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EMCORE CORPORATION
10420 Research Road, SE

Albuquerque, New Mexico 87123

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MONDAY, MARCH 31, 2008

To our Shareholders:

The 2008 Annual Meeting of Shareholders (the “Annual Meeting”) of EMCORE Corporation (the “Company”) will be
held at 10:00 A.M. local time on Monday, March 31, 2008, at the offices of Jenner & Block LLP located at 919 Third
Avenue, New York, New York for the following purposes:

  (1) To elect three (3) members to the Company’s Board of Directors;
  (2) To ratify the selection of Deloitte & Touche LLP as the Company’s independent

registered public accounting firm for the fiscal year ending September 30, 2008;
  (3) To vote on an amendment to the Company’s Restated Certificate of Incorporation to

increase the number of authorized shares of common stock from 100 million to 200
million shares;

  (4) To approve an increase in the number of shares available under the Company’s 2000
Stock Option Plan; and

  (5) To transact such other business as may properly come before the Annual Meeting and
any adjournments or postponements thereof.

The Board of Directors has fixed the close of business on February 25, 2008 as the record date for determining those
shareholders entitled to notice of, and to vote at, the Annual Meeting and any adjournments or postponements thereof.
Whether or not you expect to be present, please sign, date, and return the enclosed proxy card in the enclosed
pre-addressed envelope as promptly as possible. No postage is required if mailed in the United States.

By Order of the Board of Directors,
/s/ KEITH J. KOSCO
KEITH J. KOSCO
SECRETARY

March 4, 2008
Albuquerque, New Mexico

THIS IS AN IMPORTANT MEETING AND ALL SHAREHOLDERS ARE INVITED TO ATTEND THE
MEETING IN PERSON. ALL SHAREHOLDERS ARE RESPECTFULLY URGED TO EXECUTE AND RETURN
THE ENCLOSED PROXY CARD AS PROMPTLY AS POSSIBLE. SHAREHOLDERS WHO EXECUTE A
PROXY CARD MAY NEVERTHELESS ATTEND THE MEETING, REVOKE THEIR PROXY, AND VOTE
THEIR SHARES IN PERSON.
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EMCORE CORPORATION
10420 Research Road, SE

Albuquerque, New Mexico 87123

PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS

MARCH 31, 2008

This Proxy Statement is being furnished to shareholders of record of EMCORE Corporation (“EMCORE”, “Company”,
“we”, or “us”) as of February 25, 2008, in connection with the solicitation on behalf of the Board of Directors of
EMCORE of proxies for use at the 2008 Annual Meeting of Shareholders (the “Annual Meeting”) to be held at 10:00
A.M. local time, on March 31, 2008, at the offices of Jenner & Block LLP located at 919 Third Avenue, New York,
New York, or at any adjournments thereof, for the purposes set forth in the accompanying Notice of Annual Meeting
of Shareholders. This Proxy Statement and the enclosed proxy card are first being sent to shareholders beginning on or
about March 4, 2008. Shareholders should review the information provided herein in conjunction with the Company’s
2007 Annual Report to Shareholders, which accompanies this Proxy Statement. The Company’s principal executive
office is located at 10420 Research Road, SE, Albuquerque, New Mexico 87123. The Company’s main telephone
number is (505) 332-5000. The Company’s principal executive officers may be reached at the foregoing business
address and telephone number.

INFORMATION CONCERNING PROXY

The enclosed proxy is solicited on behalf of the Company’s Board of Directors. The giving of a proxy does not
preclude the right to vote in person should any shareholder giving the proxy so desire. Shareholders have an
unconditional right to revoke their proxy at any time prior to the exercise thereof, either in person at the Annual
Meeting or by filing with the Company’s Secretary at the Company’s headquarters a written revocation or duly
executed proxy bearing a later date; however, no such revocation will be effective until written notice of the
revocation is received by the Company at or prior to the Annual Meeting.

The cost of preparing, assembling, and mailing this Proxy Statement, the Notice of Annual Meeting of Shareholders,
and the enclosed proxy is borne by the Company. In addition to the use of mail, employees of the Company may
solicit proxies personally and by telephone. The Company’s employees will receive no compensation for soliciting
proxies other than their regular salaries. The Company may request banks, brokers and other custodians, nominees,
and fiduciaries to forward copies of the proxy material to their principals and to request authority for the execution of
proxies. The Company may reimburse such persons for their expenses in so doing.

1

Edgar Filing: EMCORE CORP - Form DEF 14A

5



PURPOSES OF THE MEETING

At the Annual Meeting, the Company’s shareholders will consider and vote upon the following matters:

(1) To elect three (3) members to the Company’s Board of Directors;
(2) To ratify the selection of Deloitte & Touche LLP as the Company’s independent

registered public accounting firm for the fiscal year ending September 30, 2008;
(3) To vote on an amendment to the Company’s Restated Certificate of Incorporation to

increase the number of authorized shares of common stock from 100 million to 200
million shares;

(4) To approve an increase in the number of shares available under the Company’s 2000
Stock Option Plan; and

(5) To transact such other business as may properly come before the Annual Meeting
and any adjournments or postponements thereof.

Unless contrary instructions are indicated on the enclosed proxy, all shares represented by valid proxies received
pursuant to this solicitation (and that have not been revoked in accordance with the procedures set forth above) will be
voted: (1) FOR the election of the nominees for directors named below; (2) FOR ratification of the Company’s
independent registered public accounting firm named above; (3) FOR the amendment to the Company’s Restated
Certificate of Incorporation to increase the number of authorized shares; (4) FOR the increase in the number of shares
available under the Company’s 2000 Stock Option Plan; and (5) by the proxies in their discretion upon any other
proposals as may properly come before the Annual Meeting. In the event a shareholder specifies a different choice by
means of the enclosed proxy, such shareholder’s shares will be voted in accordance with the specification so made.

OUTSTANDING VOTING SECURITIES AND VOTING RIGHTS

As of the close of business on February 25, 2008 (the “Record Date”), the Company had 73,266,512 shares of no par
value common stock (“Common Stock”) outstanding. Each share of Common Stock is entitled to one vote on all matters
presented at the Annual Meeting. The presence, either in person or by properly executed proxy, of the holders of the
majority of the shares of Common Stock entitled to vote at the Annual Meeting is necessary to constitute a quorum at
the Annual Meeting. Each proposal in this proxy statement will be approved if it receives a majority of the votes
present, either in person or by proxy, and entitled to vote at the meeting. Attendance at the Annual Meeting will be
limited to shareholders as of the Record Date, their authorized representatives, and guests of the Company.

If the enclosed proxy is signed and returned, it may nevertheless be revoked at any time prior to the voting thereof at
the pleasure of the shareholder signing it, either by a written notice of revocation received by the person or persons
named therein or by voting the shares covered thereby in person or by another proxy dated subsequent to the date
thereof.

Proxies in the accompanying form will be voted in accordance with the instructions indicated thereon, and, if no such
instructions are indicated, will be voted in favor of the nominees for election as directors named below and for the
other proposals herein.

The vote required for approval of each of the proposals before the shareholders at the Annual Meeting is specified in
the description of such proposal below. For the purpose of determining whether a proposal has received the required
vote, abstentions and broker non-votes will be included in the vote total, with the result that an abstention or broker
non-vote, as the case may be will have the same effect as if no instructions were indicated.

2
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PROPOSAL I:  ELECTION OF DIRECTORS

Pursuant to EMCORE’s Restated Certificate of Incorporation, the Board of Directors of EMCORE is divided into three
classes as set forth in the following table. The directors in each class hold office for staggered terms of three years.
The Class A directors, Messrs. Russell, Richards and Bogomolny, are being proposed for a three-year term (expiring
in 2011) at this Annual Meeting. Messrs. Russell, Richards and Bogomolny were elected in 2005 for terms that expire
in 2008.

The shares represented by proxies that have been executed and returned will be voted, unless otherwise specified, in
favor of the nominees for the Board of Directors named below. If, as a result of circumstances not known or
unforeseen, any of such nominees shall be unavailable to serve as director, proxies will be voted for the election of
such other person or persons as the Board of Directors may select. Each nominee for director will be elected by a
plurality of votes cast at the Annual Meeting. Proxies will be voted FOR the election of each of the nominees unless
instructions to “withhold” votes are set forth on the proxy card. Withholding votes will not influence voting results.
Abstentions may not be specified as to the election of directors.

The following tables set forth certain information regarding the members of and nominees for the Board of Directors:

Name and Other
Information Age

Class and
Year in

Which Term
Will Expire Principal Occupation

Served as
Director

Since

NOMINEES FOR ELECTION AT THE 2008 ANNUAL MEETING

Thomas J. Russell (2) (4) 76 Class A
2008

Chairman of the Board,
EMCORE Corporation

1995

Reuben F. Richards, Jr. 52 Class A
2008

Chief Executive Officer,
EMCORE Corporation

1995

Robert Bogomolny (1) (3) (4) 69 Class A
2008

President,
University of Baltimore

2002

DIRECTORS WHOSE TERMS CONTINUE

Charles Scott (1) (2) (3) (4) 58 Class B
2010

Chairman of William Hill plc 1998

Hong Q. Hou 43 Class B
2010

President and Chief Operating
Officer, EMCORE
Corporation

2006

Thomas G. Werthan 51 Class C
2009

Chief Financial Officer,
Energy Photovoltaics, Inc.

1992

John Gillen (1) (2) (3)(4) 66 Class C
2009

Partner, Gillen and Johnson,
P.A., Certified Public
Accountants

2003

(1) Member of Audit Committee.
(2) Member of Nominating Committee.
(3) Member of Compensation Committee.
(4) Determined by the Board of Directors to be an independent director.
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DIRECTORS AND EXECUTIVE OFFICERS

Set forth below is certain information with respect to each of the nominees for the office of director and other directors
and executive officers of EMCORE.

THOMAS J. RUSSELL, Ph.D., 76, has been a director of the Company since May 1995 and was elected Chairman of
the Board on December 6, 1996. Dr. Russell founded Bio/Dynamics, Inc. in 1961 and managed the company until its
acquisition by IMS International in 1973, following which he served as President of that company’s Life Sciences
Division. From 1984 until 1988, he served as Director, then as Chairman of IMS International until its acquisition by
Dun & Bradstreet in 1988. From 1988 to 1992, he served as Chairman of Applied Biosciences, Inc., and was a
Director until 1996. In 1990, Dr. Russell was appointed as a Director of Saatchi & Saatchi plc (now Cordiant plc), and
served on that board until 1997. He served as a Director of Adidas-Salomon AG from 1994 to 2001. He also served on
the board of LD COM Networks until 2004. He holds a Ph.D. in physiology and biochemistry from Rutgers
University.

REUBEN F. RICHARDS, JR., 52, joined the Company in October 1995 and became Chief Executive Officer in
December 1996. Mr. Richards has been a director of the Company since May 1995. From October 1995 to December
2006, Mr. Richards served as the Company’s President. From September 1994 to December 1996, Mr. Richards was a
Senior Managing Director of Jesup & Lamont Capital Markets Inc. (an affiliate of a registered broker-dealer). From
December 1994 to December 1996, he was a member and President of Jesup & Lamont Merchant Partners, L.L.C.
From 1992 through 1994, Mr. Richards was a principal with Hauser, Richards & Co., a firm engaged in corporate
restructuring and management turnarounds. From 1986 until 1992, Mr. Richards was a Director at Prudential-Bache
Capital Funding in its Investment Banking Division. Mr. Richards currently serves as a Director of WorldWater &
Solar Technologies Corp.

HONG Q. HOU, Ph.D., 43, has served as a director of the Company since December 2006. Dr. Hou joined the
Company in 1998 and became President and Chief Operating Officer of the Company in December 2006. Dr. Hou
co-started the Company’s Photovoltaics division, and subsequently managed the Company’s Digital Fiber Optic
Products division. In 2005 and 2006, Dr. Hou was responsible for managing the Company’s Broadband Fiber Optics
division. From 1995 to 1998, Dr. Hou was a Principal Member of Technical Staff at Sandia National Laboratories, a
Department of Energy weapon research lab managed by Lockheed Martin. He was a Member of Technical Staff at
AT&T Bell Laboratories from 1993 to 1995, where he engaged in research on high-speed optoelectronic devices. Dr.
Hou currently serves as a Director of WorldWater & Solar Technologies Corp.  He holds a Ph.D. in Electrical
Engineering from the University of California at San Diego.

CHARLES SCOTT, 58, has served as a director of the Company since February 1998. Since January 1, 2004, he has
served as Chairman of the Board of Directors of William Hill plc, a leading provider of bookmaking services in the
United Kingdom. Prior to that, Mr. Scott served as Chairman of a number of companies, including Cordiant
Communications Group plc, Saatchi & Saatchi Company plc, and Robert Walters plc.

JOHN GILLEN, 66, has served as a director of the Company since March 2003.  Mr. Gillen has been a partner in the
firm of Gillen and Johnson, P.A., Certified Public Accountants since 1974. Prior to that time, Mr. Gillen was
employed by the Internal Revenue Service and Peat Marwick Mitchell & Company, Certified Public Accountants.
.

4
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ROBERT BOGOMOLNY, 69, has served as a director of the Company since April 2002. Since August 2002, Mr.
Bogomolny has served as President of the University of Baltimore. Prior to that, he served as Corporate Senior Vice
President and General Counsel of G.D. Searle & Company, a pharmaceuticals manufacturer, from 1987 to 2001. At
G.D. Searle, Mr. Bogomolny was responsible at various times for its legal, regulatory, quality control, and public
affairs activities. He also led its government affairs department in Washington, D.C., and served on the Searle
Executive Management Committee.

THOMAS G. WERTHAN, 51, served as the Company’s Chief Financial Officer from June 1992 to February 2007 and
has been a member of the Board of Directors since 1992. He is currently Chief Financial Officer of EPV SOLAR,
Inc., a private company. Prior to joining the Company, he was associated with The Russell Group, a venture capital
partnership, as Chief Financial Officer for several portfolio companies. The Russell Group was affiliated with Thomas
J. Russell, Chairman of the Board of Directors of the Company.  From 1985 to 1989, Mr. Werthan served as Chief
Operating Officer and Chief Financial Officer for Audio Visual Labs, Inc., a manufacturer of multimedia and
computer graphics equipment

Non-Director Executive Officers

ADAM GUSHARD, 37, joined the Company in December 1997 and has served as Interim Chief Financial Officer
since February 2007. Previously, Mr. Gushard served as Vice President of Finance and has extensive experience with
the Company's financial operations, controls, and corporate strategy, having served as an assistant controller,
controller and corporate controller at the Company. Prior to joining the Company, Mr. Gushard was a certified public
accountant with the public accounting firm, Coopers & Lybrand LLP (now PriceWaterhouseCoopers LLP). Mr.
Gushard has a Bachelor of Science degree in Finance from Pennsylvania State University.

KEITH J. KOSCO, ESQ., 55, joined the Company in January 2007 and serves as Chief Legal Officer, and Secretary
of the Company. From 2003 to 2006, Mr. Kosco served as General Counsel and Corporate Secretary of Aspire
Markets, Inc. and from 2002 to 2003 served as General Counsel and Corporate Secretary of 3D Systems Corporation,
a high technology capital goods manufacturer.  From 1998 to 2001, Mr. Kosco served as Director of Mergers and
Acquisitions and Assistant General Counsel of Litton Industries, Inc., a technology and defense company that was
acquired by Northrop Grumman Corporation in 2001.  Mr. Kosco also has over 17 years of experience in private
practice with the law firms of Squire Sanders & Dempsey and Morgan, Lewis & Bockius.  Mr. Kosco received his
J.D. degree from Harvard Law School in 1979.

JOHN IANNELLI, Ph.D., 42, joined the Company in January 2003 through the acquisition of Ortel from Agere
Systems and has served as Chief Technology Officer since June 2007. Prior to his current role, Dr. Iannelli was Senior
Director of Engineering of EMCORE’s Broadband Fiber Optics division (Ortel). Dr. Iannelli joined Ortel in 1995 and
has led several development programs and products in the areas of analog and digital transmitters/transceivers. He has
made seminal inventions in the areas of fiber optic transport in digital and broadband infrastructures. He has numerous
publications and issued U.S. patents.  Dr. Iannelli holds a Ph.D. and MS degree in Applied Physics from the California
Institute of Technology, a BS degree in Physics from Rensselaer Polytechnic Institute, and a Masters degree in
Business Administration from the University of Southern California.

5
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Additional Information Regarding Directors and Executive Officers

Mr. Robert Louis-Dreyfus, after serving as a director of the Company since March 1997, resigned his seat on the
Company’s Board of Directors on October 30, 2007.

As previously reported in our Form 8-K filed with the SEC on December 20, 2006, Mr. Richards will continue to
serve as the Company’s Chief Executive Officer until the Company’s 2008 Annual Meeting, at which time he will
become Executive Chairman and Chairman of the Board of Directors and Dr. Russell, the current Chairman, will
become Chairman Emeritus and Lead Director. At that time, Dr. Hou will succeed Mr. Richards as the Company’s
Chief Executive Officer.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE “FOR”
THE ELECTION OF EACH OF NOMINEES LISTED ABOVE UNDER PROPOSAL I.

6

Edgar Filing: EMCORE CORP - Form DEF 14A

12



GOVERNANCE OF THE COMPANY

Board of Directors

The Board of Directors oversees EMCORE’s business and affairs pursuant to the New Jersey Business Corporation
Act and the Company’s Restated Certificate of Incorporation and Bylaws. The Board of Directors is the ultimate
decision-making body of the Company, except on matters reserved for the shareholders.

Code of Ethics

The Company has adopted a code of ethics entitled “EMCORE Corporation Code of Business Conduct and Ethics,”
which is applicable to all employees, officers, and directors of EMCORE. The full text of the Code of Business
Conduct and Ethics is included with the Corporate Governance information available on the Company’s website
(www.emcore.com).  The Company intends to disclose any changes in or waivers from its code of ethics by posting
such information on its website or by filing a Form 8-K.

Related Person Transaction Approval Policy

The Board of Directors has adopted a written policy on the review and approval of related person transactions. Related
persons covered by the policy are executive officers, directors and director nominees, any person who is known to be
a beneficial owner of more than five percent of the voting securities of the Company, any immediate family member
of any of the foregoing persons or any entity in which any of the foregoing persons has or will have a direct or indirect
material interest.

A related person transaction is defined by the policy as any financial or other transaction, arrangement or relationship
(including any indebtedness or guarantee of indebtedness) or any series of similar transactions, arrangements or
relationships in which the Company (or a subsidiary) would be a participant and the amount involved would exceed
$120,000, and in which any related person would have a direct or indirect material interest. A related person will not
be deemed to have a direct or indirect material interest in a transaction if the interest arises only from the position of
the person as a director of another corporation or organization that is a party to the transaction or the direct or indirect
ownership by such person and all the related persons, in the aggregate, of less than a 10 percent equity interest in
another person (other than a partnership) which is a party to the transaction. In addition, certain interests and
transactions, such as director compensation that has been approved by the Board, transactions where the rates or
charges are determined by competitive bid and compensatory arrangements solely related to employment with the
Company (or a subsidiary) that have been approved by the Compensation Committee, are not subject to the policy.

The Compensation Committee is responsible for reviewing, approving and, where applicable, ratifying related person
transactions. If a member of the committee has an interest in a related person transaction, then he or she will not be
part of the review process.

In considering the appropriate action to be taken regarding a related person transaction, the committee or the Board (as
the case may be) will consider the best interests of the Company, whether the transaction is comparable to what would
be obtainable in an arms-length transaction, is fair to the Company and serves a compelling business reason, and any
other factors as it deems relevant. As a condition to approving or ratifying any related person
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transaction, the committee may impose whatever conditions and standards it deems appropriate, including periodic
monitoring of ongoing transactions.

In connection with the shareholder derivative litigation and the internal review of the Company’s historical stock
options granting practices disclosed in Item III, Legal Proceedings, of the Company’s Annual Report on Form 10-K for
the fiscal year ended September 30, 2007, Thomas Werthan retained counsel from the law firm of Katten Muchin
Rosenman LLP (“Katten Muchin”). Pursuant to the Company’s Restated Certificate of Incorporation, the Company has
indemnified Mr. Werthan for all expenses incurred in connection with the derivative suit, including legal expenses
payable to Katten Muchin. Mr. Werthan’s brother, Jeffrey M. Werthan, a partner at Katten Muchin, is the billing
partner responsible for Mr. Werthan’s representation, but has not performed any work related to the matters.  During
fiscal 2007, the aggregate cost of such representation paid to Katten Muchin was approximately $370,000.

Director Independence

The Board of Directors has determined that a majority of the directors are independent as required by the NASDAQ
Rules. The Board has affirmatively determined that Messrs. Russell, Bogomolny, Scott, Gillen and Louis-Dreyfus
(who served as a director during fiscal 2007, but resigned his seat on the Board of Directors on October 30, 2007) are
independent within the meaning of the NASDAQ Rules. There were no specific transactions, relationships or
arrangements requiring consideration by the Board of Directors in making these independence determinations. The
Board of Directors has determined that Messrs. Richards and Hou are not independent because they are both
employees of the Company and that Mr. Werthan is not independent because he was employed by the Company
within the past three years.

Messrs. Russell (Chairman), Scott and Gillen serve as members of our Nominating Committee. The members of our
Compensation Committee are Messrs. Gillen, Bogomolny and Scott. Messrs. Scott, Bogomolny and Gillen serve as
members of our Audit Committee.  All members of each of our Nominating Committee, Compensation Committee
and Audit Committee are “independent,” as defined by the NASDAQ Rules.

Board Meetings and Attendance

The Board of Directors held 10 regularly scheduled and special telephonic meetings during fiscal 2007, and took other
certain actions by unanimous written consent. During fiscal 2007, all directors of the Company, except for Mr.
Louis-Dreyfus, attended at least 75% of the aggregate meetings of the Board and committees on which they served,
during their tenure on the Board.

Board Committees

Audit Committee

The Company has a separately-designated standing audit committee (the “Audit Committee”) established in accordance
with Section 3(a)(58)(A) of the Exchange Act. The Audit Committee currently consists of Messrs. Scott, Gillen, and
Bogomolny. Each member of the audit committee is currently an independent director within the meaning of NASD
Rule 4200(a)(15). The Board of Directors has determined that Messrs. Scott and Gillen are each audit committee
financial experts.
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Compensation Committee

This committee evaluates the performance of the chief executive officer and other officers and reviews and approves
their compensation. The processes and procedures for the review and approval of executive compensation are
described in the Compensation Discussion and Analysis section of this Proxy Statement. In addition, this committee
has responsibility for recommending to the Board the level and form of compensation and benefits for directors. It
also administers the Company’s incentive compensation plans and reviews and monitors succession plans for the chief
executive officer and the other officers. This committee met 9 times in fiscal 2007.

To the extent consistent with its obligations and responsibilities, the Compensation Committee may form subcommi
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