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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
 

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): December 5, 2017

PRO-DEX, INC.
(Exact name of registrant as specified in charter)

Colorado 0-14942 84-1261240
(State or other jurisdiction of incorporation) (Commission File Number) (IRS Employer Identification Number)

2361 McGaw Avenue
Irvine, California 92614

(Address of principal executive offices, zip code)

(949) 769-3200
(Registrant’s telephone number including area code)

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

 
❑ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

❑ Soliciting material pursuant to Rule 14a-12(b) under the Exchange Act (17 CFR 240.14a-12)

❑ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

❑ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in in Rule 405 of the Securities Act of 1933 (§230.405 of
this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company  ❑  

If an emerging growth company, indicate by checkmark if the registrant has elected not to use the extended transition period for complying with
any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ❑
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Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Compensation of Chief Executive Officer.

On December 5, 2017, the Compensation Committee of the Board of Directors of Pro-Dex, Inc. (“Pro-Dex” or the “Company”) approved a
discretionary performance bonus for Richard L. Van Kirk, the Company’s Chief Executive Officer, in the amount of $45,000 based on the
Company’s performance in fiscal 2018.

Adoption of Stock performance awards

On December 5, 2017, the Compensation Committee approved the issuance of Performance Award Agreements under the Company’s
2016 Equity Incentive Plan to select employees, including awards issued to Richard L. Van Kirk, the Company’s Chief Executive Officer, and
Alisha K. Charlton, the Company’s Chief Financial Officer, which are summarized below:

First Performance Target

Number of shares of the Company’s common stock (“Common Stock”) to be awarded based upon the volume-weighted average price (“VWAP”) of
the Common Stock reaching or exceeding $6.50 per share over a 60-day period ending on before the measurement period end date set forth in
the table below (“First Performance Target”):

 Measurement Period End Date

Name
First Testing Date

07/01/2018
Second Testing Date

01/01/2019(1)
Third Testing Date

07/01/2019(1)(2)

Richard Van Kirk 11,700 5,850 2,925

Alisha Charlton 7,300 3,650 1,825

If the First Performance Target is met on or before the First Testing Date, no additional shares are awarded on the Second Testing Date or
Third Testing Date.
If the First Performance Target is met on or before the First Testing Date or the Second Testing Date, no additional shares are awarded on
the Third Testing Date.

Second Performance Target

Number of shares of Common Stock to be awarded based upon the VWAP of the Common Stock reaching or exceeding $9.00 per share over a
60-day period ending on before the measurement period end date set forth in the table below (“Second Performance Target”):

 Measurement Period End Date

Name
First Testing Date

07/01/2020
Second Testing Date

01/01/2021(1)
Third Testing Date

07/01/2021(1)(2)

Richard Van Kirk 11,700 5,850 2,925

Alisha Charlton 7,300 3,650 1,825

If the Second Performance Target is met on or before the First Testing Date, no additional shares are awarded on the Second Testing Date
or Third Testing Date.
If the Second Performance Target is met on or before the First Testing Date or the Second Testing Date, no additional shares are awarded
on the Third Testing Date.

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



(1)

(2)

(1)

(2)

(1)

(2)

 

Third Performance Target

Number of shares of Common Stock to be awarded based upon the VWAP of the Common Stock reaching or exceeding $13.50 per share over a
60-day period ending on before the measurement period end date set forth in the table below (“Third Performance Target”):

 Measurement Period End Date

Name
First Testing Date

07/01/2022
Second Testing Date

01/01/2023(1)
Third Testing Date

07/01/2023(1)(2)

Richard Van Kirk 11,700 5,850 2,925

Alisha Charlton 7,300 3,650 1,825

If the Third Performance Target is met on or before the First Testing Date, no additional shares are awarded on the Second Testing Date or
Third Testing Date.
If the Third Performance Target is met on or before the First Testing Date or the Second Testing Date, no additional shares are awarded on
the Third Testing Date.

Fourth Performance Target

Number of shares of Common Stock to be awarded based upon the VWAP of the Common Stock reaching or exceeding $17.00 per share over a
60-day period ending on before the measurement period end date set forth in the table below (“Fourth Performance Target”):

 Measurement Period End Date

Name
First Testing Date

07/01/2024
Second Testing Date

01/01/2025(1)
Third Testing Date

07/01/2025(1)(2)

Richard Van Kirk 11,700 5,850 2,925

Alisha Charlton 7,300 3,650 1,825

If the Fourth Performance Target is met on or before the First Testing Date, no additional shares are awarded on the Second Testing Date or
Third Testing Date.
If the Fourth Performance Target is met on or before the First Testing Date or the Second Testing Date, no additional shares are awarded on
the Third Testing Date.

Fifth Performance Target

Number of shares of Common Stock to be awarded based upon the VWAP of the Common Stock reaching or exceeding $22.50 per share over a
60-day period ending on before the measurement period end date set forth in the table below (“Fifth Performance Target”):

 Measurement Period End Date

Name
First Testing Date

07/01/2026
Second Testing Date

01/01/2027(1)
Third Testing Date

07/01/2027(1)(2)

Richard Van Kirk 11,700 5,850 2,925

Alisha Charlton 7,300 3,650 1,825

If the Fifth Performance Target is met on or before the First Testing Date, no additional shares are awarded on the Second Testing Date or
Third Testing Date.
If the Fifth Performance Target is met on or before the First Testing Date or the Second Testing Date, no additional shares are awarded on
the Third Testing Date.
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The Performance Award Agreements contain terms and provisions customary for performance awards of this type, including that, in most
instances, the employee must continue to be employed by the Company at the time the relevant performance target is achieved.  A copy of the
form of Performance Award Agreement is attached as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 The foregoing description of the Performance Award Agreements is qualified in its entirety by reference to the complete text of the form of
Performance Award Agreement.

Submission of Matters to a Vote of Security Holders

On December 5, 2017, the Company held its 2017 Annual Meeting of Shareholders (the “Annual Meeting”). At the Annual Meeting, the
Company’s shareholders voted on two proposals and one advisory vote set forth below. The proposals and advisory vote are described in detail
in the Company’s definitive proxy statement for the Annual Meeting filed with the Securities and Exchange Commission on October 19, 2017 (the
“Proxy Statement”).

To elect Raymond E. Cabillot, William J. Farrell III, David C. Hovda, Nicholas J. Swenson and Richard L. Van Kirk (the “Candidates”) to serve
as members of the Board of Directors of the Company until their successors are duly elected and qualified.

Candidate Votes For Withheld Broker Non-Votes

Raymond E. Cabillot 2,394,211 40,731 1,266,984

William J. Farrell III 2,400,540 34,402 1,266,984

David C. Hovda 2,406,410 28,532 1,266,984

Nicholas J. Swenson 2,393,838 41,104 1,266,984

Richard L. Van Kirk 2,410,338 24,604 1,266,984

On the basis of the foregoing votes, each of the Candidates was elected.

To ratify the appointment of Moss Adams, LLP as the Company’s independent registered public accounting firm for the year ending June 30,
2018.

For Against Abstain Broker Non-Votes

3,442,036 9,536 250,354 —

On the basis of the foregoing votes, the proposal was ratified.

To cast a non-binding advisory vote with regard to the compensation of the Company’s Named Executive Officers (as defined in the Proxy
Statement) as set forth in the Proxy Statement.

For Against Abstain Broker Non-Votes

2,385,049 35,992 13,901 1,266,984

On the basis of the foregoing votes, the shareholders approved, on a non-binding advisory basis, the compensation of the Named
Executive Officers.

Financial Statements and Exhibits.
 

(d) Exhibits.
 

Exhibit
Number   Description

10.1   Form of Performance Award Agreement for Employees of Pro-Dex, Inc. – 2016 Equity Incentive Plan
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

Date: December 8, 2017
   
Pro-Dex, Inc.
  
By: /s/ Alisha K. Charlton

  Alisha K. Charlton
  Chief Financial Officer
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Exhibit 10.1

The Compensation Committee of the Board of Directors of Pro-Dex, Inc. reserves the right to change provisions of this
Agreement to comply with any future accounting pronouncements, Internal Revenue Service provision changes or other
applicable laws.

Performance Award Agreement
for Employees of

Pro-Dex, Inc.
2016 Equity Incentive Plan (the “Plan”)

This PERFORMANCE AWARD AGREEMENT (“Agreement”) provides for the granting by Pro-Dex, Inc., a Colorado corporation (the
“Company”), to the participant, an employee of the Company or one of its subsidiaries (the “Participant”), of Performance Awards
under the Plan representing a notional account equal to a corresponding number of shares of the Company’s Common Stock, no par
value (the “Shares”), subject to the terms below (the “Performance Awards”). The name of the “Participant,” the “Grant Date” (or
“Award Date”), the “Number of Performance Awards,” and the “Performance Targets” are stated in the “Notice of Grant” attached or
posted electronically together with this Agreement and are incorporated by reference. The other terms of this award are stated in this
Agreement and in the Plan. Terms not defined in this Agreement are defined in the Plan, as amended. The Plan is referred to as the
“Incentive Plan” in the Notice of Grant.

Award Grant. The Company hereby awards to the Participant an award of Performance Awards in respect of the number of
Shares set forth in the Notice of Grant.

Performance Targets. The Performance Awards granted to the Participant will vest and become payable in accordance with
the Performance Targets in the Notice of Grant (the “Vesting Schedule”). This schedule indicates the performance targets which must
be achieved upon which the Participant will be entitled to receive Shares. Except as otherwise provided in this Agreement, any
Performance Awards that are unvested when the Participant terminates employment with the Company will be forfeited.

Payment of Awards.

Each Performance Award represents the right to receive one Share when the Performance Award vests.

In the event of a Change in Control (as defined below) that constitutes a “change in control event” within the meaning of
Section 409A of the Code, the Company may, in its sole discretion and in accordance with Treasury Regulation §
1.409A-3(j)(4)(ix)(B), vest (based on the closing date of, and valuation of the Company’s common stock in, the Change
of Control transaction) and settle the Performance Awards and terminate this Agreement. In such event, settlement of
the Performance Awards shall be made within 30 days following the Change in Control. In the event that Performance
Awards are not settled pursuant to the immediately preceding sentence, such Performance Award shall be assumed by
an acquirer in which case, vesting will be subject to Paragraphs 2 and 4. If the Shares cease to be outstanding
immediately after the Change in Control (e.g.,
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due to a merger with and into another entity), then the consideration to be received per Share will equal the
consideration paid to each stockholder per Share generally upon the Change in Control.

Any dividends or other distributions on Shares received after vesting of the Performance Awards after applicable
withholding, that are held in an account for Participant at the agent engaged by the Company for the purposes of holding
the shares for Participant upon vesting (the “Agent”), will be automatically reinvested by default, in accordance with the
Agent’s applicable procedures, in additional whole and/or fractional Shares. If you do not wish to have your dividends or
other distributions reinvested or if you would like to change your current election you must notify the Agent prior to the
record date for such dividend or distribution (or such earlier date as may be required by the Agent).

For purposes of this Agreement, “Change in Control” means:

A Change in Control as defined in Section 2.7(a) of the Plan the result of which the Company’s common stock is
no longer traded on a U.S. stock exchange or over-the-counter market; or
A Change of Control as defined in Section 2.7(c) of the Plan.

Termination of Employment. If the Participant’s employment terminates during the Vesting Period, all unvested Performance
Awards will be forfeited except as follows, subject to Paragraph 3:

Death. Except as otherwise provided in Paragraph 4(b), if the Participant dies, unvested Performance Awards will be
forfeited.

Retirement. If the Participant formally retires upon or after the attainment of age 65, the unvested Performance Awards
within two years of the date of termination will continue to vest and be paid in accordance with the Vesting Schedule.
Vesting and payment in respect of any unvested Performance Award after retirement will be subject to satisfaction of the
conditions precedent that the Participant neither (i) accepts an offer to work for, or otherwise agrees to actively
participate in or render services to any business on behalf of any competitor of the Company, its subsidiaries, or
affiliates (whether as an employee, consultant or otherwise); nor (ii) conducts himself or herself in a manner adversely
affecting the Company. The term “competitor” means any business that is engaged in, or is preparing to become
engaged in, medical device design and manufacturing, engineering consulting or any other business in which the
Company is engaged or preparing to become engaged, or that otherwise competes with, or is preparing to compete with,
the Company. If the Participant dies during active employment after the attainment of age 55 and the completion of 10 or
more years of service, or after the attainment of age 65 and the completion of 5 or more years of service, the Participant
will have deemed to be retired as of the date of death and this Paragraph 4(b) will apply rather than Paragraph 4(a). If
the Participant dies or becomes disabled after retirement as contemplated by this Paragraph 4(b), the provisions of this
Paragraph shall apply.

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



(c)

(d)

(e)

(f)

(g)

(i)

 

Disability. If the Participant becomes totally and permanently disabled (as determined under the Company’s long-term
disability program), the unvested Performance Awards will be forfeited.

Termination of Employment Without Cause. If the Participant’s employment is terminated at the instance of the
Company or relevant subsidiary without Cause (as defined below), unvested Performance Awards within two years of
the date of termination will continue to vest and be paid in accordance with the Vesting Schedule and payment will be
subject to satisfaction of the conditions precedent that the Participant neither (i) accepts an offer to work for, or
otherwise agrees to actively participate in or render services to any business on behalf of any competitor of the
Company, its subsidiaries, or affiliates (whether as an employee, consultant or otherwise); nor (ii) conducts himself or
herself in a manner adversely affecting the Company. The term “competitor” means any business that is engaged in, or
is preparing to become engaged in, medical device design and manufacturing, engineering consulting or other business
in which the Company is engaged or preparing to become engaged, or that otherwise competes with, or is preparing to
compete with, the Company. All other Performance Awards will be forfeited.

Termination of Employment By Employee. If the Participant voluntarily terminates his or her employment (e.g., by
voluntarily resigning) other than due to retirement or disability, which are subject to Paragraphs 4(b) and 4(c) above,
respectively, all unvested Performance Awards will be forfeited.

Termination of Employment With Cause. If the Participant is terminated for Cause, all unvested Performance Awards will
be forfeited. For this purpose, “Cause” is defined in the employment agreement in effect between the Participant and the
Company or any subsidiary, including an employment agreement entered into after the Grant Date (or “Award Date”). In
the absence of an employment agreement, “Cause” means any breach by the Participant of any of his or her material
obligations under any Company policy or procedure, including, without limitation, the Company’s Code of Ethics and
Business Conduct.

Termination After a Change in Control. If, on or after a Change in Control, the Participant terminates for Good Reason
(as defined below), dies, becomes disabled as described in paragraph 4(c), formally retires as described in paragraph
4(b) or is terminated at the instance of the Company or relevant subsidiary without Cause, the unvested Performance
Awards will immediately vest in full and, solely if such Change in Control constitutes a “change in control event” within
the meaning of Section 409A of the Code and such termination occurs within two (2) years of such “change in control
event,” will be immediately paid in cash. Otherwise, such Performance Awards will immediately vest, but will only be
paid at such times as they would otherwise be paid in accordance with this Agreement. For this purpose, “Good
Reason” means the occurrence of any of the following, without the express written consent of the Participant:

the assignment to the Participant of any duties inconsistent in any material adverse respect with the Participant’s
position, authority or responsibilities immediately prior to the Change in Control, or any other material adverse
change in such position, including title, authority or responsibilities;
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any failure by the Company to pay any amounts for compensation or benefits owed to the Participant or a material
reduction of the overall amounts of compensation and benefits in effect prior to the Change in Control, other than
an insubstantial or inadvertent failure remedied by the Company promptly after receipt of notice thereof given by
the Participant;

the Company’s requiring the Participant to be based at any office or location more than fifty (50) miles from that
location at which he performed his or her services for the Company immediately prior to the Change in Control,
except for travel reasonably required in the performance of the Participant’s responsibilities; or

any failure by the Company to obtain the assumption and agreement to perform this Agreement by a successor,
unless such assumption occurs by operation of law.

No Rights of Stock Ownership. This grant of Performance Awards does not entitle the Participant to any interest in or to any
voting or other rights normally attributable to Share ownership. A Performance Award confers no rights as a shareholder of the
Company until Shares are actually delivered to the Participant.

Withholding. Regardless of any action the Company or the Participant’s employer (the “Employer”) takes with respect to any
or all income tax, social security, payroll tax, or other tax-related withholding (“Tax-Related Items”), Participant acknowledges that the
ultimate liability for all Tax- Related Items legally due by Participant is and remains his or her responsibility. Furthermore, Participant
acknowledges that the Company and/or the Employer (i) make no representations or undertakings regarding the treatment of any
Tax-Related Items in connection with any aspect of the Performance Awards, including the grant of the Performance Awards, the
vesting of the Performance Awards, the delivery of Shares, the subsequent sale of Shares acquired under the Plan and the receipt of
any dividends; and (ii) do not commit to structure the terms of the grant of the Performance Awards or any aspect of Participant’s
participation in the Plan to reduce or eliminate his or her liability for Tax-Related Items.

Prior to the relevant taxable event, Participant shall pay or make adequate arrangements satisfactory to the Company and/or
the Employer to satisfy all withholding obligations of the Company and/or the Employer. In this regard, Participant authorizes the
Company and/or the Employer to withhold all applicable Tax-Related Items legally payable by Participant from his or her wages or
other cash compensation paid by the Company and/or the Employer or from proceeds of the sale of the Shares acquired under the
Plan. Alternatively, or in addition, the Company may (i) sell or arrange for the sale of Shares that Participant acquires under the Plan
to meet the withholding obligation for the Tax-Related Items, and/or (ii) withhold in Shares, provided that the Company only withholds
the amount of Shares necessary to satisfy the minimum withholding amount. If the Company satisfies the Tax-Related Item
withholding obligation by withholding a number of Shares as described herein, Participant will be deemed to have been issued the full
number of Shares due to Participant at vesting, notwithstanding that a number of the Shares is held back solely for purposes of such
Tax-Related Items.
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Finally, Participant shall pay to the Company or the Employer any amount of Tax-Related Items that the Company or the
Employer may be required to withhold as a result of his or her participation in the Plan that cannot be satisfied by the means
previously described. The Company may refuse to issue Shares under the Plan and refuse to deliver the Shares if Participant fails to
comply with his or her obligations in connection with the Tax-Related Items as described in this paragraph.

Nonassignability. This award may not be assigned, pledged, or transferred, except, if the Participant dies, to a designated
beneficiary or by will or by the laws of descent and distribution. The foregoing restrictions do not apply to transfers under a court order,
including, but not limited to, any domestic relations order.

Effect Upon Employment. The Participant’s right to continue to serve the Company or any of its subsidiaries as an officer,
employee, or otherwise, is not enlarged or otherwise affected by an award hereunder. Nothing in this Agreement or the Plan gives the
Participant any right to continue in the employ of the Company or any of its subsidiaries or to interfere in any way with any right the
Company or any subsidiary may have to terminate his or her employment at any time. Payment of Shares is not secured by a trust,
insurance contract or other funding medium, and the Participant does not have any interest in any fund or specific asset of the
Company by reason of this Award or the account established on his or her behalf.

Notices. Any notice required or permitted under this Agreement is deemed to have been duly given if delivered, telecopied, or
mailed (certified or registered mail, return receipt requested) or sent by internationally-recognized courier guaranteeing next day
delivery (a) to the Participant at the address on file in the Company’s (or relevant subsidiary’s) personnel records or (b) to the
Company, attention Corporate Secretary at its principal executive offices, which are currently located at 2361 McGaw Avenue, Irvine,
California.

Disclosure and Use of Information.

By acknowledging and agreeing to or signing and returning the attached Notice of Grant, and as a condition of the grant
of the Performance Award, the Participant hereby expressly and unambiguously consents to the collection, use, and transfer of
personal data, including sensitive data, as described in this paragraph and below by and among, as necessary and applicable, the
Employer, the Company and its subsidiaries and by any agent of the Company or its subsidiaries for the exclusive purpose of
implementing, administering and managing Participant’s participation in the Plan.

The Participant understands that the Employer, the Company and/or its other subsidiaries holds, by means of an
automated data file or otherwise, certain personal information about the Participant, including, but not limited to, name, home address
and telephone number, date of birth, social security number, salary, nationality, job title, any shares or directorships held in the
Company, details of all Performance Awards or other entitlement to shares awarded, canceled, exercised, vested, unvested, or
outstanding in the Participant’s favor, for purposes of managing and administering the Plan (“Data”).

The Participant also under stands that part or all of his or her Data may be held by the Company or its subsidiaries in
connection with managing and administering previous award or incentive plans, pursuant to a prior transfer made with the
Participant’s consent in respect of any previous grant of Performance Awards or other awards.
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The Participant further understands that the Employer may transfer Data to the Company or its subsidiaries as
necessary to implement, administer, and manage his or her participation in the Plan. The Company and its subsidiaries may
transfer data among themselves, and each, in turn, may further transfer Data to any third parties assisting the Company in
the implementation, administration, and management of the Plan (“Data Recipients”).

The Participant understands that the Company, its subsidiaries, and the Data Recipients are or may be located
in his or her country of residence, the United States or elsewhere. The Participant authorizes the Employer, the Company,
its subsidiaries, and such Data Recipients to receive, possess, use, retain, and transfer Data in electronic or other form to
implement, administer, and manage his or her participation in the Plan, including any transfer of Data that the Administrator
deems appropriate for the administration of the Plan and any transfer of Shares on his or her behalf to a broker or third
party with whom the Shares may be deposited.

The Participant understands that he or she may request a list with the names and addresses of any potential
recipients of the Data by contacting his or her local human resources representative.

The Participant understands that Data will be held as long as is reasonably necessary to implement, ad minister
and manage his or her participation in the Plan and he or she may op pose the processing and transfer of his or her Data
and may, at any time, review the Data, request that any necessary amendments be made to it, or withdraw his or her
consent by notifying the Company in writing. The Participant further understands that withdrawing consent may affect his or
her ability to participate in the Plan.

Discretionary Nature and Acceptance of Award. The Participant agrees to be bound by the terms of this Agreement and
acknowledges that:

The Plan is established voluntarily by the Company, it is discretionary in nature, and it may be modified, amended,
suspended or terminated by the Company at any time, unless otherwise provided in the Plan and this Agreement;

The award of Performance Awards is voluntary and occasional, and does not create any contractual or other right to
receive future awards of Performance Awards, or benefits in lieu of Performance Awards, even if Performance Awards have been
awarded repeatedly in the past;

All decisions with respect to future awards, if any, will be at the sole discretion of the Company;

Participant’s participation in the Plan is voluntary;

Participant’s participation in the Plan shall not create a right to further employment with the Employer and shall not
interfere with the ability of the Company or the Employer to terminate Participant’s employment at any time;
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The Award of the Performance Awards will be deemed accepted unless the Award is declined by way of written notice
by the Participant within 30 days of the Award Date to the Chief Executive Officer of the Company (or if the Participant is the Chief
Executive Officer, then to the Chief Financial Officer of the Company);

Performance Awards are an extraordinary item that does not constitute compensation of any kind for services of any
kind rendered to the Company or any subsidiary, and which is outside the scope of Participant’s employment or service contract, if
any;

The Performance Awards are not part of normal or expected compensation or salary for any purposes, including, but not
limited to, calculating any severance, resignation, termination, redundancy, end of service payments, bonuses, long-service awards,
pension or retirement or welfare benefits or similar payments and in no event should be considered as compensation for, or relating in
any way to, past services for the Company or any subsidiary;

In the event the Participant is not an employee of the Company, the Performance Awards and Participant’s participation
in the Plan will not be interpreted to form an employment or service contract or relationship with the Company; and furthermore, the
Performance Awards and Participant’s participation in the Plan will not be interpreted to form an employment or service contract with
any subsidiary of the Company;

The future value of the underlying Shares is unknown and cannot be predicted with certainty;

In consideration of the award of the Performance Awards, no claim or entitlement to compensation or damages shall
arise from termination of the Performance Awards or diminution in value of the Performance Awards, or Shares acquired upon vesting
of the Performance Awards, resulting from termination of Participant’s employment by the Company or any subsidiary (for any reason
whatsoever and whether or not in breach of local labor laws) and in consideration of the award of the Performance Awards,
Participant irrevocably releases the Company and any subsidiary from any such claim that may arise; if, notwithstanding the
foregoing, any such claim is found by a court of competent jurisdiction to have arisen, then, by acknowledging and agreeing to or
signing the Notice of Grant, Participant shall be deemed irrevocably to have waived his or her right to pursue or seek remedy for any
such claim or entitlement;

In the event of termination of Participant’s employment (whether or not in breach of local labor laws), Participant’s right
to receive Performance Awards under the Plan and to vest in such Performance Awards, if any, will terminate effective as of the date
that Participant is no longer actively employed and will not be extended by any notice period mandated under local law (e.g., active
employment would not include a period of “garden leave” or similar period pursuant to local law); the Administrator shall have the
exclusive discretion to determine when Participant is no longer actively employed for purposes of this Agreement;

The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations
regarding Participant’s participation in the Plan or Participant’s acquisition or sale of the underlying Shares; and
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Participant is hereby advised to consult with Participant’s own personal tax, legal and financial advisors regarding
Participant’s participation in the Plan before taking any action related to the Plan.

Failure to Enforce Not a Waiver. The Company’s failure to enforce at any time any provision of this Agreement does not
constitute a waiver of that provision or of any other provision of this Agreement.

Governing Law. This Agreement is governed by and is to be construed according to the laws of the State of California, that
apply to agreements made and performed in that state, without regard to its choice of law provisions. For purposes of litigating any
dispute that arises under the Performance Award or this Agreement, the parties hereby submit to and consent to the jurisdiction of the
State of California, and agree that such litigation will be conducted in the courts of Orange County, California, or the federal courts for
the United States for the Central District of California, and no other courts, where the Performance Awards are made and/or to be
performed.

Partial Invalidity. The invalidity or illegality of any provision of this Agreement will be deemed not to affect the validity of any
other provision.

Section 409A Compliance. This Agreement is intended to comply with section 409A of the Code, and any regulations, rulings,
or guidance provided thereunder. Each payment under this Agreement shall be treated as a separate payment for purposes of
Section 409A of the Code. In no event may the Participant, directly or indirectly, designate the calendar year of any payment to be
made under this Agreement. The Company reserves the unilateral right to amend this Agreement upon written notice to the
Participant in order to prevent taxation under Code section 409A.

Electronic Delivery. The Company may, in its sole discretion, decide to deliver any documents related to Performance Awards
awarded under the Plan or future Performance Awards that may be awarded under the Plan by electronic means or request
Participant’s consent to participate in the Plan by electronic means. Participant hereby consents to receive such documents by
electronic delivery and agrees to participate in the Plan through any on-line or electronic system established and maintained by the
Company or another third party designated by the Company.

Pro-Dex, Inc.

By:__________________________

Accepted and agreed to by the Participant:

Signature: _______________________

Print Name: _____________________

Date: __________________________
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