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SUBJECT TO COMPLETION, DATED JULY 7, 2006

912,724 Shares
Common Stock

This prospectus relates to 912,724 shares of common stock, no par value, of EMCORE Corporation. All of
the shares being offered hereby will be sold by or for the benefit of the selling shareholders identified beginning
on page 14 of this prospectus. We will not receive any proceeds from the sale of the shares by the selling
shareholders.

The selling shareholders may sell shares of our common stock from time to time at market prices, in
negotiated transactions or otherwise. The selling shareholders may sell the shares directly or through
underwriters, brokers or dealers. The selling shareholders may pay commissions or discounts to underwriters,
brokers or dealers in amounts to be negotiated prior to the sale. See ‘‘Plan of Distribution’’ on page 16 for more
information on this topic.

EMCORE’s common stock is traded on The Nasdaq National Market under the symbol ‘‘EMKR.’’ The last
reported sale price of the common stock on The Nasdaq National Market on July 6, 2006 was $8.80 per share.

Investing in our common stock involves risks.
See ‘‘Risk Factors’’ beginning on page 2.

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.
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The date of this prospectus is                 , 2006

You should rely only on the information contained in this prospectus, including information incorporated by
reference. We have not authorized anyone to provide you with additional information or information different
from that contained in this prospectus. Each selling shareholder is offering to sell, and seeking offers to buy,
shares of our common stock only in jurisdictions where those offers and sales are permitted. The information
contained in this prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of
this prospectus or of any sale of shares of common stock offered by this prospectus.

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 2005
refers to the year ended September 30, 2005. 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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OUR COMPANY

We design, manufacture and market a broad portfolio of compound semiconductor-based products for the
broadband, fiber optic, satellite, solar power and wireless communications markets. Our Fiber Optic segment
offers optical components, subsystems and systems for high speed data and telecommunications networks, cable
television (CATV) and fiber-to-the-premises (FTTP). Our Photovoltaic segment provides products for both
satellite and terrestrial applications. For satellite applications, we offer high efficiency Gallium Arsenide (GaAs)
solar cells, Covered Interconnect Cells (CICs) and panels. For terrestrial applications, we are adapting our high-
efficiency GaAs solar cells for use in solar concentrator systems. Our Electronic Materials and Devices segment
provides radio frequency (RF) transistor materials for high bandwidth wireless communications systems.
Through our joint venture participation in GELcore, LLC, we play a significant role in developing and
commercializing next-generation High-Brightness LED technology for use in the general and specialty
illumination markets.

Compound semiconductor-based products provide the foundation of components, subsystems and systems
used in a broad range of technology markets, including wireline, wireless and satellite communications
equipment and networks, advanced computing technologies and satellite and terrestrial solar power generation
systems. Compound semiconductor materials are capable of providing electrical or electro-optical functions, such
as emitting optical communications signals, detecting optical communications signals, emitting light and
converting sunlight into electricity. Collectively, our products and the products offered by our joint venture,
GELcore, serve the telecommunications, cable television, wireless, defense and homeland security, satellite and
terrestrial power and lighting and illumination markets.

We are a New Jersey corporation which was established in 1984. Our headquarters and principal executive
offices are located at 145 Belmont Drive, Somerset, New Jersey 08873, and our telephone number for investor
relations is (732) 271-9090. We maintain a website at www.emcore.com. Information contained in our website is
not part of this prospectus.
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RISK FACTORS

You should carefully consider the risks described below before making an investment decision. Our business,
financial condition or results of operations could be materially adversely affected by any of these risks. We
caution the reader that these risk factors may not be exhaustive and that we operate in a continually changing
business environment where new risks emerge from time to time. Risks not presently known to us or that we
currently deem immaterial could also materially adversely affect our business, financial condition and results of
operations.

We have a history of incurring significant net losses and our future profitability is not assured.

We commenced operations in 1984 and as of March 31, 2006, we had an accumulated deficit of $329.4
million. We incurred net losses of $13.5 million for the six months ended March 31, 2006, $13.1 million in fiscal
2005, $13.4 million in fiscal 2004 and $38.5 million in fiscal 2003. Our operating results for future periods are
subject to numerous uncertainties and we cannot assure you that we will not continue to experience net losses for
the foreseeable future. Although our revenues have grown in recent years, we may be unable to sustain such
growth rates in light of changed market or economic conditions. In addition, if we are not able to reduce our
costs, we may not be able to achieve profitability.

Our future revenues are inherently unpredictable. As a result, our operating results are likely to fluctuate
from period to period, which may cause volatility in our stock price and may cause our stock price to
decline.

Our quarterly and annual operating results have fluctuated substantially in the past and are likely to fluctuate
significantly in the future due to a variety of factors, some of which are outside of our control. The factors that
could cause our quarterly or annual operating results to fluctuate include:

• market acceptance of our products;

• market demand for the products and services manufactured and provided by our customers;

• disruptions or delays in our manufacturing processes or in our supply of raw materials or product
components;

• changes in the timing and size of orders by our customers;

• cancellations and postponements of previously placed orders;

• reductions in prices for our products or increases in the costs of our raw materials; and



• the introduction of new products and manufacturing processes.

In addition, the limited lead times with which several of our customers order our products restrict our ability
to forecast revenues. We may also experience a delay in generating or recognizing revenues for a number of
reasons. For example, orders at the beginning of each quarter typically represent a small percentage of expected
revenues for that quarter and are generally cancelable at any time. We depend on obtaining orders during each
quarter for shipment in that quarter to achieve our revenue objectives. Failure to ship these products by the end of
a quarter may adversely affect our results of operations.

As a result of the foregoing, we believe that period-to-period comparisons of our results of operations should
not be relied upon as indications of future performance. In addition, our results of operations in one or more
future quarters may fail to meet the expectations of securities analysts or investors, which would likely result in a
decline in the trading price of our common stock.

Our ability to achieve operational and material cost reductions and to realize production efficiencies for
our operations is critical to our ability to achieve long-term profitability.

We currently are in the process of implementing a number of operational and material cost reductions and
productivity improvement initiatives, particularly with regards to our Fiber Optics segment. Cost reduction
initiatives often involve re-design of our products, which requires our
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customers to accept and qualify the new designs, potentially creating a competitive disadvantage for our
products. We are also in the process of consolidating our solar panel operations by moving our operations in City
of Industry, California to our Albuquerque, New Mexico facility and may pursue other consolidation initiatives in
the future. These initiatives can be time-consuming and disruptive to our operations and costly in the short-term.
Successfully implementing these and other cost-reduction initiatives throughout our operations is critical to our
future competitiveness and ability to achieve long-term profitability. However, there can be no assurance that
these initiatives will be successful.

We are substantially dependent on a small number of customers and the loss of any one of these customers
could materially adversely affect our business, financial condition and results of operations.

Our top five customers accounted for 43% of our total revenue for the six months ended March 31, 2006,
and 45% of our total revenue in fiscal 2005. In particular, Cisco Systems, Inc. accounted for 19% of our total
revenue in fiscal 2005 and 17% of our total revenue for the six months ended March 31, 2006. The majority of
our revenue from Cisco came from sales of our LX4 module. We do not have an exclusive commercial
arrangement or a long term contract with Cisco and Cisco has made it clear that continued sales are dependent on
our price, quality and delivery. We understand that Cisco has recently qualified another vendor for LX4 modules
and is working with several vendors in addition to us to qualify the next generation LX4 module, the X2. If Cisco
decreases its purchase orders for any reason, our business, financial condition and results of operations will be
harmed. There can be no assurance that we will continue to achieve historical levels of sales of our products to
our largest customers. The loss of or a reduction in sales to one or more of our largest customers could have a
material adverse affect on our business, financial condition and results of operations.

We may not be successful in obtaining market acceptance and demand for our terrestrial solar products.

We have invested and intend to continue to invest significant resources in the adaptation of our solar cell
products for terrestrial applications. This will require substantial additional funding for the hiring of employees,
research and development and investment in capital equipment. Factors such as changes in energy prices or the
development of new and efficient alternative energy technologies could limit growth in or reduce the market for
terrestrial solar products. In addition, we may experience difficulties in applying our satellite-based solar products
to terrestrial applications or may be unable to compete with new and emerging terrestrial solar products. There
can be no assurance that our bids on solar power installations will be accepted, that we will win any of these bids
or that our solar concentrator systems will be qualified for these projects. If our terrestrial solar cell products are
not cost competitive or accepted by the market, our business, financial condition and results of operations may be
materially adversely affected.

If we do not keep pace with rapid technological change, our products may not be competitive.

We compete in markets that are characterized by rapid technological change, frequent new product
introductions, changes in customer requirements, evolving industry standards, continuous improvement in
products and the use of our existing products in new applications. We may not be able to develop the underlying
core technologies necessary to create new products and enhancements at the same rate as or faster than our
competitors, or to license the technology from third parties that is necessary for our products. Product
development delays may result from numerous factors, including:

• changing product specifications and customer requirements;

• unanticipated engineering complexities;

• expense reduction measures we have implemented and others we may implement;

• difficulties in hiring and retaining necessary technical personnel; and

• difficulties in allocating engineering resources and overcoming resource limitations.
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We cannot assure you that we will be able to identify, develop, manufacture, market or support new or
enhanced products successfully, if at all, or on a timely, cost effective or repeatable basis. Our future performance
will depend on our successful development and introduction of, as well as market acceptance of, new and
enhanced products that address market changes as well as current and potential customer requirements and our
ability to respond effectively to product announcements by competitors, technological changes or emerging
industry standards. Because it is generally not possible to predict the amount of time required and the costs
involved in achieving certain research, development and engineering objectives, actual development costs may
exceed budgeted amounts and estimated product development schedules may be extended. If we incur budget
overruns or delays in our research and development efforts, our business, financial condition and results of
operations may be materially adversely affected.

The competitive and rapidly evolving nature of our industry has in the past resulted and is likely in the
future to result in reductions in our product prices and periods of reduced demand for our products.

We face substantial competition in each of our operating segments from a number of companies, many of
which have greater financial, marketing, manufacturing and technical resources than us. Larger-sized competitors
often spend more on research and development, which could give those competitors an advantage in meeting
customer demands and introducing technologically innovative products before we do. We expect that existing and
new competitors will improve the design of their existing products and will introduce new products with
enhanced performance characteristics.

The introduction of new products and more efficient production of existing products by our competitors has
resulted and is likely in the future to result in price reductions and increases in expenses and reduced demand for
our products. In addition, some of our competitors may be willing to provide their products at lower prices,
accept a lower profit margin or expend more capital in order to obtain or retain business. Competitive pressures
have required us to reduce the prices of some of our products, including our LX4 modules and our solar cells.
These competitive forces could diminish our market share and gross margins, resulting in a material adverse
effect on our business, financial condition and results of operations.

New competitors may also enter our markets, including some of our current and potential customers who
may attempt to integrate their operations by producing their own components and subsystems or acquiring one of
our competitors, thereby reducing demand for our products. In addition, rapid product development cycles,



increasing price competition due to maturation of technologies, the emergence of new competitors in Asia with
lower cost structures and industry consolidation resulting in competitors with greater financial, marketing and
technical resources could result in lower prices or reduced demand for our products.

Expected and actual introductions of new and enhanced products may cause our customers to defer or cancel
orders for existing products and may cause our products to become obsolete. A slowdown in demand for existing
products ahead of a new product introduction could result in a write-down in the value of inventory on hand
related to existing products. We have in the past experienced a slowdown in demand for existing products and
delays in new product development and such delays may occur in the future. To the extent customers defer or
cancel orders for existing products due to a slowdown in demand or in the expectation of a new product release or
if there is any delay in development or introduction of our new products or enhancements of our products, our
business, financial condition and results of operations could be materially adversely affected.

We may not be successful in implementing our growth strategy if we are unable to identify and acquire
suitable acquisition targets. In addition, our acquisitions may not have the anticipated effect on our
financial results.

Finding and consummating acquisitions is an important component of our growth strategy. Our continued
ability to grow by acquisition is dependent upon the availability of suitable acquisition candidates and may be
dependent on our ability to obtain acquisition financing on acceptable terms. We experience competition in
making acquisitions from larger companies with significantly greater
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resources. There can be no assurance that we will be able to procure the necessary funds to effectuate our
acquisition strategy on commercially reasonable terms, or at all.

Future acquisitions by us may involve the following:
• use of significant amounts of cash;

• potentially dilutive issuances of equity securities on potentially unfavorable terms; and

• incurrence of debt on potentially unfavorable terms, as well as amortization expense related to
intangible assets.

If we are unable to successfully integrate companies we acquire into our operations on a timely basis, our
profitability could be negatively affected.

We expect that our acquisitions will result in certain business opportunities and growth prospects. We,
however, may never realize these expected business opportunities and growth prospects. We may experience
increased competition that limits our ability to expand our business. Our assumptions underlying estimates of
expected cost savings may be inaccurate or general industry and business conditions may deteriorate.
Acquisitions involve numerous risks, including, but not limited to:

• difficulties in assimilating and integrating the operations, technologies and products acquired;

• the diversion of our management's attention from other business concerns;

• current operating and financial systems and controls may be inadequate to deal with our growth;

• the risk that we will be unable to maintain or renew any of the contracts of businesses we acquire;

• the risks of entering markets in which we have limited or no prior experience; and

• potential loss of key employees of the acquired business or company or of us.

If these factors limit our ability to integrate the operations of our acquisitions successfully or on a timely
basis, our expectations of future results of operations may not be met. In addition, our growth and operating
strategies for businesses we acquire may be different from the strategies that such business currently is pursuing.
If our strategies are not the proper strategies for a business we acquire, it could materially adversely affect our
business, financial condition and results of operations. Further, there can be no assurance that we will be able to
maintain or enhance the profitability of any acquired business or consolidate the operations of any acquired
business to achieve cost savings.

In addition, there may be liabilities that we fail, or are unable, to discover in the course of performing due
diligence investigations on each company, business or asset we have already acquired or may acquire in the
future. Such liabilities could include those arising from employee benefits contribution obligations of a prior
owner or non-compliance with, or liability pursuant to, applicable federal, state or local environmental
requirements by prior owners for which we, as a successor owner, may be responsible. In addition, there may be
additional costs relating to acquisitions including, but not limited to, possible purchase price adjustments. We
cannot assure you that rights to indemnification by sellers of assets to us, even if obtained, will be enforceable,
collectible or sufficient in amount, scope or duration to fully offset the possible liabilities associated with the
business or property acquired. Any such liabilities, individually or in the aggregate, could materially adversely
affect our business, financial condition and results of operations.

Our products are difficult to manufacture. Our production could be disrupted and our results will suffer if
our production yields are low as a result of manufacturing difficulties.

We manufacture many of our products in our own production facilities. Difficulties in the production
process, such as contamination, poor quality materials, human error or equipment failure, can cause a substantial
percentage of our products to be nonfunctional. Lower-than-expected
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production yields may delay shipments or result in unexpected levels of warranty claims, either of which can
materially adversely affect our results of operations. We have experienced difficulties in achieving planned yields
in the past, particularly in pre-production and upon initial commencement of full production volumes, which have
adversely affected our gross margins. Because the majority of our manufacturing costs are fixed, achieving
planned production yields is critical to our results of operations. As a result of manufacturing many of our
products in a single facility, we have greater exposure to the risk of interruption in manufacturing resulting from
fire, natural disaster, equipment failures, or similar events than we would if we had back-up facilities available for
manufacturing these products. We could also incur significant costs to repair and/or replace products that are
defective and in some cases costly product redesigns and/or rework may be required to correct a defect.
Additionally, any defect could adversely affect our reputation and result in the loss of future orders.

We face lengthy sales and qualifications cycles for our new products and, in many cases, must invest a
substantial amount of time and funds before we receive orders.

Most of our products are tested by current and potential customers to determine whether they meet customer
or industry specifications. The length of these qualification processes, which sometimes span a year or more, also
may vary substantially by product and customer, and thus cause our results of operations to be unpredictable.
During a given qualification period and prior to any commitment to purchase by customers and without
generating significant revenues from the qualification process, we invest significant resources and allocate
substantial production capacity to manufacture these new products. In addition, these qualification processes
often make it difficult to obtain new customers for existing products, as customers are reluctant to expend the
resources necessary to qualify a new supplier if they have one or more existing qualified sources. If we are unable
to meet applicable specifications or do not receive sufficient orders to profitably use the allocated production
capacity, our business, financial condition and results of operations could be materially adversely affected.

Our historical and future budgets for operating expenses, capital expenditures, operating leases and service
contracts are based upon our assumptions as to the anticipated market acceptance of our products. Because of the
lengthy lead times required for product development and the changes in technology that typically occur while a
product is being developed, it is difficult to accurately estimate customer demand for any given product. If our



products do not achieve an adequate level of customer demand, our business, financial condition and results of
operations could be materially adversely affected.

If our contract manufacturers fail to deliver quality products at reasonable prices and on a timely basis,
our business, financial condition and results of operations could be materially adversely affected.

We are increasing our use of contract manufacturers located outside of the U.S. as a less-expensive
alternative to performing our own manufacturing of certain products. Substantially all of our high-volume parts
are currently manufactured by contract manufacturers in Asia. If these contract manufacturers do not fulfill their
obligations to us, or if we do not properly manage these relationships and the transition of production to these
contract manufacturers, our existing customer relationships may suffer. For example, we recently experienced
difficulties filling orders in our fiber-to-the-premises business due to limited available capacity of one of our
contract manufacturers. In addition, by increasing our use of foreign contract manufacturers, we run the risk that
the reputation and competitiveness of our products and services may deteriorate as a result of the reduction of our
ability to oversee and control quality and delivery schedules. The use of contract manufacturers located outside of
the U.S. also subjects us to the following additional risks that could significantly impair our ability to source our
contract manufacturing requirements internationally:

• unexpected changes in regulatory requirements;

• legal uncertainties regarding liability, tariffs and other trade barriers;

• inadequate protection of intellectual property in some countries;

• greater incidence of shipping delays;

• greater difficulty in hiring talent needed to oversee manufacturing operations; and
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• potential political and economic instability.

Prior to our customers accepting products manufactured at our contract manufacturers, they must requalify
the product and manufacturing processes. The qualification process can be lengthy and is expensive, with no
guarantee that any particular product qualification process will lead to profitable product sales. The qualification
process determines whether the product manufactured at our contract manufacturer achieves our customers’
quality, performance and reliability standards. Our expectations as to the time periods required to qualify a
product line and ship products in volumes to customers may be erroneous. Delays in qualification can impair the
expected timing of the transfer of a product line to our contract manufacturer and may impair the expected
amount of sales of the affected products. We may, in fact, experience delays in obtaining qualification of our
contract manufacturers’ manufacturing lines and, as a consequence, our operating results and customer
relationships could be materially adversely affected.

Our supply chain and manufacturing process relies on accurate forecasting to provide us with optimal
margins and profitability. Because of market uncertainties, forecasting is becoming much more difficult. In
addition, as we come to rely more heavily on contract manufacturers, we may have fewer personnel with
expertise to manage these third-party arrangements.

Protecting our trade secrets and obtaining patent protection is critical to our ability to effectively compete.

Our success and competitive position depend on protecting our trade secrets and other intellectual property.
Our strategy is to rely both on trade secrets and patents to protect our manufacturing and sales processes and
products. Reliance on trade secrets is only an effective business practice insofar as trade secrets remain
undisclosed and a proprietary product or process is not reverse engineered or independently developed. We take
certain measures to protect our trade secrets, including executing non-disclosure agreements with our employees,
our joint venture partner, customers and suppliers. If parties breach these agreements or the measures we take are
not properly implemented, we may not have an adequate remedy. Disclosure of our trade secrets or reverse
engineering of our proprietary products, processes, or devices could materially adversely affect our business,
financial condition and results of operations.

There is also no assurance that any patents will afford us commercially significant protection of our
technologies or that we will have adequate resources to enforce our patents. Nor can there be any assurance that
the significant number of patent applications that we have filed and are pending, or those we may file in the
future, will result in patents being issued. In addition, the laws of certain other countries may not protect our
intellectual property to the same extent as U.S. laws.

Our failure to obtain or maintain the right to use certain intellectual property may materially adversely
affect our business, financial condition and results of operations.

The compound semiconductor, optoelectronics and fiber optic communications industries are characterized
by frequent litigation regarding patent and other intellectual property rights. From time to time we have received,
and may receive in the future, notice of claims of infringement of other parties’ proprietary rights and licensing
offers to commercialize third party patent rights. Although we are not currently involved in any litigation relating
to our intellectual property, there can be no assurance that:

• infringement claims (or claims for indemnification resulting from infringement claims) will not be
asserted against us or that such claims will not be successful;

• future assertions will not result in an injunction against the sale of infringing products or otherwise
significantly impair our business and results of operations;

• any patent owned by us will not be invalidated, circumvented or challenged; or

• we will not be required to obtain licenses, the expense of which may adversely affect our results of
operations and profitability.
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In addition, effective copyright and trade secret protection may be unavailable or limited in certain foreign
countries. Litigation, which could result in substantial cost to us and diversion of our resources, may be necessary
to defend our rights or defend us against claimed infringement of the rights of others. In certain circumstances,
our intellectual property rights associated with government contracts may be limited.

Our substantial level of indebtedness could materially adversely affect our business, financial condition
and results of operations.

We have substantial debt service obligations. As of March 31, 2006, our long-term debt was $96.2 million,
which represented approximately 56% of our total long-term debt and shareholders’ equity. In addition, we
guarantee 49% of any amounts borrowed under GELcore’s $10 million revolving credit line, which amount
equaled approximately $6.4 million as of May 25, 2006. We may incur additional debt in the future. This
significant amount of debt could:

• make it difficult for us to make payments on our convertible senior subordinated notes and any other
debt we may have;

• make it difficult for us to obtain any necessary future financing for acquisitions, working capital,
capital expenditures, debt service requirements or other purposes;

• make us more vulnerable to adverse changes in general economic, industry and competitive
conditions, in government regulation and in our business by limiting our flexibility in planning for,
and making it more difficult for us to react quickly to, changing conditions;

• place us at a competitive disadvantage compared with our competitors that have less debt;

• require us to dedicate a substantial portion of our cash flow from operations to service our debt, which
would reduce the amount of our cash flow available for other purposes, including acquisitions,



working capital and capital expenditures;

• limit funds available for research and development; and

• limit our flexibility in planning for, or reacting to, changes in our business.

If our cash flow is inadequate to meet our obligations or we are unable to generate sufficient cash flow or
otherwise obtain funds necessary to make required payments on our outstanding indebtedness, we would be in
default under the terms of our indebtedness. Default under the indenture governing our approximately $95.8
million aggregate principal amount of convertible senior subordinated notes would permit the holders of such
notes to accelerate the maturity of the notes and could cause defaults under future indebtedness we may incur.
Any such default could materially adversely affect our business, financial condition and results of operations. In
addition, we cannot assure you that we would be able to repay amounts due in respect of the notes if payment of
the notes were to be accelerated following the occurrence of an event of default as defined in the indenture.

We generally do not have long-term contracts with our customers and we typically sell our products
pursuant to purchase orders with short lead times. As a result, our customers could stop purchasing our
products at any time and we must fulfill orders in a timely manner to keep our customers.

We do not generally have long-term contracts with our customers. As a result, our agreements with our
customers do not provide any assurance of future sales. Risks associated with the absence of long-term contracts
with our customers include that:

• our customers can stop purchasing our products at any time without penalty;

• our customers may purchase products from our competitors; and

• our customers are not required to make minimum purchases.

We generally sell our products pursuant to individual purchase orders, which often have extremely short lead
times. If we are unable to fulfill these orders in a timely manner, it is likely that we will lose sales and customers.
In addition, we sell some of our products to governments and governmental entities. These contracts are generally
subject to termination for convenience provisions and may be cancelled at any time.
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Our joint venture agreement with General Electric Lighting contains provisions that require both parties
to agree on most fundamental strategic issues. If we and our joint venture partner are unable to agree,
GELcore’s business may be adversely affected.

We have a 49% minority interest in our GELcore joint venture with General Electric Lighting. A board of
managers governs GELcore with two representatives from each of General Electric Lighting and EMCORE and a
fifth, selected by General Electric Lighting, who also serves as chief executive officer of GELcore. Many
fundamental decisions must be approved by both parties, which means we will be unable to direct the operation
and direction of GELcore without the agreement of General Electric Lighting. If we are unable to agree on
important commercial issues with General Electric Lighting, GELcore's business may be delayed or interrupted,
which may, in turn, materially adversely affect our financial condition and results of operations.

We have devoted and may be required to continue to devote significant funds and technologies to GELcore
to develop and enhance its products. We guarantee 49% of any amounts borrowed under GELcore’s
approximately $10.0 million revolving credit line, under which GELcore’s outstanding borrowings were
approximately $6.4 million as of May 25, 2006. In addition, GELcore requires that some of our employees
devote much of their time to its projects. This places a strain on our management, scientific, financial and sales
employees. If GELcore is unsuccessful in developing and marketing its products, our business, financial
condition and results of operations may be materially adversely affected.

We have agreed with General Electric Lighting that this joint venture will be the sole vehicle for each party's
participation in the solid state lighting market. We have both also agreed to several limitations during the life of
the venture and thereafter relating to how each of us can make use of the joint venture's technology. One
consequence of these limitations is that, in certain circumstances, such as a material default by us or certain sales
of our interest in the joint venture, we would not be permitted to use the joint venture's technology to compete in
the solid state lighting market.

We have significant international sales, which expose us to additional risks and uncertainties.

Sales to customers located outside the U.S. accounted for approximately 16% of our revenue in the six
months ended March 31, 2006, 15% of our revenues in fiscal 2005, 29% of our revenues in fiscal 2004 and 27%
of our revenues in fiscal 2003. Sales to customers in Asia represent the majority of our international sales. We
believe that international sales will continue to account for a significant percentage of our revenues and we are
seeking international expansion opportunities. Because of this, the following international commercial risks may
materially adversely affect our revenues:

• political and economic instability or changes in United States government policy may inhibit export
of our devices and limit potential customers’ access to U.S. dollars in a country or region in which
those potential customers are located;

• we may experience difficulties in the timeliness of collection of foreign accounts receivable and be
forced to write off receivables from foreign customers;

• tariffs and other barriers may make our devices less cost competitive;

• the laws of certain foreign countries may not adequately protect our trade secrets and intellectual
property or may be burdensome to comply with;

• potentially adverse tax consequences to our customers may make our devices not cost competitive;

• currency fluctuations may make our products less cost competitive, affecting overseas demand for our
products; and

• language and other cultural barriers may require us to expend additional resources competing in
foreign markets or hinder our ability to effectively compete.

We will lose sales if we are unable to obtain government authorization to export our products.

Exports of certain of our products to certain countries (such as the People's Republic of China, Argentina,
Brazil, India, Russia, Malaysia and Taiwan) may require pre-shipment authorization from
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U.S. export control authorities, including the U.S. Departments of Commerce and State. Authorization may be
conditioned on end-use restrictions. Failure to receive these authorizations may materially adversely affect our
revenues and in turn our business, financial condition and results of operations from international sales.
Compliance with government regulations may also subject us to additional fees and costs. The absence of
comparable restrictions on competitors in other countries may materially adversely affect our competitive
position.

Our satellite business is particularly sensitive to export control issues. All of our commercially available
solar cell products are export-controlled. At present, jurisdiction over export of these items is being reviewed by
the U.S. Departments of State and Commerce. During this review period, we are required to apply to the U.S.
Department of State for export licenses for our solar cell products. Given the current global political climate,
obtaining export licenses can be difficult and time-consuming. Failure to obtain export licenses for these
shipments could significantly reduce our revenue and could materially adversely affect our business, financial
condition and results of operations.



In addition, certain foreign laws and regulations place restrictions on the concentration of certain hazardous
materials, including, but not limited to, lead, mercury and cadmium, in our products. Failure to comply with such
laws and regulations could subject us to future liabilities or result in the limitation or suspension of the sale or
production of our products. These regulations include the European Union's Restrictions on Hazardous
Substances, Directive on Waste Electrical and Electronic Equipment and the directive on End of Life for
Vehicles. Failure to comply with environmental and health and safety laws and regulations may limit our ability
to export products to the EU and could materially adversely affect our business, financial condition and results of
operations.

Our operating results could be harmed if we lose access to sole or limited sources of materials, components
or services.

We currently obtain some materials, components and services used in our products from limited or single
sources. For example, we obtain Germanium for our space-based solar cells from a single supplier. We generally
do not carry significant inventories of any raw materials. Because we often do not account for a significant part of
our suppliers' businesses, we may not have access to sufficient capacity from these suppliers in periods of high
demand. For example, we recently experienced difficulties filling orders in our fiber-to-the-premises business due
to limited available capacity of one of our contract manufacturers. In addition, since we generally do not have
guaranteed supply arrangements with our suppliers we risk serious disruption to our operations if an important
supplier terminates product lines, changes business focus, or goes out of business. Because some of these
suppliers are located overseas, we may be faced with higher costs of purchasing these materials if the U.S. dollar
weakens against other currencies. If we were to change any of our limited or sole source suppliers, we would be
required to re-qualify each new supplier. Re-qualification could prevent or delay product shipments that could
materially adversely affect our results of operations. In addition, our reliance on these suppliers may materially
adversely affect our production if the components vary in quality or quantity. If we are unable to obtain timely
deliveries of sufficient components of acceptable quality or if the prices of components for which we do not have
alternative sources increase, our business, financial condition and results of operations could be materially
adversely affected.

A failure to attract and retain technical and other key personnel could reduce our revenues and our
operational effectiveness.

Our future success depends, in part, on our ability to attract and retain certain key personnel, including
scientific, operational and management personnel. The competition for attracting and retaining these employees
(especially scientists and technical personnel) is intense. Because of this competition for skilled employees, we
may be unable to retain our existing personnel or attract additional qualified employees in the future. If we are
unable to retain our skilled employees and attract additional qualified employees to the extent necessary to keep
up with our business demands and changes, our business, financial condition and results of operations may be
materially adversely affected.
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We depend on our management team.

We believe that our ability to successfully implement our business strategy and to operate profitably depends
on the continued employment of our senior management team. If the members of the management team become
unable or unwilling to continue in their present positions, our business, financial condition and results of
operations could be materially adversely affected. Additionally, we generally do not enter into employment
agreements with our employees.
Failure to comply with environmental and safety regulations, including through the unsuccessful control of
hazardous raw materials used in our manufacturing processes, could result in costly remediation fees,
penalties or damages.

We are subject to laws and regulations and must obtain certain permits and licenses relating to the use of
hazardous materials. Our production activities involve the use of certain hazardous raw materials, including, but
not limited to, ammonia, gallium, phosphine and arsine. If our control systems are unsuccessful in preventing a
release of these materials into the environment or other adverse environmental conditions or human exposures
occur, we could experience interruptions in our operations and incur substantial remediation and other costs or
liabilities.

Our stock price has fluctuated and will continue to fluctuate, which could result in your losing all or a part
of your investment.

The market price of our common stock has fluctuated in response to such factors as:
• our quarterly operating results;

• investor perception of us and our business;

• reports by analysts or news media;

• additions or departures of key personnel;

• changes in the business, earnings estimates or market perceptions of our competitors; and

• changes in general industry or economic conditions.

The stock market in general, and The Nasdaq National Market in particular, has experienced extreme price
and volume fluctuations in recent years that have significantly affected the quoted prices of the securities of many
companies, including companies in our industry. These fluctuations have often been unrelated or disproportionate
to the operating performance of individual companies. The price of our common stock could fluctuate based upon
factors that have little or nothing to do with our business and these fluctuations could materially adversely affect
our stock price.

Certain provisions of New Jersey Law and our Restated Certificate of Incorporation may make a takeover
of us difficult even if such takeover could be beneficial to our shareholders.

New Jersey law and our restated certificate of incorporation contain certain provisions that could delay or
prevent a takeover attempt that our shareholders may consider in their best interests. For example, we are subject
to the New Jersey Shareholders’ Protection Act. This statute has the effect of prohibiting any business
combination with an interested shareholder unless the transaction has been approved by our board of directors at
a time before the interested shareholder had acquired a 10% ownership interest. This prohibition lasts for five
years from when the shareholder became an interested shareholder and continues after that time period subject to
certain exceptions. A practical consequence of this statute is that an unsolicited transaction involving us which
might be of benefit to our shareholders may not occur.

In addition, our board of directors is divided into three classes. Directors are elected to serve staggered
three-year terms and are not subject to removal except for cause by the vote of the holders of at least 80% of our
voting stock. In addition, approval by the holders of 80% of our voting stock is required for certain business
combinations unless these transactions meet certain fair price criteria and procedural requirements or are
approved by two-thirds of our continuing directors. We may in the
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future adopt other measures that may have the effect of delaying or discouraging an unsolicited takeover, even if
the takeover were at a premium price or favored by a majority of our unaffiliated shareholders. Certain of these
measures may be adopted without any further vote or action by our shareholders and this could depress the price
of our common stock.



Our directors’ stock ownership may give them the ability to exert control over us and to influence the
outcome of matters voted on by our shareholders.

Certain of our directors, specifically Thomas J. Russell, Reuben F. Richards, Jr. and Robert Louis-Dreyfus,
collectively beneficially own 9,563,324 shares of our common stock, which amounts to approximately 19% of
our common stock currently issued and outstanding. Accordingly, such persons hold sufficient voting power to
influence our business and affairs for the foreseeable future, including the election and removal of directors,
charter amendments and other matters requiring shareholder approval. This concentration of ownership may also
have the effect of delaying, deferring or preventing a change in control of us, which could materially adversely
affect our stock price by discouraging third party investors from making takeover offers. In addition, the interests
of these shareholders may not always coincide with the interests of our other shareholders.

Our stock price could be adversely affected by the issuance of preferred stock.

Our board of directors is authorized to issue up to 5,882,352 shares of preferred stock with such dividend
rates, liquidation preferences, voting rights, redemption and conversion terms and privileges as our board of
directors, in its sole discretion, may determine. The issuance of shares of preferred stock may result in a decrease
in the value or market price of our common stock, or our board of directors could use the preferred stock to delay
or discourage hostile bids for control of us in which shareholders may receive premiums for their common stock
or to make our possible sale or the removal of our management more difficult. The issuance of shares of preferred
stock could adversely affect the voting and other rights of the holders of common stock and may depress the price
of our common stock.

We do not intend to pay cash dividends on our common stock in the foreseeable future, and therefore only
appreciation of the price of our common stock will provide a return to our shareholders.

We currently anticipate that we will retain all future earnings, if any, to finance the growth and development
of our business. We do not intend to pay cash dividends in the foreseeable future. As a result, only appreciation of
the price of our common stock, which may not occur, will provide a return to our shareholders.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

In addition to the other information contained or incorporated by reference in this prospectus, you should
carefully consider the risk factors beginning on page 2 of this prospectus in evaluating whether to purchase our
common stock. Some of the statements in this prospectus and the documents incorporated herein by reference
constitute forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These statements are based
largely on our current expectations and projections about future events and financial trends affecting the financial
condition of our business, relate to future events or our future financial performance and involve known and
unknown risks, uncertainties and other factors that may cause the 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. Such statements include, in particular, projections about our future results included
in our Exchange Act reports, statements about our plans, strategies, business prospects, changes and trends in our
business and the markets in which we operate as described in this prospectus and the documents incorporated
herein by reference. These forward-looking statements may be identified by the use of terms and phrases such as
‘‘expects,’’ ‘‘anticipates,’’ ‘‘intends,’’ ‘‘plans,’’ ‘‘believes,’’ ‘‘estimates,’’ ‘‘targets,’’ ‘‘can,’’ ‘‘may,’’ ‘‘could,’’
‘‘will,’’ and variations of these terms and similar phrases. The information contained or incorporated by reference
in this prospectus includes forward-looking statements concerning:

• our ability to remain competitive and a leader in our industry and the future growth of the company,
the industry, and the economy in general;

• our ability to achieve structural and material cost reductions without impacting product development
or manufacturing execution;

• expected improvements in our product and technology development programs;

• our ability to successfully develop, introduce, market and qualify new products, including our
terrestrial solar products;

• our ability to identify and acquire and suitable acquisition targets and difficulties in integrating recent
or future acquisitions into our operations;

• other risks and uncertainties described in our filings with the SEC such as: cancellations,
rescheduling, or delays in product shipments; manufacturing capacity constraints; lengthy sales and
qualification cycles; difficulties in the production process; changes in semiconductor industry growth;
increased competition; delays in developing and commercializing new products; and other factors.

Neither management nor any other person assumes responsibility for the accuracy and completeness of the
forward-looking statements. 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 we caution you not to rely on these statements
without also considering the risks and uncertainties associated with these statements and our business that are
addressed in this prospectus. Certain of the information included in this prospectus may supersede or supplement
forward-looking statements in our Exchange Act reports incorporated herein by reference. We assume no
obligation to update any forward-looking statement.

USE OF PROCEEDS

We will not receive any proceeds from the sale of shares of common stock by the selling shareholders in this
offering.
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SELLING SHAREHOLDERS

The following table sets forth certain information with respect to each of the selling shareholders, which
consist of the entities and individuals shown under the column ‘‘Selling Shareholder.’’

Beneficial ownership is determined in accordance with the rules of the Securities and Exchange
Commission. These rules generally attribute beneficial ownership of securities to persons who possess sole or
shared voting power or investment power with respect to those securities and include shares of common stock
issuable upon the exercise of stock options that are immediately exercisable or exercisable within 60 days. Except
as otherwise indicated, all persons listed below have sole voting and investment power with respect to the shares
beneficially owned by them, subject to applicable community property laws. The information is not necessarily
indicative of beneficial ownership for any other purpose. For purposes of computing the percentage of
outstanding shares held by a person or group of persons named below, any security which such person has the
right to acquire within 60 days is deemed to be outstanding for the purpose of computing the percentage
ownership of such person or persons, but is not deemed to be outstanding for the purpose of computing the
percentage ownership of any other person. As a result, the denominator used in calculating the beneficial
ownership among our shareholders may differ.

The selling shareholders may offer shares under this prospectus from time to time and may elect to sell none,
some or all of the shares set forth below. As a result, we cannot estimate the number of shares of our common
stock that the selling shareholders will beneficially own after termination of sales under this prospectus. The
information set forth in the table below regarding the beneficial ownership after resale of shares is based on the
assumption that each selling shareholder will sell all of its shares of common stock covered by this prospectus. In
addition, the selling stockholders may have sold, transferred or otherwise disposed of all or a portion of its shares
of our common stock since the date on which it provided information for this table. Unless otherwise indicated,



the address of each of the beneficial owners is c/o EMCORE Corporation, 145 Belmont Drive, Somerset, NJ
08873.

Selling Shareholder

Shares of Common
Stock Beneficially
Owned Prior to

Offering

Number of Shares of
Common Stock
Included is this

Offering

Shares of Common
Stock Beneficially
Owned After the

Offering
 Number Percent Number Number Percent

Force, Inc. 240,000 240,000 0
Phasebridge, Inc. 128,205 128,205 0
Advent Private Equity Fund II 'A' 20,122 20,122 0
Advent Private Equity Fund II 'B' 12,272 12,272 0
Advent Private Equity Fund II 'C' 18,270 18,270 0
Advent Private Equity Fund II 'D' 4,339 4,339 0
Alloy Annex I, L.P. 57,014 57,014 0
Alloy Corporate 2000, L.P. 7,207 7,207 0
Alloy Investors 2000, L.P. 12,365 12,365 0
Alloy Partners 2000, L.P. 3,073 3,073 0
Alloy Ventures 2000, L.P. 59,973 59,973 0
AMA98 Corporate, L.P. 721 721 0
AMA98 Investors, L.P. 902 902 0
AMA98 Partners, L.P. 363 363 0
AMA98 Ventures, L.P. 6,012 6,012 0
Andrei Manoliu 5,476 5,476 0
Anvest, L.P. 1,659 1,659 0
Bessec Ventures V, L.P.(1) 19,799 19,799 0
Bessemer Venture Partners V, L.P. 29,699 29,699 0
Bessemer Venture Investors II, L.P. 4,442 4,442 0
Bookman Family Limited Partnership 836 836 0
Brad Jeffries 2,952 2,952 0
BVE 2001 (Q) LLC 8,973 8,973 0
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Selling Shareholder

Shares of Common
Stock Beneficially
Owned Prior to

Offering

Number of Shares of
Common Stock
Included is this

Offering

Shares of Common
Stock Beneficially
Owned After the

Offering
 Number Percent Number Number Percent

BVE 2001 LLC 545 545 0
Catherine Lego(2) 2,109 2,109 0
Christopher L. Kaufman Trust SP Dated 4/12/88 340 340 0
Dan Rubin 1,645 1,645 0
David E. Sweet and Robin T. Sweet as Trustees of The

David and Robin Sweet Living Trust Dated 7/6/04 463 463 0
David L. Anderson, Trustee, The Anderson Living Trust,

U/A/D 1/22/98 3,163 3,163 0
Derek Oppen 2,530 2,530 0
Fieldhelm Limited 16,897 16,897 0
G. Leonard Baker, Jr. and Mary Anne Baker, Co-Trustees

of The Baker Revocable Trust, U/A/D 2/3/03 1,026 1,026 0
Glen Yonekura 782 782 0
Gregory P. and Sarah J.D. Sands, Trustees, The Gregory P.

and Sarah J.D. Sands Trust Agreement dated 2/24/99 800 800 0
Harmeet Dhillon 126 126 0
Harry Stylli 80 80 0
Inder Singh 400 400 0
Intel Capital Corporation 29,611 29,611 0
JAFCO America Technology Affiliates Fund III, L.P. 1,082 1,082 0
JAFCO America Technology Cayman Fund III, L.P. 9,075 9,075 0
JAFCO America Technology Fund III, L.P. 9,945 9,945 0
JAFCO USIT Fund III, L.P. 4,389 4,389 0
James C. Gaither 652 652 0
James N. White and Patricia A. O'Brien as Trustees of the

White Family Trust, U/A/D 4/3/97 1,203 1,203 0
JDS Uniphase Corporation 42,181 42,181 0
Jeffrey W. Bird and Christina R. Bird as Trustees of

Jeffrey W. Bird and Christna R. Bird Trust Agreement
Dated 10/31/00 1,283 1,283 0

John C. Major Family 2000 Trust 4,218 4,218 0
John Lopez 503 503 0
John Teegen 846 846 0
Kirk Freeman 101 101 0
Lawrence Ebringer 3,786 3,786 0
Leighton Read 218 218 0
Lynne M. Brown 115 115 0
Narinder Kapany 8,436 8,436 0
Patricia Tom 58 58 0
Peter Loukianoff 80 80 0
Raj Kapany 10,902 10,902 0
Richard Pantell 80 80 0
Robert Corona 80 80 0
Robert C. Wilson Revocable Trust, dated Sept. 26, 1996,

Robert C. Wilson, Trustee 240 240 0
Ronald D. Bernal and Pamela M. Bernal as Trustees of

The Bernal Family Trust U/D/T 11/3/1995 802 802 0
Saunders Holdings, L.P. 3,319 3,319 0
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Selling Shareholder

Shares of Common
Stock Beneficially
Owned Prior to

Offering

Number of Shares of
Common Stock
Included is this

Offering

Shares of Common
Stock Beneficially
Owned After the

Offering
 Number Percent Number Number Percent

Sutter Hill Entrepreneurs Fund (AI) L.P. 659 659 0
Sutter Hill Entrepreneurs Fund (QP) L.P. 1,669 1,669 0
Sutter Hill Ventures, a California Limited Partnership 65,114 65,114 0
Tench Coxe and Simone Otus Coxe, Co-Trustees of The

Coxe Revocable Trust (4/23/98) 3,801 3,801 0
Tench Coxe, Trustee, The Tamerlane Charitable

Remainder Unitrust 2,821 2,821 0
The Photonics Fund, L.P. 25,309 25,309 0
VP Company Investments 2004, LLC 340 340 0
Wells Fargo Bank, N.A. fbo SHV Profit Sharing Plan fbo

Michele Y. Phua 41 41 0
Wells Fargo Bank, N.A. fbo SHV Profit Sharing Plan fbo

Robert Yin 58 58 0
Wells Fargo Bank, N.A. fbo SHV Profit Sharing Plan fbo

Sherryl W. Hossack 232 232 0

* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *

* *
* *
* *
* *

* *

* *
* *
* *

* *
* *

* *
* *
* *
* *
* *
* *
* *
* *
* *
* *

* *
* *

* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *
* *

* *

* *
* *

* *
* *
* *

* *

* *
* *
* *

* *

* *

* ** *



William H. Younger, Jr. Trustee, The Younger Living
Trust, U/A/D 1/20/95

3,895 3,895 0

* Less than 1%

(1) Robert P. Goodman, Robin S. Chandra, J. Edmund Colloton and David J. Cowan, who are the Executive
Managers of Deer V & Co. LLC, the General Partner of Bessec Ventures V L.P., Bessemer Venture Partners V
L.P., Bessemer Venture Investors II L.P., BVE 2001 (Q) LLC and BVE 2001 LLC, share voting and dispositive
power over the shares of EMCORE common stock held by Bessec Ventures V L.P., Bessemer Venture Partners
V L.P., Bessemer Venture Investors II L.P., BVE 2001 (Q) LLC and BVE 2001 LLC. These individuals disclaim
beneficial ownership of the shares of EMCORE common stock held by Bessec Ventures V L.P., Bessemer
Venture Partners V L.P., Bessemer Venture Investors II L.P., BVE 2001 (Q) LLC and BVE 2001 LLC except to
the extent of their pecuniary interest in such shares.

(2) Catherine Lego is also the General Partner of The Photonics Fund, L.P. which is the beneficial owner of an
additional 25,309 shares of EMCORE common stock.

The selling shareholders have not held any position or office with, or have otherwise had a material
relationship with, us or any of our subsidiaries within the past three years, except that Mr. Raj Kapany provided
certain services to us following the merger of one of our wholly-owned subsidiaries into K2 Optronics, Inc. and
currently provides consulting services to us pursuant to the terms of a Consulting Services Agreement.

PLAN OF DISTRIBUTION

We are registering the shares on behalf of the selling shareholders and we anticipate keeping this registration
statement effective for a period of one year from its effective date, subject to extension by the number of days
that use of this registration statement is suspended due to pending material corporate developments. Each selling
shareholder and any of its transferees who are affiliates, or any of its pledgees, assignees and successors-in-
interest may, from time to time, sell any or all of its shares of common stock on any stock exchange, market or
trading facility on which the shares are traded or in private transactions. These sales may be at market prices
prevailing at the time of sale, at prices related to the prevailing market prices or at fixed or negotiated prices. The
shares of common stock may be sold by the selling shareholders directly to one or more purchasers, through
agents designated from time to time or to or through broker-dealers designated from time to time. In the event the
shares of common stock are publicly offered through broker-dealers or agents, the selling shareholders
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may enter into agreements with respect thereto. The selling shareholders may also transfer, devise or gift these
shares by other means not described in this prospectus. The selling shareholders may also use any one or more of
the following methods when selling shares:

• ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

• block trades in which the broker-dealer will attempt to sell the shares as agent but may position and
resell a portion of the block as principal to facilitate the transaction;

• purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

• an exchange distribution in accordance with the rules of the applicable exchange;

• privately negotiated transactions;

• short sales;

• broker-dealers may agree with the selling shareholder to sell a specified number of such shares at a
stipulated price per share;

• a combination of any such methods of sale; or

• any other method permitted pursuant to applicable law.

In connection with the sale of the common stock or interests therein, the selling shareholders may enter into
hedging transactions with broker-dealers or other financial institutions, which may in turn engage in short sales of
the common stock in the course of hedging the positions they assume. The selling shareholders may also enter
into option or other transactions with broker-dealers or other financial institutions or the creation of one or more
derivative securities which require the delivery to such broker-dealer or other financial institution of shares
offered by this prospectus, which shares such broker-dealer or other financial institution may resell pursuant to
this prospectus (as supplemented to reflect such transaction). The selling shareholders may also engage in short
sales against the box, puts and calls, loans or pledges and other transactions in our securities or derivatives of our
securities and may sell or deliver shares in connection with these trades.

Broker-dealers engaged by the selling shareholders may arrange for other brokers-dealers to participate in
sales. Broker-dealers may receive commissions or discounts from the selling shareholders (or, if any broker-
dealer acts as agent for the purchaser of shares, from the purchaser) in amounts to be negotiated.

In addition to selling their shares under this prospectus, the selling shareholders also may resell all or a
portion of their shares in open market transactions in reliance upon Rule 144 under the Securities Act, provided
they meet the criteria and conform to the requirements of that rule. In addition, the selling shareholders may
transfer or assign their shares of common stock other than under this prospectus or in reliance upon Rule 144
under the Securities Act, provided the person acquiring the shares agrees to be bound by the terms of the
registration rights agreement between us and the selling shareholder, in which case, upon notification of such
transfer, we will file, to the extent required, a supplement to this prospectus disclosing all required information
and the transferees and assignees will be the selling beneficial owner for purposes of this prospectus and may sell
the shares of common stock from time to time under this prospectus.

The selling shareholders and any broker-dealers or agents that are involved in selling the shares may be
deemed to be ‘‘underwriters’’ within the meaning of Section 2(11) of the Securities Act in connection with such
sales. In such event, any commissions received by such broker-dealers or agents and any profit on the resale of
the shares purchased by them may be deemed to be underwriting commissions or discounts under the Securities
Act. We have agreed to indemnify the selling shareholders against certain liabilities, and the selling shareholders
have agreed to indemnify us against certain liabilities, including liabilities arising under the Securities Act. The
selling shareholders may agree to indemnify any agent, dealer or broker-dealer that participates in transactions
involving sales of the shares against certain liabilities, including liabilities arising under the Securities Act.

17

Table of Contents

Because the selling shareholders may be deemed to be ‘‘underwriters’’ within the meaning of Section 2(11)
of the Securities Act, the selling shareholders will be subject to the prospectus delivery requirements of the
Securities Act, which may include delivery through the facilities of Nasdaq. The anti-manipulative provisions of
Regulation M under the Exchange Act may apply to sales of shares in the market and to the activities of the
selling shareholders and their affiliates.

The selling shareholders have advised us that, as of the date of this prospectus, they have not entered into
any agreements, understandings or arrangements with any underwriters or broker-dealers regarding the sale of
their securities, nor is there an underwriter or coordinating broker acting in connection with the proposed sale of
shares by the selling shareholders. However, the selling shareholders may enter into agreements, understandings
or arrangements with underwriters or broker dealers regarding the sale of their securities and upon notification by
any selling shareholder that any material arrangement has been entered into with a broker-dealer or underwriter
for the sale of shares through a block trade, special offering, exchange distribution or secondary distribution or a
purchase by a broker or dealer, we will file a supplement to this prospectus, if required, disclosing all required
information.



We will pay all registration and filing fees (including all expenses incident to filing with The Nasdaq
National Market and any securities exchange), printing expenses, fees and disbursements of our counsel, fees of
our independent auditors and accountants, expenses of any regular or special audits incident to or required by any
such registration and expenses of complying with the securities or blue sky laws of any jurisdictions. We shall not
be responsible for, and the selling shareholders shall pay, all underwriters’ discounts or commissions and the fees
and expenses of the selling shareholders’ counsel.

LEGAL MATTERS

The validity of the shares of common stock offered hereby will be passed upon by Howard W. Brodie, Esq.

EXPERTS

The financial statements and management’s report on the effectiveness of internal control over financial
reporting incorporated in this prospectus by reference from the Company’s Annual Report on Form 10-K, have
been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their
reports, which are incorporated herein by reference, and have been so incorporated in reliance upon the reports of
such firm given upon their authority as experts in accounting and auditing.

INTERESTS OF NAMED EXPERTS AND COUNSEL

An opinion concerning the validity of the issuance of shares of our common stock has been passed upon for
us by Howard W. Brodie, Esq., our Executive Vice President and Chief Legal Officer. See Exhibit 5.1 to this
Registration Statement. Mr. Brodie beneficially owns 138,756 shares of our common stock, which includes
options to purchase 135,000 shares.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly, and current reports and other information with the Securities and Exchange
Commission. You may read and copy any document that 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 EMCORE. We are not incorporating the contents of the SEC website into this
prospectus. Certain of our filings may also be found on our website, www.EMCORE.com, under the heading
‘‘Investor.’’ We are not incorporating the contents of our website into this prospectus.
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We have filed with the SEC a registration statement on Form S-3 (together with all amendments and
exhibits, the ‘‘registration statement’’) under the Securities Act of 1933, as amended with respect to the offering
of common stock. This prospectus, which constitutes part of the registration statement, does not contain all of the
information set forth in the registration statement. Certain parts of the registration statement are omitted from the
prospectus in accordance with the rules and regulations of the SEC.

Our common stock is listed on The Nasdaq National Market and similar information can be inspected and
copied at the offices of the National Association of Securities Dealers, Inc., 1735 K Street, N.W., Washington,
D.C. 20006.
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INCORPORATION BY REFERENCE

We have filed a registration statement under the Securities Act with the SEC with respect to the common
stock offered under this prospectus. This prospectus is a part of the registration statement. However, it does not
contain all of the information contained in the registration statement and its exhibits. You should refer to the
registration statement and its exhibits for further information about us and the common stock offered under this
prospectus.

The SEC allows us to ‘‘incorporate by reference’’ the information we file with it, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by
reference is an important part of this prospectus, and information that we file later with the SEC will
automatically update and supersede this information. We have filed the following documents with the SEC and
they are incorporated by reference into this prospectus:

• our Annual Report on Form 10-K for the fiscal year ended September 30, 2005 filed on December 14,
2005;

• our Quarterly Report on Form 10-Q for the fiscal quarter ended December 31, 2005 filed on February
9, 2006;

• our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2006 as amended on Form
10-Q/A filed on May 25, 2006;

• our Current Reports on Form 8-K filed on October 25, 2005, November 16, 2005, January 19, 2006,
February 2, 2006, February 17, 2006 (Items 1.01 and 9.01 only), March 1, 2006, March 6, 2006 and
May 17; and

• our Registration Statement on Form 8-A, filed with the SEC on February 26, 1997 (File Number 0-
22175).

Please note that all other documents and reports filed under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act following the date of this prospectus and prior to the termination of this offering will be deemed to
be incorporated by reference into this prospectus and to be made a part of it from the date of the filing of our
reports and documents.

We will provide, without charge, upon written or oral request, a copy of any or all of the documents
incorporated herein by reference. You should direct requests for documents to:

EMCORE Corporation
145 Belmont Drive

Somerset, New Jersey 08873
Attention: Investor Relations

(732) 271-9090
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14.    Other Expenses of Issuance and Distribution.

The following table sets forth the estimated expenses to be incurred in connection with the offering
described in the Registration Statement:



Securities and Exchange Commission registration fee $ 865.77
Legal fees and expenses 75,000.00
Accounting fees and expenses 25,000.00
Miscellaneous 5,000.00

Total $ 105,865.77

ITEM 15.    Indemnification of Directors and Officers.

The Company’s Restated Certificate of Incorporation and By-Laws include provisions (i) to reduce the
personal liability of the Company’s directors for monetary damage resulting from breaches of their fiduciary duty,
and (ii) to permit the Company to indemnify its directors and officers to the fullest extent permitted by New
Jersey law. The Company has obtained directors’ and officers’ liability insurance that insures such persons
against the costs of defense, settlement, or payment of a judgment under certain circumstances. There is no
pending litigation or proceeding involving any director, officer, employee, or agent of the Company as to which
indemnification is being sought. The Company is not aware of any pending or threatened litigation that might
result in claims for indemnification by any director or executive officer.

ITEM 16.    Exhibits.

Please see exhibit index immediately following signature page.

ITEM 17.    Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post−effective amendment to this
registration statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post−effective amendment thereof) which, individually or in the aggregate,
represent a fundamental change in the information set forth in the registration statement. Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule
424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum
aggregate offering price set forth in the ‘‘Calculation of Registration Fee’’ table in the effective registration
statement.

(iii) To include any material information with respect to the plan of distribution not previously disclosed in
the registration statement or any material change to such information in the registration statement;

Paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information required to be
included in a post−effective amendment by those paragraphs is contained in reports
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filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained
in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(b) The undersigned registrant hereby undertakes that, for the purposes of determining any liability under the
Securities Act, each post-effective amendment shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at the time shall be deemed to be the initial bona fide
offering thereof.

(c) The undersigned registrant hereby undertakes to remove from registration by means of a post-effective
amendment any of the securities being registered which remain unsold at the termination of the offering.

(d) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the registrant’s annual report pursuant to section 13(a) or section 15(d) of
the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual
report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(e) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification
is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding)
is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to
a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue.

(f) The undersigned registrant hereby undertakes that:

(1) for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration
statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the
purpose of providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to
be part of and included in the registration statement as of the earlier of the date such form of prospectus is first
used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the
securities in the registration statement to which that prospectus relates, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document incorporated
or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify
any statement that was made in the registration statement or prospectus that was part of the registration statement
or made in any such document immediately prior to such effective date.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant, EMCORE Corporation, certifies
that it has reasonable grounds to believe that it meets all of the requirements for filing Form S-3 and has duly
caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Somerset, and State of New Jersey, on the 7th day of July, 2006.

EMCORE CORPORATION



/s/ Reuben F. Richards, Jr.                                     
Reuben F. Richards, Jr.
President and Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below
constitutes and appoints Thomas G. Werthan and Howard W. Brodie, Esq., and each of them, his or her true and
lawful attorney-in-fact and agent, with full power and substitution and resubstitution, for him or her and in his or
her name, place and stead, in any and all capacities, to sign any and all amendments to this registration statement
(including any and all pre-effective and post-effective amendments), any registration statement filed pursuant to
Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto, and
other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do
in person, hereby ratifying and confirming all that said attorneys-in-fact, agents, or his or her substitute or
substitutes may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed on
July 7, 2006 by the following persons in the capacities indicated.

Signature Title

/s/ Thomas J. Russell Chairman of the Board
Thomas J. Russell, Ph.D.

/s/ Reuben F. Richards, Jr. President and Chief Executive Officer, Director
(Principal Executive Officer)Reuben F. Richards, Jr.

/s/ Thomas G. Werthan Chief Financial Officer, Director
(Principal Accounting and Financial Officer)Thomas G. Werthan

/s/ Richard A. Stall Director
Richard A. Stall, Ph.D.

/s/ Robert Louis-Dreyfus Director
Robert Louis-Dreyfus

/s/ Robert Bogomolny Director
Robert Bogomolny

/s/ Charles Scott Director
Charles Scott

/s/ John Gillen Director
John Gillen
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EXHIBIT INDEX

Exhibit
Number  Exhibit
4 .1 — Restated Certificate of Incorporation, dated December 21, 2000 (incorporated by reference to

Exhibit 3.1 of the Registrant’s Annual Report on Form 10-K for the fiscal year ended
September 30, 2000)

4 .2 — Amended By-Laws, as amended through December 21, 2000 (incorporated by reference to
Exhibit 3.2 of the Registrant’s Annual Report on Form 10-K for the fiscal year ended
September 30, 2000)

4 .3 — Specimen certificate for shares of common stock (incorporated by reference to Exhibit 4.1 to
Amendment No. 3 to the Registration Statement on Form S-1 (File No. 333-18565) filed with
the Commission on February 24, 1997)

4 .4 — Registration Rights Agreement dated as of January 12, 2006, by and among EMCORE
Corporation and the former stockholders of K2 Optronics, Inc., listed on Schedule A thereto

4 .5 — Registration Rights Agreement dated as of December 18, 2005, by and between EMCORE
Corporation, and Force, Inc.

4 .6 — Registration Rights Agreement dated as of November 8, 2005, by and between EMCORE
Corporation, and Phasebridge, Inc.

5 .1 — Opinion of Howard W. Brodie, Esq.
23 .1 — Consent of Deloitte & Touche LLP
23 .2 — Consent of Howard W. Brodie, Esq. (included in Exhibit 5.1)
24 .1 — Power of Attorney (included on signature page)
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Exhibit 4.4

REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT is dated as of January 12, 2006, by and among EMCORE
Corporation, a New Jersey corporation (‘‘EMCORE’’), and the former stockholders of K2 Optronics, Inc., a
Delaware corporation (‘‘K2’’), listed on Schedule A hereto, each of whom is herein referred to as a ‘‘Holder’’.

RECITALS

WHEREAS, EMCORE, K2 and the Holders are parties to that certain Agreement and Plan of Merger of
even date herewith (the ‘‘Merger Agreement’’) pursuant to which a wholly-owned subsidiary of EMCORE will
be merged with and into K2;

WHEREAS, pursuant to the terms of the Merger Agreement, and in order to induce the Holders to
consummate the transactions contemplated thereby, EMCORE has agreed to grant certain registration rights to
the Holders as herein set forth.

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE I

CERTAIN DEFINITIONS

The following terms, as used in this Agreement, have the following respective meanings:

‘‘Agreement’’ has the meaning set forth in the first paragraph of this Agreement.

‘‘Commission’’ means the Securities and Exchange Commission or any other federal agency at the time
administering the Securities Act.

‘‘Effectiveness Period’’ means the period commencing with the date hereof and ending on the first
anniversary of the date the Shelf Registration Statement referred to in Section 2.1 is declared effective by the
Commission, as such period may be extended pursuant to Section 2.1(d).

‘‘EMCORE’’ has the meaning set forth in the first paragraph of this Agreement.

‘‘EMCORE Common Stock’’ means the common stock, no par value, of EMCORE.

‘‘Exchange Act’’ means the Securities Exchange Act of 1934, as amended, or any similar successor statute
and the rules and regulations thereunder.

‘‘Holder’’ means (i) the persons or entities listed on Schedule A or (ii) any person owning or having the right
to acquire Registrable Securities or any assignee thereof in accordance with Section 1.13 hereof.

‘‘K2’’ has the meaning set forth in the first paragraph of this Agreement.

‘‘Merger Agreement’’ has the meaning set forth in the recitals to this Agreement.

‘‘Nasdaq’’ has the meaning set forth in Section 2.7.

‘‘Person’’ means any natural person, corporation, limited partnership, general partnership, limited liability
company, joint stock company, joint venture, association, company, trust, bank, trust company, land trust,
business trust or other organization, whether or not a legal entity, and any governmental authority or political
subdivision thereof.

‘‘register,’’ ‘‘registered’’ and ‘‘registration’’ refer to a registration effected by preparing and filing a
registration statement or similar document in compliance with the Securities Act, and the declaration or ordering
of effectiveness of such registration statement or document by the Commission.

‘‘Registrable Securities’’ means (i) such number of shares of EMCORE Common Stock, issuable or issued
to the Holders pursuant to the Merger Agreement, set forth opposite the name of each
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Holder on Schedule A hereto or (ii) any shares of EMCORE Common Stock issued as (or issuable upon the
conversion or exercise of any warrant, right or other security which is issued as) a dividend or other distribution
with respect to, or in exchange for or in replacement of the shares of EMCORE Common Stock referenced in (i)
above.

‘‘Securities Act’’ means the Securities Act of 1933, as amended, or any similar successor statute and the
rules and regulations thereunder.

ARTICLE II

REGISTRATION RIGHTS

2.1    Shelf Registration.    (a)    Subject to Section 2.14 and to the right of EMCORE to delay filing a
registration statement for a period of up to 30 days for the reasons set forth in clause (B) of Section 2.1(d), upon
the earlier of (i) June 8, 2006 and (ii) the expiration of any lock-up period after the close of the first public
offering by EMCORE prior to June 8, 2006, EMCORE shall prepare and file with the Commission a registration
statement for an offering to be made on a continuous basis pursuant to Rule 415 under the Securities Act
registering the resale of such Registrable Securities from time to time by the Holders thereof (such registration
statement, the ‘‘Shelf Registration Statement’’ and such registration, the ‘‘Shelf Registration’’). The Shelf
Registration Statement shall be on Form S-3. EMCORE shall use its best efforts to cause the Shelf Registration to
be declared effective under the Securities Act as soon as practicable following the Filing Date (as defined below)
and to keep the Shelf Registration continuously effective under the Securities Act until the expiration of the
Effectiveness Period. The date on which the Shelf Registration Statement (or any post-effective amendment
thereto required by Section 2.1(c)) is required to be filed is referred to herein as the ‘‘Filing Date’’ with respect to
such Shelf Registration Statement or amendment.

(b)    If the Shelf Registration ceases to be effective for any reason as a result of the issuance of a stop order
by the Commission at any time during the Effective Period, EMCORE shall use its best efforts to obtain the
prompt withdrawal of any order suspending the effectiveness thereof.

(c)    EMCORE shall supplement and amend the Shelf Registration if required by the rules, regulations or
instructions applicable to the registration form used by EMCORE for such Shelf Registration, if required by the
Securities Act or if reasonably requested by the Holders of the Registrable Securities covered by such
Registration Statement.

(d)    In the event (A) of the happening of any event of the kind described in Section 2.3(i) hereof or (B) that,
in the reasonable judgment of EMCORE, it becomes advisable to suspend use of the Prospectus for a discrete
period of time due to pending material corporate developments or similar material information that have not yet
been publicly disclosed and as to which EMCORE reasonably believes public disclosure is likely to be
detrimental to EMCORE, EMCORE shall deliver a certificate in writing, signed by an authorized executive
officer of EMCORE, to the Holders to the effect of the foregoing and, upon such notice, EMCORE may suspend
use of the Shelf Registration Statement for a period of up to sixty (60) days until a supplemented or amended
prospectus is filed with the Commission, or until the Holders are advised in writing by EMCORE that the
prospectus contained in the Shelf Registration Statement may be used, and the Holders have received copies of
any additional or supplemental filings that are incorporated or deemed incorporated by reference in such
prospectus. EMCORE will use its best efforts to ensure that the use of the prospectus may be resumed, and the
use of the Shelf Registration Statement will commence, as soon as reasonably practicable and, in the case of a
pending development or event referred to in this Section, as soon as the earlier of (x) public disclosure of such
pending material corporate development or similar material event or (y) the date upon which, in the reasonable
judgment of EMCORE, public disclosure of such material corporate development or similar material event would
not be reasonably likely to be detrimental to EMCORE. The Effectiveness Period shall be extended by the
number of days, on a cumulative basis, that use of the Shelf Registration Statement is suspended pursuant to this
Section 2.1(d).

2.2    Incidental Registration.    (a)    If, at any time after the date hereof and prior to termination of the
registration rights set forth herein pursuant to Section 2.6, EMCORE proposes to register any
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equity securities under the Securities Act (other than pursuant to a registration statement on Form S-8 (or any
successor form) relating solely to employee benefit plans or Form S-4 (or any successor form) relating to a
merger or similar business combination transaction), either for EMCORE’s account or for the account of others,
EMCORE shall, not less than fifteen (15) nor more than ninety (90) days prior to the proposed date of filing of a
registration statement under the Securities Act, give written notice to all Holders of its intention to do so. Upon
the written request of any Holder given within ten (10) days after transmittal by EMCORE of such notice,
EMCORE will use its reasonable efforts to cause the Registrable Securities requested to be registered to be so
registered under the Securities Act (and qualified under blue sky or similar laws). A request pursuant to this
Section 2.1(a) shall state the number of Registrable Securities requested to be registered and the intended method
of disposition thereof. Subject to Section 2.6, the rights granted in this Section 2.1(a) shall apply in each case
where EMCORE proposes to register equity securities regardless of whether such rights may have been exercised
previously.

(b)    Nothing in this Agreement shall be deemed to require EMCORE to proceed with any registration of its
securities pursuant to Section 2.1 after giving the notice provided in paragraph (a) above.

2.3     Registration Procedures.    If and whenever EMCORE is required by the provisions of this Article II
to use its reasonable efforts to effect the registration of any securities under the Securities Act, EMCORE will
within the time periods provided herein, at its expense:

(a)    prepare and file with the Commission a registration statement with respect to such securities and use its
reasonable efforts to cause such registration statement to become and remain effective for, in the case of a Shelf
Registration, the Effective Period;

(b)    prepare and file with the Commission such amendments and supplements to such registration statement
and the prospectus used in connection therewith as may be necessary to keep such registration statement effective
and to comply with the provisions of the Securities Act with respect to the sale or other disposition of all
securities covered by such registration statement until the earlier of such time as all of such securities have been
disposed of and, if applicable, the end of the Effective Period;

(c)    furnish to each seller and to each duly authorized underwriter of each seller such number of authorized
copies of a prospectus, including copies of a preliminary prospectus, in conformity with the requirements of the
Securities Act, and such other documents as such seller or underwriter may reasonably request in order to
facilitate the public sale or other disposition of the securities owned by such seller;

(d)    use its reasonable efforts to register or qualify the securities covered by such registration statement
under such securities or blue sky laws of such jurisdictions as each seller shall reasonably request, and do any and
all other acts and things which may be necessary under such securities or blue sky laws to enable such seller to
consummate the public sale or other disposition in such jurisdictions of the securities to be sold by such seller,
except that EMCORE shall not for any such purpose be required to qualify to do business in any jurisdiction
wherein it is not qualified or to file any general consent to service of process in any such jurisdiction;

(e)    before filing the registration statement or prospectus or amendments or supplements thereto or any
other documents related thereto, furnish to counsel selected by the Holders of Registrable Securities included in
such registration statement copies of all such documents proposed to be filed;

(f)    furnish, at the request of any Holder of Registrable Securities, (1) to the underwriters, on the date that
such Holder’s of Registrable Securities are delivered to the underwriters for sale pursuant to such registration, an
opinion of the counsel representing EMCORE for the purposes of such registration addressed to such
underwriters and to such Holder of Registrable Securities, in such form and content as the underwriters and such
Holder of Registrable Securities may reasonably request, or (2) if such securities are not being sold through
underwriters, then to the Holder of Registrable Securities, on the date that the registration statement with respect
to such
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securities becomes effective, an opinion, dated such date, of the counsel representing EMCORE for the purposes
of such registration in such form and content as such Holder of Registrable Securities may reasonably request;
and in the case of clauses (1) and (2) above, a letter dated such date, from the independent certified public
accountants of EMCORE addressed to the underwriters, if any, and if such securities are not being sold through
underwriters, then to the Holders of Registrable Securities and, if such accountants refuse to deliver such letter to
such Holders of Registrable Securities, then to EMCORE, stating that they are independent certified public
accountants within the meaning of the Securities Act and that, in the opinion of such accountants, the financial
statements and other financial data of EMCORE included in the registration statement or the prospectus, or any
amendment or supplement thereto, comply as to form in all material respects with the applicable accounting
requirements of the Securities Act and covering such other matters as are customarily covered in accountant’s
‘‘comfort’’ letters;

(g)    enter into customary agreements (including an underwriting agreement in customary form) and take
such other actions as are reasonably required in order to expedite or facilitate the disposition of such securities;

(h)    provide and cause to be maintained a transfer agent and registrar for all Registrable Securities covered
by such registration statement from and after a date not later than the effective date of such registration statement;

(i)    notify the Holders included in such registration statement, at any time when a prospectus relating
thereto is required to be delivered under the Securities Act, of the happening of any event as a result of which the
prospectus included in such registration statement, as then in effect, includes an untrue statement of a material
fact or omits to state a material fact required to be stated therein or necessary to make the statements therein not
misleading or incomplete in the light of the circumstances then existing and, at the request of such Holders,
properly prepare and furnish to such Holders a reasonable number of copies of a supplement to or an amendment
of such prospectus as may be necessary so that, as thereafter delivered to purchasers of such securities, such
prospectus shall not include an untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein not misleading or incomplete in light of the
circumstances then existing; and

(j)    cause all Registrable Securities covered by such registration statement to be listed on each securities
exchange or automated quotation system on which the EMCORE Common Stock is then listed;

2.4    Expenses.    The following expenses incurred in effecting the registrations, qualifications and
compliance provided for in this Article II shall be paid by EMCORE: all registration and filing fees (including all
expenses incident to filing with the Nasdaq National Market and any securities exchange), printing expenses, fees
and disbursements of counsel for EMCORE, fees of EMCORE’s independent auditors and accountants, expenses
of any regular or special audits incident to or required by any such registration and expenses of complying with
the securities or blue sky laws of any jurisdictions pursuant to Section 2.3(d) hereof. EMCORE shall not be
responsible for, and the Holders of Registrable Securities shall pay all underwriters’ discounts or commissions
(with respect to the shares to be sold by the Holders), and the fees and expenses of Holders’ counsel.

2.5    Marketing Restrictions.    If (i) any Holder of Registrable Securities requests registration of Registrable
Securities under Section 2.2, (ii) the offering proposed to be made is to be an underwritten public offering and
(iii) the managing underwriters of such public offering furnish a written opinion that the total amount of securities
to be included in such offering would exceed the maximum amount of securities (as specified in such opinion)
which can be marketed at a price reasonably related to the then current market value of such securities and
without materially and adversely affecting such offering; then

(A)    in the event of an offering for the account of EMCORE, the rights of EMCORE and the holders of
Registrable Securities and other securities having the right to include such securities in such registration to
participate in such offering shall be in the following order of priority:
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First:    EMCORE shall be entitled to participate in accordance with the number of securities requested to be
registered by EMCORE; and then

Second:    All holders of securities having the right to include such securities in such registration shall be
entitled to participate pro rata among themselves in accordance with the number of securities requested to be
registered by each such holder, and

(B)    in the event of an offering for the account of holders other than EMCORE, EMCORE and all holders
of securities having the right to include such securities in such registration shall be entitled to participate pro rata
among themselves in accordance with the number of securities requested to be registered by each such holder (or
EMCORE).

2.6    Time Limitations; Termination of Rights.    Notwithstanding the foregoing provisions of this Article II,
(a) all rights to registration shall terminate as to any particular Registrable Securities when (i) such Registrable
Securities shall have been effectively registered under the Securities Act and sold by the Holder thereof in
accordance with such registration or (ii) such Registrable Securities shall have been sold in compliance with Rule
144 promulgated under the Securities Act, and (b) all rights to registration under Section 2.2 shall terminate as to
any particular Registrable Securities when such Registrable Securities may be sold without registration under the
Securities Act or applicable state law and without restriction as to the volume and timing of such sales.

2.7    Compliance with Rule 144.    At the request of any Holder who proposes to sell Registrable Securities
in compliance with Rule 144 promulgated under the Securities Act, assuming that at such time the provisions of
such Rule are applicable to such Holder and, in the event such Holder is or could be deemed to be an ‘‘affiliate’’
of EMCORE within the meaning of the Securities Act, and EMCORE is then required to file reports under
Section 13 or 15(d) of the Exchange Act, EMCORE shall (a) forthwith furnish to such Holder a written statement
as to its compliance with the filing requirements of the Commission as set forth in such Rule, as such Rule may
be amended from time to time, and (b) make such additional filings of reports with the Commission as will
enable the Holder to make sales of Registrable Securities pursuant to such Rule. At all times during which this
Agreement is effective, EMCORE shall file with the Commission and, if applicable, The Nasdaq Stock Market,
Inc. (‘‘Nasdaq’’), in a timely manner, all reports and other documents required to be filed by EMCORE, (i) with
the Commission pursuant to the Securities Act and the Exchange Act, and (ii) with Nasdaq pursuant to its rules
and regulations.

2.8    Indemnification by EMCORE.    In the event of any registration under the Securities Act of any
Registrable Securities pursuant to this Article II, EMCORE hereby agrees to indemnify and hold harmless each
Holder disposing of Registrable Securities, each underwriter, if any, engaged by the Holders disposing of
Registrable Securities, and each Person, if any, who controls such Holder within the meaning of Section 15 of the
Securities Act, against any losses, claims, damages or liabilities, joint or several, to which such Holder,
controlling person or participating person may become subject under the Securities Act or otherwise, insofar as
such losses, claims, damages or liabilities (or proceedings in respect thereof) arise out of or are based upon any
untrue statement or alleged untrue statement of any material fact contained in any registration statement under
which the Registrable Securities are registered under the Securities Act, in any preliminary prospectus or final
prospectus contained therein, or in any amendment or supplement thereto, or arise out of or are based upon the
omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the
statements therein not misleading, or any violation by EMCORE of the Securities Act relating to such
registration, and will reimburse each such Holder, controlling person and participating person for any legal or
other expenses reasonably incurred in connection with investigating or defending or settling any such loss, claim,
damage, liability or proceeding; provided, however, that EMCORE will not be liable in any case to any such
Holder, controlling Person or participating Person to the extent that any loss, claim, damage or liability results
from any untrue statement or alleged untrue statement or omission or alleged omission (a) made in such
registration statement, preliminary or final prospectus or amendment or supplement in reliance upon and in
conformity with information furnished or approved in writing to EMCORE by such Holder or any other person
who participates as an underwriter for such Holder in the offering or sale of such securities, or (b) made in a
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preliminary prospectus, where the preliminary prospectus or the final prospectus contained in the registration
statement shall have corrected such statement or omission prior to the time of sale, as such term is used in Rule
159 of the Securities Act.

2.9    Indemnification by Holder.    (a)    As a condition to EMCORE’s obligation under this Article II to
effect any registration under the Securities Act, each Holder hereby agrees to indemnify and hold harmless
EMCORE, each Person referred to in clause (1), (2) or (3) of Section 11(a) of the Securities Act in respect of the
registration statement, each other Holder for whom Registrable Securities are to be registered and each other
Person, if any, who controls EMCORE within the meaning of Section 15 of the Securities Act, with respect to
any untrue statement or alleged untrue statement of any material fact contained in the registration statement under
which the Registrable Securities are to be registered under the Securities Act, in any preliminary prospectus or
final prospectus contained therein or in any amendment or supplement thereto, or arise out of or are based upon
the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make
the statements therein not misleading, which, in each case, is made in or omitted from the registration statement,
preliminary or final prospectus or amendment or supplement in reliance upon and in conformity with information
furnished or approved, in either case, in writing to EMCORE by such Holder; provided, however, that the
indemnification obligations of each such Holder shall be limited to the net proceeds received by such Holder
from the sale of Registrable Securities pursuant to such registration.

(b)    At the request of the managing underwriter in connection with any underwritten offering of
EMCORE’s securities, each Holder for whom Registrable Securities are being registered shall enter into an
indemnity agreement in customary form with such underwriter.

2.10    Contribution.     If the indemnification provided for in Section 2.8 or 2.9 from the indemnifying party
is unavailable to an indemnified party hereunder, or is insufficient to hold harmless an indemnified party, in
respect of any losses, claims, damages, liabilities or expenses referred to therein, then the indemnifying party, in
lieu of indemnifying such indemnified party, shall contribute to the amount paid or payable by such indemnified
party as a result of such losses, claims, damages, liabilities or expenses in such proportion as is appropriate to
reflect the relative fault of the indemnifying party and indemnified parties in connection with the actions which
resulted in such losses, claims, damages, liabilities or expenses, as well as any other relevant equitable
considerations. The relative fault of such indemnifying party and indemnified parties shall be determined by
reference to, among other things, whether any action in question, including any untrue or alleged untrue
statement of a material fact or omission or alleged omission to state a material fact, has been made by, or relates
to information supplied by, such indemnifying party or indemnified parties, and the parties’ relative intent,
knowledge, access to information and opportunity to correct or prevent such untrue statement or omission;
provided, that in no event will any Holder of Registrable Securities be required to contribute an amount in excess
of the proceeds to such Holder from the sale of his or its Registrable Securities included in that offering, except in
the case of willful fraud by such Holder. The amount paid or payable by an indemnified party as a result of the
losses, claims, damages, liabilities and expenses referred to above shall be deemed to include any legal or other
fees or expenses reasonably incurred by such party in connection with any investigation or proceeding.

The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 2.10
were determined by pro rata allocation or by any other method of allocation which does not take account of the
equitable considerations referred to in the immediately preceding paragraph. No Person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution
from any indemnifying party who was not guilty of such fraudulent misrepresentation.

2.11    Notification of and Participation in Actions.    Promptly after receipt by an indemnified party under
this Article II of oral or written notice of a claim or the commencement of any proceeding against it, such
indemnified party shall, if a claim in respect thereof is to be made against an indemnifying party under such
Article, give written notice to the indemnifying party of the commencement thereof, but the failure so to notify
the indemnifying party shall not relieve it of any
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liability that it may have to any indemnified party except to the extent the indemnifying party demonstrates that it
is prejudiced thereby. In case any such proceeding shall be brought against an indemnified party and it shall give
notice to the indemnifying party of the commencement thereof, the indemnifying party shall be entitled to
participate therein and, to the extent that it shall wish (unless the indemnifying party is also a party to such
proceeding and the indemnified party reasonably determines in good faith that there may be legal defenses
available to such indemnified party that are different from or in addition to those available to such indemnifying
party or that representation of such indemnifying party and any indemnified party by the same counsel would
present a conflict of interest) to assume the defense thereof with counsel reasonably satisfactory to such
indemnified party and, after notice from the indemnifying party to such indemnified party of its election so to
assume the defense thereof, the indemnifying party shall not be liable to such indemnified party under such
Article for any fees of other counsel or any other expenses with respect to the defense of such proceeding, in each
case, subsequently incurred by such indemnified party in connection with the defense thereof. If an indemnifying
party assumes the defense of such proceeding, (a) no compromise or settlement thereof may be effected by the
indemnifying party without the indemnified party’s reasonable consent unless (i) there is no finding or admission
of any violation of law or any violation of the rights of any Person and no effect on any other claims that may be
made against the indemnified party and (ii) the sole relief provided is monetary damages that are paid in full by
the indemnifying party and (b) the indemnifying party shall have no liability with respect to any compromise or
settlement thereof effected without its consent, which shall not be unreasonably withheld. If notice is given to an
indemnifying party of the commencement of any proceeding and it does not, within thirty (30) days after the
indemnified party’s notice is given, give notice to the indemnified party of its election to assume the defense
thereof, the indemnifying party shall be bound by any determination made in such action or any compromise or
settlement thereof effected by the indemnified party. In no event shall the indemnifying party be liable for the
fees and expenses of more than one counsel (in addition to local counsel) separate from its own counsel for all
indemnified parties in connection with any one action of separate but similar or related actions in the same
jurisdiction arising out of the same general allegations or circumstances. All indemnification obligations of the
parties hereto shall survive any termination of this Agreement pursuant to Section 2.6 hereof.

2.12    Underwriting Requirements.    In the event of an underwritten offering of EMCORE’s securities, each
Holder for whom Registrable Securities are being registered pursuant to Section 2.2 hereof shall, as a condition to
inclusion of such Registrable Securities in such registration, execute and deliver to the underwriter(s) an
underwriting agreement in customary form. The underwriter(s) shall be selected by EMCORE or such other
Persons, if any, as shall have the right to the underwriter(s) pursuant to a separate contractual arrangement with
EMCORE.

2.13    Market ‘‘Stand-Off’’ Agreement.    Each Holder hereby agrees that, during the period of duration
specified by EMCORE and an underwriter of common stock or other securities of EMCORE, following the
effective date of a registration statement of EMCORE filed under the Securities Act, if (but only if) such Holder
participates in such offering of common stock or other securities of EMCORE pursuant to Section 2.2, it shall
not, to the extent requested by EMCORE and such underwriter, directly or indirectly sell, offer to sell, contract to
sell (including, without limitation, any short sale), grant any option to purchase or otherwise transfer or dispose of
(other than to donees who agree to be similarly bound) any securities of EMCORE held by it at any time during
such period except Registrable Securities included in such registration; provided, however, that such market
stand-off time period shall not exceed the shorter of (i) (180) days and (ii) the shortest ‘‘lock-up’’ period
applicable to any other securityholder participating in such offering.

2.14    Furnish Information.    It shall be a condition precedent to the obligations of EMCORE to take any
action pursuant to Article II that the Holders requesting registration of Registrable Securities furnish to EMCORE
such information regarding them, the Registrable Securities held by them and the intended method of disposition
of such securities as EMCORE shall reasonably request and as shall be required in connection with the action to
be taken by EMCORE.
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ARTICLE III

BENEFITS OF AGREEMENT

3.1    Permitted Transfers.    The registration rights granted herein may be assigned to a transferee or
assignee in connection with any transfer or assignment of Registrable Securities by a Holder; provided that (a)
such transferee acquires such Registrable Securities other than pursuant to a registered sale or a sale pursuant to
Rule 144, and (b) such Holder gives written notice at the time of such transfer to EMCORE stating the name and
address of the transferee and identifying the Registrable Securities so transferred, accompanied by duly executed
instrument pursuant to which such transferee agrees to be bound by the terms and conditions of this Agreement.
For avoidance of doubt, the registration rights granted herein may be assigned to a transferee or assignee in
connection with any transfer or assignment of Registrable Securities by a Holder to (i) a wholly-owned subsidiary
or partner, retired partner, member, retired member or stockholder of such Holder, (ii) a spouse, ancestor or
descendant or (iii) a trust for the benefit of such Holder or any spouse, ancestor or descendant of such Holder.

ARTICLE IV

MISCELLANEOUS

4.1    No Inconsistent Agreements.    EMCORE will not, at any time after the date of this Agreement, enter
into, and is not now a party to or otherwise bound by, any agreement or contract (whether written or oral) with
respect to any of its securities which is inconsistent in any respect with the registration rights granted by
EMCORE pursuant to this Agreement.

4.2    Notices.    Notices and other communications provided for herein shall be in writing and shall be given
in the manner and with the effect provided in the Merger Agreement. Such notices and communications shall be
addressed if to a Holder, to its address as shown on the transfer records of EMCORE, unless such Holder shall
notify EMCORE that notices and communications should be sent to a different address (or facsimile number), in
which case notices and communications shall be sent to the address (or such facsimile number) specified by such
Holder.

4.3    Amendments.    The provisions of this Agreement may be amended, modified or waived only by an
agreement in writing and any such waiver shall be effective only in the specific instance and for the purpose for
which given. Notwithstanding the foregoing, no amendment, modification or waiver of any provision of this
Agreement shall be effective against a Holder of Registrable Securities unless (a) agreed to in writing by such
Holder or (b) agreed to in writing by such Holder’s predecessor in interest and notation thereof is set forth on the
certificate evidencing such Holder’s Registrable Securities as the case may be.

4.4    Governing Law.    This Agreement shall be construed in accordance with and governed by the laws of
the State of New York without giving effect to the conflicts of law principles thereof.

4.5    Covenants To Bind Successors and Assigns.    All the covenants, stipulations, promises and agreements
in this Agreement made by or on behalf of EMCORE shall bind its successors and assigns, whether so expressed
or not.

4.6    Severability.    In case any one or more of the provisions contained in this Agreement shall be invalid,
illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions
contained herein and therein shall not in any way be affected or impaired thereby. The parties shall endeavor in
good faith negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions the
economic effect of which comes as close as possible to that of the invalid, illegal or unenforceable provisions.

4.7    Section Headings.    The section headings used herein are for convenience of reference only, are not
part of this Agreement and are not to affect the construction of or be taken into consideration in interpreting this
Agreement.

8



Table of Contents

4.8    Expenses.    Except as expressly otherwise provided herein, each party shall bear its own expenses
incurred in connection with the preparation, execution and performance of this Agreement and the transactions
contemplated hereby, including all fees and expenses of agents, representatives, counsel and accountants.

4.9    Counterparts.    This Agreement may be executed in multiple counterparts, all of which shall be
considered one and the same agreement, and shall become effective when one or more counterparts have been
signed by each of the parties and delivered to the other parties, it being understood that all parties need not sign
the same counterpart.

4.10    Further Agreements.    The parties agree that they will execute any further instruments and perform
any acts that may become necessary or desirable to carry out this Agreement.
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IN WITNESS WHEREOF, each party hereto has caused this Registration Rights Agreement to be duly
executed, all as of the day and year above written.

EMCORE CORPORATION

By: /s/ Howard W. Brodie
 Name: Howard W. Brodie
 Title: Executive Vice President and Chief Legal Officer
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ADVENT LIMITED acting as manager
Of ADVENT PRIVATE EQUITY FUND II ‘‘A’’
  
  
By: /s/ David Cheesman
  
  
ADVENT LIMITED acting as manager
Of ADVENT PRIVATE EQUITY FUND II ‘‘B’’
  
  
By: /s/ David Cheesman
  
  
ADVENT LIMITED acting as manager
Of ADVENT PRIVATE EQUITY FUND II ‘‘C’’
  
  
By: /s/ David Cheesman
  
  
ADVENT LIMITED acting as manager
Of ADVENT PRIVATE EQUITY FUND II ‘‘D’’
  
  
By: /s/ David Cheesman
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ALLOY PARTNERS 2000, L.P.
ALLOY VENTURES 2000, L.P.
ALLOY CORPORATE 2000, L.P.
ALLOY INVESTORS 2000, L.P.
  
By: ALLOY VENTURES 2000, LLC
Its: General Partner
  
  
By: /s/ Tony Di Bona
 Managing Member of Alloy Ventures 2000, LLC
  
  
AMA98 PARTNERS, L.P.
AMA98 VENTURES, L.P.
AMA98 CORPORATE, L.P.
AMA98 INVESTORS, L.P.
  
By: ALLOY VENTURES 1998, LLC
Its: General Partner
  
  
By: /s/ Tony Di Bona
 Managing Member of Alloy Ventures 1998, LLC
  
  
ALLOY ANNEX I, L.P.
  
By: ALLOY ANNEX I, LLC
Its: General Partner
  
By: /s/ Tony Di Bona
 Managing Member of Alloy Annex I, LLC
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 ANDREI MANOLIU
 

/s/ Andrei Manoliu
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ANVEST, L.P.
  
  
By: /s/ David L. Anderson
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Bessemer Venture Investors II L.P.
Bessemer Venture Partners V L.P.
Bessec Ventures V L.P.
BVE 2001 LLC
BVE 2001 (Q) LLC
  
  
BY: DEER V & CO. LLC,
GENERAL PARTNER/MANAGING MEMBER
  
  
By: /s/ J. Edmund Colloton
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 BOB CORONA
 

/s/ Bob Corona
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BOOKMAN FAMILY LIMITED PARTNERSHIP
  
  
By: /s/ Marc Bookman
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 BRAD JEFFRIES
 

/s/ Brad Jeffries
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 CATHERINE LEGO
 

/s/ Catherine Lego
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CHRISTOPHER L. KAUFMAN TRUST SP
DATED 4/12/88
  
  
By: /s/ Christopher L. Kaufman
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 DAN RUBIN



 

/s/ Dan Rubin
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DAVID L. ANDERSON, TRUSTEE, THE ANDERSON LIVING
TRUST, U/A/D 1/22/98
  
  
By: /s/ David L. Anderson
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 DEREK OPPEN
 

/s/ Derek Oppen
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 DICK PANTEL
 

/s/ Dick Pantell
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FIELDHELM LIMITED
  
  
By: /s/ David Altschuler
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G. LEONARD BAKER, JR. TRUSTEE OF THE BAKER
REVOCABLE TRUST, 02/03/03
  
  
By: /s/ G. Leonard Baker, Jr.
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 GLEN YONEKURA
 

/s/ Glen Yonekura
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GREGORY P. AND SARAH J.D. SANDS, TRUSTEES, THE
GREGORY P. AND SARAH J.D. SANDS TRUST AGREEMENT
DATED 2/24/99
  
  
By: /s/ Gregory P. Sands
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HARINDER AND RAVINA KOHLI FAMILY TRUST
  
  
By: /s/ Harinder Kohli
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 HARMEET DHILLON
 

/s/ Harmeet Dhillon
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 HARRY STYLLI
 

/s/ Harry Stylli
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 INDER SINGH
 

/s/ Inder Singh
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 J. LOPEZ
 

/s/ John Lopez

33

Table of Contents

JAFCO America Technology Fund III, LP
JAFCO America Technology Cayman Fund III LP
JAFCO USIT Fund III, LP
JAFCO America Technology Affiliates Fund III, LP
  
  
By JAV Management Associates III, L.L.C.
            its General Partner
  
  
By: /s/ Barry J. Schiffman
 Executive Managing Director
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 JAMES C. GAITHER
 

/s/ James C. Gaither
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JAMES N. WHITE AND PATRICIA A. O'BRIEN AS TRUSTEES
OF THE WHITE FAMILY TRUST DATED 4/3/97
  
  
By: /s/ James N. White
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 JOHN TEEGEN
 

/s/ John Teegen
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 KIRK FREEMAN
 

/s/ Kirk Freeman
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VP COMPANY INVESTMENTS 2004, LLC
  
  
By: /s/ Grant Johnson
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 LAWRENCE EBRINGER
 

/s/ Lawrence Ebringer
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 LEIGHTON READ
 

/s/ Leighton Read

41
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 MARK CURTIS
 

/s/ Mark Curtis
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 NARINDER KAPANY
 

/s/ Narinder Kapany

43

Table of Contents

 PETER LOUKIANOFF
 

/s/ Peter Loukianoff
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 RAJ KAPANY
 

/s/ Raj Kapany
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ROBERT C. WILSON REVOCABLE TRUST, DATED
SEPTEMBER 26, 1996, ROBERT C. WILSON, TRUSTEE
  
  
By: /s/ Robert C. Wilson
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SAUNDERS HOLDINGS, L.P.
  
  
By: /s/ G. Leonard Baker, Jr.
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SUTTER HILL ENTREPRENEURS
FUND (AI), L.P.
  
  
  
By: /s/ Tench Coxe
  
  
SUTTER HILL ENTREPRENEURS
FUND (QP), L.P.
  
  
By: /s/ Tench Coxe
  
  
SUTTER HILL VENTURES
A California Limited Partnership
  
  
By: /s/ Tench Coxe

48

Table of Contents

TENCH COXE, TRUSTEE, THE COXE/OTUS REVOCABLE
TRUST (4/23/98)
  
  
By: /s/ Tench Coxe
  
  
TENCH COXE, TRUSTEE, THE TAMERLANE CHARITABLE
REMAINDER UNITRUST
  
  
By: /s/ Tench Coxe
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THE PHOTONICS FUND, L.P.
  
  
By: /s/ Catherine Lego
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 LYNNE M. BROWN
 

/s/ Lynne M. Brown
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 PATRICIA TOM
 

/s/ Patricia Tom
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WELLS FARGO BANK, N.A., FBO
SHV P/S FBO ROBERT YIN
  
  
By: /s/ Vicki M. Bandel
  
  
WELLS FARGO BANK, N.A., FBO
SHV P/S FBO MICHELE Y. PHUA
  
  
By: /s/ Vicki M. Bandel



  
  
WELLS FARGO BANK, N.A., FBO
SHV P/S FBO SHERRYL W. HOSSACK
  
  
By: /s/ Vicki M. Bandel
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INTEL CAPITAL CORPORATION
  
  
By: /s/ Chris Shen
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JDS UNIPHASE CORPORATION
  
  
By: /s/ Chris Dewees

55

Table of Contents

JEFFREY W. BIRD AND CHRISTINA R. BIRD AS TRUSTEES
OF JEFFREY W. AND CHRISTINA R. BIRD TRUST
AGREEMENT DATED 10/31/00
  
  
By: /s/ Jeffrey W. Bird
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RONALD DANIEL BERNAL AND PAMELA MAYER BERNAL
AS TRUSTEES OF BERNAL FAMILY TRUST U/D/T 11/3/1995
  
  
By: /s/ Ronald D. Bernal
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DAVID E. SWEET AND ROBIN T. SWEET AS TRUSTEES OF
THE DAVID AND ROBIN SWEET LIVING TRUST DATED
7/6/04
  
  
By: /s/ David E. Sweet
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JOHN C. MAJOR FAMILY 2000 TRUST
  
  
By: /s/ John C. Major
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WILLIAM H. YOUNGER, JR. TRUSTEE, THE YOUNGER
LIVING TRUST, U/A/D 1/20/95
  
  
By: /s/ William H. Younger, Jr.
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Schedule A

Advent Private Equity Fund II 'A'

Advent Private Equity Fund II 'B'

Advent Private Equity Fund II 'C'



Advent Private Equity Fund II 'D'

Alloy Corporate 2000, L.P.

Alloy Investors 2000, L.P.

Alloy Partners 2000, L.P.

Alloy Ventures 2000, L.P.

AMA98 Corporate, L.P.

AMA98 Investors, L.P.

AMA98 Partners, L.P.

AMA98 Ventures, L.P.

Alloy Annex I, LP

Anvest, L.P.

G. Leonard Baker, Jr. and Mary Anne Baker, Co-Trustees of the Baker Revocable Trust, U/A/D 2/3/03

Bessec Ventures V, L.P.

Bessemer Venture Partners V, L.P.

Bessemer Ventures Investors II, L.P.

Bookman Family Limited Partnership

BVE 2001 (Q) LLC

BVE 2001 LLC

Christopher L. Kaufman Trust SP Dated 4/12/88

Bob Corona

Mark Curtis

David L. Anderson, Trustee, The Anderson Living Trust, U/A/D 1/22/98

Harmeet Dhillon

Lawrence Ebringer

Fieldhelm Limited

Kirk Freeman

James C. Gaither

Gregory P. and Sarah J.D. Sands, Trustees, The Gregory P. And Sarah J.D. Sands Trust Agreement Dated 2/24/99

James N. White and Patricia A. O'Brien as trustees of the White Family Trust, U/A/D 4/3/97

Brad Jeffries

Raj Kapany

VP Company Investments 2004, LLC

Catherine Lego

John Lopez

Peter Loukianoff

Andrei Manoliu

Derek Oppen

Richard Pantell

Dan Rubin

Saunders Holdings, L.P.
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Robert C. Wilson Revocable Trust, dated Sept. 26, 1996, Robert C. Wilson, Trustee

Harry Stylli

Sutter Hill Entrepreneurs Fund (AI) L.P.

Sutter Hill Entrepreneurs Fund (QP), L.P.

Sutter Hill Ventures, a California Limited Partnership

Tench Coxe and Simone Otus Coxe, Co-Trustees of The Coxe/Otus Revocable Trust (4/23/98)

Tench Coxe, Trustee, The Tamerlane Charitable Remainder Unitrust

The Photonics Fund, L.P.

Lynne M. Brown

Wells Fargo Bank, N.A. FBO SHV P/S FBO Michele Y. Phua

Patricia Tom

Wells Fargo Bank, N.A. FBO SHV P/S FBO Sherryl W. Hossack

William H. Younger, Jr. Trustee, The Younger Living Trust, U/A/D 1/20/95

Jeffrey W Bird and Christina R. Bird as Trustees of Jeffrey W. and Christna R. Bird Trust Agreement Dated
10/31/00

Ronald Daniel Bernal and Pamela Mayer Bernal as Trustees of Bernal Family Trust U/D/T 11/3/1995

David E. Sweet and Robin T. Sweet as Trustees of The David and Robin Sweet Living Trust Dated 7/6/04

Wells Fargo Bank, N.A. FBO SHV P/S FBO Robert Yin

John C. Major Family 2000 Trust

Leighton Read

Inder Singh

JAFCO America Technology Affiliates Fund III, L.P.

JAFCO America Technology Cayman Fund III

JAFCO America Technology Fund III

JAFCO USIT Fund III

Intel Capital Corporation

Harinder and Ravina Kohli Family Trust

JDS Uniphase Corporation

Narinder Kapany

John Teegen

Glen Yonekura
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Exhibit 4.5

REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT (this ‘‘Agreement’’) is entered into as of December 18,
2005, by and between EMCORE Corporation, a New Jersey corporation (the ‘‘Buyer’’), and Force, Inc., a
Virginia corporation (the ‘‘Seller’’).

WHEREAS, pursuant to an Asset Purchase Agreement, dated as of the date hereof (the ‘‘APA’’; capitalized
terms used and not defined herein shall have the meanings ascribed to them in the APA) between Buyer and
Seller, Buyer will issue unregistered shares of its common stock, no par value per share (the ‘‘Common Stock’’),
as part of the consideration paid under the APA (such shares, the ‘‘Subject Stock’’);

WHEREAS, as a condition to Seller’s obligation to close the transactions contemplated under the APA,
Buyer has agreed to enter into this Agreement with Seller to provide Seller with ‘‘piggy back’’ registration rights
in the Subject Stock; and

WHEREAS, subject to certain limitations set forth in the APA, and in compliance with applicable securities
laws, Seller may sell the Subject Stock in one or more transactions exempt from registration under the Securities
Act (defined below) and any applicable state securities laws to one or more qualified third party investors (each, a
‘‘Transferee’’);

NOW, THEREFORE, in consideration of the foregoing, the parties to this Agreement hereby agree as
follows:

1.    ‘‘Piggy-Back’’ Registration Rights.

(a)    Notice of Registration.    At any time after the issuance of the Subject Stock and thereafter from time to
time, if Buyer shall determine to register any of its Common Stock for sale in an offering for its own account on
Form S-3 or a successor or similar form (a ‘‘Buyer Registration’’), or shall register any of its Common Stock on
Form S-3 pursuant to a demand request for registration by any holder of Buyer’s Common Stock other than Seller
(a ‘‘Third Party Demand Registration’’), Buyer will give to Seller written notice thereof, if practicable at least
thirty (30) days prior to the effective date of any such registration statement, and otherwise as promptly as
practicable, and include in such registration (subject to Section 1(b) below) all the Subject Stock specified in a
written request made by Seller within twenty (20) days after Seller’s receipt of such written notice from Buyer. If
such offering is a firm commitment underwritten offering, the right of Seller to have Subject Stock included in a
registration pursuant to this Section 1(a) shall be conditioned upon such Seller entering into (together with Buyer
and/or the other holders, if any, distributing their securities through such underwriting) an underwriting
agreement in customary form with the managing underwriter or underwriters selected for such underwriting by
Buyer or by the stockholders who have demanded such registration (the ‘‘Buyer Underwriter’’). For clarity,
notwithstanding any contrary provision, Seller’s ‘‘piggy back’’ registration rights do not cover a registration by
Buyer relating to (i) a registration of an employee compensation plan or arrangement adopted in the ordinary
course of business on Form S-8 (or any successor form) or any dividend reinvestment plan, or (ii) a registration
of securities on Form S-4 (or any successor form) including, without limitation, in connection with a proposed
issuance in exchange for securities or assets of, or in connection with a merger or consolidation with another
corporation.

(b)    Cutback.    If the lead managing underwriter of an offering covered by Section 1(a) shall advise Buyer
in writing on or before the date five (5) days prior to the date then scheduled for such offering that, in its opinion,
the amount of Common Stock (including Subject Stock) requested to be included in such registration exceeds the
amount which can be sold in such offering without adversely affecting the distribution of the Common Stock
being offered, then Buyer will include in such registration:

(i)    in the case of a Buyer Registration, first, any shares proposed to be offered by Buyer; second, Subject
Stock requested to be registered by Seller; and third, any other shares requested by other stockholders of Buyer to
be included in such registration; and
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(ii)    in the case of a Third Party Demand Registration, first, any shares proposed to be offered by the
stockholder or stockholders exercising their right to cause Buyer to proceed with such Third Party Demand
Registration (the ‘‘Initiating Third Party Holders’’), second, any shares proposed to be offered by Buyer, and
third, Subject Stock requested to be registered by Seller; and fourth, any other shares requested by other
stockholders of Buyer to be included in such registration;

provided, however, that in the event Buyer will not, by virtue of the foregoing cutback mechanism, include
in any such registration all of the Subject Stock requested to be included in such registration, Seller may, upon
written notice to Buyer given within three (3) days of the time Seller is first notified of such matter, reduce the
amount of Subject Stock Seller desires to have included in such registration, whereupon only the Subject Stock, if
any, Seller desires to have included will be considered for such inclusion.

2.    Obligations of Buyer.

(a)    Whenever Buyer is required by the provisions of this Agreement to use its reasonable efforts to effect
the registration of any Subject Stock under the Securities Act of 1933, as amended, (the ‘‘Securities Act’’), Buyer
shall (i) prepare and, as soon as reasonably possible, file with the Securities and Exchange Commission (the
‘‘SEC’’) a registration statement with respect to the shares of Subject Stock, and shall use its reasonable efforts to
cause such registration statement to become effective and to remain effective until the earlier of the sale of the
shares of Subject Stock so registered or such time as Seller may sell all of the shares of Subject Stock pursuant to
Rule 144 within a three (3) month period, (ii) prepare and file with the SEC such amendments and supplements to
such registration statement and the prospectus used in connection therewith as may be reasonably necessary to
make and to keep such registration statement effective and to comply with the provisions of the Securities Act
with respect to the sale or other disposition of all securities proposed to be registered pursuant to such registration
statement until the earlier of the sale of the shares of Subject Stock so registered or such time as Seller may sell
all of the shares of Subject Stock pursuant to Rule 144 within a three (3) month period, and (iii) take all such
other action either necessary or desirable to permit the shares of Subject Stock held by Seller to be registered and
disposed of in accordance with the method of disposition described herein.

(b)    Notwithstanding the foregoing, if Buyer shall furnish to Seller a certificate signed by its Chairman,
Chief Executive Officer or Chief Financial Officer stating that (i) filing a registration statement or maintaining
effectiveness of a current registration statement would have a material adverse effect on Buyer or its stockholders
in relation to any material financing, acquisition or other corporate transaction, or (ii) Buyer has determined in
good faith that the filing or maintaining effectiveness of a current registration statement would require disclosure
of material information Buyer has a valid business purpose of retaining as confidential, Buyer shall be entitled to
postpone filing or suspend the use by Seller of the registration statement for a reasonable period of time, but not
in excess of one hundred twenty (120) consecutive calendar days; provided that such suspension shall apply to
Seller only if it applies to all parties disposing of shares in the registration. The Buyer shall be entitled to exercise
such suspension rights up to two (2) times in any calendar year.

(c)    In connection with any registration statement, the following provisions shall apply:

(1)    The Buyer shall furnish to Seller, prior to the filing thereof with the SEC, a copy of any registration
statement, and each amendment thereof and each amendment or supplement, if any, to the prospectus included
therein and shall use its reasonable efforts to reflect in each such document, when so filed with the SEC, such
comments as Seller and its counsel reasonably may propose.

(2)    The Buyer shall take such action as may be necessary so that (i) any registration statement and any
amendment thereto and any prospectus forming part thereof and any amendment or supplement thereto (and each
report or other document incorporated therein by reference) complies in all material respects with the Securities
Act and the Securities Exchange Act of 1934, as amended (the ‘‘Exchange Act’’) and the respective rules and
regulations
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thereunder, (ii) any registration statement and any amendment thereto does not, when it becomes effective,
contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading, and (iii) any prospectus forming part of any registration
statement, and any amendment or supplement to such prospectus, does not include an untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(3)    The Buyer shall advise Seller and, if requested by Seller, confirm such advice in writing: (i) when a
registration statement and any amendment thereto has been filed with the SEC and when the registration
statement or any post effective amendment thereto has become effective; (ii) of any request by the SEC for
amendments or supplements to the registration statement or the prospectus included therein or for additional
information; (iii) of the issuance by the SEC of any stop order suspending effectiveness of the registration
statement or the initiation of any proceedings for that purpose; (iv) of the receipt by Buyer of any notification
with respect to the suspension of the qualification of the securities included therein for sale in any jurisdiction or
the initiation of any proceeding for such purpose; and (v) of the happening of any event that requires the making
of any changes in the registration statement or the prospectus so that, as of such date, the registration statement
and the prospectus do not contain an untrue statement of a material fact and do not omit to state a material fact
required to be stated therein or necessary to make the statements therein (in the case of the prospectus, in the light
of the circumstances under which they were made) not misleading (which advice shall be accompanied by an
instruction to suspend the use of the prospectus relating to the Subject Stock until the requisite changes have been
made).

(4)    The Buyer shall use its reasonable efforts to prevent the issuance, and if issued to obtain the
withdrawal, of any order suspending the effectiveness of the registration statement relating to the Subject Stock.

(5)    The Buyer shall furnish to Seller with respect to the registration statement relating to the Subject Stock,
without charge, such number of copies of such registration statement and any post-effective amendment thereto,
including financial statements and schedules, and all reports, other documents and exhibits (including those
incorporated by reference) as Seller shall reasonably request.

(6)    The Buyer shall furnish to Seller such number of copies of any prospectus (including any preliminary
prospectus and any amended or supplemented prospectus) relating to the Subject Stock, in conformity with the
requirements of the Securities Act, as Seller may reasonably request in order to effect the offering and sale of the
shares of Subject Stock to be offered and sold, but only while Buyer shall be required under the provisions hereof
to cause the registration statement to remain current, and Buyer consents (except during any continuance or
suspension described in this Agreement) to the use of the Prospectus or any amendment or supplement thereto by
Seller in connection with the offering and sale of the Subject Stock covered by the Prospectus or any amendment
or supplement thereto.

(7)    Prior to any offering of Subject Stock pursuant to any registration statement, Buyer shall use its
reasonable efforts to register or qualify the shares of Subject Stock covered by such registration statement under
the securities or blue sky laws of such states as Seller shall reasonably request, maintain any such registration or
qualification current until the earlier of (i) the sale of the shares of Subject Stock so registered, or (ii) ninety (90)
days subsequent to the effective date of the registration statement, and do any and all other acts and things either
reasonably necessary or advisable to enable Seller to consummate the public sale or other disposition of the
shares of Subject Stock in jurisdictions where Seller desires to effect such sales or other disposition; provided,
however, that Buyer shall not be required to take any action that would subject it to the general jurisdiction of the
courts of any jurisdiction in which it is not to subject or to qualify as a foreign corporation in any jurisdiction
where Buyer is not so qualified.
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(8)    In connection with any offering of shares of Subject Stock registered pursuant to this Agreement,
Buyer shall (i) furnish Seller, at Buyer’s expense, on a timely basis with certificates free of any restrictive legends
representing ownership of the shares of Subject Stock being sold in such denominations and registered in such
names as Seller shall request, and (ii) instruct the transfer agent and registrar of the Subject Stock to release any
stop transfer orders with respect to the shares of Subject Stock.

(9)    Upon the occurrence of any event contemplated by paragraph 2(c)(3)(v) above, Buyer shall prepare a
post effective amendment to any registration statement or an amendment or supplement to the related prospectus
or file any other required document so that, as thereafter delivered to purchasers of the Subject Stock included
therein, the prospectus will not include an untrue statement of a material fact or omit to state any material fact
necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading. If Buyer notifies Seller of the occurrence of any event contemplated by Sections 2(b) or 2(c)(3)(v)
above, Seller shall suspend the use of the prospectus until the requisite changes to the prospectus have been
made.

(10)    The Buyer shall, if requested, include or incorporate in a prospectus supplement or post-effective
amendment to a registration statement, such information as the managing underwriters administering an
underwritten offering of the Subject Stock registered thereunder reasonably request to be included therein and to
which Buyer does not reasonably object and shall make all required filings of such prospectus supplement
statement or post-effective amendment as soon as practicable after they are notified of the matters to be included
or incorporated in such prospectus supplement or post-effective amendment.

(11)    The Buyer will use its reasonable efforts to cause the Subject Stock to be admitted for quotation on
the NASDAQ National Market or other stock exchange or trading system on which the Common Stock primarily
trades on or prior to the effective date of any registration statement hereunder.

(12)    The Buyer will provide a transfer agent and registrar for all Subject Stock registered pursuant to this
Agreement and a CUSIP number for all such Subject Stock, in each case not later than the effective date of such
registration.

(d)    With a view to making available the benefits of certain rules and regulations of the SEC which may at
any time permit the sale of the Subject Stock to the public without registration, Buyer agrees to:

(1)    Make and keep public information available, as those terms are understood and defined in and
interpreted under Rule 144 (or any successor provision) of the Securities Act, at all times;

(2)    During the term of this Agreement, to furnish to Seller upon request (i) a copy of the most recent
annual or quarterly report of Buyer, and (ii) such other reports and documents of Buyer as Seller may reasonably
request in availing itself of any rule or regulation of the SEC allowing Seller to sell any such securities without
registration.

(e)    The Buyer shall have the right to terminate or withdraw any registration initiated by it under this
Section 2 prior to the effectiveness of such registration, whether or not any stockholder has elected to include
securities in such registration.

3.    Expenses.    Buyer shall pay all fees and expenses incurred in connection with the performance of Buyer’s
obligations under Sections 1 and 2 hereof, including without limitation all SEC and blue sky registration and
filing fees, printing expenses, transfer agents’ and registrars’ fees, and the reasonable fees and disbursements of
Buyer’s outside counsel and independent accountants incurred in connection with the preparation, filing and
amendment of any registration statement authorized by this Agreement. Seller will pay all customary
underwriting or brokerage commissions and discounts with respect to the Subject Stock, as well as any fees for
counsel to Seller.

4.    ‘‘Lock-Up’’ Agreement .    Seller agrees (and will require as a condition of any sale of the Subject Stock in a
private placement that the Transferee also agree), if so requested by the Buyer and an
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underwriter of Common Stock or other securities of the Buyer, not to sell, grant any option or right to buy or sell,
or otherwise transfer or dispose of in any manner, whether in privately-negotiated or open-market transactions,



any Common Stock or other securities of the Buyer held by it or which it has the right to acquire up to 180-days
following the effective date of a registration statement filed with the SEC in connection with an offering in
connection with which Seller has been allowed to register all or part of the Subject Shares as requested by Seller,
or such shorter period as such underwriter shall have advised the Buyer in writing is adequate to permit the
successful and orderly distribution of such Common Stock or other securities; provided however, that (i) such
‘‘lock-up’’ agreement shall be in writing and in form and substance reasonably satisfactory to the Buyer and such
underwriter; and (ii) if Seller is notified by the lead managing underwriter that the amount of Subject Stock to be
registered must be reduced in accordance with the cutback mechanism provided for in Section 1 above, Seller
may elect in writing not to have any of its Subject Stock included in such registration, in which case Seller shall
not be subject to the lock-up provisions of this Section 4 with respect to such registration.

5.    Indemnification and Contribution.

(a)    Indemnification by Buyer.    In the case of any offering registered pursuant to this Agreement, Buyer
agrees to indemnify and hold Seller and each underwriter engaged by Seller (if any) of shares of Subject Stock
under such registration statements and each person who controls any of the foregoing within the meaning of
Section 15 of the Securities Act harmless against any and all losses, claims, damages, liabilities or amounts paid
in settlement as permitted by this Agreement to which they or any of them may become subject under the
Securities Act or any other statute or common law or otherwise, and to reimburse them, from time to time upon
request, for any legal or other expenses incurred by them in connection with investigating any claims and
defending any actions, insofar as any such losses, claims, damages, liabilities or actions shall arise out of or shall
be based upon (i) any untrue statement or alleged untrue statement of a material fact contained in the registration
statement (or any amendment thereto) relating to the sale of such shares of Subject Stock, including all
documents incorporated therein by reference, or the omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein not misleading, or (ii) any untrue
statement or alleged untrue statement of a material fact contained in any preliminary prospectus (as amended or
supplemented if Buyer shall have filed with the SEC any amendment thereof or supplement thereto), if used prior
to the effective date of such registration statement or contained in the prospectus (as amended or supplemented if
Buyer shall have filed with the SEC any amendment thereof or supplement thereto), if used within the period
during which Buyer shall be required to keep the registration statement to which such prospectus relates current
pursuant to the terms of this Agreement, or the omission or alleged omission to state therein (if so used) a
material fact necessary in order to make the statements therein, in the light of the circumstances under which they
were made, not misleading; provided, however, that the indemnification agreement contained in this Section 5(a)
shall not apply to such losses, claims, damages, liabilities or actions which shall arise from the sale of shares of
Subject Stock to any person if such losses, claims, damages, liabilities or actions shall arise out of or shall be
based upon any such untrue statement or alleged untrue statement, or any such omission or alleged omission, if
such statement or omission shall have been (x) made in reliance upon and in conformity with information
furnished in writing to Buyer by Seller or any underwriter engaged by Seller specifically for use in connection
with the preparation of the registration statement or any such amendment thereof of supplement thereto, or (y)
made in any preliminary prospectus, and the prospectus contained in the registration statement as declared
effective or in the form filed by Buyer with the SEC pursuant to Rule 424 under the Securities Act shall have
corrected such statement or omission and a copy of such prospectus shall have been sent or given to such person
at or prior to the confirmation to him of such sale.

(b)    Indemnification by Seller.    In the case of each offering registered pursuant to this Agreement, Seller
agrees (and will require as a condition of any sale of the Subject Stock in a private placement that the Transferee
also agree) in the same manner and to the same extent as set forth in Section 5(a) of this Agreement to indemnify
and hold harmless Buyer and each person, if any, who
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controls Buyer within the meaning of Section 15 of the Securities Act, its directors and those officers of Buyer
who shall have signed any such registration statement with respect to any statement in or omission from such
registration statement or any preliminary prospectus (as amended or as supplemented, if amended or
supplemented as aforesaid) or prospectus contained in such registration document (as amended or as
supplemented, if amended or supplemented as aforesaid), if such statement or omission shall have been made in
reliance upon and in conformity with information furnished in writing to Buyer by Seller specifically for use in
connection with the preparation of such registration statement or any preliminary prospectus or prospectus
contained in such registration statement or any such amendment thereof of supplement thereto; provided that
Seller’s obligations under this Section 5(b) shall be limited to the greater of (i) the Cap Amount; and (ii) an
amount required by a Buyer Underwriter as a condition to Seller’s participation in an underwritten offering.

(c)    Notice of Claims.    Each party indemnified under Section 5(a) or Section 5(b) of this Agreement shall,
promptly after receipt of notice of the commencement of any action against such indemnified party in respect of
which indemnity may be sought, notify the indemnifying party in writing of the commencement thereof,
enclosing a copy of all papers served on such indemnified party. The omission of any indemnified party so to
notify an indemnifying party of any such action shall not relieve the indemnifying party from any liability in
respect of such action which it may have to such indemnified party on account of the indemnity agreement
contained in Section 5(a) or Section 5(b) of this Agreement, unless the indemnifying party was prejudiced by
such omission, and in no event shall relieve the indemnifying party from any other liability which it may have to
such indemnified party. In case any such action shall be brought against any indemnified party and it shall notify
an indemnifying party of the commencement thereof, the indemnifying party shall be entitled to participate
therein and, to the extent that it may wish, jointly with any other indemnifying party similarly notified, to assume
the defense thereof, with counsel satisfactory to such indemnified party; provided that if any indemnified party or
parties reasonably determine that there may be legal defenses available to such indemnified party that are
different from or in addition to those available to such indemnifying party or that representation of such
indemnifying party and any indemnified party by the same counsel would present a conflict of interest, then such
indemnifying party shall not be entitled to assume such defense. If an indemnifying party assumes the defense of
an action in accordance with and as permitted by the provisions of this paragraph, such indemnifying party shall
not be liable to such indemnified party under Section 5(a) or Section 5(b) of this Agreement for any legal or other
expenses subsequently incurred by such indemnified party in connection with the defense thereof other than
reasonable costs of investigation. In no event shall the indemnifying party be liable for the fees and expenses of
more than one counsel (in addition to local counsel) separate from its own counsel for all indemnified parties in
connection with any one action of separate but similar or related actions in the same jurisdiction arising out of the
same general allegations or circumstances.

(d)    In order to provide for just and equitable contribution in circumstances in which the indemnity
provided for in this Section 5 is for any reason held to be unavailable to the indemnified parties although
applicable in accordance with its terms, Buyer, Seller shall contribute to the aggregate losses, liabilities, claims,
damages and expenses of the nature contemplated by said indemnity incurred by Buyer and Seller as incurred;
provided that no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the
Securities Act) shall be entitled to contribution from any person that was not guilty of such fraudulent
misrepresentation. As between Buyer, on the one hand, and Seller, on the other hand, such parties shall contribute
to such aggregate losses, liabilities, claims, damages and expenses of the nature contemplated by such indemnity
agreement in such proportion as shall be appropriate to reflect the relative fault of Buyer, on the one hand, and
Seller, on the other hand, with respect to the statements or omissions which resulted in such loss, liability, claim,
damage or expense, or action in respect thereof, as well as any other relevant equitable considerations. The
relative fault of Buyer, on the one hand, and of Seller, on the other hand, shall be determined by reference to,
among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged
omission to state a material fact relates to information supplied by Buyer, on the one hand, or by on behalf of
Seller, on the other hand, and the parties’ relative intent, knowledge, access to information and opportunity to
correct or prevent such statement or omission. The Buyer
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and Seller agree that it would not be just and equitable if contribution pursuant to this Section 5 were to be
determined by pro rata allocation or by any other method of allocation that does not take into account the relevant



equitable considerations. For purposes of this Section 5(d), each person who controls Buyer or Seller within the
meaning of Section 15 of the Securities Act shall have the same rights to contribution as Seller or Buyer, as the
case may be. No party shall be liable for contribution with respect to any action, suit, proceeding or claim settled
without its written consent.

(e)    The Buyer may require, as a condition to entering into any underwriting agreement with respect to the
registration of Subject Stock, that Buyer shall have received an undertaking reasonably satisfactory to it from
each underwriter named in any such underwriting agreement, severally and not jointly, to comply with the
provisions of paragraphs (a) through (d) of this Section 5.

(f)    The obligations of Buyer and Seller under this Section 5 shall survive the completion of any offering of
Subject Stock in a registration statement.

6.    Notices.    Any notice or other communication given under this Agreement shall be sufficient if in writing
and sent by nationally-recognized overnight courier via next-business-day service to a party at its address set
forth below (or at such other address as shall be designated for such purpose by such party in a written notice t
the other party hereto):

(i) If to Buyer, to it at:

EMCORE Corporation
145 Belmont Drive
Somerset, New Jersey 08873
Attention:    Legal Department
Facsimile:    (732) 764-9512

with a copy to:

Jenner & Block, LLP
601 13th Street, NW
Washington, DC 20005
Attention:    John E. Welch
Facsimile:    (202) 637-6374

(ii) If to Seller, to it at:

Montague-Betts Company
1619 Wythe Road
Lynchburg, VA 24501
Attention: Tom Hill
Facsimile: (434) 528-0303

with a copy to:

Klett Rooney Lieber & Schorling
40th floor
One Oxford Centre
Pittsburgh, PA 15219
Attention: Jane Hepner
Facsimile: (412) 392-2128

All such notices and communications shall be effective when received by the addressee.

7.    Governing Law.    This Agreement shall be governed in all respects by the internal laws of the State of New
York as applied to contracts entered into solely between residents of, and to be performed entirely within, such
state, and without reference to principles of conflicts of laws or choice of laws.

8.    Entire Agreement; Amendments.    This Agreement constitutes the full and entire understanding and
agreement between the parties with regard to the subject matter hereof and supersedes all prior
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agreements and understandings among the parties relating to the subject matter hereof. Neither this Agreement
nor any term hereof may be amended, waived, discharged or terminated other than by a written instrument signed
by the party against whom enforcement of any such amendment, waiver, discharge or termination is sought.

9.    Successors and Assigns.    This Agreement shall be binding upon and shall inure to the benefit of the parties
hereto and their respective successors and assigns.

10.    Severability.    If any term, provision, covenant or restriction of this Agreement is held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and
restrictions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or
invalidated.

11.    Termination of Buyer Obligation.    All registration rights provided hereunder shall terminate upon such
time as Seller is able to sell all of the Subject Stock without registration under the Securities Act or any successor
provision thereto during any single three (3) month period.

12.    No Transfer or Assignment or Registration Rights.    The registration rights set forth in this Agreement shall
not be transferable or assignable by Seller, except to the extent permitted under the APA, and in a transaction that
is exempt from registration under the Securities Act and any applicable state securities laws; provided that the
Transferee shall agree in writing to be subject to all terms and conditions of this Agreement, including without
limitation the lock-up provisions of Section 4 and the indemnification and contribution provisions of Section 5.
Following any transfer of such rights permitted by this Section 12, the term ‘‘Seller’’ as used in this Agreement
will be deemed to include such Transferee.

[The balance of this page intentionally left blank.]
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SIGNATURE PAGE — REGISTRATION RIGHTS AGREEMENT

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their
respective authorized officers as of the date set forth above.

EMCORE CORPORATION, 
    a New Jersey corporation

By:      /s/ Ian T. Graham                                        

Name: Ian T. Graham                                             

Title:    VP & Deputy General Counsel               

FORCE, INC., 
    a Virginia corporation

By:      /s/ W. Earle Betts, II                                  

Name: W. Earle Betts, III                                     

Title:    Chairman                                                     
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Exhibit 4.6

REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT (this ‘‘Agreement’’) is entered into as of November 8,
2005, by and between EMCORE Corporation, a New Jersey corporation (the ‘‘Buyer’’), and Phasebridge, Inc., a
Delaware corporation (the ‘‘Seller’’).

WHEREAS, pursuant to an Asset Purchase Agreement, dated as of the date hereof (the ‘‘Asset Purchase
Agreement’’; capitalized terms used and not defined herein shall have the meanings ascribed to them in the Asset
Purchase Agreement) between Buyer and Seller, Buyer will issue unregistered shares of its common stock, no par
value per share (the ‘‘Common Stock’’), as part of the consideration paid under the Asset Purchase Agreement
(such shares, the ‘‘Subject Stock’’);

WHEREAS, as a condition to Seller’s obligation to close the transactions contemplated under the Asset
Purchase Agreement, Buyer has agreed to enter into this Agreement with Seller to provide Seller with ‘‘piggy
back’’ registration rights in the Subject Stock; and

WHEREAS, subject to certain limitations set forth in the Asset Purchase Agreement, and in compliance
with applicable securities laws, Seller may sell the Subject Stock in a transaction exempt from registration under
the Securities Act (defined below) and any applicable state securities laws to a qualified third party investor
(‘‘Transferee’’);

NOW, THEREFORE, in consideration of the foregoing, the parties to this Agreement hereby agree as
follows:

1.    ‘‘Piggy_Back’’ Registration Rights.

(a)    Notice of Registration.    At any time after the issuance of the Subject Stock and thereafter from time to
time, if Buyer shall determine to register any of its Common Stock for sale in an offering for its own account on
Form S-3 or a successor or similar form (a ‘‘Buyer Registration’’), or shall register any of its Common Stock on
Form S-3 pursuant to a demand request for registration by any holder of Buyer’s Common Stock other than Seller
(a ‘‘Third Party Demand Registration’’), Buyer will give to Seller written notice thereof, if practicable at least
thirty (30) days prior to the effective date of any such registration statement, and otherwise as promptly as
practicable, and include in such registration (subject to Section 1(b) below) all the Subject Stock specified in a
written request made by Seller within twenty (20) days after Seller’s receipt of such written notice from Buyer. If
such offering is a firm commitment underwritten offering, the right of Seller to have Subject Stock included in a
registration pursuant to this Section 1(a) shall be conditioned upon such Seller entering into (together with Buyer
and/or the other holders, if any, distributing their securities through such underwriting) an underwriting
agreement in customary form with the managing underwriter or underwriters selected for such underwriting by
Buyer or by the stockholders who have demanded such registration (the ‘‘Buyer Underwriter’’). For clarity,
notwithstanding any contrary provision, Seller’s ‘‘piggy back’’ registration rights do not cover a registration by
Buyer relating to (i) a registration of an employee compensation plan or arrangement adopted in the ordinary
course of business on Form S-8 (or any successor form) or any dividend reinvestment plan, or (ii) a registration
of securities on Form S-4 (or any successor form) including, without limitation, in connection with a proposed
issuance in exchange for securities or assets of, or in connection with a merger or consolidation with another
corporation.

(b)    Cutback.    If the lead managing underwriter of an offering covered by Section 1(a) shall advise Buyer
in writing on or before the date five (5) days prior to the date then scheduled for such offering that, in its opinion,
the amount of Common Stock (including Subject Stock) requested to be included in such registration exceeds the
amount which can be sold in such offering without adversely affecting the distribution of the Common Stock
being offered, then Buyer will include in such registration:

(i)    in the case of a Buyer Registration, first, any shares proposed to be offered by Buyer; second, Subject
Stock requested to be registered by Seller; and third, any other shares requested by other stockholders of Buyer to
be included in such registration; and

Table of Contents

(ii)    in the case of a Third Party Demand Registration, first, any shares proposed to be offered by the
stockholder or stockholders exercising their right to cause Buyer to proceed with such Third Party Demand
Registration (the ‘‘Initiating Third Party Holders’’), second, any shares proposed to be offered by Buyer, and
third, Subject Stock requested to be registered by Seller; and fourth, any other shares requested by other
stockholders of Buyer to be included in such registration;

provided, however, that in the event Buyer will not, by virtue of the foregoing cutback mechanism, include
in any such registration all of the Subject Stock requested to be included in such registration, Seller may, upon
written notice to Buyer given within three (3) days of the time Seller is first notified of such matter, reduce the
amount of Subject Stock Seller desires to have included in such registration, whereupon only the Subject Stock, if
any, Seller desires to have included will be considered for such inclusion.

2.    Obligations of Buyer.

(a)    Whenever Buyer is required by the provisions of this Agreement to use its reasonable efforts to effect
the registration of any Subject Stock under the Securities Act of 1933, as amended, (the ‘‘Securities Act’’), Buyer
shall (i) prepare and, as soon as reasonably possible, file with the Securities and Exchange Commission (the
‘‘SEC’’) a registration statement with respect to the shares of Subject Stock, and shall use its reasonable efforts to
cause such registration statement to become effective and to remain effective until the earlier of the sale of the
shares of Subject Stock so registered or such time as Seller may sell all of the shares of Subject Stock pursuant to
Rule 144 within a three (3) month period, (ii) prepare and file with the SEC such amendments and supplements to
such registration statement and the prospectus used in connection therewith as may be reasonably necessary to
make and to keep such registration statement effective and to comply with the provisions of the Securities Act
with respect to the sale or other disposition of all securities proposed to be registered pursuant to such registration
statement until the earlier of the sale of the shares of Subject Stock so registered or such time as Seller may sell
all of the shares of Subject Stock pursuant to Rule 144 within a three (3) month period, and (iii) take all such
other action either necessary or desirable to permit the shares of Subject Stock held by Seller to be registered and
disposed of in accordance with the method of disposition described herein.

(b)    Notwithstanding the foregoing, if Buyer shall furnish to the purchaser a certificate signed by its
Chairman, Chief Executive Officer or Chief Financial Officer stating that (i) filing a registration statement or
maintaining effectiveness of a current registration statement would have a material adverse effect on Buyer or its
stockholders in relation to any material financing, acquisition or other corporate transaction, or (ii) Buyer has
determined in good faith that the filing or maintaining effectiveness of a current registration statement would
require disclosure of material information Buyer has a valid business purpose of retaining as confidential, Buyer
shall be entitled to postpone filing or suspend the use by Seller of the registration statement for a reasonable
period of time, but not in excess of one hundred twenty (120) consecutive calendar days; provided that such
suspension shall apply to Seller only if it applies to all parties disposing of shares in the registration. The Buyer
shall be entitled to exercise such suspension rights up to two (2) times in any calendar year.

(c)    In connection with any registration statement, the following provisions shall apply:

(1)    The Buyer shall furnish to Seller, prior to the filing thereof with the SEC, a copy of any registration
statement, and each amendment thereof and each amendment or supplement, if any, to the prospectus included
therein and shall use its reasonable efforts to reflect in each such document, when so filed with the SEC, such
comments as Seller and its counsel reasonably may propose.

(2)    The Buyer shall take such action as may be necessary so that (i) any registration statement and any
amendment thereto and any prospectus forming part thereof and any amendment or supplement thereto (and each
report or other document incorporated therein by reference) complies in all material respects with the Securities
Act and the Securities Exchange Act of 1934, as amended (the ‘‘Exchange Act’’) and the respective rules and
regulations
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thereunder, (ii) any registration statement and any amendment thereto does not, when it becomes effective,
contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading, and (iii) any prospectus forming part of any registration
statement, and any amendment or supplement to such prospectus, does not include an untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(3)    The Buyer shall advise Seller and, if requested by Seller, confirm such advice in writing: (i) when a
registration statement and any amendment thereto has been filed with the SEC and when the registration
statement or any post effective amendment thereto has become effective; (ii) of any request by the SEC for
amendments or supplements to the registration statement or the prospectus included therein or for additional
information; (iii) of the issuance by the SEC of any stop order suspending effectiveness of the registration
statement or the initiation of any proceedings for that purpose; (iv) of the receipt by Buyer of any notification
with respect to the suspension of the qualification of the securities included therein for sale in any jurisdiction or
the initiation of any proceeding for such purpose; and (v) of the happening of any event that requires the making
of any changes in the registration statement or the prospectus so that, as of such date, the registration statement
and the prospectus do not contain an untrue statement of a material fact and do not omit to state a material fact
required to be stated therein or necessary to make the statements therein (in the case of the prospectus, in the light
of the circumstances under which they were made) not misleading (which advice shall be accompanied by an
instruction to suspend the use of the prospectus relating to the Subject Stock until the requisite changes have been
made).

(4)    The Buyer shall use its reasonable efforts to prevent the issuance, and if issued to obtain the
withdrawal, of any order suspending the effectiveness of the registration statement relating to the Subject Stock.

(5)    The Buyer shall furnish to Seller with respect to the registration statement relating to the Subject Stock,
without charge, such number of copies of such registration statement and any post-effective amendment thereto,
including financial statements and schedules, and all reports, other documents and exhibits (including those
incorporated by reference) as Seller shall reasonably request.

(6)    The Buyer shall furnish to Seller such number of copies of any prospectus (including any preliminary
prospectus and any amended or supplemented prospectus) relating to the Subject Stock, in conformity with the
requirements of the Securities Act, as Seller may reasonably request in order to effect the offering and sale of the
shares of Subject Stock to be offered and sold, but only while Buyer shall be required under the provisions hereof
to cause the registration statement to remain current, and Buyer consents (except during any continuance or
suspension described in this Agreement) to the use of the Prospectus or any amendment or supplement thereto by
Seller in connection with the offering and sale of the Subject Stock covered by the Prospectus or any amendment
or supplement thereto.

(7)    Prior to any offering of Subject Stock pursuant to any registration statement, Buyer shall use its
reasonable efforts to register or qualify the shares of Subject Stock covered by such registration statement under
the securities or blue sky laws of such states as Seller shall reasonably request, maintain any such registration or
qualification current until the earlier of (i) the sale of the shares of Subject Stock so registered, or (ii) ninety (90)
days subsequent to the effective date of the registration statement, and do any and all other acts and things either
reasonably necessary or advisable to enable Seller to consummate the public sale or other disposition of the
shares of Subject Stock in jurisdictions where Seller desires to effect such sales or other disposition; provided,
however, that Buyer shall not be required to take any action that would subject it to the general jurisdiction of the
courts of any jurisdiction in which it is not to subject or to qualify as a foreign corporation in any jurisdiction
where Buyer is not so qualified.
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(8)    In connection with any offering of shares of Subject Stock registered pursuant to this Agreement,
Buyer shall (i) furnish Seller, at Buyer’s expense, on a timely basis with certificates free of any restrictive legends
representing ownership of the shares of Subject Stock being sold in such denominations and registered in such
names as Seller shall request, and (ii) instruct the transfer agent and registrar of the Subject Stock to release any
stop transfer orders with respect to the shares of Subject Stock.

(9)    Upon the occurrence of any event contemplated by paragraph 2(c)(3)(v) above, Buyer shall prepare a
post effective amendment to any registration statement or an amendment or supplement to the related prospectus
or file any other required document so that, as thereafter delivered to purchasers of the Subject Stock included
therein, the prospectus will not include an untrue statement of a material fact or omit to state any material fact
necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading. If Buyer notifies Seller of the occurrence of any event contemplated by Sections 2(b) or 2(c)(3)(v)
above, Seller shall suspend the use of the prospectus until the requisite changes to the prospectus have been
made.

(10)    The Buyer shall, if requested, include or incorporate in a prospectus supplement or post-effective
amendment to a registration statement, such information as the managing underwriters administering an
underwritten offering of the Subject Stock registered thereunder reasonably request to be included therein and to
which Buyer does not reasonably object and shall make all required filings of such prospectus supplement
statement or post-effective amendment as soon as practicable after they are notified of the matters to be included
or incorporated in such prospectus supplement or post-effective amendment.

(11)    The Buyer will use its reasonable efforts to cause the Subject Stock to be admitted for quotation on
the Nasdaq National Market or other stock exchange or trading system on which the Common Stock primarily
trades on or prior to the effective date of any registration statement hereunder.

(12)    The Buyer will provide a transfer agent and registrar for all Subject Stock registered pursuant to this
Agreement and a CUSIP number for all such Subject Stock, in each case not later than the effective date of such
registration.

(d)    With a view to making available the benefits of certain rules and regulations of the SEC which may at
any time permit the sale of the Subject Stock to the public without registration, Buyer agrees to:

(1)    Make and keep public information available, as those terms are understood and defined in and
interpreted under Rule 144 (or any successor provision) of the Securities Act, at all times;

(2)    During the term of this Agreement, to furnish to Seller upon request (i) a copy of the most recent
annual or quarterly report of Buyer, and (ii) such other reports and documents of Buyer as Seller may reasonably
request in availing itself of any rule or regulation of the SEC allowing Seller to sell any such securities without
registration.

(e)    The Buyer shall have the right to terminate or withdraw any registration initiated by it under this
Section 2 prior to the effectiveness of such registration, whether or not any stockholder has elected to include
securities in such registration.

3.    Expenses.    Buyer shall pay all fees and expenses incurred in connection with the performance of Buyer’s
obligations under Sections 1 and 2 hereof, including without limitation all SEC and blue sky registration and
filing fees, printing expenses, transfer agents’ and registrars’ fees, and the reasonable fees and disbursements of
Buyer’s outside counsel and independent accountants incurred in connection with the preparation, filing and
amendment of any registration statement authorized by this Agreement. Seller will pay all customary
underwriting or brokerage commissions and discounts with respect to the Subject Stock, as well as any fees for
counsel to Seller.

4.    ‘‘Lock-Up’’ Agreement .    Seller agrees (and will require as a condition of any sale of the Subject Stock in a
private placement that the Transferee also agree), if so requested by the Buyer and an
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underwriter of Common Stock or other securities of the Buyer, not to sell, grant any option or right to buy or sell,
or otherwise transfer or dispose of in any manner, whether in privately-negotiated or open-market transactions,
any Common Stock or other securities of the Buyer held by it or which it has the right to acquire up to 180-days
following the effective date of a registration statement filed with the SEC in connection with an offering in
connection with which Seller has been allowed to register all or part of the Subject Shares as requested by Seller,
or such shorter period as such underwriter shall have advised the Buyer in writing is adequate to permit the
successful and orderly distribution of such Common Stock or other securities; provided however, that (i) such
‘‘lock-up’’ agreement shall be in writing and in form and substance reasonably satisfactory to the Buyer and such
underwriter; and (ii) if Seller is notified by the lead managing underwriter that the amount of Subject Stock to be
registered must be reduced in accordance with the cutback mechanism provided for in Section 1 above, Seller
may elect in writing not to have any of its Subject Stock included in such registration, in which case Seller shall
not be subject to the lock-up provisions of this Section 4 with respect to such registration.

5.    Indemnification and Contribution.

(a)    Indemnification by Buyer.    In the case of any offering registered pursuant to this Agreement, Buyer
agrees to indemnify and hold Seller and each underwriter engaged by Seller (if any) of shares of Subject Stock
under such registration statements and each person who controls any of the foregoing within the meaning of
Section 15 of the Securities Act harmless against any and all losses, claims, damages, liabilities or amounts paid
in settlement as permitted by this Agreement to which they or any of them may become subject under the
Securities Act or any other statute or common law or otherwise, and to reimburse them, from time to time upon
request, for any legal or other expenses incurred by them in connection with investigating any claims and
defending any actions, insofar as any such losses, claims, damages, liabilities or actions shall arise out of or shall
be based upon (i) any untrue statement or alleged untrue statement of a material fact contained in the registration
statement (or any amendment thereto) relating to the sale of such shares of Subject Stock, including all
documents incorporated therein by reference, or the omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein not misleading, or (ii) any untrue
statement or alleged untrue statement of a material fact contained in any preliminary prospectus (as amended or
supplemented if Buyer shall have filed with the SEC any amendment thereof or supplement thereto), if used prior
to the effective date of such registration statement or contained in the prospectus (as amended or supplemented if
Buyer shall have filed with the SEC any amendment thereof or supplement thereto), if used within the period
during which Buyer shall be required to keep the registration statement to which such prospectus relates current
pursuant to the terms of this Agreement, or the omission or alleged omission to state therein (if so used) a
material fact necessary in order to make the statements therein, in the light of the circumstances under which they
were made, not misleading; provided, however, that the indemnification agreement contained in this Section 5(a)
shall not apply to such losses, claims, damages, liabilities or actions which shall arise from the sale of shares of
Subject Stock to any person if such losses, claims, damages, liabilities or actions shall arise out of or shall be
based upon any such untrue statement or alleged untrue statement, or any such omission or alleged omission, if
such statement or omission shall have been (x) made in reliance upon and in conformity with information
furnished in writing to Buyer by Seller or any underwriter engaged by Seller specifically for use in connection
with the preparation of the registration statement or any such amendment thereof of supplement thereto, or (y)
made in any preliminary prospectus, and the prospectus contained in the registration statement as declared
effective or in the form filed by Buyer with the SEC pursuant to Rule 424 under the Securities Act shall have
corrected such statement or omission and a copy of such prospectus shall have been sent or given to such person
at or prior to the confirmation to him of such sale.

(b)    Indemnification by Seller.    In the case of each offering registered pursuant to this Agreement, Seller
agrees (and will require as a condition of any sale of the Subject Stock in a private placement that the Transferee
also agree) in the same manner and to the same extent as set forth in Section 5(a) of this Agreement to indemnify
and hold harmless Buyer and each person, if any, who
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controls Buyer within the meaning of Section 15 of the Securities Act, its directors and those officers of Buyer
who shall have signed any such registration statement with respect to any statement in or omission from such
registration statement or any preliminary prospectus (as amended or as supplemented, if amended or
supplemented as aforesaid) or prospectus contained in such registration document (as amended or as
supplemented, if amended or supplemented as aforesaid), if such statement or omission shall have been made in
reliance upon and in conformity with information furnished in writing to Buyer by Seller specifically for use in
connection with the preparation of such registration statement or any preliminary prospectus or prospectus
contained in such registration statement or any such amendment thereof of supplement thereto.

(c)    Notice of Claims.    Each party indemnified under Section 5(a) or Section 5(b) of this Agreement shall,
promptly after receipt of notice of the commencement of any action against such indemnified party in respect of
which indemnity may be sought, notify the indemnifying party in writing of the commencement thereof,
enclosing a copy of all papers served on such indemnified party. The omission of any indemnified party so to
notify an indemnifying party of any such action shall not relieve the indemnifying party from any liability in
respect of such action which it may have to such indemnified party on account of the indemnity agreement
contained in Section 5(a) or Section 5(b) of this Agreement, unless the indemnifying party was prejudiced by
such omission, and in no event shall relieve the indemnifying party from any other liability which it may have to
such indemnified party. In case any such action shall be brought against any indemnified party and it shall notify
an indemnifying party of the commencement thereof, the indemnifying party shall be entitled to participate
therein and, to the extent that it may wish, jointly with any other indemnifying party similarly notified, to assume
the defense thereof, with counsel satisfactory to such indemnified party; provided that if any indemnified party or
parties reasonably determine that there may be legal defenses available to such indemnified party that are
different from or in addition to those available to such indemnifying party or that representation of such
indemnifying party and any indemnified party by the same counsel would present a conflict of interest, then such
indemnifying party shall not be entitled to assume such defense. If an indemnifying party assumes the defense of
an action in accordance with and as permitted by the provisions of this paragraph, such indemnifying party shall
not be liable to such indemnified party under Section 5(a) or Section 5(b) of this Agreement for any legal or other
expenses subsequently incurred by such indemnified party in connection with the defense thereof other than
reasonable costs of investigation. In no event shall the indemnifying party be liable for the fees and expenses of
more than one counsel (in addition to local counsel) separate from its own counsel for all indemnified parties in
connection with any one action of separate but similar or related actions in the same jurisdiction arising out of the
same general allegations or circumstances.

(d)    In order to provide for just and equitable contribution in circumstances in which the indemnity
provided for in this Section 5 is for any reason held to be unavailable to the indemnified parties although
applicable in accordance with its terms, Buyer, Seller shall contribute to the aggregate losses, liabilities, claims,
damages and expenses of the nature contemplated by said indemnity incurred by Buyer and Seller as incurred;
provided that no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the
Securities Act) shall be entitled to contribution from any person that was not guilty of such fraudulent
misrepresentation. As between Buyer, on the one hand, and Seller, on the other hand, such parties shall contribute
to such aggregate losses, liabilities, claims, damages and expenses of the nature contemplated by such indemnity
agreement in such proportion as shall be appropriate to reflect the relative fault of Buyer, on the one hand, and
Seller, on the other hand, with respect to the statements or omissions which resulted in such loss, liability, claim,
damage or expense, or action in respect thereof, as well as any other relevant equitable considerations. The
relative fault of Buyer, on the one hand, and of Seller, on the other hand, shall be determined by reference to,
among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged
omission to state a material fact relates to information supplied by Buyer, on the one hand, or by on behalf of
Seller, on the other hand, and the parties’ relative intent, knowledge, access to information and opportunity to
correct or prevent such statement or omission. The Buyer and Seller agree that it would not be just and equitable
if contribution pursuant to this Section 5 were to be determined by pro rata allocation or by any other method of
allocation that does not take into
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account the relevant equitable considerations. For purposes of this Section 5(d), each person who controls Buyer
or Seller within the meaning of Section 15 of the Securities Act shall have the same rights to contribution as
Seller or Buyer, as the case may be. No party shall be liable for contribution with respect to any action, suit,
proceeding or claim settled without its written consent.

(e)    The Buyer may require, as a condition to entering into any underwriting agreement with respect to the
registration of Subject Stock, that Buyer shall have received an undertaking reasonably satisfactory to it from
each underwriter named in any such underwriting agreement, severally and not jointly, to comply with the
provisions of paragraphs (a) through (d) of this Section 5.

(f)    The obligations of Buyer and Seller under this Section 5 shall survive the completion of any offering of
Subject Stock in a registration statement.

6.    Notices.    Any notice or other communication given under this Agreement shall be sufficient if in writing
and sent by nationally-recognized overnight courier via next-business-day service to a party at its address set
forth below (or at such other address as shall be designated for such purpose by such party in a written notice to
the other party hereto):

(i) If to Buyer, to it at:

EMCORE Corporation
145 Belmont Drive
Somerset, New Jersey 08873
Attention:    Legal Department
Facsimile:    (732) 764-9512

with a copy to:

Jenner & Block, LLP
601 13th Street, NW
Washington, DC 20005
Attention:    John E. Welch
Facsimile:    (202) 637-6374

(ii) If to Seller, to it at:

Phasebridge, Inc.
Attention:    CEO
859 S. Raymond Ave.
Pasadena, CA 91105
(626) 584-9042

with a copy to:

Brown Raysman Millstein Felder and Steiner, LLP
1880 Century Park East, Suite 1200
Los Angeles, CA 90067
Attention:    Stephen P. Rothman
Facsimile:    (310) 712-8383

All such notices and communications shall be effective when received by the addressee.

7.    Governing Law.    This Agreement shall be governed in all respects by the internal laws of the State of New
York as applied to contracts entered into solely between residents of, and to be performed entirely within, such
state, and without reference to principles of conflicts of laws or choice of laws.

8.    Entire Agreement; Amendments.    This Agreement constitutes the full and entire understanding and
agreement between the parties with regard to the subject matter hereof and supersedes all prior agreements and
understandings among the parties relating to the subject matter hereof. Neither this Agreement nor any term
hereof may be amended, waived, discharged or terminated other than by a written instrument signed by the party
against whom enforcement of any such amendment, waiver, discharge or termination is sought.
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9.    Successors and Assigns.    This Agreement shall be binding upon and shall inure to the benefit of the parties
hereto and their respective successors and assigns.

10.    Severability.    If any term, provision, covenant or restriction of this Agreement is held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and
restrictions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or
invalidated.

11.    Termination of Buyer Obligation.    All registration rights provided hereunder shall terminate upon such
time as Seller is able to sell all of the Subject Stock without registration under the Securities Act or any successor
provision thereto during any single three (3) month period.

12.    No Transfer or Assignment or Registration Rights.    The registration rights set forth in this Agreement shall
not be transferable or assignable by Seller, except to the extent permitted under the Asset Purchase Agreement,
and in a transaction that is exempt from registration under the Securities Act and any applicable state securities
laws; provided that the Transferee shall agree in writing to be subject to all terms and conditions of this
Agreement, including without limitation the lock-up provisions of Section 4 and the indemnification and
contribution provisions of Section 5. Following any transfer of such rights permitted by this Section 12, the term
‘‘Seller’’ as used in this Agreement will be deemed to include such Transferee.

[The balance of this page intentionally left blank.]
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SIGNATURE PAGE — REGISTRATION RIGHTS AGREEMENT

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their
respective authorized officers as of the date set forth above.

 EMCORE CORPORATION, 
    a New Jersey corporation

 By: /s/ Ian T. Graham
 Name: Ian T. Graham
 Title: VP & Deputy General Counsel

 PHASEBRIDGE, INC., 
    a Delaware corporation

 By: /s/ Dana Waldman
 Name: Dana Waldman
 Title: Chief Executive Officer
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Exhibit 5.1

EMCORE Corporation Howard W. Brodie, Esq.
Executive Vice President,
Chief Legal Officer
145 Belmont Drive
Somerset, NJ 08873

Tel: (732) 302-4077
Fax: (732) 302-9783
Email: howard_brodie@emcore.com
Web: www.emcore.com

[EMCORE Logo]

EMCORE Confidential

July 7, 2006

EMCORE Corporation
145 Belmont Drive
Somerset, NJ 08873

Re: EMCORE Corporation

Registration Statement on Form S-3

Ladies and Gentlemen:

I have acted as counsel for EMCORE Corporation, a New Jersey corporation (the ‘‘Company’’), in
connection with the preparation and filing of a Registration Statement on Form S-3 (the ‘‘Registration
Statement’’) under the Securities Act of 1933, covering shares (the ‘‘Shares’’) of Common Stock of the Company
to be sold by specified selling shareholders.

I am familiar with the corporate proceedings relating to the authorization of the Shares. I have examined and
relied on originals, or copies certified to my satisfaction, of all such corporate records of the Company and such
other instruments and other certificates of public officials, officers, and representatives of the Company and such
other persons, and I have made such investigations of law, as I have deemed appropriate, as a basis for the
opinion herein expressed.

I do not express or purport to express any opinions with respect to laws other than the Federal laws of the
United States and the laws of the State of New Jersey.

Based upon the foregoing, it is my opinion that the Shares have been legally issued and are fully paid and
non assessable.

I consent to the use of my name in the Registration Statement and in the Prospectus filed as a part thereof
and to the filing of this opinion as an Exhibit to the Registration Statement. By giving such consent I do not
thereby admit that I am an ‘‘expert’’ with respect to any part of such Registration Statement, as that term is used
in the Securities Act of 1933, as amended, or the rules or regulations of the Commission issued thereunder.

Very truly yours,

/s/ Howard W. Brodie, Esq.                            
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of our reports dated
December 14, 2005, relating to the financial statements of EMCORE Corporation, and management's report on
the effectiveness of internal control over financial reporting appearing in the Annual Report on Form 10-K of
EMCORE Corporation for the year ended September 30, 2005 and to the reference to us under the heading
‘‘Experts’’ in the Prospectus, which is part of this Registration Statement.

/s/   Deloitte & Touche LLP
Parsippany, New Jersey

July 6, 2006
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