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If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.   ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.   ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definition of “large accelerated filer”, “accelerated filer”, and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. ¨ Large accelerated filer x Accelerated filer ¨ Non-accelerated filer ¨
Smaller reporting company

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be
Registered (1)

Amount to Be
Registered

Proposed Maximum
Offering Price Per
Unit

Proposed Maximum
Aggregate Offering
Price

Amount of
Registration Fee

Offering:
Common Stock, no par value per share (1) (2) (2) —
Preferred Stock (1) (2) (2) —
Debt Securities (1) (2) (2) —
Warrants (1) (2) (2) —
Units (1) (2) (2) —
Total Offering (1) (2) $50,000,000 $5,730(3)

(1)

There are being registered hereunder such indeterminate number of shares of common stock and preferred stock,
such indeterminate principal amount of debt securities, such indeterminate number of warrants to purchase
common stock, preferred stock or debt securities, and such indeterminate number of units, as shall have an
aggregate initial offering price not to exceed $50,000,000. If any debt securities are issued at an original issue
discount, then the offering price of such debt securities shall be in such greater principal amount as shall result in
an aggregate initial offering price not to exceed $50,000,000, less the aggregate dollar amount of all securities
previously issued hereunder. Any securities registered hereunder may be sold separately or as units with other
securities registered hereunder. The proposed maximum initial offering price per unit will be determined, from
time to time, by the registrant in connection with the issuance by the registrant of the securities registered
hereunder. The securities registered also include such indeterminate number of shares of common stock and
preferred stock and amount of debt securities as may be issued upon conversion of or exchange for preferred stock
or debt securities that provide for conversion or exchange, upon exercise of warrants or pursuant to the
anti-dilution provisions of any such securities. In addition, pursuant to Rule 416 under the Securities Act of 1933,
as amended, the shares being registered hereunder include such indeterminate number of shares of common stock
and preferred stock as may be issuable with respect to the shares being registered hereunder as a result of stock
splits, stock dividends or similar transactions.

(2)The proposed maximum aggregate offering price per class of security will be determined from time to time by the
registrant in connection with the issuance by the registrant of the securities registered hereunder and is not
specified as to each class of security pursuant to General Instruction II(D) of Form S-3 under the Securities Act of
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1933, as amended.

(3)Calculated pursuant to Rule 457(o) under the Securities Act of 1933, as amended, based on the proposed maximumaggregate offering price.
The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until this
registration statement shall become effective on such date as the Commission acting pursuant to said Section 8(a),
may determine.
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The information in this prospectus is not complete and may be changed. We will not sell the securities described in
this document until the registration statement filed with the Securities and Exchange Commission is declared
effective. This prospectus is not an offer to sell these securities, nor are we soliciting an offer to buy these securities in
any state where the offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED AUGUST 10, 2012
PROSPECTUS
EMCORE Corporation
$50,000,000
Common Stock
Preferred Stock
Debt Securities
Warrants
Units
This prospectus provides you with a general description of debt and equity securities that EMCORE Corporation may
offer and sell from time to time. Each time we sell securities we will provide a prospectus supplement that will contain
specific information about the terms of that sale and may add to or update the information in this prospectus. You
should carefully read this prospectus and the applicable prospectus supplement as well as any documents incorporated
or deemed to be incorporated in this prospectus before you invest in any of our securities offered hereby. This
prospectus may not be used to sell securities unless accompanied by a prospectus supplement.
EMCORE Corporation may offer and sell securities to or through one or more underwriters, dealers and/or agents on a
continuous or delayed basis. For additional information on the methods of sale, you should refer to the section entitled
“Plan of Distribution.” If any underwriters are involved in the sale of any securities with respect to which this prospectus
is being delivered, the names of such underwriters and any applicable discounts or commissions and over-allotment
options will be set forth in the prospectus supplement. The price to the public of such securities and the net proceeds
we expect to receive from such sale will also be set forth in a prospectus supplement.
Our common stock is listed on The NASDAQ Global Market under the symbol “EMKR.” On August 8, 2012, the last
reported sale price of our common stock on The NASDAQ Global Market was $5.37. All applicable share, per share
and related information in this prospectus have been adjusted retroactively for the 4:1 reverse stock split on shares of
our common stock effected on February 15, 2012.
Investing in our common stock involves a high degree of risk. See “Risk Factors” on page 2. You should carefully
review the risks and uncertainties described under the heading “Risk Factors” contained in the applicable prospectus
supplement and under similar headings in the documents that are incorporated by reference in this prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a
criminal offense.
The date of this prospectus is , 2012

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

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

1
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Forward Looking Statements
This prospectus and the documents we have filed with the SEC that are incorporated by reference contain
“forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange
Act. These forward-looking statements are largely based on our current expectations and projections about future
events and financial trends affecting the financial condition of our business. Such forward-looking statements include,
in particular, projections about our future results, statements about our plans, strategies, business prospects, changes
and trends in our business and the markets in which we operate. These forward-looking statements may be identified
by the use of terms and phrases such as “anticipates”, “believes”, “can”, “could”, “estimates”, “expects”, “forecasts”, “intends”, “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.
Management cautions that these forward-looking statements relate to future events or our future financial performance
and are subject to business, economic, and other risks and uncertainties, both known and unknown, that may cause
actual results, levels of activity, performance, or achievements of our business or our industry to be materially
different from those expressed or implied by any forward-looking statements, including without limitation: (a) the
impact on the Company, our customers and our suppliers from the effects of the floods in Thailand; (b) delays and
other difficulties in commercializing new products; (c) the failure of new products (i) to perform as expected without
material defects, (ii) to be manufactured at acceptable volumes, yields, and cost, (iii) to be qualified and accepted by
our customers, and, (iv) to successfully compete with products offered by our competitors; (d) our ability to increase
our liquidity; (e) uncertainties concerning the extent of our insurance recovery from damage to our contract
manufacturer's facilities and the Company's and our contract manufacturer's equipment; (f) uncertainties concerning
the availability and cost of commodity materials and specialized product components that we do not make internally;
and (g) actions by competitors. Factors that could cause or contribute to differences in results and outcomes also
include, but are not limited to, those discussed under the section entitled “Risk Factors” in this prospectus and in any
applicable prospectus supplement or free writing prospectus and any documents incorporated by reference herein or
therein, including, without limitation, the risks we discuss in greater detail in our most recent annual report on Form
10-K and in our most recent quarterly report on Form 10-Q, as well as any amendments thereto reflected in
subsequent filings with the SEC. Readers should carefully review this prospectus, any applicable supplement to this
prospectus and any related free writing prospectus, together with the information incorporated herein by reference
completely and with the understanding that our actual future results may be materially different from what we expect.
We can give no assurances that any of the events anticipated by the forward-looking statements will occur or, if any of
them do, what impact they will have on our results of operations and financial condition.
Neither management nor any other person assumes responsibility for the accuracy and completeness of any
forward-looking statement. All forward-looking statements in this prospectus are made as of the date hereof, based on
information available to us as of the date hereof, and subsequent facts or circumstances may contradict, obviate,
undermine, or otherwise fail to support or substantiate such statements. We caution you not to rely on these statements
without also considering the risks and uncertainties associated with these statements and our business. We assume no
obligation to update any forward-looking statement to conform such statements to actual results or to changes in our
expectations, except as required by applicable law or regulation. Thus, you should not assume that our silence over
time means that actual events are bearing out as expressed or implied in such forward-looking statements. We qualify
all of the forward-looking statements in the foregoing documents by these cautionary statements.

2
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EMCORE Corporation
We are a provider of compound semiconductor-based components and subsystems for the broadband, fiber optic,
satellite, and terrestrial solar power markets. We were established in 1984 as a New Jersey corporation. We have two
reporting segments. Our Fiber Optics segment offers optical components, subsystems and systems for high-speed
telecommunications, Cable Television (CATV) and Fiber-To-The-Premise (FTTP) networks, as well as products for
satellite communications, video transport and specialty photonics technologies for defense and homeland security
applications. Our Solar Photovoltaics business segment provides products for both space and terrestrial solar power
applications. For space applications, we offer high-efficiency multi-junction solar cells, Covered Interconnect Cells
(CICs) and complete satellite solar panels. For terrestrial applications, we offer a broad portfolio of Concentrator
Photovoltaic (CPV) multi-junction solar cells and components, as well as commercial rooftop solar concentrator
systems.
Our headquarters and principal executive offices are located at 10420 Research Road, SE, Albuquerque, New Mexico,
87123, and our main telephone number is (505) 332-5000. For specific information about our company, our products
or the markets we serve, please visit our website at http://www.emcore.com. The information contained in or linked to
our website is not part of this prospectus.

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

Use Of Proceeds

Unless otherwise specified in the applicable prospectus supplement, we will use the net proceeds from the sale of
securities for one or more of the following:
•repayment of debt;
•acquisitions;
•capital expenditures;
•redemption or repurchase of any preferred stock or debt outstanding; and
•working capital and general corporate purposes.

Pending any specific application, we may initially invest funds in marketable short-term, interest-bearing securities.

3
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Dilution
We will set forth in a prospectus supplement the following information regarding any material dilution of the equity
interests of investors purchasing securities in an offering under this prospectus:

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

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

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

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

(in thousands)
Nine Months
Ended June
30,

Fiscal Year Ended September 30,

2012 2011 2010 2009 2008 2007
Ratio of earnings to fixed charges * * * * * *
Deficiency of earnings available to
cover fixed charges $29,758 $32,377 $23,694 $138,801 $80,860 $58,722

* Our earnings were insufficient to cover fixed charges for the period indicated. Additional information regarding the
computation of the deficiency of earnings available to cover fixed charges is included in Exhibit 12.1.

Description of Common Stock
The following is a description of our common stock. It does not purport to be complete and is subject to, and qualified
in its entirety by, the provisions of our Restated Certificate of Incorporation, as amended, and Amended By-Laws,
forms of which have previously been filed and are incorporated by reference into this prospectus, and by the
applicable provisions of New Jersey law. See “Anti-takeover Effects of Provisions of Our Restated Certificate of
Incorporation and Amended By-laws” for more information regarding the provisions of our Restated Certificate of
Incorporation and Amended By-laws that could affect an extraordinary corporate transaction.
General Matters
Our authorized capital stock consists of 50,000,000 shares of common stock, no par value and 5,882,352 shares of
preferred stock, $0.0001 par value. As of August 3, 2012, we had 24,060,945 shares of common stock issued and
outstanding and no shares of preferred stock issued or outstanding.

4
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Common Stock
Holders of common stock are entitled to one vote per share on matters to be voted upon by the shareholders of the
Company. Subject to the preferences that may be applicable to any outstanding shares of preferred stock, the holders
of common stock are entitled to receive ratably such dividends, if any, as may be declared by the Board of Directors
out of funds legally available therefor. In the event of liquidation, dissolution or winding up of the Company, the
holders of common stock are entitled to share ratably in all assets remaining after payment of liabilities, subject to the
prior liquidation rights of any outstanding shares of preferred stock. The common stock has no preemptive,
redemption, conversion or other subscription rights. The outstanding shares of common stock are, and the shares
offered by the Company in the offering will be, when issued and paid for, fully paid and nonassessable. The rights,
preferences and privileges of holders of common stock are subject to, and may be adversely affected by, the rights of
the holders of shares of any series of preferred stock currently outstanding or which the Company may designate and
issue in the future.
Transfer Agent and Registrar
The Transfer Agent and Registrar for our common stock is American Stock Transfer & Trust Company, New York,
New York.
Listing
Our shares of common stock are quoted on the NASDAQ Global Market under the symbol “EMKR”.

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

•diluting the voting power of the common stock;

•impairing the liquidation rights of the common stock; or

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

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

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

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

•whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends willaccumulate;

•the procedures for any auction and remarketing, if any;
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•the provisions for a sinking fund, if any;

•the provisions for redemption, if applicable;

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

•whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion price (orhow it will be calculated) and conversion period;

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

•voting rights, if any, of the preferred stock;

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

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

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

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

Description of Debt Securities
The following description of the terms of the debt securities sets forth certain general terms and provisions of the debt
securities to which any prospectus supplement may relate. The particular terms of the debt securities offered by any
prospectus supplement and the extent, if any, to which these general provisions may apply to those debt securities will
be described in the prospectus supplement relating to those debt securities. Accordingly, for a description of the terms
of a particular issue of debt securities, reference must be made to both the prospectus supplement relating thereto and
to the following description.
General
We may issue debt securities from time to time in one or more series. The debt securities will be general obligations
of EMCORE Corporation. The debt securities may be fully and unconditionally guaranteed on a secured or unsecured
senior or subordinated basis, jointly and severally, by guarantors, if any. In the event that any series of debt securities
will be subordinated to other indebtedness that we have outstanding or may incur, the terms of the subordination will
be set forth in the prospectus supplement relating to the subordinated debt securities. Debt securities will be issued
under one or more indentures between us and one or more trustees named in the prospectus supplement, which we
refer to as the trustee. The statements made in this prospectus relating to the indenture and the debt securities to be
issued under the indenture are summaries of certain terms and provisions of the form of indenture that has been filed
as Exhibit 4.2 to the registration statement of which this prospectus forms a part and are not complete. You should
read the indenture for provisions that may be important to you.
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The prospectus supplement relating to a particular series of debt securities will describe the terms of such debt
securities being offered, including:
•the title;

•the maturity date;

•the interest rate, if any, and the method for calculating the interest rate;

•the interest payment dates and the record dates for the interest payments;

•any mandatory or optional redemption terms or prepayment, conversion, and sinking fund terms;

•the place where we will pay principal and interest;

•if other than denominations of $1,000 or multiples of $1,000 in excess thereof, the denominations the debt securitieswill be issued in;

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

•additional provisions, if any, relating to defeasance;

•the currency or currencies, if other than the currency of the United States, in which principal and interest will be paid;

•any United States federal income tax consequences;

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

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

•any listing on a securities exchange;

•limits on aggregate principal amount;

•terms of subordination of any subordinated debt securities;

•the initial public offering price; and

•other specific terms, including any additional events of default or covenants.

We may, from time to time, without notice to or the consent of registered holders of a particular series of debt
securities, create and issue further securities ranking pari passu with that series of debt securities in all respects (or in
all respects except for the payment of interest accruing prior to the issue date of such further debt securities or except
for the first payment of interest following the issue date of such further debt securities) and so that such further debt
securities shall be consolidated and form a single series with that particular series of debt securities and shall have the
same terms as to status, redemption or otherwise as that series of debt securities.
We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the
same or various maturities, at par, at a premium, or at a discount. The indenture does not limit our ability to issue
convertible or subordinated debt securities. Any conversion or subordination provisions of a particular series of debt
securities will be set forth in the officer's certificate or supplemental indenture related to that series of debt securities
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and will be described in the relevant prospectus supplement. Such terms may include provisions for conversions,
either mandatory, at the option of the holder or at our option, in which case the number of shares of common stock,
preferred stock or other securities to be received by the holders of debt securities would be calculated as of a time and
in the manner stated in the prospectus supplement.
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The debt securities will be issuable only in fully registered form without coupons or in the form of one or more global
securities, as described below under “-Global Securities”. Unless the prospectus supplement specifies otherwise, debt
securities denominated in U.S. dollars will be issued only in denominations of U.S.$1,000 and any integral multiple of
U.S.$1,000 in excess thereof. The prospectus supplement relating to debt securities denominated in a foreign or
composite currency will specify the authorized denominations.
If the amount of payments of principal and premium, if any, or any interest on debt securities of any series is
determined with reference to any type of index or formula or changes in prices of particular securities or commodities,
the federal income tax consequences, specific terms and other information with respect to these debt securities and
this index or formula, securities or commodities will be described in the relevant prospectus supplement.
If the principal and premium, if any, or any interest on debt securities of any series are payable in a foreign or
composite currency, the restrictions, elections, federal income tax consequences, specific terms and other information
with respect to such debt securities and such currency will be described in the relevant prospectus supplement.
Payment of principal and premium, if any, on debt securities will be made in the designated currency against
surrender of any debt securities at the Corporate Trust Office of the trustee in The City of New York. Unless
otherwise indicated in the prospectus supplement, payment of any installment of interest on debt securities will be
made to the person in whose name a relevant debt security is registered at the close of business on the regular record
date for such interest. Unless otherwise indicated in the prospectus supplement, payments of such interest will be
made at the Corporate Trust Office of the trustee in The City of New York or by a check in the designated currency
mailed to the holder at such holder's registered address.
Debt securities may be issued as original issue discount securities to be offered and sold at a substantial discount
below their stated principal amount. Federal income tax consequences and other special considerations applicable to
any original issue discount securities will be described in the relevant prospectus supplement. “Original issue discount
security” means any debt security that provides for an amount less than the principal amount thereof to be due and
payable upon a declaration of acceleration of the maturity op" width="12%">
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WITH

_______________

  7  SOLE VOTING POWER

0
  8  SHARED VOTING POWER

6,720,663 Common Shares
  9  SOLE DISPOSITIVE POWER

0
10  SHARED DISPOSITIVE POWER

6,720,663 Common Shares
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH

REPORTING PERSON
6,720,663 Common Shares

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

¨

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

 9.7%
14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

IN
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INTRODUCTION

This Schedule 13D Amendment ("13D Amendment #1") amends the original Schedule 13D filed August 24, 2006
("the Original Schedule 13D"; collectively, "the Schedule 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 Schedule 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 Schedule
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 Schedule 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.

(f)   Mr. Chapman is a citizen of the United States.

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 2,766,140 Common
Shares reported hereunder was $6,746,234 (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 3,954,523 Common
Shares reported hereunder was $9,509,948 (including brokerage commissions).  All of such funds were derived from
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working capital.

ITEM 4. Purpose of Transaction

The purpose of the acquisition of the securities of the Company 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 Company.

The Reporting Persons intend to review their investment in the Company on a continuing basis and, depending on
various factors, including the Company's business, affairs and financial position, other developments concerning the
Company, 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 Company 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 Person's 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 this Schedule 13D Amendment
#1 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 Company, 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 Company 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 (“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.  
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    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.

Except as set forth above and in the Original Schedule 13D, 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 Company 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 6,720,663 shares of Common Stock constituting 9.7%
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
Bought/(Sold)

Approximate Price per Shares
(inclusive of commissions)

12/12/06Common Shares 15,200 $ 2.25
12/13/06Common Shares 2,470 $ 2.27
12/14/06Common Shares 7,000 $ 2.42

Chap-Cap Activist Partners Master Fund, Ltd.

Date Security Amount of Shares
Bought/(Sold)

Approximate Price per Shares
 (inclusive of commissions)

12/12/06Common Shares 13,620 $ 2.25
12/13/06Common Shares 4,700 $ 2.27
12/14/06Common Shares 13,000 $ 2.42

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.

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: December 14, 2006 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: December 14, 2006 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: December 14, 2006 CHAPMAN CAPITAL L.L.C.

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

Dated: December 14, 2006 /s/ Robert L. Chapman, Jr.
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 Robert L. Chapman, Jr.

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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