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FORWARD-LOOKING STATEMENTS

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

” o ” i, HNTH

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

”ou

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

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

[ tem 1. BUSINESS
INTRODUCTION

Medical Nutrition USA, Inc. (a Delawar@@oration) (the “Company”), incorporated in 20@8yelops and distributes nutritional
supplements for use in long-term care facilitiessgitals and dialysis clinics. Some of the Compamybducts are also sold through health
food stores under private label or licensing agre@s Unless the context otherwise requires, ref@®to the Company in this report refer to
Medical Nutrition USA, Inc.

INDUSTRY OVERVIEW

Annual sales of nutrition products, irdihg supplements, fortified foods and beveragesranichceuticals in the United States were
estimated to be approximately $100 billion. Annseles of nutritional supplements to health cargtirions, the industry segment in which
the Company primarily competes, are estimated tappeoximately $5.0 billion annually and growingeatate of approximately 12% per yt
The nutritional supplements industry is fragmeraad highly competitive and includes vitamins, maigrdietary supplements, herbs,
botanicals and compounds derived there from. Watiain limited exceptions, the sale of nutritioeapplements is not subject to FDA
approval prior to sale. See “Government Regulatizeldbw. Opportunities in the nutritional supplengimdustry were enhanced by the
enactment of the Dietary Supplement Health and &titare Act of 1994 (“DSHEA”). Under DSHEA, vendorgdietary supplements are able
to educate consumers regarding the effects ofineztamponent ingredients.

LONG-TERM CARE

The long-term care market includes ngr$iome, convalescent and assisted-living facilifiégere are approximately 17,000 nursing
home facilities in the United States. The numbehAmwiericans aged 65 and over is projected to ineré@sn 35 million to over 70 million by
2030. An important component of the Older AmericAns(the “OAA” enacted in 1965) includes prograamsl services to specifically
address nutrition among older persons. Under th& OWrsing home facilities are required to assheg each resident maintain “acceptable
parameters of nutritional status, such as body hteigd protein levels, unless the clinical condititemonstrates that this is not possible.”
Within the nursing home resident population, protnergy malnutrition (PEM), a deficiency of proteind energy (calories), is a common
condition resulting in loss of lean body mass, dtgw@ent of pressure ulcers, and impaired immungorese and organ function. In
observational studies, Pro-Stat®, the Company’sutemgrotein supplement has been shown to be eféecutritional support in the
treatment of pressure ulcers, unintended weiglstdosl malnutrition. In March 2006, a randomizedhticmled clinical trial was published in
the peer-reviewed journal “Advances in Skin and WibCare”, reporting a 96% greater improvement @spure ulcer healing among nursing
home residents receiving standard care plus Pit®Stampared to a control group receiving standane plus a placebo.

Another common condition within the naghome resident population is urinary tract infatt. Urinary tract infections affect up to
50% of all nursing home residents at an estimatstment cost of greater than $1 billion annuafiyfiscal year 2009, the Company
introduced its UTI-Stat™ product, a urinary tralgansing formula containing Proantinox, designedidoin the prevention of urinary tract
infections and promote urinary tract health. ThenPany is cooperating in a study being conductembifjunction with Columbia University
Medical Center, on the role of UBtat™ with Proantinox in preventing urinary tratfieictions; the results of which will be publishedfiscal
year 2010




RENAL CARE

There are more than 400,000 end stage disease patients undergoing dialysis treatmiaritee United States. Dialysis patients need
to maintain high protein and calorie intake to avieécoming malnourished. Dialysis causes a higbeed fior protein intake because some
protein loss occurs with each treatment. Additibnalialysis patients may suffer from poor appeéitel are typically restricted in the volume
of liquids they can consume. Pro-Stat® has beewsho have important benefits for dialysis patiehigh protein to volume ratio; small
serving size; enhanced absorption; ease of admaticst; and low sodium, potassium and phosphorblas.Company participated in a study
in cooperation with Renal Care Group and Vandetliliversity to measure the efficacy of Pro-Stat®@ementation in improving and
maintaining serum albumin levels among dialysisgmas, which was completed in the fiscal year er@i@@d. The results of this study are
currently being reviewed and should be publisheithénsecond quarter of fiscal year 2010.

INDUSTRY TRENDS

The Company believes that the markeitonstitutional nutritional supplements will camiie to expand as a result of the following:

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

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

The Company generates revenue principatyugh the sale of its branded products directighistributors who resell the products to
end users, most of whom are nursing homes andsiiatiinics, and through the sale of private lgiyebducts to others who sell these prod
to customers.

During the past year, the Company hasimoed to implement its strategy to increase tlopprtion of its sales generated by its own
branded products, primarily to nursing homes, mgr$iome distributors, and dialysis clinics. Themmpcts include primarily the Pro-Stat®
line of enzyme-hydrolyzed liquid protein used teatr unintended weight loss, protein energy malimartriand pressure ulcers, UTI-Stat™, a
urinary tract cleansing complex used to reducartbielence of urinary tract infection and promotaary tract health., and Fiber-Stat® liquid
soluble fiber with FOS used to maintain bowel ragity and probiotic intestinal health.

The Company’s strategy includes incregasfie number of nursing homes, long-term careifeesland dialysis clinics employing Pro-
Stat®, UTI-Stat™ and Fiber-Stat® in therapies. Tmmpany uses consultant dietitians to supplemsrsaiies force also uses advertising and
exhibitions at trade shows that focus on the I@rgitcare and dialysis markets. As a result ofgtretegy, unit sales of the Company’s
branded products increased over 29% for the figeat ended January 31, 2009 when compared to itrefigcal year.

For the fiscal year ended January 3192@6% of total sales were made to distributors vésell products to end users. Two
distributors accounted for approximately 28% oélatles, as compared to 32% in the prior fiscat.yEhe Company has no contractual
arrangements with these distributors, and if theyewto discontinue purchasing from the Compamgouid have a material impact on the
Company’s sales unless end users were able toggethe Company’s products from alternative distaits.




As mentioned previously, in the past y&ae Company introduced a new product UTI-Stat™h Wwiroantinox, which we expect to be a
material contributor to revenues in the fiscal yeaded 2010. Additionally, the Company has enhansderoStat Advanced Wound Care
formula with the addition of Citrulline to help irmase bloodflow and improve the effectivenessédating pressure ulcers.

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

During the fiscal year ended January2®D9, the Company recorded expenses, not inclugditagies and wages, of $51,500 on rese
and development. For the fiscal year ended JarRigr2008, the Company incurred $108,000 in reseamdhdevelopment costs.

MANUFACTURING

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

COMPETITION

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

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

INTELLECTUAL PROPERTY

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




Patents

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

Trademarks

The Company has been using the Pro-Stafi since August 2002, the Fiber-Stat® mark siagust 2005 and the UTI-Stat™ mark
since 2009. The Company intends to take the acthatist believes are necessary to protect itsnetgry rights with respect to these marks,
but it may not be able to do so on commerciall\sosable terms, if at all.

GOVERNMENT REGULATION

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

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

In September 1997, the FDA issued fireal megulations to implement DSHEA. Among other gisinthese regulations established a
procedure for dietary supplement companies toyntié# FDA about the intended marketing of a nevtadlieingredient or about the use in
labeling of statements of nutritional support. Tegulations also established a format for nutritedseling on dietary supplements. The for
became mandatory on March 23, 1999, and the Comgaiged all of its dietary supplements labelseédrbcompliance by that date.

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

EMPLOYEES

The Company has 36 full time and 2 garetemployees as of April 24, 2009.




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

76% of the company’s sales are madedtilutors who resell the products to end usepc@ly nursing homes and hospitals. For the
fiscal years ended January 31, 2009 and 2008, istelditors accounted for approximately 28% and 3#f%otal revenues respectively. The
Company does not have contracts with these distriband, as a result, there is no assurancetibse distributors will continue to order
products from the Company or will continue to orttex products in the same amount. The loss of thistibutors could have a material
adverse effect upon the sales and operating resfli®e Company unless end users were able toHmigdmpany’s products from alternative
distributors.

The Company may encounter problems implementing itbusiness strategy.

The Company may encounter problems, dedagl expenses in implementing its business syratémgse may include, but are not
limited to, unanticipated problems and additiorastes related to raw materials, marketing, competjtacquisitions and product development.
These problems may be beyond the Company’s comindljn any event, could adversely affect the Camijsaresults of operations. See
“Management’s Discussion and Analysis or Plan oé@fon.”

The Company faces increasing competitive pressure.

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

The Company’s manufacturing is subject to governmetregulations.

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

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

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

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




The Company has announced intentions to begin selfj certain of its products through retail stores.

The Company has announced in fiscal 2B88it intends to begin selling certain of its guots through retail stores. During fiscal
2009, the Company began developing strategic @adsnitiated discussions with several retailerprigparation for the retail launch, but
current economic conditions have delayed the lawmti fiscal 2010. The Company has limited expeciin the retail market. There are
many existing products in the retail market that@ompany will have to compete against. Most ofcttrapetition is from companies larger
than us who have more financial resources to suipipeir products with marketing, advertising anbates. The Company will need to make
initial expenditures in marketing and advertisindaunch its retail products. There is no certatht the Company will realize profits from
retail sales that will exceed the expenses incuiviethagement will need to carefully manage thiaitreenture. If the Company is not
successful in managing this, it could have a maltedverse effect on the Company’s business.

The Company is dependent on one primary manufactume Organics Corporation of America (“Organics”), a related party, and a
secondary manufacturer for the production of most bits products.

The Company is dependent on Organicsassetondary manufacturer for the production of rob#is products. Organics has one
factory for its production facilities. If this mafacturer sustains damage to its facility, has lalvdinancial problems, or materially changes
the price of manufacturing, and the secondary n@otufer is unable to manufacture on a timely bgigjuantity of products the Company
purchases from Organics, this could interrupt thgp$y of product which could cause the Companyse Iproduct sales, which could have a
material adverse effect on the Company’s business.

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

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

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

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

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

The Company believes that it has sufficsash on hand to fully implement its businesatsgy for. See “Management’s Discussion
and Analysis or Plan of Operation - Liquidity andptal Resources.” The Compasyuture capital requirements will depend on maotdrs
including: the costs of its sales and marketingvaiegs and its education programs for its marketsnpeting product and market
developments, the costs of developing new prodtluesgosts of expanding its operations, and itéhalbd generate positive cash flow from
sales.

If needed, additional funding may notavailable on acceptable terms, or at all. If add#i funds were needed but were not available,
the Company might be required to significantly ailror defer one or more of its marketing programso limit or postpone obtaining or
developing new products. If the Company raisestaxdtdil funds through the issuance of equity selesithe percentage ownership of its
then-current stockholders may be reduced and sygtyesecurities may have rights, preferences milpges senior to those of the holders of
its common stock. If the Company raises additidaatls through the issuance of additional debt seéesirthese new securities would have
certain rights, preferences and privileges semidndse of the holders of its common stock, andehas of these debt securities could impose
restrictions on its operations. For a further déston of expenditures and other factors that cafiett the Company’s need for future capital,
see “Management’s Discussion and Analysis or PlaDperation - Liquidity and Capital Resources.”




The Company's inability to obtain new proprietary rights or to protect and retain its existing rights could impairits competitive
position and adversely affect its sales.

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

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

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

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

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

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

The effect of general economic conditions and theiaent financial crisis

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

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

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

Liquidity and Capital Resources

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




Concentration of Credit Risk

The Company typically invests its excessh in treasury backed money market funds, cotgd@nds and commercial paper. The
diversification of the cash investments is intentiedecure safety and liquidity. As of JanuaryZ109 the majority of cash and cash
equivalents were invested in money market accoiifies.Company maintains the majority of its cash eah equivalents in bank accounts at
two financial institutions. The balances, at tinrasy exceed federally insured limits. At JanuaryZ109, the Company had approximately
$9.2 million in excess of FDIC insured limits. TBempany’s operations are not subject to risks denl foreign currency fluctuations, nor
does it use derivative financial instruments inntgestment practices. The Company places its naleinvestments in instruments that n
high credit quality standards. The Company doesrpéct material losses with respect to its investnportfolio or exposure to market risks
associated with interest rates. The impact on trafgany’s results of one percentage point changaadntterm interest rates would not hay
material impact on the Company’s future earnings,alue, or cash flows related to investmentsaish equivalents or interest-earning
marketable securities.

| tem 2. PROPERTIES

The principal executive offices of thengmany are located at 10 West Forest Avenue, Engléwdew Jersey 07631, where it leases
approximately 7,500 square feet. The lease is fmrand of five years commencing January 1, 200t dnnual rent for the fiscal year ending
January 31, 2009 was approximately $121,900, ®fiital year ending January 31, 2010 it will b8,3%80.

Approximately 3,500 square feet of thisility house the Company’s administrative offiedth the balance utilized for shipping and
warehousing. Some of the Company’s products appsHiby its third party manufacturer directly tojona&ustomers. The Company believes
its present facility is adequate for its presert erasonably foreseeable future operational needs.

| tem 3. LEGAL PROCEEDINGS
None.
| tem 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDEF
None.
P ART Il
| tem 5. MARKET FOR REGISTRANTS COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISUER

PURCHASES OF EQUITY SECURITIE!

Since April 18, 2007, the Company’s conmnstock has been quoted on the NASDAQ Capital Markder the symbol “MDNU"Prior
to that, the Company’s common stock was quotederOTC Bulletin Board under the symbol “MDNU.OBrtiférmation for periods ending
prior to April 18, 2007 as to the range of high & bid quotations for the Company’s common stals obtained from the National
Quotation Bureau Incorporated. Information for pds ending after April 18, 2007 as to the high lmdsales prices for the periods indica
was obtained from the NASDAQ Stock Market:

THREE MONTHS ENDED HIGH LOW

April 30, 2007 $ 550 $ 4.0
July 31, 2003 $ 71C $ 4.9
October 31, 200 $ 6.0 $ 3.8C
January 31, 200 $ 54¢ $ 25¢
April 30, 2008 $ 368 $ 27z
July 31, 200¢ $ 334 $ 177
October 31, 200 $ 24t $ 1.6t
January 31, 200 $ 19C $ 112

The above bid quotations for the periexdding prior to April 18, 2007 represent pricesaman dealers and do not include actual retail
mark-ups, mark-downs or commissions and may noesgmt actual transactions.

As of April 24, 2009, there were approately 567 holders of record of the Company’s comstoak.

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




As of January 31, 2009, the followingamhation is provided with respect to compensatiam® (including individual compensati
arrangements) under which equity securities ofdbmpany are authorized for issuance, aggregatétallass:

Number of
Number of securities
securities to be remaining
issued upon Weighted average available for future
exercise of exercise price of issuance under equity

outstanding
options, warrants

outstanding
options, warrants

compensation plans
(excluding securities

Plan category and rights and rights reflected in column (a)
@) (b) (©)
Equity compensation plans approved by securitydrs 2,609,28. $ 2.52 (1)
Equity compensation plans not approved by security
holders 200,00( $ 0.6¢ —
Total 2,809,28. $ 2.3¢ —

(1) The 2003 Omnibus Equity Incentive Plan was amenadgaovide that as of January 31 of each yearatfggegate number of Comm
Shares reserved for issuance under the 2003 Pdariamatically increased in an amount equal tatireber of Common Shares iss
by reason of awards being exercised or settledpplcable, during the immediately preceding fisezdr.

Company Stock Repurchase Plan

In December 2007, the Company’s BoarBioéctors approved the Medical Nutrition USA, Ii8tock Repurchase Plan (the “Plan”).
The Company did not obtain stockholder approvaé Phan allowed for the purchase of up to 500,0@0eshof Company stock on the open
market and from employees. The Plan allows for aimam weekly market purchase of 25,000 shares métimore than 50,000 shares in i
calendar month. Private transactions with emploge@snot exceed 50% of the total shares to be paechwith no one individual employee
exceeding 25% of the total. The Plan commencedannaly 15, 2008. As of January 31, 2009, the Compad purchased 184,000 shares
from employees and 264,000 shares on the open tn@ihke Company purchased these shares for an aggriegal of $1,409,600. These
purchased shares are deemed authorized and unisared available for issuance. The Plan expiretutyn31, 2008.

Maximum
Total Number of Number of
Shares Purchased Shares that May
as Part of Yet be
Publicly Purchased Under
Total Number of Average Price Announced Plans the Plans or
Period Shares Purchased Paid per Share or Programs Programs
January 15, 200~ January 31, 200 186,00 $ 3.2C 186,00( 314,00(
February 1, 20(-January 31, 200 262,000 $ 3.11 262,00( —
Total 448,000 $ 3.1 448,00( —
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| TEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN RESULTS OF OPERATION:

Executive Summary

Overview - During fiscal 2009, we were succesgifuhiplementing our strategy to expand the distidoudf our own branded products. As a
result, the Company’s branded products are nowgbeanried by approximately 113 distributors as cared to 91 in the prior fiscal year,
who supply products to long-term care facilitiesl amalysis clinics.

Fiscal 2009 Highlights

Sales — Our sales increased approximately 7%,3¢/81,200, during the fiscal year. The sales irsgagas primarily the result of expanded
distribution of our Pro-Stat® line of hydrolyzedjdid, modular protein and the introduction of &ifl-Stat™ product. Sales of the
Company'’s branded products increased approxima&%y, from the prior fiscal year to $12,438.000.

New Product Developme~ During fiscal 2009, we completed the developnuénand began marketing UTI-Stat™, a natural uginteact
cleansing complex, containing Proantinox®- a prefary blend that aids in urinary tract health araterts against recurrent urinary tract
infections. In addition, an enhanced formulatiolPod-Stat®Advanced Wound Care, a concentrated protein forrclingally proven to aid i
the healing of pressure ulcers, was developed dhbenintroduced to the market in fiscal 2010. 3ection on sales, product and strategy)

Cash Balance and Cash Flow — Our cash, and cashratmis balance at January 31, 2009 was $9,654J360Company’s total cash, and
cash equivalents, which included short term invesiti® in fiscal 2008, increased by $109,500. Foy#s, cash provided by operating
activities totaled $1,217,900 on a reported net &fs$492,100. Cash provided by investing actigitiaring the fiscal year ended January 31,
2009 was $4,035,500 as compared to $4,487,000usashin the comparable prior fiscal year. The iaseein cash provided by investing
activities was primarily attributed to redemptidrtlee Company’s short term investments. Cash usdidancing activities during the fiscal
year ended January 31, 2009 was $807,100 as codea$881,100 cash used in the comparable pricalfigear. The increase in cash use
financing activities was primarily attributed torphase of stock related to the Company’s stockrd@se plan.

Fiscal 2010 Expectations

We expect our revenues to continue tovgas a result of our ongoing efforts to expandritiistion of our branded products. During
fiscal 2009, the Company expanded its field sadesef by approximately 45%, which helped contriiota 29% growth in unit volume. As
the sales force matures, we expect an increasatlindffectiveness and productivity, stimulatingttfier growth in fiscal 2010.

UTI-Stat™, our urinary tract cleansingrggex which was introduced in fiscal 2009 has shewong initial growth which we expect to
continue into fiscal 2010. In addition, in the sed@uarter of 2010, the Company plans to introdarcenhanced formula of Pro-Stat®
Advanced Wound Care, which improves blood flow torpote the healing of pressure ulcers. The Compapgcts both products to
contribute to the growth during fiscal 2010.

The Company expects to begin sellingadernf its products through retail stores. The Camypbelieves that the retail sales
opportunities for certain of its products are diigantly greater than in its traditional institutial markets and that retail marketing will create
greater awareness and be complementary to itsncmgi efforts in nursing homes and dialysis clinitke Company’s representatives have
had discussions with several major retailers reéggrtiming and product placement,. Because of gtessionary pressures affecting many
retailers, the Company believes that retail saidaat contribute materially to results duringda 2010.
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Results of Operations

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

Fiscal Year Ended January 31, 2009 Compared to FiatYear Ended January 31, 2008

Sales for the fiscal year ended Janu&r?809 were $13,747,200 as compared with $12,800@ the fiscal year ended January 31,
2008, an increase of approximately 7%. This ineewas primarily attributable to an increase in deghproduct sales to approximately
$12,438,000 from $10,978,900. Effective March 10@ahe Company reduced the price of certain Pat®Sformulas by approximately 12%
on a weighted average basis. This decrease wasrmepled to allow the Company to more aggressiveease its market share and to
strengthen its competitive position. The increaskranded sales can be attributed to growing avesseaf our products and the increase it
size of the Company’s sales force. Almost all & @ompany’s branded product sales were from fortiaug of hydrolyzed collagen. Private
label sales decreased to approximately $1,309y200 $1,822,700 for the comparable prior year perigtthe Company has focused on
increasing its institutional branded sales.

Cost of sales for the fiscal year endatlidry 31, 2009 was $6,474,200 or 47.1 % of satespmpared with $5,994,900 for the fiscal
year ended January 31, 2008, or 46.8% of salessGnmfit percentage was approximately 53% fop#réods ended January 31, 2009
2008.

Selling, general and administrative exggsn(“SG&A”") for the fiscal year ended January Z109, increased by $2,158,000 to
$7,921,700, from $5,763,700 for the fiscal yeareshdanuary 31, 2008. This increase was primatitipatable to an increase in selling and
marketing expenses of $1,443,100 and an increagenieral and administrative expenses of $715,008.ifcrease in selling and marketing
is primarily due to an increase in the size of@menpany’s sales force, increased trade show awel texpenses and retail markeeting
development. The increase in general and admitiigraxpenses is primarily attributable to seveeaaed recruitment costs of approximately
$225,000, higher bonus accruals of $107,000 arndaaease in legal fees of approximately $63,000.

Research and development expenses fdistted year ended January 31, 2009 was $51,500rmparison to $108,000 for the prior
fiscal year. This decrease of $55,500 is primaityibutable to timing of the clinical trials.

For the fiscal year ended January 3192€i&¢ Company had an operating loss of $700,2@@mpared to an operating income of
$934,000 for the fiscal year ended January 31, 2008

Interest income for the fiscal year endaduary 31, 2009 decreased to $237,800 in conopetas$416,000 for the year ended January
31, 2008. This decrease is due mainly to reduceddst rates and lower cash balances resulting ¢ash used by the Company in
repurchasing its own common stock under the stepknchase plan.

The Company recorded a tax provision24,%00 for the year ended January 31, 2009 atfaotiek rate of 6.4%. For tax purposes,
certain expenses for stock based compensatioroadeductible. In fiscal year ended January 3182€te Company recorded a tax provis
in the amount of $480,900, at an effective tax cdit85.6 %. For tax purposes, the Company’s inc@noalculated prior to certain GAAP
charges for stock-based compensation, which igaodeductible.

The Company’s net loss for the fiscaln@aded January 31, 2009 of $492,100 or $ (0.043%Ipare, compared to a net income for the
fiscal year ended January 31, 2008 of $869,10@d85per share.

Liquidity and Capital Resources

At January 31, 2009, the Company had eashcash equivalents and short-term investmer#9,664,300 as compared to $9,554,800
at January 31, 2008. At January 31, 2009, apprdrim85% of accounts receivable were less thana3@ gast due. Cash provided by
operations during the fiscal year ended Januarg@19 was $1,217,900 as compared to $1,972,80&indmparable prior fiscal year. Cash
provided by investing activities during the fisgalar ended January 31, 2009 was $4,035,500 as cedwe$4,487,000 cash used in the
comparable prior fiscal year. The increase in gashided by investing activities was primarily ditrted to redemption of the Company’s
short term investments. Cash used in financinyiéie during the fiscal year ended January 319208s $807,100 as compared to $381,100
cash used in the comparable prior fiscal year.ifbiease in cash used in financing activities wasarily attributed to purchase of stock
related to the Company’s stock repurchase plan.
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The Company’s future capital requirememvitsdepend on many factors including: costs efstles and marketing activities and its
education programs for its markets, competing pcobdand market developments, the costs of develomiragquiring new products, the costs
of expanding its operations, and its ability to thome to generate positive cash flow from its sales

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

Off -Balance Sheet Arrangements

As of January 31, 2009, we did not have any of&heé sheet financing arrangements or any equiteship interests in any variable entity
or other minority owned ventures.

Critical Accounting Policies:

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

Share Based Compensatiowe account for our stock based employee compensplians under the Statement of Financial Accanti
Standard (“SFAS”) No. 123 (revised 2004), “Sharexs&] Payment” (“SFAS No. 123R"). SFAS No. 123R adsks the accounting for
shared based payment transactions in which anpistereceives employee services for equity insémisiof the enterprise or liabilities that
are based on the fair value of the enterprise’sgmstruments or that may be settled by the isseaf such equity instruments. SFAS No.
123R requires that such transactions be accouatagsing a fair value based method.

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

Recent Accounting Pronouncements

In September 2006, the Financial Accountiran8ards Board (“FASB”) issued SFAS No. 157, “Fa@ié Measurements” (“SFAS
No. 157"), which clarifies the definition of fair value veimever another standard requires or permits agsb#bilities to be measured at fair
value. Specifically, the standard clarifies that f@lue should be based on the assumptions mpekétipants would use when pricing the
asset or liability, and establishes a fair valuerdnichy that prioritizes the information used toalep those assumptions. SFAS No. 157 does
not expand the use of fair value to any new cirdames, and must be applied on a prospective basépt in certain cases. The standard
requires expanded financial statement disclosurestdair value measurements, including disclosidithe methods used and the effect on
earnings. The adoption of this pronouncement dichage a material impact on our financial statement

In February 2007, the FASB issued SFAS No, 158e Fair Value Option for Financial Assets ardancial Liabilities” (“FAS 159”).
FAS 159 permits companies to choose to measuraicdiriancial instruments and certain other itetnfsia value. The standard requires that
unrealized gains and losses on items for whicHahevalue option has been elected be reporteaiiniegs. FAS 159 is effective as of the
beginning of the entity’s fiscal year that begifteaNovember 15, 2007, which was our fiscal yeggibning February 1, 2008. The adoption
of this pronouncement did not have a material impaoour financial statements.

In February 2008, FASB Staff Position (“FSFAS No. 157-2, “Effective Date of FASB Statement NB7” (“FSP No. 157-2") was
issued. FSP No. 157-2 defers the effective dag#S No. 157 to fiscal years beginning after Decenilb, 2008, and interim periods within
those fiscal years, for all nonfinancial assetsl@tfidlities, except those that are recognizediscldsed at fair value in the financial statemu
on a recurring basis (at least annually). Exampfeems within the scope of FSP No. 157-2 are fioancial assets and non-financial
liabilities initially measured at fair value in adginess combination (but not measured at fair vimlgeibsequent periods), and long-lived
assets, such as property, plant and equipmeningenagible assets measured at fair value for anirmeat assessment under SFAS No. 144.
We are currently evaluating the potential impdcainiy, of the adoption of FSP No. 157-2 on ourffitial statements.

13




In December 2007, the FASB issued SFAS No.(leMised 2007), “Business Combinations” (“FAS 14 Rvhich replaces FASB
Statement No. 141. FAS 141R establishes princgesrequirements for how an acquirer recognizesiaasures in its financial statements
the identifiable assets acquired, the liabilitisstaned, any non controlling interest in the acguined the goodwill acquired. The Statement
also establishes disclosure requirements whichemglble users to evaluate the nature and finaeffedts of the business combination. FAS
141R is effective as of the beginning of an entifyscal year that begins after December 15, 2008;h will be our fiscal year beginning
February 1, 2009.

In December 2007, the FASB issued SFAS No, M6ncontrolling Interests in Consolidated Finaal&tatements - an amendment of
Accounting Research Bulletin No. 51" (“FAS 160")hieh establishes accounting and reporting standardswvnership interests in
subsidiaries held by parties other than the patlkatamount of consolidated net income attributédlihe parent and to the noncontrolling
interest, changes in a parent’s ownership intemnedtthe valuation of retained noncontrolling equityestments when a subsidiary is
deconsolidated. The Statement also establishestirgpoequirements that provide sufficient disclesuthat clearly identify and distinguish
between the interests of the parent and the inteoéshe noncontrolling owners. FAS 160 is effeetas of the beginning of an entity’s fiscal
year that begins after December 15, 2008, whichbailour fiscal year beginning February 1, 2009. Akéecurrently evaluating the poteni
impact, if any, of the adoption of FAS 160 on ouafcial statements.

In December 2007, the Emerging Issues TaskeH@ITF) issued EITF Issue No. 07-1, “Accounting €ollaborative Arrangements.”
EITF 07-1 provides guidance concerning: determimithgther an arrangement constitutes a collaboratirangement within the scope of the
Issue; how costs incurred and revenue generatsdles to third parties should be reported in therime statement; how an entity should
characterize payments on the income statementyaat participants should disclose in the notesi¢dfinancial statements about a
collaborative arrangement. EITF 07-1 is effectigeofthe beginning of an entity’s fiscal year thagins after December 15, 2008, which will
be our fiscal year beginning February 1, 2009. WWemthe process of evaluating the impact, if afygdopting EITF 07 -1 on our financial
statements.

In April 2008, the FASB issued FASB Staff Rimsi No. 142-3, Determination of the Useful Lifelofangible Assets (“FSP 142-3"). FSP
1423 amends the factors that should be considereehialdping assumptions about renewal or extensied irsestimating the useful life o
recognized intangible asset under FAS No. 142, @dband Other Intangible Assets. This standarohiended to improve the consistency
between the useful life of a recognized intangésset under FAS No. 142 and the period of expexshl flows used to measure the fair v
of the asset under FAS No. 141R and other GAAP. E&P3 is effective for financial statements isst@discal years beginning after
December 15, 2008, which will be our fiscal yeagibaing February 1, 2009. The measurement prowsidrihis standard will apply only to
intangible assets of the Company acquired afteetfeetive date. We are in the process of evalgatie impact, if any, of adopting FSP 142-
3 on our financial statements.

In May 2008, the FASB issued SFAS No. 162,&Hierarchy of Generally Accepted Accounting Prites” (SFAS No. 162). SFAS No.
162 identifies the sources of accounting principled the framework for selecting principles usethapreparation of financial statements.
SFAS No. 162 is effective 60 days following the S&&pproval of the Public Company Accounting OvginsiBoard amendments to AU
Section 411, “The Meaning of Present Fairly in @onfity with Generally Accepted Accounting PrincipléThe implementation of this
standard will not have a material impact on the @any’s financial position or results of operations.

In June 2008, the FASB issued FASB Staff Rosit'FSP”) Emerging Issues Task Force (“EITF”) N&-6-1, “Determining Whether
Instruments Granted in Share-Based Payment Traosadre Participating Securities.” Under the FBfyested sharbased payment awal
that contain rights to receive nonforfeitable dands (whether paid or unpaid) are participatingistes, and should be included in the two-
class method of computing EPS. The FSP is effeftivéiscal years beginning after December 15, 20@#ch will be our fiscal year
beginning February 1, 2009. We are in the procéssaluating the impact, if any, of adopting EIT8-6-1 on our financial statements.

| tem 8: FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

See the Company’s Financial Statememtfyding the related notes thereto, beginning aega1.

| tem 9: CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACOUNTING AND FINANCIAL DISCLOSURE

None
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| tem 9A(T): CONTROLS AND PROCEDURE

Disclosure Controls and Procedur

Disclosure controls and procedures angrots and other procedures that are designeddarerhat information required to be disclc
by Medical Nutrition USA, Inc. in the reports it or submits under the Securities Exchange A&B8# (the “Exchange Act”) is recorded,
processed, summarized, and reported within the pieni@ds specified by the Commission’s rules amth& Disclosure controls and
procedures include, without limitation, controlglgsrocedures designed to provide reasonable assutiaat 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 wiltmely 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 Jar@r2009, and, based upon this evaluation, thef@xecutive Officer and Chief
Financial Officer have concluded that these costanid procedures are effective in providing redslenassurance of compliance.

Changes in Internal Control over Financial Repogdin

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 quarter ended January 31, 2009 and havaumted that no change has materially
affected, or is reasonably likely to materiallyeaft, internal control over financial reporting.

Managemer's Annual Report On Internal Control Over FinancRéporting

Medical Nutrition USA, Inc.’'s manageméntesponsible for establishing and maintainingdequate system of internal control over
financial reporting, as such term is defined in fE&mge Act Rules 13a -15(f) and 15d-15(f). Our mékicontrol system was designed to
provide reasonable assurance regarding the rétjabflfinancial reporting and the preparation iofaincial statements for external purpose:
accordance with accounting principles generallyepted in the United States of America. Becausaldrient limitations, internal control o
financial reporting may not prevent or detect naitshents. Also, projections of any evaluation édetfveness to future periods are subject to
the risk that controls may become inadequate beoafushanges in conditions, or that the degreeofgtiance with policies and procedures
may deteriorate.

Medical Nutrition USA, Inc.’s managemeintluding the Chief Executive Officer and Chieh&ncial Officer, has conducted an
evaluation of the effectiveness of its internaltcoinover financial reporting as of January 31, 2@@sed on the framework in Internal Con
- Integrated Framework issued by the Committee ohSering Organizations of the Treadway CommisdBased on that evaluation,
management concluded that our internal control émancial reporting was effective as of January Z109.

This annual report does not include amsstion report of Amper, Politziner & Mattia, LLMedical Nutrition USA, Incs independel
registered public accounting firm, regarding intdrcontrol over financial reporting. Managemengpart was not subject to attestation by
Amper, Politziner & Mattia, LLP pursuant to tempgraules of the SEC that permit Medical Nutritioi$4, Inc. to provide only
management’s report in this annual report.
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Limitations on the Effectiveness of Contr.

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

| tem 9B. OTHER INFORMATION

None

P ART IlI

It em 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNCE

Information regarding the Company’s diogs, officers and corporate governance is sefiortProposal 1 - Election of Directors” in
the Company’s proxy statement for its 2009 Annueklihg of Shareholders to be held June 3, 200% Bfiermation is incorporated herein
by reference. Information regarding compliancel®y €ompany’s directors and executive officers amders of more than ten percent of
common stock with the reporting requirements ofti®acl6(a) of the Exchange Act is set forth in piexy statement under the caption
“Section 16(a) Beneficial Ownership Reporting Coiapte.” Such information is incorporated hereirréference.

| tem 11. EXECUTIVE COMPENSATION

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

| tem 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT AND RELATED
STOCKHOLDER MATTERS

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

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

Information regarding relationships @rsactions between the Company and its affili&egt forth under the caption “Transactions
with Related Persons, Promoters and Certain CoRemons” in the proxy statement. Such informaisancorporated herein by reference

| tem 14. PRINCIPAL ACCOUNTANT FEES AND SEVICE:!

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

| tem 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

See the Exhibit Index at the end of thjzort
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S IGNATURES

Pursuant to the requirements of Secti®orll5 (d) of the Securities Exchange Act of 1984,Registrant has duly caused this report to

be signed on its behalf by the undersigned, théoedmly authorized.

Dated: April 24, 200¢ MEDICAL NUTRITION USA, INC.
By: /s/ FRANCIS A. NEWMAN

Francis A. Newman, Chief Executive Offic

Pursuant to the requirements of the S@esiExchange Act of 1934, this report has begnesdd below by the following persons on

behalf of the registrant and in the capacities@mthe dates indicated.

Signature Title

/s/ FRANCIS A. NEWMAN Chairman, Chief Executive Offici

Francis A. Newmal and Director (Principal Executive Office
/sl FRANK J. KIMMERLING Chief Financial Office

Frank J. Kimmerling (Principal Accounting and Financial Office
/sl BERNARD KORMAN Director

Bernard Kormar

/sl ANDREW HOROWITZ Director
Andrew Horowitz

/sl MARK H. ROSENBERC Director
Mark H. Rosenber

Date

April 24, 2009

April 24, 2009

April 24, 2009

April 24, 2009

April 24, 2009
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Stockholders
Medical Nutrition USA, Inc.

We have audited the accompanying balance shedtgdital Nutrition USA, Inc. as of January 31, 2G0%®l 2008, and the related statements
of operations, cash flows, and stockholders’ edfaitythe years then ended. These financial statesyan the responsibility of the Company’s
management. Our responsibility is to express aniopion these financial statements based on outsaud

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamBioUnited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. The Company is not required to hamewere we engaged to perform, an audit of tmearhal control over financial reportin
Our audits include consideration of internal conénger financial reporting as a basis for desigranglit procedures that are appropriate in the
circumstances, but not for the purpose of exprgsamopinion on the effectiveness of the Compamg&rnal control over financial reporting.
Accordingly, we express no such opinion. An autlifudes examining, on a test basis, evidence stippdghe amounts and disclosures in the
financial statements. An audit also includes agsgdbe accounting principles used and signifiestimates made by management, as well ac
evaluating the overall financial statement pred@raWe believe that our audits provide a reastmbhsis for our opinion.

In our opinion, the financial statements referealove present fairly, in all material respedts, financial position of the Medical Nutrition
USA, Inc. as of January 31, 2009 and 2008, andebdts of its operations and its cash flows ferykars then ended, in conformity with
accounting principles generally accepted in thetdthStates of America.

As discussed in Note 10 to the financial statemasftsctive February 1, 2007, the Company adogtegtovisions of Financial Interpretati
(FIN) No. 48 “Accounting for Uncertainty in InconTeaxes - an interpretation of Statement of Finang@lounting Standards No. 109.

/sl AMPER, POLITZINER & MATTIA, LLP

April 24, 2009
Hackensack, New Jers
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MEDICAL NUTRITION USA, INC.

BALANCE SHEETS

January 31,
2009 2008
ASSETS
Current Assets:
Cash and cash equivale $ 9,654,300 $ 5,208,00
Shor-term investment — 4,336,80!
Accounts receivable, net of allowance of $65,6080 $45,000, respective 1,377,40 1,054,50!
Inventories 510,60( 401,80(
Deferred income taxe 406,50( 877,70(
Prepaid income taxe 8,30( 232,00(
Other current asse 191,90( 179,80(
Total current assets 12,149,00 12,290,60
Fixed assets, net of accumulated depreciation andnartization of $345,400 and $248,50(
respectively 318,80t 199,00(
Other assets:
Deferred income taxe 969,00( 480,00(
Security deposit 15,30( 15,30(
Investment in Organics Corporation of Amer 125,00( 125,00(
Intangible assets, net of amortizat 276,80( 252,70(

$ 13,853,900 $ 13,362,60

LIABILITIES AND STOCKHOLDERS ' EQUITY

Current Liabilities:

Accounts payabl $ 530,70( $ 364,80(
Accrued expense 967,60( 466,00(
Accrued rebate 73,70( 61,70(

Total current liabilities 1,572,00! 892,50(

Stockholders Equity:
Preferred stock $0.001 par value, 5,000,000 stardg®rized; no shares issued and outstanding at
January 31, 2009 and 20 — —
Common stock, $0.001 par value; 20,000,000 shartt®azed, 14,128,614 shares issued as of January

31, 2009 and 14,045,483 shares issued as of JaBLaPPOE 14,10( 14,00(
Additional paic¢-in-capital 25,067,60 24,687,90
Accumulated defici (12,497,90) (12,005,80)

12,583,80 12,696,10
Less: treasury stock, at cost; 98,080 and 52,58&shrespectivel (301,900 (226,00()
Total stockholder equity 12,281,90 12,470,10

$ 13,853,900 $ 13,362,60

See notes to the financial stateme
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Sales
Cost of sale!

Gross profit

Selling, general and administrative exper

Research and development exper
Operating (loss) incom
Interest incomt

(Loss) income before income tax expe
Income tax expens
Net (loss) incomi

(Loss) earnings per common she

Basic

Diluted

Weighted average common shares outstani

Basic

Diluted

MEDICAL NUTRITION USA, INC.

STATEMENTS OF OPERATIONS

See notes to the financial stateme
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Years Ended January 31

2009 2008
$ 13,747,20 12,800,60
6,474,201 5,994,901
7,273,001 6,805,701
7,921,701 5,763,701
51,50 108,00(
(700,20() 934,00
237,80 416,00
(462,400 1,350,001
29,70 480,90

$ (492,100 869,10
$ (0.04) 0.0€
$ (0.0 0.0€
13,893,78 14,128,60
13,893,78 15,553,75




Operating Activities:

Net (loss) incomi

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

Changes in operating assets and liabili
Accounts receivabl
Inventories
Prepaid income taxce
Other current asse
Accounts payabl
Accrued expense
Accrued rebate

Net cash provided by operating activit

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

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

Proceeds from exercise of optic

Income tax benefit from exercise of stock opti

Stock repurchase ple
Purchase of treasury sto

Net cash (used in) financing activiti

Net increase(decrease) in cash and cash equiv.

Cash and cash equivaler beginning of yea

Cash and cash equivaler end of yea

Supplemental informatior
Taxes paid during the ye

MEDICAL NUTRITION USA, INC.

STATEMENTS OF CASH FLOWS

gqaslvided by operating activitie

See notes to the financial stateme
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Years Ended January 31

2009 2008
$ (492,100 $  869,10(
157,10¢ 101,90¢
20,60( 80C
(17,700 334,90
1,111,300 1,062,001
(343,600 (5,000)
(108,801 94,40
223,70 (232,000
(12,100) (122,00()
165,90( (288,40()
501,60 189,40(
12,00( (32,300
1,217,901 1,972,801
(216,800 (95,600)
(700) (1,700)

(51,300) (13,300)
(32,500) (39,600)

— (4,336,801

4,336,80! —
4,035,501 (4,487,00))
42,20( 203,20(
40,80( 133,70(
(814,200 (595,40)
(75,900) (122,600
(807,10() (381,10()
4,446,30 (2,895,301
5,208,001 8,103,301

$ 09654300 $ 5,208,00
$ 4000 $ 258,80




Balance at January 31, 20
Exercise of option
Stock based compensati

Income tax benefit from exercise of
stock options

Stock repurchase ple
Purchase of treasury sto

Net income
Balance at January 31, 20

Exercise of option
Restricted stoc

Stock based compensati
Retirement of treasury stor

Income tax benefit from exercise of
stock options

Stock repurchase plé
Purchase of treasury sto

Net loss
Balance at January 31, 20

MEDICAL NUTRITION USA, INC.

STATEMENTS OF STOCKHOLDERS’ EQUITY

YEARS ENDED JANUARY 31, 2009 AND 2008

Common Stock Additional Accumulated Treasury Stock Total Stockholders’
Shares Amount Paid-in-capital Deficit Shares Stock Equity

14,027,29 $ 14,000 $ 23,884,400 $  (12,874,90) (22,85) $ (103,400 10,920,10
125,26t 20C 203,00( — — — 203,20(
56,95¢ — 1,062,001 — — — 1,062,001

— — 133,70( — — — 133,70(
(186,000 (200) (595,200 — — — (595,40()
(30,592 — — — (29,719 (122,600 (122,600
— — — 869,10( — — 869,10(
13,992,92 $ 14,000 $ 24,687,90 $ (12,005,80) (52,567 $ (226,000) 12,470,10
69,297 — 42,20( — — — 42,200
276,40 20C — — — — 20C
— — 1,111,301 — — — 1,111,300

— — (500) — — — (500)

_ _ 40,80( — — — 40,80(
(262,000 (100) (814,100 — — — (814,200
(46,097 — — — (45,519 (75,900 (75,900
— — — (492,100 — — (492,100
1403053 $  1410( $ 25,067,600 $  (12,497,90) (98,080 $ (301,900 12,281,90

See notes to the financial statements
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2009

Note 1.0rganization and Business:

Medical Nutrition USA, Inc. (a Delaware Corporatjdreferred to herein as Medical Nutrition or thenGpany), incorporated in 2003, is
primarily engaged in the development and distrinutf nutritional and health products. The Compdayelops nutritional supplements for
sale to physicians, dispensing medical clinicssimgrhomes and network marketing companies. Thep@ayis products are sold under its
own brands and/or under private labels in the dn8tates.

Note 2.Significant Accounting Policies:

Concentration of credit risk We are subject to concentration of credit risknarily from out cash investments. The Company tséts
excess cash in treasury backed money market fandsorate bonds and commercial paper. The diveasi€in of the cash investments is
intended to secure safety and liquidity. The Comypaaintains the majority of its cash and cash eajeivts in bank accounts at two financial
institutions. The balances, at times, may exceddrédly insured limits. At January 31, 2009, therany had approximately $9.2 million in
excess of FDIC insured limits. The Company’s operatare not subject to risks of material foreignrency fluctuations, nor does it use
derivative financial instruments in its investmenactices. The Company places its marketable imasts in instruments that meet high
credit quality standards. The Company does notaxpaterial losses with respect to its investmamtfplio or exposure to market risks
associated with interest rates. The impact on tragany’s results of one percentage point changaantterm interest rates would not hay
material impact on the Company’s future earnings,falue, or cash flows related to investmentsaish equivalents or interest-earning
marketable securities.

The other financial component, which principallypgcts the Company to significant concentrationereflit risk, is trade accounts
receivable. For the fiscal years ended Januarg@®19 and 2008, two distributors accounted for axiprately 28% and 32% of total revenues
respectively. The Company has no contractual aenaegts with these distributors, and if they werdisgontinue purchasing from the
Company, it could have a material impact on the @a@my’s sales unless end users were able to purdimsempany’s products from
alternative distributors.

Cash and Cash Equivalert§he Company invests its excess cash in hightydighort-term investments. The Company considsogt-germ
investments that are purchased with an originaunitgitof three months or less to be cash equivalebash and cash equivalents consisted of
cash and money market accounts at January 31,G092008.

Shortterm investments As of January 31, 2008 the Company’s investmemtsist of U.S Government backed securities, catpor
commercial paper and certificates of deposit. Then@any’s short-term investment policy requires staeents to be rated AAA with a
maturity of six months or less.

The Company accounts for short-term investmentselkto maturity investments pursuant to SFAS Né, IAccounting for Certain
Investments in Debt and Equity Securities.” Undhés Btatement, securities that the Company hapdbiéive intent and ability to hold to
maturity are classified as held to maturity se@sitind are carried at cost.

Accounts Receivable The Company provides an allowance for doubtfabaats equal to the estimated uncollectible amomntizde
accounts receivable. The Company’s estimate ischase review of the current status of these adscaumd historical trends. It is reasonably
possible that the Company’s estimate of the all@edor doubtful accounts may in the future charfgmukl historical trends of current
account status require.

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

Fixed Assets- Furniture, fixtures and equipment, and leasehmofztovements are stated at cost and depreciatedrandized over their
estimated useful lives, which range from 3 to 7rgebeasehold improvements are amortized overebsel of the useful lives or lease terms.
Depreciation and amortization are calculated uttilegstraight-line method for financial reportingposes. Expenditures for repairs and
maintenance, which do not extend the useful lifehefproperty, are expensed as incurred.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2009

Note 2.Significant Accounting Policies (continued):

Intangible Assets Patent application costs relate to the Compady®s patent applications and consist primarilyeafdl 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 tiagutevenue. The Company is amortizing the coges the shorter of their useful lives or
five years. Trademarks costs are stated at cosa@namortized over the shorter of their usefiddior seventeen years. Website costs are
stated at cost and are amortized over five years.

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

Income Taxes- The Company provides for income taxes in accarelavith Statement of Financial Accounting Standgt8&AS”) No. 109,
“Accounting for Income Taxes.” SFAS 109 requires thcognition of deferred tax liabilities and asdet the expected future tax
consequences of temporary differences betweernrthedial statement carrying amounts and the taislidisssets and liabilities.
Additionally, the Company adopted Financial Intetption (“FIN") No. 48, “Accounting for Uncertainfp Income Taxes-An Interpretation
of FASB Statement No. 109.” This interpretationgmrébes a recognition threshold and measuremeitiwg# for the financial statement
recognition and measurement of a tax position takexxpected to be taken in a tax return. The pmé&tation contains a two-step approach to
recognizing and measuring uncertain tax positi@eeanted for in accordance with SFAS No. 109. Tist $tep is to evaluate the tax posit
for recognition by determining if the weight of dable evidence indicates that it is more likelgihnot that the position will be sustained on
audit, including resolution of related appealsitigdtion processes, if any. The second step measure the tax benefit as the largest amount
that has a greater than 50% likelihood of beindgjzed upon effective settlement. The interpretatdso provides guidance on derecognition,
classification, interest and penalties, and othaitens.

Fair Value of Financial InstrumentsThe estimated fair values for financial instrutsamder SFAS No. 107, “Disclosures about Fair ¥alu
of Financial Instrumentsdre determined at discrete points in time basel@vant market information. These estimates invalacertaintie
and cannot be determined with precision. Additibnahe carrying value of all other monetary assetd liabilities is estimated to be equal to
their fair value due to the short-term nature esthinstruments.

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

Share Based CompensatiefThe Company accounts for stock based employe@easation plans under SFAS No. 123 (revised 2004),
“Shared-Based Payment” (“SFAS No. 123R”). SFAS NBR addresses the accounting for shared basedepayransactions in which an
enterprise receives employee services for equityuments of the enterprise or liabilities that laased on the fair value of the enterprise’s
equity instruments or that may be settled by thedace of such equity instruments. SFAS No. 1238Rires that such transactions be
accounted for using a fair value based method.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2009

Note 2.Significant Accounting Policies (continued)

Earnings Per ShareThe financial statement are presented in accomaiith Statement of Financial Accounting Stand&ds128 (SFAS
128), “Earnings Per Share.” Basic (loss) earnirggscommon share are computed using the weightedge@umber of common shares
outstanding during the period.

Diluted (loss) earnings per common share utilibestteasury stock method for calculating the diigffect of employee stock options, and
nonvested shares. These instruments will haveutivdileffect under the treasury stock method orthemvthe respective period’s average
market value of the underlying Company common stoaeeds the actual proceeds. In applying theurgatock method, assumed proceeds
include the amount, if any, the employee must gaynwexercise, the amount of compensation cosutord services that the Company has
not yet recognized, and the amount of tax benéfigs)y, that would be credited to additional paidzapital assuming exercise of the options
and the vesting of nonvested shares. In accordaitieeSFAS 128, diluted earnings per share are regented in periods during which the
Company incurred a loss from operations. For ttee gaded January 31, 2009 the potentially dilutimemons stock equivalents, consisting
of stock options and restricted stock, which werdwed from the net (loss) per share calculatiunes to their anti-dilutive effect amounted

to 3,182,617. For the year ended January 31, 2868otentially dilutive common stock equivalemisnsisting of stock options, which were
excluded from the net income per share calculatitugsto their anti-dilutive effect amounted to v6@8s563.

Basic EPS is computed by dividing net (loss) incdiy¢he weighted average number of shares outstgrtliring the period. Diluted EPS is
computed considering the potentially dilutive effeEoutstanding stock options and nonvested shafresstricted stock. A reconciliation of
the numerators and denominators of basic and dilsée share computations follows:

Year ended
January 31,
2009 2008

Numerator:
Net (loss) incom $ (492,100 869,10(
Denominator
Weighted average common shares (Be 13,893,78 14,128,60
Dilutive effect of outstanding options and nonvedsibares of restricted sto — 1,425,15.
Weighted average common shares including assunmectzions (Diluted 13,893,78 15,553,75
Basic net (loss) income per shi $ (0.04 % 0.0¢
Diluted net (loss) income per sh: $ (0.0 % 0.0¢
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 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 bssine
by reviewing undiscounted cash flows. Such evabnatiare performed whenever events and circumstamtdieate that the carrying amount
of an asset may not be recoverable. If the surheoptojected undiscounted cash flows over the n@imalives of the related assets does not
exceed the carrying values of the assets, theingmalues are adjusted for the differences betwierfair values and the carrying values.

Use of Estimates|In preparing financial statements in conformitiyhaaccounting principles generally accepted inlttmi¢ed States 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 allowances for doubtful accounts relatettounts receivable. Actual results
could differ from those estimates.

New Accounting Pronouncemer

In September 2006, the Financial Accounting Stashsl&oard (“FASB”) issued SFAS No. 157, “Fair VaMeasurements” (“SFAS No.
157"), which clarifies the definition of fair value wherenanother standard requires or permits asseisahilitles to be measured at fair val
Specifically, the standard clarifies that fair v@lshould be based on the assumptions market jpartisi would use when pricing the asset or
liability, and establishes a fair value hierarchgttprioritizes the information used to developsthassumptions. SFAS No. 157 does not
expand the use of fair value to any new circumstanand must be applied on a prospective basipeixceertain cases. The standard also
requires expanded financial statement disclosurestdair value measurements, including disclosidithe methods used and the effect on
earnings. The adoption of this pronouncement dichage a material impact on our financial statemsient

In February 2007, the FASB issued SFAS No. 159¢"Fhir Value Option for Financial Assets and Finandabilities” (“FAS 159”). FAS
159 permits companies to choose to measure cdirtaimcial instruments and certain other items atvalue. The standard requires that
unrealized gains and losses on items for whicHahevalue option has been elected be reporteaiiniegs. FAS 159 is effective as of the
beginning of the entity’s fiscal year that begifteaNovember 15, 2007, which was our fiscal yeggibning February 1, 2008. The adoption
of this pronouncement did not have a material impaoour financial statements.

In February 2008, FASB Staff Position (“FSP”) FA8.N57-2, “Effective Date of FASB Statement No. "LEFSP No. 157-2") was issued.
FSP No. 157-2 defers the effective date of SFAS19@. to fiscal years beginning after December D882 and interim periods within those
fiscal years, for all norfinancial assets and liabilities, except those #natrecognized or disclosed at fair value in tharfcial statements ol
recurring basis (at least annually). Exampleseyhi within the scope of FSP No. 157-2 are non-tirdassets and non-financial liabilities
initially measured at fair value in a business comation (but not measured at fair value in subsetperiods), and long-lived assets, such as
property, plant and equipment and intangible assetssured at fair value for an impairment assessumeter SFAS No. 144. We are
currently evaluating the potential impact, if anythe adoption of FSP No. 157-2 on our financiatements.
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In December 2007, the FASB issued SFAS No. 141ideeh2007), “Business Combinations” (“FAS 141R"fieh replaces FASB Statement
No. 141. FAS 141R establishes principles and regquénts for how an acquirer recognizes and measuissfinancial statements tl
identifiable assets acquired, the liabilities assdpany non controlling interest in the acquiree tre goodwill acquired. The Statement also
establishes disclosure requirements which will &nabers to evaluate the nature and financial effefcthe business combination. FAS 141R
is effective as of the beginning of an entity'séibyear that begins after December 15, 2008, wivititbe our fiscal year beginning February
1, 2009.

In December 2007, the FASB issued SFAS No. 160nt¥atrolling Interests in Consolidated Financiat8iments - an amendment of
Accounting Research Bulletin No. 51" (“FAS 160")hieh establishes accounting and reporting standardswvnership interests in
subsidiaries held by parties other than the patlkatamount of consolidated net income attributédlihe parent and to the noncontrolling
interest, changes in a parent’s ownership intemnedtthe valuation of retained noncontrolling equityestments when a subsidiary is
deconsolidated. The Statement also establishestirgpoequirements that provide sufficient disclesuthat clearly identify and distinguish
between the interests of the parent and the inteoéshe noncontrolling owners. FAS 160 is effeetas of the beginning of an entity’s fiscal
year that begins after December 15, 2008, whichbailour fiscal year beginning February 1, 2009. Akéecurrently evaluating the poteni
impact, if any, of the adoption of FAS 160 on ouafcial statements.

In December 2007, the Emerging Issues Task Fordd-jEssued EITF Issue No. 07-1, “Accounting forli@borative Arrangements.” EITF
07-1 provides guidance concerning: determining twiean arrangement constitutes a collaborativengerment within the scope of the Issue;
how costs incurred and revenue generated on sathsd parties should be reported in the incoragestent; how an entity should
characterize payments on the income statementyaatparticipants should disclose in the notesi¢dfinancial statements about a
collaborative arrangement. EITF 07-1 is effectigeofthe beginning of an entity’s fiscal year thagins after December 15, 2008, which will
be our fiscal year beginning February 1, 2009. Wemthe process of evaluating the impact, if afygdopting EITF 07 -1 on our financial
statements.

In April 2008, the FASB issued FASB Staff Positidn. 142-3, Determination of the Useful Life of Intable Assets (“FSP 142-3"). FSP
1423 amends the factors that should be considereehvialdping assumptions about renewal or extensied irsestimating the useful life o
recognized intangible asset under FAS No. 142, @dband Other Intangible Assets. This standarohiended to improve the consistency
between the useful life of a recognized intangésset under FAS No. 142 and the period of expexshl flows used to measure the fair v
of the asset under FAS No. 141R and other GAAP. E&P3 is effective for financial statements isst@discal years beginning after
December 15, 2008, which will be our fiscal yeagibaing February 1, 2009. The measurement prowsidrihis standard will apply only to
intangible assets of the Company acquired afteetfeetive date. We are in the process of evalgatie impact, if any, of adopting FSP 142-
3 on our financial statements.

In May 2008, the FASB issued SFAS No. 162, “Therbliehy of Generally Accepted Accounting Principl¢SFAS No. 162). SFAS No. 162
identifies the sources of accounting principles #redframework for selecting principles used inpheparation of financial statements. SFAS
No. 162 is effective 60 days following the S's approval of the Public Company Accounting OvgisiBoard amendments to AU Section
411, “The Meaning of Present Fairly in ConformitittwGenerally Accepted Accounting Principles”. Tiglementation of this standard will
not have a material impact on the Company’s fir@musition or results of operations.

In June 2008, the FASB issued FASB Staff Positi&i$P”) Emerging Issues Task Force (“EITF") No. 03-6'Determining Whether
Instruments Granted in Share-Based Payment Traosadre Participating Securities.” Under the FBfyested sharbased payment awal
that contain rights to receive nonforfeitable dands (whether paid or unpaid) are participatingistes, and should be included in the two-
class method of computing EPS. The FSP is effeftivéiscal years beginning after December 15, 20@#ch will be our fiscal year
beginning February 1, 2009. We are in the procéssaluating the impact, if any, of adopting EIT8-6-1 on our financial statements.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2009

Note 3.Fixed Assets

Fixed assets consisted of the followihgamuary 31, 2009 and 2008, respectively:

January 31,
2009 2008
Furniture, fixtures and equipme $ 613,80( $ 397,10
Leasehold improvemen 50,40( 50,40(
664,20( 447 50!
Less: Accumulated depreciation and amortiza 345,40( 248,50(

$ 318,80( $ 199,00(

Depreciation and amortization expense was $96,880689,300 for the fiscal years ended January @19 2nd 2008, respectively.

Note 4.Intangible Assets

Intangible assets consisted of the falhguat January 31, 2009 and 2008, respectively:

January 31,
2009 2008
Patent application cos $ 292500 $ 260,00
Trademark: 113,30( 62,00(
Website development cos 20,90( 20,20(
426,70( 342,20(
Less: Accumulated amortizatic 149,90( 89,50(

$ 276,80( $ 252,70(

Intangible amortization expense was $60,200 ange®0Xor the fiscal years ended January 31, 20092808, respectively.
The future estimated amortization charges are l&sifs:

Years Ended January 31

2010 $ 62,40(
2011 62,40(
2012 60,70(
2013 22,76(
2014 6,60(
Thereaftel 61,90(
$ 276,80(
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2009

Note 5.Investment in Organics Corporation of America

On July 31, 2003, the Company entereal amt agreement with Organics Corporation of Amefi€aganics”) to purchase 5% of their
issued and outstanding capital stock for aggregmtsideration of $125,000. In turn Organics agteqolirchase 166,666 shares of the
Company’s common stock at a purchase price of §8erShare for aggregate consideration of $125A80@f January 31, 2009, Organics
owned approximately 1% of the Company’s commonkstbcaddition, Organics agreed to assist the Campa (a) continue to develop and
improve products of the Company that have beenldpgd or were in the process of being developedrapdoved as of July 31, 2003; (b)
design, develop, implement, and provide merchaatabtl marketable products; and (c) maintain thédemtiality of all proprietary product
technology (see Note 10 - “Commitments and Contiages”). The Company is carrying this investmentaat. For the years ended January
31, 2009 and 2008, purchases made from Organiiedo$4,579,000 and $4,837,500, respectively. ARofiary 31, 2009 and 2008, the
Company owed Organics $332,200 and $246,100, régplyc Such amounts are included in the accouatg@ple of the accompanying
Balance Sheets.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2009

Note 6.Major Customers and Major VendBelated Party:

Major Customers

For the fiscal year ended January 3192800 distributors accounted for approximately 28Ptotal revenues, representing $4,038,098
of sales as compared to 32% or $4,040,700 of gakbe prior year for the same distributors. TherPany has no contractual arrangements
with these distributors, and if they were to digemure purchasing from the Company, it could haveagerial impact on the Company’s sales
unless end users were able to purchase the congamducts from alternative distributors.

As of January 31, 2009, these distritaitaad an open accounts receivable balance of $8B&Hich represented 37% of the
Company’s total accounts receivable as compar&87@,300 which represented 36% of the Companya smicounts receivable as of
January 31, 2008.

Major VendorRelated Party

During the years ended January 31, 2002808, the Company purchased $4,579,000 and B5@3 respectively, of finished goods
from Organics Corporation of America (“Organicsd)y approximate 1% shareholder of the Company. Asofiary 31, 2009 and 2008, the
Company had an accounts payable balance with Grgani$332,200 and $246,100, respectively. The Goypwns approximately 5% of
the outstanding stock of Organics.

Note 7.Lease Commitments

The Company leases an office and warehtaglity in New Jersey under a lease, which eegin December 2009. Total rental
expense for the year ended January 31, 2009 arg&iv2a® approximately $121,900 and $95,700, respagtiv
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2009

Note 7.Lease Commitments (continued):

The Company leases vehicles and equipomatdr various operating leases expiring througt?220@uring the years ended January 31,
2009 and 2008, the total payments under such |eeeses$14,500 and $16,500, respectively.

The future minimum lease payments arf®l&svs:

Years Ended

January 31,
2010 $ 16,50(
2011 8,70(
2012 1,80(

$ 27,00(

Note 8.StockholdersEquity:

MNI Stock Repurchase Plan

In December 2007, the Company’s BoarBioéctors approved the Medical Nutrition USA, I'8tock Repurchase Plan (the “Plan”).
The Plan allows for the purchase of up to 500,0@0es of Company stock on the open market and émployees. The Plan allows for a
maximum weekly market purchase of 25,000 shards mdtmore than 50,000 shares in any calendar mBnitrate transactions with
employees can not exceed 50% of the total shates purchased with no one individual employee edicee25% of the total. As of January
31, 2009, the Company had purchased 184,000 stiareemployees of the Company and 264,000 sharéiseoopen market. The Company
purchased these shares for an aggregate total40%600. These repurchased shares are deemedizedhemd unissued shares available for
issuance. The Plan expired on July 31, 2008.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2009

Note 8.StockholdersEquity (continued)

2000 LongTerm Incentive Stock Plan

On October 19, 2000, the stockholders@pu the 2000 Long-Term Incentive Stock Plan (@00 Plan”). Under the 2000 Plan, the
Company may grant stock options, stock appreciatgints (SARS) or stock awards. All employees of the Compameyedigible to participat
in the 2000 Plan. The 2000 Plan authorizes thargse) in the aggregate, of up to 240,000 sharesmimon stock. No stock option, SAR or
other award, may be granted under the 2000 Plan @fttober 27, 2009. The maximum number of shanewliich awards may be granted to
any person in any fiscal year is 12,000. The pwehaice per share for each stock option may ntedsethan 100% of the fair market value
on the date of grant and may not be for more tharyéars. In the case of incentive stock optioastgd to an optionee who, at the time of
grant, owns stock representing more than 10% ofdta¢ combined voting power of all classes of ktoEthe Company, the exercise price
share may not be less than 110% of the fair masdeie on the date of grant and the option may eabtercisable for more than five years.
As of January 31, 2009, no stock option grants wekstanding under the 2000 Plan.

2003 Omnibus Equity Incentive Plan

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

Initially, the 2003 Plan authorized tesuance, in the aggregate, of up to 1,000,000 slbdimmmon 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/esséar issuance under the 2003
Plan would automatically increase in an amount emgutne number of Common Shares issued by reakawards being granted, exercises
settled, as applicable, during the immediately @déty fiscal year. At January 31, 2009, 2,609,28400s were issued and outstanding under
the 2003 Plan.

On June 7, 2006, the Board approved amentks to the Company’s 2003 Plan to increase theruof shares of common stock
subject to the automatic non-qualified stock optioanted to each outside director on the date firgjoin the Board pursuant to the Plan to
15,000 common shares, to increase the number ofsb&dcommon stock subject to the automatic qualified stock option granted annue
to continuing outside directors pursuant to thenRtal5,000 common shares, and to increase the erofilshares of common stock subject to
the automatic non-qualified stock option granteduslly to each chairman of a Board committee purstathe Plan to 5,000 common
shares. The Board also approved the restatemdéime &flan to effect these changes. On July 6, 200&€bmpany executed the Amended and
Restated 2003 Omnibus Equity Incentive Plan, wiichudes the revisions set forth above (the “Amehded Restated 2003 PlanRo othel
provision of the Plan was changed.

In addition to the options issued in connectiorhvtite plans described above, options exercisablerfadditional 200,000 shares remained
outstanding as of January 31, 2009, which weretguior to January 31, 2003 and not pursuant yd@mal plan.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2009

Note 8.StockholdersEquity (continued):

Stock Options

During the year ended January 31, 208 Company granted options to purchase shares ofiihmon stock with a three year vesting
schedule at exercise price of $2.87 to employeesmasideration for their efforts. Three of our QdgsDirectors received annual option grants
as per our Amended and Restated 2003 Omnibus Baaigyntive Plan of 20,000 shares each for servingur Board of Directors and for
being Chairman of a Board committee. These Dirempbions become fully exercisable in one year ftheir grant date at an exercise prici
$1.98. All of these grants were priced at the fizéirket value of the common stock on the date aftgra

The following table summarizes the outdiag and exercisable options at January 31, 2003r@ctual life in years):

Options Outstanding Options Exercisable
Weighted Weighted Weighted
average average Average average Average
remaining exercise intrinsic exercise intrinsic
Range of prices Number life price value Number price value
$0.5(-$3.0C 2,456,801 5 $ 2.1t 2,376,800 % 2.14
$3.01-$5.9¢ 352,48« 8 4.14 281,93: 4.05
2,809,28 7 $ 23¢ % 1.21 2,658,73 $ 23t % 0.6C
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2009

Note 8.StockholdersEquity (continued):

A summary of option transactions for the years ended January 31, 2009, follows:

Weighted Weighted
Average Average
exercise Options exercise
Options price Exercisable price
Outstanding at January 31, 2C 2,884,69 % 2.2¢€
Granted 107,50( 4.8
Exercisec (125,26¢) 1.62
Expired or Surrendere (66,45() 3.67
Outstanding at January 31, 2C 2,800,48. 2.3¢€
Granted 83,10( 2.2¢
Exercisec (69,297 0.61
Expired or Surrendere (5,000 3.9¢
Outstanding at January 31, 2C 2,809,28. % 2.3¢ 2,658,73 % 2.3¢
The future expense related to unvestecksiptions will be as follows:
Years Ended January 31
2010 $  154,60(
2011 26,00(
2012 3,50(
$  184.10(

SFAS No. 123(R) requires the benefittagfdeductions in excess of those recognized ijuoation with compensation expense, to be
reported as a financing cash flow, rather thamaspeerating cash flow. This requirement has theceff reducing net operating cash flows
and increasing net financing cash flows in periodsnd after adoption.

The income tax benefits derived froméhercise of non-qualified stock options and disdyialy dispositions of incentive stock
options in excess of any amounts previously clessis a deferred tax asset, when realized, ad#edgo additional paid -in capital. For the
year ended January 31, 2009 the tax benefit reatinghe tax deductions from option exercises usttei-based compensation arrangem:
was approximately $40,800 and is recorded as additipaid in capital.

For the years ended January 31, 2002668, the Company has estimated the fair valuacti eption award on the date of grant u
the Black-Scholes model. For the years ended Jar3dar2009 and 2008, respectively, the expectedtiity was based on both historical
volatility and implied volatility of the Companysock. The expected term of options granted repteshe period of time that options
granted are expected to be outstanding. The Comysety historical data to estimate expected opti@ncése and post-vesting employment
termination behavior. The Company utilized the fide interest rate for periods equal to the exgubtgrm of the option based upon the U.S.
treasury yield curve in effect at the time of thard. The Company has no intention of declaring dimigdends.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2009

Note 8.StockholdersEquity (continued):

The fair value of stock-based awards @siBnated using the Black-Scholes model with ttieiong weightedaverage assumptions 1
stock options granted in the years ended Januarg(®D and 2008:

Year Ended Year Ended
January 31, January 31,
2009 2008

Expected term until exercised, ye 6 6
Expected stock price volatility, avera 66% 7%
Risk-free interest rat 3.5% 4%
Expected Dividend yiel 0 0
Weightec-average fair value per optic $ 132 $ 3.0t

Restricted Stock Awards

During the years ended January 31, 2002808, the Company granted restricted stock asuatdling 185,000 and 142,500 shares of
its common stock with a three year vesting schettul® and 9 employees, respectively, as considerédr their services. The shares bec
vested yearly based upon continued employmentshhees have been valued at $1.50 and $4.40 pey, sespectively, which was the fair
market value at the date of the approval of thatgiBhe Company is amortizing the expense ovewéséing period.

The following table summarizes the statiiRestricted stock as of January 31, 2009, aatigés during the year then ended:

Weighted
Average

Grant
Date Fair

Shares Value
Nonvested at January 31, 2C 32583: % 4.2¢
Granted 185,00( 1.5C
Vested (137,500 4.2¢4
Forfeited — —
Nonvested at January 31, 2C 373,330 $ 2.9C

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

Years Ended January 31,

2010 $ 561,60(
2011 254,10(
2012 77,60(

$ 893,30

For the year ended January 31, 2009 and 2008,dh@@ny recognized share -based compensation c84t1if1,300 and $1,062,000,
respectively. These costs are included in sellyegeral and administrative expense.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2009

Note 9.Income Taxes:

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

Year Ended Year Ended
January 31, January 31,
2009 2008

Current- Federal $ — % —
Current- State 6,30( 12,30(
Deferred- Federa 10,70( 386,90(
Deferred- State 12,70( 81,70(
Income tax expens $ 29,70C % 480,90(

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

Year Ended Year Ended

January 31, January 31,
2009 2008
Statutory Federal income tax r (34)% 34%
State taxes, net of Federal ben 1.€% 8.2%
Other 2.1% (12.5%
Stock based compensati 36.5% 5.8%
Effective income tax rat 6.4% 35.6%

Deferred income taxes reflect the tar@H of temporary differences between the carrgimgunts of assets and liabilities for financial
accounting purposes and the amounts used for intaxmeporting. The Company utilizes the assetlatiity 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 futurectinsequences, the Company generally considegg@dicted future events other than
enactments of changes in the tax law or rates.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2009

Note 9.lIncome Taxes (continued)

The Company’s deferred taxes are compiadehe following:

Year Ended Year Ended
January 31, January 31,
2009 2008
Current Deferred Taxe
Provision for losses on accounts receivz $ 13,50( $ 5,80(
Non deductible accrua 37,80( —
Inventory 8,70( —
Net operating losse 346,50( 871,90(
Total Current Deferre 406,50( 877,70(
NonCurrent Deferred Taxt
Depreciable asse (99,700 (46,500
Amortizable assel 34,30( 18,60(
Stock based compensati 477,20( 286,60(
Net operating losse 557,20( 221,30(
Total Nor-Current Deferret 969,00( 480,00(
Total Deferred Taxe $ 1,375,500 $ 1,357,70

The Company has Federal income tax lagyforwards as of January 31, 2009 of approxinya$@l635,900. The Federal Net
Operating Loss (“NOL") carryforwards expire begingiin 2020 and will be fully expired during 202%he& Company has various state NOL’
of approximately $185,500 which expire during 2012.

Effective February 1, 2007, the Compatigpded Financial Interpretation (“FIN”) No. 48¢ccounting for Uncertainty in Income Taxes-
An Interpretation of FASB Statement No. . This interpretation prescribes a recognitionghm#d and 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 measuringrtaingax positions accounted for in accordancé BIEAS No. 109. The first step is to
evaluate the tax position for recognition by deteing if the weight of available evidence indicatkat it is more likely than not that the
position will be sustained on audit, including resion of related appeals or litigation processieany. The second step is to measure the tax
benefit as the largest amount that has a greaaar38% likelihood of being realized upon effectbettlement. The interpretation also provi
guidance on derecognition, classification, inteeggt penalties, and other matters. The adoptiomalithave an effect on the financial
statements.

The tax years 2004-2008 remain open éonéxation by the major taxing jurisdictions to whithe Company is subject.
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MEDICAL NUTRITION USA, INC.
NOTES TO FINANCIAL STATEMENTS
JANUARY 31, 2009

Note 10.Commitments and Contingencies

Government Regulations

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

Product Development and Supply Agreement

On July 31, 2003, the Company entereal anten-year product development and supply agneewith Organics Corporation of
America (“Organics”). Organics, a related partys bhgreed to assist the Company to continue to dp\aid improve products that have been
developed or are in the process of being develapddmproved; design, develop, implement, and pi®wmerchantable and marketable
products; and maintain the confidentiality of albprietary product technology. The Company curseasies Organics as its primary
manufacturer of its products. Under the agreemermipnsideration for Organics performance, the Camypshall make payment to them for
all invoices submitted for products and servicasgomed, at costs to which both parties have agugesh and that Organics has the
opportunity to manufacturer other products for @mpany in the future. In connection with this #action, the Company and Organics
purchased shares of each other's common stock.N8&e5 — “Investment in Organics Corporation of émma” and Note 6-“Major
Customers and Major Vendor- Related Party”)

Employment Contract

Effective April 17, 2006, the Companyered into an employment agreement with Mr. FraAcilewman, Chief Executive Officer.
This agreement renews automatically on April 18ath succeeding year unless terminated as provwiitleth the terms of the agreement.
Under the agreement, Mr. Newman is entitled to mimmim base salary of $185,500 with annual salazkeimses at the discretion of the Ba
of Directors, and an annual incentive bonus inrapunt up to 100% of base salary if the Companyeass agreed-upon targets.
Additionally, Mr. Newman is entitled to various ethbenefits (such as travel allowance and participan employee benefit plans).

Bonus Plan

On June 7, 2005, the Company approvezhasplan for officers based on a formula whiclesalto account sales and EBITDA, with
annual targets to be set at the level of the anopedating plan approved by the Board of Directdt® plan allows for payment up to 100%
of the officers base salary. The percentage cortibinaf cash and common stock of the Company usgay the bonuses will be at the
discretion of the Board of Directors, but in noeasll the cash portion be less than 25% of theuses awarded. For the years ended January
31, 2009 and 2008, the Company expensed $248,@D$1atv,800 in bonuses based on this plan, respéctiv

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 ibanion 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 years endedalgri31, 2009 and 2008, the 401(k)
expense was $89,000 and $5,700, respectively,sandluded in selling, general and administrativpenses.
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EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

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

We consent to the incorporation by reference tdRégistration Statements on Form S-8 (No. 333-18%67our report dated April 24, 2009,
with respect to the financial statements of Mediatrition USA, Inc. included in the Annual Report Form 10K for the year ended Janui
31, 20009.

/sl Amper, Politziner & Mattia, LLI

April 24, 2009
Hackensack, New Jers




EXHIBIT 31.1
I, Francis A. Newman, certify that:
1. | have reviewed this annegdart on Form 10-K of Medical Nutrition USA, Inc.;

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

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

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

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

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

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

(d) Disclosed instheport any change in the registrant’s intermaitol over financial reporting that occurred dgrithe
registrant’s most recent fiscal quarter that haten@ly affected, or is reasonably likely to maadly affect, the registrant’s internal control
over financial reporting; and

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

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

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

Date: April 24, 200¢

/s/ Francis A. Newma

Francis A. Newma

Chairman, Chief Executive Offic
(Principal Executive Officer




EXHIBIT 31.2
I, Frank Kimmerling, certify that:
1. | have reviewed this annegdart on Form 10-K of Medical Nutrition USA, Inc.;

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

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

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

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

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

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

(d) Disclosed instheport any change in the registrant’s intermaitol over financial reporting that occurred dgrithe
registrant’s most recent fiscal quarter that haten@ly affected, or is reasonably likely to maadly affect, the registrant’s internal control
over financial reporting; and

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

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

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

Date: April 24, 200¢

/sl Frank Kimmerling

Frank Kimmerling
Chief Financial Office
(Principal Accounting and Financial Office




EXHIBIT 32.1

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

In connection with the Annual Report of Medical Ntibn USA, Inc. on Form 10-K for the period end#ghuary 31, 2009 as filed with the
Securities and Exchange Commission on the dat@h@he “Report”), each of the undersigned, in ¢apacities and on the dates indicated
below, hereby certifies pursuant to 18 U.S.C. ®ecti350, as adopted pursuant to Section 906 dddnkeanes-Oxley Act of 2002, that to the
best of his knowledge:

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

Date: April 24, 2009

By:  /s/ Francis A. Newman
Francis A. Newman
Chairman, Chief Executive Officer

Date: April 24, 2009

By: /s/ Frank Kimmerling
Frank Kimmerling
Vice President, Finance, Chief Financial Officer




