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LANTRONIX, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 14, 2007

9:00 A.M. LOCAL TIME

Dear Stockholder:

We will hold our 2007 Annual Meeting of Stockholders at our headquarters at 15353 Barranca Parkway, Irvine,
California 92618, on Wednesday, November 14, 2007, at 9:00 a.m. local time for the following purposes:

1.To elect five directors to serve until the 2008 Annual Meeting of Stockholders and until their successors are duly
elected and qualified;

2.To ratify the appointment of McGladrey & Pullen, LLP as our independent registered public accountants for the
fiscal year ending June 30, 2008; and

3. To transact such other business as may properly come before the Annual Meeting.

Any action on the items described above may be considered at the Annual Meeting at the time and on the date
specified above or at any time and date to which the Annual Meeting may be properly adjourned or postponed.

The foregoing business items are more fully described in the following pages, which are made part of this
Notice.  Stockholders of record at the close of business on Friday, September 28, 2007, may attend and vote at the
Annual Meeting.  Whether or not you plan to attend the meeting, you are urged to vote your shares by completing,
signing, dating and returning the accompanying proxy card in the pre-addressed return envelope provided.  Please see
the accompanying instructions for more details on voting.  Returning your proxy card promptly will assist us in
reducing the expenses of additional proxy solicitation.  Submitting your proxy card does not affect your right to vote
in person should you decide to attend the Annual Meeting (and, if you are not a stockholder of record, you have
obtained a legal proxy from the broker, trustee or other nominee that holds your shares giving you the right to vote the
shares in person at the Annual Meeting).

H.K. Desai
Chairman
Board of Directors

Irvine, California
October 24, 2007

IMPORTANT: Whether or not you plan to attend the Annual Meeting, you are requested to promptly
complete, sign, date and return the enclosed Proxy Card in the envelope provided.
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LANTRONIX, INC.
Corporate Headquarters
15353 Barranca Parkway
Irvine, California 92618

(949) 453-3990
www.lantronix.com

_____________________

PROXY STATEMENT FOR 2007 ANNUAL MEETING OF STOCKHOLDERS
_____________________

Our Board of Directors solicits your Proxy Card (the “Proxy”) on behalf of Lantronix, Inc., a Delaware corporation for
use at our 2007 Annual Meeting of Stockholders (the “Annual Meeting”) to be held on Wednesday, November 14, 2007,
at 9:00 a.m. local time, and at any adjournment(s) thereof, for the purposes set forth herein and in the accompanying
Notice of Annual Meeting of Stockholders.  The Annual Meeting will be held at our principal executive offices
located at 15353 Barranca Parkway, Irvine, California  92618.

These “proxy materials,” which include the Proxy Statement, Proxy, letter to stockholders and Form 10-K, were first
mailed on or about October 30, 2007, to all stockholders entitled to vote at the Annual Meeting.  In this Proxy
Statement, we refer to the fiscal year ended June 30, 2007 as the 2007 fiscal year.

INFORMATION CONCERNING SOLICITATION AND VOTING

Record Date

Stockholders of record at the close of business on September 28, 2007 (the “Record Date”) are entitled to notice of the
Annual Meeting and to vote at the Annual Meeting.  Presence in person or by proxy of a majority of the shares of
common stock outstanding on the Record Date is required for a quorum.  As of the close of business on the Record
Date, 60,046,161 shares of our common stock were outstanding and were the only class of voting securities
outstanding.  Each share is entitled to one vote on any matter that may be presented for consideration and action by
the stockholders at the Annual Meeting.

Street Name Holdings

Most stockholders hold their shares through a broker, trustee or other nominee rather than directly in their own
name.  If you do hold shares directly in your name with our transfer agent, Mellon Investor Services LLC, you are
considered the stockholder of record with respect to those shares and we are sending these proxy materials directly to
you.  As a stockholder of record, you have the right to grant your voting proxy directly to the named proxy holder or
to vote in person at the Annual Meeting.  We have enclosed a Proxy for you to use.  If your shares are held in a
brokerage account or by a trustee or other nominee, you are considered the beneficial owner of these shares held in
“street name,” and these proxy materials are being forwarded to you together with a voting instruction card, by your
broker, trustee or nominee.  As the beneficial owner, you have the right to direct your broker, trustee or nominee how
to vote and are also entitled to attend the Annual Meeting; however, you may not vote these shares in person at the
Annual Meeting unless you obtain a “legal proxy” from the broker, trustee or nominee that holds your shares giving you
the right to vote the shares in person at the Annual Meeting.

Revocability of Proxies

      Any stockholder has the power to revoke his or her Proxy or voting instructions at any time before the Annual
Meeting.  If you are a stockholder of record, you may revoke your Proxy by submitting a written notice of revocation
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to Lantronix, Inc., 15353 Barranca Parkway, Irvine, California 92618, Attention: Corporate Secretary, by submitting a
duly executed written Proxy bearing a later date to change your vote, or by providing new voting instructions to your
broker, trustee or nominee. A Proxy will not be voted if the stockholder of record who executed it is present at the
Annual Meeting and votes the shares represented by the Proxy in person at the Annual Meeting.  For shares you hold
beneficially in street name, you may change your vote by submitting new voting instructions to your broker, trustee or
nominee, or, if you have obtained a legal proxy from your broker, trustee or nominee giving you the right to vote your
shares, by attending the Annual Meeting and voting in person.
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Our Voting Recommendations

The Board of Directors recommends that you vote:

• “FOR” the nominees named herein to serve as directors until the 2008 Annual Meeting of Stockholders; and

•“FOR” the ratification of the appointment of McGladrey & Pullen, LLP as our independent registered public
accountants for the fiscal year ending June 30, 2008.

Voting and Solicitation

Each share of common stock outstanding on the Record Date will be entitled to one vote on all matters presented at
the Annual Meeting.  Stockholders do not have the right to cumulate their votes in the election of directors.

By signing and returning the Proxy or voting instruction card according to the enclosed instructions, you are enabling
Reagan Sakai, our interim Chief Executive Officer, and Ron Irick, our Senior Corporate Counsel, who are named on
the Proxy as “proxy holders,” to vote your shares at the meeting in the manner you indicate.  We encourage you to sign
and return the Proxy even if you plan to attend the meeting.  In this way, your shares will be voted even if you are
unable to attend the meeting.

Each valid Proxy will be voted according to the stockholder’s direction.  If no direction is given, the Proxy will be
voted: (i) “FOR” the election of each of the nominees for director named herein; and (ii) “FOR” the ratification of the
appointment of McGladrey & Pullen, LLP as our independent registered public accountants for the fiscal year ending
June 30, 2008.  No business other than that set forth in the accompanying Notice of Annual Meeting of Stockholders
is expected to come before the Annual Meeting.  Should any other matter requiring a vote of stockholders properly
arise, the persons named on the Proxy will have discretionary authority to vote all proxies received with respect to
such matters in accordance with their judgment.

We will pay the costs of soliciting proxies from stockholders, including the preparation, assembly, printing and
mailing of proxy solicitation materials.  We will provide copies of solicitation materials to banks, brokerage houses,
fiduciaries and custodians holding in their names shares of common stock beneficially owned by others with
instructions to forward these materials to the beneficial owners of common stock.  We may reimburse brokerage firms
and other such persons representing beneficial owners of common stock for their expenses in forwarding solicitation
materials to such beneficial owners.  Proxies may be solicited by certain of our directors, officers and employees,
without additional compensation, personally or by telephone, telegram, letter or facsimile.

Householding

In an effort to reduce printing costs and postage fees, we have adopted a practice approved by the Securities and
Exchange Commission (“SEC”) called “householding.” Under this practice, stockholders who have the same address and
last name and do not participate in electronic delivery of proxy materials will receive only one copy of these proxy
materials unless one or more of these stockholders notifies us that they wish to continue receiving individual
copies.  Stockholders who participate in householding will continue to receive separate proxy cards.

If you share an address with another stockholder and received only one set of proxy materials and would like to
request a separate copy of these materials and/or future proxy materials, please send your request to: Lantronix, Inc.,
15353 Barranca Parkway, Irvine, California 92618, Attention: Investor Relations, visit our website at
www.lantronix.com, or contact Investor Relations by phone at (949) 453-3990. You may also contact us if you
received multiple copies of the proxy materials and would prefer to receive a single copy in the future.
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Quorum; Abstentions; Broker Non-Votes

                The holders of a majority of the shares of common stock outstanding on the record date and entitled to vote
at the Annual Meeting, present in person or represented by proxy, will constitute a quorum for the transaction of
business at the Annual Meeting and any adjournments or postponements thereof.  If you submit a properly executed
Proxy or voting instruction card, even if you abstain from voting, your shares will be counted for purposes of
determining the presence or absence of a quorum.  If a broker, trustee or other nominee indicates on a proxy that it
lacks discretionary authority to vote your shares on a particular matter, commonly referred to as “broker non-votes,”
those shares will also be counted for purposes of determining the presence of a quorum at the Annual Meeting.

                For purposes of Proposal 1, the five (5) nominees receiving the greatest number of valid votes will be
elected.  Because directors are elected by plurality, withheld votes and broker non-votes will be entirely excluded
from the vote and will have no effect on the election of directors.  Proposal 2 requires the affirmative approval of a
majority of the shares present in person or represented by proxy and entitled to vote at the Annual Meeting (the “Votes
Cast”).  For these purposes, abstentions with respect to a matter are treated as Votes Cast with respect to such matter,
so abstaining has the same effect as a negative vote.

Under the rules that govern brokers who have record ownership of shares that are held in “street name” for their clients,
who are the beneficial owners of the shares, brokers have discretion to vote these shares on routine matters but not on
non-routine matters. Thus, if you do not otherwise instruct your broker, the broker may turn in a Proxy voting your
shares “FOR” routine matters but expressly instructing that the broker is NOT voting on non-routine matters.  All of the
proposals discussed in these proxy solicitation materials are currently considered routine matters.  A “broker non-vote”
occurs when a broker expressly instructs on a Proxy that it is not voting on a matter, whether routine or
non-routine.  Broker non-votes are not treated as Votes Cast.

Nomination of Director Candidates

The Corporate Governance and Nominating Committee considers candidates for board membership that our Board of
Directors, management or stockholders suggest.  The Corporate Governance and Nominating Committee has adopted
a Director Nomination Policy to consider recommendations for candidates to our Board of Directors from
stockholders. The Corporate Governance and Nominating Committee will consider persons recommended by our
stockholders in the same manner as nominees recommended by our Board of Directors, individual board members or
management.  There are no specific minimum qualifications that a director must possess to be nominated.  However,
the Corporate Governance and Nominating Committee assesses the appropriate skills and characteristics of a nominee
based on the composition of the board as a whole and based on the nominee’s qualification as independence, diversity,
skills, age and experience in such areas as operations, finance, marketing and sales.

Any stockholder holding shares of our common stock continuously for at least 12 months prior to the date of the
submission of the recommendation may recommend a candidate for election to the Board of Directors by directing the
recommendation in writing by letter to Lantronix, Inc., 15353 Barranca Parkway, Irvine, California 92618, Attention:
Corporate Secretary.  The recommendation must include the candidate’s name, home and business contact information,
detailed biographical data, relevant qualifications, a signed letter from the candidate confirming willingness to serve,
information regarding any relationships between the candidate and Lantronix and evidence of the recommending
stockholder’s ownership of our common stock.  Such recommendations must also include a statement from the
recommending stockholder in support of the candidate, particularly within the context of the criteria for Board
membership, including issues of character, integrity, judgment, diversity of experience, independence, area of
expertise, corporate experience, length of service, potential conflicts of interest, other commitments and personal
references.
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In addition, a stockholder may nominate a person directly for election to our Board of Directors at an annual meeting
of our stockholders, provided the person meets the requirements set forth in our bylaws and the rules and regulations
of the SEC related to stockholder proposals. The process for properly submitting a stockholder proposal, including a
proposal to nominate a person for election to our Board of Directors at an annual meeting, is described below in the
section entitled “Other Matters - Stockholder Proposals.”
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Stockholder Communications with Our Board of Directors

The Board of Directors has adopted a Stockholder Communication Policy, by which you may communicate with any
director, the entire Board of Directors, or any committee of the Board by sending a letter to the director, the Board or
the committee, addressed to our Corporate Secretary at Lantronix, Inc., 15353 Barranca Parkway, Irvine, California
92618. Unless the letter is marked “confidential,” our Secretary will review the letter, categorize it, and forward it to the
appropriate person.  Any stockholder communication marked “confidential” will be logged as “received” and forwarded to
the appropriate person without review.

Where You Can Find More Information

We have from time-to-time received calls from stockholders inquiring about the available means of communication
with us. We thought that it would be helpful to describe the arrangements that are available for your use.

If you would like to receive information about us, you may use one of these convenient methods:

                1.       For information such as our latest Annual Report on Form 10-K or Quarterly Report on Form 10-Q,
please call our Investor Relations Department at (949) 453-3990.

               2.       Our main Internet address is www.lantronix.com.  There you will find product, marketing and
financial data, and an on-line version of this Proxy Statement, our Annual Report on Form 10-K, and other filings
with the SEC.

If you would like to write to us, please send your correspondence to the following address:

Lantronix, Inc.
Attention: Investor Relations
15353 Barranca Parkway
Irvine, CA  92618

If you would like to inquire about stock transfer requirements, lost certificates and change of stockholder address,
please call our transfer agent, Mellon Investor Services LLC at (800) 522-6645. You may also visit their web site at
www.melloninvestor.com for step-by-step transfer instructions.
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PROPOSAL ONE

ELECTION OF DIRECTORS

Nominees

Our Board of Directors currently consists of seven members.  The terms of all seven directors will expire at the 2007
Annual Meeting of Stockholders.  Effective as of the Annual Meeting, the Board of Directors has reduced the number
of authorized directors to five.  Five incumbent directors, Howard T. Slayen, Thomas W. Burton, Curt Brown,
Bernhard Bruscha and Thomas Wittenschlaeger, are nominated for re-election.  There are no family relationships
among any directors or executive officers, including the nominees.  Directors H.K. Desai and Kathryn Braun Lewis
are not standing for re-election.  We are currently in the process of searching for another independent member to be
appointed to the Board of Directors.  At the time we appoint another independent director, Mr. Burton has indicated to
the Board of Directors and management that he will resign from the Board of Directors.

If elected at the Annual Meeting, each nominee will serve until the 2008 Annual Meeting of Stockholders and until his
or her successor is elected and has qualified, or until his or her earlier death, resignation or removal.  A director
elected to fill a vacancy (including a vacancy created by an increase in the size of the Board of Directors) will serve
until the next annual meeting of stockholders and until his or her successor is elected and qualified.

Unless otherwise instructed, the holders of proxies solicited by this Proxy Statement will vote the proxies received by
them for our five nominees.  Directors are elected by a plurality of the votes present in person or represented by proxy
and entitled to vote at the meeting.  Shares represented by signed proxies will be voted, if authority to do so is not
withheld, for the election of the nominees named below.  In the event that any nominee is unable or declines to serve
as a director at the time of the Annual Meeting, the Proxy holders will vote for a nominee designated by the present
Board of Directors to fill the vacancy.  We are not aware of any reason that the nominees will be unable or will
decline to serve as directors.  The Board of Directors recommends a vote “FOR” the election of the nominees.

The names of the members of our Board of Directors, their ages as of September 28, 2007, and certain other
information about them are set forth below.

Name Age Position

H. K. Desai 61

Chairman
of the
Board of
Directors

Curt Brown
(1) 60 Director

B e r n h a r d
Bruscha (1) 54 Director

Thomas W.
Burton (1) 61 Director
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