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(213) 680-6400

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

December 15, 2006

(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition which is the subject of this Schedule 13D, and is
filing this schedule because of Rule 13d-1(e), 13d-1(f) or 13d-1(g), check the following box  ¨.

Note: Schedules filed in paper format shall include a signed original and five copies of the Schedule, including all exhibits. See Rule 13d-7(b)
for other parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person�s initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be �filed� for the purpose of Section 18 of the Securities
Exchange Act of 1934, as amended (�Act�) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other
provisions of the Act (however, see the Notes).
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SCHEDULE 13D
CUSIP No. 74346P102

1 NAME OF REPORTING PERSON

I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Shamrock Activist Value Fund, L.P. � 35-2239069
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)  x
(b)  ¨

3 SEC USE ONLY

4 SOURCE OF FUNDS (SEE INSTRUCTIONS)

WC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e) ¨

Not Applicable
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

7  SOLE VOTING POWER

0
8  SHARED VOTING POWER

1,529,381 Common Shares*
9  SOLE DISPOSITIVE POWER

0
10  SHARED DISPOSITIVE POWER

1,529,381 Common Shares*
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

1,529,381Common Shares*
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) ¨

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

5.12%*
14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN

* See Item 5 hereof
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SCHEDULE 13D
CUSIP No. 74346P102

1 NAME OF REPORTING PERSON

I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Shamrock Activist Value Fund II, L.P. � 55-0908199
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)  x
(b)  ¨

3 SEC USE ONLY

4 SOURCE OF FUNDS (SEE INSTRUCTIONS)

WC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e) ¨

Not Applicable
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Virginia

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

7  SOLE VOTING POWER

0
8  SHARED VOTING POWER

406,623 Common Shares*
9  SOLE DISPOSITIVE POWER

0
10  SHARED DISPOSITIVE POWER

406,623 Common Shares*
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

406,623 Common Shares*
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) ¨

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

1.36%*
14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN

* See Item 5 hereof
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SCHEDULE 13D
CUSIP No. 74346P102

1 NAME OF REPORTING PERSON

I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Shamrock Activist Value Fund III, L.P. � 11-3768779
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)  x
(b)  ¨

3 SEC USE ONLY

4 SOURCE OF FUNDS (SEE INSTRUCTIONS)

WC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e) ¨

Not Applicable
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

7  SOLE VOTING POWER

0
8  SHARED VOTING POWER

57,196 Common Shares*
9  SOLE DISPOSITIVE POWER

0
10  SHARED DISPOSITIVE POWER

57,196 Common Shares*
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

57,196 Common Shares*
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) ¨

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

.19%*
14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN

* See Item 5 hereof
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SCHEDULE 13D
CUSIP No. 74346P102

1 NAME OF REPORTING PERSON

I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Shamrock Activist Value Fund GP, L.L.C. � 37-1497874
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)  x
(b)  ¨

3 SEC USE ONLY

4 SOURCE OF FUNDS (SEE INSTRUCTIONS)

Not Applicable
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e) ¨

Not Applicable
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

7  SOLE VOTING POWER

0
8  SHARED VOTING POWER

1,993,200 Common Shares*
9  SOLE DISPOSITIVE POWER

0
10  SHARED DISPOSITIVE POWER

1,993,200 Common Shares*
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

1,993,200 Common Shares*
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) ¨

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

6.67%*
14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

OO

* See Item 5 hereof
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SCHEDULE 13D
CUSIP No. 74346P102

1 NAME OF REPORTING PERSON

I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Shamrock Partners Activist Value Fund, L.L.C. � 87-0733755
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)  x
(b)  ¨

3 SEC USE ONLY

4 SOURCE OF FUNDS (SEE INSTRUCTIONS)

Not Applicable
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e) ¨

Not Applicable
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

7  SOLE VOTING POWER

1,993,200 Common Shares*
8  SHARED VOTING POWER

0
9  SOLE DISPOSITIVE POWER

1,993,200 Common Shares*
10  SHARED DISPOSITIVE POWER

0
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

1,993,200 Common Shares*
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) ¨

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

6.67%*
14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

OO

* See Item 5 hereof
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INTRODUCTION

The securities to which this statement relates are Common Shares, $0.001 par value per share (�Common Shares�), of ProQuest Company, a
Delaware corporation (the �Company�). The principal executive offices of the Company are located at 777 Eisenhower Parkway, Ann Arbor,
Michigan 48106-1346.

ITEM 2. Identity and Background.

(a)-(c), (f). The Reporting Persons are: (i) Shamrock Activist Value Fund, L.P., a Delaware limited partnership (�SAVF�), (ii) Shamrock Activist
Value Fund II, L.P., a Virginia limited partnership (�SAVF II�), (iii) Shamrock Activist Value Fund III, L.P., a Delaware limited partnership
(�SAVF III�), (iv) Shamrock Activist Value Fund GP, L.L.C., a Delaware limited liability company and the general partner of SAVF, SAVF II
and SAVF III (the �General Partner�) and (v) Shamrock Partners Activist Value Fund, L.L.C., a Delaware limited liability company and the
managing member of the General Partner (�Shamrock Partners�). The principal business of SAVF, SAVF II and SAVF III (SAVF, SAVF II and
SAVF III collectively, are referred to herein as �Shamrock Activist Value Fund�) is investing in the securities of publicly traded small and
micro-cap companies in the United States. The principal business of the General Partner is acting as general partner of Shamrock Activist Value
Fund, and the principal business of Shamrock Partners is acting as the managing member of the General Partner.

The managing members of Shamrock Partners are Shamrock Holdings of California, Inc., a California corporation (�SHOC�), and Stanley P.
Gold, an individual who is President of SHOC. All of the capital stock of SHOC is owned by Shamrock Holdings, Inc., a Delaware corporation
(�SHI�). SHOC and SHI, together with their subsidiary entities, are holding companies engaged in the making, holding and disposing of
investments in various industries, principally in the United States and Israel.

Roy E. Disney and his wife, Patricia A. Disney, own approximately 4.5% of the common stock of SHI. Roy Patrick Disney, Susan Disney Lord,
Abigail Edna Disney and Timothy J. Disney own an aggregate of approximately 45.4% of the common stock of SHI. In addition, Stanley P.
Gold is the sole trustee of four trusts established for the benefit of Roy Patrick Disney, Susan Disney Lord, Abigail Edna Disney and Timothy J.
Disney, which hold an aggregate of approximately 50% of SHI common stock.

The principal executive offices of Shamrock Activist Value Fund, the General Partner, Shamrock Partners, SHOC and SHI are located at 4444
Lakeside Drive, Burbank, California 91505.

The business address of each of the persons listed below is 4444 Lakeside Drive, Burbank, California 91505. The names and principal
occupations or employments of the directors, executive officers and controlling persons of Shamrock Activist Value Fund, the General Partner,
Shamrock Partners, SHOC and SHI are as follows:
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Name Principal Occupation Or Employment
Roy E. Disney Chairman of the Board of Directors of SHI and SHOC. Chairman of the Board of Directors of Shamrock Capital

Advisors, Inc., a Delaware corporation (�SCA�) (a closely-held corporation which provides management and consulting
services, principally to SHOC and investment partnerships organized by SHOC, including businesses in which such
partnerships invest). The principal executive office of SCA is 4444 Lakeside Drive, Burbank, CA 91505.

Patricia A. Disney Vice Chairman of the Board of Directors of SHI, SHOC and SCA.

Roy Patrick Disney Director of SHI; investor.

Susan Disney Lord Director of SHI; investor.

Abigail E. Disney Vice Chairman of the Board of Directors of SHI; investor.

Timothy J. Disney Director of SHI; investor.

Stanley P. Gold Director and President of SHI and SHOC. Director, President and Managing Director of SCA. Managing Member and
President of Shamrock Partners.

Michael J. McConnell Managing Director of SCA; Vice President of SHOC and Shamrock Partners.

Eugene I. Krieger Vice Chairman of the Board of Directors and Chief Operating Officer of SHI. Vice Chairman of the Board of
Directors of SCA. Vice President of SHOC.

Robert G. Moskowitz Executive Vice President of SHI and SHOC; Managing Director of SCA.

Gregory S. Martin Chief Financial Officer and Treasurer of SHOC, SHI, SCA and Shamrock Partners.
All of the persons listed above are citizens and residents of the United States.

(d)-(e) During the last five years, none of the Reporting Persons or, to the Reporting Persons� best knowledge, any of their directors, executive
officers or controlling persons, as the
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case may be, has been convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors) or has been a party to a civil
proceeding of a judicial or administrative body of competent jurisdiction as a result of which such person was or is subject to a judgment, decree
or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any
violation with respect to such laws.

ITEM 3. Source and Amount of Funds or Other Consideration.

The total amount of funds used by SAVF to purchase the 1,529,381 Common Shares reported herein was $18,585,926 (excluding brokerage
commissions). All of such funds were derived from capital contributions to SAVF.

The total amount of funds used by SAVF II to purchase the 406,623 Common Shares reported herein was $4,951,056 (excluding brokerage
commissions). All of such funds were derived from capital contributions to SAVF II.

The total amount of funds used by SAVF III to purchase the 57,196 Common Shares reported herein was $682,612 (excluding brokerage
commissions). All of such funds were derived from capital contributions to SAVF III.

ITEM 4. Purpose of Transaction.

Shamrock Activist Value Fund acquired the 1,993,200 shares owned by it based on the Reporting Persons� belief that the Common Shares
represent an attractive investment opportunity.

The Reporting Persons may determine from time to time in the future, based on market and general economic conditions, the business affairs
and financial conditions of the Company, the availability of securities at favorable prices and alternative investment opportunities available to
the Reporting Persons, and other factors that the Reporting Persons may deem relevant, to acquire additional securities of the Company in the
open market, in privately negotiated transactions or otherwise, or to sell some or all of the securities it now holds or hereafter acquires as set
forth above or otherwise.

Except as stated in response to this Item 4, the Reporting Persons shall have no current plans or proposals with respect to the Company or its
securities of the types enumerated in paragraphs (a) through (j) of this Item 4 to the form Schedule 13D promulgated under the Act.
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ITEM 5. Interests in Securities of the Issuer.

(a), (b) SAVF, SAVF II and SAVF III are controlled by the General Partner. As a result, each of SAVF, SAVF II and SAVF III may be deemed
members of a group and may be deemed to beneficially own for purposes of Section 13(d) the shares beneficially owned for such purposes by
the others.

SAVF is the owner of 1,529,381 Common Shares, which represents approximately 5.12% of the issued and outstanding Common Shares. SAVF
II is the owner of 406,623 Common Shares, which represents approximately 1.36% of the issued and outstanding Common Shares. SAVF III is
the owner of 57,196 Common Shares, which represents approximately .19% of the issued and outstanding Common Shares.

As the general partner of Shamrock Activist Value Fund, the General Partner may be deemed to beneficially own the 1,993,200 Common Shares
owned by Shamrock Activist Value Fund, constituting approximately 6.67% of the issued and outstanding Common Shares. As the managing
member of the General Partner, Shamrock Partners may be deemed to beneficially own the 1,993,200 Common Shares owned by Shamrock
Activist Value Fund, constituting approximately 6.67% of the issued and outstanding Common Shares. Shamrock Partners has sole voting and
dispositive power with respect to the 1,993,200 Common Shares owned by Shamrock Activist Value Fund by virtue of its authority to vote and
dispose of such Common Shares. Finally, each of the controlling persons of Shamrock Partners may be deemed to beneficially own the
1,993,200 Common Shares owned by Shamrock Activist Value Fund, pursuant to Rule 13d-3 under the Act. Those controlling persons are
identified in response to Item 2.

The percentages set forth in this response to Items 5(a) and 5(b) assumes that 29,866,131 Common Shares were outstanding as of November 5,
2005, as represented by the Company in its Form 10-Q filed with the Securities and Exchange Commission on November 10, 2005.

(c) During the last 60 days, SAVF, SAVF II and SAVF III acquired Common Shares on such dates, in such amounts and at such per share prices
(excluding brokerage fees) as indicated on the Schedule of Transactions attached hereto as Exhibit 1 and incorporated herein by reference. All
such transactions were effected in the open market on the New York Stock Exchange.

Except as set forth above, none of the Reporting Persons nor, to the knowledge of the Reporting Persons, any person identified in response to
Item 2, beneficially owns any Common Shares or has effected any transactions in Common Shares during the preceding 60 days.

(d) Not applicable.

(e) Not applicable.
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ITEM 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.

The Reporting Persons have no knowledge of any contracts, arrangements, understandings or relationships (legal or otherwise) among the
persons named in response to Item 2 or between such persons and any person with respect to any securities of the Company.

ITEM 7. Material to be Filed as Exhibits.

Document
Exhibit 1 �  Schedule of Transactions

Exhibit 2 �  Joint Filing Agreement, dated December 26, 2006, among Shamrock Activist Value Fund, L.P., Shamrock Activist Value Fund II,
L.P., Shamrock Activist Value Fund III, L.P., Shamrock Activist Value Fund GP, L.L.C. and Shamrock Partners Activist Value
Fund, L.L.C.
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SIGNATURES

After reasonable inquiry and to the best of our knowledge and belief, we certify that the information set forth in this statement is true, complete
and correct.

Date: December 26, 2006

SHAMROCK ACTIVIST VALUE FUND, L.P.

By: Shamrock Activist Value Fund GP, L.L.C., its
general partner

By: Shamrock Partners Activist Value Fund, L.L.C.,
its managing member

By: /s/ Michael J. McConnell
Name: Michael J. McConnell
Title: Vice President

SHAMROCK ACTIVIST VALUE FUND II, L.P.

By: Shamrock Activist Value Fund GP, L.L.C., its
general partner

By: Shamrock Partners Activist Value Fund, L.L.C.,
its managing member

By: /s/ Michael J. McConnell
Name: Michael J. McConnell
Title: Vice President

SHAMROCK ACTIVIST VALUE FUND III, L.P.

By: Shamrock Activist Value Fund GP, L.L.C., its
general partner

By: Shamrock Partners Activist Value Fund, L.L.C.,
its managing member

By: /s/ Michael J. McConnell
Name: Michael J. McConnell
Title: Vice President
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SHAMROCK ACTIVIST VALUE FUND GP, L.L.C.

By: Shamrock Partners Activist Value Fund, L.L.C.,
its managing member

By: /s/ Michael J. McConnell
Name: Michael J. McConnell
Title: Vice President

SHAMROCK PARTNERS ACTIVIST VALUE FUND,
L.L.C.

By: /s/ Michael J. McConnell
Name: Michael J. McConnell
Title: Vice President

Edgar Filing: PROQUEST CO - Form SC 13D

14



Exhibit Index

Document
Exhibit 1     �    Schedule of Transactions

Exhibit 2     �    Joint Filing Agreement, dated December 26, 2006, among Shamrock Activist Value Fund, L.P., Shamrock Activist
Value Fund II, L.P., Shamrock Activist Value Fund III, L.P., Shamrock Activist Value Fund GP, L.L.C. and
Shamrock Partners Activist Value Fund, L.L.C.

pt Times New Roman, Times, Serif; margin: 0pt 0; text-align: justify; background-color: white">The accompanying
unaudited consolidated financial statements have been prepared in accordance with generally accepted accounting
principles for interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation S-X
pursuant to the requirements of the U.S. Securities and Exchange Commission. Accordingly, they do not include all of
the information and footnotes required by generally accepted accounting principles for complete financial statements.
In the opinion of management, all adjustments (consisting of normal recurring adjustments) considered necessary for a
fair presentation have been included. The results of operations for the interim periods are not necessarily indicative of
the results of operations for the entire year.

The consolidated financial statements of MISONIX, INC. ("Misonix" or the "Company") include the accounts of
Misonix and its 100% owned subsidiaries, Fibra-Sonics (NY) Inc. and Hearing Innovations, Inc. All significant
intercompany balances and transactions have been eliminated.

Organization and Business

Misonix is a surgical device company that designs, manufactures and markets innovative therapeutic ultrasonic
products worldwide for spine surgery, skull-based surgery, neurosurgery, wound debridement, cosmetic surgery,
laparoscopic surgery and other surgical applications.

The Company’s revenues are generated from various regions. Sales by the Company in major industrial countries are
made primarily through distributors. The following is an analysis of net sales from continuing operations by
geographic region:

Three months ended September 30,
2012 2011

United States $ 2,449,610 $ 1,877,712
Australia 139,900 18,185
Europe 761,911 828,089
Asia 422,227 38,606
Canada and Mexico 226,060 188,141
South America 297,926 74,795
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South Africa 206,683 60,386
Middle East 66,208 131,285

$ 4,570,525 $ 3,217,199

Discontinued Operations

Laboratory and Forensic Safety Products Business

On October 19, 2011, Misonix sold its Laboratory and Forensic Safety Products business, which comprised
substantially all of the Laboratory and Scientific Products segment, to Mystaire, Inc. (“Mystaire”) for $1.5 million in
cash plus a potential additional payment of up to an aggregate $500,000 based upon 30% of net sales in excess of $2.0
million for each of the three years following the closing (the “earn-out”). The Laboratory and Forensic Safety Products
business manufactured and marketed ductless fume, laminar airflow and polymerase chain reaction workstations both
domestically and internationally with revenues for fiscal 2011 of approximately $2.1 million.

In accordance with the Asset Purchase Agreement with Mystaire, Misonix retained, among other items, the existing
accounts receivable, inventory, accounts payable and accrued expenses of the Laboratory and Forensic Safety
Products business. After considering the proceeds received of $1,500,000 in cash, professional fees of $25,000 in
connection with the sale and the net book value of the assets sold of $24,000, which was comprised primarily of
property and equipment, Misonix reported a gain on sale of $1,451,000 and recorded income taxes of $242,000 on the
gain during the fiscal year ended June 30, 2012. The earn-out will not be factored into the gain on sale until it is
earned by Misonix.

In accordance with the terms of the Transition and Manufacturing Services Agreement with Mystaire, which was
entered into as part of the sale, Misonix continued for a period of six weeks to manufacture and deliver products for
orders received prior to the closing date as well as to provide product to Mystaire as transition inventory, which
transition period was completed on November 30, 2011.

7
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MISONIX, INC. and Subsidiaries

Notes to Consolidated Financial Statements

 (Unaudited)

The results of operations of the Laboratory and Forensic Safety Products business have been presented as
discontinued operations for all periods presented as Misonix does not have any significant cash flow or continuing
involvement in this business. Following the sale of the Laboratory and Forensic Safety Products business, the
Company operates in one reportable segment, Medical Devices.

Labcaire Systems

On August 4, 2009, the Company sold its Labcaire Systems, Ltd. ("Labcaire") subsidiary to PuriCore International
Limited ("PuriCore Limited") for a total purchase price of up to $5.6 million. The Company received $3.6 million at
closing and a promissory note in the principal amount of $1 million. The Company was also to receive a commission
paid on sales for the period commencing on the date of closing and ending on December 31, 2013 of 8% of the pass
through Automated Endoscope Reprocessing ("AER") and Drying Cabinet products, and 5% of license fees from any
chemical licenses marketed by Labcaire directly associated with sale of AERs, specifically for the disinfection of the
endoscope. The aggregate commission payable to the Company was also to be subject to a maximum payment of
$1,000,000.

In January 2011, PuriCore Limited initiated a lawsuit against the Company in the High Court of Justice, Queens
Bench Division, Commercial Court, Royal Courts of Justice, London, England (Claim No. 2011-42) (the "Lawsuit").
In the Lawsuit, PuriCore Limited claimed damages from the Company in respect of breach of warranties contained in
the Stock Purchase Agreement, dated August 4, 2009 (the "SPA"), pursuant to which the Company sold Labcaire to
PuriCore Limited. PuriCore Limited claimed damages of £2,167,000 or approximately $3,600,000, plus interest and
its legal costs. The Company denied the allegations contained in the Lawsuit.

On July 19, 2011, PuriCore Limited and the Company reached an agreement to settle the Lawsuit (the "Settlement").
The Settlement provides that the Company (i) forgive in full PuriCore Limited and PuriCore plc's obligation under the
SPA to pay up to $1,000,000 of the previously unrecorded, contingent commissions (as described above); (ii) pay
PuriCore, Inc. ("PuriCore"), an affiliate of PuriCore Limited, $650,000 towards PuriCore Limited's legal costs which
had been accrued for as of June 30, 2011 and (iii) enter into a Product License and Distribution Agreement, dated as
of July 19, 2011, with PuriCore (the "Distribution Agreement").
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Pursuant to the Distribution Agreement, the Company has been granted the right to distribute PuriCore's
Vashe®solution products in the United States, on a private label basis, as an antibacterial, microbial irrigating solution
for the treatment of human wound care in conjunction with therapeutic ultrasonic procedures (the "Field"). PuriCore
has agreed, subject to modification, not to sell the products that are the subject of the Distribution Agreement (the
"Licensed Products") to any other therapeutic ultrasound company for distribution in the Field in the United States
("Exclusivity"). The Company has agreed not to sell or distribute in the United States in the Field any irrigating
solution that has anti-microbial properties other than the Licensed Products so long as the Company has Exclusivity.

The Distribution Agreement is for a three (3) year term with automatic renewals for successive two (2) year periods;
provided that the Company and PuriCore have agreed upon sales volume targets for each renewal period (such volume
targets not to increase by more than ten (10%) percent year over year unless otherwise agreed) and provided that the
cost terms shall be no less favorable than the twelve (12) months leading up to the start of such renewal period. In no
event will the Distribution Agreement survive beyond the expiration or invalidation of all of PuriCore's patents.

During the initial three year term of the Distribution Agreement, the Company is obligated to either purchase or pay a
minimum of $2,000,000 in gross margin value to PuriCore for the Licensed Products (the "Minimum Payment"). The
Minimum Payment is subject to downward adjustment and elimination in the event that (i) PuriCore chooses to
eliminate Exclusivity, (ii) the Company's right to manufacture the Licensed Products under certain conditions has
been triggered but the Company is unable to manufacture the Licensed Products or to have the Licensed Products
manufactured for it by third parties or (iii) the U.S. Food and Drug Administration has made a final determination that
prohibits the sale of the licensed products for use in the Field. As of September 30, 2012, Misonix incurred
approximately $495,000 towards the minimum payment, leaving a minimum payment balance of $1,505,000. At the
start of fiscal 2013, the value of the note was $298,117. During fiscal 2013, Misonix purchased $173,250 of Licensed
Products from Puricore, which has been offset against the note, leaving a note receivable balance of $124,867.

The Company has the right to manufacture the Licensed Products if PuriCore is unable to meet certain performance
standards and will pay PuriCore a royalty after the $2,000,000 in gross margin value requirement has been satisfied if
the Company is then manufacturing the Licensed Products.

During a renewal period, PuriCore may terminate the Distribution Agreement (i) if the Company fails to purchase the
agreed upon volume target for such renewal period and does not cure such failure in accordance with the Distribution
Agreement or (ii) upon twelve (12) months’ notice.
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MISONIX, INC. and Subsidiaries

Notes to Consolidated Financial Statements

(Unaudited)

High Intensity Focused Ultrasound Technology

In consideration for the May 2010 sale of its rights to the high intensity focused ultrasound technology to USHIFU
LLC (“USHIFU”), Misonix will receive up to approximately $5.8 million, paid out of an earn-out of 7% of gross
revenues received by USHIFU related to the business being sold up to the time the Company has received the first $3
million and thereafter 5% of the gross revenues up to the $5.8 million. Commencing 90 days after each December 31st

and beginning December 31, 2011 the payments will be the greater of (a) $250,000 or (b) 7% of gross revenues
received up to the time the Company has received the first $3 million and thereafter 5% of gross revenues up to the
$5.8 million. Total payments through September 30, 2012 were $254,788. There were no payments received during
the fiscal quarter ended September 30, 2012.

Results of Discontinued Operations

For the three months ended
September 30,
2012 2011

Revenues $ 4,975 $ 521,957
Income/(loss) from discontinued operations, before tax $ 6,318 $ (79,956 )
Net income/(loss) from discontinued operations net of tax $ 6,318 $ (79,956 )

Accounts Receivable

Accounts receivable, principally trade, are generally due within 30 to 90 days and are stated at amounts due from
customers, net of an allowance for doubtful accounts. The Company performs ongoing credit evaluations and adjusts
credit limits based upon payment history and the customer's current credit worthiness, as determined by a review of
their current credit information. The Company continuously monitors aging reports, collections and payments from
customers and maintains a provision for estimated credit losses based upon historical experience and any specific
customer collection issues that have been identified. While such credit losses have historically been within
expectations and the provisions established, the Company cannot guarantee that the same credit loss rates will be
experienced in the future. The Company writes off accounts receivable when they become uncollectible.
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Reclassifications

Certain prior period amounts in the accompanying financial statements and related notes have been reclassified to
conform to the current period's presentation.

2. Net Income (Loss) Per Share of Common Stock

Basic net income (loss) per common share ("basic EPS") is computed by dividing net income (loss) by the weighted
average number of common shares outstanding for the period. Diluted net loss per common share ("diluted EPS") is
computed by dividing net income (loss) by the weighted average number of common shares and dilutive common
share equivalents outstanding (principally outstanding common stock options) for the period.

The number of weighted average common shares used in the calculation of basic EPS and diluted EPS were as
follows:

For the three months ended
September 30,
2012 2011

Basic shares 7,005,360 7,001,370
Dilutive effect of stock options 292,330 —
Diluted shares 7,297,690 7,001,370

Excluded from the calculation of diluted EPS are options to purchase 690,780 shares of common stock for the three
months ended September 30, 2012. The excluded shares are any shares for which the average stock price for the
quarter or year-to-date is less than the exercise price of the outstanding options in the period in which the Company
has net income.

Diluted EPS for the three months ended September 30, 2011 presented is the same as basic EPS, as the inclusion of
the effect of common share equivalents then outstanding would be anti-dilutive due to the reported net loss. For this
reason, excluded from the calculation of diluted EPS are outstanding options to purchase 2,029,165 shares of common
stock for the three months ended September 30, 2011.

3. Comprehensive Income/(Loss)
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Total comprehensive income/(loss) was $44,834 for three months ended September 30, 2012 and a loss of $883,942
for the three months ended September 30, 2011, respectively. There are no components of comprehensive
income/(loss) other than net income/(loss) for all periods presented.

9
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MISONIX, INC. and Subsidiaries

Notes to Consolidated Financial Statements

(Unaudited)

4. Stock-Based Compensation

Stock options are granted with exercise prices not less than the fair market value of our common stock at the time of
the grant, with an exercise term (as determined by the committee administering the applicable option plan (the
"Committee")) not to exceed 10 years. The Committee determines the vesting period for the Company's stock options.
Generally, such stock options have vesting periods of immediate to four years. Certain option awards provide for
accelerated vesting upon meeting specific retirement, death or disability criteria, and upon a change in control. During
the three month periods ended September 30, 2012 and 2011, the Company granted options to purchase 261,200 and
233,750 shares of the Company's common stock, respectively.

Stock-based compensation expense for the three month periods ended September 30, 2012 and 2011 was
approximately $99,000 and $82,000, respectively. Compensation expense is recognized in the general and
administrative expenses line item of the Company's statements of operations on a straight-line basis over the vesting
periods. As of September 30, 2012, there was approximately $1,200,000 of total unrecognized compensation cost
related to non-vested stock-based compensation arrangements to be recognized over a weighted-average period of
3.1 years.

There was no cash received from the exercise of stock options for three month periods ended September 30, 2012 and
2011. Cash flows from tax benefits attributable to tax deductions in excess of the compensation cost recognized for
those options (excess tax benefits) are classified as financing cash flows.

The fair values of the options granted during the periods ended September 30, 2012 and 2011 were estimated on the
date of the grant using the Black-Scholes option-pricing model on the basis of the following weighted average
assumptions during the respective periods:

For the three months
ended
September 30,
2012 2011

Risk-free interest rate 2.5 % 3.4 %
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Expected option life in years 6.5 6.5
Expected stock price volatility 74.7 % 75.4 %
Expected dividend yield 0.0 % 0.0 %
Weighted-average fair value of options granted $ 2.33 $ 1.75

The expected life was based on historical exercises and terminations. The expected volatility for the expected life of
the options is determined using historical price changes of the Company’s stock over a period equal to that of the
expected life of the options. The risk free rate is based upon the U.S. Treasury yield in effect at the time of the grant.
The expected dividend yield is 0% as the Company has historically not declared dividends and does not expect to
declare any in the future.

Changes in outstanding stock options during the three months ended September 30, 2012 were as follows:

Options
Weighted
Average

Weighted Remaining
Average Contractual Aggregate

Number of Exercise Life Intrinsic
Shares Price (years) Value (a)

Outstanding as of June 30, 2012 1,820,930 3.60
Granted 261,200 2.96
Forfeited (6,750 ) 1.95
Expired (201,700 ) 5.10
Outstanding as of September 30, 2012 1,873,680 3.36 6.0 $2,453,272
Exercisable and vested at September 30, 2012 1,206,993 3.86 5.0 $1,215,109
Available for grant at September 30, 2012 178,500

(a)
Intrinsic value for purposes of this table represents the amount by which the fair value of the underlying stock,
based on the respective market prices at September 30, 2012 or if exercised, the exercise dates, exceeds the
exercise prices of the respective options.
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MISONIX, INC. and Subsidiaries

Notes to Consolidated Financial Statements

(Unaudited)

5. Income Taxes

For the three months ended September 30, 2012, the Company recorded an income tax expense of $1,500 which
consisted of state taxes. For the three months ended September 30, 2011, the Company recorded an income tax
expense of $4,960 which primarily consisted of state taxes.

The Company’s effective tax rate on continuing operations for the three months ended September 30, 2012 and
September 30, 2011 was 3.7% and (.6%), respectively. For the three months ended September 30, 2012 and
September 30, 2011 the effective rate on continuing operations varied from the U.S. federal statutory rate primarily
due to permanent book tax differences, state taxes and a change in the valuation allowance.

The Company established a valuation against the deferred tax asset in prior years when management concluded that it
is more likely than not that the deferred tax asset may not be fully realized. Management’s deferred tax asset
assessment is unchanged as of September 30, 2012.

As of September 30, 2012 and September 30, 2011, the Company has no material unrecognized tax benefits and
accrued interest and penalties.

6. Inventories

Inventories are summarized as follows:

September 30, June 30,
2012 2012

Raw material $ 1,926,062 $2,172,536
Work-in-process 1,034,682 875,000

Edgar Filing: PROQUEST CO - Form SC 13D

24



Finished goods 1,774,893 1,795,529
4,735,637 4,843,065

Less valuation reserve 524,255 462,224
$ 4,211,382 $4,380,841

7. Accrued Expenses and Other Current Liabilities

The following summarizes accrued expenses and other current liabilities:

September 30, June 30,
2012 2012

Accrued payroll and vacation $ 404,974 $468,505
Accrued bonuses 75,000 200,000
Accrued commissions 111,773 96,644
Accrued professional and legal fees 41,194 74,192
Accrued royalties 3,698 25,275
Deferred income 44,213 44,213
Other 168,249 166,103

$ 849,101 $1,074,932

8. Commitments and Contingencies

The Company and its subsidiaries are from time to time involved in ordinary and routine litigation.   Management
presently believes that the ultimate outcome of these proceedings, individually or in the aggregate, will not have a
material adverse effect on the Company’s financial position, cash flows or result of operations.  Nevertheless, litigation
is subject to inherent uncertainties and unfavorable rulings could occur.  An unfavorable ruling could include money
damages and, in such event, could result in a material adverse impact on the Company’s results of operations in the
period in which the ruling occurs.

11
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MISONIX, INC. and Subsidiaries

Notes to Consolidated Financial Statements

(Unaudited)

9. Fair Value of Financial Instruments

We follow a three-level fair value hierarchy that prioritizes the inputs to measure fair value. This hierarchy requires
entities to maximize the use of "observable inputs" and minimize the use of "unobservable inputs." The three levels of
inputs used to measure fair value are as follows:

Level 1: Quoted prices (unadjusted) for identical assets or liabilities in active markets as of the measurement date.

Level 2: Significant other observable inputs other than Level 1 prices such as quoted prices for similar assets or
liabilities; quoted prices in markets that are not active; or other inputs that are observable or can be corroborated by
observable market data.

Level 3: Significant unobservable inputs that reflect assumptions that market participants would use in pricing an asset
or liability.

The following is a summary of the carrying amounts and estimated fair values of our financial instruments at
September 30, 2012 and June 30, 2012:

September 30, 2012 Carrying Amount Fair Value
Cash and cash equivalents $6,662,667 $6,662,667
Trade accounts receivable 2,612,171 2,612,171
Trade accounts payable 925,684 925,684
Note receivable – short term 74,867 74,867

June 30, 2012 Carrying Amount Fair Value
Cash and cash equivalents $6,273,015 $6,273,015
Trade accounts receivable 3,158,084 3,158,084
Trade accounts payable 1,507,695 1,507,695
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Note receivable – short term 198,117 198,117

The following methods and assumptions were used to estimate the fair value of each class of financial instruments for
which it is practicable to estimate that value:

Cash and cash equivalents

The carrying amount approximates fair value because of the short maturity of those instruments.

Trade Accounts Receivable

The carrying amount of trade receivables reflects net recovery value and approximates fair value because of their short
outstanding terms.

Trade Accounts Payable

The carrying amount of trade payables approximates fair value because of their short outstanding terms.

Note Receivable

The carrying amount of the note receivable approximates fair value because the discount rate is fair market value.

Non-financial assets and liabilities

Certain non-financial assets and liabilities, principally goodwill, are measured at fair value on a non-recurring basis;
that is the assets and liabilities are not measured at fair value on an ongoing basis but are subject to fair value
adjustments in certain circumstances, such as when evidence of impairment exists. At September 30, 2012 and for the
three months then ended, no fair value adjustments or material fair value measurements were required for
non-financial assets or liabilities.
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MISONIX, INC. and Subsidiaries

Notes to Consolidated Financial Statements

(Unaudited)

10. Goodwill and Intangible Assets

Goodwill is not amortized. We review goodwill and identifiable intangible assets with indefinite lives for impairment
annually and whenever events or changes indicate that the carrying value of an asset may not be recoverable. These
events or circumstances could include a significant change in the business climate, legal factors, operating
performance indicators, competition, or sale or disposition of significant assets or products. Application of these
impairment tests requires significant judgments, including estimation of cash flows, which is dependent on internal
forecasts, estimation of the long-term rate of growth for our business, estimation of the useful life over which cash
flows will occur and determination of our weighted-average cost of capital. We primarily use a discounted cash flow
model in determining fair value, which consists of level three inputs. Changes in the projected cash flows and discount
rate estimates and assumptions underlying the valuation of goodwill could materially affect the determination of fair
value at acquisition or during subsequent periods when tested for impairment. There were no indicators that the
recorded goodwill was impaired as of September 30, 2012 which required further testing.

The cost of acquiring or processing patents is capitalized at cost. This amount is being amortized using the
straight-line method over the estimated useful lives of the underlying assets, which is approximately 17 years. Net
patents reported in intangible and other assets totaled $560,904 and $561,507 at September 30, 2012 and June 30,
2012, respectively. Accumulated amortization totaled $497,625 and $479,517 at September 30, 2012 and June 30,
2012, respectively. Amortization expense for the three month periods ending September 30, 2012 and September 30,
2011 was approximately $18,000 and $16,000, respectively.

Net customer relationships reported in intangible and other assets totaled $480,000 and $520,000 at September 30,
2012 and June 30, 2012, respectively. Accumulated amortization amounted to $320,000 at September 30, 2012 and
$280,000 at June 30, 2012, respectively.  Amortization expense for the three months ended September 30, 2012 and
September 30, 2011 was $40,000 and $40,000, respectively. Customer relationships will be amortized on a
straight-line basis over a five year period.

The following is a schedule of estimated future amortization expense as of September 30, 2012:

Fiscal year ended, Customer
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June 30, Patents Relationships
2013 $54,083 $ 120,000
2014 69,723 160,000
2015 64,160 160,000
2016 61,098 40,000
2017 60,157 -
Thereafter 251,683 -

$560,904 $ 480,000

11. Recent Accounting Pronouncements

In May 2011, the Financial Accounting Standards Board (the “FASB”) issued Accounting Standards Update (“ASU”) No.
2011-04, Amendments to Achieve Common Fair Value Measurement and Disclosure Requirements in U.S. Generally
Accepted Accounting Principles (“GAAP”) and International Financial Reporting Standards (“IFRS”). This guidance
amends U.S. GAAP to conform with measurement and disclosure requirements in IFRS. The amendments change the
wording used to describe the requirements in U.S. GAAP for measuring fair value and for disclosing information
about fair value measurements, and they include those that clarify the FASB's intent about the application of existing
fair value measurement and disclosure requirements and those that change a particular principle or requirement for
measuring fair value or for disclosing information about fair value measurements. In addition, to improve consistency
in application across jurisdictions, some changes in wording are necessary to ensure that U.S.  GAAP and IFRS fair
value measurement and disclosure requirements are described in the same way. This amended guidance is to be
applied prospectively and is effective for fiscal years beginning after December 15, 2011. The adoption of the
guidance did not have a material impact on the Company's consolidated financial statements.

In June 2011, the FASB amended Accounting Standard Codification 220, Comprehensive Income.  The amendment
eliminates the current option to report other comprehensive income and its components in the statement of changes in
stockholders’ equity.  In accordance with the amendment, an entity has the option to present the total of comprehensive
income, the components of net income and the components of other comprehensive income in one continuous
statement or in two separate but consecutive statements.  Additionally, reclassification adjustments from other
comprehensive income to net income will be presented on the face of the financial statements.  The amendment is
effective for annual reporting periods beginning after December 15, 2011, which for us is July 1, 2012, with full
retrospective application required. The adoption of this guidance did not have a material impact on the Company’s
consolidated financial statements.

In September 2011, the FASB issued ASU No. 2011-08, Testing Goodwill for Impairment. Under the revised
guidance, companies testing goodwill for impairment have the option of performing a qualitative assessment before
calculating the fair value of the reporting unit (i.e., step 1 of the goodwill impairment test). If companies determine, on
the basis of qualitative factors, that the fair value of the reporting unit is more likely than not less than the carrying
amount, the two-step impairment test would be required. This update is effective for annual and interim goodwill
impairment tests performed for fiscal years beginning after December 15, 2011, with early adoption permitted. The
Company is evaluating the revised guidance and does not anticipate that adoption will have a material impact on the
Company's consolidated financial statements.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations.

This Management's Discussion and Analysis of Financial Condition and Results of Operations of Misonix and its
subsidiaries, in which we refer to the Company as "Misonix", "we", "our", and "us", should be read in conjunction
with the accompanying unaudited financial statements included in Item 1. "Financial Statements" of this Report and
Item 7. "Management's Discussion and Analysis of Financial Condition and Results of Operations" in our Annual
Report on Form 10-K, filed with the Securities and Exchange Commission (the "SEC") on September 20, 2012, for
the fiscal year ended June 30, 2012 ("2012 Form 10-K"). Item 7 of the 2012 Form 10-K describes the application of
our critical accounting policies, for which there have been no significant changes as of September 30, 2012.

Forward Looking Statements

This Report contains certain forward looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), which
are intended to be covered by the safe harbors created thereby. Although the Company believes that the assumptions
underlying the forward looking statements contained herein are reasonable, any of the assumptions could be
inaccurate, and therefore, there can be no assurance that the forward looking statements contained in this Report will
prove to be accurate. Factors that could cause actual results to differ from the results specifically discussed in the
forward looking statements include, but are not limited to, the absence of anticipated contracts, higher than historical
costs incurred in the performance of contracts or in conducting other activities, product mix in sales, future economic,
competitive and market conditions, and the outcome of legal proceedings as well as management business decisions.

Three months ended September 30, 2012 and 2011.

Net sales: Net sales increased $1,353,326 to $4,570,525 for the three months ended September 30, 2012 from
$3,217,199 for the three months ended September 30, 2011. The increase in sales was primarily attributable to sales of
the Company's BoneScalpel™ products.

Set forth below are tables showing the Company’s net sales by (i) product category and (ii) geographic region for the
three months ended September 30, 2012 and 2011.

Three months ended September 30,
2012 2011 Variance

BoneScalpel $2,101,161 $655,686 $1,445,475
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SonicOne 500,886 254,387 246,499
SonaStar 1,572,678 1,296,842 275,836
Other 395,800 1,010,284 (614,484 )

$4,570,525 $3,217,199 $1,353,326

Three months ended September 30,
2012 2011

United States $ 2,449,610 $ 1,877,712
Australia 139,900 18,185
Europe 761,911 828,089
Asia 422,227 38,606
Canada and Mexico 226,060 188,141
South America 297,926 74,795
South Africa 206,683 60,386
Middle East 66,208 131,285

$ 4,570,525 $ 3,217,199

Gross profit: Gross profit increased to 59.7% for the three months ended September 30, 2012 from 54.8% for the
three months ended September 30, 2011 due to higher margin sales of the Company’s BoneScalpel products and lower
sales of the low margin Autosonix products.

Selling expenses: Selling expenses increased $278,312 to $1,458,564 for the three months ended September 30, 2012
from $1,180,252 for the three months ended September 30, 2011.  Selling expenses increased due to higher personnel
costs of $188,540 and higher commission expenses of $86,470.

General and administrative expenses: General and administrative expenses decreased $125,488 to $1,042,332 for
the three months ended September 30, 2012 from $1,167,820 for the three months ended September 30, 2011. The
decrease in expenses is related to lower legal expenses of $77,221 and lower employee expenses of $69,386, partially
offset by higher consulting fees of $9,243 and higher employment fees of $9,314.

Research and development expenses: Research and development expenses increased $87,157 to $397,131 for the
three months ended September 30, 2012 from $309,974 for the three months ended September 30, 2011. The increase
is due to higher salary expenses of $51,782 and higher product development costs of $34,690.
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Other income (expense): Other income for the three months ended September 30, 2012 was $211,417 as compared to
$95,228 for the three months ended September 30, 2011. The increase in other income is related to higher royalty
income of $85,544 and lower royalty expense of $24,872.

Income taxes: In the first quarter of fiscal 2013, the Company’s continuing operations effective tax rate was 3.7% as
compared to (.6%) in the first quarter of fiscal 2012. The Company estimates its financial statement effective tax rate
for the full year to be approximately 1%. The actual effective rate for continuing operations may vary materially based
on several factors including the realization of earn-outs recorded in discontinued operations and the related intraperiod
tax allocation, the ratio of permanent differences to pretax income (loss), and a change in the valuation allowances as
well as other factors.

Discontinued Operations

See Note 1 of the notes to consolidated financial statements included in Part 1, Item 1 for a description of the
discontinued operations. The following summarizes the results of the discontinued operations:

For the three months ended
September 30,
2012 2011

Revenues $ 4,975 $ 521,957
Income/(loss) from discontinued operations, before tax $ 6,318 $ (79,956 )
Net income/(loss) from discontinued operations net of tax $ 6,318 $ (79,956 )

Liquidity and Capital Resources

We regularly review our cash funding requirements and attempt to meet those requirements through a combination of
cash on hand, cash provided by operations and possible future public or private debt and/or equity offerings. At times,
we evaluate possible acquisitions of, or investments in, businesses that are complementary to ours, which may require
the use of cash. We believe that our cash, other liquid assets and access to equity capital markets, taken together,
provide adequate resources to fund ongoing operating expenditures. In the event that they do not, we may require
additional funds in the future to support our working capital requirements or for other purposes and may seek to raise
such additional funds through the sale of public or private equity and/or debt financings, and divestiture of current
business lines as well as from other sources. No assurance can be given that additional financing will be available in
the future or that if available, such financing will be obtainable on favorable terms when required.
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Working capital at September 30, 2012 and June 30, 2012 was $12,010,000 and $11,734,000, respectively. For the
three months ended September 30, 2012, cash provided by operations totaled $442,000, primarily due to lower
inventory of $293,000, lower prepaid expenses of $103,000 and income from operations of $39,000. For the three
months ended September 30, 2012, cash used in investing activities totaled $42,000 due to the acquisition of fixed
assets. For the three months ended September 30, 2012, no cash was used or provided by financing activities.

Off-Balance Sheet Arrangements

The Company has no off-balance sheet arrangements that have or are reasonably likely to have a current or future
effect on the Company's financial condition, changes in financial condition, revenues or expenses, results of
operations, liquidity, capital expenditures or capital resources that is material to the Company.

Other

In the opinion of management, inflation has not had a material effect on the operations of the Company.

New Accounting Pronouncements

We are required to adopt certain new accounting pronouncements. See note 11 to our consolidated financial
statements included herein.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

Market Risk:

The principal market risks (i.e., the risk of loss arising from adverse changes in market rates and prices) to which the
Company is exposed are interest rates on short-term investments.

Interest Rate Risk:
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The Company earns interest on cash balances and pays interest on debt incurred. In light of the Company's existing
cash, results of operations and projected borrowing requirements, the Company does not believe that a 10% change in
interest rates would have a significant impact on its consolidated financial position.
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Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) are
designed to ensure that information required to be disclosed in the reports that we file or submit under the Exchange
Act is recorded, processed, summarized and reported within the time periods specified in the rules and forms of the
SEC and that such information is accumulated and communicated to management, including the Chief Executive
Officer and Chief Financial Officer, to allow timely decision regarding required disclosures. The Company carried out
an evaluation, under the supervision and with the participation of the Company's management, including the
Company's Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of
the Company's disclosure controls and procedures as of September 30, 2012 and, based on their evaluation, the Chief
Executive Officer and Chief Financial Officer concluded that the Company's disclosure controls and procedures are
effective.

Changes in Internal Control Over Financial Reporting

There has been no change in the Company's internal control over financial reporting (as defined in Rules 13a-15(f)
and 15d-15(f) of the Exchange Act) that occurred during the three months ended September 30, 2012 that has
materially affected, or is reasonable likely to materially affect, the Company's internal control over financial reporting.
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Part II — OTHER INFORMATION

Item 1A. Risk Factors.

Risks and uncertainties that, if they were to occur, could materially adversely affect our business or that could cause
our actual results to differ materially from the results contemplated by the forward-looking statements contained in
this Report and other public statements were set forth in the "Item 1A. Risk Factors" section of our 2012 Form 10-K.
There have been no material changes from the risk factors disclosed in that Form 10-K.

Item 6. Exhibits.

Exhibit 31.1- Rule 13a-14(a)/15d-14(a) Certification
Exhibit 31.2- Rule 13a-14(a)/15d-14(a) Certification
Exhibit 32.1- Section 1350 Certification of Chief Executive Officer
Exhibit 32.2- Section 1350 Certification of Chief Financial Officer
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act, the registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.

Date: November 6, 2012

MISONIX, INC.
(Registrant)

By:   /s/ Michael A. McManus, Jr.
Michael A. McManus, Jr.
President and Chief Executive Officer

By:   /s/ Richard Zaremba
Richard Zaremba
Senior Vice President, Chief Financial Officer,
Treasurer and Secretary
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