
GLENAYRE TECHNOLOGIES INC
Form SC 13D/A
May 07, 2007

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
(Amendment No. 2)

Under the Securities Exchange Act of 1934

Glenayre Technologies, Inc.
(Name of Issuer)

Common Stock, $.02 Par Value
(Title of Class of Securities)

377899109
(CUSIP Number)

Robert L. Chapman, Jr.
Chapman Capital L.L.C.
222 N. Sepulveda Blvd.
El Segundo, CA 90245

(310) 662-1900
(Name, Address and Telephone Number of Person Authorized to Receive

Notices and Communications)

May 7, 2007
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition which is the subject of
this Schedule 13D, and is filing this schedule because of Rule 13d-1(e), 13d-1(f) or 13d-1(g), check the following
box  ¨.

Note: Schedules filed in paper format shall include a signed original and five copies of the Schedule, including all
exhibits. See Rule 13d-7(b) for other parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person’s initial
filing on this form with respect to the subject class of securities, and for any
subsequent amendment containing information which would alter disclosures
provided in a prior cover page.
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The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of
Section 18 of the Securities Exchange Act of 1934, as amended (“Act”) or otherwise subject to the liabilities of that
section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).

SCHEDULE 13D

CUSIP No. 377899109

  1 NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION NO. OF ABOVE
PERSON

Chap-Cap Activist Partners Master Fund,
Ltd. - 98-0486684

  2 CHECK THE APPROPRIATE BOX IF A
MEMBER OF A GROUP (See instructions)
(a)  x
(b)  ¨

  3 SEC USE ONLY

  4 SOURCE OF FUNDS (SEE INSTRUCTIONS)

WC
  5 CHECK BOX IF DISCLOSURE OF LEGAL

PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) or 2(e)

¨

Not Applicable
  6 CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

  7  SOLE VOTING POWER

0
  8  SHARED VOTING POWER

4,068,706 Common Shares
  9  SOLE DISPOSITIVE POWER

4,068,706 Common Shares
10  SHARED DISPOSITIVE POWER

    0
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH

REPORTING PERSON
4,068,706 Common Shares

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)
EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)

¨
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13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW
(11)

    5.9%
14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

CO

SCHEDULE 13D

CUSIP No. 377899109

  1 NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION NO. OF ABOVE
PERSON

Chap-Cap Partners II Master Fund, Ltd. -
98-0486687

  2 CHECK THE APPROPRIATE BOX IF A
MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a)  x
(b)  ¨

  3 SEC USE ONLY

  4 SOURCE OF FUNDS (SEE INSTRUCTIONS)

WC
  5 CHECK BOX IF DISCLOSURE OF LEGAL

PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) or 2(e)

¨

Not Applicable
  6 CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

_______________

  7  SOLE VOTING POWER

0
  8  SHARED VOTING POWER

2,814,740 Common Shares
  9  SOLE DISPOSITIVE POWER

2,814,740 Common Shares
10  SHARED DISPOSITIVE POWER

0
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH

REPORTING PERSON
2,814,740 Common Shares

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)
EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)

¨
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13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW
(11)

 4.0%
14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

CO

SCHEDULE 13D

CUSIP No. 377899109

  1 NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION NO. OF ABOVE
PERSON

Chapman Capital L.L.C. - 52-1961967
  2 CHECK THE APPROPRIATE BOX IF A

MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a)  x
(b)  ¨

  3 SEC USE ONLY

  4 SOURCE OF FUNDS (SEE INSTRUCTIONS)

WC
  5 CHECK BOX IF DISCLOSURE OF LEGAL

PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) or 2(e)

¨

Not Applicable
  6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

_______________

  7  SOLE VOTING POWER

0
  8  SHARED VOTING POWER

6,883,446 Common Shares
  9  SOLE DISPOSITIVE POWER

0
10  SHARED DISPOSITIVE POWER

6,883,446 Common Shares
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH

REPORTING PERSON
6,883,446 Common Shares

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)
EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)

¨
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13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW
(11)

 9.9%
14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

IA

SCHEDULE 13D

CUSIP No. 377899109

  1 NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION NO. OF ABOVE
PERSON

Robert L. Chapman, Jr.
  2 CHECK THE APPROPRIATE BOX IF A

MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a)  x
(b)  ¨

  3 SEC USE ONLY

  4 SOURCE OF FUNDS (SEE INSTRUCTIONS)

Not Applicable
  5 CHECK BOX IF DISCLOSURE OF LEGAL

PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) or 2(e)

¨

Not Applicable
  6 CITIZENSHIP OR PLACE OF ORGANIZATION

United States

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

_______________

  7  SOLE VOTING POWER

0
  8  SHARED VOTING POWER

6,883,446 Common Shares
  9  SOLE DISPOSITIVE POWER

0
10  SHARED DISPOSITIVE POWER

6,883,446 Common Shares
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH

REPORTING PERSON
6,883,446 Common Shares

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)
EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)

¨
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13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW
(11)

 9.9%
14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

IN

INTRODUCTION

    This Schedule 13D Amendment ("13D Amendment #2") amends the original Schedule 13D filed August 24, 2006
(the "Original 13D") and all subsequent amendments thereto (collectively, the "13D Filings"), and is being filed on
behalf of Chap-Cap Partners II Master Fund, Ltd., and Chap-Cap Activist Partners Master Fund, Ltd., Cayman Islands
exempted companies (collectively, "the Funds"), Chapman Capital L.L.C., a Delaware limited liability company
("Chapman Capital"), and Robert L. Chapman, Jr., an individual ("Mr. Chapman" and, together with the Funds and
Chapman Capital, the "Reporting Persons"). The 13D Filings relate to the common stock, $.02 par value per share, of
Glenayre Technologies, Inc., a Delaware corporation (the “Issuer” or "Company"). Unless the context otherwise
requires, references herein to the "Common Stock" are to such common stock of the Company. Chapman Capital is
the investment manager and adviser to the Funds. The Funds directly own the Common Stock to which the 13D
Filings relate and over which Chapman Capital may be deemed to have control by virtue of the authority granted by
the Funds to vote and to dispose of securities held by the Funds, including the Common Stock. Except as set forth
herein, the Original 13D filing is unmodified.

ITEM 1. Security and Issuer

This Schedule 13D filing relates to the Common Stock of the Company. The address of the principal executive
officers of the Company is 825 8th Avenue, 23rd Floor, New York, NY 10089.

ITEM 2. Identity and Background

(a)   This statement is being filed by the Reporting Persons.

(b)   The address of the principal business and principal office of the Funds, Chapman Capital and Mr. Chapman is
Pacific Corporate Towers, 222 N. Sepulveda Blvd., El Segundo, California 90245.

(c)   The Fund’s present principal business is investing in marketable securities.  Chapman Capital's present principal
business is serving as the Investment Manager of the Funds.  Mr. Chapman's principal occupation is serving as
Managing Member of Chapman Capital.

(d)   None of the Reporting Persons, nor, to the best of their knowledge, any of their directors, executive officers,
general partners or members has, during the last five years, been convicted in a criminal proceeding (excluding traffic
violations or similar misdemeanors).

(e)   None of the Reporting Persons, nor, to the best of their knowledge, any of their directors, executive officers,
general partners or members has, during the last five years, been a party to a civil proceeding of a judicial or
administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment,
decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state
securities laws or finding any violation with respect to such laws.
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(f)   Mr. Chapman is a citizen of the United States.
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ITEM 3. Source and Amount of Funds or Other Consideration

The total amount of funds used by Chap-Cap Partners II Master Fund, Ltd., to purchase the 2,814,740  Common
Shares reported hereunder was $6,855,684 (including brokerage commissions).  All of such funds, were derived from
working capital.

The total amount of funds used by Chap-Cap Activist Partners Master Fund, Ltd., to purchase the 4,068,706 Common
Shares reported hereunder was $9,771,863 (including brokerage commissions).  All of such funds were derived from
working capital.

ITEM 4. Purpose of Transaction

The purpose of the acquisition of the securities of the Issuer beneficially owned by The Funds was to acquire such
securities in the ordinary course of their trade or business of purchasing, selling, trading and investing in securities.

The Reporting Persons may in the future consider a variety of different alternatives to achieving their goal of
maximizing shareholder value, including negotiated transactions, tender offers, proxy contests, consent solicitations,
or other actions.  However, it should not be assumed that such members will take any of the foregoing actions. The
members of the Reporting Persons reserve the right to participate, alone or with others, in plans, proposals or
transactions of a similar or different nature with respect to the Issuer.

The Reporting Persons intend to review their investment in the Issuer on a continuing basis and, depending on various
factors, including the Issuer's business, affairs and financial position, other developments concerning the Issuer, the
price level of the Common Stock, conditions in the securities markets and general economic and industry conditions,
as well as other investment opportunities available to them, may in the future take such actions with respect to their
investment in the Issuer as they deem appropriate in light of the circumstances existing from time to time.  Such
actions may include, without limitation, the purchase of additional shares of Common Stock in the open market and in
block trades, in privately negotiated transactions or otherwise, the sale at any time of all or a portion of the Common
Stock now owned or hereafter acquired by them to one or more purchasers, or the distribution in kind at any time of
all or a portion of the Common Stock now owned or hereafter acquired by them.  The reasons for the Reporting
Persons’ past or prospective acquisition or disposal of all or a portion of the Common Stock now or once owned, or
hereinafter acquired, may include, without limitation, the implementation of risk management procedures that involve
the purchase or sale of Common Stock into depreciating or appreciating market conditions, respectively.  Parties that
purchase or sell Common Stock following the filing of the 13D Filings may be purchasing or selling Common
Stock that is being sold or acquired by the Reporting Persons, respectively.

The Reporting Persons are engaged in the investment business.  In pursuing this business, Chapman Capital personnel
analyze the operations, capital structure and markets of companies, including the Issuer, through analysis of
documentation and discussions with knowledgeable industry and market observers and with representatives of such
companies (often at the invitation of management).  From time to time, Chapman Capital may hold discussions with
third parties or with management of such companies in which the Reporting Person may suggest or take a position
with respect to potential changes in the operations, management or capital structure of such companies as a means of
enhancing shareholder value.  Such suggestions or positions may relate to one or more of the transactions specified in
clauses (a) through (j) of Item 4 of Schedule 13D under the Exchange Act, including, without limitation, such matters
as disposing of or selling all or a portion of the Issuer or acquiring another Company or business, changing operating
or marketing strategies, adopting or not adopting certain types of anti-takeover measures and restructuring the
company's capitalization or dividend policy.

      On August 14, 2006, Mr. Chapman engaged in a scheduled conference call with Mr. Clark H. Bailey and Mr.
James Caparro, Chairman/CEO and CEO/President of the Issuer and Entertainment Distribution Company, LLC
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(“EDC”), respectively, regarding various operational and strategic matters related to the Issuer. Mr. Chapman
vehemently advised that the Issuer (for the benefit of all of its owners) consummate a two-step strategic process before
year-end 2006: 1) Belatedly divest its cash burning, enterprise diluting Glenayre Messaging business; and 2) rectify
Mr. Caparro's egregiously irregular compensation arrangement by selling to Mr. Caparro (and reported former EDC
buyout partner Apollo Advisors, L.P.) the residual EDC business via an acquisition of the Issuer in its entirety. Given
the low-mid single digit EBITDA multiple implied for EDC, Chapman Capital believes that an acquisition price of the
Issuer (sans Glenayre Messaging) at a significant premium is highly feasible.

      During the August 14, 2006 conference call, Mr. Bailey made certain comments that have led Chapman Capital to
launch a separate investigation that remains in its final stages. Chapman Capital expects to release to the public the
results of both investigations in September 2006 as a part of an amendment to this Schedule 13D.

      On December 13, 2006, Mr. Caparro returned the last of over twenty telephone messages left for him by various
employees of Chapman Capital. During this call, Mr. Chapman reiterated the concerns articulated by a multitude of
Glenayre's owners regarding Mr. Caparro's lack of direct financial ties to the Common Stock of Glenayre. Mr
Chapman expressed concern when Mr. Caparro disclosed that he had purchased an additional interest in privately
placed securities of the EDC division, instead of purchasing even a single share of the Issuer. Mr. Chapman
communicated that various owners also had voiced their concerns over Mr. Caparro's troubled, brief tenure while
CEO of Atari Inc., which experienced financial difficulties during the period of Mr. Caparro's leadership.

On December 14, 2006, Chapman Capital sent a letter from Robert L. Chapman, Jr., as Managing Member of
Chapman Capital L.L.C., to Mr. William F. Schwitter, Partner of Paul, Hastings, Janofsky & Walker LLP the
Company's outside legal counsel. The correspondence, dated December 14, 2006, is attached hereto as Exhibit B.

On May 2, 2007, Chapman Capital voted the Funds' proxy statement relating to Glenayre's upcoming May 22,
2007 Annual Meeting of Shareholders, representing approximately 9.7% of the Issuer's outstanding shares, to
withhold votes against all directors for the May 22, 2007 election.  It should be noted that Chapman Capital's
withholding of the Funds' votes should in no way be construed as a solicitation of similarly withholding votes from
other owners of the Issuer's Common Stock.

On May 7, 2007, Chapman Capital sent an e-mail to Mr. Caparro and the Glenayre Board of
Directors reguarding Litigation vs. Glenayre Technologies et. al. (James M. Caparro) re: Illegal EDC Equity
Option Exchange.  This press release is attached hereto as Exhibit C.

Except as set forth above, the Reporting Persons do not have any present plans or proposals that relate to or would
result in any of the actions required to be described in Item 4 of Schedule 13D.  Each of such members may, at any
time, review or reconsider its position with respect to the Issuer and formulate plans or proposals with respect to any
of such matters.
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 ITEM 5. Interests in Securities of the Company

(a)   Together, the Reporting Persons beneficially own a total of 6,883,446 shares of Common Stock constituting 9.9%
of all of the outstanding shares of Common Stock.

(b)   The Reporting Persons have the shared power to vote or direct the vote of, and to dispose or direct the disposition
of, the shares of Common Stock beneficially owned by them.

(c)   The following transactions were effected by the Reporting Persons during the past sixty (60) days:

Chap-Cap Partners II Master Fund, Ltd.

Date Security Amount of Shares/Contracts
Bought/(Sold)

Approximate Price per Shares/Contracts
(inclusive of commissions)

04/04/07Common Shares 10,800 $ 2.00
04/05/07Common Shares 4,400 $ 2.08
04/11/07Common Shares 12,500 $ 2.03

Chap-Cap Activist Partners Master Fund, Ltd.

Date Security Amount of Shares/Contracts
Bought/(Sold)

Approximate Price per Shares/Contracts
(inclusive of commissions)

04/04/07Common Shares 10,055 $ 2.00
04/05/07Common Shares 13,300 $ 2.08
04/11/07Common Shares 37,500 $ 2.03

The above transactions were effected by the Reporting Persons on the NASDAQ National Market.

Except as set forth above, during the last sixty days there were no transactions in the Common Stock effected by the
Reporting Persons, nor, to the best of their knowledge, any of their directors, executive officers, general partners or
members.

(d)   Except as set forth in this Item 5, no person is known to have the right to receive or the power to direct the receipt
of dividends from, or the proceeds from the sale of, the shares of Common Stock beneficially owned by the Reporting
Persons.

(e)   Not applicable.
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ITEM 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the
Company

Not applicable.

ITEM 7. Material to be Filed as Exhibits

Exhibit A Joint Filing Agreement, dated August 24, 2006, among Chap-Cap Partners
II Master Fund, Ltd., Chap-Cap Activist Partners Master Fund, Ltd.,
Chapman Capital L.L.C., and Robert L. Chapman, Jr. (previously filed with
the Original Schedule 13D Filing).

Exhibit B Letter from Robert L. Chapman, Jr., as Managing Member of Chapman
Capital L.L.C., to Mr. William F. Schwitter, Partner of Paul, Hastings,
Janofsky & Walker LLP the Company's outside legal counsel. The
correspondence, dated December 14, 2006, is attached hereto as Exhibit B.

Exhibit C Letter from Mr. Chapman to James M. Caparro, CEO & President and
the Issuer's Board of Directors.

SIGNATURES

After reasonable inquiry and to the best of our knowledge and belief, we certify that the information set forth in this
statement is true, complete and correct.

Dated: May 7, 2007 Chap-Cap Partners II Master Fund, Ltd.
By: Chapman Capital L.L.C.,
as Investment Manager

By: /s/ Robert L.
Chapman, Jr.
Name: Robert L. Chapman, Jr.
Title: Managing Member

Dated: May 7, 2007 Chap-Cap Activist Partners Master Fund, Ltd.
By: Chapman Capital L.L.C.,
as Investment Manager

By: /s/ Robert L.
Chapman, Jr.
Name: Robert L. Chapman, Jr.
Title: Managing Member

Dated: May 7, 2007 CHAPMAN CAPITAL L.L.C.

By: /s/ Robert L.
Chapman, Jr.
Name: Robert L. Chapman, Jr.
Title: Managing Member
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Dated: May 7, 2007 /s/ Robert L. Chapman, Jr.
 Robert L. Chapman, Jr.
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Exhibit A

JOINT FILING AGREEMENT

The undersigned hereby agree that the statement on Schedule 13D with respect to the Common Stock of Glenayre
Technologies, Inc. dated August 24, 2006, and any further amendments thereto signed by each of the undersigned,
shall be filed on behalf of each of the undersigned pursuant to and in accordance with the provisions of Rule 13d-1(f)
under the Securities Exchange Act of 1934, as amended.

Dated: August 24, 2006

CHAP-CAP PARTNERS II MASTER FUND, LTD.
By: Chapman Capital L.L.C.,
as Investment Manager

By: /s/Robert L.
Chapman, Jr.
Robert L. Chapman, Jr.
Managing Member

CHAP-CAP ACTIVIST PARTNERS MASTER FUND,
LTD.
By: Chapman Capital L.L.C.,
as Investment Manager

By: /s/Robert L.
Chapman, Jr.
Robert L. Chapman, Jr.
Managing Member

CHAPMAN CAPITAL L.L.C.

By: /s/Robert L.
Chapman, Jr.
Robert L. Chapman, Jr.
Managing Member

/s/Robert L. Chapman, Jr.
Robert L. Chapman, Jr.
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Exhibit B

[CHAPMAN CAPITAL L.L.C. LOGO]

Robert L. Chapman, Jr.
Managing Member

December 14, 2006

Mr. William F. Schwitter
Partner
Paul, Hastings, Janofsky & Walker LLP
75 East 55th Street
New York, NY 10022
Office: (212) 318-6400
E-Mail: williamschwitter@paulhastings.com

Mr. Schwitter,

Chapman Capital L.L.C. is the investment advisor to entities that own nearly 10% of the common stock of Glenayre
Technologies, Inc. (hereinafter, "Glenayre"). Evidence of this ownership exists in a Schedule 13D filed August 24,
2006 and subsequent Form 13F filed November 8, 2006, with the U.S. Securities and Exchange Commission. Our
investors’ ownership of Glenayre’s common stock shares should not be confused with the investment securities
reportedly purchased by Glenayre CEO James M. Caparro. Mr. Caparro, instead of using the cash given to him by
Glenayre’s owners (last year alone in the form of approximately $1,000,000 in salary and bonus, including social club
fees) to purchase the same Glenayre stock owned by the shareholders paying his egregiously high income, has decided
on several occasions to make an investment (apparently not offered to top Glenayre shareholders such as Chapman
Capital) in Glenayre’s EDC subsidiary.1 This correspondence relates to your letter dated December 13, 2006, on
behalf of Glenayre’s Mr. Caparro.

Chapman Capital hereby advises your firm and Mr. Caparro to cease and desist in taking the following actions:

1) Making Baseless, Spurious Claims: As conveyed to Mr. Caparro yesterday (when he first returned the last of over
twenty unanswered messages left for him by three members of Chapman Capital), no abusive (much less illegal)
communication has been directed at any employee of Glenayre by any member of Chapman Capital. The commentary
purportedly received by Mr. James Jewell (apparently a secretary within Mr. Caparro’s office) accusing him of
being “Chief Ankle Grabber … of the Castro District”, whatever that is intended to mean, was not communicated by any
associate of Chapman Capital.  Chapman Capital has neither knowledge nor interest in such personal matters relating
to Glenayre employees. In fact, we find those allegations particularly insulting to members of the homosexual
community, many of whom presumably send private, potentially provocative, text messages over Glenayre’s
globally-installed messaging systems. Once again, I must reiterate that we support Mr. Jewell no matter what may be
his sexual preference, irrespective of how or where it may manifest itself, subject to his behavior not putting at risk
our investors’ sizable stake in Glenayre.

______________________
1 On December 13, 2006, in a conversation with Mr. Chapman, Mr. Caparro confirmed that since becoming affiliated
with Glenayre in 2005, he had not purchased a single share of Glenayre stock.
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On numerous occasions, Chapman Capital has received telephone calls from individuals claiming to be parties other
than themselves (“pretexting"), with the occasional delivery of profanity as part of this impersonation. In fact, several
months ago we received a call from someone apparently pretending to be “Jimmy Caparro,” and who demanded that I
personally “genuflect before [him] and play a song on [his] ‘skin flute’.” Though I do not have any knowledge of Mr.
Caparro’s sexual preference, I was confident that Mr. Caparro was not the person making that call, even in the highly
unlikely event that that this may have been his personal fantasy. More importantly, like Glenayre and yourself, I did
not possess any evidence to support any such outrageous claim, and thus saw no need to enlist the services of outside
counsel. As Mr. Jewell has virtually no experience speaking with me, it is impossible that he could have any
confidence in matching to my voice the voice of the party that purportedly made such insensitive comments to Mr.
Jewell (whatever may be his sexual orientation). I myself could not identify the voice of any employee of Glenayre,
including Mr. Caparro (even though I have spoken with him on three occasions.)

2) Wasting Corporate Assets: Your letter is so entirely preposterous as to only be viewed as a waste of corporate
assets. Under the leadership of Messrs. James M. Caparro and Clark H. Bailey, Glenayre has reported net losses in
each of the last three quarters, and as such a company hardly can afford paying whatever overpriced and potentially
padded bills any law firm (other than Paul Hastings, which certainly never has padded any bills to clients) may submit
for "services rendered." I must believe, Mr. Schwitter, that there are enough ambulances for you to chase in New York
City (or pedestrians who slip and fall on the winter snow) to surpass the billable hours threshold imposed upon you by
your partners, and that you will not find the need to scribe such absurd communiqués in the future. This is particularly
important given that Chapman Capital's investors indirectly are paying nearly 10% of each of any bill from a law firm
such as yours.

3) First Amendment Rights/Public Figures: Though is it possible that Constitutional Law was not taught at your
alma mater (The Albany Law School of Union University; Paul Hastings hopefully has raised the bar on new
associates since 1983), I encourage you to read something seemingly foreign to you called the "First Amendment."
Therein, Chapman Capital (via its employees) derives the right to express its opinions, and make disclosures of fact,
relating to Glenayre, its employees and officers. No matter how threatening your letter was intended to be, you cannot
stop Glenayre’s owners from expressing an opinion that Mr. Caparro is a washed-up entertainment industry executive
whose position as CEO of Atari Inc. terminated in June 2005 after a mere six-month tenure, and just weeks before
Atari’s shares plunged 39% in one day after reporting a financial-covenant breaching loss for the June 2005 quarter
during which Mr. Caparro was its CEO.2

Given your apparent lack of knowledge in this area, I also seriously doubt that U.S. history was available at your
undergraduate alma mater (Rensselaer Polytechnic Institute; I suspect your curriculum may have been in TV/VCR
repair, or perhaps Computer Drafting and Design was your specialty). Please, for your own benefit and that of
Glenayre’s owners, please inquire if “the Institute” will allow someone your age to enroll in a crash course in "Criminal
Justice." Should you pass the requisite classes, I strongly recommend that you apply any newfound knowledge to the
backdated options investigation at Glenayre itself. Mr. Clarke Bailey certainly would be more than happy to sit down
with you and explain how such a potential criminal act is perpetrated upon the innocent owners of a public company.

Sincerely,

/s/ Robert L. Chapman, Jr.
 Robert L. Chapman, Jr.
______________________
2 On August 10, 2005, Atari (Nasdaq: ATAR) shares experienced their largest drop ever after announcing a $32.8
million first quarter loss and a 78% drop in sales. This forced Atari to say that it would rely on its majority owner,
France’s Infogames Entertainment SA, for financing after the results caused it to violate financial covenants.
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Exhibit C

 May 7, 2007

Class I Directors (Exp.:  2009)
==============================
Mr. Clarke H. Bailey (52; 12/1990)
Chairman / CEO
Glenayre Tech., Inc. (0.5% owner[3])
Director, Iron Mountain Inc.
Director of ACT Teleconferencing Inc.
Fmr. Dir., Swiss Army Brands, Inc.
Fmr. Director, Pulse Engineering
Fmr. Director, Koret, Inc.
Fmr. Director, Tengasco Inc.
Fmr. Director, Tigera Group, Inc.
Fmr. Ch./CEO, ShipXact.com, Inc.
Fmr. Co-Ch., Highgate Capital L.L.C.
Fmr. Chairman, Arcus, Inc.
Fmr. Ch./CEO, Utd. Gas Hldg. Corp
Fmr. Ch./CEO, Utd. Acquisition Corp.
825 8th Avenue, 23rd Floor
New York, NY 10019
Office: (212) 333-8545
Facsimile: (770) 497-3982

Class II Directors (Exp.:  2007)
=============================
John J. Hurley (72; 11/1992)
Dir., Glenayre Tech. (0.3% owner[1])
Fmr. Director, PNI Technologies, Inc.
Fmr. Pres./CEO & COO, V. Chmn.
Glenayre Technologies, Inc.
Fmr. COO, Antenna Specialists Co.
Fmr. G. Manager, GE Cellular Bus.
4000 Doves Roost CT
Charlotte, NC 28211
Office: (704) 366-9069
Facsimile: (770) 497-3982

Class III Directors (Exp.:  2008)
==============================
Mr. Ramon D. Ardizzone (69, 11/1992)
V. Ch., Glenayre Tech. (0.2% owner[2])
Director, Connectivity Tech., Inc.
Fmr. Ch./CEO/Pres., EVP/COO
Glenayre Technologies, Inc.
Fmr. Chairman, PCIA Foundation
Fmr. Director, Tigera Group, Inc.
Fmr. President, Aerotron, Inc.
20 Pipers Neck Road
Wilmington, NC 28411
Office: (910) 686-2561
Facsimile: (770) 497-3982

Mr. Donald S. Bates (78; 01/1997)
Dir., Glenayre Tech. (0.0% owner[4])
Fmr. SVP, G. Exec., GE Co.
Fmr. Director, 3D Systems Corp.
Fmr. Director, Piezo Electric Products
Fmr. Director, Comm. Industries Inc.
8657 Linden Drive
Shawnee, KS 66207
Office: (913) 648-6730
Facsimile: (770) 497-3982

Mr. Horace H. Sibley (67, 8/1997)
Dir., Glenayre Tech. (0.1% owner[5])
Fmr. Chmn., Sthrn. Center for I. Studies
Fmr. Partner, King & Spalding
Hon. Consul of the Dominican Republic
191 Peachtree Street
Atlanta, GA 30305
Phone: (404) 572-4814
Facsimile: (770) 497-3982

Mr. Cliff O. Bickell (64, 10/2004)
Director, Glenayre (0.0% owner[6])
Fmr. Pres., VP, P.P. Div. S. Games
Fmr. VP/CFO/Tr., S. Games Hldg.
Fmr. VP/CFO/Tr., Paragon Tr. Brands
Fmr. SVP/CFO, W.A. Krueger Co.
Fmr. Treasurer, Dataproducts Corp.
750 Lexington Avenue
New York, NY 10022
Office: (770) 664 3700
Facsimile: (770) 772-7693

Mr. Peter W. Gilson (67; 03/1997)
Dir., Glenayre Tech. (0.1% owner[7])
Fmr. Ch., BoD, Swiss A. Brands, Inc.
Fmr. Ch., E. Com., Swiss A. Brands
Fmr. Chairman, SWWT, Inc.
Fmr. Pres./CEO, Warrington Group
Fmr. Pres./CEO/Dir., P. Support Sys.
Fmr. Director, Forschner Group, Inc.
Fmr. Dir., Outlast Technologies Inc.
Fmr. EVP, Timberland Co., Inc.
Fmr. Pres., G. Div., WL Gore & Ass.
5 Riverview Road
Truro, MA 02666

Mr. Howard W. Speaks, Jr. (59;
05/2001)
Director, Glenayre Tech. (0% owner[8])
CEO, Rosum Corp.
V. Chair., San Diego. Telecom Council
Director, Terayon Comm. Systems
Director, Triton Network Systems Inc.
Fmr. Pres., COO, Kyocera Wireless
Corp.
Fmr Pres./CEO, Triton Networks
Systems
Fmr. EVP/G. Manager, Ericsson, Inc.
704 Genter Street.
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Office: (508) 349-3339
Facsimile: (770) 497-3982

La Jolla, CA 92037
Office: (858) 551-7550
Facsimile: (770) 497-3982

______________________________________________________________
1 John J. Hurley ownership stake: precisely 183,852 (vs. 178,220 year/year) shares per Glenayre 2007 Proxy
Statement.  Total outstanding share count of 69,548,782 as of March 26, 2007. It should be noted that despite
Glenayre’s dismal stock performance, all non-officer directors received a 100% increase in the restricted stock units to
be awarded (for free) at each Annual Meeting of the Stockholders.
2 Ramon D. Ardizzone ownership stake: precisely 16,527 (vs. 10,895 year/year) shares per Glenayre 2007 Proxy
Statement. It should be noted that despite Glenayre’s dismal stock performance, all non-officer directors received a
100% increase in the restricted stock units to be awarded (for free) at each Annual Meeting of the Stockholders.
3 Clarke H. Bailey and son ownership stake: precisely 321,517 (vs. 304,842 year/year) shares per Glenayre 2007
Proxy Statement. It should be noted that despite Glenayre’s dismal stock performance, all non-officer directors
received a 100% increase in the restricted stock units to be awarded (for free) at each Annual Meeting of the
Stockholders.
4 Donald S. Bates and wife ownership stake: precisely 18,100 (vs. 12,468 year/year) shares per Glenayre 2007 Proxy
Statement. It should be noted that despite Glenayre’s dismal stock performance, all non-officer directors received a
100% increase in the restricted stock units to be awarded (for free) at each Annual Meeting of the Stockholders.
5 Horace H. Sibley ownership stake: precisely 40,554 (vs. 34,922 year/year) shares per Glenayre 2007 Proxy
Statement. It should be noted that despite Glenayre’s dismal stock performance, all non-officer directors received a
100% increase in the restricted stock units to be awarded (for free) at each Annual Meeting of the Stockholders.
6 Cliff O. Bickell ownership stake: precisely 3,436 (vs. 994 year/year) shares per Glenayre 2007 Proxy Statement. It
should be noted that despite Glenayre’s dismal stock performance, all non-officer directors received a 100% increase in
the restricted stock units to be awarded (for free) at each Annual Meeting of the Stockholders.
7 Peter W. Gilson ownership stake: precisely 65,754 (vs. 60,122 year/year) shares per Glenayre 2007 Proxy Statement.
It should be noted that despite Glenayre’s dismal stock performance, all non-officer directors received a 100% increase
in the restricted stock units to be awarded (for free) at each Annual Meeting of the Stockholders.
8 Howard W. Speaks ownership stake: precisely 20,754 (vs. 15,122 year/year) shares per Glenayre 2007 Proxy
Statement. It should be noted that despite Glenayre’s dismal stock performance, all non-officer directors received a
100% increase in the restricted stock units to be awarded (for free) at each Annual Meeting of the Stockholders.
______________________________________________________________
Mr. James M. Caparro
CEO & President
Glenayre Technologies, Inc.
825 8th Avenue, 23rd Floor
New York, NY  10019
Office 1:  (212) 333-8545
Office 2: (917) 974-4061
Facsimile: (770) 497-3982
______________________________________________________________

Via Electronic Mail

Re: Litigation vs. Glenayre Technologies et. al. (James M. Caparro) re: Illegal EDC Equity Option Exchange

Mr. Caparro (and the Glenayre Board of Directors):

As many are aware from our widely-read Schedule 13D amendment filed with the SEC on December 14, 2006
(http://www.sec.gov/Archives/edgar/data/808918/000136541706000035/formsc13d.htm), Glenayre Technologies,
Inc. (“Glenayre” or the “Company”) 9.9% owner-advisor Chapman Capital views you as nothing more than a “washed-up
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entertainment industry executive” who was hoisted (by fellow Glenayre “siphoner” and Chairman, Mr. Clarke Bailey)
from recent un/self-employment into a public-company position that paid you nearly $2 million annual compensation,
plus “EDC profit interests,” in exchange for your supervisory oversight (i.e., not operational management, left to
Mr. Thomas Costabile) of a $150 million micro-market capitalization, loss-producer (Source:  2006 Form 10-K:
http://www.sec.gov/Archives/edgar/data/808918/000095014407002895/g06102e10vk.htm). 

The fact that Glenayre’s Board of Directors (the “Board”) gifted you (i.e., for free) the initial $215,000 that you used to
obtain, for free, your initial investment in the Class B units of Glenayre subsidiary EDC has not escaped Glenayre’s
lividly indignant owners.  Taking into account that $215,000 “signing bonus,” on top of your base salary during
partial-2005 EDC employment, “your” entire 2005 investment in Glenayre’s EDC subsidiary required essentially
not a single penny from your own, pre-Glenayre bank account.  Viewed in that light, I must opine that you have
Guinness Book of World Records-qualified genitalia of steel to attempt, after watching Glenayre’s stock tumble
from nearly $6/share to under $2/share during your CEO tenure, to exchange these “free”and potentially
worthless EDC equity options (“profits interests”) for actual common shares in Glenayre - the same shares that
Chapman Capital and other owners have purchased with their investors’ own, hard earned money.

James Caparro Two-Year Refusal to Buy Glenayre Stock: Literally for years, Glenayre’s owners have
beseeched you to use your own personal retained earnings (from decades of “success” in the entertainment
industry) to purchase, on the open market, the same Glenayre’ common shares that have been purchased by your
nearly $2 million/year compensating benefactors, Glenayre’s true owners.  Despite a wide variety of periods during
which you had the legal right (and arguably ethical devoir) to purchase Glenayre stock, you have refused to
purchase even one single share, using defenseless excuses and pretexts that would be accepted as reasonable only by
a simian imbecile (this is not to be taken as a direct reference to Mr. Matthew Behrent, Glenayre SVP & Chief
Acquisitions Officer, who was rewarded indirectly out of Glenayre’s owners’ pockets for the brilliance of liquidating
Glenayre Messaging immediately following its loss of Sprint-Nextel as its primary customer).  However, after reading
the Glenayre 2007 Proxy Statement on Schedule DEF14A (the “2007 Proxy Statement”) recently filed with the SEC on
April 26, 2007 (http://www.sec.gov/Archives/edgar/data/808918/000095014407003810/g06789def14a.htm),
Glenayre’s owners finally have gained a sense for what may be Jim Caparro’s true master plan.

Illegal Exchange of EDC Equity Options for Glenayre Common Stock:  It is with the utmost seriousness that I
caution you and “your” Board against further“evaluating whether to exchange the EDC profits interests for
equity of the Company” … “in order to align the equity compensation received by all executive officers." (Source: 2007
Proxy Statement, Page14).  By the Board’s own admission per the 2007 Proxy Statement, “the [EDC] profits interests
are designed to work like options, and they vest over a two-year period or upon a change of control of EDC.  The
profits interest structure was used instead of stock options because at the time of the acquisition, a limited liability
company could not grant options without tax risks. As such the profits interest structure was created to incentivise
[sic] management in lieu of stock options.  As a result, the Tier 1 Profits Interests function similar to options with an
exercise price equal to the original per share equity investment, and the Tier 2 and Tier 3 profits interests have
exercise prices at 50% and 100% premiums, respectively, to that value.”  If these “EDCEquity Options” (the proper
moniker for them, instead of “profits interests,” based on the Board’s own description of their intended design and
function) are to be exchanged for anything, it must not be for “equity of the Company”) but instead for
Glenayre Equity Options (i.e., options to buy Glenayre common shares) with identical exercise prices a) equal to
the original, b) 50% higher and c)  100% higher than" the price at which Glenayre traded upon the
announcement that Glenayre’s only business would be EDC. It has been noted by Chapman Capital (and other
significant Glenayre owners) that Glenayre cannot claim to have completed any EDC Equity Option-for-Common
Stock exchange given that a) no Form 8-K or related press release has been issued by Glenayre making public what
would be, without question, the material event of Glenayre’s owners being massively diluted via an (illegal) exchange
of “profits interests for equity of the Company”, and b) the two-year tax period following the date of the EDC
acquisition’s completion /closing on May 31, 2005 has not elapsed (Source:
http://www.sec.gov/Archives/edgar/data/808918/000095014405006192/g95544e8vk.htm).
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Litigation by Chapman Capital et. al. a 100% Certainty:  Under no circumstances should you expect to avoid
litigation by Glenayre’s owners should you exchange your EDC Equity Options for actual Glenayre common stock. 
Given the state of the physical audio (compact disk) industry, exacerbated by your oversight of the EDC business, it
may be argued that the value of EDC has fallen significantly since its May 31, 2005 purchase by Glenayre. As a
result, Glenayre’s owners are not so ignorant to be unaware of the fact that those EDC Equity Options (“profit
interests”)never may become “in the money,” and thusmay prove to be absolutely worthless, as a direct result of a)
the decision of the Board, you, Mr. Bailey, and strategic advisor/profit-interest recipient Morgan Joseph & Co. Inc.
(http://www.morganjoseph.com) to buy EDC from Universal Music Group in the first place and b) your own
(mis)management of EDC/Glenayre into its current and prospective state of cash flow generation and value.  I cannot
exaggerate the following point:  DO NOT force Glenayre’s owners to squander their own and Glenayre's cash
resources on prosecuting and defending respective lawyers to rake you over smoldering, white-hot legal coals
(figuratively) in response to any further attempt by owners of EDC Equity Options to misappropriate the
equity, cash and other assets of the company owned by holders of Glenayre common shares (that excludes you,
of course).  Your greed has tested our collective patience too long, and too far; moreover, it shall not be difficult to
prove in a court of law the outright breach of fiduciary duty by this agedly conflicted Board of Directors.

Fair Exercise Price for Glenayre Equity Options: Based on the market’s own valuation of Glenayre and EDC as
one and the same following the sale of Glenayre Messaging, the exercise price on any Glenayre Equity Options
received by you and others (in exchange for EDC Equity Options, a.k.a. EDC “profit interests”) must be set at no
less than a price between $2.37 and $2.70 per share.  On December 14, 2006, in immediate response to the
Company’s announcement that it had agreed to sell Glenayre Messaging to IP Unity for $25 million (Form 8-K;
http://www.sec.gov/Archives/edgar/data/808918/000111667906002755/glen8k-121506.htm), Glenayre’s common
stock closed at $2.61/share; moreover, for the balance of 2006, Glenayre stock traded between $2.40 and $2.60 per
share, averaging $2.53/share during those final two weeks of 2006.  On January 3, 2007, when the Company’s stock
traded and closed at approximately $2.50/share, Glenayre announced “that on December 31, 2006 the Company
completed the previously announced sale of its Messaging business to IP Unity for $25 million in cash” (Form 8-K;
http://www.sec.gov/Archives/edgar/data/808918/000111667907000117/glen8k.htm ).  In the following two months,
the market valued Glenayre, once again essentially as the EDC division itself, between $2.37 and $2.70 per
share.  I repeat, between the date Glenayre Technologies became EDC for all intents and purposes, and March 6,
2007, Glenayre was valued by the market at an average closing price of $2.57/share.  Only after the March 6, 2007
conference call in which you introduced disappointing guidance for EDC (and not Glenayre Messaging, which
had been sold the prior year), which formed the rationale for the nearly 40% downward revision (from $5.00 to $3.10)
in Glenayre’s share target price by its only Wall Street sellside research analyst, did Glenayre’s stock begin its descent
to Caparro-induced depths under $2.00 per share.  As a result, there is absolutely no justification for setting below
$2.37 - $2.70/share the exercise price of any Glenayre common stock options you and others may receive in
exchange for potentially worthless EDC Equity Options (“profit interests”).

Excessive Board Compensation: With net losses in two of the last four quarters (or three if you do not count
extraordinary items), it seems inconceivable that the Board can justify compensation of roughly three quarters of
a million dollars (Source: 2007 Proxy Statement, Page14). Included in this amount are stock awards worth $21,499
per director and option awards reaching as high as $84,066. Chapman Capital finds the awards of any such “rewards”
insulting to Glenayre’s owners who endured a 21% loss in share value during calendar 2006. The Compensation
Committee claims to believe that compensation should reward performance. Chapman Capital believes that as well.

Misaligned Compensation Structure: Members of Glenayre’s management have economic incentives that are
directly opposed to shareholder interests. Despite the fact that EDC was structured as a limited liability company to
maximize the utilization of Glenayre’s tax loss carryforwards, Messrs. Bailey and Behrent are contractually entitled to
awards of stock options upon completion of certain acquisition or divestiture events, irrespective of their success or
failure as measured by an assessment of the return or loss to Glenayre’s owners. It is no wonder then that “Mr. Bailey
remains focused on acquisition opportunities for the Company” as he stands to gain from any increase in M&A
activity. For his “outstanding performance” in divesting the messaging business (at near liquidation value), Mr. Behrent
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was awarded a discretionary bonus of 250,000 options (Source: 2007 Proxy Statement, Page 12).

Third Point Activist 13D Filing:  Last week’s Schedule 13D filing by Third Point LLC
(http://www.sec.gov/Archives/edgar/data/808918/000089914007000879/g3727409b.txt; May 3, 2007) was your first
official warning that your continued siphoning off of value from Glenayre had forced yet another large owner
to defend its investment via activist, corporate warfare.  In such filing’s Item 4, Mr. Loeb also made specific
reference to the issue of an improper exchange of EDC Equity Options for Glenayre Common Stock, stating, “the
Reporting Persons are concerned that Mr. Caparro will unduly benefit from an exchange of these "options" into
Company "equity" [emphasis added] while the Common Stock valuation is temporarily depressed.” The fact that your
latest brush with a Glenayre owner seeking to protect his clients’ investment came so soon after your meeting with its
representative, Mr. Jeffrey R. Perry, is further testament to the failure of your tyro-level of chicanery and financial
slight-of-hand.  It should be noted that Chapman Capital shares the four stated concerns listed in such Item 4, having
concluded that what is “clearly best for shareholders” is to “put the Company up for sale.” If by now you have not realized
that the days of your being paid an annual compensation exceeding $1.8 million (based on the Board’s awarding
you a 100% bonus for 2006 performance) for the service of driving Glenayre’s owners’ collective investment into the
ground, it’s high time for a reality check.

Robert L. Chapman, Jr.
Managing Member
Chapman Capital L.L.C.
Pacific Corporate Towers
222 N. Sepulveda Blvd.
El Segundo, CA  90245
Office: (310) 662-1900 x 200
E-Mail: chapman@chapcap.com
Web:  http://www.hedgefunds.com

P.S.  In preparation for Chapman Capital’s forthcoming Schedule 13D Amendment of its investment in Glenayre
Technologies, Inc. (“Glenayre” or “the Company”), I suggest that you read and the Glenayre Board of Directors (“the
Board”) the excerpt below from Alan Murray’s Revolt In The Boardroom: The New Rules of Power in Corporate
America.  Subsequently, you may want to take a break from admiring your 2007 Grammy after-party photos to read
the entire book, start-to-finish, and the re-read it.  Given that Mr. Thomas Costabile, EDC’s highly paid Chief
Operating Officer, is (according to all reporting sources) carrying nearly the entire operational load at EDC (i.e., few
can determine what is your contribution to the Company), I doubt you lack the free time to read this book cover to
cover.
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