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Washington, D.C. 20549

 

 
Amendment No. 3

 
to

 

SCHEDULE TO
 

TENDER OFFER STATEMENT UNDER SECTION 14(d)(1) OR 13(e)(1) 
OF THE SECURITIES EXCHANGE ACT OF 1934

 

 

EMCORE CORPORATION
(Name of Subject Company (Issuer))

 

EMCORE CORPORATION
(Names of Filing Persons (Offeror))

 

 
Common Stock, no par value

(Title of Class of Securities)
 

290846203
(CUSIP Number of Class of Securities)

 
Jeffrey Rittichier

Chief Executive Officer
2015 W. Chestnut Street

Alhambra, California, 91803
Telephone: (626) 293-3400

(Name, address and telephone number of person authorized to receive notices and communications on behalf of filing persons)
 

 
Copy to:

 
Brian J. McCarthy, Esq.

Skadden, Arps, Slate, Meagher & Flom LLP
300 South Grand Ave., Suite 3400

Los Angeles, CA 90071
Telephone: (213) 687-5000

 
Calculation of Filing Fee

 
Transaction Valuation*

 
Amount of Filing Fee**

 

$45,000,000
 

$5,229
 

 

*                                         The transaction value is estimated only for purposes of calculating the filing fee. This amount is based on the offer to purchase for not more than
$45,000,000 in aggregate of up to 7,200,000 shares of common stock, no par value per share, at the minimum tender offer price of $6.25 per share.

 
**                                  The amount of the filing fee, calculated in accordance with Rule 0-11 under the Securities Exchange Act of 1934, as amended, and Fee Rate

Advisory No. 1  for Fiscal Year 2015 equals $116.20  per $1,000,000 of the value of the transaction.
 
x Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously

paid. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
  
 

Amount Previously Paid: $5,229 Filing Party: EMCORE Corporation 
 

Form or Registration No.: Schedule TO Date Filed: May 15, 2015
  
o Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.
  
Check the appropriate boxes to designate any transactions to which the statement relates:
  
o third-party tender offer subject to Rule 14d-1.
x issuer tender offer subject to Rule 13e-4.
o going-private transaction subject to Rule 13e-3.
o amendment to Schedule 13D under Rule 13d-2.
  
Check the following box if the filing is a final amendment reporting the results of the tender offer. x
 
If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:
  



o Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
o Rule 14d-1(d) (Cross-Border Third Party Tender Offer)
 
 

 

 
SCHEDULE TO

 
This Amendment No. 3 (this “Final Amendment”) amends and supplements the Tender Offer Statement on Schedule TO originally filed with the Securities
and Exchange Commission (the “SEC”) on May 15, 2015 (the “Schedule TO”), and relates to the offer by EMCORE Corporation, a New Jersey corporation
(“EMCORE” or the “Company”), to purchase shares of its common stock, no par value per share (the “Shares”), up to an aggregate purchase price of $45
million, at a price not greater than $6.75 nor less than $6.25 per Share, net to the seller in cash, less any applicable withholding taxes and without interest. The
Company’s offer was made upon the terms and subject to the conditions set forth in the Offer to Purchase dated May 15, 2015 (the “Offer to Purchase”) and
in the related Letter of Transmittal, copies of which were previously filed as Exhibits (a)(1)(A) and (a)(1)(B), respectively, to the Schedule TO (which
together, as amended or supplemented from time to time, constitute the “Offer”).
 
All information in the Offer is expressly incorporated herein by reference in answer to Items 1 through 12 of this Amendment, except that such information is
hereby amended and supplemented to the extent specifically provided herein.
 
Item 11. Additional Information.
 
Item 11 of the Schedule TO is hereby amended and supplemented as follows:
 
On June 19, 2015, EMCORE issued a press release announcing the final results of the Offer, which expired at 5:00 P.M., New York City time on June 15,
2015. A copy of such press release is filed herewith as Exhibit (a)(5)(F) and is incorporated herein by reference.
 
Item 12. Exhibits.
 
Item 12 of Schedule TO is hereby amended and supplemented by adding the following exhibits:
 
Exhibit Number

 
Description of Document

   
(a)(5)(F)

 

Press release announcing final results of the Tender Offer, dated June 19, 2015.
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SIGNATURE

 
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this Schedule TO, as amended, is true, complete and
correct.

 
 

EMCORE CORPORATION.
  
 

/s/ Mark B. Weinswig
 

Name: Mark B. Weinswig
 

Title: Chief Financial Officer
 
Date: June 19, 2015
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Index to Exhibits

 
(a)(1)(A)*

 

Offer to Purchase, dated May 15, 2015.
   
(a)(1)(B)*

 

Letter of Transmittal (including IRS Form W-9 and Guidelines for Certification of Taxpayer Identification Number on IRS Form W-9).
   
(a)(1)(C)*

 

Notice of Guaranteed Delivery.
   
(a)(1)(D)*

 

Letter to Brokers, Dealers, Commercial Banks, Trust Companies and other Nominees.
   
(a)(1)(E)*

 

Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and other Nominees.
   
(a)(1)(F)*

 

Letter to Participants in the EMCORE Corporation 401(k) Plan, dated May 15, 2015 and Direction Form.
   
(a)(5)(A)

 

Press release announcing the Tender Offer, dated May 6, 2015 (incorporated by reference to Exhibit 99.1 of our current report on Form 8-
K filed with the SEC on May 6, 2015).

   
(a)(5)(B)*

 

Press release announcing commencement of the Tender Offer, dated May 15, 2015.
   
(a)(5)(C)*

 

Summary Advertisement, dated May 15, 2015.



   
(a)(5)(D)**

 

Press release announcing preliminary results of the Tender Offer, dated June 16, 2015.
   
(a)(5)(E)***

 

Press release announcing updated preliminary results of the Tender Offer, dated June 17, 2015.
   
(a)(5)(F)****

 

Press release announcing final results of the Tender Offer, dated June 19, 2015.
   
(b)

 

None.
   
(d)(1)

 

Master Purchase Agreement, dated March 27, 2012, between Sumitomo Electric Industries, Ltd. and the Company (incorporated by
reference to Exhibit 2.1 to the Company’s Current Report on Form 10-Q/A filed on August 7, 2012).

   
(d)(2)

 

Asset Purchase Agreement, dated August 5, 2012, between Suncore Photovoltaic Technology Co, Ltd. and the Company (incorporated
by reference to Exhibit 2.10 to the Company’s Annual Report on Form 10-K filed on December 13, 2012).

   
(d)(3)

 

Asset Purchase Agreement, dated as of September 17, 2014, by and between EMCORE Corporation and SolAero Technologies Corp.
(f/k/a Photon Acquisition Corporation) ( incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed on
September 18, 2014).

   
(d)(4)

 

Amendment No. 1, dated as of November 26, 2014, to that certain Asset Purchase Agreement, dated as of September 17, 2014, by and
between EMCORE Corporation and SolAero Technologies Corp. (f/k/a Photon Acquisition Corporation) (incorporated by reference to
Exhibit 2.1 to the Current Report on Form 8-K filed by the Registrant on November 26, 2014).
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(d)(5)

 

Asset Purchase Agreement, dated October 22, 2014, by and between EMCORE Corporation and NeoPhotonics Corporation
(incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed on October 24, 2014).

   
(d)(6)

 

Restated Certificate of Incorporation, dated April 4, 2008, (incorporated by reference to Exhibit 3.1 to the Company’s Current Report on
Form 8-K filed on April 4, 2008).

   
(d)(7)

 

Certificate of Amendment of Restated Certificate of Incorporation, dated February 15, 2012 (incorporated by reference to Exhibit 3.1 to
the Company’s Current Report on Form 8-K filed on February 16, 2012).

   
(d)(8)

 

Amended By-Laws, as amended through August 6, 2012 (incorporated by reference to Exhibit 3.1 to the Company’s Current Report on
Form 8-K filed on August 7, 2012).

   
(d)(9)

 

Certificate of Amendment of Restated Certificate of Incorporation of EMCORE Corporation, dated September 18, 2014 (incorporated by
reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed on September 18, 2014).

   
(d)(10)

 

Bylaws of EMCORE Corporation, as amended through December 10, 2014 (incorporated by reference to Exhibit 3.1 to the Company’s
Current Report on Form 8-K filed on December 5, 2014).

   
(d)(11)

 

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 filed on February 24, 1997).

   
(d)(12)

 

Form of Indenture (incorporated by reference to Exhibit 4.2 to the Company’s registration statement on Form S-3 on Form 8-K filed
August 10, 2012).

   
(d)(13)

 

Form of Debt Security (Included in Exhibit (d)(12)).
   
(d)(14)

 

Form of Warrant to Purchase Common Stock, dated October 1, 2009, between the Company and Commerce Court Small Cap Value
Fund, Ltd. (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed on October 2, 2009).

   
(d)(15)

 

Tax Benefits Preservation Plan, dated September 17, 2014, by and between EMCORE Corporation and American Stock Transfer & Trust
Company, LLC (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on September 18, 2014).

   
(d)(16)

 

Certificate of Designation Establishing the Series A Junior Participating Preferred Stock and Fixing the Powers, Designations,
Preferences and Relative, Participating, Optional and Other Special Rights, and the Qualifications, Limitations and Restrictions, of the
Series A Junior Participating Preferred Stock, dated September 18, 2014 (incorporated by reference to Exhibit A of Exhibit 3.1 to the
Company’s Current Report on Form 8-K filed on September 18, 2014).

   
(d)(17)

 

Outside Directors Cash Compensation Plan, effective October 20, 2005, as amended and restated on February 13, 2006 (incorporated by
reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed on February 17, 2006).

   
(d)(18)

 

Memorandum of Understanding, dated as of September 26, 2007, between Lewis Edelstein and the Company regarding shareholder
derivative litigation (incorporated by reference to Exhibit 10.10 to the Company’s Annual Report on Form 10-K filed on November 1,
2007).

   
(d)(19)

 

Stipulation of Compromise and Settlement, dated as of November 28, 2007, executed by the Company and the other defendants and the
plaintiffs in the Federal Court Action and the State Court Actions (incorporated by reference to Exhibit 10.19 to the Company’s Annual
Report on Form 10-K filed on December 31, 2007).
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(d)(20)

 

2010 Equity Incentive Plan, as amended and restated on June 14, 2011 (incorporated by reference to Exhibit 10.1 to the Company’s
Current Report on Form 8-K filed on June 16, 2011).

   
(d)(21)

 

EMCORE Corporation 2000 Employee Stock Purchase Plan, as amended June 14, 2011 (incorporated by reference to Exhibit 10.2 to the
Company’s Current Report on Form 8-K filed on June 16, 2011).

   
(d)(22)

 

2012 Equity Incentive Plan (incorporated by reference to Exhibit A to the Company’s Proxy Statement filed on January 27, 2012).
   
(d)(23)

 

Shareholders Agreement, dated February 3, 2010, by and among Tangshan Caofeidian Investment Corporation, Ltd. and the Company
(incorporated by reference to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q filed on February 9, 2010).

   
(d)(24)

 

Supplemental Agreement, dated February 3, 2010, by and among Tangshan Caofeidian Investment Corporation, Ltd. and the Company
(incorporated by reference to Exhibit 10.3 to the Company’s Quarterly Report on Form 10-Q filed on February 9, 2010).

   
(d)(25)

 

Joint Venture Contract, dated July 30, 2010, by and between San’an Optoelectronics, Co., Ltd. and the Company (incorporated by
reference to Exhibit 10.32 to the Company’s Annual Report on Form 10-K filed on January 10, 2011).

   
(d)(26)

 

Cooperation Agreement, dated July 30, 2010, by and between Fujian San’an Group Corporation and the Company (incorporated by
reference to Exhibit 10.33 to the Company’s Annual Report on Form 10-K filed on January 10, 2011).

   
(d)(27)

 

Investment Cooperation Agreement on the Project of Terrestrial Application of High Concentration Photovoltaic Systems and
Components, dated December 4, 2010, by and among Huainan Municipal Government, San’an Optoelectronics Co., Ltd., and the
Company (incorporated by reference to Exhibit 10.35 to the Company’s Annual Report on Form 10-K filed on January 10, 2011).

   
(d)(28)

 

Officer and Director Share Purchase Plan (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed
on January 27, 2011).

   
(d)(29)

 

Long-Term Supply Agreement between the Company and Space Systems/Loral, Inc., dated May 5, 2011 (incorporated by reference to
Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q filed on August 4, 2011).

   
(d)(30)

 

Employment Agreement entered into by the Company and Dr. Hong Q. Hou as of August 2, 2011 (incorporated by reference to
Exhibit 10.4 to the Company’s Quarterly Report on Form 10-Q filed on August 4, 2011).

   
(d)(31)

 

Employment Agreement entered into by the Company and Mark B. Weinswig as of August 2, 2011 (incorporated by reference to
Exhibit 10.5 to the Company’s Quarterly Report on Form 10-Q filed on August 4, 2011).

   
(d)(32)

 

Employment Agreement entered into by the Company and Mr. Christopher Larocca as of August 2, 2011 (incorporated by reference to
Exhibit 10.6 to the Company’s Quarterly Report on Form 10-Q filed on August 4, 2011).

   
(d)(33)

 

Employment Agreement entered into by the Company and Dr. Charlie Wang as of August 2, 2011 (incorporated by reference to
Exhibit 10.7 to the Company’s Quarterly Report on Form 10-Q filed on August 4, 2011).

   
(d)(34)

 

Employment Agreement entered into by the Company and Monica D. Van Berkel as of August 2, 2011 (incorporated by reference to
Exhibit 10.8 to the Company’s Quarterly Report on Form 10-Q filed on August 4, 2011).
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(d)(35)

 

Separation Agreement and General Release, dated August 6, 2012, between Mr. Reuben F. Richards, Jr. and the Company (incorporated
by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on August 9, 2012).

   
(d)(36)

 

Credit and Security Agreement, dated November 11, 2010, between Wells Fargo Bank National Association and the Company
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed November 17, 2010).

   
(d)(37)

 

First Amendment to Credit and Security Agreement, dated December 21, 2011, between Wells Fargo Bank National Association and the
Company (incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q filed February 14, 2012).

   
(d)(38)

 

Second Amendment to the Credit and Security Agreement, dated June 14, 2012, between Wells Fargo Bank National Association and the
Company (incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q filed August 8, 2012).

   
(d)(39)

 

Third Amendment to Credit and Security Agreement, dated December 28, 2012, between Wells Fargo Bank National Association and the
Company (incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K filed on January 4, 2013).

   
(d)(40)

 

Fourth Amendment to Credit and Security Agreement, dated May 21, 2013, between Wells Fargo Bank, National Association and the
Company (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on May 23, 2013).

   
(d)(41)

 

Fifth Amendment to Credit and Security Agreement, dated August 26, 2013, between Wells Fargo Bank, National Association and the
Company (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on August 30, 2013).

   
(d)(42)

 

Sixth Amendment to Credit and Security Agreement, dated December 3, 2014, between Wells Fargo Bank, National Association and the
Company (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on December 5, 2014).

   
 



(d)(43) Form of Indemnification Agreement (incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K filed on
December 14, 2012).

   
(d)(44)

 

2007 Directors’ Stock Award Plan (incorporated by reference to Exhibit A to the Company’s Proxy Statement filed on January 25, 2013).
   
(d)(45)

 

Equity Transfer Agreement, dated June 23, 2013, between San’an Optoelectronics Company, Ltd. and the Company (incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on June 27, 2013).

   
(d)(46)

 

Separation Agreement and General Release, dated November 16, 2013, between Mr. Christopher Larocca and the Company
(incorporated by reference to Exhibit 10.29 to the Company’s Annual Report on Form 10-K filed on December 6, 2013).

   
(d)(47)

 

Settlement Agreement, dated as of December 4, 2013, by and among Steven R. Becker, Matthew A. Drapkin, BC Advisors, LLC, Becker
Drapkin Management, L.P., Becker Drapkin Partners (QP), L.P., Becker Drapkin Partners, L.P., and the Company (incorporated by
reference to Exhibit 10.30 to the Company’s Annual Report on Form 10-K filed on December 6, 2013).

   
(d)(48)

 

Indemnification Agreement, dated February 7, 2014 with each of the following directors: Steven R. Becker, Stephen Domenik and
Gerald Fine and EMCORE Corporation (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K dated
December 11, 2012).

   
(d)(49)

 

2012 Equity Incentive Plan, as amended on March 5, 2014 ( incorporated by reference to Exhibit A to the Company’s Proxy Statement
filed on January 28, 2014).
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(d)(50)

 

EMCORE Corporation 2000 Employee Stock Purchase Plan, as amended March 5, 2014 (incorporated by reference to Exhibit B to the
Company’s Proxy Statement filed on January 28, 2014).

   
(d)(51)

 

Separation Agreement and General Release, dated September 17, 2014, by and between EMCORE Corporation and Dr. Hong Q. Hou
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on September 18, 2014).

   
(d)(52)

 

Retention Letter Agreement, dated September 17, 2014, between EMCORE Corporation and Dr. Hong Q. Hou (incorporated by
reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed on September 18, 2014).

   
(d)(53)

 

Retention Letter Agreement, dated September 17, 2014, between EMCORE Corporation and Mark Weinswig (incorporated by reference
to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed on September 18, 2014).

   
(d)(54)

 

Retention Letter Agreement, dated September 17, 2014, between EMCORE Corporation and Monica Van Berkel (incorporated by
reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K filed on September 18, 2014).

   
(d)(55)

 

Retention Letter Agreement, dated September 17, 2014, between EMCORE Corporation and Alfredo Gomez (incorporated by reference
to Exhibit 10.5 to the Company’s Current Report on Form 8-K filed on September 18, 2014).

   
(d)(56)

 

Employment Agreement, dated December 10, 2014, by and between EMCORE Corporation and Jeff Rittichier (incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on December 10, 2014).

   
(d)(57)

 

Separation Agreement and General Release, dated December 10, 2014, by and between EMCORE Corporation and Monica Van Berkel
(incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed on December 10, 2014).

   
(d)(58)

 

Separation Agreement and General Release, dated December 10, 2014, by and between EMCORE Corporation and Alfredo Gomez
(incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed on December 10, 2014).

   
(g)

 

None.
   
(h)

 

None.
 

**** Filed herewith.
*** Previously filed with Amendment No. 2 to the Schedule TO on June 17, 2015.
** Previously filed with Amendment No. 1 to the Schedule TO on June 16, 2015.
* Previously filed with the Schedule TO on May 15, 2015.
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Exhibit (a)(5)(F)
 

 
PRESS RELEASE
 
EMCORE Corporation Announces Final Results of Its Modified Dutch Auction Tender Offer; Purchases 6,870,229 Shares of Its Common Stock at
$6.55 Per Share
 
ALHAMBRA, California, June 19, 2015 —EMCORE Corporation (NASDAQ: EMKR - News) (“EMCORE” or the “Company”) today announced the final
results of its modified “Dutch auction” tender offer, which expired at 5:00 P.M., New York City time, on June 15, 2015.
 
The Company today accepted for purchase 6,870,229 shares of EMCORE common stock at a purchase price of $6.55 per share, for a total aggregate cost of
approximately $45 million, excluding fees and expenses related to the tender offer.
 
Based on the final count by American Stock Transfer & Trust Company, LLC, the depositary for the tender offer, a total of 8,771,526 shares of EMCORE
common stock were properly tendered and not properly withdrawn at or below $6.55 per share. Due to the tender offer being oversubscribed, the Company
purchased only a prorated portion of those shares properly tendered by each tendering shareholder (other than “odd lot” holders whose shares were purchased
on a priority basis) at or below the final per share purchase price. The Company has been informed by the depositary for the tender offer that the final
proration factor for the tender offer was approximately 78.32%. The 6,870,229 shares accepted for purchase in the tender offer represent approximately
21.19% of the Company’s currently issued and outstanding shares of common stock.
 
The depositary will promptly issue payment for shares validly tendered and accepted for purchase in accordance with applicable law. Shares tendered and not
accepted for purchase will be returned promptly to shareholders by the depositary in accordance with applicable law.
 

 
The tender offer was made pursuant to an Offer to Purchase and Letter of Transmittal, each dated May 15, 2015.
 
The information agent for the offer is MacKenzie Partners, Inc. All questions and requests for information about the offer should be directed to the
information agent at (212) 929-5500 (collect) or (800) 322-2885 (toll-free) or tenderoffer@mackenziepartners.com.
 
About EMCORE
 
EMCORE Corporation offers a broad portfolio of compound semiconductor-based products for the broadband and specialty fiber optics market. EMCORE
provides optical components, subsystems and systems for Cable Television (CATV) and Fiber-To-The-Premise (FTTP) networks, as well as products for
satellite communications, video transport and specialty photonics technologies for defense and homeland security applications. For further information about
EMCORE, visit http:// www.emcore.com.
 
Forward-Looking Statements
 
The information provided herein may include forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E
of the Exchange Act of 1934. These forward-looking statements are largely based on our current expectations and projections about future events and
financial trends affecting the financial condition of our business. Such forward-looking statements include, in particular, projections about our future results
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.
 
These forward-looking statements may be identified by the use of terms and phrases such as “anticipates”, “believes”, “can”, “could”, “estimates”, “expects”,
“forecasts”, “intends”, “may”, “plans”, “projects”, “targets”, “will”, and similar expressions or variations of these terms and similar phrases. Additionally,
statements concerning future matters such as the development of new products, enhancements or technologies, sales levels, expense levels and other
statements regarding matters that are not historical are forward-looking statements. We caution that these forward-looking statements relate to future events or
our future financial performance and are subject to business, economic, and other risks and uncertainties, both known and unknown, that may cause actual
results, levels of activity, performance or achievements of our business or our industry to be materially different from those expressed or implied by any
forward-looking statements.
 
These forward-looking statements involve risks and uncertainties that could cause actual results to differ materially from those projected, including without
limitation, the following: (a) the rapidly evolving markets for the Company’s products and uncertainty regarding the development of these markets; (b) the
Company’s historical dependence on sales to a limited number of customers and fluctuations in the mix of products and customers in any period; (c) delays
and other difficulties in commercializing new products; (d) the failure of new products: (i) to perform as expected without material defects, (ii) to be
manufactured at acceptable volumes, yields, and cost, (iii) to be qualified and accepted by our customers, and (iv) to successfully compete with products
offered by our competitors; (e) uncertainties concerning the availability and cost of commodity materials and specialized product components that we do not
make internally; (f) actions by competitors; (g) the ability of the Company to commence and complete the tender offer, the price at which the Company
purchases common stock pursuant to the tender offer or otherwise, and the number of Shares it is able to purchase pursuant to the tender offer or otherwise;
(h) the
 

 
ability of the Company to achieve the benefits contemplated by the tender offer, as well as management’s response to any of the aforementioned factors; and
(i) other risks and uncertainties described in our filings with the Securities and Exchange Commission (“SEC”).
 



Neither management nor any other person assumes responsibility for the accuracy and completeness of the forward-looking statements. All forward-looking
statements in this press release are made as of the date hereof, based on information available to us as of the date hereof, and subsequent facts or
circumstances may contradict, obviate, undermine, or otherwise fail to support or substantiate such statements. We caution you not to rely on these statements
without also considering the risks and uncertainties associated with these statements and our business that are addressed in our filings with the SEC that are
available on the SEC’s web site located at www.sec.gov, including the sections entitled “Risk Factors” in our Annual Report on Form 10-K and our Quarterly
Reports on Form 10-Q. Certain information included in this press release may supersede or supplement forward-looking statements in our other Exchange
Act reports filed with the SEC. We assume no obligation to update any forward-looking statement to conform such statements to actual results or to changes
in our expectations, except as required by applicable law or regulation.
 
Contact:
 
EMCORE Corporation
Mark Weinswig 
(626) 293-3400
investor@emcore.com
 
TTC Group 
Victor Allgeier 
(646) 290-6400
vic@ttcominc.com
 


