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PART |
Item 1 Description of Business
(a) Business Devel opnent

I ncorporated in New York in 1946, Gyrodyne Conpany of Anerica, Inc. (the
"Conpany") was, fromits inception and for the next 25 years, engaged in design
testing, devel opnent, and production of coaxial helicopters prinarily for the US
Navy. Followi ng a sharp reduction in the Conpany's helicopter manufacturing

busi ness and its elimnation by 1975, the Conpany began converting its vacant
manufacturing facilities and established its rental property operation

The Conpany concentrates its efforts on the devel opnent of its real estate
holdings in St. Janes and Stony Brook, New York. The converted buil di ngs consi st
of approximately 184,000 rentable square feet housing 59 tenants in space
suitable for office, engineering, manufacturing, and warehouse use. This renta
property operation is the principal business of the Conpany and currently
represents its sole source of revenue. The property, which is known as

Fl owerfield, consists of 314 acres. Approximately 30 acres are utilized for the
rental property and the bal ance of 284 remain undevel oped. Flowerfield is
currently the subject of a devel opnment plan to construct an upscal e residentia
gol f course comunity consisting of 336 home sites.

Nei t her the Conpany nor any of its subsidiaries have ever been in any
bankruptcy, receivership or simlar proceeding.

Ref erences to the Conpany contained herein include its wholly owned
subsi di ari es, except where the context otherw se requires.

(b) Business of |ssuer

The Conpany manages its real estate operation and is a passive investor as a
limted partner in the Callery Judge Grove, L.P. which owns a large citrus grove
i n Pal m Beach County, Florida. The Company currently has a total of 10 full tine
enpl oyees involved I n support of the real estate operation and devel opnent

pl ans. Competition anong industrial and office rental properties in Long Island
is intense. There are numerous comercial properties that conpete with the
Conpany in attracting tenants, many of which are substantially larger than the
Conpany. See Item 2 below for a further discussion regarding dependence on naj or
t enants.

Real Estate

Gyrodyne owns a 314 acre site, primarily zoned for light industry, and is

| ocated approximately 50 miles east of New York City on the north shore of Long
Island. Flowerfield s |location also places it in hydrol ogical zone VIII, one of
the nost |iberal with respect to effluent discharge rates.

The Flowerfield property is bisected by the town |ines of Snmithtown and

Br ookhaven Townshi ps. The existing buildings and approximately 132 acres are
|ocated in the hamet of St. Janes, Township of Smthtown, and the conti guous
bal ance of approxinmately 182 acres is located in the hanml et of Stony Brook
Townshi p of Brookhaven. The vacant property in St. Janes and Stony Brook is one
of the | argest undevel oped industrially zoned parcels on Long Island. During the
latter part of fiscal 2002, the Conpany entered into a contract of sale in the
amount of $5, 370,000 for 12 acres and buildings related to an existing tenants
catering facility. That transaction was conpleted in August, 2002 and the tota
acres referred to above reflect that sale.

Envi ronnment al studi es have been updated and nurerous ot her studies including
archeol ogi cal, ecological, and traffic have been conducted in connection wth
devel opnent plans -- all with no significant adverse findings. The Conpany

believes that it does not incur material costs in connection with conpliance
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with environmental laws. During fiscal year 2004, the Company had no materia
expenses related to environnental issues.

During the past three years, several evaluations of highest and best use for the
property have resulted in the adoption of the plan to devel op an upscal e
residential golf course community at Flowerfield.

In that regard, Gyrodyne executed agreenents with Landmark National to design
and devel op an 18 hol e chanpi onship golf course community at Flowerfield. The
contractual arrangerments with Landmark were included as exhibits to the
Conpany's 2002 10-KSB annual report. Having conpl eted the design phase for both
the golf course and the residential conmponents of the devel opnent plan, the
Conpany filed its applications for a change of zone to achieve the appropriate
entitlenents. Those applications were filed in the Towns of Brookhaven and
Smithtown in Cctober, 2002 and June 2003, respectively.
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Limted Partnership Investnent in Callery-Judge Grove, L.P. (the "G ove")

The Conpany's initial participation in the Gove through its wholly owned
subsidiary, Flowerfield Properties, Inc., represented a 20%linmted partner's
interest in the Grove. Based on three subsequent capital infusions in which the
Conpany did not participate, our share is now approxi mately 10.93% Although
Managenent has determ ned that devel opnment of the real estate owned by the G ove
is in the best interests of the Grove and its partners, the requirenent to

i nvest in achieving sharehol der value fromthe Flowerfield property has

outwei ghed this alternative investment opportunity.

The original limted partner investment of $1.1 million, which was nmade in 1965,
has over the years yielded distributions of approximately $5.5 mllion. Due to
recurring | osses of the Grove, the investnent is carried on the books of the
Conpany at $0 as a result of recording the Conpany's pro-rata share of |osses
under the equity method of accounting. In fiscal 2000, when the Conpany's share
of |l osses equal ed the carrying value of the investnment, the equity nethod of
accounting was suspended, and no additional |osses have been charged to
operations.

Item 2 Description of Property
(b) Investnent Policies

The Conpany's policy has been to primarily hold its conmercial rental rea
estate for incone and to hold its other real estate investments for future
devel opnent and/or sal e. The Conpany has not recently nade any new real estate
i nvest ments. Although the Conpany does not invest regularly in real estate

nort gage | oans, the Conpany holds a purchase nmoney nortgage |oan on a 12 acre
parcel sold to a fornmer tenant in 2002. The nortgage | oan bears interest at 5%
per annumwi th interest only paynents due quarterly until August 2005, when the
entire unpaid principal balance and accrued interest is due and payable. The
nortgaged property includes industrial and residentially zoned property and
includes a catering facility, single fanily residences, an office building and
vacant | and.

(c) Description of Real Estate and Operating Data

The Conpany owns a 314 acre tract of land |located on the north shore of Suffolk
County, Long Island, New York. The Conpany currently has approxi mately 184, 000
square feet of rental space and has 59 tenants.

The land is carried on the Conpany's bal ance sheet at cost in the anmount of
$796, 451 while the buildings and I nprovements are carried at a depreci ated cost
of $679,649. Prior to May 29, 2003, the property and buil di ngs, except for
Bui |l di ng #7 and the surrounding 6 1/2 acres, were encunbered by a 10 year
col l ateral nortgage in the anount of $1,050,000, and were entirely without
financial encunbrances. On May 29, 2003, the Conpany restructured its debt by
securing a revolving line of credit in the amobunt of $1, 750, 000. The existing
nort gage, as described above, was satisfied and the outstandi ng bal ance of

$622, 868 was incorporated into the newy established credit facility. Collatera
for the credit line consists of the same 6 1/2 acres and Buil di ng #7.

The average age of all the buildings is approximtely 44 years and the
facilities continually undergo mai ntenance repair cycles for roofs, paved areas,
and building exteriors. The general condition of internal infrastructure, HVAC
el ectrical, and plunbing is considered above average for facilities of this age.
The grounds feature extensive | andscaping, are neatly grooned, and well

mai nt ai ned.

There are five main building groups with rental unit sizes ranging from130 to
27,774 square feet. Gven the |location and size of rental units, the Flowerfield
I ndustrial Park attracts nmany small er conpani es that are not dependent on
extensive material or product handling. The Port Jefferson Branch of the Long
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I sl and Railroad runs through the property.

The Conpany currently maintains a $10 million dollar liability unbrella policy
and has insured certain buildings and rent receipts predicated on an anal ysis of
ri sk, exposure, and loss history. It is Managenent's opinion that the prenises
are adequately insured.

The following table sets forth certain information as of April 30, 2004 for the
total Conpany property.

Annual Nurmber Of
Base Tenants Wo
Rent abl e Annual Rent Nunber Cccupy 10%
Squar e Per cent Base Per Leased o O Mre O
Property Feet Leased Rent SQ FT. Tenant s Rentabl e Sg. Ft.
St. James, N.Y. 184, 000 75% $1, 951, 080 $10. 60 59
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The Conpany has one tenant with over 10% of the rentable square footage. The
principal nature of this tenant's business is doing background security checks
on individuals as well as working with insurance conpani es by providi ng photo
i nspections of vehicles for collision insurance. The principal provisions of
their lease include the rental of 27,774 square feet of space with an annua
base rent of $278,981. The current |ease expires on Novenber 30, 2004.

The followi ng table sets forth the Conpany's | ease expiration table as of Apri
30, 2004:

Nunber of Squar e Tot al % of
Leases Feet Annual Rent abl e
Fi scal Year End Expi ring Expi ring Rent Squar e Feet
2005 49 103, 095 $1, 282, 017 56. 0%
2006 4 18, 745 $ 353,770 10. 2%
2007 3 16, 422 $ 92, 265 8. 9%

Item 3 Legal Proceedings

As described in greater detail below, the State University of New York at Stony
Brook ( the "University" ), has announced plans to acquire 246 acres of the
Conpany's 314 acre Flowerfield property through either a negotiated purchase or
em nent domain. A public hearing was held by Stony Brook University on June 21
2004 and the Conpany has commenced certain litigation to obtain further

i nformati on. The Company cannot predict what the ultimate effect will be on the
Conpany as a result of the University's actions.

In addition, in the normal course of business, the Conpany is a party to various
| egal proceedings. After reviewing all actions and proceedi ngs pendi ng agai nst
or involving the Conmpany, Managenent considers the aggregate loss, if any, wll
not be material.

Item 4 Submission of Matters to a Vote of Security Hol ders

No matters were submitted to the vote of security holders during the fourth
quarter of Fiscal Year 2004.

PART | |
Item5 Market for Common Equity and Rel ated Stockhol der Matters
(a) Mar ket information
The Conpany's Common Stock, $1 Par Val ue (synbol: "GYRO') is traded in the
NASDAQ Snal | - Cap Market. Since June 10, 1948, the NASDAQ Snal | - Cap Market has
been the principal market in which the Conpany's stock is publicly traded. Set

forth below are the high and | ow sales prices for the Conpany's stock for each
full quarter within the two nost recent fiscal years:

Sal es Price Sales Price

Quarter Ended Low Hi gh
~ Fiscal 2003
July 31, 2002 $14.95 $18.25
Qctober 31, 2002 $13.95 $16.99
January 31, 2003 $12.56 $17.37
ppril 30, 2003 $15.26 $17.55
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Fi scal 2004
july 31, 2003 $16.72 $24.50
ctober 31, 2003 $21.00 $26.00
January 31, 2004 $22.73 $28.10
ppril 30, 2004 $26.40 $28.28




GYRODYNE CO OF AMERICA INC Filing Date: 04/30/04

(b) Approxi mat e Nunber of Equity Security Hol ders, including shares held in
Street nane by brokers.

Nurmber of Hol ders
Title of C ass as of July 8, 2004

Common Stock, $1.00 Par Val ue 1, 055

(c) There were no cash dividends declared on the Conpany's Conmmon Stock in the
fiscal years ended April 30, 2004 and April 30, 2003.

(d) Equity Conpensation Plan Information. See Item 11 for information
regardi ng the Conpany's equity conpensation plans and footnote 6 to the
financial statements for a description of the Conpany's stock option
pl ans.

Item 6 Managenent's Di scussion and Analysis or Plan of Operations
MANAGEMENT' S DI SCUSSI ON AND ANALYSI S OF OPERATI ONS

The statenments made in this Form 10-KSB that are not historical facts contain
"forward-1ooking informati on" within the meaning of the Private Securities
Litigation Reform Act of 1995, and Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934, both as amended, which can
be identified by the use of forward-I|ooking termnology such as "may," "will,k"
"anticipates," "expects," "projects," "estimtes," "believes," "seeks," "could,"
"shoul d," or "continue," the negative thereof, other variations or conparable
term nol ogy. Inportant factors, including certain risks and uncertainties with
respect to such forward-|ooking statements that could cause actual results to
differ materially fromthose reflected in such forward-1|ooking statenents
include, but are not limted to the effect of economi c and busi ness conditions,
including risk inherent in the Long Island, New York real estate nmarket, the
ability to obtain additional capital and other risks detailed fromtinme to tine
in our SEC reports. W assunme no obligation to update the information in this
For m 10- KSB

Critical Accounting Policies

The consolidated financial statenents of the Conpany include accounts of the
Conpany and all majority-owned and controll ed subsidiaries. The preparation of
financial statements in conformity with accounting principles generally accepted
inthe United States ("GAAP') requires nanagenent to nake estinates and
assunptions in certain circunstances that affect anpunts reported in the
Conpany's consolidated financial statenents and related notes. |In preparing
these financial statenents, managenent has utilized information avail abl e
including its past history, industry standards and the current econonic

envi ronnent, anmong other factors, in formng its estimtes and judgnents of
certain anounts included in the consolidated financial statenments, giving due
consideration to materiality. It is possible that the ultimte outcone as

antici pated by management in forrmulating its estinmates inherent in these
financial statements mght not materialize. However, application of the critica
accounting policies belowinvolves the exercise of judgnent and use of
assunptions as to future uncertainties and, as a result, actual results could
differ fromthese estimates. In addition, other conmpanies may utilize different
estimates, which may inpact conparability of the Conpany's results of operations
to those of companies in simlar businesses.

Revenue Recognition

Rental revenue is recognized on a straight-line basis, which averages m ni mum
rents over the terns of the | eases. The excess of rents recognized over anounts
contractually due, if any, are included in deferred rents receivable on the
Conpany' s bal ance sheets. Certain | eases also provide for tenant reinbursenents
of comon area nai ntenance and ot her operating expenses and real estate taxes.
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Ancillary and other property related income is recognized in the period earned.
Real Estate

Rental real estate assets, including |and, buildings and inprovenents,
furniture, fixtures and equi pnent are recorded at cost. Tenant inprovenents,

whi ch are included in buildings and i nprovenments, are also stated at cost.
Expendi tures for ordinary naintenance and repairs are expensed to operations as
they are incurred. Renovations and/or replacenents, which inprove or extend the
life of the asset are capitalized and depreciated over their estinmated usefu
lives.

Depreciation is conputed utilizing the straight-line method over the estinmated
useful lives of ten to thirty years for buildings and i nprovenents and three to
twenty years for machinery and equi prent.

10
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The Conpany is required to nake subjective assessnments as to the useful |ives of
its properties for purposes of determ ning the anount of depreciation to reflect
on an annual basis with respect to those properties. These assessnents have a
direct inpact on the Conpany's net incone. Should the Company | engthen the
expected useful life of a particular asset, it would be depreciated over nore
years, and result in |ess depreciation expense and hi gher annual net incone.

Real estate held for developnent is stated at the | ower of cost or net
realizable value. In addition to |land, |and devel opnment and construction costs,
real estate held for devel opnent includes interest, real estate taxes and

rel ated devel opnent and constructi on overhead costs which are capitalized during
the devel opnent and construction period.

Net realizable value represents estimtes, based on managenent's present plans
and intentions, of sale price |ess devel opnent and disposition cost, assum ng
that disposition occurs in the normal course of business.

Long Lived Assets

On a periodic basis, management assesses whether there are any indicators that
the value of the real estate properties may be inpaired. A property's value is
inmpaired only if managenent's estinate of the aggregate future cash flows

(undi scounted and wi thout interest charges) to be generated by the property are
| ess than the carrying value of the property. Such cash flows consider factors
such as expected future operating incone, trends and prospects, as well as the
effects of demand, conpetition and other factors. To the extent inpairnent
occurs, the loss will be neasured as the excess of the carrying amount of the
property over the fair value of the property.

The Conpany is required to nake subjective assessnents as to whether there are
inmpairments in the value of its real estate properties and other investnents.
These assessnents have a direct inpact on the Conpany's net incone, since an

i mpai rment charge results in an i mmedi ate negative adjustnent to net incone. In
determ ning inpairment, if any, the Conpany has adopted Financial Accounting

St andards Board ("FASB") Statenent No. 144, "Accounting for the Inpairnment or

Di sposal of Long Lived Assets".

St ock- Based Comnpensati on

The Conpany applies the intrinsic val ue-based nethod of accounting prescribed by
Accounting Principles Board ("APB") Opinion No. 25, Accounting for Stock |ssued
to Enpl oyees, and related interpretations, to account for stock-based enpl oyee
conpensation plans and reports pro fornma disclosures inits Form 10-KSB filings
by estimating the fair value of options issued and the rel ated expense in
accordance with SFAS No. 123. Under this nethod, conpensation cost is recognized
for awards of shares of common stock or stock options to directors, officers and
enpl oyees of the Conpany only if the quoted market price of the stock at the
grant date (or other neasurenent date, if later) is greater than the anount the
grantee nmust pay to acquire the stock

RESULTS OF OPERATI ONS FOR THE YEAR ENDED APRI L 30, 2004
AS COVPARED TO THE YEAR ENDED APRI L 30, 2003

The Conpany is reporting a net |oss of $113,466 for the fiscal year ending Apri
30, 2004 compared to net incone of $1,769,668 for the prior year. Last year's
after tax results were inproved by $1,742,614 earned fromthe sale of certain
bui |l dings and 12 acres of property to a forner tenant. Diluted per share

earni ngs ampunted to ($0.10) and $1.58 for 2004 and 2003, respectively.

Revenue fromrental property amounted to $2,086,687 and reflects a decrease of
$257,709 ( 11% ) when conpared to the prior year's total of $2,344,396. This
decline was the result of several contributing factors, the nost significant of
whi ch was a $157,917 loss of incone attributable to the aforenentioned sale. In
addi ti on, the Conpany negotiated a renewal |ease for an existing tenant who

11
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required | ess space, reducing the rent base by $40,280, and in another instance
agreed to temporary concessions of $35,000 while negotiating an existing |ong
term | ease.

Rental property expenses decreased by $131,495 (14.5%, totaling $773,769 for
fiscal 2004 and $905, 264 in 2003, respectively. The major contributing factor to
this reduction was the overall decrease of $151,865 in real estate taxes charged
to operations. O this total, $135,443 represents capitalized expenses rel ated
to the acreage associated with the Conpany's redevel opment plan. Additionally,
there was a reduction of $44,564 attributable to the sold prem ses which was
partially offset by an annual increase of $28,142 in taxes due on the property.
Operating and mai nt enance expenses increased by $20,372. Reflecting a col der

wi nter and hi gher denmand, the Conpany experienced a $21,166 increase in utility
costs coupled with the fact that the previous year's results included a $64, 968
nonrecurring utility refund. These increases were sonewhat mitigated by a
reducti on of $38,343 in salaries and benefits resulting fromreduced staffing

| evel s. Additionally, interest expense declined by $17,761 in connection with
the restructuring of the Conpany's debt.

12
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As a result of the foregoing, incone fromrental property declined by 8.8%for
the year and anmpbunted to $1, 312,918, a decrease of $126,214 fromthe 2003 tota
of $1, 439, 132.

General and administrative expenses reflect a 10 % increase of $150, 596,
anounting to $1, 628,344 conpared to the 2003 total of $1,477,748. This increase
is attributable to several factors. Salaries and benefits increased by $35, 706,
of which $22,274 is related to stock option conpensati on; insurance premn uns,
current year rent, and director's fees increased by $37,802, $57,227, and

$52, 212, respectively. During the prior year, the Conpany had no renta
paynments. The increase in director's fees is the result of having two additiona
Board nenbers and four additional neetings when conpared to the prior year.
Anortization of |loan origination fees accounted for an increased cost factor of
$21,551. Additionally, our reserve for bad debt expense increased by $45, 455 as
di d dues and nenbershi ps by $4, 658, and donations iIncreased by $4,895. The

i ncrease in bad debt reserves reflects a trend in rent delinquencies which
appears to be coincidental with the threat of an em nent domai n condemati on of
the Flowerfield property and the uncertainties brought about by such an action
Al't hough we are not predicting a continuation of this trend, it is possible that
addi tional reserves could be required in the event that does occur. Details of
the potential em nent donmain action by Stony Brook University are outlined on
page 10 of this report. These increases were offset by reductions in |egal and
consul ting fees, pension costs, and stockhol der expense of $50,411, $23,010 and
$37, 121, respectively. The reduction in stockhol der expense is due to the fact
that there were two sharehol der neetings conducted in the prior year as opposed
to one neeting in 2004.

Net of general and adnministrative expenses, the Conpany had an operating | oss of
$315, 426 conpared to the prior year |oss of $38, 616.

Q her income for fiscal 2004 is conprised entirely of interest incone and
anounted to $111, 721 which is $24, 600 above the $87, 121 posted in the prior
year. This increase is alnost exclusively related to the interest incone from
the $1.8 million nortgage receivable for a full twelve nonths in the current
year. The prior year had slightly |less than nine nonths of interest.
Additionally, last year's results were bol stered by the previously mentioned
gain on the sale of property which amounted to $3, 124,307 on a pretax basis.

As a result, the Conpany experienced a | oss before taxes of $203, 705 for the
current year conpared to income before taxes of $3,172,812 for the prior year

LI QUI DI TY AND CAPI TAL RESOURCES

Net cash used in operating activities was $1,067,419 in fiscal 2004 and

$1, 339,266 in fiscal 2003. The principal use of cash in both periods were funds
used in connection with planning and pre-construction costs associated with | and
devel opnent plans for the golf course community.

Net cash (used in) provided by investing activities was $(29, 754) and $2, 477, 109
in fiscal 2004 and 2003, respectively. The use of cash during the current period
was for the acquisition of property, plant, and equi prment. During fiscal 2003,

t he Company purchased property, plant, and equi prment in the anpbunt of $46, 516
and received proceeds fromthe sale of real estate totaling $2,523, 625.

Net cash provided by (used in) financing activities was $428, 499 and $(12, 316)
in fiscal 2004 and 2003, respectively. The net cash proceeds during the current
period were primarily the result of cash proceeds of $372,869 fromthe exercise
of stock options. In addition, during the current period we restructured

nort gage debt on the Flowerfield property. That anortizing | oan, which had a

bal ance of $622,868 at an average interest rate of 8.04%during fiscal 2003, was
satisfied and incorporated into a newmy established revolving credit line in the
amount of $1, 750,000 at prinme plus one percent, currently 5.00 % The unused
portion of the credit-line will enhance our financial position and liquidity and
will be available, if needed, to fund any unforeseen expenses associated with

13
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the Conpany's devel opnent plan. During fiscal 2003, funds were used to repay the
af orementi oned anorti zing | oan.

As of April 30, 2004, the Conpany had cash and cash equival ents of $1, 562, 643
and antici pates having the capacity to fund normal operating and adm nistrative
expenses, its regular debt service requirenents and the remai ni ng predevel opnent
expenses related to securing entitlenments for the planned residential golf
course community. To date, expenses associated with the devel opment of the

Fl owerfield property, which have been capitalized, total $3,634,313. As of Apri
30, 2004, the portion of those expenses attributable to the residential golf
course community anmpunt to $1,823,101. Working capital, which is the total of
current assets less current liabilities as shown in the acconpanying chart,
ambunted to $1, 314,996 at April 30, 2004.

14
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April 30,
2004 2003
Current assets:
Cash and cash equival ents $1, 562, 643 $2, 231, 317
Rent receivabl e, net 93, 082 71, 437
Net prepai d expenses and ot her assets 125,170 193, 369
Total current assets 1, 780, 895 2,496, 123
Current liabilities:
Account s payabl e and accrued expenses 232, 809 249, 624
Tenant security deposits payabl e 194, 976 238, 204
Current portion of |oans payable 9, 808 17,788
I ncone tax payabl e 28, 306 0
Total current liabilities 465, 899 505, 616
Wor ki ng capi tal $1, 314, 996 $1, 990, 507

As nentioned above, during fiscal 2004, the Conpany restructured an outstandi ng
nortgage |l oan on the Flowerfield property. That | oan was satisfied and
incorporated into a newy established revolving credit line in the anount of

$1, 750,000 at prime plus one percent. At April 30, 2004, the outstanding bal ance
of this credit facility was $696, 287 | eaving an avail abl e bal ance of $1, 053, 713.
Additionally, the Conpany holds a $1.8 mllion purchase noney nortgage loan in
connection with the sale of certain buildings and 12 acres during fiscal 2003.
That nortgage | oan bears an interest rate of 5% and matures in August 2005.

The followi ng table presents the Conpany's expected cash requirenents for
contractual obligations outstanding as of April 30, 2004.

Payments Due By Peri od

Mor e

Contractual Obligation Less than 1 1-3 3-5 than 5

Tot al Year Year s Year s Year s
Long-t erm Debt . . $ 28,953 9, 808 19, 145 --

Revol ving Credit Line 696, 287 -- 696, 287

Qperating Lease 53, 456 53, 456 -- --
O her Contractual Onligations 90, 000 90, 000
Total Contractual Obligations $868, 696 153, 264 715, 432

The Conpany has a limted partnership investnent in the Callery-Judge G ove

| ocated in Pal mBeach County, Florida. The investment represents a 10.93%
ownership in a 3,500+ acre citrus grove. The property is the subject of a plan
for a m xed use of residential, comrercial, and industrial devel opnent which is
under review by the | ocal municipal authorities. The Conpany is accounting for
the investment under the equity nethod. As of April 30, 2004 the carrying val ue
of the Conpany's investnent was $0. Based upon the npst recent independent third
party appraisal, which was conducted in June 2003, the Conpany's investnent has
a current estinated fair value of approximately $6.7 mllion. In Novermber 2003,
the Conpany issued an announcenent that according to published reports in the
Pal m Beach Post and a confirm ng news rel ease by Scripps Research Institute of
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La Jolla, California, a major science center is to be devel oped within five
mles of the Callery-Judge Grove | ocation. Although properties in the genera
vicinity of the Grove are the subject of mmjor devel opnent plans, we have no
current forecast of the likelihood of, or the timng required to achi eve
approval s for the devel opnent of the Grove. On July 6, 2004 in a public letter
to a Pal mBeach County official, the general nanager of the G ove proposed that
the Grove partner with the County to |ocate the planned Scripps Florida facility
on the Grove. The outcome of the proposed devel opment can not be predicted with
any degree of certainty.

The Conpany is party to two contractual agreenents with Landmark National to
desi gn and devel op an 18 hol e chanpi onship golf course conmunity with 336 hone
sites on the Company's 314 acre Flowerfield property located in Stony Brook /
Sai nt Janes, New York. Those contractual agreenents were exhibited in our Apri
30, 2002 10-KSB filing. The golf course agreenent calls for nonthly
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paynments of $5,000 with a maxi rumtotal of $150,000. At April 30, 2004, the
Conmpany has paid a total of $120,000 of this obligation. Additionally, there is
a one-time fee of $100,000 for a grading report on the course |ayout, which was
conpl eted and paid during fiscal 2003. The residential [and planning and design
contract includes nonthly paynents of $10,000 with a maxi mum paynment totaling
$300, 000. At April 30, 2004, the Conpany has paid a total of $240,000 of this
obligation. Landmark is also entitled to a constructi on managenent fee of 4.5%
of construction costs. The bal ance of Landmark's conpensation is incentive
driven and based on a 10% participation in future profits fromthe residentia
gol f course devel opment. Additionally, in a separate agreenent for the future,
Landmark is under contract to manage the conpl eted golf and cl ubhouse facilities
under a | ong-term nmanagenent agreenent. The annual fee for such service is

$100, 000. The contracts also provide for term nation fees, currently amunting
to $500, 000, which are nore clearly defined in Note 11 to the financia
statenents. Various required exhibits, including an archaeol ogi cal report and
econonic and traffic inpact studies have been conpl eted and applications have
been filed with the Towns of Brookhaven and Smithtown seeking the appropriate
change of zone to accommpdate the devel opnent plan. Those applications are being
pursued and the Conpany had its first public hearing in the Town of Smithtown in
February 2004.

In April, 2003, the Board of Trustees of the State University of New York
adopted a resol uti on whi ch enpowered Stony Brook University to comrence em nent
domai n proceedings to acquire the Conpany's Flowerfield property through
condemnation. This action followed statenments of interest by the University to
purchase the property for a range of values that were clearly below its market
value. In a filing dated May 21, 2004, the University announced the conpletion
of a Draft Generic Environnmental Inpact Study ( DGEIS ) which outlined its plan
to acquire 246 acres of the Flowerfield property through either a negoti ated
transaction or em nent donmmi n proceedi ngs. Since no genuine attenpt to negotiate
a transaction has been forthcom ng, the Conpany is not in a position to coment
on any such proposal. On June 21, 2004, as required by law, the University held
a public neeting to review the DGEIS and its plan to acquire the 246 acres of
the Flowerfield property for the purpose of devel oping a Research and

Devel opnment Campus. Inmediately follow ng that neeting, the Conpany filed a
lawsuit in New York State Suprene Court in an effort to require the University
to conply with the requirenents of the State Environnental Quality Revi ew Act
(SEQRA) . The Conpany has engaged condemmati on counsel to represent its interest
and remai ns confident that in the event the University proceeds with
condemmati on, the "highest and best use" for the Flowerfield property, which is
the antici pated benchmark used in establishing | and values in em nent domain
proceedi ngs, is the planned residential golf course comunity. However, there is
clearly no way to predict the outcone of any such proceedings.

OFF- BALANCE SHEET ARRANGEMENTS
We have no of f-bal ance sheet arrangements that have or are reasonably likely to
have a current or future effect on our financial conditions, changes in
financial condition, revenues or expenses, results of operations, liquidity,
capital expenditures or capital resources that is material to investors.
Item 7 Financial Statements

See Financial Statenments and acconpanying Notes to Consolidated Financia
St atements commenci ng on the Contents page foll owed by Page F-1

Fi nanci al Statenents include:
(1) Report of Independent Registered Public Accounting Firm
(2) Consol i dat ed Bal ance Sheets as of April 30, 2004 and April 30, 2003

(3) Consol i dated Statenments of Operations for the years ended April 30,
2004 and April 30, 2003
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(4) Consol i dated Statement of Stockholders' Equity for the years ended
April 30, 2004 and April 30, 2003

(5) Consol i dated Statenments of Cash Flows for the years ended April 30,
2004 and April 30, 2003

(6) Not es to Consolidated Financial Statenents
(7) Schedul es

(a) The information required by the foll owi ng schedul es has been
included in the financial statenents, is not applicable, or
not required.

Schedule I, I, III, IV, V, VI, VII, VIll, IX X X, Xl and
Xl

Item 8 Changes in and Disagreements with Accountants on Accounting and Fi nanci a
Di scl osure

In connection with the audits for the three nost recent years, there have been
no di sagreenents with Holtz Rubenstein & Co., LLP, on any matter of accounting
principles or practices, financial statenent disclosures, or auditing scope or
pr ocedure.

10
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Item 8A Controls and Procedures

The Conpany's nmanagenent, including the Chief Executive Oficer and Chief

Fi nancial Oficer, has evaluated the effectiveness of the Conpany's disclosure
controls and procedures (as defined in Exchange Act Rul es 13a-15(e) and
15d-15(e)) as of the end of the period covered by this report. Based upon that
eval uation, the Conpany's Chief Executive Oficer and Chief Financial Oficer
has concl uded that the disclosure controls and procedures were effective, in al
material respects, to ensure that information required to be disclosed in the
reports the Conpany files and submits under the Exchange Act is recorded,
processed, sunmarized and reports as and when required.

There have been no changes in the Conpany's internal control over financia
reporting identified in connection with the evaluation that occurred during the
Conpany's last fiscal quarter that has materially affected, or that is
reasonably likely to materially affect, the Conpany's internal control over
financial reporting.

PART 11

Item9 Directors, Executive Oficers, Prompters and Control Persons; Conpliance
with Section 16(a) of the Exchange Act.

(a) The following table lists the nanmes, ages and positions of all executive

of ficers and directors and all persons nom nated or chosen to becone such. Each
director has been elected to the termindicated. Directors whose termof office
ends in 2004 shall serve until the next Annual Meeting of Stockhol ders or unti
their successors are elected and qualified.

Nanme & Principal Cccupation or Enpl oynent Age First Becane a Current Board
Director Term Expires
St ephen V. Maroney 62 1996 2004

President, CEQ Treasurer, and Director of the Conpany

Pet er Pitsiokos 44 .-
Executive Vice President, Secretary & General Counsel of the Conpany

Frank D Al essandro 58 --
Control Il er of the Company

Paul L. Lanb 58 1997 2006
Partner of Lamb & Barnosky, LLP
Chairman of the Board of Directors of the Conpany

Robert H. Beyer 71 1977 2005
Consul t ant
Director of the Conpany

Philip F. Pal medo . 70 1996 2004
Chai rman of International Resources G oup
Director of the Conpany

Robert F. Frienmann 57 1998 2005
CPA and a Sel f - Enpl oyed Consul t ant
Director of the Conpany

Richard B. Snith 49 2002 2006
Senior Vice President for Private Banking at Suffol k County National Bank
Director of the Conpany
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Ronal d J. Macklin 42 2003 2004
Assi stant General Counsel for KeySpan Corporate Services
Director of the Conpany

11
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(b) Business Experience

St ephen V. Maroney, age 62, was initially engaged by the Conpany as an outside
consul tant in June 1996 and elected to the Board of Directors in July of that
same year. M. Maroney is the former President of Extebank, a Long Island based
commercial bank with a presence in Nassau and Suffol k Counties and New York
City. Prior to that appointnent, he served as Extebank's Chief Financia

Oficer. M. Maroney was appointed to the position of President, CEO and
Treasurer by the Gyrodyne Board of Directors on March 14, 1999. His career on
Long |Island spans a period of over 40 years and includes involvenent in numerous
civic, charitable and professional organizations.

Peter Pitsiokos, age 44, joined the Conmpany in Novenber 1992, is the Executive
Vice President, and serves as the Conpany's Secretary and General Counsel. M.
Pitsi okos was formerly the Executive Assistant District Attorney in Suffolk
County, New York. He al so served as the Assistant Director of Econonic

Devel opnment and the Director of Water Resources in the Town of Brookhaven. He
hol ds a Law degree from Villanova University and a BA degree fromthe State
University of New York at Stony Brook

Frank D Al essandro, age 58, joined the Conpany in March 1997 as its Controller
Prior to joining the Conpany, he was Controller of Cornucopia Pet Foods Inc., a
di stributor of all natural pet foods. Previous to that he spent many years in
various financial positions. M. D Al essandro holds an MBA degree in Finance as
well as a BBA in Accounting, both from Hofstra University.

Paul L. Lanb, age 58, has been a Director since 1997 and becane Chairman of the
Board on March 14, 1999. He is a founding partner in the law firmof Lanb &

Bar nosky, LLP; a past President of the Suffol k County Bar Association; and a
Dean of the Suffolk Acadeny of Law. He holds a B. A from Tul ane University, a
J.D. fromthe University of Kentucky and an LL.M fromthe University of London
Engl and.

Robert Beyer, age 71, has been a Director of the conpany since Novenber 1977. He
is also a Director of the Conpany's subsidiaries. He retired fromthe United
States Naval Reserve in 1993 with the rank of Captain. He retired fromhis
position as Senior Inertial Systenms Engineer with the Naval Air Systens Comand
in 1998. He has an el ectrical engineering degree fromNew York University and a
graduate degree in International Business from Sophia University in Tokyo,

Japan. M. Beyer was enployed by Gyrodyne from 1962-1973. He was stationed in
Japan as a Techni cal Representative for the Conmpany's renotely piloted

hel i copters from 1963 to 1970.

Philip F. Pal nedo, age 70, was appointed to the Board of Directors in July 1996.
M. Palnmedo is Chairman of International Resources Group and former President of
the Long Island Research Institute. He has shepherded numerous fledgling

busi nesses into the financial and technol ogical markets compl eting severa
financing and joint venture technol ogy agreenments. He has MS. and Ph.D. degrees
fromMI.T.

Robert F. Friemann, age 57, was appointed to the Board of Directors in October
1998. He is currently a CPA, self-enployed consultant and a retired partner of

Al brecht, Viggiano, Zureck & Conpany, P.C. M. Friemann is a nenber of the
Anerican Institute of Certified Public Accountants and the New York State
Society of Certified Public Accountants. He has been an instructor for the New
York State Society of Certified Public Accountants and is the author of nunerous
articles on issues including taxation, accounting and auditing. M. Frienmann has
taken a | eave of absence following his April, 2004 conviction of filing a fal se
tax return. M. Friemann will remain on [eave until his post-trial nmotion to

di sm ss has been deci ded.

Ri chard B. Smith, age 49, was appointed to the Board of Directors in Novenber
2002. He currently serves as Senior Vice President for Private Banking at
Suf fol k County National Bank. Previously, he worked for 10 years at Key Bank
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(Di me Savings Bank) and for 3 years at L.l. Trust/Apple Bank. He received an MBA
in Finance from SUNY Al bany in 1983. M. Smth serves as the Mayor of the

I ncorporated Village of Ni ssequogue and as a Trustee of the Snithtown Historical
Soci ety.

Ronal d J. Macklin, age 42, was appointed to the Board of Directors in June 2003.
M. Macklin currently serves as Assistant General Counsel for KeySpan Corporate
Servi ces where he has held various positions within the Ofice of Genera

Counsel from 1991 to present. Previously, he was associated with the |law firnms
of Roseman & Colin and Cullen & Dykman. He received a B. A degree from Stony
Brook University and his Juris Doctorate from Union University's Al bany Law
School

12
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(c) Compliance with Section 16(a) of the Exchange Act

Section 16(a) of the Exchange Act requires that the Conpany directors, executive
of ficers, and any person hol ding nore than ten percent of Gyrodyne Common Stock
$1.00 par value per share, file with the SEC reports of ownership changes, and
that such individuals furnish the Conmpany with copies of the reports.

Based solely on our review of the copies of such forns received by us, or
witten representations fromcertain reporting persons, Gyrodyne believes that
all of our executive officers and directors conplied with Section 16(a) filing
requi rements applicable to them

(d) Audit Conmittee Financial Expert

The Board of Directors has a standing Audit Conmittee which currently consists
of Messrs. Smith, Pal medo and Macklin. Al nenbers are "financially literate"
and have been determned to be "independent” w thin the meani ng of SEC
regul ati ons and NASDAQ rul es. At |east one nenber, M. Smith, qualifies as an
"audit committee financial expert" as a result of rel evant experience as Mayor
of the Incorporated Village of N ssequogue and a Trustee of the Smthtown

Hi storical Society. In addition, M. Smth has experience as Senior Vice
President for Private Banking at Suffolk County National Bank on Long Isl and,
New York. He has over twenty years experience in the banking industry and
received his MBA in Finance fromthe State University New Yor k- Al bany.

(e) Code of Ethics

The Conpany has adopted a witten Code of Ethics that applies to all of its
directors, officers and enployees. It is available on the Conpany's website at
www. gyr odyne. com and sharehol ders nmay obtain a paper copy by witing to the
Secretary at the address set forth on page 1. Any anendnents to the Code of
Et hi cs, or waiver thereof, will be disclosed on the website pronptly after this
dat e.

Item 10 Executive Conpensation

(a) Executive Compensation

During the fiscal years ended April 30, 2004, April 30, 2003, and April 30,
2002, two directors or officers received remuneration in excess of $100,000 in
such capacity.

SUMVARY COMPENSATI ON TABLE
Annual Compensati on

Long term Conpensati on

Annual Conpensation Awar ds Payout s
Securities
O her Annual Restricted Under | yi ng LTI P
Narme and Sal ary Bonus Conpensati on St ock Opti ons/ LSARs Payout
Princi pal Position Year ($) ($) ($) Avard ($) (#) (%)
St ephen V. Maroney
Presi dent & CEO 2004 209, 500 0 49, 628( A) 0 17,500 0
2003 209, 500 0 22,422(A) 0 20, 355 0
2002 190, 750 0 0 0 13, 750 0

Al O her
Conpensati on
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Pet er Pitsiokos

Exec. V. P. and Secretary 2004 152, 500 0 70, 188(B) 0 13, 500 0 0
2003 148, 990 0 17, 797(B) 0 13, 945 0 0
2002 123,128 0 0 0 14, 300 0 0

(A) In FY 04, M. Maroney exercised 4,125 options and recei ved an equal nunber
of shares with a value of $49,628. In FY 03, M. Maroney received 1,430 shares
fromstock awards granted with a value of $22,422. The Regi strant has concl uded
that aggregate anpunts of personal benefits to any of the current executives
does not exceed the | esser of $50,000 or 10% of conpensation and bonuses
reported above for the named executive officers, and that the information set
forth in tabular formabove is not rendered materially m sl eading by virtue of
the om ssion of such personal benefits.

13
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(B) I'n FY 04, M. Pitsiokos exercised 6,600 options with SAR s and received
2,922 shares with a value of $70,188. In FY 03, M. Pitsiokos received 1,135
shares from stock awards granted with a value of $17, 797.

Option/ SAR Gants in Last Fiscal Year

Nunber of % of Tot al
Securities Opt i ons/ SARs
Under | yi ng G anted to
Opt i ons/ SARs Enpl oyees in Exerci se or Base Expi ration
Nare G anted (#) Fi scal Year Price ($/Sh) Dat e
St ephen V. Maroney 17,500 45. 5% $16. 870 05/ 13/ 08
Peter Pitsiokos 13, 500 35. 1% $16. 870 05/ 13/ 08

AGGREGATED OPTI OV LSAR EXERCI SES | N LAST FI SCAL YEAR
AND FY- END OPTI ON/ LSAR VALUES

Nunmber of Securities Val ue of Unexercised
Under | yi ng Unexer ci sed I n-t he- Money
Shar es Options/LSAR s at Options/LSAR s at
Acqui red on Val ue April 30, 2004 April 30, 2004 (%)
Nare Exerci se Real i zed Exer ci sabl e/ Unexer ci sabl e Exer ci sabl e/ Unexerci sabl e
St ephen V. Maroney -- -- 74,155/ 0 $888, 400/ $0
Presi dent and CEO
Peter Pitsiokos -- -- 39, 685/ 0 $473, 326/ $0

Exec. V.P. and Secretary

(b) Compensation of Directors

Each Director is entitled to receive a fee of $12,000 a year, $1,000 per
Board neeting attended and $500 for each Conmittee neeting attended and is
rei mbursed for travel and Conpany business rel ated expenses. The Conpany
continued its policy which states that Directors who are al so enpl oyees of the
Conpany do not receive any additional conpensation for their services as
Di rectors.

(c) Enmploynment Contracts

Ef fective January 23, 2003, the Conpany entered into an anended and
restated enpl oynent agreenent with Stephen V. Maroney as President, Chief
Executive O ficer, and Treasurer and Peter Pitsiokos as Executive Vice
President, Secretary, and General Counsel. Their annual salaries are currently
at $209, 500 and $152, 500, respectively. The terns of the agreenents were
extended fromone to three years, contain evergreen provisions, and provide for
a severance paynent equivalent to three years salary in the event of a change in
control. Both agreenments were attached as Exhibit 10, Material Contracts, in the
10- @SB dated January 31, 2003.

Item 11 Security Omership of Certain Beneficial Omers and Management and
Rel at ed St ockhol der Matters

(a) The following table sets forth certain information as of July 8, 2004
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regardi ng the beneficial ownership of our common shares by (i) each person who
we believe to be beneficial owner of nore than 5% of our outstandi ng commobn
shares, (ii) each present director, (iii) each person listed in the Sumary
Conpensati on Tabl e under "Executive Conpensation,” and (iv) all of our present
executive officers and directors as a group.

14

26



GYRODYNE CO OF AMERICA INC

Filing Date: 04/30/04

Nurber of
Nanme and Address Shares Beneficially
O Beneficial Oaner Omned

Gerard Scol | an 111, 496( 1)
80 Browns River Road
Sayville, Ny 11782

Gyrodyne Conpany of America, |nc. 72,580(2)
St. Janes, Ny 11780

Private Capital Managenent, Inc. 77,105(3)
8889 Pelican Bay Blvd., Suite 500
Napl es, Florida 34108

Bruce Sher nman 123, 402( 3)
8889 Pelican Bay Blvd., Suite 500
Napl es, Florida 34108

Kel | ogg/ Ever est 91, 396( 4)
14 vall Street, 27th Floor
New Yor k, NY 10005

Directors and Executive Oficers

St ephen V. Maroney 94, 573(5)
c/ o Gyrodyne Conpany of Anerica, Inc.

102 Flowerfield

St. Janes, NY 11780

Pet er Pitsiokos 47, 760( 6)
c/ o Gyrodyne Conpany of Anerica, Inc.

102 Flowerfield

St. Janes, NY 11780

Paul L. Lanb 22,864(7)
c/o Lamb & Barnosky, LLP

534 Br oadhol | ow Road

Melville, NY 11747

Robert H. Beyer 15, 263( 8)
10505 I ndi go Lane
Fairfax, Virginia 22032

Philip F. Pal nedo 14,124(9)
4 Pi per Lane
St. Janes, NY 11780

Robert F. Friemann 8,791(10)
194 East Shore Road
Huntington Bay, NY 11743

Richard B. Smth 1, 000
c/o Suffol k County National Bank

3880 Vet erans Hi ghway

Bohem a, NY 11716

Ronal d J. Macklin 0
c/ o Keyspan Energy
175 E. dd Country Road

Appr oxi mat e
Per cent of
Class (12)

(11)

(11)

(11)
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Hi cksville, NY 11801

Al'l executive officers and
directors as a group (8 persons)

15

204, 375

15. 48
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(1) Includes 102,241 shares of Conpany stock held by Lovin Oven Catering of
Suffolk, Inc., of which M. Scollan is the majority sharehol der

(2) As Gyrodyne has the authority to direct HSBC Bank, USA, the Trustee of the
Gyrodyne Pension Plan, to vote the securities of the Conpany held by the Pension
Fund, Gyrodyne Conmpany of Anerica, Inc. has been |isted above as the beneficia
owner of the 72,580 shares held by HSBC Bank, USA as Trustee for the Gyrodyne
Pensi on Fund.

(3) M. Sherman is the CEO of Private Capital Managenment, LP, and in this
capacity he exercises shared dispositive and shared voting power with regard to
the shares held by Private Capital Managenent, LP's clients and nmanaged by
Private Capital Mnagenent, LP. M. Shernman disclains beneficial ownership of
the 77,105 shares held by Private Capital Mnagenent, LP's clients and disclains
the existence of a group

(4) As of the close of business on July 8, 2004, Kellogg Capital G oup, LLC and
Everest Special Situations Fund, L.P. filed a joint Schedul e-13D with the
Securities and Exchange Conmi ssion in which both conpanies nay be deened to own
beneficially in the aggregate 91, 396 shares of Gyrodyne stock

(5) Includes 74,155 shares issuable upon the exercise of stock options to
pur chase Company Stock which are exercisable within 60 days of April 30, 2004.

(6) Does not include his wife's and mnor children's ownership of 1,089 shares

i n which he denies any beneficial interest. Includes 39,685 shares issuable upon
the exercise of stock options to purchase Conpany Stock which are exercisable
within 60 days of April 30, 2004.

(7) Includes 13,747 shares held by Lanb & Barnosky, LLP Profit Sharing Trust.
M. Lanmb is a trustee of the Profit Sharing Trust. Includes 6,875 shares

i ssuabl e upon the exercise of stock options to purchase Company Stock which are
exercisable within 60 days of April 30, 2004.

(8) Does not include his wife's ownership of 1,801 shares in which he denies any
beneficial interest. Includes 4,125 shares issuable upon the exercise of stock
options to purchase Conpany Stock which are exercisable within 60 days of Apri
30, 2004.

(9) Does not include his wife's ownership of 2,750 shares in which he denies any
beneficial interest. Includes 4,125 shares issuable upon the exercise of stock
options to purchase Conpany Stock which are exercisable within 60 days of Apri
30, 2004.

(10) Includes 5,500 shares issuable upon the exercise of stock options to
purchase Conpany Stock which are exercisable within 60 days of April 30, 2004.

(11) Less than 1%

(12) The approximate percent of class is calculated by dividing the nunber of
shares beneficially owned by the sumof: the "Nunber of Shares CQutstanding,"

whi ch is 1,155,732 plus 164, 650 total shares issuable upon the exercise of stock
options to purchase Conpany Stock which are exercisable within 60 days of Apri
30, 2004. The total of these two numbers is 1,320,382 shares.
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(c) Equity Compensation Pl ans

Number of
Securities to be

| ssued upon

Exerci se of

Number of
Securities
Remai ni ng
Avai l abl e for

Future | ssuance

Under Equity
Conpensati on

Qut st andi ng Wi ght ed- aver age Pl ans (excl udi ng
Opt i ons, exercise price of Securities
Pl an Warrants and out st andi ng opti ons Refl ected in
Cat egory Ri ghts warrants and rights Col um (a))
(a) (b) (c)
Equity
Conpensati on
Pl ans approved
By security
Hol ders 164, 650 $16. 30 --
Equity
Conpensati on
Pl ans not
Approved by
Security hol ders -- -- --
Tot al 164, 650 $16. 30 --

Item 12 Certain Rel ationships and Rel ated Transacti ons

The Conpany currently has a nmortgage receivable in the principal anmunt of

$1, 800, 000 due from Gerard Scollan. M. Scollan is considered a principa

shar ehol der of the Conmpany because he has beneficial ownership of 8.44% of the
Conpany shares. The terns of the nortgage are described in greater detail in
Note 2 of the Financial Statements and Item 2(b). The Conpany believes that the
terns of the nortgage are no | ess favorable to the Conpany than could have been
obtained froman unaffiliated third party. The Conpany received $90,000 in
interest during the current fiscal year and | ess than $60,000 in the prior
fiscal year.

The Conpany has engaged the firmof Lanb & Barnosky, LLP as outside |ega
counsel for a number of years. Director Lanb is a partner in the firmto which
Gyrodyne incurred | egal fees of $228,962 and $119,201 in FY 2004 and FY 2003
respectively.

No | oans were made to any officer, director, or any nenber of their imediate
famlies during the fiscal year just ended, nor were any anounts due and ow ng
the Conpany or its subsidiaries fromthose parties at fiscal year end.

[tem 13 Exhibits and Reports on Form 8-K

(a) Exhi bits. The follow ng Exhibits are either filed as part of this
report or are incorporated herein by reference:

3.1 Restated Certificate of Incorporation of Gyrodyne
Conpany of Anerica, Inc. (1)
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3.2 Rest at ed Byl aws of Gyrodyne Conpany of America, Inc. (1)
4.1 Form of Stock Certificate of Gyrodyne Conpany of
America, Inc. (1)
10.1 1993 Stock Incentive Plan. (1)
10. 2 1996 Non-Enpl oyee Directors' Stock Option Plan. (1)
17
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10. 3 Carco Group, Inc. Lease Anendnent, dated May 3, 1999
(1)

10. 4 Amendnment No. 1 to Lease Agreement with Carin Perez and
Luis Perez, dated Cctober 7, 1997. (1)

10.5 I ncentive Conpensation Plan. (1)

10.6 Amended and Restated Agreenent of Limted Partnership of

Cal | ery-Judge Grove, dated as of May 8, 1995, by and
among CJG Managenent, Ltd., as the general partner and
those persons and entities whose names and addresses
appear on the books and records of the Partnership as
partners. (1)

10. 7 Amended and Restated Enpl oynent Agreenent, with Stephen
V. Maroney, dated January 23, 2003. (2)

10. 8 Amended and Restated Enpl oynment Agreenent, with Peter
Pi t si okos, dated January 23, 2003. (2)

10.9 Asset Managenent Agreement with DPM5 |nc. dba Landmark
Nati onal , dated April 9, 2002. (3)

10. 10 Col f Operating Agreenent with DPMG |INC., dated April 9
2002. (3)

21.1 Li st of all subsidiaries. (1)

31.1 Rul e 13a-15(e)/ 15d-15(e) Certification

32.1 CEQ' CFO Certification Pursuant to 18 U.S.C. Section

1350, as adopted pursuant to Section 906 of the
Sar banes- Oxl ey Act of 2002.

(1) I ncorporated herein by reference in the Annual Report on Form
10KSB/ A, filed with the Securities and Exchange Comr ssion on
Sept enber 5, 2001.

(2) I ncorporated herein by reference in the Quarterly Report on
Form 10QSB, filed with the Securities and Exchange Comm ssion
on March 12, 2003.

(3) I ncorporated herein by reference in the Annual Report on Form
10KSB, filed with the Securities and Exchange Comm ssi on on
July 26, 2002.

(b) Reports on Form 8-k. The Conpany filed the follow ng Current Reports
on Form 8-K during the fourth quarter of fiscal year 2004 and
through the filing date:

Current Report on Form8-K filed with the SEC on April 29, 2004
announci ng that Robert F. Frienmann, a nenber of the Conpany's Board
of Directors, was taking an i medi ate | eave of absence fromthe
Board pending final determination of a Rule 29 post verdict notion
for a judgment of acquittal by the court, which would be filed in an
ongoi ng case having nothing to do with the Conpany.

Current Report on Form8-K filed with the SEC on May 25, 2004
attaching a press release concerning an announced public hearing to
be held by the State University of New York regarding plans to
acquire the Conpany's real estate for use by the University's Stony
Br ook canpus.
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Current Report on Form8-K filed with the SEC on June 21, 2004
attaching a press release regarding a speech delivered by John V.N.
Kl ein on behalf of the Conpany at a public hearing held by the State
Uni versity of New York at Stony Brook on June 21, 2004 concer ni ng
plans to acquire the Conpany's real estate for use by the
University's Stony Brook campus.

Current Report on Form8-K filed with the SEC on July 9, 2004
stating that the Callery-Judge Grove | ocated in Pal m Beach County,
Florida, sent a letter to Pal m Beach County Conmi ssion Chai rwonan
Karen Marcus proposing that the Grove partner with the County to

| ocate the planned Scripps Florida facility on the G ove.

18
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I[tem 14 Principal Accountant Fees and Services
The following is a sumary of the fees billed to us by Holtz Rubenstein & Co.,

LLP, our independent auditors, for professional services rendered for the fisca
years ended April 30, 2004 and 2003:

Fee Category Fi scal 2004 Fees Fi scal 2003 Fees
Audit Fees (1) $40,000 $38, 500
Audit-Related Fees (2) 8,80 11,575
Tax Fees (3 1310 12,000

Al Oher Fees (4) -- --

Total Fees $61, 900 $62, 075

(1) Audit Fees consist of aggregate fees billed for professional services
rendered for the audit of our annual financial statenents and review of the
interimfinancial statenents included in quarterly reports for services that are
normal Iy provided by the independent auditors in connection with statutory and
regul atory filings or engagenents for the fiscal years ended April 30, 2004 and
2003, respectively.

(2) Audit-Rel ated Fees consi st of aggregate fees billed for assurance and
rel ated services that are reasonably related to the performance of the audit or
revi ew of our financial statements and are not reported under "Audit Fees."

(3) Tax Fees consist of aggregate fees billed for professional services rendered
for the preparation of our federal and state inconme tax returns.

(4) Al Oher Fees consist of aggregate fees billed for products and services
provi ded by Holtz Rubenstein, other than those discl osed above.

The Audit Committee is responsible for the appointnment, conpensation and

oversi ght of the work of the independent auditors and approves in advance any
services to be performed by the independent auditors, whether audit-related or
not. The Audit Committee reviews each proposed engagenent to determn ne whether
the provision of services is conpatible wth maintaining the i ndependence of the
i ndependent auditors. Al of the fees shown above were pre-approved by the Audit
Comm ttee.
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S| GNATURES

In accordance with the requirenments of Section 13 or 15 (d) of the Exchange Act,
the Registrant has caused this Report to be signed on its behalf by the
under si gned, thereunto duly authorized.

GYRODYNE COVPANY OF AMERI CA, | NC

/'SI Stephen V. Maroney

St ephen V. Maroney, President, Treasurer, Director and Principal
Executive Oficer
Date: July 27, 2004

/'S Frank D Al essandro

Frank D Al essandro, Controller
Date: July 27, 2004

kkhkkkkhhkkkhkhkhkkkhkhkkkhkhkkkk*x

In accordance with the requirenents of the Exchange Act, this report has been
signed bel ow by the following on behalf of the Registrant and in the capacities
and on the dates indicated.

/'S Richard B. Smth

Ri chard B. Smith, D rector,
Date: July 27, 2004

/'S Philip F. Pal medo

Philip F. Pal medo, Director
Date: July 27, 2004

/'S Ronald J. Macklin

Ronald J. Macklin, Director
Date: July 27, 2004
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GYRODYNE COVPANY COF AMERI CA, | NC.
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Report of Independent Regi stered Public Accounting Firm

Board of Directors and Stockhol ders
Gyrodyne Conpany of America, |nc.
St. James, New York

We have audited the acconpanying consolidated bal ance sheets of Gyrodyne Conpany
of Anerica, Inc. and Subsidiaries as of April 30, 2004 and 2003 and the rel ated
consol i dated statements of operations, stockholders' equity and cash flows for
the years then ended. These consolidated financial statenents are the
responsibility of the Company's managerment. Qur responsibility is to express an
opi nion on these consolidated financial statenments based on our audits.

We conducted our audits in accordance with the standards of the Public Conpany
Accounting Oversight Board (United States). Those standards require that we plan
and performthe audits to obtain reasonabl e assurance about whether the

consol idated financial statenents are free of material msstatement. An audit

i ncl udes exam ning, on a test basis, evidence supporting the anpbunts and

di scl osures in the consolidated financial statenents. An audit al so includes
assessing the accounting principles used and significant estimtes nade by
managenent, as well as evaluating the overall consolidated financial statenent
presentation. W believe that our audits provide a reasonable basis for our
opi ni on.

In our opinion, the consolidated financial statenents referred to above present
fairly, in all material respects, the consolidated financial position of
Gyrodyne Conpany of Anmerica, Inc. and Subsidiaries as of April 30, 2004 and 2003
and the results of their operations and their cash flows for the years then
ended in conformity with U S. generally accepted accounting principles.

Hol t z Rubenstein & Co., LLP

Melville, New York
June 16, 2004
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GYRODYNE COVPANY COF AMERI CA, | NC.
AND SUBSI DI ARI ES

Consol i dat ed Bal ance Sheets

April 30, 2004 2003
Asset s
Real Estate:
Rent al property:
Land $ 4, 250 $ 4, 250
Bui I di ng and i nprovenents 3,925, 421 3,915, 361
Machi nery and equi pnent 160, 489 156, 292
4,090, 160 4,075,903
Less Accumnul at ed Depreci ation 3,347, 322 3,269, 147
742,838 806, 756

Land hel d for devel opnent:

Land 792, 201 792, 201
Land devel opnent costs 3,634, 313 2,444, 654
4,426,514 3, 236, 855
Total Real Estate, net 5,169, 352 4,043, 611
Cash and Ca;h Equi val ent s 1, 562, 643 2,231, 317
Rent Receivable, net of allowance for doubtful
accounts of $71,000 and $41, 000, respectively 93, 082 71, 437
Mort gage Recei vabl e 1, 800, 000 1, 800, 000
Prepai d Expenses and O her Assets 220, 658 244,598
Prepai d Pension Costs 1, 425, 635 1, 662, 505
Total Assets $ 10, 271, 370 $ 10, 053, 468

Liabilities and Stockhol ders' Equity

Liabilities:
Accounts payabl e and accrued expenses $ 232, 809 $ 249, 624
Deferred gain on sale of real estate 1,573, 900 1,573, 900
Tenant security deposits payabl e 194, 976 238, 204
Revol ving credit line 696, 287 --
Loans payabl e 28, 953 669, 610
I ncome taxes payabl e 28, 306 --
Def erred i ncone taxes 1,719, 000 1, 861, 000

Total Liabilities 4,474,231 4,592, 338

Commi t ment s

St ockhol ders' Equity:
Common stock, $1 par val ue; authorized 4, 000, 000

shares; 1,531,086 shares issued 1,531, 086 1,531, 086

Addi tional paid-in capital 7,505, 313 7,278,191
Deficit (930, 224) (816, 758)
Total Stockhol ders' Equity 8, 106, 175 7,992,519
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Less Cost of Shares of Common Stock Held in Treasury; 375,354 shares and

414, 024 shares, respectively (2, 309, 036) (2,531, 389)
Total Stockhol ders' Equity 5,797, 139 5,461, 130
Total Liabilities and Stockhol ders' Equity $ 10, 271, 370 $ 10, 053, 468
See notes to consolidated financial statenents. F-2
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GYRODYNE COVPANY COF AMERI CA, | NC.
AND SUBSI DI ARI ES

Consol i dated Statenments of Operations

Years Ended April 30, 2004 2003

Revenue from Rental Property $ 2,086, 687 $ 2,344,396

Rental Property Expense:

Real estate taxes 143, 333 295,198
Qperating and mai nt enance 513, 410 467, 946

I nterest expense 38, 850 56, 611
Depr eci ati on 78,176 85, 509
773,769 905, 264

I ncomre from Rental Property 1, 312,918 1, 439, 132
CGeneral and Administrative 1, 628, 344 1, 477,748
Loss from Qperations (315, 426) (38, 616)

O her | ncone:

Gain on sale of real estate -- 3, 124, 307

I nterest incone 111, 721 87,121
111,721 3,211, 428

(Loss) Incone Before Provision for |Incone Taxes (203, 705) 3,172,812
(Benefit) Provision for |Inconme Taxes (90, 239) 1, 403, 144
Net (Loss) |ncone $ (113, 466) $ 1,769, 668

Net (Loss) I|ncone Per Conmmon Share:
Basi c $ (0.10) $ 1.59

Di | ut ed $ (0. 10) $ 1.58

Wei ght ed Average Nunber of Conmon Shares CQutstandi ng:

Basi c 1, 133, 896 1,114, 422
Di | ut ed 1, 133, 896 1,121, 465
See notes to consolidated financial statenents. F-3
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Consol i dated St atement of Stockhol ders

GYRODYNE COVPANY COF AMERI CA,

Equity

I NC.

AND SUBSI DI ARI ES

Years Ended Apri

30, 2004 and 2003

Bal ance at May 1, 2002

$1 Par Val ue

Conmon St ock
Par
Shar es Val ue
1,531,086 $ 1,531,086

| ssuance of treasury stock for

paynment of 10% stock divi dend
Exerci se of stock options
| ssuance of stock for services
Net incone

Bal ance at April 30, 2003
Exerci se of stock options
Net | oss

Bal ance at April 30, 2004

1,531, 086

$ 1,531, 086

Addi ti onal
Paid in
Capi t al

7,278,191
227,122

$ 7,505, 313

$(2, 586, 426)

1,769, 668

(816, 758)

(113, 466)

$ (930, 224)

519, 835

(100, 646)
(1, 700)
(3, 465)

414, 024
(38, 670)

375, 354

(2,531, 389)
222, 353

$(2, 309, 036)

$ 3,618,873

18, 258
54,331
1,769, 668
5, 461, 130
449, 475
(113, 466)

$ 5,797,139

See notes to consolidated financia

statenents.
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GYRODYNE COVPANY COF AMERI CA, | NC.
AND SUBSI DI ARI ES

Consol i dated Statenments of Cash Fl ows

Years Ended April 30, 2004 2003

Cash Flows from Qperating Activities:
Net (loss) incone $ (113, 466) $ 1,769, 668
Adj ustments to reconcile net (loss) income to net cash used in
operating activities:

Depreciation and anorti zation 119, 945 102,721
Bad debt expense 48, 000 3,045
Deferred incone tax (benefit) provision (142, 000) 1, 220, 000
St ock conpensati on 76, 606 54, 331
Pensi on expense 236, 870 259, 880
Gain on sale of real estate -- (3,124, 307)

Changes in operating assets and liabilities:
(I'ncrease) decrease in assets:

Land devel opnent costs (1, 189, 659) (1,011, 379)
Accounts receivable (69, 645) (44, 403)
Prepai d expenses and ot her assets (2,333) (139, 283)
Prepai d pension costs -- (254, 133)
I ncrease (decrease) in liabilities:
Account s payabl e and accrued expenses (16, 815) (159, 732)
I ncone taxes payabl e 28, 306 --
Tenant security deposits (43, 228) (15, 674)
Total adjustnments (953, 953) (3,108, 934)
Net Cash Used in Operating Activities (1, 067, 419) (1, 339, 266)

Cash Flows fromlnvesting Activities:

Acqui sition of property, plant and equi prent (29, 754) (46, 516)
Proceeds fromsale of real estate -- 2,523,625
Net Cash (Used in) Provided by Investing Activities (29, 754) 2,477,109

Cash Flows from Financing Activities:

Repaynment of |oans payabl e (17, 889) (30,574)

Loan origination fees 73,519 --

Proceeds from exercise of stock options 372, 869 18, 258
Net Cash Provided by (Used in) Financing Activities 428, 499 (12, 316)
Net (Decrease) Increase in Cash and Cash Equival ents (668, 674) 1, 125, 527
Cash and Cash Equival ents, beginning of year 2,231, 317 1, 105, 790
Cash and Cash Equival ents, end of year $ 1,562,643 $ 2,231,317
See notes to consolidated financial statenents. F-5
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GYRODYNE COVPANY COF AMERI CA, | NC
AND SUBSI DI ARI ES

Notes to Consolidated Financial Statenents

1. Sunmary of Significant Accounting Policies

Organi zati on and nature of operations - Gyrodyne Conpany of America, |nc.
and Subsidiaries (the "Conpany") is primarily a |lessor of industrial and
comercial real estate to unrelated diversified entities located in Long
I sl and, New YorKk.

In April 2002, the Conpany announced redevel opment plans of a significant
portion of real estate holdings, for the construction of an 18-hole
chanpi onshi p golf course and 336 |uxury residential units. In connection
with this redevel opnent plan, the Conpany executed agreements with
Landmark National to design and develop the golf course comunity.

Principl es of consolidation - The acconmpanyi ng consol i dated financia
statenments include the accounts of Gyrodyne Conpany of Anerica, Inc.
("GCA") and all majority owned subsidiaries. Investnents in affiliates in
whi ch the Conpany has the ability to exercise significant influence, but
not control, would be accounted for under the equity method. |nvestnent
interests in excess of 5% in linmted partnerships are accounted for under
the equity nethod.

Al'l consolidated subsidiaries are wholly owned. Al significant
i nter-conpany transacti ons have been elim nated.

Rental real estate - Rental real estate assets are stated at cost, and
reported net of accunul ated depreciation and anortization. Tenant

i mprovenents, which are included in buildings and inprovenents, are also
stated at cost. Expenditures for ordinary maintenance and repairs are
expensed to operations as they are incurred. Renovations and or

repl acenents, which inprove or extend the life of the asset are
capitalized and depreciated over their estimted useful |ives.

Real estate held for devel opnent - Real estate held for devel opment is
stated at the | ower of cost or net realizable value. In addition to |and,
| and devel opnent and construction costs, real estate held for devel opment
includes interest, real estate taxes and rel ated devel opment and
construction overhead costs which are capitalized during the devel opnent
and construction period.

Net realizable value represents estimtes, based on nmanagement’'s present
plans and intentions, of sale price |less devel opnent and disposition cost,
assum ng that disposition occurs in the normal course of business.

Long-lived assets - On a periodic basis, nanagenent assesses whether there
are any indicators that the value of the real estate properties may be
impaired. A property's value is inpaired only if nmanagenent's estinmate of
the aggregate future cash flows (undi scounted and w thout interest
charges) to be generated by the property are less than the carrying val ue
of the property. Such cash flows consider factors such as expected future
operating income, trends and prospects, as well as the effects of demand,
conpetition and other factors. To the extent inpairnent occurs, the |oss
wi Il be neasured as the excess of the carrying anmount of the property over
the fair value of the property.

The Conpany is required to nake subjective assessnments as to whether there
are inmpairnments in the value of its real estate properties and ot her
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i nvestments. These assessnments have a direct inpact on the Conpany's net
i ncome, since an inpairnent charge results in an i nmedi ate negative
adj ustment to net incone.

Depreciation and anortization - Depreciation and anortization are provided
on the straight-line nmethod over the estimated useful |ives of the assets,
as follows:

Bui | di ngs and | nprovenents 10 to 30 years
Machi nery and Equi prent 3 to 20 years

Expendi tures for mai ntenance and repairs are charged to operations as
incurred. Significant renovations are capitalized.
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GYRODYNE COVPANY COF AMERI CA, | NC
AND SUBSI DI ARI ES

Notes to Consolidated Financial Statenents

Revenue recognition - Mninumrevenues fromrental property are recognized
on a straight-line basis over the terns of the related | eases. The excess
of rents recognized over ampunts contractually due, if any, are included
in deferred rents receivable on the Conmpany's bal ance sheets. Certain

| eases al so provide for tenant reinbursenments of common area mnmi nt enance
and ot her operating expenses and real estate taxes. Ancillary and other
property related inconme is recognized in the period earned.

Al l owance for doubtful accounts - Managenment nust nake estimates of the
uncol l ectability of accounts receivable. Managenent specifically analyzes
accounts recei vabl e and anal yzes historical bad debts, custoner
concentrations, customer credit-worthiness, current econonic trends and
changes in custoner paynent terns when eval uating the adequacy of the

al  owance for doubtful accounts.

I nvest ments - The Conpany has a 10.93% limted partnership interest in

Cal l ery-Judge Gove, L.P. (the "Grove") that owns a 3500-acre citrus grove
in Pal m Beach County, Florida. The Company is accounting for this

i nvest nent under the equity nethod in accordance with EITF Topic D 46
"Accounting for Limted Partnership Investnents" and the guidance in
paragraph 8 of SOP 78-9, "Accounting for Investnents in Real Estate
Ventures."

Cash equivalents - The Conpany considers all highly Iiquid debt
i nstrunments purchased with a maturity of three nonths or |ess to be cash
equi val ent s.

Net (loss) incone per common share and per common equi val ent share - The
reconciliations for the years ended April 30, 2004 and 2003 are as

fol | ows:

Year Ended April 30, 2004 Loss Shar es Per Share
Basi ¢ EPS $ (113, 466) 1,133, 896 $(. 10)
Effect of Dilutive Securities - common stock options -- -- --
Di |l uted EPS $ (113, 466) 1,133, 896 $(. 10)
Year Ended April 30, 2003 I ncone Shar es Per Share
Basic EPS $ 1,769, 668 1, 114, 422 $1.59
Effect of Dilutive Securities - common stock options -- 7,043 (.01)
Di | uted EPS $ 1,769, 668 1,121, 465 $1. 58

I ncone taxes - Deferred tax assets and liabilities are determ ned based on
di fferences between financial reporting and tax bases of assets and
liabilities, and are neasured using the enacted tax rates and | aws that
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will be in effect when the differences are expected to reverse.

St ock- based conpensati on - The Conpany applies APB Opi nion No. 25 and
related interpretations in accounting for stock-based conpensation to
enpl oyees. Stock compensation to non-enpl oyees is accounted for at fair
val ue in accordance with Statenment of Financial Accounting Standard No.
123, "Accounting for Stock-Based Compensation.”

I n accordance with APB Opi nion No. 25, no conpensati on expense has been
recogni zed for the enpl oyee stock option plans. Had the Company recorded
conpensati on expense for the enployee stock options based on the fair
value at the grant date for awards in the years ended April 30, 2004 and
2003 consistent with the provisions of SFAS No. 123, the Conpany's net
(loss) inconme and net (loss) incone per share woul d have been adjusted to
the follow ng pro fornma anounts:
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Notes to Consolidated Financial Statenents

Net (Loss) Incone, as reported
Net (Loss) Incone, pro fornma

Basi ¢ (Loss) Income Per Share, as reported
Basi ¢ (Loss) Inconme Per Share, pro form
Diluted (Loss) Inconme Per Share, as reported
Diluted (Loss) Income Per Share, pro forma

GYRODYNE COVPANY COF AMERI CA, | NC
AND SUBSI DI ARI ES

2004 2003

$( 113, 466) $1, 769, 668
(230, 466) 1, 636, 095
(.10) 1.59
(.20) 1.47
(.10) 1.58
(.20) 1. 46

For the purposes of the pro fornma presentation, the fair value of each
option grant is estimated on the date of grant using the Bl ack-Schol es
option-pricing nodel. The follow ng range of wei ghted-average assunptions

were used for grants during the fisca

2003.
Years Ended April 30,

Di vidend Yield

Vol atility

Ri sk-Free Interest Rate
Expected Life

years ended April 30, 2004 and

2004 2003
0. 0% 0. 0%
32. 0% 47. 0%
2.0% 2.0%

5 Years 5 Years

Use of estimates - The preparation of financial statenents in conformty
with generally accepted accounting principles requires nanagenent to make
estimates and assunptions that affect the reported anbunts of assets and
liabilities and disclosure of contingent assets and liabilities at the
date of the financial statenents and the reported anobunts of revenues and
expenses during the reporting period. Actual results could differ from
those estimates. The nobst significant assunptions and estinates relate to

depreciable |lives and the valuation of

real estate

New accounting pronouncenents - |In Decenber 2003, the FASB i ssued SFAS No.

132 (revised Decenmber 2003), "Enployers

Di scl osures about Pensi ons and

O her Postretirement Benefits." This Statement replaced the disclosure

requirenments in FASB Statenents No. 87

"Enpl oyers' Accounting for

Pensi ons", No. 88, "Enployers' Accounting for Settlenents and Curtail nments

of Defined Benefit Pension Plans and for

Term nation Benefits", and No.

106, "Enployers' Accounting for Postretirement Benefits O her Than

Pensi ons". Application of this Statenent

is required in the Conpany's

financial statements for the year ended April 30, 2004. This Statenent
addresses disclosure only; it does not address neasurenent or recognition
The objective of this Statenent was to (a) inprove the content and

organi zati on of annual disclosures about defined benefit pension plans,

(b) determ ne what, if any, disclosure would be required for
interimperiod financial reports, and (c) deterni ne whether the

di scl osures to be required for defined benefit pension plans also would be
required for other post retirenment plans. See Note 5 for further

di scussi on.

In Decenber 2003, the FASB issued FASB Interpretation No. 46 (revised

December 2003) ("Interpretation 46"),

"Consolidation of Variable |Interest

Entities". Application of this interpretation is required in the Conmpany's
financial statements for the year ended April 30, 2004. Interpretation 46
addresses the consolidation of business enterprises to which the usua
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condition (ownership of a mpjority voting interest) of consolidation does
not apply. This interpretation focuses on controlling financial interests
that may be achi eved through arrangenments that do not involve voting
interests. It concludes that in the absence of clear control through
voting interests, a conpany's exposure (variable interest) to the economc
ri sks and potential rewards fromthe variable interest entity's assets and
activities are the best evidence of control. If an enterprise holds a
majority of the variable interests of an entity, it would be considered
the primary beneficiary. The primary beneficiary is required to include
assets, liabilities and the results of operations of the variable interest
entity in its financial statenments. The Conpany determned that it does
not have any arrangenents or relationships with special-purpose entities.
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GYRODYNE COVPANY COF AMERI CA, | NC
AND SUBSI DI ARI ES

Notes to Consolidated Financial Statenents

2. Mort gage Recei vabl e

Mort gage receivable in the principal anmount of $1,800,000 due froma
forner tenant in connection with sale of real estate (Note 8). The
nortgage bears interest at 5% per annumw th interest only paynents due
quarterly, comrencing in Novenber 2002. The principal and any unpaid
interest are due and payabl e in August 2005. The nortgage is secured by
the related real estate along with a third party guarantee of

approxi mately $1, 430, 000.

3. I nvestment in G ove Partnership

The Conpany has a 10.93% Il imted partnership interest in the Callery-Judge
Grove, L.P. (the "Gove"). As of April 30, 2004 and 2003, the carrying
val ue of the Conpany's investnent was $0.

The Grove has reported to its limted partners that in June 2003 it

recei ved an i ndependent appraisal report of the citrus grove property,
which is now the subject of devel opment applications. Based upon the

apprai sed value of the citrus grove operations and property, at April 30,
2004, strictly on a pro-rata basis, the estimated fair value of the
Conpany's interest in the Gove woul d be approxi mately $6, 705, 000. The
Conpany cannot predict what, if any, value it will ultimately realize from
this investnent.

The fiscal year end of the Gove is June 30. Summari zed fi nancia
informati on of the Grove as of June 30, 2003 and 2002 is as foll ows:

Years Ended June 30, 2003 2002

(i n thousands) (i n thousands)

Total Current Assets $ 7,970 $ 2,826
Tot al Assets 23, 048 22,625
Total Current Liabilities 24,095 17, 011
Total Liabilities 20, 012 18, 002
Total Partners' Capital 3,036 4,623
Tot al Revenues 8, 827 13,771
Net Loss (1, 586) (3,101)
4. | ncone Taxes

The Conpany files a consolidated U S. federal incone tax return that
i ncludes all 100% owned subsidiaries. State tax returns are filed on a
consol i dated or separate basis, depending on the applicable |aws.

The (benefit) provision for incone taxes is conprised of the follow ng:

Years Ended April 30, 2004 2003
Current:
Feder al $ 101, 203 $ --
State (49, 442) 183, 144
51, 761 183, 144
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Def err ed:
Feder al (103, 000) 985, 000
State (39, 000) 235, 000
(142, 000) 1, 220, 000
$ (90, 239) $ 1,403, 144
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Def erred Tax Assets:
St ock compensati on
Accrued sick and vacation
Provi sion for bad debt
Tax | oss carryforwards

Total Deferred Tax Assets

Deferred Tax Liabilities:
Prepared pension costs
Unreal i zed gain on investnment
Land devel opnent costs
Accunul at ed depreci ation

in Citrus Gove

Total Deferred Tax Liabilities

Net Deferred | ncone Taxes

There was no current federa
2003,
to its federal taxable incone.
A reconciliation of the federa
tax rate is as foll ows:

Years Ended April 30,

U. S. Federa
State I ncone Tax,
O her Differences,

Statutory I ncone Rate
net of federal tax benefits
net

5. Retirenment Pl ans

tax provision for the year ended Apri
as the Conpany was able to apply net operating | oss carry forwards

I NC.
AND SUBSI DI ARI ES

2004 2003
$ 13,000 $ 53,000
13, 000 13, 000
30, 000 17, 000
.- 10, 000
56, 000 93, 000
(599, 000) (697, 000)
(569, 000) (658, 000)
(600, 000) (599, 000)
(7, 000) .-
(1, 775, 000) (1, 954, 000)

30,

statutory rate to the Conpany's effective

2004 2003
34. 0% 34. 0%
7.5% 7.5%
2. 8% 2. 7%

44. 3% 44. 2%

The Conpany has a noncontributory defined benefit pension plan covering

substantially all of its enployees.

average earnings for the highest sixty (60) nmonths (whether or
i medi ately preceding the Participant's termnation date.

conti nuous)
Annual contributions to the plan are at
if any, required by the Enpl oyee Retirenent

| east equa

The benefits are based on annua

not

to the m ni mnum anount,

I ncome Security Act of 1974

but no greater than the maxi num anount that can be deducted for federa

i ncome tax purposes.

Contributions are intended to provide not only for

benefits attributed to service to date but al so those expected to be

earned in the future. During the year ended Apri
contributed approxi mately $254,000 to the Pl an

30, 2003,
During the year ended

t he Conpany
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April 30, 2004, the client nmade no contributions to the Plan. The Conpany
has no minimumrequired contribution for the April 30, 2005 plan year.
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The following tables provide a reconciliation of the changes in the plan's
benefit obligations and fair value of assets over the two-year period
ending April 30, 2004, and a statement of the funded status as of April 30
of both years:

Pensi on Benefits
Reconciliation of Benefit Obligation

ol i gation $ 1,763,513 $ 1,412, 369
Servi ce cost 86, 717 97, 139
I nt erest cost 119, 220 122, 120
Actuarial |oss 197,779 376, 991
Benefit payments (170, 248) (245, 106)
ol igation at April 30 $ 1,996, 981 $ 1,763,513
April 30, 2004 2003

Reconciliation at Fair Value of Plan Assets:

Fair value of plan assets at May 1 $ 1,572,364 $ 1, 496, 256
Actual return on plan assets 761, 585 67,081
Enpl oyer contributions -- 254,133
Benefit payments (170, 248) (245, 106)
Fair Value of Plan Assets at April 30 $ 2,163,701 $ 1,572,364

Funded St at us:

Funded status at April 30 $ 166, 720 $ (191, 149)
Unr ecogni zed prior-service cost 185, 706 258, 444
Unr ecogni zed | oss 1,073, 209 1,595, 210
Net Anpunt Recogni zed $ 1,425,635 $ 1,662,505

The accumul ated benefit obligation was $1, 779, 282 and $1, 572,133 as of
April 30, 2004 and 2003, respectively.

The foll owi ng table provides the conponents of net periodic benefit cost
for the plans for fiscal years 2004 and 2003:

April 30, 2004 2003

Pensi on Benefits

Servi ce Cost $ 86,717 $ 97,139
I nterest Cost 119, 220 122,120
Expected Return on Pl an Assets (126, 166) (115, 487)
Anorti zation of Prior-Service Cost 72,738 72,738
Anortization of Net Loss 84, 361 83, 370
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Net Periodic Benefit Cost After Curtail nents and Settl enents $ 236,870 $ 259, 880

The prior-service costs are anortized on a straight-line basis over the
average remaini ng service period of active participants. Gains and | osses
in excess of 10% of the greater of the benefit obligation and the

mar ket -rel ated value of assets are anortized over the average renaining
service period of active participants.
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The Plan's expected return on plan assets assunption is derived froma
detail ed periodic review conducted by the Plan's actuaries and the Plan's
asset managenent group. The review includes an analysis of the asset

al l ocation strategy, anticipated future |ong-term performance of

i ndi vi dual asset classes, risks and correlations for each of the asset

cl asses that conprise the funds' asset mx. Wile the review gives
appropriate consideration to recent fund perfornmance and historica
returns, the assunption is primarily a long-term prospective rate.

The assunptions used in the neasurenent of the Conpany's benefit
obligation are shown in the follow ng table:

April 30 2004 2003

Pensi on Benefits
Wei ght ed- Aver age Assunptions as of April 30:

Di scount rate 6. 5% 7.5%
Expected return on plan assets 8. 0% 8. 0%
Rat e of conpensation increase 4. 0% 4. 0%

The Plan's investnent objectives are expected to be achieved through a
portfolio mx of U S. stocks, international stocks, U S. fixed incone
securities, and Conpany stock which reflect the Plan's desire for

i nvestment return while controlling total portfolio risk to an acceptable
I evel .

The defined benefit plan had the foll owi ng asset allocations as of their
respecti ve nmeasurenent dates:

April 30, 2004 2003

Conmon St ock - Gyrodyne Company of America, |nc. 90. 6% 88. 5%
United States Governnent Securities 1.5% 3.5%
Corporate Equity Securities 0. 7% 1.6%
O her Funds 7.2% 6. 4%
Tot al 100. 0% 100. 0%

April 30, 2004 2003

Nunber of Shares 72,580 82, 580

Mar ket Val ue $1, 961, 112 $1, 391, 473
6. Stock Options Plans

Incentive Stock Option Plan - The Conpany has a stock option plan (the
"Plan") which expired in Cctober 2003, under which participants may be
granted either Incentive Stock Options ("1S0Cs"), Non-Qualified Stock
Options ("NQSGCs") or Stock Grants. The purpose of the Plan is to pronpte
the overall financial objectives of the Conpany and its sharehol ders by
notivating those persons selected to participate in the Plan to achieve
long-termgrowth in sharehol der equity in the Conpany and by retaining the
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associ ation of those individuals who are instrumental in achieving this
grow h. Such options or grants becone exercisable at various intervals
based upon vesting schedul es as determi ned by the Conpensation Conmittee.
The options expire between Cctober 2004 and May 2008.

The 1SCs nay be granted to enpl oyees and consul tants of the Conpany at a
price not less than the fair market value on the date of grant. Al such
options are authorized and approved by the Board of Directors, based on
recomendati ons of the Conpensati on Comittee.
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| SOs may be granted along with Stock Appreciation Rights which permt the
hol der to tender the option to the Conpany in exchange for stock, at no
cost to the optionee, that represents the difference between the option
price and the fair nmarket value on date of exercise. NQSOs may be I ssued
with Limted Stock Appreciation R ghts which are exercisable, for cash, in
the event of a change of control. In addition, an incentive kicker may be
provided for Stock Grants, |SCs and NQSGCs, which increases the nunber of
grants or options based on the market price of the shares at exercise
versus the option price. Areload feature may al so be attached which
permts the optionee to tender previously purchased stock, in |lieu of
cash, for the purchase of the options and receive additional options equa
to the number of shares tendered.

Non- Enpl oyee Director Stock Option Plan - The Conpany adopted a
non-qual i fi ed stock option plan for all non-enpl oyee Directors of the
Conpany in October 1996. The plan expired in Septenber 2000. Each

non- enpl oyee Director was granted an initial 2,500 options on the date of
adoption of the plan. These options are exercisable in three equal annua
install ments comencing on the first anniversary date subsequent to the
grant. Additionally, each non-enployee Director was granted 1,250 options
on each January 1, 1997 through 2000, respectively. These additiona
options are exercisable in full on the first anniversary date subsequent
to the date of grant.

A summary of the Conpany's various fixed stock option plans as of Apri
30, 2004 and 2003, and changes during the years then ended is presented

bel ow.
Years Ended April 30, 2004 2003
Wi ght ed Wi ght ed
Aver age Aver age
Exerci se Exerci se
Fi xed Stock Options Shar es Price Shar es Price
Qut st andi ng, begi nning of year 174, 740 $15. 28 142, 340 $15. 13
G ant ed 38, 500 16. 87 41, 800 15.70
Exerci sed options (38,670) 12. 62 (1, 700) 10. 74
Cancel ed (9, 920) 14.91 (7,700) 13. 97
Qut st andi ng, end of year 164, 650 16. 30 174,740 15. 28
Opti ons Exercisable at year end 164, 650 16. 30 174,740 15. 28
Wi ght ed- Aver age Fair Val ues of
Options Ganted During Year $ 5.31 $ 5.56

The following table sunmarizes informati on about stock options outstandi ng
at April 30, 2004:

Opt i ons Qut st andi ng Opti ons Exerci sabl e
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Wei ght ed
Aver age Wi ght ed Wi ght ed
Remai ni ng Aver age Aver age
Range of Nunmber Contractual Exercise Nunmber Exerci se
Exercise Price Qutstanding Life Price Qut st andi ng Price
$13. 46- 14. 86 24, 150 1.42 $13. 95 24, 150 $13. 95
$15. 46- 16. 87 108, 600 3.49 $16. 23 108, 600 $16. 23
$18. 16-19. 10 31, 900 1.11 $18. 33 31, 900 $18. 33
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Shares reserved for future issuance at April 30, 2004 are conprised of the
foll ow ng:

Shares issuabl e upon exercise of stock options under the Conpany's

Non- Enpl oyee Director Stock Option Pl an 31, 625

Shares issuabl e upon exercise of stock options under the Conpany's
stock incentive plan 133, 025
164, 650

I ncentive conpensation plan - The Conpany has an incentive conpensation
plan for all full-tinme enployees and nmenbers of the Board in order to
pronmot e shar ehol der val ue. The benefits of the incentive conpensation plan
are realized only upon a change in control of the Conpany. Change in
control is defined as the accunul ation by any person, entity or group of
30% or nore of the combined voting power of the Conmpany's voting stock or
the occurrence of certain other specified events. In the event of a change
in control, the Conpany's plan provides for a cash paynment equal to the

di fference between the plan's "establishment date" price of $15.39 per
share and the per share price of the Conmpany's commopn stock on the closing
date, equivalent to 100,000 shares of Conmpany comon stock. The paynent
amount woul d be distributed to eligible participants based upon their
respecti ve wei ghted percentages (ranging from.5%to 18%.

7. Loans Payabl e and Revol ving Credit Line
April 30, 2004 2003
Term Loan, bank $ -- $628, 450
Revol ving Line of Credit 696, 287 - -
Install ment Loans, other 28, 953 41, 160

On May 29, 2003, the Conpany entered into a revolving line of credit
agreement with a new lending institution. The line of credit has a maxi mum
borrowing limt of $1, 750,000, bears interest at the lending institution's
prime-lending rate (4.00% at April 30, 2004) plus 1% and is subject to
certain financial covenants. The line is secured by certain real estate
and expires on June 1, 2006. Proceeds fromthe revolving line of credit
were used to pay-off the balance of the bank termloan. As of April 30,
2004, the Conpany was in conpliance with the financial covenants.

Annual maturities of |oans payable is as follows:

Years Ending April 30, Anmount
2005 $ 9,808
2006 7,411
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2007 703, 698
2008 4,323
$725, 240
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8. Sal e of Real Estate

On August 8, 2002, the Conpany sold approxi mately twel ve acres of property
and certain buildings with a carrying val ue of approxi mately $559, 000 to
an existing tenant. The contract of sale ampunted to $5, 370, 000 under

whi ch the Conpany received a cash paynent of approximately $3, 600,000 and
a three-year nortgage for $1,800,000 with interest at 5% The profit on
the sale of the land and buil di ngs was $4, 700,000 net of transaction costs
of approxi mately $113,000. Pursuant to Statenent of Financial Accounting
St andards No. 66, approximately $1,570,000 of the gain on this sale has
been deferred as of April 30, 2004 and 2003. The deferred gain will be
recogni zed upon collection of the related nortgage receivable.

9. Concentration of Credit Risk

Fi nanci al instruments, which potentially subject the Conpany to
concentrations of credit risk, consist principally of cash and cash
equi val ents and long-terminvestnments. The Conpany places its tenporary
cash investnments with high credit quality financial institutions and, by
policy, limts the anbunt of credit exposure in any one financia
institution. At tines the Conpany maintains bank account bal ances which
exceed FDIC | imts. The Conpany has not experienced any | osses in such
accounts and believes that it is not exposed to any significant credit

ri sk on cash. Managenent does not believe significant credit risk exists
at April 30, 2004 and 2003.

10. Suppl erent al Di scl osures of Cash Fl ow I nformation

Cash paid during the year for:

Years Ended April 30, 2004 2003

| nterest ¥ 38880 ¥ 60,049

| ncome Taxes 204, 768 $279, 000
11. Commi t nent s

Lease commitnments - The future m nimumrevenues fromrental property under
the terms of all noncancel |l abl e tenant | eases, assumi ng no new or

renegoti ated | eases are executed for such prem ses, for future years are
approximately as foll ows:

Years Ending April 30, Amount
2005 $1, 282, 000
2006 354, 000
2007 92, 000
$1, 728, 000
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In April 2003, the Conpany entered into a noncancell able operating |ease
for office space in St. Janes, New York. The | ease expires on March 31
2005. Rental expense approxi mated $57, 000 and $0 for the years ended Apri
30, 2004 and 2003, respectively.
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Enpl oynent agreenments - Effective January 23, 2003, the Conpany anended
the existing enmploynment contracts with two officers, which provide for
annual sal ari es aggregating $362,000. The terms of the agreenments were
extended fromone to three years and provide for a severance paynent
equi valent to three years salary in the event of a change in control

Land devel opnent contract - The Conpany has entered into a Golf Operating
and Asset Managenent Agreenment (the "Agreement") with Landmark Nationa
("Landmark") for the design and devel opment of an 18-hol e chanpi onship
golf course comunity. The Agreenment provides for Landnark to design
construct and manage the golf course and related facilities, and to design
and pl an the proposed residential conmmunity. Fees for Landmark's services
is as foll ows:

Gol f Course Design and Operations -

o] $5, 000 per nobnth, not to exceed $150,000, for the design of the golf
course and related facilities. As of April 30, 2004, the Conpany has
pai d $120, 000.

o] A $100, 000 gol f course grading plan fee after conpletion of the
gradi ng plan, which was paid during the year ended April 30, 2003.

o] I f Landmark designs the golf course as a "Signhature Landmark
Course," a one tine licensing fee not to exceed $250, 000 is due.

o] A rmonthly buil ders fee, upon comencenent of construction of the
golf course, equal to 4.5% of the total cost of the golf course and
related facilities.

o] Upon comencenent of the operations of the golf course, a $100, 000
annual nanagenent fee.

Resi dential Community Pl anni ng and Design -

0 $10, 000 per month, not to exceed $300,000, for the design and
pl anning of the residential comunity. As of April 30, 2004, the
Conpany has paid $240, 000.

o] $75, 000 annual fee conmenci ng upon the begi nning of the operations,
sal es and marketing phase of the residential comunity, and
term nating upon the sale of all building |ots.

Total Project -

o] A rmonthly buil ders fee, upon comencenent of construction of the
golf course and the residential community, equal to 4.5% of the
total construction costs, as defined.

o] An incentive fee equal to 10% of the pre-tax inconme of the Project,
as defined.

Term nation -

Shoul d the Conpany termi nate the Agreenent prior to conpletion wthout
cause, a termnation fee is payable to Landmark as fol | ows:
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a. $500, 000 prior to the conpletion of the design and master plan phase
of the golf course and related facilities;

b. $1, 000, 000 after the conpletion of the design and naster plan phase
of the golf course and related facilities and prior to the opening
of the golf course to third parties;

C. If termination occurs after the golf course and related facilities
are open for use by third parties a sumequal to 50% of the entire
amount of unearned fees that woul d have been earned by Landnmark
through the expiration date of the agreenent.

The Agreenent expires on April 9, 2017.
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12. Fair Value of Financial Instrunents

The net hods and assunptions used to estinmate the fair value of the
followi ng cl asses of financial instrunents were:

The carrying anount of cash, receivabl es and payabl es and certain other
short-termfinancial instrunents approxinate their fair val ue.

The estimated fair value of the Conpany's investnent in the Citrus Gove
Partnership at April 30, 2004, based upon an independent third party
apprai sal report, is approxi mtely $6, 705, 000 based on the Conpany's
owner shi p percent age

The book val ue of the Conpany's | oans payabl e approximtes its fair val ue.
13. Rel ated Party Transactions

Alaw firmrelated to a director provided | egal services to the Conpany
for which it was conpensated approximately $229, 000 and $119, 000 for the
years ended April 30, 2004 and 2003, respectively.

14. Maj or Custoners

For the year ended April 30, 2004 rental income fromthree tenants
represented 17% 13% and 12% of total rental incone.

For the year ended April 30, 2003 rental income fromthree tenants
represented 17% 13% and 11% of total rental incone.

15. Cont i ngenci es

In Decenber 2002, Stony Brook University (the "University") approached the
Conpany with an interest in discussing the purchase of the Conpany's 314
acre Flowerfield property |l ocated in Stony Brook/St. Janes, New York

Those di scussions were eventual ly di sconti nued, as the Conpany had

concl uded that the University's suggested range of the purchase price for
the property was not reflective of its val ue.

In April 2003, the University announced that the Board of Trustees of the
State University of New York had adopted a resolution, which enpowered the
University to comrence eni nent domain proceedings to acquire the property.

In a filing dated May 21, 2004, the University announced the conpletion of
a Draft Generic Environmental |npact Study ("DGEIS') which outlined its
plan to acquire 246 acres of the Flowerfield property through either a
negoti ated purchase or em nent domain. The announcenent al so included a
Noti ce of Public Hearing establishing a date of June 21, 2004 to review
the DGEIS and to review the public purpose of an eni nent domain
condemat i on.

In June 2004, the Conpany filed a lawsuit in New York State Supreme Court
in an effort to require the University to conply with the requirenents of
the State Environnental Quality Review Act ("SEQRA").

If the University is successful in condeming the Flowerfield property,
the Company will be forced to cancel its |and devel opnent contract with
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Landmark and a termnation fee will be due as discussed in Note 11.
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Exhibit 31.1
Rul e 13a-15(e)/ 15d-15(e) Certification
|, Stephen V. Maroney, certify that:

1. | have reviewed this annual report on Form 10-KSB of Gyrodyne Conpany of
America, Inc. (the "Conpany");

2. Based on ny know edge, this report does not contain any untrue statenment of a
material fact or omt to state a material fact necessary to nake the statenents
made, in light of the circunstances under which such statenments were made, not

m sl eading with respect to the period covered by this annual report;

3. Based on ny know edge, the financial statenents, and other financia
information included in this annual report, fairly present in all materia
respects the financial condition, results of operations and cash flows of the
smal | business issuer as of, and for, the periods presented in this annua
report;

4. The small business issuer's certifying officer is responsible for

est abl i shing and mai nt ai ni ng di scl osure controls and procedures (as defined in
Exchange Act Rul es 13a-15(e) and 15d-15-(e)) for the small business issuer and
have:

a) Designed such disclosure controls and procedures, or caused such
di scl osure controls and procedures to be desi gned under our supervision, to
ensure that material information relating to the small business issuer
including its consolidated subsidiaries, is nade known to us by others within
those entities, particularly during the period in which this annual report is
bei ng prepar ed;

b) Evaluated the effectiveness of the snall business issuer's disclosure
controls and procedures and presented in this report our conclusions about the
ef fectiveness of the disclosure controls and procedures, as of the end of the
peri od covered by this annual report based on such eval uation; and

c) Disclosed in this annual report any change in the snall business
issuer's internal control over financial reporting that occurred during the
smal | business issuer's nost recent fiscal quarter (the small business issuer's
fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the small business
issuer's internal control over financial reporting; and

5. The small business issuer's certifying officer has disclosed, based on his
nost recent evaluation of internal control over financial reporting, to the
smal | business issuer's auditors and the audit commttee of the small business
i ssuer's board of directors (or persons perform ng the equival ent functions):

a) Al significant deficiencies and material weaknesses in the design or
operation of internal control over financial reporting which are reasonably
likely to adversely affect the small business issuer's ability to record,
process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or ot her
enpl oyees who have a significant role in the small business issuer's interna
control over financial reporting.

Date: July 27, 2004

/'S Stephen V. Maroney

St ephen V. Maroney,

Presi dent, Chi ef Executive Oficer and
Chi ef Financial Oficer
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Exhibit 32.1

CEQ' CFO CERTI FI CATI ON PURSUANT TO
18 U.S. C. SECTI ON 1350,
AS ADOPTED PURSUANT TO
SECTI ON 906 OF THE SARBANES- OXLEY ACT OF 2002

In connection with the annual report of Gyrodyne Conpany of Anerica, Inc. (the
"Conpany") on Form 10-KSB for the period ending April 30, 2004 as filed with the
Securities and Exchange Comm ssion (the "Report"), I, Stephen V. Maroney, Chief
Executive O ficer and Chief Financial Oficer of the Conpany, certify, pursuant
to 18 U S.C. Section 1350, as adopted pursuant to Section 906 of the

Sar banes- Oxl ey Act of 2002, that:

(1) The Report fully conplies with the requirenents of Section 13(a) of the
Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all materia
respects, the consolidated financial condition of the Conpany as of the dates
presented and consolidated results of operations of the Conpany for the periods
present ed.

Date: July 27, 2004

/'S Stephen V. Maroney

St ephen V. Maroney,

Presi dent, Chief Executive Oficer and
Chi ef Financial Oficer
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