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SOCKET COMMUNICATIONS, INC.
DBA SOCKET MOBILE, INC.

NOTICE OF 2007 ANNUAL MEETING OF STOCKHOLDERS
To Be Held April 18, 2007

Dear Stockholders:

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspYou are cordially invited to attend the
Annual Meeting of Stockholders of Socket Communications, Inc., a Delaware corporation, DBA Socket Mobile, Inc.
(the "Company"), to be held Wednesday, April 18, 2007 at 9:00 a.m., local time, at the Company's headquarters at
39700 Eureka Drive, Newark, California 94560 for the following purposes:

&nbsp&nbsp &nbsp &nbsp &nbsp &nbsp &nbsp &nbsp &nbsp &nbsp(1) To elect seven directors to serve until their
respective successors are elected.

&nbsp &nbsp&nbsp &nbsp &nbsp &nbsp &nbsp &nbsp &nbsp &nbsp(2) To ratify the appointment of Moss Adams LLP
as independent public accountants of the Company for the fiscal year ending December 31, 2007.

&nbsp &nbsp &nbsp &nbsp &nbsp &nbsp &nbsp &nbsp &nbsp &nbsp(3) To transact such other business as may properly
come before the meeting or any adjournment thereof.

&nbsp &nbsp&nbsp &nbsp &nbsp &nbsp &nbsp &nbsp &nbsp &nbspThe foregoing items of business are more fully
described in the Proxy Statement accompanying this notice.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbspOnly stockholders of record at the close of
business on February 20, 2007 are entitled to notice of and to vote at the meeting. All stockholders are cordially
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invited to attend the meeting in person. However, to ensure your representation at the meeting, you are urged to mark,
sign, date and return the enclosed Proxy as promptly as possible in the postage-prepaid envelope enclosed for that
purpose. Any stockholder attending the meeting may vote in person even if he or she has returned a Proxy.

Sincerely,

Kevin J. Mills
President and Chief Executive Officer

Newark, California
March 16, 2007

YOUR VOTE IS IMPORTANT.
IN ORDER TO ENSURE YOUR REPRESENTATION AT THE ANNUAL MEETING,
YOU ARE REQUESTED TO COMPLETE, SIGN AND DATE THE ENCLOSED PROXY
AS PROMPTLY AS POSSIBLE AND RETURN IT IN THE ENCLOSED ENVELOPE.

SOCKET COMMUNICATIONS, INC. DBA SOCKET MOBILE, INC.

PROXY STATEMENT FOR
2007 ANNUAL MEETING OF STOCKHOLDERS

INFORMATION CONCERNING SOLICITATION AND VOTING
GENERAL

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThe enclosed proxy is solicited on behalf of
the Board of Directors (the "Board") of Socket Communications, Inc., a Delaware corporation, DBA Socket Mobile,
Inc. (the "Company"), for use at the 2007 Annual Meeting of Stockholders (the "2007 Annual Meeting") to be held
Wednesday April 18, 2007 at 9:00 a.m., local time, or at any adjournment thereof, for the purposes set forth herein
and in the accompanying Notice of the 2007 Annual Meeting of the Stockholders. The 2007 Annual Meeting will be
held at the Company's headquarters at 39700 Eureka Drive, Newark, California 94560. The Company's telephone
number at that location is (510) 933-3000.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbspThese proxy solicitation materials and our
Annual Report on Form 10-K for the year ended December 31, 2006, including financial statements, were first mailed
on or about March 20, 2007 to all stockholders entitled to vote at the 2007 Annual Meeting.

RECORD DATE AND PRINCIPAL SHARE OWNERSHIP

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbspHolders of record of our Common Stock at the
close of business on February 20, 2007 (the "Record Date") are entitled to notice of and to vote at the 2007 Annual
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Meeting. At the Record Date, 31,882,365 shares of Common Stock were issued and outstanding. Each share of
Common Stock is entitled to one vote. The Company has no other class of voting securities outstanding and entitled to
be voted at the meeting.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbsp &nbspThe only person known by the Company to
beneficially own more than five percent of the Company's Common Stock as of the Record Date was Charlie Bass, the
Chairman of the Company's Board of Directors. Please see "Security Ownership of Certain Beneficial Owners and
Management" for more information on Mr. Bass.

REVOCABILITY OF PROXIES

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspAny proxy given pursuant to this solicitation
may be revoked by the person giving it at any time before its use by delivering to the Secretary of the Company a
written notice of revocation or a duly executed proxy bearing a later date or by attending the 2007 Annual Meeting
and voting in person.

VOTING AND SOLICITATION

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbspGenerally each stockholder is entitled to one
vote for each share of Common Stock held on all matters to be voted on by the stockholders. If, however, any
stockholder at the 2007 Annual Meeting gives notice of his or her intention to cumulate votes with respect to the
election of directors, then each stockholder voting for the election of directors (Proposal One) may cumulate such
stockholder's votes and give one candidate a number of votes equal to the number of directors to be elected multiplied
by the number of shares of Common Stock that such stockholder is entitled to vote, or may distribute such
stockholder's votes on the same principle among as many candidates as the stockholder may select, provided that
votes cannot be cast for more than seven candidates. However, no stockholder shall be entitled to cumulate votes for a
candidate unless the candidate's name has been placed in nomination prior to the voting and the stockholder, or any
other stockholder, has given notice at the meeting, prior to the voting, of the intention to cumulate votes. On all other
matters, stockholders may not cumulate votes.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbsp&nbspThis solicitation of proxies is made by the
Company, and all related costs will be borne by the Company. In addition, the Company may reimburse brokerage
firms and other persons representing beneficial owners of stock for their expenses in forwarding solicitation material
to such beneficial owners. Proxies may also be solicited by the Company's directors, officers and regular employees,
without additional compensation, personally or by telephone, email or facsimile. The Company does not expect to
engage the services of a professional proxy solicitation firm to aid in the solicitation of proxies from brokers, bank
nominees and other institutional investors. The Company's costs for such services, if retained, are not expected to be
material.

QUORUM; ABSTENTIONS; BROKER NON-VOTES

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThe presence at the 2007 Annual Meeting,
either in person or by proxy, of the holders of a majority of votes entitled to be cast with respect to the outstanding
shares of Common Stock shall constitute a quorum for the transaction of business. Shares that are voted "FOR,"
"AGAINST", "WITHHELD or "ABSTAIN" on a subject matter are treated as being present at the meeting for
purpose of establishing a quorum entitled to vote on the matter (the "Votes Cast").
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&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThe Company also intends to count
abstentions for purposes of determining both (i) the presence or absence of a quorum for the transaction of business
and (ii) the total number of Votes Cast with respect to a proposal (other than the election of directors). Thus,
abstentions will have the same effect as a vote against a proposal.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbspBroker non-votes will be counted for
purpose of determining the presence or absence of a quorum for the transaction of business, but will not be counted
for purposes of determining the number of Votes Cast with respect to a particular proposal. Thus, a broker non-vote
will not have any effect on the outcome of the voting on a proposal.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspA plurality of the votes duly cast is required
for the election of directors. Thus, neither abstentions nor broker non-votes affect the election of directors, as only
affirmative votes will affect the outcome of election.

DEADLINE FOR RECEIPT OF STOCKHOLDER PROPOSALS TO BE INCLUDED IN THE COMPANY'S
PROXY MATERIALS

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThe Company currently intends to hold its
2008 Annual Meeting of Stockholders in April 2008 and to mail proxy statements relating to such meeting in March
2008. Proposals of stockholders of the Company that are intended to be presented by such stockholders at the 2008
Annual Meeting must be received by the Company no later than November 16, 2007, and must otherwise be in
compliance with applicable laws and regulations, in order to be considered for inclusion in the Company's proxy
statement and proxy card relating to that meeting.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbsplf a stockholder intends to submit a proposal
at the 2008 Annual Meeting, but does not wish to have it included in the proxy statement and proxy for that meeting,
the stockholder must do so no later than January 22, 2008. If the a stockholder fails to comply with the foregoing
notice provision, the proxy holders will be allowed to use their discretionary authority to vote against the proposal
when it is raised at the 2008 Annual Meeting.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThe attached proxy card grants the persons
named as proxies discretionary authority to vote on any matter raised at the 2007 Annual Meeting that is not included
in this Proxy Statement. The Company has not been notified by any stockholder of his or her intent to present a
stockholder proposal at the 2007 Annual Meeting.

PROPOSAL ONE
ELECTION OF DIRECTORS

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThe proxy holders will vote to elect as
directors the seven nominees named below, unless a proxy card is marked otherwise. The nominees consist of the
seven current directors. If a person other than a management nominee is nominated at the 2007 Annual Meeting, the
holders of the proxies may choose to cumulate their votes and allocate them among such nominees of management as
the proxy holders shall determine in their discretion in order to elect as many nominees of management as possible.
The seven candidates receiving the highest number of votes will be elected. In the event any nominee is unavailable
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for election, which is not currently anticipated, the proxy holders may vote in accordance with their judgment for the
election of substitute nominees designated by the Board of Directors.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbspAll seven directors will be elected for
one-year terms expiring at the 2008 Annual Meeting of Stockholders, subject to the election and qualification of their
successors or their earlier death, resignation or removal.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbsp &nbspThe following table sets forth information
concerning the nominees for director.

Name of Nominee Age Position(s) Held With the Company Director Since
Charlie Bass (1)(2) 65 Chairman of the Board 1992
Micheal L. Gifford 49 Executive Vice President and Director 1992
Leon Malmed (1)(2) 69 Director 2000
Kevin J. Mills 46 President, Chief Executive Officer and Director 2000
Gianluca Rattazzi (1)(2) 54 Director 1998
Peter Sealey (2)(3) 66 Director 2002
Enzo Torresi (2)(3) 62 Director 2000

(1) Member of the Audit Committee.
(2) Member of the Nominating Committee.
(3) Member of the Compensation Committee

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThere are no family relationships among any
of the directors or executive officers of the Company.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspCharlie Bass co-founded the Company in
March 1992 and has been the Chairman of the Board of Directors from such time to the present. Dr. Bass served as
the Company's Chief Executive Officer from April 1997 to March 2000. Dr. Bass has served as the Trustee of The
Bass Trust since September 1989. Dr. Bass holds a Ph.D. in electrical engineering from the University of Hawaii.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspMicheal L. Gifford has been a director of the
Company since its inception in March 1992, has served as the Company's Executive Vice President since October
1994 and is currently the General Manager of the Company's Development Services Group. Mr. Gifford served as the
Company's President from the Company's inception in March 1992 to September 1994 and as the Company's Chief
Executive Officer from March 1992 to June 1994. From December 1986 to December 1991, Mr. Gifford served as a
director and as Director of Sales and Marketing for Tidewater Associates, a computer consulting and computer
product development company. Prior to working for Tidewater Associates, Mr. Gifford co-founded and was President
of Gifford Computer Systems, a computer network integration company. Mr. Gifford holds a B.S. in Mechanical
Engineering from the University of California at Berkeley.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbspLeon Malmed has been a director of the
Company since June 2000. Mr. Malmed served as Senior Vice President of Worldwide Marketing and Sales of
SanDisk Corporation, a manufacturer of flash memory products, from 1992 to his retirement in March 2000. Prior to
his tenure with SanDisk Corporation, Mr. Malmed was Executive Vice President of Worldwide Marketing and Sales
for Syquest Corporation, a disk storage manufacturer, President of Iota, a Syquest subsidiary from 1990 to 1992, and
Senior Vice President of Worldwide Sales, Marketing and Programs for Maxtor Corporation, a disk drive supplier,
from 1984 to 1990. Mr. Malmed holds a B.S. in Mechanical Engineering from the University of Paris, and also has
completed the AEA/UCLA Senior Executive Program at the University of California at Los Angeles and the
AEA/Stanford Executive Institute Program for Management of High Technology Companies at Stanford Business
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School.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbsp&nbspKevin J. Mills was appointed the Company's
President and Chief Executive Officer and a director of the Company in March 2000. He served as the Company's
Chief Operating Officer from September 1998 to March 2000. Mr. Mills joined the Company in September 1993 as
Vice President of Operations and has also served as our Vice President of Engineering. Prior to joining the Company,
Mr. Mills worked from September 1987 to August 1993 at Logitech, Inc., a computer peripherals company, serving
most recently as its Director of Operations. He holds a B.E. in Electronic Engineering from the University of
Limerick, Ireland.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspGianluca Rattazzi has been a director of the
Company since June 1998. In 2000, Dr. Rattazzi co-founded BlueArc Corporation, a provider of network attached
storage. He has served as its Chairman since inception and also served as its CEO from 2002 through 2005. Prior to
BlueArc, he co-founded Meridian Data, Inc., a provider of CD ROM networking software and systems, as Parallan in
July 1988. He served as President and a director of Meridian Data since inception and was appointed Chief Executive
Officer of Meridian Data, serving from 1995 until its sale to Quantum Corporation in September 1999. From 1985 to
1988, Dr. Rattazzi held various executive level positions at Virtual Microsystems, Inc., a networking company, most
recently as its President. Dr. Rattazzi serves on the board of several private companies. Dr. Rattazzi holds an M.S. in
Electrical Engineering and Computer Science from the University of California at Berkeley and a Ph.D. in Nuclear
Chemistry from the University of Rome, Italy.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspPeter Sealey has been a director of the
Company since June 2002. Dr. Sealey has served as Chief Executive Officer and founder of The Sausalito Group,
Inc., a management consulting firm, since its founding in July 1997. Dr. Sealey also served as an Adjunct Professor of
Marketing at the Haas School of Business, University of California at Berkeley from 1996 to 2006 and serves on the
board of MaxWorldwide Inc., a media holding company. From July 1969 to August 1993, Dr. Sealey served in
various senior marketing positions with the Coca-Cola Company, including as its Senior Vice President, Global
Marketing and Chief Marketing Officer from December 1989 to August 1993. Dr. Sealey holds a doctorate from the
Peter F. Drucker Graduate Management School at the Claremont Graduate University.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspEnzo Torresi has been a director of the
Company since June 2000. Dr. Torresi founded and has managed EuroFund Partners, a venture capital fund, since
1999. In 1997 and 1998, he was Chairman and Chief Executive Officer of ICAST Corporation, a software company
specializing in broadcasting solutions for the Internet. During 1995 and 1996, he was Entrepreneur-In-Residence at
Accel Partners, a venture capital fund. From November 1993 to 1994, he was Vice-Chairman of Power Computing
Corporation, a PC manufacturer he co-founded. From 1989 to October 1994, Dr. Torresi was President and Chief
Executive Officer of NetFRAME Systems, Inc., a computer manufacturer that is now part of Micron Electronics, Inc.
Dr. Torresi holds a Doctorate in Electronics Engineering from the Polytechnic Institute in Torino, Italy.

BOARD MEETINGS AND COMMITTEES

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThe Board of Directors has determined that
all of the nominees, except Messrs. Mills and Gifford, satisfy the definition of "independent director," as established
by Nasdagq listing standards. The Board of Directors has an Audit Committee, a Nominating Committee and a
Compensation Committee. Each committee has adopted a written charter, all of which are available on the Company's
web site at http://www.mkr-group.com/SCKT/board_committee.html. The Board of Directors has also determined that
each member of the Audit Committee, the Nominating Committee and the Compensation Committee satisfies the
definition of "independent director," as established by Nasdaq listing standards.



Edgar Filing: SOCKET COMMUNICATIONS INC - Form DEF 14A
4

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThe Board of Directors held a total of four
regular meetings during fiscal 2006 and one telephonic meeting. The Company strongly encourages members of the
Board of Directors to attend all meetings, including meetings of committees on which they serve, as well as the annual
meeting of stockholders. No director attended fewer than 75 percent of the meetings of the Board of Directors and the
Board committees on which he served. Messrs. Gifford, Malmed, Mills, Rattazzi, Sealey and Torresi attended the
2006 Annual Meeting of Stockholders.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbsp &nbspThe Audit Committee consists of Messrs.
Bass, Malmed and Rattazzi. As required by Nasdaq rules, the members of the Audit Committee each qualify as
"independent” under special standards established by the United States Securities and Exchange Commission ("SEC")
for members of audit committees. The Audit Committee also includes one independent member, Dr. Bass, who has
been determined by the Board of Directors to meet the qualifications of an "audit committee financial expert" in
accordance with SEC rules. Stockholders should understand that this designation is a disclosure required by the SEC
relating to Dr. Bass' experience and understanding with respect to certain accounting and auditing matters. This
designation does not impose upon Dr. Bass any duties, obligations or liability that are greater than are generally
imposed on him as member of the Audit Committee, and his designation as an audit committee financial expert
pursuant to this SEC requirement does not affect the duties, obligations or liability of any other member of the Audit
Committee or Board of Directors. The Audit Committee met one time in person during the year ended December 31,
2006 and held seven additional telephone meetings with management and the independent auditors to review quarterly
and annual financial information and to discuss the results of quarterly review procedures performed by the
independent auditors before quarterly and annual financial reports were issued. The Audit Committee is responsible
for appointing, compensating and overseeing actions taken by the Company's independent auditors and reviews the
Company's internal financial controls and financial statements. The Audit Committee met in December 2006 with
management and with the independent auditors to review the status and plan for completion of the audit of the
financial statements and internal controls for the year ended December 31, 2006. In connection with the completion of
the annual audit of the Company's financial statements for the year ended December 31, 2006, the Audit Committee
met in February 2007 with management and with the independent auditors to review the financial statements and the
annual audit results, including an assessment of internal controls and procedures, and discussed the matters with the
independent auditors denoted as required communications by Statement of Auditing Standards 61 (SAS 61). The
meeting included a review of internal accounting controls, a discussion and review of auditor independence, a review
with management and discussion with the independent auditors of the annual financial statements, the pre-approval of
fees, and other matters included in required communications with the independent auditors under SAS 61, and a
recommendation to the Board of Directors to approve the issuance of the financial statements for the year ended
December 31, 2006. The report of the Audit Committee for the year ended December 31, 2006 is included in this
Proxy Statement.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThe Nominating Committee consists of the
Company's independent directors, Messrs. Bass, Malmed, Rattazzi, Sealey and Torresi. The Nominating Committee
met separately without management or the management directors after each of the four regular board meetings held
during 2006. The Nominating Committee considers and recommends nominations for the Board of Directors and
facilitates the self-assessment of Board performance by the independent directors. For 2007, the Nominating
Committee determined that each current director was willing and able to serve as a director for the ensuing year. The
Nominating Committee, in a meeting held in January 2007, recommended nomination of the current directors to serve
for the ensuing year. For 2008, the Nominating Committee will consider nominees recommended by security holders.
Such nominations should be made in writing to the Company, attention Corporate Secretary, no later than November
16, 2007 in order to be considered for inclusion in next year's proxy statement. The Nominating Committee Charter is
available on the Company's website at http://www.mkr-group.com/SCKT/board_committee.html.
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&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThe Compensation Committee, which
consists of Messrs. Torresi and Sealey, held eight telephonic meetings during fiscal year 2006. The Compensation
Committee is responsible for determining salaries, incentives and other forms of compensation for directors and
officers of the Company and administering the Company's incentive compensation and benefit plans. The report of the
Compensation Committee for fiscal year 2006 is included in this Proxy Statement. The Compensation Committee
Charter is available on the Company's website at http://www.mkr-group.com/SCKT/board_committee.html.

COMPENSATION OF DIRECTORS

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp
&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspDirectors who are not employees of the
Company received $3,000 per regular meeting of the Board of Directors that they attended in fiscal 2006 and will
receive $3,000 per regular meeting that they attend in fiscal 2007. These outside directors are also entitled to
participate in the Company's 2004 Equity Incentive Plan. Grants of options to directors are made annually during the
year of board service, commencing at each election of the Board of Directors. Options are awarded for board service,
committee service and committee and board leadership positions. On April 19, 2006, options vesting monthly over a
one year period were awarded to the outside directors for the service period that commenced on April 19, 2006, at an
exercise price of $1.20 per share, the fair market value of the Common Stock on the date of grant, as follows:

Name Grant
Charlie Bass 50,000
Leon Malmed 40,000
Gianluca Rattazzi 35,000
Peter Sealey 25,000
Enzo Torresi 30,000

VOTE REQUIRED AND RECOMMENDATION OF THE BOARD

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbsplf a quorum is present, the seven nominees
receiving the highest number of votes will be elected to the Board of Directors. Votes withheld from any nominee are
counted for purposes of determining the presence or absence of a quorum.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
"FOR" ALL OF THE COMPANY'S NOMINEES FOR DIRECTORS.

PROPOSAL TWO
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RATIFICATION OF APPOINTMENT OF INDEPENDENT PUBLIC ACCOUNTANTS

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThe Audit Committee has selected Moss
Adams LLP, independent public accountants, to audit the financial statements and internal controls of the Company
for the fiscal year ending December 31, 2007, and recommends that stockholders vote for ratification of such
appointment.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbsp &nbspMoss Adams LLP has audited the
Company's financial statements for the three fiscal years ended December 31, 2006, 2005 and 2004. Representatives
of Moss Adams LLP are expected to be present at the 2007 Annual Meeting. The representative will have the
opportunity to make a statement if they desire to do so, and are expected to be available to respond to appropriate
questions.

FEES BILLED BY MOSS ADAMS LLP DURING FISCAL YEARS 2006 AND 2005
&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbspAudit Fees:

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbsp &nbspAudit fees billed to the Company by Moss
Adams LLP for their audit of the Company's 2006 and 2005 fiscal year financial statements and review of the
Company's quarterly financial statements for fiscal 2006 and 2005 totaled $240,000 and $205,000, respectively. Audit
fees billed to the Company by Moss Adams LLP for their audit of the Company's internal controls at December 31,
2005 totaled $95,000. The Company was not deemed an accelerated filer for fiscal 2006 and an audit of the
Company's internal controls at December 31, 2006 was not required.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbspAudit-Related Fees:

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbspAudit-related fees billed to the Company by
Moss Adams LLP during the Company's 2006 and 2005 fiscal years totaled $11,500 and $14,470, respectively.
Audit-related fees were primarily related to meetings with the Audit Committee, attendance at the annual stockholder
meeting, the issuance of a consent related to the filing of a Form S-8 registration statement and accounting advice.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspTax Fees:

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbsp &nbspTax fees are for preparation of the prior
year's annual tax returns and tax advice. Fees billed to the Company by Moss Adams LLP for tax services during the
Company's 2006 and 2005 fiscal years were $19,000 and $19,765, respectively.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspAll Other Fees:

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThere were no other fees billed to the
Company during the Company's 2006 and 2005 fiscal years by Moss Adams LLP.

&nbsp&nbsp &nbsp &nbsp &nbsp &nbsp &nbsp &nbsp &nbsp &nbsp &nbspApproval Procedures:

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThe Audit Committee's policy is to
pre-approve all audit and permissible non-audit services provided by the independent accountants. These services may
include audit services, audit-related services, tax services and other services. Pre-approval is generally detailed as to
the particular service or category of services and is generally subject to a specific budget. The independent
accountants and management are required to report periodically to the Audit Committee regarding the extent of
services provided by the independent auditors in accordance with this pre-approval process and the fees for the
services performed through such date. The Audit Committee may also pre-approve particular services on a

10
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case-by-case basis.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThe Audit Committee has considered
whether the provision of the services covered in this section is compatible with maintaining Moss Adams LLP's
independence.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp
VOTE REQUIRED AND RECOMMENDATION OF THE BOARD

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspRatification of the appointment of Moss
Adams LLP as the Company's independent public accountants for the fiscal year ending December 31, 2007 requires
the affirmative vote of a majority of the Votes Cast on the matter at the 2007 Annual Meeting.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbsp &nbspStockholder ratification of the appointment
of Moss Adams LLP as the Company's independent public accountants is not required by the Company's by-laws or
other applicable legal requirement. However, the Audit Committee is submitting the appointment of Moss Adams
LLP to the stockholders for ratification as a matter of common corporate practice. If the stockholders fail to ratify the
appointment, the Audit Committee will reconsider its selection. Even if the appointment is ratified, the Audit
Committee at its discretion may direct the appointment of a different independent accounting firm at any time during
the year, if it determines that such a change would be in the best interests of the Company and its stockholders.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" THE
RATIFICATION OF THE APPOINTMENT OF MOSS ADAMS LLP AS THE COMPANY'S
INDEPENDENT PUBLIC ACCOUNTANTS FOR THE FISCAL YEAR ENDING DECEMBER 31, 2007.

OTHER INFORMATION
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThe following table sets forth, as of the
Record Date, certain information with respect to the beneficial ownership of the Company's Common Stock, including
on an as-exercised basis, options and warrants exercisable within 60 days of the Record Date, as to (i) each person
known by the Company to own beneficially more than 5 percent of the outstanding shares of Common Stock; (ii) each
director of the Company; (iii) each executive officer of the Company; and (iv) all directors and executive officers of
the Company as a group. Except as set forth below, the address of record for each of the individuals listed in this table
is: c/o Socket Communications, Inc. dba Socket Mobile, Inc., 39700 Eureka Drive, Newark, California 94560.

Name of Beneficial Owner (1) Number of Shares of Percentage of
Common Stock Shares of
Beneficially Owned Common Stock
Beneficially Owned

2
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Charlie Bass(3) 1,951,182 6.1%
Kevin J. Mills(4) 852,578 2.6
Robert J. Miller(5) 722,108 2.2
Micheal L. Gifford(6) 680,768 2.1
David W. Dunlap(7) 565,218 1.7
Leonard L. Ott(8) 438,348 14
Enzo Torresi(9) 309,641 1.0
Peter K. Phillips (10) 279,963 *
Leon Malmed(11) 272,500 *
Gianluca Rattazzi(11) 270,000 *
Tim I. Miller(12) 225,928 *
Peter Sealey(11) 200,000 *
Kevin T. Scheier(11) 195,312 *
Lee A. Baillif (13) 206,837 *
All Directors and Executive Officers as a group

(14 persons)(14) 7,170,383 22.2

*Less than 1%

(1) To the Company's knowledge, the persons named in the table have sole voting and investment power with respect to all shares of Common
Stock shown as beneficially owned by them, subject to community property laws where applicable and the information contained in the
footnotes to this table.

(2) Percentage ownership is based on 31,882,365 shares of Common Stock outstanding, each of which is entitled to one vote, on the Record
Date and any shares issuable pursuant to securities exercisable for shares of Common Stock by the person or group in question as of the Record
Date or within 60 days thereafter.

(3) Includes 15,723 shares of Common Stock subject to warrants exercisable within 60 days of February 20, 2007, and 312,500 shares of
Common Stock subject to options exercisable within 60 days of February 20, 2007

(4) Includes 747,480 shares of Common Stock subject to options exercisable within 60 days of February 20, 2007.

(5) Includes 440,063 shares of Common Stock subject to options exercisable within 60 days of February 20, 2007.

(6) Includes 436,894 shares of Common Stock subject to options exercisable within 60 days of February 20, 2007.

(7) Includes 522,251 shares of Common Stock subject to options exercisable within 60 days of February 20, 2007.

(8) Includes 423,938 shares of Common Stock subject to options exercisable within 60 days of February 20, 2007.

(9) Includes 10,641 shares of Common Stock subject to warrants exercisable within 60 days of February 20, 2007, and 251,250 shares of
Common Stock subject to options exercisable within 60 days of February 20, 2007.

(10) Includes 268,688 shares of Common Stock subject to options exercisable within 60 days of February 20, 2007.

(11) Consists of shares of Common Stock subject to options exercisable within 60 days of February 20, 2007.

(12) Includes 221,375 shares of Common Stock subject to options exercisable within 60 days of February 20, 2007.

(13) Includes 180,250 shares of Common Stock subject to options exercisable within 60 days of February 20, 2007.

(14) Includes 26,364 shares of Common Stock subject to warrants exercisable within 60 days of February 20, 2007and 4,742,501 shares of
Common Stock subject to options exercisable within 60 days of February 20, 2007.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbspSection 16(a) of the Securities and Exchange
Act of 1934, as amended, requires the Company's executive officers, directors and persons who own more than ten
percent of the Company's Common Stock to file reports of ownership and changes in ownership with the SEC and the
National Association of Securities Dealers, Inc. Executive officers, directors and greater than 10 percent stockholders
are required by SEC regulation to furnish the Company with copies of all Section 16(a) forms they file. Based solely
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on its review of the copies of such forms received by it, or written representations from certain reporting persons, the
Company believes that during fiscal 2006, all filing requirements applicable to its executive officers and directors
were complied with by such executive officers and directors.

MANAGEMENT

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbsp The current executive officers of the
Company are as follows:

Name of Officer Age Position with the Company
Kevin J. Mills 46 President and Chief Executive Officer and Director
David W. Dunlap 64 Vice President of Finance and Administration, Chief Financial Officer and Secretary
Micheal L. Gifford 48 Executive Vice President and Director
Lee A. Baillif 46 Vice President and Controller
Robert J. Miller 56 Vice President of Engineering
Tim I. Miller 52 Vice President of Worldwide Operations
Leonard L. Ott 48 Vice President and Chief Technical Officer
Peter K. Phillips 47 Vice President of Marketing
Kevin T. Scheier 50 Vice President Sales and Solutions, Americas

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspFor information regarding Kevin J. Mills and
Micheal L. Gifford, please see "Election of Directors" above.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspDavid W. Dunlap has served as the
Company's Vice President of Finance and Administration, Secretary and Chief Financial Officer since February 1995
and served in the same role as a consultant from November 1994 to February 1995. Mr. Dunlap previously served as
Vice President of Finance and Administration and Chief Financial Officer at several public and private companies,
including Appian Technology Inc., a semiconductor company from September 1993 to February 1995, and Mountain
Network Solutions, Inc., a computer peripherals manufacturing company, from March 1992 to September 1993. He is
a certified public accountant, and holds an M.B.A. and a B.A. in Business Administration from the University of
California at Berkeley.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspLee A. Baillif has served as the Company's
Controller since January 1, 1999 and was promoted to Vice President and Controller on January 24, 2007. Prior to his
appointment as Controller, Mr. Baillif was a member of the accounting staff from September 1994. He holds a B.S. in
Business and Finance from San Francisco State University.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspRobert J. Miller has served as the Company's
Vice President of Engineering since October 2000. Prior to joining the Company, Mr. Miller served as Chief
Technical Officer of 3rd Rail Engineering, an engineering design and services company that was acquired by the
Company in October 2000. Prior to his employment with 3rd Rail Engineering, Mr. Miller was an independent
engineering design consultant from 1997 to June 1999. Mr. Miller also served in various capacities from 1991 to 1997
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with Synaptics, Inc., a computer components design and manufacturing company, including Director of
Manufacturing Engineering and Director of Operations. At Synaptics, Mr. Miller was co-inventor of the Synaptics
touch pad and was issued eight patents for his work. Mr. Miller holds a BS Engineering degree with honors from the
California Institute of Technology.

10

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspTim 1. Miller has served as the Company's
Vice President of Worldwide Operations since March 2003, responsible for the Company's worldwide manufacturing
operations. Mr. Miller served in the same role as a consultant from January 2003 to March 2003. Mr. Miller was an
independent consultant from June 1991 to December 1992. Prior to joining the Company, Mr. Miller was the Vice
President of Worldwide Operations for Com21, a developer of broadband technology solutions, from August 1994 to
May 2001. Mr. Miller holds a B.S. with an emphasis in Business Administration and Political Science from San Jose
State University.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbsp &nbspLeonard L. Ott has served as the Company's
Vice President and Chief Technical Officer since October 2000 and previously served as Vice President of
Engineering from December 1998 to October 2000. Mr. Ott joined the Company in March 1994, serving in
increasingly responsible engineering positions including Director of Software Development and Director of
Engineering. Mr. Ott also worked as an engineering consultant to the Company, from November 1993 to March 1994.
Prior to joining the Company, Mr. Ott served in various senior roles at Vision Network Systems from March 1988 to
November 1993, a networking systems company. Mr. Ott is a board member of the CompactFlash Association, the
body establishing standards for CompactFlash products, and a board member of the Secure Digital Association, the
body establishing standards for Secure Digital products. He holds a B.S. in Computer Science from the University of
California at Berkeley.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbsp &nbspPeter K. Phillips has served as the
Company's Vice President of Marketing since November 2002. Mr. Phillips joined the Company in August 1995,
serving in the roles of Product Marketing Manager and then Director of Marketing prior to assuming his present
position. Prior to joining the Company, Mr. Phillips held progressively responsible marketing positions for seven
years at Logitech, Inc., a developer and manufacturer of personal computer peripheral products. Mr. Phillips holds a
B.A. in Economics from Stanford University.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspKevin T. Scheier served as the Company's

Vice President of Sales from January 2003 to February 2007. Mr. Scheier's employment with the Company terminated
on February 2, 2007.

11

DIRECTOR COMPENSATION
Compensation of Non-Employee Directors
&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThe following tables set forth the annual

compensation paid or accrued by the Company to or on behalf of the outside directors of the Company for the fiscal
year ended December 31, 2006.
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Fees Earned
or Paid in Option

Name Cash ($) Awards ($)(1) Total ($)
Charlie Bass 12,000 22,000(2) 34,000
Leon Malmed 12,000 17,600(3) 29,600
Gianluca Rattazzi 12,000 15,400(4) 27,400
Peter Sealey 12,000 11,000(5) 23,000
Enzo Torresi 12,000 13,200(6) 25,200

(1) Amounts shown do not reflect compensation actually received by the directors.

Instead, the amounts shown are the compensation costs recognized for option awards

vesting in fiscal 2006 for financial statement reporting purposes as determined

pursuant to Statement of Financial Accounting Standards No. 123(R), or FAS 123R.

(2) Mr. Bass was granted 50,000 options on April 16, 2006 with grant date fair values,

computed in accordance with FAS 123R of $33,000. The aggregate equity awards held

by Mr. Bass at December 31, 2006 were options to purchase 312,000 shares of

Common Stock.

(3) Mr. Malmed was granted 40,000 options on April 19, 2006 with grant date fair

values, computed in accordance with FAS 123R of $26,400. The aggregate equity

awards held by Mr. Malmed at December 31, 2006 were options to purchase 272,500

shares of Common Stock.

(4) Mr. Rattazzi was granted 35,000 options on April 19, 2006 with grant date fair

values, computed in accordance with FAS 123R of $23,100. The aggregate equity

awards held by Mr. Rattazzi at December 31, 2006 were options to purchase 270,000

shares of Common Stock.

(5) Mr. Sealey was granted 25,000 options on April 19, 2006 with grant date fair

values, computed in accordance with FAS 123R of $16,500. The aggregate equity

awards held by Mr. Sealey at December 31, 2006 were options to purchase 200,000

shares of Common Stock.

(6) Mr. Torresi was granted 30,000 options on April 19, 2006 with grant date fair

values, computed in accordance with FAS 123R of $19,800. The aggregate equity

awards held by Mr. Torresi at December 31, 2006 were options to purchase 251,250

shares of Common Stock.
&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbspEach outside director receives meeting
attendance fees of $3,000 for each meeting attended. During 2006, the Board met four times, and all directors
attended. The Board also met once by telephone, and all directors were in attendance except Mr. Malmed who was

excused due to a scheduling conflict.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbspThe outside directors are also entitled to
participate in the Company's 2004 Equity Incentive Plan. Grants of options to directors are made annually during the
year of board service, commencing at each election of the Board of Directors. 25,000 options were awarded to each
director for Board and committee service. Directors serving as chairpersons of the nominating, audit and
compensation committees received an additional 5,000 shares, the director serving as the Board chairperson received
an additional 10,000 shares, and members serving on the audit committee received an additional 10,000 shares. On
April 19, 2006, the outside directors were granted 180,000 options vesting monthly over a one year period for the
service period that commenced on April 19, 2006, with an exercise price of $1.20 per share, which was the fair market
value of the Common Stock on the date of grant. See also Proposal One - Compensation of Directors. Option awards
are valued in accordance with the guidelines of Statement of Financial Accounting Standard No. 123(R).
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Compensation Discussion and Analysis
&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspOverview

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp&nbspThe Compensation Committee establishes
the general compensation policies of the Company, and establishes the compensation plans and specific compensation
levels for executive officers. The Company strives to ensure that its executive compensation programs enable the
Company to attract and retain key people and motivate them to achieve or exceed key objectives of the Company by
making individual compensation directly dependent on the Company's achievement of certain financial goals, such as
revenue attainment and profitability.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbsp&nbspAs a result, we strive to provide a total
compensation package that is fair, reasonable, and competitive with prevailing practices in our industry, allowing for
above average total compensation when justified by business results and exceptional individual contribution.

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbspCompensation Philosophy and Objectives

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbsp&nbspThe Company's fiscal 2006 compensation
policies, plans and programs intended to achieve the following objectives:&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp

e attract, retain and motivate talented executive officers

¢ provide executive officers with cash bonus opportunities linked to achievement of business
objectives and individual performance goals

¢ align the financial interests of executive officers with those of stockholders by providing
executive officers with an equity stake in the Company

&nbsp&nbsp&nbsp&nbsp&nbsp&nbsp &nbsp &nbsp &nbsp &nbsp&nbspOur approach to executive compensation is
to be "middle of the road" for cash compensation and to offer equity incentives that maintain acceptable levels of
dilution.

&nbsp&nbs