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Act (17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange
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ITEM 2.02 RESULTS OF OPERATIONS AND FINANCIAL CONDITION.

The information in this Form 8-K and the Exhibits attached hereto shall
not be deemed "filed" for purposes of Section 18 of the Securities Exchange Act
of 1934, as amended (the "Exchange Act"), nor shall it be deemed incorporated by
reference in any filing under the Securities Act of 1933, as amended, or the
Exchange Act, except as shall be expressly set forth by specific reference in
such a filing.
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On August 14, 2006, Pro-Dex, Inc. issued a press release disclosing,
among other things, unaudited projected revenues of $17.1 million and that the
Company completed its fourth quarter with an open order backlog of more than
$10.5 million. A copy of the press release is attached to this Form 8-K as
Exhibit 99.1.

ITEM 7.01 REGULATION FD DISCLOSURE

On August 14, 2006, the Company determined that it expects to meet or exceed
previously provided revenue guidance and that it does not expect to meet
previously provided earnings guidance for its fiscal year ending June 30, 2006.

For the fiscal year ending June 30, 2006, the Company expects to report revenues
of $17,100,000 and earnings per share of $0.06 to $0.09. Previous guidance was
revenues of $15,000,000 to $17,000,000 and earnings per share of $0.11 to $0.13.

The principal reason for the revised earnings guidance is product warranty cost
issues. The Company believes that the issues have been defined and are being

adequately addressed.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits.
Exhibit 99.1 Press release dated August 14, 2006 of Pro-Dex Inc.
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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: August 14, 2006 PRO-DEX, INC (REGISTRANT) .

By: /s/ Jeffrey J. Ritchey

Jeffrey J. Ritchey
Chief Executive Officer



