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SCHEDULE 13D
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(Nanme of Issuer)
Common Stock, $1.00 par val ue
(Title of Class of Securities)
403820103

(CUSI P Nunber)

El chanan Maoz
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Tel : 972-3-6858555
Fax: 972-3-6858557

GQuy N. Molinari, Esq.

Hel | er Ehrman LLP
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(212) 832-8300

(Nane, Address and Tel ephone Nunmber of Person Authorized
to Receive Notices and Conmuni cati ons)

May 20, 2005

(Date of Event which Requires Filing of this Statenent)

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

Note: Schedules filed in paper format shall include a signed original and
five copies of the schedule, including all exhibits. See Rule 13d-7(b) for other
parties to whomcopies are to be sent. *The remai nder of this cover page shal
be filled out for a reporting person's initial filing on this formw th respect
to the subject class of securities, and for any subsequent anendment contai ning
i nformati on which would alter disclosures provided in a prior cover page.

The information required on the remai nder of this cover page shall not be
deened to be "filed" for the purpose of Section 18 of the Securities Exchange
Act of 1934 ("Act") or otherw se subject to the liabilities of that section of
the Act but shall be subject to all other provisions of the Act (however, see
the Notes).
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CUSI P No. 403820103
1 NAME OF REPORTI NG PERSONS.
| . R S. | DENTI FI CATI ON NOS. OF ABOVE PERSONS ( ENTI TI ES ONLY)
Kel | ogg Capital G oup, LLC

2  CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP*
(a)x  (b)

4 SOURCE OF FUNDS*
N A
5 CHECK | F DI SCLOSURE OF LEGAL PROCEEDI NGS | S REQUI RED
PURSUANT TO I TEMS 2(d) OR 2(e)
6 Cl TI ZENSH P OR PLACE OF ORGANI ZATI ON
New Yor k

0
8 SHARED VOTI NG PONER
61, 772
9 SCLE DI SPCSI Tl VE PONER
0
10 SHARED DI SPCSI TI VE POAER
61, 772
11 AGCREGATE AMOUNT BENEFI Cl ALLY OMNED BY REPORTI NG PERSON
61, 772
12 CHECK BOX | F THE AGGREGATE AMOUNT I N ROW (11) EXCLUDES CERTAI N
SHARES*
13 PERCENT OF CLASS REPRESENTED BY AMOUNT I N ROW (11)
5.1%
14 TYPE OF REPORTI NG PERSON*
BD




GYRODYNE CO OF AMERICA INC

Filing Date: 05/23/05

CUSI P No. 403820103

NAME OF REPORTI NG PERSONS.
| . R S. | DENTI FI CATI ON NOS. OF ABOVE PERSONS ( ENTI TI ES ONLY)
Kell ogg Goup, LLC

CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP*
(a) x (b)

SOQURCE OF FUNDS*
N A

CHECK | F DI SCLOSURE OF LEGAL PROCEEDI NGS | S REQUI RED
PURSUANT TO | TEMS 2(d) OR 2(e)

Cl TI ZENSH P OR PLACE OF ORGANI ZATI ON
New Yor k

61, 772

SHARED DI SPCSI TI VE POAER
61, 772

AGCREGATE AMOUNT BENEFI Cl ALLY OMNED BY REPORTI NG PERSON
61, 772

CHECK BOX | F THE AGGREGATE AMOUNT I N ROW (11) EXCLUDES CERTAI N
SHARES*

PERCENT OF CLASS REPRESENTED BY AMOUNT I N ROW (11)
5.1%




GYRODYNE CO OF AMERICA INC Filing Date: 05/23/05

CUSI P No. 403820103

1 NAME OF REPORTI NG PERSONS.
| . R S. | DENTI FI CATI ON NOS. OF ABOVE PERSONS ( ENTI TI ES ONLY)
Charles K. Kellogg

2  CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP*
(a) x  (b)

4 SOQURCE OF FUNDS*
N A

5 CHECK | F DI SCLOSURE OF LEGAL PROCEEDI NGS | S REQUI RED
PURSUANT TO | TEMS 2(d) OR 2(e)

US A

0
8 SHARED VOTI NG PONER
61, 772
9 SCLE DI SPCSI Tl VE PONER
0
10 SHARED DI SPCSI TI VE POAER
61, 772
11 AGCREGATE AMOUNT BENEFI Cl ALLY OMNED BY REPORTI NG PERSON
61, 772
12 CHECK BOX | F THE AGGREGATE AMOUNT I N ROW (11) EXCLUDES CERTAI N
SHARES*
13 PERCENT OF CLASS REPRESENTED BY AMOUNT I N ROW (11)
5.1%
14 TYPE OF REPORTI NG PERSON*
I'N




GYRODYNE CO OF AMERICA INC

Filing Date: 05/23/05

CUSI P No. 403820103

1. NAMVE OF REPORTI NG PERSONS.

. R S. | DENTI FI CATI ON NOS. OF ABOVE PERSONS ( ENTI TI ES ONLY)

Lee Kell ogg

2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP*
(a) x  (b)

4 SOQURCE OF FUNDS*
N A

5 CHECK | F DI SCLOSURE OF LEGAL PROCEEDI NGS | S REQUI RED
PURSUANT TO | TEMS 2(d) OR 2(e)

U S A

0
8 SHARED VOTI NG POAER
61, 772
9 SCLE DI SPCSI TI VE POAER
0
10 SHARED DI SPCSI TI VE PONER
61, 772
11 AGCREGATE AMOUNT BENEFI Cl ALLY OANED BY REPORTI NG PERSON
61, 772
12 CHECK BOX | F THE AGGREGATE AMOUNT I N ROW (11) EXCLUDES CERTAI N
SHARES*
13 PERCENT OF CLASS REPRESENTED BY AMOUNT I N ROW (11)
5.1%
14 TYPE OF REPORTI NG PERSON*
I'N




GYRODYNE CO OF AMERICA INC

Filing Date: 05/23/05

CUSI P No. 403820103

1 NAVE OF REPORTI NG PERSONS.
I.R S. | DENTI FI CATI ON NOS. OF ABOVE PERSONS ( ENTI TI ES ONLY)
Everest Special Situations Fund L.P.

2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP*
(a) x (b)

4  SOURCE OF FUNDS*
N A
5 CHECK | F DI SCLOSURE OF LEGAL PROCEEDI NGS | S REQUI RED
PURSUANT TO | TEMS 2(d) OR 2(e)

6 CI TI ZENSH P OR PLACE OF ORGANI ZATI ON
Del awar e

0
8 SHARED VOTI NG POAER
30, 524
9 SCLE DI SPCSI TI VE POAER
0
10 SHARED DI SPCSI TI VE PONER
30, 524
11 AGCREGATE AMOUNT BENEFI Cl ALLY OANED BY REPORTI NG PERSON
30, 524
12 CHECK BOX | F THE AGGREGATE AMOUNT I N ROW (11) EXCLUDES CERTAI N
SHARES*
13 PERCENT OF CLASS REPRESENTED BY AMOUNT I N ROW (11)
2.5%
14 TYPE OF REPORTI NG PERSON*
PN
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CUSI P No. 403820103

1 NAVE OF REPORTI NG PERSONS.
. R S. | DENTI FI CATI ON NOS. OF ABOVE PERSONS ( ENTI TI ES ONLY)
Maoz Everest Fund Managenent Ltd.

2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP*
(a) x  (b)

4 SOQURCE OF FUNDS*
N A

5 CHECK | F DI SCLOSURE OF LEGAL PROCEEDI NGS | S REQUI RED
PURSUANT TO | TEMS 2(d) OR 2(e)

6 CI TI ZENSH P OR PLACE OF ORGANI ZATI ON
| srael

0
8 SHARED VOTI NG POAER
30, 524
9 SCLE DI SPCSI TI VE POAER
0
10 SHARED DI SPCSI TI VE PONER
30, 524
11 AGCREGATE AMOUNT BENEFI Cl ALLY OANED BY REPORTI NG PERSON
30, 524
12 CHECK BOX | F THE AGGREGATE AMOUNT I N ROW (11) EXCLUDES CERTAI N
SHARES*
13 PERCENT OF CLASS REPRESENTED BY AMOUNT I N ROW (11)
2.5%
14 TYPE OF REPORTI NG PERSON*
CO
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CUSI P No. 403820103

1 NAME OF REPORTI NG PERSONS.
| . R S. | DENTI FI CATI ON NOS. OF ABOVE PERSONS ( ENTI TI ES ONLY)
El chanan Maoz

2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP*
(a) x  (b)

4 SOQURCE OF FUNDS*
N A

5 CHECK | F DI SCLOSURE OF LEGAL PROCEEDI NGS | S REQUI RED
PURSUANT TO | TEMS 2(d) OR 2(e)

6 CI TI ZENSH P OR PLACE OF ORGANI ZATI ON
| srael

0
8 SHARED VOTI NG POAER
30, 524
9 SCLE DI SPCSI TI VE POAER
0
10 SHARED DI SPCSI TI VE PONER
30, 524
11 AGCREGATE AMOUNT BENEFI Cl ALLY OANED BY REPORTI NG PERSON
30, 524
12 CHECK BOX | F THE AGGREGATE AMOUNT I N ROW (11) EXCLUDES CERTAI N
SHARES*
13 PERCENT OF CLASS REPRESENTED BY AMOUNT I N ROW (11)
2.5%
14 TYPE OF REPORTI NG PERSON*
I'N
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I ntroduction: As further described in this Arendnment No. 6 to this Schedul e 13D,
Everest Special Situations Fund L.P. ("Everest") and Kellogg Capital G oup, LLC
("Kellogg") in the aggregate beneficially own approximately 7.6% of the Comon
Stock of Gyrodyne Conpany of Anerica, Inc. (the "lssuer").

The Reporting Persons identified herein are filing this amendnment to discl ose
the correspondence wth the Issuer dated May 17, 2005 pursuant to which Kell ogg
submitted a proposal under Rule 14a-8 of the Securities Exchange Act of 1934, as
amended, for inclusion in nmanagenent's proxy statenent for the next annua
neeting (the "Proposal"). The Proposal reflects the Reporting Persons' continued
interest in naximzing shareholder value for the Conpany's shareholder and
requested that the |Issuer pronptly engage an investnment bank to pursue a sal e of
the Issuer. The Proposal is attached hereto as Exhibit A and filed under Item?7
of this Schedule 13D. This anendnent is being nade to report the subm ssion of
the Proposal to the Issuer and does not constitute the solicitation of any
shar ehol der vote.

THI'S AVENDVENT NO. 6 REFLECTS NO CHANGES IN THE PREVI QUSLY REPORTED HOLDI NGS OF
THE REPORTI NG PERSONS

AVENDVENT NO. 6
TO THE
SCHEDULE 13D

Iltem 1. Security and Issuer
(a) Class of Securities: Common Stock, par value $1.00 ("Common Stock")

(b) | ssuer: Gyrodyne Conpany of Anerica, Inc. 102 Flowerfield St. Janes,
New York 11780

Iltem2. ldentity and Background

(a-c and f) The persons filing this statenent are Everest Special Situations
Fund L.P. ("Everest"), a Delaware limted partnership, Muoz Everest Fund
Management Ltd. ("MEFM'), an Israeli conpany, Kellogg Capital Goup, LLC
("Kellogg"), a New York limted liability conmpany, Kellogg Goup, LLC, a New
York limted liability conpany ("Kellogg G oup"), Elchanan Maoz, a citizen of
I srael ("Maoz"), M. Charles K Kellogg, a citizen of the United States and Ms.
Lee Kellogg, a citizen of the United States. Everest, MEFM Kellogg, Kellogg
Group, Moz, M. Charles K Kellogg and Ms. Lee Kellogg are referred to herein
collectively as the Reporting Person or Reporting Persons. The principa

busi ness address of Kellogg, Kellogg Goup, M. Charles K Kellogg and Ms. Lee
Kellogg is 55 Broadway, 4th Flr, New York, NY 10006. Ms. Lee Kellogg is the
principal of Kellogg Design Inc, an interior designer. The principal business
address of Everest, Moz and MEFMis Pl ati num House, 21 Ha'arba'a Street, Te

Avi v, 64739 |srael

Each of Everest and Kellogg is prinmarily engaged in the business of investing in
securities. The principal business of MEFMis acting as the general partner of
Everest. The Kellogg G oup is the sole interest holder of Kellogg. The nane,
busi ness address, present principal occupation or enploynent and citizenship of
each executive officer, director and or executive conmttee nenber of MEFM and
Kellogg is set forth on Exhibit A hereto which is incorporated herein by
reference. The Kell ogg G oup has no officers or directors.

M. Elchanan Maoz is the Chairman of Everest and the <controlling stockhol der

Chairman and Chief Executive Oficer of MEFM Charles K Kellogg is a
controlling menber of the Kellogg G oup and the Chief Executive Oficer and a
nmenber of the Executive Committee of Kellogg. M. Lee Kellogg is a controlling
menber of Kellogg Group. Each of M. Charles K Kellogg, Ms. Lee Kellogg and the
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Kellogg Goup is in a position to directly and indirectly determne the
i nvest nent and voting decisions nade by Kellogg. Each of Charles K Kellogg, M.
Lee Kellogg and the Kellogg G oup disclaimbeneficial ownership of the shares of
the Issuer's Common Stock beneficially owned by Kellogg, except for their
respective pecuniary interest therein. Each of Charles K Kellogg, M. Lee
Kel | ogg and the Kellogg G oup disclaimbeneficial ownership of the shares of the
| ssuer's Conmon Stock beneficially owned by Everest. M. Elchanan Maoz is in a
position to directly and indirectly determine the investment and voting
deci si ons made by MEFM and consequently Everest. M. Elchanan Maoz discl ai ns
beneficial ownership of the shares of the Issuer's Comon Stock beneficially
owned by Everest except for his pecuniary interest therein. Each of M. Elchanan
Maoz, Everest and MEFM disclaim beneficial ownership of the shares of the
| ssuer's Conmon Stock beneficially owned by Kell ogg.

The Reporting Persons may be deenmed to be a "group"” wthin the meaning of Rule
13d- 3 under the Securities Exchange Act of 1934, as anended.

(d,e). During the last five years, none of the Reporting Persons, nor to the
best of their know edge, any of the Reporting Persons' (if such Reporting Person
is a corporation, particularly or simlar entity) executive officers, directors
(if any) or executive comrmittee nenbers, has been convicted in a crinina
proceeding (excluding traffic violations or sinilar msdeneanors) or has been a
party to a civil proceeding of a judicial or admnistrative body of conpetent
jurisdiction resulting inits or his being subject to a judgnment, decree or
final order enjoining future violation of, or prohibiting or nandating
activities subject to, federal or state securities laws or a finding of any
violation with respect to such | aws.

ltem 5. Interest in Securities of the |ssuer

(a) As of the close of business on May 20, 2005, the Reporting Persons may be
deenmed to own beneficially in the aggregate 92,296 shares of the Issuer's Comon
Stock, which constitutes approximately 7.6% of the outstanding shares of the
| ssuer's Common Stock (based upon the nunber of shares that were reported to be
outstanding in the Issuer's Form 10-QSB for the fiscal quarter then ended
January 31, 2005 filed on February 28, 2005). M. Elchanan Maoz by virtue of his
status as a controlling stockholder of Maoz Everest Fund Managenent Ltd.
("MEFM'), the general partner of Everest, may be deemed to own beneficially the
shares of the Issuer's Comon Stock by Everest. M. Elchanan Moz disclains
beneficial ownership of such shares of the Issuer's Conmon Stock except to the
extent of his pecuniary interest therein. Kellogg Goup, LLC ("Kellogg G oup")
as the sole nenber of Kellogg may be deened to beneficially own the shares of
the Issuer's Common Stock beneficially owned by Kellogg. M. Charles K Kellogg
and Ms. Lee Kellogg, by virtue of their status as controlling nenbers of Kellogg
Group, nay be deened to own beneficially the shares of the Issuer's Comron Stock
beneficially owned by Kellogg G oup, and consequently Kellogg. M. Charles K
Kel | ogg, Ms. Lee Kellogg and Kell ogg G oup disclaimbeneficial ownership of such
shares of the Issuer's Commpbn Stock except to the extent of their pecuniary
interest therein.s Conmon Stock except to the extent of their pecuniary interest
t herein.

(b) Each of Everest, MEFM and Kellogg, respectively, has the sole or shared
power to vote or to direct the vote and to dispose or to direct the disposition
of the shares of which it is deened to beneficially owmm. M. Charles K Kell ogg,
Ms. Lee Kellogg and Kellogg Goup may be deened to share with Kellogg such
powers wth respect to the shares of the Issuer's Common Stock Kell ogg
beneficially owns. M. Elchanan Moz may be deenmed to share w th MEFM such
powers with respect to the shares of the Issuer's conmon stock MEFM beneficially
owns.

(c) Fromthe date of the last anmendnent to Schedul e 13D filed February 9, 2005,
there have been no changes in the hol dings of the Reporting Persons.

10
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(d) To the best of each of the Reporting Persons' know edge, except as set forth
herein, no other person has the right to receive or the power to direct the
receipt of dividends from or the proceeds fromthe sale of, any shares of
common stock which the Reporting Persons may be deened to own beneficially.

(e) Not applicable.
Iltem7. Material to be filed as Exhibits

Exhibit A Letter fromthe Kellogg Capital Goup, LLCto the Issuer dated My
17, 2005.

11
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After reasonable inquiry and to the best of our know edge and belief, we certify
that the information set forth in this statenent is true, conplete and correct.

Dated: My 23, 2005
EVEREST SPECI AL S| TUATI ONS FUND L. P.

By: Maoz Everest
Fund Management Ltd.,
Its general partner

By: /s/ ELCHANAN MAQZ

Nane: El chanan Maoz
Title: Chai rman and Chi ef Executive Oficer

MAOZ EVEREST FUND MANAGEMENT LTD.
By:/s/ ELCHANAN NACZ

Name: El chanan Maoz
Title: Chai rman and Chi ef Executive Oficer

/'s/ ELCHANAN NACZ

El chanan Maoz

KELLOGG CAPI TAL GROUP, LLC
By: /s/ MATTHEW BRAND

Nane: Mat t hew Br and
Title: Managi ng Director

KELLOGG GROUP, LLC
By: /s/ MATTHEW BRAND

Nane: Mat t hew Br and
Title: Managi ng Director

/'s/ CHARLES K. KELLOGG

Charles K. Kellogg by Mtthew Brand,
Attorney in Fact

/sl LEE KELLOGG

Lee Kel |l ogg by Matthew Brand,
Attorney in Fact

12
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EXH BIT A
May 17, 2005

Pet er Pitsiokos

Chi ef Operating O ficer and Secretary
Gyrodyne Conpany of America, |nc.

102 Flowerfield

St. Janmes, Ny 11780

Dear M. Pitsiokos:

We have beneficially owned shares of Gyrodyne Company of America, |nc.
("Gyrodyne") valued at nore than $2,000 for nore than one year and we intend to
continue our ownership through the date of Gyrodyne's next annual neeting. W
are hereby submitting the foll owi ng proposal and supporting statenent pursuant
to Rule 14a-8 of the Securities Exchange Act of 1934 for inclusion in
managenent's proxy statenent for the next annual mneeting of stockhol ders. Pl ease
contact us if you would like to discuss this proposal

RESOLVED: The stockhol ders of Gyrodyne request that an investnment banking firm
be pronmptly engaged to pursue a sale of the Conpany.

Supporting Statenent

We bel i eve Gyrodyne's shares trade at a significant discount to their intrinsic
val ue because of the pending em nent donain taking by SUNY of a |arge part of
Gyrodyne's maj or asset, the Flowerfield property. G ven the uncertainty about
(1) when and how the emi nent domain issue wll be resolved (2) the anmpunt and
timng of the proceeds to be received fromthe taking and (3) whether managenent
will be able to profitably invest the proceeds that would be paid for any
taking, we think this is an appropriate tine to hire an investnent banker to
find the highest and best bidder for the conpany.

If you believe the conpany shoul d explore opportunities to nmaxi m ze the val ue of
your shares now, please vote FOR this proposal

Very truly yours,

/s/ MATTHEW BRAND

Mat t hew Br and

Managi ng Director

Kel |l ogg Capital G oup, LLC

14
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