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WIRELESS TELECOM GROUP, INC.
25 Eastmans Road

Parsippany, NJ 07054

(973) 386-9696

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To be held on June 12, 2013

To the Stockholders of Wireless Telecom Group, Inc.:

NOTICE IS HEREBY GIVEN that the annual meeting of stockholders of Wireless Telecom Group, Inc., a New
Jersey corporation (the “Company”), will be held at Reed Smith LLP, 599 Lexington Avenue, 22 Floor, New York,
NY 10022, on June 12, 2013, at 10:00 a.m., local time (the “Meeting”), for the following purposes:

To elect each of Henry L. Bachman, Alan L. Bazaar, Richard S. Cremona, Joseph Garrity, Glenn Luk, Anand
1.Radhakrishnan and Paul Genova as a member of the Company’s board of directors, for a term of one year or until
their respective successors are elected and qualified;

To ratify the selection of PKF O’Connor Davies, A Division of O’Connor Davies, LLP as the Company’s independent
‘registered public accountants for the year ending December 31, 2013;

To consider and approve an advisory (non-binding) resolution regarding the compensation of the Company’s named
“executive officers;

To consider and act upon an advisory (non-binding) vote on the frequency at which the Company should include an
4.advisory vote regarding the compensation of our named executive officers in its future proxy statements for
stockholder consideration; and

5. To transact such other business as may properly come before the Meeting or any adjournment thereof.

The board of directors of the Company unanimously recommends that you vote “FOR” each of the seven nominees to
the board of directors, “FOR” the ratification of the appointment of PKF O’Connor Davies, A Division of O’Connor
Davies, LLP as our independent registered public accounting firm for the year ending December 31, 2013, “FOR” the
approval of the advisory (non-binding) resolution regarding the compensation of our named executive officers, and
“FOR” a three-year vote on the frequency at which the Company should include an advisory vote regarding the
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compensation of our named executive officers in its future proxy statements.

The close of business on April 26, 2013 has been fixed as the record date for the determination of stockholders
entitled to notice of and to vote at the Meeting. Accordingly, only stockholders of record at the close of business on
that date will be entitled to vote at the Meeting.
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All stockholders are cordially invited to attend the Meeting. Whether or not you expect to attend, you are requested to
sign, date and return the enclosed proxy promptly. Stockholders who execute proxies retain the right to revoke them at
any time prior to the voting thereof by (i) filing written notice of such revocation with the Secretary of the Company,
(ii) submission of a duly executed proxy bearing a later date or (iii) voting in person at the Meeting. Attendance at the
Meeting will not in and of itself constitute revocation of a proxy. Any written notice revoking a proxy should be sent
to: Robert Censullo, Secretary, Wireless Telecom Group, Inc., 25 Eastmans Road, Parsippany, New Jersey 07054. A
return envelope, which requires no postage if mailed in the United States, is enclosed for your convenience.

IF YOUR SHARES ARE HELD BY A BANK OR BROKER, YOU MUST BRING YOUR BANK OR
BROKER’S STATEMENT EVIDENCING YOUR BENEFICIAL OWNERSHIP OF THE SHARES TO THE
MEETING. WHETHER OR NOT YOU EXPECT TO BE PRESENT AT THE MEETING, YOU ARE
URGED TO FILL IN, DATE, SIGN AND RETURN THE ENCLOSED PROXY IN THE ENVELOPE
PROVIDED.

By Order of the Board of Directors,
Robert Censullo

Secretary

Dated: April 30, 2013
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WIRELESS TELECOM GROUP, INC.
25 Eastmans Road

Parsippany, NJ 07054

(973) 386-9696

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
June 12, 2013

This proxy statement and accompanying proxy card is furnished in connection with the solicitation by the board of
directors of Wireless Telecom Group, Inc., a New Jersey corporation (the “Company”), of proxies in the enclosed form
for the Annual Meeting of Stockholders (the “Meeting”) to be held at Reed Smith LLP, 599 Lexington Avenue, 22
Floor, New York, NY 10022, on June 12, 2013, at 10:00 a.m., local time, and for any adjournment or adjournments
thereof, for the purposes set forth in the foregoing Notice of Annual Meeting of Stockholders. The persons named in
the enclosed proxy form will vote the shares of the Company’s common stock, par value $0.01 per share (the “Common
Stock™), for which they are appointed in accordance with the directions of the stockholders appointing them. The
principal executive offices of the Company are located at 25 Eastmans Road, Parsippany, New Jersey 07054. The
approximate date on which this proxy statement and the accompanying form of proxy will first be mailed to the
Company’s stockholders is May 7, 2013.

At the Meeting, the following proposals will be presented to the stockholders for approval:

To elect each of Henry L. Bachman, Alan L. Bazaar, Richard S. Cremona, Joseph Garrity, Glenn Luk, Anand
1.Radhakrishnan and Paul Genova as a member of the Company’s board of directors, for a term of one year or until
their respective successors are elected and qualified;

To ratify the selection of PKF O’Connor Davies, A Division of O’Connor Davies, LLP as the Company’s independent
‘registered public accountants for the year ending December 31, 2013;

To consider and approve an advisory (non-binding) resolution regarding the compensation of the Company’s named
“executive officers;

To consider and act upon an advisory (non-binding) vote on the frequency at which the Company should include an
4.advisory vote regarding the compensation of our named executive officers in its future proxy statements for
stockholder consideration; and

5. To transact such other business as may properly come before the Meeting or any adjournment thereof.
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIAL FOR THE ANNUAL
MEETING TO BE HELD ON JUNE 12, 2013

The Notice of Meeting, Proxy Statement, and 2012 Annual Report are available on the internet at:
http://www.proxyvote.com.

Copies of the Company’s Annual Report containing audited financial statements of the Company for the year ended
December 31, 2012, are being mailed together with this proxy statement to all stockholders entitled to vote at the
Meeting.
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OUTSTANDING SHARES AND VOTING RIGHTS

Only holders of record of shares of the Company’s Common Stock as of the close of business on April 26, 2013 (the
“Record Date”) are entitled to vote at the Meeting. On the Record Date, there were 23,837,580 shares of Common Stock
outstanding and entitled to be voted at the Meeting. As of the Record Date, there were 454 holders of record of the
Company’s Common Stock. Each outstanding share of Common Stock as of the Record Date is entitled to one (1) vote
on all matters to be acted upon at the Meeting. A complete list of stockholders of record entitled to vote at the Meeting
will be available for inspection by any stockholder for any purpose germane to the Meeting for 10 days prior to the
Meeting during ordinary business hours at the Company’s headquarters located at 25 Eastmans Road, Parsippany, New
Jersey 07054.

Most of the Company’s stockholders hold their shares through a stock brokerage account, bank or other nominee,
rather than directly in their own name. There are some distinctions between shares held as a holder of record and those
beneficially owned. If your shares of Common Stock are registered directly in your name with the Company’s transfer
agent, American Stock Transfer & Trust Company, LLC you are considered, with respect to those shares, the holder
of record, and these proxy materials have been sent directly to you. As the holder of record, you have the right to grant
your voting proxy directly to the persons named on the enclosed proxy card or to vote in person at the Meeting. A
proxy card is enclosed with this proxy statement for you to use. If your shares of Common Stock are held in a stock
brokerage account or by a bank or other nominee, you are considered the beneficial owner of shares held in “street
name”, and these proxy materials are being forwarded to you by your broker or nominee who is considered, with
respect to those shares, the holder of record. As the beneficial owner, you have the right to direct your broker or
nominee how to vote and are also invited to attend the Meeting. However, since you are not the holder of record, you
may not vote these shares in person at the Meeting. Your broker or nominee has enclosed a voting instruction card
with this proxy statement for you to use in directing the broker or nominee how to vote your shares. Shares of
Common Stock held in street name may be voted in person by you only if you obtain a signed proxy from the holder
of record giving you the right to vote the shares.

Attendance at the Meeting is generally limited to our stockholders and their authorized representatives. All
stockholders must bring an acceptable form of identification, such as a driver’s license, in order to attend the Meeting
in person. In addition, if you hold shares of Common Stock in “street name” and would like to attend the Meeting, you
will need to bring an account statement or other acceptable evidence of ownership of shares as of the close of business
on the Record Date for the Meeting. However, those who hold shares in “street name” cannot vote their shares at the
meeting without a legal proxy.

Shares of Common Stock represented by proxies that are properly executed, duly returned and not revoked will be
voted in accordance with the instructions contained therein. If you give your proxy but do not include specific
instructions on how to vote, the individuals named as proxies will vote your shares as follows:

* FOR the election of the board of directors’ nominees for director;
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* FOR the ratification of the appointment of PKF O’Connor Davies, A Division of O’Connor Davies, LLP as our
independent registered public accounting firm;

* FOR the approval of the advisory (non-binding) resolution regarding the compensation of the Company’s named
executive officers; and

* FOR a three-year vote on the frequency at which the Company should include an advisory vote regarding the
compensation of our named executive officers in its future proxy statements.

If other matters are properly presented at the Meeting, the individuals named as proxies will have the discretion to
vote on those matters for you in accordance with their best judgment. However, our
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Secretary has not received timely and proper notice from any stockholder of any other matter to be presented at the
Meeting. Any stockholder giving a proxy has the power to revoke such proxy at any time before it is voted by (i)
filing written notice of such revocation with the Secretary of the Company, (ii) submission of a duly executed proxy
bearing a later date or (iii) voting in person at the Meeting. Attendance at the Meeting will not in and of itself
constitute a revocation of a proxy. Any written notice revoking a proxy should be sent to: Robert Censullo, Secretary,
Wireless Telecom Group, Inc., 25 Eastmans Road, Parsippany, New Jersey 07054. A return envelope, which requires
no postage if mailed in the United States, is enclosed herewith for your convenience.

A quorum is required for the Company’s stockholders to conduct business at the Meeting. The presence at the meeting,
in person or by proxy, of the holders of a majority of the shares entitled to vote at the Meeting (a majority of the
outstanding shares of the Company’s common stock as of the Record Date) will constitute a quorum, permitting us to
conduct the business of the Meeting. Please carefully consider the information contained in this proxy statement and,
whether or not you plan to attend the Meeting, submit your vote promptly so that we can be assured of having a
quorum present at the meeting and so that your shares may be voted in accordance with your wishes even if you later
decide not to attend. Abstentions and “broker non-votes” (described below) will be counted for purposes of determining
whether there is a quorum for the transaction of business at the Meeting.

Directors are elected by a plurality of the votes cast by holders of shares entitled to vote thereon at the Meeting (in
person or by proxy). Only shares that are voted in favor of a particular nominee will be counted toward such nominee’s
achievement of a plurality. Shares present at the Meeting that are not voted for a particular nominee or shares present
by proxy where the stockholder properly withheld authority to vote for such nominee (including broker non-votes, see
below) will not be counted toward such nominee’s achievement of a plurality, but will be counted for quorum
purposes.

The affirmative vote of a majority of the votes cast by holders of shares entitled to vote thereon at the Meeting (in
person or by proxy) is required for approval of the ratification of the appointment of PKF O’Connor Davies, A
Division of O’Connor Davies, LLP as the Company’s independent registered public accounting firm for the 2013
calendar year. See below for a discussion of the effect of abstentions and broker non-votes.

The affirmative vote of a majority of the votes cast by holders of shares entitled to vote thereon at the Meeting (in
person or by proxy) is required for approval of the advisory (non-binding) resolution with respect to the compensation
of the Company’s named executive officers. See below for a discussion of the effect of abstentions and broker
non-votes.

With respect to the frequency of future votes on the compensation of the Company’s named executive officers, this
matter is being submitted to enable our stockholders to express a preference as to how often future advisory votes on
executive compensation should be held. If none of the three frequency choices receives a majority of the votes cast,
we will consider the frequency (every 3 years, every 2 years or every year) that receives the highest number of votes
of the shares present in person or represented by proxy at the Meeting and entitled to vote on the matter to be the
frequency that has been endorsed by our stockholders. See below for a discussion of the effect of abstentions and
broker non-votes.

10
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A broker non-vote occurs when a nominee holding shares for a beneficial owner does not vote on a particular
proposal, usually because the nominee has not received voting instructions from the beneficial owner in a timely
fashion and does not have discretionary voting power with respect to that matter because it is considered non-routine.
Rules that govern how brokers vote your shares have recently changed. Under the current rules of the New York Stock
Exchange, brokers have discretionary authority with respect to the ratification of the appointment of PKF O’Connor
Davies, A Division of O’Connor Davies, LLP as the Company’s independent registered public accounting firm for the
2013 calendar year, and may therefore vote your shares with respect to such proposal if such broker does not receive
instructions from you. However,

11
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brokers or other nominees may not exercise discretionary voting power with respect to any of the other matters to be
considered at the Meeting, as each of such other matters are considered to be non-routine. Therefore, if a broker or
other nominee has not received voting instructions from the beneficial owner with respect to the election of directors,
or either of Proposals 3 or 4, such nominee cannot vote the relevant shares on the proposal(s) for which no voting
instructions have been received. As a result, it is important that you provide appropriate instructions to your brokerage
firm with respect to your vote.

Effect of Abstentions and Broker Non-Votes: If your shares are treated as an abstention or broker non-vote, your
shares will be included in the number of shares represented for purposes of determining whether a quorum is present.
However, abstentions and broker non-votes will not be considered in determining the number of votes cast on a
particular matter. Therefore, with respect to any matter requiring the approval of the affirmative vote of a majority of
the votes cast by holders of shares present in person or represented by proxy, abstentions and broker non-votes will be
excluded when calculating the number of votes cast on the matter.

12
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PROPOSAL 1
ELECTION OF DIRECTORS

General

The Company’s by-laws provide that the Company’s board of directors shall consist of up to nine members. The
number of directors constituting the Company’s board of directors, as determined by the Company’s board of directors,
is currently fixed at seven, and at present, there are seven directors serving on the Company’s board of directors. Mr.
Adrian Nemcek and Rick Mace, two of our directors, have each decided not to seek reelection to our board when their
terms expire after our 2013 annual meeting. We thank each of Mr. Nemcek and Mr. Mace for their service as a
director. At the Meeting, the Company’s stockholders will be asked to vote for the election of seven nominees to serve
on the Company’s board of directors until the next annual meeting of stockholders or until their respective successors
are elected and qualified.

If a proxy is properly executed but does not contain voting instructions, it will be voted “FOR” the election of each of
the nominees named below as a director of the Company. Proxies cannot be voted for a greater number of persons
than seven. Management has no reason to believe that any of the nominees named below will not be a candidate or
will be unable to serve as a director. However, in the event that any of the nominees should become unable or
unwilling to serve as a director, the proxies may be voted for such substitute nominees as the Company’s board of
directors may designate.

Director Nominees, Current Directors and Executive Officers of the Company

Set forth below are the names, ages and descriptions of the backgrounds, as of April 26, 2013, of each of the director
nominees, current directors and executive officers of the Company.

Name Age Position

Adrian Nemcek®®) 66 Chairman of the Board

Henry L. BachmanW@G)X® 83 Director

Joseph Garrity()(3)#) 57 Director

Paul Genova(l) 57 Director and Chief Executive Officer

Glenn Luk® 34 Director

Rick Mace®® 58 Director

Anand Radhakrishnan(») 38 Director

Alan L. Bazaar() 43  Director Nominee

Richard S. Cremona(!) 56 Director Nominee

Robert Censullo 45 Acting Chief Financial Officer and Secretary
Joseph Debold 58 Senior Vice President of Global Sales and Marketing

13
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(D Director Nominee
2) Current Member of Nominating and Governance Committee
3 Current Member of Compensation Committee
€)) Current Member of Audit Committee

Adrian Nemcek, a director, became a director of the Company in July 2007 and became chairman of the board in
May 2010. Mr. Nemcek was President of the Motorola Networks business from September 2001 until his retirement
in March 2006, and has 36 years of experience in the wireless industry. Mr. Nemcek expanded the scope of the
Motorola Networks business to provide cellular radio access, IP networks, wireline access, WiMAX wireless access
platforms, embedded communications and computer platforms, as well as providing customers with a services and
applications management business focused in these areas. Prior to heading the Networks business, from December
1998 to August 2000, he served as Executive Vice President and led global sales and strategy functions for the
Motorola Cellular Networks

14
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business following five years in Europe leading the GSM Systems business. Mr. Nemcek’s experience spans both the
cellular and Private Mobile Radio (PMR) markets. He has successfully led product development for several
generations of handheld and infrastructure communications products. Adrian’s leadership spanned new technology
development, supply chain, marketing and worldwide business line management. He currently serves on the Illinois
Institute of Technology (IIT) Board of Trustees and the AirHop Communications, Inc. Board of Directors. The
Company’s board of directors selected Mr. Nemcek to serve as a director and its chairman because of his extensive
experience as an executive in the wireless industry.

Henry L. Bachman, a director nominee, became a director of the Company in January 1999 and has a career of over
50 years in the electronics industry. Mr. Bachman served as Vice President of Hazeltine Corp, now BAE Systems
Electronic Solutions from 1972 until his retirement in 1995. After retirement, he provided consulting services to them
on a part-time basis until July 2009. He joined Wheeler Laboratories in 1951 and served as President from 1968 and
until the company merged with Hazeltine Corp in 1972. He served as a consultant to The Research Foundation of the
State of New York from 2001 until 2011. Mr. Bachman has a Bachelor’s degree and Master of Science degree from
Polytechnic Institute of New York University (formally Brooklyn Polytechnic) and completed the Advanced
Management Program at Harvard Sloan School of Management. The Company’s board of directors selected Mr.
Bachman to serve as a director because of his history of serving the Company for over a decade, in addition to his
significant experience in the electronics industry.

Joseph Garrity, a director nominee, became a director of the Company in July 2007. Mr. Garrity served in various
capacities from 1991 to 2005 including; Executive Vice President, Chief Financial Officer, Chief Operating Officer
and Director of 4 Kids Entertainment, a New York Stock Exchange Listed company at the time. For more than six
years prior to such time, Mr. Garrity was a Senior Audit Manager for Deloitte & Touché LLP serving U.S. and
multinational public companies. Mr. Garrity is chairman of the board of trustees of a private college, a member of the
Advisory Board of AGB Search, a higher education executive search firm, and a member of the Central Harlem
Initiative for Learning and Development. Mr. Garrity has 24 years of experience in executive financial management
and is a CPA and a member of the NYSSCPA’s and the AICPA. Mr. Garrity’s significant tenure as the chief financial
officer of a public company, as well as his financial background, qualifies him to serve on the Company’s board of
directors and as a financial expert on the Company’s audit committee.

Paul Genova, a director nominee, has served as the Company’s Chief Executive Officer and member of the board of
directors since November 2009 and served as the Company’s CFO from September 2003 to September 2010. From
March 2004 until July 2005, Mr. Genova served as a director of the Company and from September 2005 to January
2006, Mr. Genova served as interim Chief Executive Officer of the Company. From 1994 to February 2002, Mr.
Genova served as Chief Financial Officer of Wilson Logistics, Inc., a supply chain management and industrial
services provider. From 1985 to 1994, Mr. Genova worked with Deloitte & Touché LLP as a Senior Audit Manager,
working with various global manufacturing companies. Mr. Genova is a CPA and has a Bachelor of Science degree in
Accounting from Manhattan College. The Company’s board of directors selected Mr. Genova to serve as a director of
the Company because of his history as the Company’s President, as well as his extensive business and financial
background.

Glenn Luk, a director nominee, became a director of the Company in May 2010. Mr. Luk is a Principal at Investcorp
Technology Partners, L.P. (“Investcorp”). Mr. Luk joined Investcorp in 2005. Prior to Investcorp, he was an associate at

15
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Deutsche Bank where he focused on leveraged finance in New York. Previously, Mr. Luk also worked in Hong Kong
with Deutsche Bank AG, focusing on mergers and acquisitions advisory in Greater China, Korea and Japan. Mr. Luk
is currently a director of FishNet Security, Inc., OpSec Security Group plc and T3 Media, Inc. Mr. Luk graduated with
a dual degree from the University of Pennsylvania, and holds a Bachelor of Science degree from Wharton with
concentrations in Finance and Information Systems and a Bachelor of Science degree in Computer Science
Engineering. The Company believes that Mr. Luk’s current position as Principal of Investcorp’s technology group,
together with his significant business background, qualifies Mr. Luk to serve on the Company’s board of directors.

16
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Rick Mace, a director, became a director of the Company in July 2007. Mr. Mace is an experienced CEO and COO
within the telecommunications and networking markets, with extensive experience with hardware/software and
service business models. He is currently Executive Partner, Siris Capital LLC., a New York based private equity firm.
Prior to joining Siris, Mr. Mace was the CEO of PacketExchange, Inc., a global data network company. From April
2005 to October 2007, Mr. Mace has served as COO of Tekelec, Inc., which produces control plane solutions for the
wireless telecommunications market. He joined Tekelec as President and General Manager in October 2004 as part of
the acquisition by Tekelec of Steleus Group, Inc., a communications software company for which he was CEO and
Chairman of the Board from May 2000 until the aforementioned acquisition in October 2004. Prior to Steleus, Mr.
Mace was President and CEO of PakNetX, Inc., which was acquired by Aspect Communications. Prior to PakNetX,
Mr. Mace was CEO of Network Programs Inc., which was acquired by DSET Corporation. Mr. Mace also served as
Worldwide Vice President Marketing and Sales of Digital Equipment Corporation’s Service Division, and COO of
Bell Atlantic Network Integration, Inc. Mr. Mace’s extensive experience in the telecommunications industry, together
with his significant experience serving as an officer or director of various technology companies, qualifies Mr. Mace
to serve on the board of directors of the Company.

Anand Radhakrishnan, a director nominee, became a director of the Company in September 2011. Mr.
Radhakrishnan is a Principal at Investcorp Technology Partners. Mr. Radhakrishnan joined Investcorp in 2002. Prior
to Investcorp, he was with The Carlyle Group in Washington, D.C., where he worked in the Venture Capital Group
and at Robertson Stephens in San Francisco, where he was a member of the Technology Mergers and Acquisitions
Team. Mr. Radhakrishnan is a director of OpSec Security Group plc. Mr. Radhakrishnan holds a Bachelor of Science
degree in Electrical Engineering and Computer Science from the Massachusetts Institute of Technology and a Masters
in Business Administration with Distinction from the Harvard Business School. The Company believes that Mr.
Radhakrishnan’s current position as Principal of Investcorp’s technology group, together with his significant business
background, qualifies Mr. Radhakrishnan to serve on the Company’s board of directors.

Alan L. Bazaar, a director nominee, is a Partner and Co-Chief Executive Officer of Hollow Brook Wealth
Management LLC where he is responsible for investment research and portfolio management having served in this
position since 2010. From 1999 until 2010, Mr. Bazaar was a Managing Director and Portfolio Manager at Richard L.
Scott Investments, LLC where he co-managed the public equity portfolio and was responsible for all aspects of the
investment decision-making process including all elements of due diligence. From 2004 until 2008, Mr. Bazaar served
on the board of Media Sciences International, Inc. and during his tenure served at various times on its Audit
Committee, Compensation Committee and Nominating and Governance Committee. Mr. Bazaar was formerly a
director of Airco Industries, Inc., a privately held manufacturer of aerospace products and was with Arthur Andersen
LLP in the Assurance and Financial Buyer’s Practices group and in their Business Fraud and Investigation Services
Unit. Mr. Bazaar serves on the board of directors of NTS, INC., a NYSE MKT LLC listed company. Mr. Bazaar
received an undergraduate degree in History from Bucknell University and a Master of Business Administration from
the Stern School of Business at New York University. Mr. Bazaar is also a Certified Public Accountant. The Company
believes that Mr. Bazaar’s financial and accounting expertise qualifies him to serve on the Company’s board of
directors.

Richard S. Cremona, a director nominee, is currently the Senior Vice President, Kentrox Division of Westell
Technologies, Inc. and has more than 25 years of executive level experience in the telecommunications industry. Mr.
Cremona was the Chief Executive Officer of Kentrox, Inc. until its acquisition by Westell Technologies, Inc. in April
2013. From 2005 to 2008, Mr. Cremona was a Vice President at Openwave Systems Inc. (now Unwired Planet, Inc.,
NASDAQ:UPIP), a leading independent provider of software products and services for the communications industry.

17
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Prior to that, Mr. Cremona was an Executive Vice President at McLeod Inc., a provider of integrated
telecommunications services, from 2003 to 2005. Mr. Cremona was a Division President at Sprint Corporation (now
Sprint Nextel Corporation, NYSE: S) from 2000 to 2003, and a Vice President of Lucent Technologies Inc. (now
Alcatel-Lucent, Euronext Paris and NYSE: ALU), a leading provider of systems, services and software for
communications networks, from
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1996 to 2000. From 1980 to 1996, Mr. Cremona served in various positions at AT&T Corp., including Vice President.
He has a Bachelor’s of Arts Degree in Communications from The Ohio State University, with a concentration in
business management. The Company believes that Mr. Cremona’s significant experience in the telecommunications
industry and strong and diverse executive level experience qualifies him to serve on the Company’s board of directors.

Robert Censullo has served as the Company’s Acting Chief Financial Officer since September 2010 and since
November 2005 has served, and continues to serve, as the Company’s Corporate Controller and Corporate Secretary.
From April 1999 to October 2005, Mr. Censullo held various financial positions within the Company, including
accounting manager. Prior to such time, Mr. Censullo worked for Interim Technology, a division of Interim Services,
Inc., as an accountant. Mr. Censullo has a Bachelor of Science degree in Accounting from Saint Peter’s College.

Joseph Debold has served as the Company’s Senior Vice President of Global Sales and Marketing since March 2011
and has served as the Company’s Senior Vice President of Global Sales and Marketing in a non-officer role since
joining the Company in April 2010. From 2009 to 2010, Mr. Debold served as a Vice President of Sales and Business
Development at EXTOL International. In 2003, Mr. Debold founded, and served as President, the consulting firm of
Camelot, Inc. until his departure in 2009. Previous to that, Mr. Debold served in various sales, marketing and
operating leadership roles at Relavis Corporation (part of Group Business Software AG), Worldtalk (part of Axway)
and Candle Corporation (now part of IBM). Mr. Debold is a graduate of Fordham University’s MBA School and
Manbhattan College.

There are no family relationships among any of the director nominees, current directors or executive officers of the
Company.

Independence of Directors

We apply the standards of the NYSE MKT LLC (formerly NYSE Amex LLC, the “NYSE MKT” or the “New York
Stock Exchange”), the stock exchange upon which our Common Stock is listed in the U.S., for determining the
independence of the members of our board of directors and board committees. The Company’s board of directors has
determined that all of the Company’s directors, except Mr. Luk, Mr. Genova and Mr. Radhakrishnan, are currently
“independent” in accordance with the applicable listing standards of the New York Stock Exchange as currently in
effect. Due to Messrs. Luk and Radhakrishnan’ s affiliation with Investcorp, which owns approximately 27.2% of the
Company’s Common Stock, neither Mr. Luk nor Mr. Radhakrishnan are considered at this time by the board of
directors to be independent. Under applicable New York Stock Exchange Rules, Mr. Genova is not considered
independent because he presently serves as the Company’s Chief Executive Officer.

Meetings of the Board of Directors
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During the year ended December 31, 2012, the Company’s board of directors held six meetings. The board of directors
has an Audit Committee, a Compensation Committee and a Nominations and Governance Committee. During the year
ended December 31, 2012, the Audit Committee held four meetings, the Compensation Committee held six meetings
and the Nominations and Governance Committee held one meeting. During the year ended December 31, 2012, no
director attended fewer than 75% of the aggregate of the total number of meetings of the Company’s board of directors
(held during the period for which he was a director) and the total number of meetings held by all committees of the
Company’s board of directors on which he served (held during the period that he served).

Corporate Governance Guidelines and Board Committees

Our board of directors maintains a formal statement of its responsibilities and corporate governance guidelines to
ensure effective governance in all areas of its responsibilities. Our corporate

20



Edgar Filing: WIRELESS TELECOM GROUP INC - Form DEF 14A

governance guidelines, as adopted in April 2013, are available on our website at www.wtcom.com by clicking on the

tab “Investor Relations,” and then the “Corporate Governance Guidelines” link. The guidelines are reviewed periodically
and revised as appropriate to reflect the dynamic and evolving processes relating to corporate governance, including

the operation of the Board.

The Company has three standing committees: the Audit Committee, the Compensation Committee, and the
Nominations and Governance Committee. The Company’s board of directors has also adopted a written charter for
each of the Audit Committee, the Compensation Committee and the Nominations and Governance Committee. Each
charter is available on the Company’s website at www.wtcom.com by clicking on the tab “Investor Relations” and then
the appropriate link for each committee charter. Except to the extent expressly stated otherwise, information contained
on or accessible from our website or any other website is not incorporated by reference into and should not be
considered part of this proxy statement.

The Audit Committee serves at the pleasure of the Company’s board of directors, and is authorized to review proposals
of the Company’s auditors regarding annual audits, recommend the engagement or discharge of the auditors, review
recommendations of such auditors concerning accounting principles and the adequacy of internal controls and
accounting procedures and practices, to review the scope of the annual audit, to approve or disapprove each
professional service or type of service other than standard auditing services to be provided by the auditors, and to
review and discuss the audited financial statements with the auditors.

Before an independent public accounting firm is engaged by the Company to render audit or non-audit services, the
engagement is approved by the Audit Committee. Our Audit Committee has the sole authority to approve the scope of
the audit and any audit-related services as well as all audit fees and terms. Our Audit committee must pre-approve any
audit and non-audit related services by our independent registered public accounting firm. During our fiscal year
ended December 31, 2012, no services were provided to us by our independent registered public accounting firm other
than in accordance with the pre-approval procedures described herein.

During the year ended December 31, 2012, the members of the Audit Committee were Messrs. Joseph Garrity, Henry
L. Bachman and Rick Mace. Mr. Luk has also attended the Company’s audit committee meetings as an invited guest of
the Audit Committee.

The Company’s board of directors has determined that each member of the Audit Committee currently meets the
independence criteria set forth in the applicable rules of the New York Stock Exchange and the SEC for audit
committee membership. The board of directors has also determined that all members of the Audit Committee possess
the level of financial literacy required by applicable New York Stock Exchange and SEC rules. The Company’s board
of directors has determined that Joseph Garrity is qualified as an “audit committee financial expert” as such term is
defined in Item 407(d) of Regulation S-K.
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