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Filed pursuant to Rule 424(b)(5)
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PROSPECTUS SUPPLEMENT

(To Prospectus dated August 23, 2012)

1,593,400 Shares

EMCORE Corporation
Common Stock

We are offering 1,593,400 shares of our common stock pursuant to this prospectus supplement and the accompanying
prospectus. The purchase price for each share of common stock is $5.46.

Our common stock trades on The NASDAQ Global Market under the symbol “EMKR.” The last reported sale price of
our common stock on September 27, 2012 was $5.87 per share.

Investing in our common stock involves a high degree of risk. See “Risk Factors” beginning on page S-4 of this
prospectus supplement and page 3 of the accompanying prospectus.

Per Share Total
Public offering $5.460 $8,699,964.00
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Underwriting $0.273 $434,998.20
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Proceeds, before expenses, to $5.187 $8.264.965.80
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To the extent the underwriter sells more than 1,593,400 shares of our common stock, the underwriter has a 30-day
option to purchase up to 239,010 additional shares of our common stock from us at a price of $5.187 per share.

The underwriter expects to deliver the common stock in book-entry form only, through the facilities of The
Depository Trust Company, against payment on or about October 3, 2012.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed on the adequacy or accuracy of this prospectus supplement. Any representation to the
contrary is a criminal offense.

B. Riley & Co., LLC
The date of this prospectus supplement is September 28, 2012
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is a supplement to the accompanying prospectus, dated August 23, 2012, which is also a
part of this document. This prospectus supplement and the accompanying prospectus are part of a registration
statement on Form S-3 (File No. 333-183256), which we refer to as the Registration Statement, that we filed with the
Securities and Exchange Commission, or the SEC, using the “shelf” registration process, and that was declared effective
on August 23, 2012. Under this “shelf” registration process, we may from time to time sell any combination of securities
described in the accompanying prospectus in one or more offerings up to a total of $50,000,000.

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of the
offering and also supplements, adds to and updates information contained in the accompanying prospectus and the
documents incorporated by reference into the accompanying prospectus. The second part is the accompanying
prospectus, which provides more general information, some of which may not apply to the securities. Generally, when
we refer to this prospectus supplement, we are referring to both parts of this document combined. To the extent there

is a conflict between the information contained in this prospectus supplement, on the one hand, and the information
contained in the accompanying prospectus or any document incorporated by reference therein, on the other hand, you
should rely on the information in this prospectus supplement. If any statement in one of these documents is
inconsistent with a statement in another document having a later date-for example, a document incorporated by
reference in the accompanying prospectus-the statement in the document having the later date modifies or supersedes
the earlier statement.

This prospectus supplement contains summaries of certain provisions contained in some of the documents described
herein, but reference is made to the actual documents for complete information. All of the summaries are qualified in
their entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be
filed or will be incorporated by reference as exhibits to the registration statement of which this prospectus supplement
is a part, and you may obtain copies of those documents as described below under the section entitled “Where You Can
Find More Information.”

Unless stated otherwise, references in this prospectus supplement and the accompanying prospectus to the “Company”,
“EMCORE”, “we”, “us”, and “our” refer to EMCORE Corporation and its consolidated subsidiaries. Our fiscal year ends on
September 30 of each calendar year. For example, fiscal year 2011 refers to the year ended September 30, 2011.
EMCORE is a registered trademark of EMCORE Corporation. This prospectus supplement and the accompanying
prospectus contain product names, trade names and trademarks of EMCORE and other organizations.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. We have not authorized anyone to provide you with additional information or information
different from that contained in this prospectus supplement and the accompanying prospectus. We take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give

you. This prospectus supplement and the accompanying prospectus may be used only in states or jurisdictions where it
is legal to sell these securities. Persons outside the United States who come into possession of this prospectus
supplement and the accompanying prospectus must inform themselves about, and observe any restrictions relating to,
the offering of the securities and the distribution of this prospectus supplement and the accompanying prospectus
outside the United States. For investors outside of the United States, neither we nor any other person involved in this
offering have done anything that would permit this offering or possession or distribution of this prospectus

supplement and the accompanying prospectus in any jurisdiction where action for that purpose is required, other than
the United States. You should inform yourself and consult with your own legal advisors about how to observe any
restrictions relating to this offering and the distribution of this prospectus supplement and the accompanying
prospectus as well as any legal, tax, business, financial and other related aspects of a purchase of such securities.

S-1
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained elsewhere or incorporated by reference in this prospectus
supplement. This summary does not contain all the information that you should consider before investing in our
securities. You should read the entire prospectus supplement and the accompanying prospectus carefully, including
“Risk Factors,” the financial statements and other information included or incorporated by reference in this prospectus
supplement and the accompanying prospectus before making an investment decision. This prospectus supplement
contains forward-looking statements that involve risks and uncertainties. Our actual results could differ materially
from the results anticipated in these forward-looking statements as a result of factors described under the “Risk Factors”
section and elsewhere in this prospectus supplement and in the risk factors set forth under “Item 1A. Risk Factors” in
our Annual Report on Form 10-K for the fiscal year ended September 30, 2011, any updates to such risk factors in our
subsequent Quarterly Reports on Form 10-Q , and elsewhere in the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus.

ABOUT EMCORE CORPORATION

Our Business

We are a provider of compound semiconductor-based components and subsystems for the broadband, fiber optic,
satellite, and terrestrial solar power markets. We were established in 1984 as a New Jersey corporation. We have two
reporting segments. Our Fiber Optics segment offers optical components, subsystems and systems for high-speed
telecommunications, Cable Television (CATV) and Fiber-To-The-Premise (FTTP) networks, as well as products for
satellite communications, video transport and specialty photonics technologies for defense and homeland security
applications. Our Solar Photovoltaics business segment provides products for both space and terrestrial solar power
applications. For space applications, we offer high-efficiency multi-junction solar cells, Covered Interconnect Cells
(CICs) and complete satellite solar panels. For terrestrial applications, we offer a broad portfolio of Concentrator
Photovoltaic (CPV) multi-junction solar cells and components.

Our Corporate Information

Our headquarters and principal executive offices are located at 10420 Research Road, SE, Albuquerque, New Mexico,
87123, and our main telephone number is (505) 332-5000. For specific information about our company, our products
or the markets we serve, please visit our website at http://www.emcore.com. The information contained in or linked to
our website is not part of this prospectus supplement.
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THE OFFERING
Common stock offered by us

Common stock to be outstanding
immediately after this offering
Offering price

Option to purchase additional shares

Proceeds of Offering

Use of Proceeds

Risk Factors

The NASDAQ Global Market Symbol

1,593,400 shares (or 1,832,410 shares if the underwriter exercises in full
its option to purchase additional shares).

25,635,528 shares (or 25,874,538 shares if the underwriter exercises in
full its option to purchase additional shares).

$5.46 per share.

The underwriter has a 30-day option to purchase up to 239,010 additional
shares of common stock from us at a price of $5.187 per share.

We estimate that the net proceeds from the offering, after deducting
underwriting discounts, will be approximately $8.265 million.

We intend to use the net proceeds from this offering for general
corporate purposes, including research and development expenses,
capital expenditures, working capital and general and administrative
expenses, and potential acquisitions of or investments in businesses,
products and technologies that complement our business, although we
have no present commitments or agreements to make any such
acquisitions or investments.

See “Use of Proceeds” on page S-5 of this prospectus supplement.
Investing in our common stock involves a high degree of risk.

See “Risk Factors” on page S-4 of this prospectus supplement for a
discussion of factors you should carefully consider before deciding to
invest in shares of our common stock.

“EMKR”

Unless otherwise indicated, the information in this prospectus supplement assumes no exercise of the underwriter's
option to purchase 239,010 additional shares of common stock.

The number of shares of common stock that will be outstanding immediately after this offering is based on 24,042,128
shares of common stock outstanding as of June 30, 2012 and excludes, as of such date:

2,109,032 shares of our common stock issuable upon exercise of outstanding stock options;

466,667 shares of our common stock issuable upon exercise of outstanding warrants at $6.76 per share exercise price;

466,667 shares of our common stock issuable upon exercise of outstanding warrants at $8.08 per share exercise price;

66,666 shares of our common stock issuable upon exercise of outstanding warrants at $9.44 per share exercise price;

and,

350,010 shares of our common stock issuable upon exercise of outstanding warrants at $60.24 per share exercise

price.

S-3
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RISK FACTORS

An investment in our securities involves a high degree of risk. Before you make a decision to invest in our securities,
you should consider carefully the risks described below and discussed under the section captioned ‘“Risk Factors”
contained in our Annual Report on Form 10-K for the fiscal year ended September 30, 2011, and in any subsequently
filed Quarterly Reports on Form 10-Q, which are incorporated by reference in this prospectus supplement and the
accompanying prospectus in their entirety, together with other information in this prospectus supplement, the
accompanying prospectus, and the information and documents incorporated by reference. If any of these risks actually
occur, our business, operating results, prospects or financial condition could be materially and adversely affected. This
could cause the trading price of our securities to decline and you may lose part or all of your investment. Moreover,
the risks described are not the only ones that we face. Additional risks not presently known to us or that we currently
deem immaterial may also affect our business, operating results, prospects or financial condition. In addition to the
foregoing, risks related to the offering include the following:

Management will have broad discretion as to the use of the proceeds from this offering, and we may not use the
proceeds effectively.

Our management will have broad discretion in the application of the net proceeds from this offering and could spend
the proceeds in ways that do not improve our results of operations or enhance the value of our common stock. Our
failure to apply these funds effectively could have a material adverse effect on our business, delay the development of
our new products and cause the price of our common stock to decline.

You will experience immediate dilution in the book value per share of the common stock you purchase.

Because the price per share of our common stock being offered is substantially higher than the book value per share of
our common stock, you will suffer substantial dilution in the net tangible book value of the common stock you
purchase in this offering. After giving effect to the sale by us of 1,593,400 shares of common stock in this offering,
and based on the public offering price of $5.46 per share in this offering and a pro forma net tangible book value per
share of our common stock of $2.24 as of June 30, 2012, if you purchase shares of common stock in this offering, you
will suffer immediate and substantial dilution of $3.22 per share in the net tangible book value of the common stock.
If the underwriter exercises its option to purchase additional shares, you will experience additional dilution. See
“Dilution” on page S-7 for a more detailed discussion of the dilution you will incur in connection with this offering.
Substantial resales or future issuances of the common stock could depress our stock price.

The market price for the common stock could decline, perhaps significantly, as a result of resales or issuances of a
large number of shares of the common stock in the public market or even the perception that such resales or issuances
could occur, including resales of the shares being registered hereunder pursuant to the registration statement of which
this prospectus is a part. In addition, we have outstanding a substantial number of options and warrants that may be
exercised in the future. These factors could also make it more difficult for us to raise funds through future offerings of
our equity securities.

You will incur substantial dilution as a result of certain future equity issuances.

We have a substantial number of options and warrants currently outstanding which may be converted into shares of
common stock. To the extent that these options, warrants or similar securities are exercised or converted, or to the
extent we issue additional shares of common stock in the future, as the case may be, there will be further dilution to
holders of shares of the common stock.

We have no present intention of paying dividends on our common stock.

We have never paid any cash dividends on our common stock and have no present plans to do so. In addition, under
the terms of our credit facility with Wells Fargo Capital Finance, we are limited in our ability to pay dividends.

S-4
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CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus and the documents we have filed with the SEC that are
incorporated by reference contain “forward-looking statements” within the meaning of Section 27A of the Securities Act
and Section 21E of the Exchange Act. These forward-looking statements are largely based on our current expectations
and projections about future events and financial trends affecting the financial condition of our business. Such
forward-looking statements include, in particular, projections about our future results, statements about our plans,
strategies, business prospects, changes and trends in our business and the markets in which we operate. These
forward-looking statements may be identified by the use of terms and phrases such as “anticipates”, “believes”, “can”, “could”
“estimates”, “expects”, “forecasts”, “intends”, “may”, “plans”, “projects”, “targets”, “will”, and similar expressions or variatios
terms and similar phrases. Additionally, statements concerning future matters such as the development of new
products, enhancements or technologies, sales levels, expense levels, and other statements regarding matters that are
not historical are forward-looking statements. Management cautions that these forward-looking statements relate to
future events or our future financial performance and are subject to business, economic, and other risks and
uncertainties, both known and unknown, that may cause actual results, levels of activity, performance, or
achievements of our business or our industry to be materially different from those expressed or implied by any
forward-looking statements, including without limitation: (a) the impact on us, our customers and our suppliers from
the effects of the floods in Thailand; (b) delays and other difficulties in commercializing new products; (c) the failure
of new products (i) to perform as expected without material defects, (ii) to be manufactured at acceptable volumes,
yields, and cost, (iii) to be qualified and accepted by our customers, and, (iv) to successfully compete with products
offered by our competitors; (d) our ability to increase our liquidity; (e) uncertainties concerning the extent of our
insurance recovery from damage to our contract manufacturer's facilities and our and our contract manufacturer's
equipment; (f) uncertainties concerning the availability and cost of commodity materials and specialized product
components that we do not make internally; and (g) actions by competitors. Factors that could cause or contribute to
differences in results and outcomes also include, but are not limited to, those discussed under the section entitled “Risk
Factors” in this prospectus supplement and the accompanying prospectus and any documents incorporated by reference
herein or therein, including, without limitation, the risks we discuss in greater detail in our most recent Annual Report
on Form 10-K and our Quarterly Reports on Form 10-Q, as well as any amendments thereto reflected in subsequent
filings with the SEC or in any Current Report on Form 8-K. Readers should carefully review this prospectus
supplement, the accompanying prospectus and the registration statement of which this prospectus supplement and the
accompanying prospectus are a part, together with the information incorporated herein and therein by reference,
completely and with the understanding that our actual future results may be materially different from what we expect.
We can give no assurances that any of the events anticipated by the forward-looking statements will occur or, if any of
them do, what impact they will have on our results of operations and financial condition.

Neither management nor any other person assumes responsibility for the accuracy and completeness of any
forward-looking statement. All forward-looking statements in this prospectus supplement and the accompanying
prospectus are made as of the date hereof and thereof, based on information available to us as of the date hereof and
thereof, and subsequent facts or circumstances may contradict, obviate, undermine, or otherwise fail to support or
substantiate such statements. We caution you not to rely on these statements without also considering the risks and
uncertainties associated with these statements and our business. We assume no obligation to update any
forward-looking statement to conform such statements to actual results or to changes in our expectations, except as
required by applicable law or regulation. Thus, you should not assume that our silence over time means that actual
events are bearing out as expressed or implied in such forward-looking statements. We qualify all of the
forward-looking statements in the foregoing documents by these cautionary statements.

USE OF PROCEEDS
We estimate that our net proceeds from this offering, after underwriting discounts, will be approximately $8.265
million (approximately $9.505 million if the underwriter exercises in full its option to purchase additional shares).
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We intend to use the net proceeds from this offering for general corporate purposes, including research and
development expenses, capital expenditures, working capital and general and administrative expenses, and potential
acquisitions of or investments in businesses, products and technologies that complement our business, although we
have no present commitments or agreements to make any such acquisitions or investments.
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DESCRIPTION OF COMMON STOCK WE ARE OFFERING

General Matters

Our authorized capital stock consists of 50,000,000 shares of common stock, no par value, and 5,882,352 shares of
preferred stock, $0.0001 par value. As of September 26, 2012, we had 24,308,650 shares of common stock issued and
outstanding and no shares of preferred stock issued or outstanding.

Common Stock

Holders of common stock are entitled to one vote per share on matters to be voted upon by the shareholders of the
Company. Subject to the preferences that may be applicable to any outstanding shares of preferred stock, the holders
of common stock are entitled to receive ratably such dividends, if any, as may be declared by the Board of Directors
out of funds legally available therefor. In the event of liquidation, dissolution or winding up of the Company, the
holders of common stock are entitled to share ratably in all assets remaining after payment of liabilities, subject to the
prior liquidation rights of any outstanding shares of preferred stock. The common stock has no preemptive,
redemption, conversion or other subscription rights. The outstanding shares of common stock are, and the shares
offered by the Company in the offering will be, when issued and paid for, fully paid and nonassessable. The rights,
preferences and privileges of holders of common stock are subject to, and may be adversely affected by, the rights of
the holders of shares of any series of preferred stock that the Company may designate and issue in the future.
Transfer Agent and Registrar

The Transfer Agent and Registrar for our common stock is American Stock Transfer & Trust Company, New York,
New York.

Listing

Our shares of common stock are quoted on The NASDAQ Global Market under the symbol “EMKR”.

S-6
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DILUTION

If you purchase our common stock in this offering, your ownership interest will be diluted to the extent of the
difference between the public offering price per share and the pro forma net tangible book value per share of our
common stock after this offering. Net tangible book value per share is determined by dividing the number of
outstanding shares of our common stock into our net tangible book value, which consists of total tangible assets (total
assets less intangible assets) less total liabilities. As of June 30, 2012, we had a historical net tangible book value of
approximately $49.2 million, or approximately $2.04 per share.

Investors participating in this offering will incur immediate, substantial dilution. After giving effect to the sale of our
common stock in this offering at the public offering price set forth on the cover page of this prospectus supplement,
and after deducting underwriting discounts and commissions and estimated offering expenses payable by us, our net
tangible book value as of June 30, 2012 would have been approximately $57.4 million, or approximately $2.24 per
share of common stock. This represents an immediate increase in net tangible book value of approximately $0.20 per
share to existing stockholders, and an immediate dilution of approximately $3.22 per share to investors participating
in this offering.

The following table illustrates this per share dilution:

Public offering price per share $5.46
Historical net tangible book value per share as of June 30, 2012 $2.04
Increase in net tangible book value per share after this offering $0.20
Net tangible book value per share after this offering $2.24
Dilution per share to investors participating in this offering $3.22

If the underwriter exercises in full its option to purchase 239,010 additional shares of common stock at an assumed
public offering price of $5.46 per share, after deducting estimated offering expenses payable by us, our net tangible
book value as of June 30, 2012 would have been approximately $58.6 million, or approximately $2.26 per share of
common stock. This represents an immediate increase in net tangible book value of approximately $0.22 per share to
existing stockholders, and an immediate dilution of approximately $3.20 per share to investors participating in this
offering.

The above discussion and tables also does not take into account as of June 30, 2012:

2,109,032 shares of our common stock issuable upon exercise of outstanding stock options;

466,667 shares of our common stock issuable upon exercise of outstanding warrants at $6.76 per share exercise price;
466,667 shares of our common stock issuable upon exercise of outstanding warrants at $8.08 per share exercise price;

66,666 shares of our common stock issuable upon exercise of outstanding warrants at $9.44 per share exercise price;
and,

350,010 shares of our common stock issuable upon exercise of outstanding warrants at $60.24 per share exercise
price.

To the extent that stock options or warrants are exercised, new stock awards are issued under our equity benefit plans,
or we issue additional shares of common stock in the future, there may be further dilution to our shareholders. In
addition, we may choose to raise additional capital because of market conditions or strategic considerations, even if
we believe that we have sufficient funds for our current or future operating plans. If we raise additional capital through
the sale of equity or convertible debt securities, the issuance of these securities could result in further dilution to our
shareholders.

10
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UNDERWRITING

Under the terms and subject to the conditions to be set forth in an underwriting agreement by and between us and B.
Riley & Co., LLC, as the sole underwriter, we have agreed to sell to the underwriter, and the underwriter has agreed to
purchase from us, all of the 1,593,400 shares offered hereby.

The underwriting agreement provides that the obligations of the underwriter are subject to certain conditions
precedent such as the receipt by the underwriter of officers' certificates and a legal opinion. The underwriting
agreement provides that the underwriter will purchase all of the shares if any of them are purchased. We have agreed
to indemnify the underwriter and certain of its controlling persons against certain liabilities, including liabilities under
the Securities Act, and to contribute to payments that the underwriter may be required to make in respect of those
liabilities.

The underwriter is offering the shares subject to its acceptance of the shares from us and subject to prior sale. The
underwriter reserves the right to withdraw, cancel or modify offers to the public and to reject orders in whole or in
part.

Option to Purchase Additional Shares

We have granted the underwriter an option, exercisable no later than 30 calendar days after the date of the
underwriting agreement, to purchase up to an aggregate of 239,010 additional shares of our common stock at the
public offering price, less the underwriting discounts and commissions set forth on the cover page of this prospectus
supplement and as indicated below. We will be obligated to sell these shares of our common stock to the underwriter
to the extent the option is exercised. The underwriter may exercise this option if the underwriter sells more shares of
our common stock than the total number set forth in the first paragraph above.

S-8
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Commission and Expenses

The underwriter has advised us that it proposes to offer our common stock directly to the public at the offering price
set forth on the cover page of this prospectus supplement and to certain dealers at that price less a concession not in
excess of §  per share. After the offering, the initial public offering price and the concession to dealers may be
reduced by the underwriter. No such reduction will change the amount of proceeds to be received by the offering as
set forth on the cover page of this prospectus supplement.

The following table shows the per share and total underwriting discounts and commissions that we will pay to the
underwriter and the proceeds we will receive before expenses. These amounts are shown assuming both no exercise
and full exercise of the underwriter's option to purchase additional shares of our common stock.

Total Without Total With
Per Share Option Option
Exercise Exercise
Public offering price $ 5.460 $ 8,699,964.00 $ 10,004,958.60
Underwriting discounts and commissions $ 0.273 $ 434,998.20 $ 500,247.93

Proceeds to EMCORE Corporation, before expenses $  5.187 $ 8,264,965.80 $ 9,504,710.67
We have also agreed to reimburse the underwriter for up to $30,000 of the underwriter's expenses. We estimate the
total offering expenses of this offering that will be payable by us, excluding the underwriting discounts and
commissions, will be approximately $65,000, which includes legal costs, various other fees and reimbursement of
certain of the underwriter's expenses.

No Sales of Similar Securities

We have agreed, subject to specified exceptions, not to directly or indirectly offer, sell, assign, transfer, pledge,
contract to sell, or otherwise dispose of, any shares of our common stock or any securities convertible into or
exercisable or exchangeable for our common stock during the 90 day period after the date of this prospectus
supplement. We have also agreed not to file any registration statement, preliminary prospectus or prospectus, or any
amendment or supplement thereto, under the Securities Act for any such transaction or which registers, or offers for
sale, our common stock or any securities convertible into or exercisable or exchangeable for our common stock,
except for registration statements on Form S-8 relating to employee benefit plans.

Certain of our executive officers and directors have agreed, subject to specified exceptions, not to directly or
indirectly:

offer, sell, assign, transfer, pledge, contract to sell, or otherwise dispose of, any shares of our common stock or
securities convertible into or exercisable or exchangeable for our common stock (including, without limitation, shares
of our common stock or any such securities which may be deemed to be beneficially owned by such officers and
directors in accordance with the rules and regulations promulgated under the Exchange Act, as the same may be
amended or supplemented from time to time (such shares or securities, the “Beneficially Owned Shares”));

enter into any swap, hedge or other agreement or arrangement that transfers in whole or in part, the economic risk of
ownership of any Beneficially Owned Shares, our common stock or securities convertible into or exercisable or
exchangeable for our common stock; or,

engage in any short selling of any Beneficially Owned Shares, our common stock or securities convertible into or
exercisable or exchangeable for our common stock.

These restrictions terminate after the close of trading of the common shares on and including the 90 days after the date
of this prospectus supplement.

However, subject to certain exceptions, in the event that either:

during the last 17 days of the 90-day restricted period, we issue an earnings release or material news or a material
event relating to us occurs; or,

S-9
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prior to the expiration of the 90-day restricted period, we announce that we will release earnings results during the
16-day period beginning on the last day of the 90-day restricted period; then in either case the expiration of the 90-day
restricted period will be extended until the expiration of the 18-day period beginning on the date of the issuance of an
earnings release or the occurrence of the material news or event, as applicable, unless B. Riley & Co., LLC waives, in
writing, such extension.

B. Riley & Co., LLC may, in its sole discretion and at any time or from time to time before the termination of the
90-day restricted period, without public notice, release all or any portion of the securities subject to lock-up
agreements. There are no existing agreements between the underwriter and us, providing consent to the sale of shares
prior to the expiration of the lock-up period.

Listing
Our common stock is traded on the NASDAQ Global Market under the symbol “EMKR.”

Price Stabilization and Short Positions

Until the distribution of the shares of common stock is completed, SEC rules may limit the underwriter from bidding
for and purchasing shares of our common stock.

In connection with this offering, the underwriter may engage in transactions that stabilize, maintain or otherwise make
short sales of our common stock and may purchase our common stock in the open market to cover positions created
by short sales. Short sales involve the sale by the underwriter of a greater number of shares than it is required to
purchase in this offering. The underwriter may close out any short position by purchasing shares in the open market or
exercising its option to purchase additional shares. A short position is more likely to be created if the underwriter is
concerned that there may be downward pressure on the price of the shares in the open market after pricing that could
adversely affect investors who purchase in this offering. The underwriter may also engage in “stabilizing bids,” which
are bids for or the purchase of our common stock on behalf of the underwriter in the open market prior to the
completion of this offering for the purpose of fixing or maintaining the price of the shares of our common stock.

The underwriter's purchases to cover short sales, as well as other purchases by the underwriter for its own account,
and stabilizing bids may have the effect of raising or maintaining the market price of our shares or preventing or
retarding a decline in the market price of our shares. As a result, the price of our shares may be higher than the price
that might otherwise exist in the open market.

In connection with this offering, the underwriter may also engage in passive market making transactions in our
common stock on the NASDAQ Global Market in accordance with Rule 103 of Regulation M during a period before
the commencement of offers or sales of shares of our common stock in this offering and extending through the
completion of distribution. A passive market maker must display its bid at a price not in excess of the highest
independent bid of that security. However, if all independent bids are lowered below the passive market maker's bid,
that bid must then be lowered when specified purchase limits are exceeded.

Neither we, nor the underwriter, make any representation or prediction as to the direction or magnitude of any effect
that the transactions described above may have on the price of our common stock. In addition, neither we nor the
underwriter makes any representation that the underwriter will engage in these transactions or that any transaction, if
commenced, will not be discontinued without notice.

Electronic Distribution

A prospectus supplement in electronic format may be made available by e-mail or on the websites or through online
services maintained by the underwriter or its affiliates. In those cases, prospective investors may view offering terms
online and may be allowed to place orders online. The underwriter may agree with us to allocate a specific number of
shares for sale to online brokerage account holders. Any such allocation for online distributions will be made by the
underwriter on the same basis as other allocations. Other than the prospectus supplement in electronic format, the
information on the underwriter's website and any information contained on any other website maintained by the
underwriter is not part of this prospectus supplement, has not been approved and/or endorsed by us or the underwriter
and should not be relied upon by investors.
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Relationships with the Underwriter

The underwriter or its affiliates have in the past performed, and may in the future perform, investment banking,
brokerage and other financial services for us or our affiliates for which they received, or will receive, advisory or
transaction fees, as applicable, plus out-of-pocket expenses, of the nature and in the amounts customary in the industry
for these financial services.
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LEGAL MATTERS

The validity of the securities being offered hereby will be passed upon for us by Stradling Yocca Carlson & Rauth,
P.C., Newport Beach, California. The underwriter is being represented in connection with this offering by Sullivan &
Cromwell LLP, Los Angeles, California.

EXPERTS

The consolidated financial statements of EMCORE Corporation as of September 30, 2011 and 2010 and for each of
the years in the two-year period ended September 30, 2011, and management's assessment of the effectiveness of
internal control over financial reporting as of September 30, 2011 have been incorporated by reference herein, in the
accompanying prospectus and in the registration statement in reliance upon the reports of KPMG LLP, independent
registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in
accounting and auditing.

The audit report on the effectiveness of internal control over financial reporting as of September 30, 2011, expresses
an opinion that EMCORE Corporation did not maintain effective internal control over financial reporting as of
September 30, 2011 because of the effect of material weaknesses on the achievement of the objectives of the control
criteria and contains an explanatory paragraph that states material weaknesses related to certain inventory reserves
transactions and certain inventory held by third parties have been identified and included in management's assessment.
The report of KPMG LLP dated December 29, 2011 on the consolidated financial statements refers to a change in the
annual testing date for goodwill impairment.

The consolidated financial statements of EMCORE Corporation for the year ended September 30, 2009 incorporated
in this prospectus by reference from the Company's Annual Report on Form 10-K for the year ended September 30,
2011, have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in
their report which is incorporated herein by reference. Such financial statements have been so incorporated in reliance
upon the report of such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are a reporting company and file annual, quarterly, and current reports, proxy statements and other information
with the SEC. We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect
to the securities we are offering under this prospectus supplement and the accompanying prospectus. This prospectus
supplement and the accompanying prospectus do not contain all of the information set forth in the registration
statement and the exhibits to the registration statement. For further information with respect to us and the securities we
are offering under this prospectus supplement and the accompanying prospectus, we refer you to the registration
statement and the exhibits and schedules filed as a part of the registration statement. You may read and copy the
registration statement, as well as our reports, proxy statements and other information, we file at the Public Reference
Room of the SEC located at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains an
Internet site at www.sec.gov that contains reports, proxy and information statements and other information regarding
registrants that file electronically, including us. Except as expressly set forth under “Information Incorporated by
Reference,” we are not incorporating the contents of the SEC website into this prospectus supplement. You may also
find additional information about us, including the documents mentioned above, on our website at www.emcore.com.
The information included or linked to this website is not a part of this prospectus supplement.

S-12
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference in this prospectus supplement the information in documents we file
with the SEC, which means that we can disclose important information to you by referring you to those documents.
The information in this prospectus supplement updates (and, to the extent of any conflict, supersedes) information
incorporated by reference that we have filed with the SEC prior to the date of this prospectus supplement. You should
read all of the information incorporated by reference because it is an important part of this prospectus supplement.
We incorporate by reference the documents listed below (SEC File No. 000-22175), excluding any portions of any
Current Report on Form 8-K that are not deemed “filed” pursuant to the General Instructions of Form 8-K:

:Annual Report on Form 10-K for the fiscal year ended September 30, 2011, filed with the SEC on December 29,
2011;

The information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended
September 30, 2011 from our definitive proxy statement on Schedule 14A for our 2012 Annual Meeting of
Shareholders filed with the SEC on January 27, 2012;

Quarterly Reports on Form 10-Q for the quarters ended December 31, 2011, March 31, 2012, and June 30, 2012 filed
with the SEC on February 14, 2012, May 3, 2012 (as amended by our 10-Q/A filed with the SEC on August 7, 2012),
and August 8, 2012, respectively;

Current Reports on Forms 8-K filed with the SEC on November 9, 2011, December 28, 2011, January 27, 2012,
February 16, 2012, March 13, 2012, March 28, 2012, May 8, 2012, June 20, 2012, August 9, 2012, September 19,
2012 and September 24, 2012; and,

The description of our common stock contained in our Registration Statement on Form 8-A filed with the SEC on
February 26, 1997, including any amendments or reports filed for the purpose of updating such description.

We also incorporate by reference any future filings made with the SEC by us under Sections 13(a), 13(c), 14 or 15(d)
of the Exchange Act (other than filings or portions of filings that are “furnished” under applicable SEC rules rather than
“filed”), including those made after the date of this prospectus supplement, until we file a post-effective amendment that
indicates the termination of the offering of the securities made by this prospectus supplement. Information in such
future filings updates and supplements the information provided in this prospectus supplement. Any statements in any
such future filings will automatically be deemed to modify and supersede any information in any document we
previously filed with the SEC that is incorporated or deemed to be incorporated herein by reference to the extent that
statements in the later filed document modify or replace such earlier statements.

We hereby undertake to provide without charge to each person, including any beneficial owner, to whom a copy of

this prospectus supplement is delivered, upon written or oral request of any such person, a copy of any and all of the
reports or documents that have been incorporated by reference in this prospectus supplement but not delivered with

the prospectus supplement, including exhibits which are specifically incorporated by reference into such documents.
Requests for such copies should be directed to our Investor Relations department, at the following address or

telephone number:

Attention: Investor Relations

EMCORE Corporation

10420 Research Road, SE

Albuquerque, New Mexico 87123

(505) 332-5000

S-13
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PROSPECTUS

EMCORE Corporation

$50,000,000

Common Stock

Preferred Stock

Debt Securities

Warrants

Units

This prospectus provides you with a general description of debt and equity securities that EMCORE Corporation may
offer and sell from time to time. Each time we sell securities we will provide a prospectus supplement that will contain
specific information about the terms of that sale and may add to or update the information in this prospectus. You
should carefully read this prospectus and the applicable prospectus supplement as well as any documents incorporated
or deemed to be incorporated in this prospectus before you invest in any of our securities offered hereby. This
prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

EMCORE Corporation may offer and sell securities to or through one or more underwriters, dealers and/or agents on a
continuous or delayed basis. For additional information on the methods of sale, you should refer to the section entitled
“Plan of Distribution.” If any underwriters are involved in the sale of any securities with respect to which this prospectus
is being delivered, the names of such underwriters and any applicable discounts or commissions and over-allotment
options will be set forth in the prospectus supplement. The price to the public of such securities and the net proceeds
we expect to receive from such sale will also be set forth in a prospectus supplement.

Our common stock is listed on The NASDAQ Global Market under the symbol “EMKR.” On August 8, 2012, the last
reported sale price of our common stock on The NASDAQ Global Market was $5.37. All applicable share, per share
and related information in this prospectus have been adjusted retroactively for the 4:1 reverse stock split on shares of
our common stock effected on February 15, 2012.

Investing in our common stock involves a high degree of risk. See “Risk Factors” on page 2. You should carefully
review the risks and uncertainties described under the heading “Risk Factors” contained in the applicable prospectus
supplement and under similar headings in the documents that are incorporated by reference in this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is August 23, 2012
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You should rely only on the information contained or incorporated by reference in this prospectus. We have not
authorized anyone to provide you with additional information or information different from that contained in this
prospectus. This prospectus may be used only in states or jurisdictions where it is legal to sell these securities. Persons
outside the United States who come into possession of this prospectus must inform themselves about, and observe any
restrictions relating to, the offering of the securities and the distribution of this prospectus outside the United States.
For investors outside of the United States, neither we, the selling stockholder nor any other person involved in the
offering have done anything that would permit this offering or possession or distribution of this prospectus in any
jurisdiction where action for that purpose is required, other than the United States. You should inform yourself and
consult with your own legal advisors about how to observe any restrictions relating to this offering and the distribution
of the prospectus as well as any legal, tax, business, financial and other related aspects of a purchase of such
securities. In this prospectus, the “Company”, “EMCORE”, “we”, “us”, and “our” refer to EMCORE Corporation and its
subsidiaries. Our fiscal year ends on September 30 of each calendar year. For example, fiscal year 2011 refers to the
year ended September 30, 2011. EMCORE is a registered trademark of EMCORE Corporation. This prospectus
contains product names, trade names and trademarks of EMCORE and other organizations.
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About this Prospectus
This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission
(the “SEC” or “Commission”) using a “shelf” registration process. Under this shelf process, we may sell:

€ommon stock;
Preferred stock;
Debt securities;
#Warrants; and
Units

We may sell those securities noted above either separately or in units, in one or more offerings. This prospectus
provides you with a general description of those securities. We will offer our securities in amounts, at prices and on
terms to be determined at the time we offer such securities. Each time we sell securities, we will provide a prospectus
supplement that will contain specific information about the terms of that offering. The prospectus supplement may
also add, update or change information contained in this prospectus. Before purchasing any securities, you should
carefully read this prospectus and the applicable prospectus supplement and any applicable free writing prospectus
together with the additional information described under the heading “Where You Can Find More Information.” Under
no circumstances should the delivery to you of this prospectus or any offering or sales made pursuant to this
prospectus create any implication that the information contained in this prospectus is correct as of any time after the
date of this prospectus.
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Forward Looking Statements

This prospectus and the documents we have filed with the SEC that are incorporated by reference contain
“forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange
Act. These forward-looking statements are largely based on our current expectations and projections about future

events and financial trends affecting the financial condition of our business. Such forward-looking statements include,

in particular, projections about our future results, statements about our plans, strategies, business prospects, changes

and trends in our business and the markets in which we operate. These forward-looking statements may be identified

by the use of terms and phrases such as “anticipates”, “believes”, “can”, “could”, “estimates”, “expects”, “forecasts”, “intends”
“plans”, “projects”, “targets”, “will”, and similar expressions or variations of these terms and similar phrases. Additionally,
statements concerning future matters such as the development of new products, enhancements or technologies, sales
levels, expense levels, and other statements regarding matters that are not historical are forward-looking statements.
Management cautions that these forward-looking statements relate to future events or our future financial performance
and are subject to business, economic, and other risks and uncertainties, both known and unknown, that may cause
actual results, levels of activity, performance, or achievements of our business or our industry to be materially
different from those expressed or implied by any forward-looking statements, including without limitation: (a) the
impact on the Company, our customers and our suppliers from the effects of the floods in Thailand; (b) delays and
other difficulties in commercializing new products; (c) the failure of new products (i) to perform as expected without
material defects, (ii) to be manufactured at acceptable volumes, yields, and cost, (iii) to be qualified and accepted by
our customers, and, (iv) to successfully compete with products offered by our competitors; (d) our ability to increase
our liquidity; (e) uncertainties concerning the extent of our insurance recovery from damage to our contract
manufacturer's facilities and the Company's and our contract manufacturer's equipment; (f) uncertainties concerning
the availability and cost of commodity materials and specialized product components that we do not make internally;
and (g) actions by competitors. Factors that could cause or contribute to differences in results and outcomes also
include, but are not limited to, those discussed under the section entitled “Risk Factors” in this prospectus and in any
applicable prospectus supplement or free writing prospectus and any documents incorporated by reference herein or
therein, including, without limitation, the risks we discuss in greater detail in our most recent annual report on Form
10-K and in our most recent quarterly report on Form 10-Q, as well as any amendments thereto reflected in
subsequent filings with the SEC. Readers should carefully review this prospectus, any applicable supplement to this
prospectus and any related free writing prospectus, together with the information incorporated herein by reference
completely and with the understanding that our actual future results may be materially different from what we expect.
We can give no assurances that any of the events anticipated by the forward-looking statements will occur or, if any of
them do, what impact they will have on our results of operations and financial condition.

Neither management nor any other person assumes responsibility for the accuracy and completeness of any
forward-looking statement. All forward-looking statements in this prospectus are made as of the date hereof, based on
information available to us as of the date hereof, and subsequent facts or circumstances may contradict, obviate,
undermine, or otherwise fail to support or substantiate such statements. We caution you not to rely on these statements
without also considering the risks and uncertainties associated with these statements and our business. We assume no
obligation to update any forward-looking statement to conform such statements to actual results or to changes in our
expectations, except as required by applicable law or regulation. Thus, you should not assume that our silence over
time means that actual events are bearing out as expressed or implied in such forward-looking statements. We qualify
all of the forward-looking statements in the foregoing documents by these cautionary statements.
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EMCORE Corporation

We are a provider of compound semiconductor-based components and subsystems for the broadband, fiber optic,
satellite, and terrestrial solar power markets. We were established in 1984 as a New Jersey corporation. We have two
reporting segments. Our Fiber Optics segment offers optical components, subsystems and systems for high-speed
telecommunications, Cable Television (CATV) and Fiber-To-The-Premise (FTTP) networks, as well as products for
satellite communications, video transport and specialty photonics technologies for defense and homeland security
applications. Our Solar Photovoltaics business segment provides products for both space and terrestrial solar power
applications. For space applications, we offer high-efficiency multi-junction solar cells, Covered Interconnect Cells
(CICs) and complete satellite solar panels. For terrestrial applications, we offer a broad portfolio of Concentrator
Photovoltaic (CPV) multi-junction solar cells and components, as well as commercial rooftop solar concentrator
systems.

Our headquarters and principal executive offices are located at 10420 Research Road, SE, Albuquerque, New Mexico,
87123, and our main telephone number is (505) 332-5000. For specific information about our company, our products
or the markets we serve, please visit our website at http://www.emcore.com. The information contained in or linked to
our website is not part of this prospectus.

Risk Factors

Investing in our securities involves risks. You should carefully read and consider the risk factors and other disclosures
relating to any investment in securities issued by EMCORE Corporation described in our Annual Report on Form
10-K for the fiscal year ended September 30, 2011, as updated by annual, quarterly and other reports and documents
we file with the SEC after the date of this prospectus and that are incorporated by reference herein. Before making an
investment decision, you should carefully consider those risks as well as other information we include or incorporate
by reference in this prospectus and the applicable prospectus supplement. Each of the risk factors could adversely
affect our business, operating results and financial condition, as well as adversely affect the value of an investment in
our securities, and the occurrence of any of these risks might cause you to lose all or part of your investment.
Moreover, the risks and uncertainties we have described are not the only ones facing our company. Additional risks
and uncertainties not presently known to us or that we currently consider immaterial may also affect our business
operations.

Use Of Proceeds

Unless otherwise specified in the applicable prospectus supplement, we will use the net proceeds from the sale of
securities for one or more of the following:

repayment of debt;

acquisitions;

capital expenditures;

redemption or repurchase of any preferred stock or debt outstanding; and,

working capital and general corporate purposes.

Pending any specific application, we may initially invest funds in marketable short-term, interest-bearing securities.
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Dilution
We will set forth in a prospectus supplement the following information regarding any material dilution of the equity
interests of investors purchasing securities in an offering under this prospectus:

the net tangible book value per share of our equity securities before and after the offering;

the amount of the increase in such net tangible book value per share attributable to the cash payments made by
purchasers in the offering; and

the amount of the immediate dilution from the public offering price which will be absorbed by such purchasers.

Ratio of Earnings to Fixed Charges and Preferred Stock Dividends

The following table sets forth our ratio of earnings to fixed charges for the periods indicated. Fixed charges consist of
interest expense and the portion of net rental expense deemed representative of interest. No shares of preferred stock
were outstanding during the periods indicated and we did not pay preferred stock dividends during these periods.
Consequently, the ratio of earnings to fixed charges is the same as the ratio of earnings to fixed charges and preferred
stock dividends for the periods indicated.

Nine
. Months .
(in thousands) Ended June Fiscal Year Ended September 30,
30,
2012 2011 2010 2009 2008 2007
Ratio of earnings to fixed charges * * * * * *

Deficiency of eanings available o ¢50 758 §37377  $23.694  $138.801  $80.860  $58.722
cover fixed charges

ur earnings were insufficient to cover fixed charges for the period indicated. itional information regarding the
*O ing insuffici fixed charges for the period indicated. Additional inf i garding th
computation of the deficiency of earnings available to cover fixed charges is included in Exhibit 12.1.

Description of Common Stock

The following is a description of our common stock. It does not purport to be complete and is subject to, and qualified
in its entirety by, the provisions of our Restated Certificate of Incorporation, as amended, and Amended By-Laws,
forms of which have previously been filed and are incorporated by reference into this prospectus, and by the
applicable provisions of New Jersey law. See “Anti-takeover Effects of Provisions of Our Restated Certificate of
Incorporation and Amended By-laws” for more information regarding the provisions of our Restated Certificate of
Incorporation and Amended By-laws that could affect an extraordinary corporate transaction.

General Matters

Our authorized capital stock consists of 50,000,000 shares of common stock, no par value and 5,882,352 shares of
preferred stock, $0.0001 par value. As of August 3, 2012, we had 24,060,945 shares of common stock issued and
outstanding and no shares of preferred stock issued or outstanding.

4
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Common Stock

Holders of common stock are entitled to one vote per share on matters to be voted upon by the shareholders of the
Company. Subject to the preferences that may be applicable to any outstanding shares of preferred stock, the holders
of common stock are entitled to receive ratably such dividends, if any, as may be declared by the Board of Directors
out of funds legally available therefor. In the event of liquidation, dissolution or winding up of the Company, the
holders of common stock are entitled to share ratably in all assets remaining after payment of liabilities, subject to the
prior liquidation rights of any outstanding shares of preferred stock. The common stock has no preemptive,
redemption, conversion or other subscription rights. The outstanding shares of common stock are, and the shares
offered by the Company in the offering will be, when issued and paid for, fully paid and nonassessable. The rights,
preferences and privileges of holders of common stock are subject to, and may be adversely affected by, the rights of
the holders of shares of any series of preferred stock currently outstanding or which the Company may designate and
issue in the future.

Transfer Agent and Registrar
The Transfer Agent and Registrar for our common stock is American Stock Transfer & Trust Company, New York,
New York.

Listing
Our shares of common stock are quoted on the NASDAQ Global Market under the symbol “EMKR”.

Description of Preferred Stock

The Board of Directors has the authority, without action by the shareholders, to designate and issue preferred stock in
one or more series and to designate the rights, preferences and privileges of each series, which may be greater than the
rights of the common stock. It is not possible to state the actual effect of the issuance of any shares of preferred stock
upon the rights of holders of the common stock until the Board of Directors determines the specific rights of the
holders of this preferred stock. However, the effects might include, among other things:

restricting dividends on the common stock;

diluting the voting power of the common stock;

tmpairing the liquidation rights of the common stock; or

delaying or preventing a change in control of the company without further action by the shareholders.

No shares of preferred stock are outstanding. The summary above is qualified by provisions of applicable law. If we
offer a specific series of preferred stock under this prospectus, we will describe the terms of the preferred stock in the
prospectus supplement for such offering and will file a copy of the certificate establishing the terms of the preferred
stock with the SEC. To the extent required, this description will include:

the title and stated value;

the number of shares offered, the liquidation preference per share and the purchase price;

the dividend rate(s), period(s) and/or payment date(s), or method(s) of calculation for such dividends;

yvhether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends will
accumulate;
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the procedures for any auction and remarketing, if any;

the provisions for a sinking fund, if any;

the provisions for redemption, if applicable;

any listing of the preferred stock on any securities exchange or market;

Wwhether the preferred stock will be convertible into our common stock, and, if applicable, the conversion price (or
how it will be calculated) and conversion period;

Wwhether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange price (or how it
will be calculated) and exchange period;

voting rights, if any, of the preferred stock;
a discussion of any material and/or special U.S. federal income tax considerations applicable to the preferred stock;

the relative ranking and preferences of the preferred stock as to dividend rights and rights upon liquidation,
dissolution or winding up of the affairs of EMCORE;

any material limitations on the issuance of any class or series of preferred stock ranking senior to or on a parity with
the series of preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up of EMCORE;
and,

any other specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock.

Description of Debt Securities

The following description of the terms of the debt securities sets forth certain general terms and provisions of the debt
securities to which any prospectus supplement may relate. The particular terms of the debt securities offered by any
prospectus supplement and the extent, if any, to which these general provisions may apply to those debt securities will
be described in the prospectus supplement relating to those debt securities. Accordingly, for a description of the terms
of a particular issue of debt securities, reference must be made to both the prospectus supplement relating thereto and
to the following description.

General

We may issue debt securities from time to time in one or more series. The debt securities will be general obligations
of EMCORE Corporation. The debt securities may be fully and unconditionally guaranteed on a secured or unsecured
senior or subordinated basis, jointly and severally, by guarantors, if any. In the event that any series of debt securities
will be subordinated to other indebtedness that we have outstanding or may incur, the terms of the subordination will
be set forth in the prospectus supplement relating to the subordinated debt securities. Debt securities will be issued
under one or more indentures between us and one or more trustees named in the prospectus supplement, which we
refer to as the trustee. The statements made in this prospectus relating to the indenture and the debt securities to be
issued under the indenture are summaries of certain terms and provisions of the form of indenture that has been filed
as Exhibit 4.2 to the registration statement of which this prospectus forms a part and are not complete. You should
read the indenture for provisions that may be important to you.

The prospectus supplement relating to a particular series of debt securities will describe the terms of such debt
securities being offered, including:
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¢the title;
the maturity date;

the interest rate, if any, and the method for calculating the interest rate;
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the interest payment dates and the record dates for the interest payments;
any mandatory or optional redemption terms or prepayment, conversion, and sinking fund terms;
the place where we will pay principal and interest;

.if other than denominations of $1,000 or multiples of $1,000 in excess thereof, the denominations the debt securities
will be issued in;

whether the debt securities will be issued in the form of global securities or certificates;

additional provisions, if any, relating to defeasance;

the currency or currencies, if other than the currency of the United States, in which principal and interest will be paid;
any United States federal income tax consequences;

the dates on which premium, if any, will be paid;

our right, if any, to defer payment of interest and the maximum length of this deferral period;

any listing on a securities exchange;

{imits on aggregate principal amount;

terms of subordination of any subordinated debt securities;

7
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the initial public offering price; and
other specific terms, including any additional events of default or covenants.

We may, from time to time, without notice to or the consent of registered holders of a particular series of debt
securities, create and issue further securities ranking pari passu with that series of debt securities in all respects (or in
all respects except for the payment of interest accruing prior to the issue date of such further debt securities or except
for the first payment of interest following the issue date of such further debt securities) and so that such further debt
securities shall be consolidated and form a single series with that particular series of debt securities and shall have the
same terms as to status, redemption or otherwise as that series of debt securities.

We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the
same or various maturities, at par, at a premium, or at a discount. The indenture does not limit our ability to issue
convertible or subordinated debt securities. Any conversion or subordination provisions of a particular series of debt
securities will be set forth in the officer's certificate or supplemental indenture related to that series of debt securities
and will be described in the relevant prospectus supplement. Such terms may include provisions for conversions,
either mandatory, at the option of the holder or at our option, in which case the number of shares of common stock,
preferred stock or other securities to be received by the holders of debt securities would be calculated as of a time and
in the manner stated in the prospectus supplement.

The debt securities will be issuable only in fully registered form without coupons or in the form of one or more global
securities, as described below under “-Global Securities”. Unless the prospectus supplement specifies otherwise, debt
securities denominated in U.S. dollars will be issued only in denominations of U.S.$1,000 and any integral multiple of
U.S.$1,000 in excess thereof. The prospectus supplement relating to debt securities denominated in a foreign or
composite currency will specify the authorized denominations.

If the amount of payments of principal and premium, if any, or any interest on debt securities of any series is
determined with reference to any type of index or formula or changes in prices of particular securities or commodities,
the federal income tax consequences, specific terms and other information with respect to these debt securities and
this index or formula, securities or commodities will be described in the relevant prospectus supplement.

If the principal and premium, if any, or any interest on debt securities of any series are payable in a foreign or
composite currency, the restrictions, elections, federal income tax consequences, specific terms and other information
with respect to such debt securities and such currency will be described in the relevant prospectus supplement.
Payment of principal and premium, if any, on debt securities will be made in the designated currency against
surrender of any debt securities at the Corporate Trust Office of the trustee in The City of New York. Unless
otherwise indicated in the prospectus supplement, payment of any installment of interest on debt securities will be
made to the person in whose name a relevant debt security is registered at the close of business on the regular record
date for such interest. Unless otherwise indicated in the prospectus supplement, payments of such interest will be
made at the Corporate Trust Office of the trustee in The City of New York or by a check in the designated currency
mailed to the holder at such holder's registered address.

Debt securities may be issued as original issue discount securities to be offered and sold at a substantial discount
below their stated principal amount. Federal income tax consequences and other special considerations applicable to
any original issue discount securities will be described in the relevant prospectus supplement. “Original issue discount
security” means any debt security that provides for an amount less than the principal amount thereof to be due and
payable upon a declaration of acceleration of the maturity thereof upon the occurrence of an event of default and the
continuation thereof.

34



Edgar Filing: EMCORE CORP - Form 424B5

Covenants
Consolidation, Merger and Sale of Assets
We will agree under the indenture that we will not consolidate with or merge into, or convey, transfer or lease all or
substantially all of our properties and assets to, any Person (a “Successor Person”), and will not permit any Person to
merge into us in a transaction in which we are not the surviving entity, unless:

the Successor Person (if not EMCORE) is a corporation, limited liability company, partnership or trust organized
(i)and validly existing under the laws of any domestic jurisdiction and assumes our obligations on any outstanding

debt securities and under the indenture;
immediately after giving effect to the transaction, and treating any indebtedness which becomes our obligation as a
result of the transaction as having been incurred by us at the time of the transaction, no event of default and no
event which, after notice or lapse of time or both, would become an event of default, shall have occurred and be
continuing; and

..., the trustee receives an officers' certificate and an opinion of counsel stating that such action complies with this
(iii)
covenant.

Events of Default
The indenture specifies that each of the following will constitute an event of default with respect to the debt securities
of a particular series:
(a)failure to pay principal of any debt security of that series at its maturity;
(b)failure to pay any interest on any debt security of that series when due, continued for 30 days;
(c)failure to deposit any sinking fund payment, when and as due by the terms of that series;

failure to perform any covenant of ours applicable to that series in the indenture, continued for 60 days after written
(d)notice of such failure is given by the trustee or the holders of at least 25% in principal amount of the outstanding

debt securities of that series, as provided in the indenture;
(e)certain events in bankruptcy, insolvency or reorganization; and

the occurrence of any other event of default with respect to debt securities of that series as provided in a
(f)supplemental indenture applicable to such series or a resolution of Board of Directors of the Company pursuant to

which such series of debt securities is established.
If an event of default (other than an event of default described in items (e) or (f) above) shall occur and be continuing,
either the trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that
series by notice as provided in the indenture may declare the principal amount of such series of the debt securities to
be due and payable immediately. If an event of default described in clause (e) above shall occur, the principal amount
of all the outstanding debt securities of that series will automatically, and without any action by the trustee or any
holder, become immediately due and payable. After any such acceleration, but before a judgment or decree for
payment of the money due, the holders of a majority in aggregate principal amount of the outstanding debt securities
of a particular series may, under certain circumstances, rescind and annul such acceleration if all events of default,
other than the non-payment of accelerated principal, have been cured or waived as provided in the indenture. For
information as to waiver of defaults, see “~-Modification and Waiver.”
Subject to the provisions of the indenture relating to the duties of the trustee in case an event of default shall occur and
be continuing, the trustee will be under no obligation to exercise any of its rights or powers under the indenture at the
request or direction of any of the holders, unless such holders shall have offered to the trustee reasonable indemnity.
Subject to such provisions for the indemnification of the trustee, the holders of a majority in aggregate principal
amount of the outstanding debt securities of that series will have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the
trustee with respect to such series of the debt securities.

(i)

9
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No holder of a debt security will have any right to institute any proceeding with respect to the indenture, or for the
appointment of a receiver or a trustee, or for any other remedy thereunder, unless:
Q) such holder has previously given to the trustee written notice of a continuing event of default with respect to such
series of the debt securities;
the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have
(i) made written request, and such holder or holders have offered reasonable indemnity, to the trustee to institute such
proceeding as trustee; and
the trustee has failed to institute such proceeding, and has not received from the holders of a majority in aggregate
principal amount of the outstanding debt securities of that series a direction inconsistent with such request, within
(ii1) 60 days after such notice, request and offer. However, such limitations do not apply to a suit instituted by a holder
of a debt security for the enforcement of payment of the principal of or interest on such debt security on or after
the applicable due date specified in such debt security.
Modification and Waiver
Together with the trustee, we may modify the indenture without the consent of any holder for certain purposes,
including evidencing the succession of another person to us and such person's assumption of our obligations under the
indenture, adding to our covenants or events of default, establishing forms or terms of debt securities, curing
ambiguities and other purposes which do not adversely affect the holders in any material respect.
Other modifications and amendments of the indenture may be made by us and the trustee with the consent of the
holders of at least a majority in aggregate principal amount of each series of the outstanding debt securities that is
affected by such modification or amendment, all holders of all such affected series voting together as one class.
No such modification or amendment may, without the consent of the holder of each outstanding debt security affected
thereby:
@ change the stated maturity of the principal of, or any installment of interest on, or the redemption price of, any such
debt security;
(b)reduce the principal amount of or interest on, any such debt security;
(c)change currency of payment of principal of or interest on, any such debt security;
) impai‘r the right to institute suit for the enforcement of any payment on any such debt
security;
reduce the percentage in principal amount of outstanding debt securities of a particular series, the consent of whose
(e)holders is required for modification or amendment of the indenture, or for waiver of compliance with certain
provisions of the indenture or waiver of certain defaults; or
(f)modify such provisions with respect to modification and waiver.
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