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Part I. Financial Information
MEDICAL NUTRITION USA, INC.

CONDENSED BALANCE SHEETS

ASSETS

Current Assets:
Cash and cash equivale! $
Shor-term investment
Accounts receivable, net of allowance of $49,200 $65,600, respective
Inventories
Deferred income taxe
Prepaid income taxe
Other current asse

October 31, 200

January 31, 200

Total current assets

Fixed Assets, net of accumulated depreciation and amortizaafad®440,900 and
$345,400, respective

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

LIABILITIES AND STOCKHOLDERS ' EQUITY

Current Liabilities:
Accounts payabl $
Accrued expense
Income taxes payab
Accrued rebate

Total current liabilities

Stockholders’ Equity:

Preferred stock $0.001 par value, 5,000,000 skarg®rized; no shares issued and
outstanding as of October 31, 2009 and Januar2@®19

Common stock, $0.001 par value; 20,000,000 shart®azed; 14,198,614 and
14,128,614 shares issued as of October 31, 2009aamnchry 31, 2009,
respectively

Additional paic-in-capital

Accumulated defici

Less treasury stock, at cost, 101,148 and 98,08@shrespectivel

Total stockholder equity

(unaudited’
3,797,001 $ 9,654,30
7,016,101 —
1,455,00! 1,377,401
535,80( 510,60(
364,00( 406,50(
— 8,30(C
60,20( 191,90(
13,228,10 12,149,00
281,90( 318,80(
785,80( 969,00(
15,30( 15,30(
125,00( 125,00(
249,20( 276,80(
$ 14,685,30 $ 13,853,90
545,30( $ 530,70(
976,30( 967,60(
40,50( —
54,20( 73,70(
1,616,30i 1,572,001
14,20( 14,10(
25,590,20 25,067,60
(12,232,00) (12,497,90)
(303,401 (301,901
13,069,00 12,281,90
$ 14,685,30 $ 13,853,90

See notes to condensed financial statem






MEDICAL NUTRITION USA, INC.

CONDENSED STATEMENTS OF OPERATIONS

Sales

Cost of sale:

Gross profit

Selling, general and administrative exper
Research and developmt

Operating income (los!

Interest incomt

Income (loss) before income tax

Income tax expense (benel

Net income (loss

Earnings (loss) per common she
Basic

Diluted

Weighted average common shares outstan
Basic

Diluted

NINE MONTHS ENDED

THREE MONTHS ENDED

OCTOBER 31, OCTOBER 31,

2009 2008 2009 2008
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
$ 11,606,550 $ 10,063,200 $ 4,054,700 $  3,426,70

5,387,601 4,717,80 1,824,801 1,614,70
6,218,901 5,345,401 2,229,901 1,812,001
5,616,00! 5,898,801 1,797,601 1,899,60!
197,60( 51,50( 19,80( —
405,30( (604,90() 412,50( (87,600
134,70( 184,90( 56,70( 63,10(
540,00( (420,001 469,20( (24,500
274,10( (64,000 184,40( 26,40(
$ 265,90( $ (356,000 $ 284,80 $ (50,900
$ 00z $ (0.09) $ 0.0z $ (0.00
$ 00z $ (0.0 $ 0.0z $ (0.00
13,945,48 13,898,96 13,945,68 13,834,61
14,038,35 13,898,96 14,167,16 13,834,61

See notes to condensed financial statements.




Operating Activities:
Net income (loss

MEDICAL NUTRITION USA, INC.

CONDENSED STATEMENTS OF CASH FLOWS

Adjustments to reconcile net income (loss) to mshcprovided by operating activitie

Depreciation and amortization expel

Provision for (recovery) from losses on accounteineable

Deferred income tax expense (bene
Stock based compensati

Changes in operating assets and liabili

Accounts receivabl
Inventories

Prepaid income taxce
Income taxes payab
Other current asse
Accounts payabl
Accrued expense
Accrued rebate

Net cash provided by operating activit

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

Net cash (used in) provided by investing activi

Financing Activities:

Income tax benefit from exercise of stock opti

Stock repurchase ple
Purchase of treasury sto
Proceeds from exercise of stock optir

Net cash used in financing activiti

Net (decrease) increase in Ci
Cash- beginning of periot

Cash- end of perioc

Supplemental informatior
Taxes paid during the peri

See notes to condensed financial statements.

NINE MONTHS ENDED

OCTOBER 31
2009 2008
(unaudited (unaudited
$ 265,90( $ (356,000
145,50( 113,40(
(16,400 9,60(
225,70( (108,70()
522,70( 871,60(
(61,200 (118,301
(25,200 (118,800
8,30( 221,50(
40,50( —
115,60( 37,80(
14,60( 154,60(
8,70( 301,00(
(19,500 (11,800
1,225,20! 995,90(
(58,500 (147,300
(10,400 (42,300
(20,900 (19,600
(1,200 (700
(7,000,001 —
— 2,336,80!
(7,081,001 2,126,90!
— 40,80(
— (814,201
(2,500 (4,300
— 42,20(
(1,500) (735,50()
(5,857,30i) 2,387,30I
9,654,30I 5,208,00I
$ 3,797,001 $ 7,595,30!
$ 4,50(C $ 3,90(







Balance at
January 31, 200

Restricted stock
grantec

Purchase of treasury
stock

Stock based
compensatiol

Net income

Balance at
October 31, 200

MEDICAL NUTRITION USA, INC.
CONDENSED STATEMENT OF STOCKHOLDERS’ EQUITY

NINE MONTHS ENDED OCTOBER 31, 2009 (UNAUDITED)

Total
Stockholders’

Common Stocl Additional Accumulatec Treasury Stocl Equity

Shares Amount Paic-in-capital Deficit Shares Amount

14,030,53 $ 14,10 $ 25,067,600 $ (12,497,90) (98,08() $ (301,900 $ 12,281,90
70,00( 10C — — — — 10C
(2,06¢) — (100 — (2,068 (1,500 (1,600
— — 522,70( — — — 522,70(
— — — 265,90( — — 265,90(

14,09846 $ 14,200 $ 2559020 $ (12,232,00) (100,149 $ (303,400 $ 13,069,00

See notes to condensed financial statements.
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MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
OCTOBER 31, 2009

Note 1.0rganization and Business

Medical Nutrition USA, Inc. (a Delawar@@oration) (Medical Nutrition or the Company), anporated in 2003, is primarily engaged
in the development and distribution of nutritiomaldd health products. The Company develops nutatisapplements for sale to physicians,
dispensing medical clinics, nursing homes and ndéwaarketing companies. The Company’s productsale under its own brands and/or
under private labels in the United States.

The accompanying unaudited condenseddinhstatements of Medical Nutrition USA, Inc. leaveen prepared in accordance with
generally accepted accounting principles for imefinancial information. Accordingly, these unaeditcondensed financial statements do not
include all of the information and notes requirgdgienerally accepted accounting principles. Indpimion of management, all adjustments
(consisting of normal recurring accruals) considarecessary for a fair presentation have beendaduOperating results for the three and
nine month period ending October 31, 2009 are aoessarily indicative of the results that may beeeked for the current fiscal year ending
January 31, 2010 or for any future period. Whilsmagement of the Company believes that the disaisguresented are adequate to make the
information not misleading, these unaudited condérimancial statements should be read in conjangtiith the financial statements and the
notes included in the Company’s Annual Report omt=&0K for the fiscal year ended January 31, 2009.

Note 2.Significant Accounting Policies

Concentration of credit riskThe Company maintains the majority of its castl eash equivalents in two financial institutionseTbalances,
at times, may exceed federally insured limits Ataber 31, 2009, the Company had approximately 88li&on in excess of FDIC insured
limits.

Additionally, the Company has approximately $7,000, invested in a short term duration fund at arfoial institution. The Company does
not expect material losses with respect to itsstment portfolio or exposure to market risks assted with interest rates.

The other financial component, which principallycts the Company to significant concentrationsretlit risk, is trade accounts
receivable.

Cash and cash equivalentShe Company invests its excess cash in highljidighort-term investments. The Company consideogtg¢erm
investments that are purchased with an originauritgtof three months or less to be cash equivalegbash and cash equivalents consisted of
cash and money market accounts.

Short term investmentsThe Company investment consists of approximaté]@@,00 in a short duration bond fund with a ficiah
institution. The fund has an average credit quaftpAA. The Company accounts for short-term inmesihts under Accounting Standards
Code 320, “Accounting for Certain Investments irbDand Equity Securities.” As of October 31, 208@short term investments were
accounted for as available for sale securities.

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

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




MEDICAL NUTRITION USA, INC.
NOTES TO CONSDENSED FINANCIAL STATEMENTS
OCTOBER 31, 2009

Note 2.Significant Accounting Policies (continued)

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

Fixed assets Furniture, fixtures and equipment, and leaselmjgttovements are stated at cost and depreciatedrandized over their
estimated useful lives, which range from 3 to 7rgeeasehold improvements are amortized overebsel of their useful lives or lease tel
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.

Intangible assets Patent application costs relate to the Compady®s patent applications and consist primarilyegfdl fees and other direct
fees. The recoverability of the patent applicatosts is dependent upon, among other factorsuteess of the underlying clinical studies
used to support the patent and ultimately the tiegutevenue. The Company is amortizing the cogts the shorter of their useful lives or 5
years. Trademarks costs are stated at cost arairemgized over the shorter of their useful liveseventeen years. Website costs are stat
cost and are amortized over 5 years.

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

Income taxes- The Company provides for income taxes in accarelavith Accounting Standards Code 740 “Accountioiglicome Taxes.”
ASC 740 requires the recognition of deferred takilities and assets for the expected future tawsequences of temporary differences
between the financial statement carrying amountistia@ tax basis of assets and liabilities. Add#ilbn the Company adopted ASC No. 740-
10, “Accounting for Uncertainty in Income TaxesHi§ interpretation prescribes a recognition thrébhad 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 unoggaipositions accounted for in accordance witlCA=80. The first step is to evalu

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

Fair value of financial instrumentsASC 820-10 defines fair value as the exchangeephiat would be received for an asset or paidhtusfer
a liability (an exit price) in the principal or masdvantageous market for the asset or liabilitgrirorderly transaction between market
participants on the measurement date. This stdradso establishes a fair value hierarchy whicluireg an entity to maximize the use of
observable inputs and minimize the use of unobs®évaputs 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 thiétghas the ability to access as of the
measurement date.

Level 2: Significant other observable inputs ottian Level 1 prices such as quoted prices forlaimassets 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 aboutsumptions that market participants
would use in pricing an asset or liability

The following table illustrates the Company'’s fical assets that were accounted for at fair vatuef@ctober 31, 2009 according to the
valuation techniques the Company used to deterfaingalue:

Fair Value at October 31, 200¢ Level 1 Level 2 Level 3
Available for sale securitie $ 7,016,10I $ 7,016,10! — —

Revenue recognition Revenue is recognized when all four of the follgywconditions 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 compensatioithe Company accounts for stock based compengaliaos under ASC 718. “Share-Based Payment,” 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 instrumemtshat may be settled by the issuance of such
equity instruments. ASC 718 requires that suchsteiation be accounted for using a fair value basettiod. Stoc-based compensatic




expense is generally recognized ratably over thaisée service period. Total share-based compmEmsexpense recorded as selling, general
and administrative expenses in the condensed satsrof operations for the three months ended @ct®b, 2009 and 2008 was $185,900
and $296,100, respectively. Total share-based cosapen for the nine months ended October 31, 20092008 was $522,700 and
$871,600, respectively.




MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
OCTOBER 31, 2009

Note 2. Significant Accounting Policies (continued)

Earnings per shareBasic earnings per common share are computed thgngeighted average number of common shares adtataduring
the period. Diluted earnings per common sharezeslithe treasury stock method for calculating theide effect of employee stock options,
and nonvested shares. These instruments will halatave effect under the treasury stock methoty evhen the respective period’s average
market value of the underlying Company common staleeds the actual proceeds. In applying theurgasock method, assumed proceeds
include the amount, if any, the employee must gagnuexercise, the amount of compensation cosutoré services that the Company has
not yet recognized, and the amount of tax benéfigs)y, that would be credited to additional paiczapital assuming exercise of the options
and the vesting of nonvested shares. Diluted egsrer share are not presented in periods duringhvthe Company incurred a loss from
operations. For the three and nine months endesb@cB1, 2009, the potentially dilutive common ktequivalents, consisting of stock
options, which were excluded from the net incomesbare calculations due to their anti-dilutiveeeffwas 1,970,284 and 2,519,284,
respectively.

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 conipantafollows:

Nine months ended Three months ended
October 31, October 31,
2009 2008 2009 2008
(unaudited’ (unaudited’ (unaudited’ (unaudited’
Numerator:
Net income (loss $ 26590 $ (356,000 $ 284,80( % (50,900
Denominator
Weighted average common shares (Be 13,945,48 13,898,96 13,945,68 13,834,61
Dilutive effect of outstanding options and nonvesibares of
restricted stocl 92,86¢ — 221,48: —
Weighted average common shares including assumed
conversions (Diluted 14,038,35 13,898,96 14,167,16 13,834,61
Basic net income (loss) per shi $ 00z $ 0.0 % 00z % (0.00)
Diluted net income (loss) per sh: $ 0.0z $ (0.09) % 00z % (0.00)
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MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
OCTOBER 31, 2009

Note 2.Significant Accounting Policies (continued)

Carrying values of londived assets The Company evaluates the carrying values dbitg-lived assets to be held and used in the bssihg
reviewing undiscounted cash flows. Such evaluataregperformed whenever events and circumstandesaie that the carrying amount of
asset may not be recoverable. If the sum of theppted undiscounted cash flows over the remairiires lof the related assets does not ex
the carrying values of the assets, the carryingasahre adjusted for the differences between thedmes and the carrying values.

Use of estimates In preparing financial statements in conformitytmaccounting principles generally accepted inlttmited State of
America, management is required to make estimag@sasumptions that affect the reported amounassdts and the disclosures of
contingent assets and liabilities at the date effittencial statements and revenues and expensiag tlie reported period. The Company t
estimates in several accounts including accrueatestand allowance for doubtful accounts relateattmunts receivable. Actual results cc
differ from those estimates.

Recent Pronouncementtn June 2009, the Financial Accounting Standamisr® or FASB, established the FASB Accounting Saads
Codification™ , or ASC, as the source of authoritative accoungirigciples recognized by the FASB to be appliedbggovernmental
entities in preparation of financial statementsanformity with generally accepted accounting pipies in the United States. All other
accounting literature not included in the ASC isvmmnauthoritative. The ASC was effective for finah statements issued for interim and
annual periods ending after September 15, 2009tauadloption did not have any impact on the Com{safiyancial statements. The ASC is
updated through the FASB's issuance of Accountitagn@ard Updates, or ASUs. Summarized below arentigdesued accounting
pronouncements as described under the new ASQusteuc

In September 2006, the FASB issued ASC No. 825y VFaue Measurements,” or ASC 825, which estalgigsh framework for measuring
fair value and expands disclosures about fair valaasurements. The FASB partially deferred thecgffe 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 ptoe@ment did not have a material impact on the Gmyig financial statements.

In December 2007, the FASB issued ASC No. 805, ifitess Combinations,” or ASC 805. ASC 805 estabtigitenciples and requirements
for how an acquirer recognizes and measures findacial statements the identifiable assets aeduithe liabilities assumed, any non
controlling interest in the acquiree and the godidagquired. The Standard also establishes dispbomguirements which will enable users to
evaluate the nature and financial effects of tharmss combination. ASC 805 was effective as obtginning of an entity’s fiscal year that
begins after December 15, 2008, which was our Ifigear beginning February 1, 2009. The adoptiothisf pronouncement did not have a
material impact on the Company’s financial statetsien

In December 2007, the FASB issued an amendmen$ Ko. 810, entitled “Noncontrolling Interests inrSolidated Financial Statements,”
which establishes accounting and reporting starsdfardownership interests in subsidiaries held &ties other than the parent, the amour
consolidated net income attributable to the paaedtto the noncontrolling interest, changes inremss ownership interest and the valuation
of retained noncontrolling equity investments wiaesubsidiary is deconsolidated. The standard alsdbkshes reporting requirements that
provide sufficient disclosures that clearly ideytind distinguish between the interests of thergaard the interests of the noncontrolling
owners. ASC 810 is effective as of the beginningroentity’s fiscal year that begins after Decenit&r2008, which was our fiscal year
beginning February 1, 2009. The adoption of thenpuncement did not have a material impact on tagany’s financial statements.

In December 2007, the FASB ratified ASC No. 808¢¢aunting for Collaborative Arrangements.” ASC §08vides guidance concerning:
determining whether an arrangement constitutedlaboative arrangement within the scope of thaéssiow costs incurred and revenue
generated on sales to third parties should be teghar the income statement; how an entity shoh&tacterize payments on the income
statement; and what participants should disclogkbemotes to the financial statements about alcothtive arrangement. ASC 808 is
effective as of the beginning of an entity’s fisgahr that begins after December 15, 2008, which auat fiscal year beginning February 1,
2009. The adoption of this pronouncement did ngetemmaterial impact on the Company’s financiatesteents.
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MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
OCTOBER 31, 2009

Note 2.Significant Accounting Policies (continued)

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.

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.

In May 2009, the FASB issued ASC No. 855, “Subseatii®wents” ASC 855 establishes general standards for accaufttirand disclosure

of events that occur after the balance sheet ddtbdjore financial statements are issued or availe be issued. This standard was effective
for the quarter ended July 31, 2009. The adoptfdhis standard did not have a material impactren@ompany’s financial statements. The
Company evaluated all events or transactions ttairoed from October 31, 2009 to December 4, 268@9date the Company issued these
financial statements. During this period the Conypdid not have any material recognizable or nomgaizable subsequent events.

In June 2009, the FASB issued an amendment to ASCetitled “Consolidation of Variable Interesttias,” which changes how a
company determines when an entity that is ins@fitty capitalized or is not controlled through wati(or similar rights) should be
consolidated. The determination of whether a compgrequired 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 wlaettearterprise is the primary beneficiary of aafale interest entity and will require a
company to provide additional disclosures abounitslvement with variable interest entities, amyndicant changes in risk exposure due to
that involvement and how its involvement with aiahble 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 curreabluating 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 nebtae 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 orfiiiancial 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 estimaktiaddair 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 Company is currently evaluating thedotpif any, that the adoption of this
amendment will have on its financial statements.

Note 3.Fixed Assets

Fixed assets consisted of the following at Oct@ier2009 and January 31, 2009, respectively:

October 31, 200 January 31, 200
(unaudited’
Furniture, fixtures and equipme $ 672,40( $ 613,80(
Leasehold improvemen 50,40( 50,40(
722,80! 664,20(
Less: Accumulated depreciation and amortiza 440,90( 345,40(

$ 281,90 $ 318,80(




Depreciation and amortization expense was $34,6802a5,700 for the three months ended October®19 2nd 2008, respectively.

Depreciation and amortization expense was $95,460668,400 for the nine months ended October 319 20:d 2008, respectively.

Note 4.Intangible Assets

Intangible assets consisted of the following atdBet 31, 2009 and January 31, 2009, respectively:

October 31, 200 January 31, 200
(unaudited’

Patent application and other deferred c $ 303,40( $ 292,50(
Trademarks 123,70( 113,30(
Website development cos 22,10( 20,90(
449,20( 426,70(

Less accumulated amortizati 200,00( 149,90(
$ 249,20 $ 276,80(

Intangible amortization expense was $16,800 and8BD5for the three months ended October 31, 2062808, respectively. Intangible

amortization expense was $50,100 and $45,000 éonite months ended October 31, 2009 and 2008 ctegly.
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MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
OCTOBER 31, 2009

Note 5.Major Customer and Major Vend&telated Party

Major Customers

For the three months ended October 309 2vo distributors accounted for approximatel$6f total revenues, representing
$1,122,500 of sales as compared to 27% or $941f768les for the three months ended October 318 ffthe same distributors. For the
nine months ended October 31, 2009, two distrisuaacounted for approximately 26% of total reventegzresenting $3,174,200 of sales as
compared to 28% or $2,822,600 of sales for the miapths ended October 31, 2008 for the same distiib. The Company has no
contractual arrangements with these distributord,iithey were to discontinue purchasing from @wmpany, it could have a material imp
on the Company’s sales unless end users were@plethase the Company’s product from alternatistidutors.

As of October, 2009, these two custorhexsan aggregate open accounts receivable bala$86®,500 which represented 25% of the
Company’s total accounts receivable.

Major VendorRelated Party

During the three months ended Octobe2B809 and 2008, the Company purchased $1,090,508810497,300, respectively, of finist
goods from Organics Corporation of America (“Orgafi), an approximate 1% shareholder of the Compangler a supply agreement. As of
October 31, 2009, the Company had an accounts [eaalance with Organics of $334,400. During theennonths ended October 31, 2009
and 2008, the Company purchased $3,747,900 an8G9(, respectively, of finished goods from Organirhe Company owns
approximately 5% of the outstanding stock of Organi

Note 6.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 theaisse) 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% ofataé combined voting power of all classes of ktotthe Company, the exercise price
share may not be less than 110% of the fair maskete on the date of grant and the option may raxercisable for more than five years
October 31, 2009, no stock option grants were antihg under the 2000 Plan.
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MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
OCTOBER 31, 2009

Note 6.StockholdersEquity (continued)

2003 Omnibus Equity Incentive Plan

Effective as of April 22, 2003, the BoarfiDirectors (the “Board”) adopted the 2003 Ommsiltiquity Incentive Plan (the 2003 Plan).
The purpose of the 2003 Plan is to promote the-teng success of the Company and the creatiorookkblder value by (a) encouraging
employees, outside directors and consultants tesfoa critical long-range objectives, (b) encoungghe attraction and retention of
employees, outside directors and consultants witkgional qualifications and (c) linking employgestside 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¢Wwhmay constitute incentive stock options or ntattgory stock options) or stock
appreciation rights.

Initially, the 2003 Plan authorized tesuance, in the aggregate, of up to 1,000,000 slbdmmmon 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 Januar2@15, the aggregate number of Common Shares/egbtar issuance under the 2003
Plan would automatically increase in an amount emutne number of Common Shares issued by reakawards being granted, exercises
settled, as applicable, during the immediately dény fiscal year. At October 31, 2009, 2,594,2Bdams were issued and outstanding under
the 2003 Plan.

On June 7, 2006, the Board approved aments to the Company’s 2003 Plan to increase th#euof shares of common stock
subject to the automatic non-qualified stock optioanted to each outside director on the date fingjoin the Board pursuant to the Plan to
15,000 common shares, to increase the number ofsb&common stock subject to the automatic qualified stock option granted annue
under the 2003 Plan to continuing outsiiiectors to 15,000 common shares, and to incrieeseumber of shares of common stock subje
the automatic non-qualified stock option grantedusdly under the 2003 Plan to each chairman of ar@oommittee to 5,000 common
shares. The Board also approved the restatemdéim¢ @003 Plan to effect these changes. On Jul9@; the Company executed the Amen
and Restated 2003 Omnibus Equity Incentive Plamgiwimcludes the revisions set forth above (the &aled and Restated 2003 Plan”). No
other provision of the 2003 Plan was changed.

In addition to the options issued in caction with the plans described above, optionsasable for an additional 200,000 shares
remained outstanding as of October 31, 2009, whigte issued prior to January 31, 2003 and not pmtsie any formal plan.

A summary of option activity during the nine mon#greded October 31, 2009 is presented below:

Weighted
Average exercise
Options price
Outstanding at January 31, 2C 2,809,28. $ 2.3¢
Granted 60,00( 1.81
Exercisec — —
Expired or Surrendere (75,000 4.0t
Outstanding at October 31, 20 2,794,28. % 2.34
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MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
OCTOBER 31, 2009

Note 6. Stockholders Equity (continued) :

ASC 718 requires the benefits of tax dtidns in excess of those recognized in conjunatiih compensation expense, to be reported
as a financing cash flow, rather than as an opayatish flow. This requirement has the effect dficing 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 disiyialy dispositions of incentive stock
options in excess of any amounts previously cleskéds a deferred tax asset, when realized, adéetdao additional paid-in capital. The tax
benefit realized on the tax deductions from op8&arcises under stock-based compensation arrangemas $0.

For the three and nine months ended @ct@®»09 and 2008, the Company has estimated itheafae of each option award on the d
of grant using the Black-Scholes model. For thegtand nine months ended October 31, 2009 and #@¥8xpected volatility was based on
both historical volatility and implied volatilityfdhe Company’s stock. The expected term of optgnasited represents the period of time that
options granted are expected to be outstandingCBhimepany used historical data to estimate expeagéidn exercise and post-vesting
employment termination behavior. The Company w@dizhe risk-free interest rate for periods equah&expected term of the option based
upon the U.S. treasury yield curve in effect attthee of the grant. The Company has no intentiodemflaring any dividends. The Company
granted 60,000 stock options during the three amel months ended October 31, 2009.

The fair value of stock-based awards @siBnated using the Black-Scholes model with ttieiong weightedaverage assumptions 1
stock options granted in the three and nine moartisled October 31, 2009 and 2008:

Three months endec Nine months endec
October 31, 200¢ October 31, 200¢ October 31, 200¢ October 31, 200¢

Expected term until exercised, ye 6 6 6 6
Expected stock price volatility, avera 80% 66% 80% 66%
Risk-free interest rat 3.4% 3.5% 3.4% 3.5%
Expected dividend yiel 0 0 0 0
Weightec-average fair value per optit $1.2¢ $1.2¢ $1.2¢ $1.2¢

Restricted Stock Awards

The following table summarizes the statusestricted stock as of October 31, 2009, arahglks during the nine months then ended:

Weighted

Average Grant

Shares Date Fair Value
Nonvested at January 31, 2C 373,33¢ $ 2.9C
Granted 70,00( 1.6¢€
Vested (3,339 4.4
Forfeited (47,500 3.6¢
Nonvested at October 31, 20 392,50( $ 2.57
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MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
OCTOBER 31, 2009

Note 7. Income Taxes
The components of the provision for ineot@xes consist of the following:

Nine Months Nine Months
Ended Ended
October 31, 2009 October 31, 2008

Current- Federal $ = $ =
Current- State 48,50( 3,80(
Deferred- Federal 227,80( (70,800
Deferred- State (2,200 3,00(
Income tax expense (benel $ 274,10( $ (64,000

Income tax expense (benefit) was caledlatsing the statutory tax rate. The differencevben the effective tax rate and the statutory
tax rate is mainly due to nondeductible stock bassdpensation expense.

Nine Months Endec Nine Months Endec

October 31, 2009 October 31, 2008
Statutory Federal income tax r: 34.(% (34.(%)
State taxes, net of Federal ben 3.9% 0.8%
Permanent differenc 1.C% —%
Stock based compensati 11.1% 15.(%
Other 0.7% 3.C%
Effective income tax rat 50.7% (15.2%)

The increase in the effective incomerte for the nine months ended October 31, 20@®agpared to the nine months ended Oct
31, 2008 is primarily due to the increase in nebine for the comparable periods.

Deferred income taxes reflect the tar@f 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 liabilifegsthe future tax consequences of events that haea recognized in the Company’s financial
statements or tax returns. In estimating futurectansequences, the Company generally considezg@icted future events other than
enactments of changes in the tax law or rates.

The Company has Federal income tax lagyimrwards as of October 31, 2009 of approxinya$d!,711,000. The Federal Net
Operating Loss (“NOL") carryforwards expire begingiin 2020 and will be fully expired during 2025.

Effective January 1, 2007, the Compamypéed ASC 740-10, Accounting for Uncertainty in Income TaxesThis 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 integgim@t contains a two-step approach to recognizimraeasuring uncertain tax positions
accounted for in accordance with ASC 740. The §itep is to evaluate the tax position for recognitly 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, cliassibn, interest and penalties, and other
matters. The adoption of this pronouncement dichaot a material effect on the financial statements

The tax years 2005-2008 remain open tonéxation by the major taxing jurisdictions to whiwe are subject.
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MEDICAL NUTRITION USA, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
OCTOBER 31, 2009

Note 8.Commitments and Contingencies

Lease Commitments

The Company leases an office and warehtaglity in New Jersey under a lease, which esgin December 2012. Total rent expense
for the three months ended October 31, 2009 anél 2@8 $29,800 and $29,300, respectively. Totalegpense for the nine months ended
October 31, 2009 and 2008 was $91,400 and $92rdSpectively.

The future minimum lease payments are as follow:

Years Ended January 31,

2010 $ 21,60(
2011 84,50(
2012 86,40(
2013 80,80(

$ 273,30

The Company leases vehicles and equiporeddr various operating leases expiring througt?20®uring the three months ended
October 31, 2009 and 2008, the total payments s leases were $3,600 and $3,200, respect@ahing the nine months ended October
31, 2009 and 2008, the total payments under sasesewere $11,000 and $10,600, respectively.

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.

Bonus Plan

On June 7, 2005, the Company approveazhasplan for officers based on a formula whiclesalto account sales and EBITDA, with
annual targets to be set at the level of the anmpmiating plan approved by the Board of Direct®lee plan allows for payment up to 100%
of the officers base salary. The percentage cortibmaf cash and common stock of the Company us@ay 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 three months ended
October 31, 2009 and 2008, the Company expense8@Band $10,200 in bonuses based on this plgmectgely. For the nine months
ended October 31, 2009 and 2008, the Company eg@d&i# 6,000 and $205,600 in bonuses based onlaémisrpspectively.

Note 9.401(k) Plan

In March 2007, the Company establishd@HKk) retirement plan (“plan”) for all eligible grioyees. In January 2008, the Company
amended the plan to include a maximum Company ibaion of 4 percent of base salary for the firgtescent of elected base salary
deferrals. Employees are eligible to contributertiaximum as allowed by law. For the three montldedrOctober 31, 2009 and 2008, the
401(k) expense was $20,300 and $21,400, respectivet the nine months ended October 31, 2009 808,2he 401(k) expenses were
$65,300 and $63,400, respectively. The 401(k) espémincluded in selling, general and administeaéixpenses.
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ITEM 2. Managemens$ Discussion and Analysis of Financial Conditiod &esults of Operations

FORWARD-LOOKING STATEMENTS

This document contains “forward-lookirigtements” within the meaning of the Private SeémsiLitigation Reform Act of 1995. All
statements other than statements of historicaldisctforward-looking statements” for purposeseartdral and state securities laws, including,
but not limited to, any projections of earningsjeeue or other financial items; any statementbefdlans, strategies and objectives of
management for future operations; any statememtserning proposed new services or developmentss@tgments regarding future
economic conditions or performance; any statemafielief, 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 the Company’s estinsatdsassumptions only as of the date of
this report. The Company does not intend, and uakles no obligation, to update any forward-lookstatements.

” ” ”ou 1T} ” ”ou

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

For a detailed description of factors tt@uld cause actual results to differ materialni those expressed in any forward-looking
statement, please see “Risk Factors” in Item 1A¢«Rizctors, of the Company’s Annual Report on Fo@iK¥or the fiscal year ended Janu
31, 2009, as well as the disclosure set forth uRdet II, Item 5 of this Quarterly Report on ForQ.

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.

Three Months Ended October 31, 2009 Compared to Tlee Months Ended October 31, 2008

Sales for the three months ended Oct®8beP009 were $4,054,700 as compared with $3,4€atCthe three months ended October
31, 2008, an increase of $628,000 or18%. This as@avas primarily attributable to an increase antled product sales offset by a decrease
in non branded sales. Branded product sales ireddasapproximately $767,500 or 25% to $3,815,50QHe three months ended October
31, 2009, as compared to $3,048,000 for the thie@ms ended October 31, 2008. The Company had ar@§#ase in branded product unit
sales for the three months ended October 31, 20@8rapared to the three months ended October 88, Zbie majority of the Company’s
branded product sales were from formulations ofrblyded collagen. Non branded sales decreased 3,500 or 37%, to $239,200 for the
three months ended October 31, 2009, as compa&2lr 700 for the three months ended October 318.20

Cost of sales for the three months er@edber 31, 2009 was $1,824,800 or 45% of salespmpared with $1,614,700 for the three
months ended October 31, 2008, or 47% of salesrmwfit percentage was 55% for the three monitlsee October 31, 2009 as compared
to 53% for the three months ended October 31, Z0RiB.increase is primarily due to the increasdessaf higher margin branded products
and the Company’s continuous efforts to controbpiai costs.

Selling, general and administrative exgesfor the three months ended October 31, 20@geawed by $102,000 to $1,797,600 from
$1,899,600 for the three months ended October@18.2This decrease was primarily attributable teerease in stock based compensation
expense and sales and marketing expenses offset ingrease in general and administrative persaxzdnse.

Research and development expenses fahthe months ended October 31, 2009 increased &@0 to $19,800 from $0 for the three
months ended October 31, 2008. The increase isaphndue to the timing of certain clinical studies

For the three months ended October 309 2he Company had operating income of $412,50®arpared to operating loss of
$(87,600) for the three months ended October 308 20he increase in operating income is primarilg tb higher branded sales and a
decrease in selling, general and administrativeeses, as discussed above.
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Interest income was $56,700 for the tmeaths ended October 31, 2009, compared to $63qt@be three months ended October 31,
2008. The decrease is due to reduced interest rates

The Company recorded a tax expense of,808 for the three months ended October 31, 206%ared to a tax expense of $26,400
for the three months ended October 31, 2008. Kopugposes, the Company’s income is calculated poigertain GAAP charges for stock-
based compensation, which are not tax deductible.

The Company’s net income for the threathe ended October 31, 2009 was $284,800, or $&08hare, compared to a net loss for
the three months ended October 31, 2008 of $(5p@08 (0.00) per share. The increase in incontiésto the reasons described above.

Nine Months Ended October 31, 2009 Compared to Ningonths Ended October 31, 2008

Sales for the nine months ended Octobhe?B09 were $11,606,500 as compared with $10,003@ the nine months ended October
31, 2008, an increase of $1,543,300 or 15%. Thiease was primarily attributable to an increaderamded product sales of $1,684,300 or
19% to $10,727,400 from $9,043,100. The CompanyshB@% increase in branded product unit saleshfonine months ended October 31,
2009 as compared to the nine months ended Octdh@088. The majority of the Company’s branded pobdales were from formulations
of hydrolyzed collagen. Non branded sales decrebgeéki 41,000 or 14%, to $879,100 for the nine memrtihded October 31, 2009 from
$1,020,100 for the nine months ended October 31820

Cost of sales for the nine months endela®r 31, 2009 was $5,387,600 or 46% of salesp@pared with $4,717,800 for the nine
months ended October 31, 2008, or 47% of salesGmfit percentage was 54% for the nine montde@®ctober 31, 2009 as compare
53% for the nine months ended October 31, 2008.ifidrease is primarily due to the increased sdidgher margin branded products and
the Company’s continuous efforts to control prodragts.

Selling, general and administrative exggsrfor the nine months ended October 31, 2009%¢dsed by $282,800 to $5,616,000, from
$5,898,800 for the nine months ended October, 2008.decrease was primarily attributable to a €&se in stock based compensation
expense, a decrease in sales and marketing expeffses by an increase in general and adminisegiersonnel costs.

Research and development expenses faritieenonths ended October 31, 2009 increased £§,$00 to $197,600 from $51,500 for
the nine months ended October 31, 2008. The inerisgxrimarily due to the timing of certain clinictudies.

For the nine months ended October 319 2@ Company had operating income of $405,30agpared to an operating loss of
$(604,900) for the nine months ended October 3@82The increase in operating income is due tag¢hsons described above.

Interest income was $134,700 for the miaths ended October 31, 2009, compared to $184n9Me prior period. The decrease is
due to reduced interest rates.

The Company recorded a tax expense 04,390 for the nine months ended October 31, 2009 affective rate of 50.7%, compared
to a tax benefit of $(64,000) at an effective w@it€15.2)%, for the nine months ended October 8D82 For tax purposes, the Company’s
income is calculated prior to certain GAAP charfygsstock-based compensation, which is not tax deble. The Company had a net
deferred tax asset of $1,136,900 and $1,466,400 @stober 31, 2009 and 2008, respectively, raggiiom previous net operating losses,
which will be applied against income taxes due.

The Company’s net income for the nine therended October 31, 2009 was $265,900 or $0.02haee, compared to a net loss for the
nine months ended October 31, 2008 of $(356,008]@03) per share. The increase in income is diiect reasons described above.

Liquidity and Capital Resources

At October 31, 2009, the Company had ceabh equivalents and short term investments @88D,000 as compared to $9,700,000 at
January 31, 2009. At October 31, 2009, approxima&8% of accounts receivable were less than 30 pagsdue. Cash provided by
operations during the nine months ended Octobe2@19 was $1,225,200 as compared to cash provigegdrations of $995,900 for the
nine months ended October 31, 2008. The incregsénigrily due to higher income provided by opearas offset by a federal tax refund
received in the nine months ended October 31, 20@®proximately $200,000.

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

If the Company raises additional 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, prefesmc privileges senior to those of the
holders of its common stock. If the Company raesditional funds through the issuance of additiateddt securities, these new securi



could have certain rights, preferences and priegegenior to those of the holders of its commockstand the terms of these debt securities
could impose restrictions on the Company’s openatio
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Off-Balance Sheet Arrangements

As of October 31, 2009, the Company ditlhrave any off-balance sheet financing arrangesn@nany equity interests in any variable
entity or other minority owned ventures.

ITEM 3. Quantitative and Qualitative Disclosure®abMarket Risk

Cash, cash equivalents and short terestments at October 31, 2009 totaled $10.8 millldrese amounts are primarily invested in
money market accounts and a short term bond fulmel. Jompany’s operations are not subject to riskeatkrial foreign currency
fluctuations, nor does it use derivative finanaistruments in its investment practices. The Comgpdaces its marketable investments in
instruments that meet high credit quality standafti® Company does not expect material lossesredpect to its investment portfolio or
exposure to market risks associated with inteassr The impact on the Company’s results of onegpéage point change in short-term
interest rates would not have a material impadhenCompany’s future earnings, fair value, or dishs related to investments in cash
equivalents or interest-earning marketable seestrifi he fair value of our investment portfolio elated income would not be significantly
impacted by changes in interest rates due mainllygshort-term nature of our investment portfolio.

ITEM 4T. Controls and Procedures

Disclosure Controls and Procedur

Disclosure controls and procedures angrots and other procedures that are designedsarerhat information required to be disclc
by Medical Nutrition USA, Inc. in the reports itds or submits under the Securities Exchange A&B8#, as amended, (the “Exchange Act”)
is recorded, processed, summarized, and reportaihwine time periods specified by the Commissianlses and forms. Disclosure controls
and procedures include, without limitation, corgrahd procedures designed to provide reasonahleaasg that information required to be
disclosed by Medical Nutrition USA, Inc. in the oets it files or submits under the Exchange A@dsumulated and communicated to
management, including the Chief Executive Officed &hief Financial Officer, as appropriate, to witmely decisions regarding required
disclosure.

Under the supervision and with the pgotiton of management, including the Chief Execai@®fficer and Chief Financial Officer,
Medical Nutrition USA, Inc. has evaluated the efifieeness of its disclosure controls and proced(assuch term is defined in Rule 1Ba(e)
and 15d-15(e) under the Exchange Act) as of Oct8beP009, and, based upon this evaluation, thef@hiecutive Officer and Chief
Financial Officer have concluded that these costanid procedures are effective in providing redslienassurance of compliance.

Changes in Internal Control over Financial Repogin

Under the supervision and with the pgréiton of management, including the Chief Exeat@fficer and Chief Financial Officer,
Medical Nutrition USA, Inc. has evaluated changemternal control over financial reporting (aslsderm is defined in Rules 13a-15(f) and
15d-15(f) under the Exchange Act) that occurredmduthe fiscal quarter ended October 31, 2009 awe ftoncluded that no change has
materially affected, or is reasonably likely to Brélly affect, internal control over financial i@ing.
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PART Il. OTHER INFORMATION
ITEM 5. Other Information
The effect of general economic conditions and tiveemt financial crisis

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

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

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

ITEM 6. Exhibits

31.1 Certification of Chief Executive Officer Pursuant$ection 302 of the Sarbanes-Oxley Act Of 2002Rmies 13a-14 and 15d-
14 under the Securities Exchange Act of 1

31.2 Certification of Chief Financial Officer Pursuant$ection 302 of the Sarbanes-Oxley Act Of 2002Rnigs 13a-14 and 15d-
14 under the Securities Exchange Act of 1

32.1 Certification of Periodic Financial Reports by thhief Executive Officer and Chief Financial Offidearsuant to 18 U.S.C.
Section 1350, as adopted pursuant to section 9@tdbarban«-Oxley Act of 200z

20




Signature

Pursuant to the requirements of the SiesiExchange Act of 1934, the Registrant has dalysed this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

MEDICAL NUTRITION USA, INC.

Dated: December 4, 20( By: /s/ Frank J. Kimmerling

Frank J. Kimmerling
Chief Financial Office
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANTO SECTION 302 OF THE SARBANES-OXLEY
ACT OF 2002 AND RULES 13a-14 AND 15d-14 UNDER THEGURITIES ACT OF 1934.

I, Francis A. Newman, certify that:

1. | have reviewed this quarterly report on Forn-Q of Medical Nutrition USA, Inc

2. Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or om#tate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this reg

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

4, The registrant’s other certifying officer and | aesponsible for establishing and maintaining disete 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 1-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned und
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is
made known to us by others within those entitiastigularly during the period in which this rep@tbeing preparec

b) designed such internal control over financial réipgt or caused such internal control over finah@aorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) evaluated the effectiveness of the registrant’slossire controls and procedures and presentedsimgiport our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this
report based on such evaluation;

d) disclosed in this report any change in the regi$santernal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an atmeport) that has
materially affected, or is reasonably likely to evélly affect, the registrant’s internal contrales financial reporting;
and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over
financial reporting, to the registrant’s auditorslahe audit committee of registrant’s board oédiors (or persons performing
the equivalent functions

a) all significant deficiencies and material weaknessehe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaaizd report financial
information; anc

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

December 4, 200 /s/ FRANCIS A. NEWMAN
Francis A. Newmau
Chief Executive Office




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT® SECTION 302 OF THE SARBANES-OXLEY
ACT OF 2002 AND RULES 13a-14 AND 15d-14 UNDER THEGURITIES ACT OF 1934.

I, Frank J. Kimmerling, certify that:

1. | have reviewed this quarterly report on Forn-Q of Medical Nutrition USA, Inc

2. Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or om#tate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this reg

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods
presented in thi- report;

4, The registrant’s other certifying officer and | aesponsible for establishing and maintaining disete 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 1-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned und
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is
made known to us by others within those entitiastigularly during the period in which this rep@tbeing preparec

b) designed such internal control over financial réipgt or caused such internal control over finah@aorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) evaluated the effectiveness of the registrant’slossire controls and procedures and presentedsimgiport our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this
report based on such evaluation;

d) disclosed in this report any change in the regi$santernal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (registeafaurth fiscal quarter in the case of an annegbrt) that has materially
affected, or is reasonably likely to materiallyeaftf, the registra’s internal control over financial reporting; &

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over
financial reporting, to the registrant’s auditor&lahe audit committee of registrant’s board oédiors (or persons performing
the equivalent functions

a) all significant deficiencies and material weaknessehe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaizd report financial
information; anc

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéein the
registran’'s internal control over financial reportir

December 4, 200 /s/ FRANK J. KIMMERLING

Frank J. Kimmerling
Chief Financial Officel




EXHIBIT 32.1

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

Solely for the purposes of complying with 18 U.S§T350, as adopted pursuant to Section 906 ofdhgaBes-Oxley Act of 2002, we, the
undersigned Chief Executive Officer and Chief FiriahOfficer of Medical Nutrition USA, Inc, (the ‘@npany’), hereby certify, to the best
of our knowledge, that the Quarterly Report on FA0¥Q of the Company for the quarter ended Oct8tef009 (the “Report”) fully
complies with the requirements of Section 13(a}%(d) of the Securities Exchange Act of 1934, asrashed, and that the information
contained in the Report fairly presents, in all enial respects, the financial condition and resofitgperations of the Company.

Date: December 4, 20( /s/ FRANCIS A. NEWMAN
Francis A. Newmau
Chief Executive Office

Date: December 4, 20( /s/ FRANK J. KIMMERLING

Frank J. Kimmerling
Chief Financial Officel




