) 56288, Medical Nutrition USA, Inc., 10 West Forestehue, Englewood, New Jersey 07631 or, if youres
are held in a brokerage account, your broker. Toimgany promptly will deliver to a stockholder wrexeived one copy of the Notice or pr
materials as the result of householding a sepaoyyg of the Notice or proxy materials upon the kkmider’s written or oral request directec
the Company’s Secretary at (201) 56B88, Medical Nutrition USA, Inc., 10 West Forestehue, Englewood, New Jersey 07631. Please
however, that if you wish to receive a paper proayd or other proxy materials for purposes of ft@ar's Annual Meeting, you should follc
the instructions provided in the Notice.

PROPOSALS OF STOCKHOLDERS FOR THE 2011 ANNUAL MEETING

Stockholders may present proposals for inclusiothénproxy materials to be distributed in connectidgth the 2011 Annual Meetil
of Stockholders (the “2011 Annual MeetingAs the rules of the SEC make clear, simply subngté proposal does not guarantee that it
be included.

In accordance with SEC Rule 14a-8, in order to tmperly brought before the 2011 Annual Meetingtacisholders notice of th
matter the stockholder wishes to present, or thegoeor persons the stockholder wishes to nomiasta director, must be delivered to
Secretary at our principal executive offices nedahan 120 days before our 2011 Annual Meeting.aAsesult, any notice given by
stockholder pursuant to these provisions must beived no later than 120 days before our 2011 AhMeseting, unless our 2011 Anni
Meeting date is more than 30 days before or aftee 2, 2011 [Assuming 2011 Annual Meeting is schestifor first Thursday in June 2011].

If our 2011 Annual Meeting date is advanced or ykstlaby more than 30 days from the date in 2010cidiimg with this year
meeting date, then proposals must be receivedsamahle time before the Company begins to printsamdl its proxy materials.

To be in proper form, a stockholdemotice must include the specified informationa@ming the proposal or nominee as describ
the SEC rules. A stockholder who wishes to subnpitagposal or nomination is encouraged to seek iadépnt counsel about our bylaws
SEC requirements. We will not consider any propasalomination that does not meet the bylaw requérts and the SE€'requirements fi
submitting a proposal or nomination.

Notices of intention to present proposals at thE12@nnual Meeting should be addressed to Medicatitian USA, Inc., Secretary :

West Forest Avenue, Englewood, New Jersey 07631.ré§erve the right to reject, rule out of ordertalte other appropriate action w
respect to any proposal that does not comply vkidiseé and other applicable requirements.
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ANNUAL REPORT

We filed our Annual Report with the SEC on April, Z010. A copy of the Annual Report is availablestockholders via the Intert
by going to the investor relations portion of ouebsite and clicking on “Financial Information” atfEC Filings.” Stockholders may al
obtain copies of the Annual Report and the exhithityeto, without charge, by writing to Medical Ntibn USA, Inc., Secretary, 10 Wi
Forest Avenue, Englewood, New Jersey 07631.

OTHER MATTERS

The Board knows of no other matters that will besented for consideration at the Annual Meetin@nly other issues are propt
brought before the meeting, we will ask our prorjders to vote on the matters using their bestrjusiy.

It is important that your shares be representedeafAnnual Meeting, regardless of the number ofesh¢éhat you hold. Whether or
you plan to attend the Annual Meeting in person,unge you to vote on all the matters to be considiet the Annual Meeting. You may v
your shares over the Internet or by a-free telephone number. If you received a paper adpkie proxy card by mail, you may sign, date
mail the proxy card in the return envelope providédou received the Notice or proxy materials tmgil, we strongly encourage you
conserve natural resources and reduce the Comgpanyting and processing costs by signing up ¢eike your stockholder communicatis
via e-mail. With electronic delivery, we will nofifyou via email as soon as the Annual Report and the Proxiei@ent are available on 1
Internet, and you can submit your vote easily aliBlectronic delivery can help reduce the numliérutky documents in your personal fi
and eliminate duplicate mailings. Your electron@ivkery enrollment will be effective until you cagldt. If you have questions about electrc
delivery, please call our Secretary at (201) 569811

By Order of the Board of Directo

/sl F.J. Kimmerlinc

April 23, 2010 Frank J. Kimmerling
Englewood, New Jerse Vice President Finance, Chief Financial Offi
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MEDICAL NUTRITION USA, INC.

2010 ANNUAL MEETING OF SHAREHOLDERS
JUNE 2, 2010

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
MEDICAL NUTRITION USA, INC.

As an alternative to completing this form, you mayenter your vote instruction by telephone at 1-80BROXIES, or via the Internet at
WWW.VOTEPROXY.COM and follow the simple instruction s. Use the Company Number and Account Number showan your proxy
card.

The undersigned revokes all previous proxies, askeniges receipt of the Notice of 2010 Annual Megtof Shareholders and the Pr
Statement and appoints Francis A. Newman and Rrakkmmerling, and each of them, the attorneys @modies of the undersigned, each\
full power of substitution, to vote all the shasdscommon stock of Medical Nutrition USA Inc, Inghe “Company”)which the undersigned
entitled to vote, either on his or her own behalfoa behalf of any entity or entities, at the 2048nual Meeting of Shareholders of
Company (the “2010 Annual Meeting”) to be heldre Companys executive offices, 10 West Forest Avenue, Engtalydlew Jersey 076:
at 10:00 a.m. on June 2, 2010, and at any adjourtsnte postponements thereof, with the same fonceedfect as the undersigned migh
could do if personally present thereat. The shampesented by this Proxy will be voted in the marset forth below:

(Continued and to be signed on the reverse side)
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ANNUAL MEETING OF SHAREHOLDERS OF

MEDICAL NUTRITION USA, INC.

June 2, 2010

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:
The Notice of Meeting, proxy statement and proxyca
are available at http://ir.medicalnutritionusa.cfin@ncials.cfm

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

i Please detach along perforated line and mail irethvelope provided. i

I 2043000000000000000C 060210

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

FOR AGAINST ABSTAIN
1. To elect directors to serve for a term ending a #011 Annual Meeting of 2. Ratify our Audit Comittees selection ¢ | O O
Shareholders or until his or her successor is dldgted and qualified. Amper, Politziner & Mattia, LLP as o
independent registered public accoun
firm for the fiscal year ending January
2011.
NOMINEES:
O FOR ALL NOMINEES O Francis A. Newman 3. To transact any other business as may properlyrésepted at the Annt
O Andrew Horowitz Meeting or any adjournment or postponement thereof.
O wWITHHOLD AUTHORITY O Mark Rosenberg
FOR ALL NOMINEES O Bernard Korman
O FORALL EXCEPT In their discretion, the proxies are authorized tceumon_such other pusiness
(See instructions below) tphr((e)rpeeor]!y may come before the 2010 Annual Meetingl amy adjournmen

The Company’s Board of Directors recommends a vote FOR the eligan of
the directors listed herein. If no instruction to te contrary is indicated, this
Proxy will be voted for the election of the directes listed herein.

Please mark, sign, date and return this card in theenclosed postaggaid

envelope today.

INSTRUCTIONS: To withhold authority to vote for any individual minee(s), mark *“
FOR ALL EXCEPT " and fill in the circle next to each nominee yo

wish to withhold, as shown her@:

To change the address on your account, please ¢hedox at right and indice
your new address in the address space above. Phedsethat changes to 1
registered name(s) on the account may not be stdahiia this methoc

Signature of Shareholder | | Date: | | Signature of Shareholder | | Date: | |

- Note: Please sign exactly as your name or names appetri©ofroxy. When shares are held jointly, eachdéokhould sign. When signing as execi
administrator, attorney, trustee or guardian, @egise full title as such. If the signer is a caig®mn, please sign full corporate name by dulyharizec
officer, giving full title as such. If signer ispartnership, please sign in partnership name Ryosized persor




ANNUAL MEETING OF SHAREHOLDERS OF

MEDICAL NUTRITION USA, INC.

June 2, 2010

PROXY VOTING INSTRUCTIONS

INTERNET - Access“ www.voteproxy.com ” and follow the o-screel
instructions. Have your proxy card available wigen access the web page,
use the Company Number and Account Number showroanproxy card

TELEPHONE - Call toll-free 1-80C-PROXIES (1-800-776-9437) ithe Unite«
States or1-718-921-850Grom foreign countries from any toudbre telephor
and follow the instructions. Have your proxy candhilable when you call a
use the Company Number and Account Number showyoanproxy card

Vote online/phone until 11:59 PM EST the day bethiemeeting

MAIL - Sign, date and mail your proxy card in the envelppided as soon
possible

IN PERSON - You may vote your shares in person by attendingAheua
Meeting.

COMPANY NUMBER

ACCOUNT NUMBER

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL : The Notice of Meeting, proxy statement and proayd are
available at http://ir.medicalnutritionusa.com/firtéals.cfm

i Please detach along perforated line and malil iretivelope providelF you are no i
voting via telephone or the Intern

I 20430000000000000000 8

060210

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

1. To elect directors to serve for a term ending a #011 Annual Meeting of 2.
Shareholders or until his or her successor is dldgted and qualified.

FOR AGAINST ABSTAIN
Ratify our Audit Comittees selection ¢
Amper, Politziner & Mattia, LLP as o O O O
independent registered public accoun
firm for the fiscal year ending January

2011.
NOMINEES:
O FOR ALL NOMINEES O Francis A. Newman 3. To transact any other business as may properlyrésepted at the Annt
O O Andrew Horowitz Meeting or any adjournment or postponement thereof.
WITHHOLD AUTHORITY O Mark Rosenberg
FOR ALL NOMINEES O Bernard Korman
O FORALL EXCEPT In their discretion, the proxies are authorizeddte upon such other business

(See instructions below)

INSTRUCTIONS: To withhold authority to vote for any individual minee(s), mark *“
FOR ALL EXCEPT " and fill in the circle next to each nominee yoiskto withhold, as

shown here®

properly may come before the 2010 Annual Meetingl amy adjournmen
thereof.

The Company’s Board of Directors recommends a vote FOR the eligan of
the directors listed herein. If no instruction to te contrary is indicated, this
Proxy will be voted for the election of the directes listed herein.

Please mark, sign, date and return this card in theenclosed postaggaid
envelope today.



To change the address on your account, please ¢hedox at right and indice
your new address in the address space above. Piedsethat changes to 1 [
registered name(s) on the account may not be stdzhita this methoc

Signature of Shareholder | | Date: | | Signature of Shareholder | | Date: | |

- Note: Please sign exactly as your name or names appetiri©ofProxy. When shares are held jointly, eactdéokhould sign. When signing as execi -
administrator, attorney, trustee or guardian, @egise full title as such. If the signer is a caigt®mn, please sign full corporate name by duljharizec
officer, giving full title as such. If signer ispartnership, please sign in partnership name Ryosized persor




Important Notice of Availability of Proxy Materials for the Shareholder Meeting of

MEDICAL NUTRITION USA, INC.

To Be Held On:

June 2, 2010 at 10:00 a.m

10 West Forest Avenue, Englewood, New Jersey 07631

COMPANY NUMBER

ACCOUNT NUMBER

CONTROL NUMBER

This communication presents only an overview of thenore complete proxy materials that are availabled you on the Internet. We encourage you to accessdareview all
of the important information contained in the proxy materials before voting.

If you want to receive a paper or email copy of the proxy materials you must request me. There is no charge to you for requesting a copyo facilitate timely delivery
please make the request as instructed below befo5¢18/10.

Please visit http://ir.medicalnutritionusa.com/financials.cfm, where the following materials are avadble for view:

e Notice of Annual Meeting of stockholde
e Proxy Statemer

e Form of Electronic Proxy Cai

e Annual Report on Form -K

TO REQUEST MATERIAL: TELEPHONE: 888-Proxy-NA (88€-77€-9962) 71+-921-8562 (for international callers)
E-MAIL: info@amstock.com
WEBSITE: http://www.amstock.com/proxyservices/requstmaterials.asp
TO VOTE: ONLINE: To access your online proxy card, please wisitw.voteproxy.comand follow the orscreen instructions. Yi
may enter your voting instructions at www.votepraom up until 11:59 PM Eastern Time the day betbee cuteff or
meeting date
-OR-
IN PERSON: You may vote your shares in person by attendingitreual Meeting
-OR-

TELEPHONE: To vote by telephone, please visitp://ir.medicalnutritionusa.com/financials.cfm to view the materials
and to obtain the toll free number to ¢

-OR-
MAIL: You may request a card by following the instrucéi@bove

1. To elect directors to serve for a term ending & 8011 Annual Meeting ¢f 2. Ratify our Audit Comittees selection of Amper, Politziner & Mattia, LLP asr

Shareholders or until his or her successor is dldgted and qualified. independent registered public accounting firm fog fiscal year ending Janu
31, 2011
NOMINEES: Francis A. Newma 3. To transact any other business as may properly resepted at the Annt
Andrew Horowitz Meeting or any adjournment or postponement thereof.
Mark Rosenber
Bernard Korman In their discretion, the proxies are authorizedréde upon such other business

properly may come before the 2010 Annual Meetingjamy adjournments there:

These items of business are more fully describettiénproxy statement. The rec
date for the Annual Meeting is April 15, 2010. Ordiockholders of record at 1
close of business on that date may vote at theingeet any adjournment there«

Please note that you cannot use this notice to vdig mail.




