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initial filing on this formw th respect to the subject class of securities, and
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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

Not es) .
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CUSI P No. 403820103 Page 2 of 21

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*
x (a) (b)

5 CHECK | F DI SCLOSURE OF LEGAL PROCEEDI NGS | S REQUI RED
PURSUANT TO | 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 PONER
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. 4%
14 TYPE OF REPORTI NG PERSON*
BD
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CUSI P No. 403820103

1 NAME OF REPORTI NG PERSONS. |1.R. S. | DENTI FI CATI ON NOCS.
OF ABOVE PERSONS (ENTI TI ES ONLY)
Kel | ogg G oup, LLC
2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP*
X (a) (b)
3 SEC USE ONLY
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 Cl TI ZENSH P OR PLACE OF ORGANI ZATI ON

AGGREGATE AMOUNT BENEFI Cl ALLY OMNED BY REPORTI NG PERSON

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

New Yor k

61, 772
SHARED DI SPCSI TI VE PONER
61, 772
61, 772
SHARES*

PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW (11)
5. 4%

Page 3 of 21
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2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP*
X (a) (b)
3 SEC USE ONLY
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 Cl TI ZENSH P OR PLACE OF ORGANI ZATI ON

AGCREGATE AMOUNT BENEFI Cl ALLY OMNED BY REPORTI NG PERSON

403820103 Page 4 of 21

NAMVE OF REPORTI NG PERSONS. |.R.S. | DENTI FI CATI ON NGCS.

OF ABOVE PERSONS (ENTI TI ES ONLY)
Charl es K. Kell ogg

US A

61, 772

SHARED DI SPCSI TI VE PONER
61, 772

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. 4%
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CUSI P No. 403820103
1 NAME OF REPORTI NG PERSONS. |. R S. | DENTI FI CATI ON NCS.
OF ABOVE PERSONS (ENTI TI ES ONLY)
Lee Kell ogg
2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP*
X (a) (b)
3 SEC USE ONLY
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

US A

61, 772

SHARED DI SPCSI TI VE PONER
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. 4%




GYRODYNE CO OF AMERICA INC

Filing Date: 07/08/04

CUSI P No. 403820103

1 NAME OF REPORTI NG PERSONS. |. R S. | DENTI FI CATI ON NCS.
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*
X (a) (b)
3 SEC USE ONLY
4 SOURCE OF FUNDS*
wC
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

AGCREGATE AMOUNT BENEFI Cl ALLY OAMNED BY REPORTI NG PERSON

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

Del awar e

29, 624
SHARED DI SPCSI TI VE POAER
29, 624
29, 624
SHARES*

PERCENT OF CLASS REPRESENTED BY AMOUNT I N ROW (11)
2.6%

Page 6 of 21
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CUSI P No. 403820103 Page 7 of 21
1 NAME OF REPORTI NG PERSONS. |.R. S. | DENTI FI CATI ON NCS.
OF ABOVE PERSONS (ENTI TI ES ONLY)
Maoz Everest Fund Management Ltd.
2 CHECK THE APPROPRI ATE BOX |F A MEMBER OF A GROUP*
X (a) (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

29, 624

10 SHARED DI SPCSI TI VE POAER
29, 624

11 AGCREGATE AMOUNT BENEFI Cl ALLY OAMNED BY REPORTI NG PERSON
29, 624

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)
2.6%




GYRODYNE CO OF AMERICA INC Filing Date: 07/08/04

CUSI P No. 403820103 Page 8 of 21
1 NAME OF REPORTI NG PERSONS. 1. R S. | DENTI FI CATI ON NOCS.
OF ABOVE PERSONS ( ENTI TIES ONLY)
El chanan Maoz
2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP*
X  (a) (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

29, 624

10 SHARED DI SPCSI TI VE PONER
29, 624

11 AGCREGATE AMOUNT BENEFI Cl ALLY OAMNED BY REPORTI NG PERSON
29, 624

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

13 PERCENT OF CLASS REPRESENTED BY AMOUNT I N ROW (11)
2.6%




GYRODYNE CO OF AMERICA INC Filing Date: 07/08/04

Introduction: As further described in this Schedule 13D, Everest Special
Situations Fund L.P. and Kellogg Capital G oup, LLC, beneficially own
approxi mately 8% of the Common Stock of Gyrodyne Conpany of Anerica, Inc. (the
"Issuer"). As indicated in a letter to the Board of Directors of the |Issuer
dated July 8, 2004 and attached hereto as Exhibit C, Everest Special Situations
Fund L.P. and Kellogg Capital Goup, LLC, <collectively, my explore wth
managenent and other third parties ways to maxi mi ze sharehol der val ue.

SCHEDULE 13D
I[tem1l. Security and Issuer

(a) Class of Securities: Common Stock, par value $1.00
(" Common St ock")

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

Item 2. ldentity and Background

(a-c and f) The persons filing this statement are Everest Special
Situations Fund L.P. ("Everest"), a Delaware |imted partnership, Moz Everest
Fund Managenent Ltd. ("MEFM'), an Israeli conpany, Kellogg Capital G oup, LLC
("Kellogg"), a New York limted liability conmpany, Kellogg Goup, LLC, a New
York limted liability conpany ("Kellogg G oup"), El chanan Maoz, a citizen of
Israel ("Maoz"), M. Charles K Kellogg, a citizen of the United States and Ms.
Lee Kellogg, a citizen of the United States. Everest, MEFM Kellogg, Kell ogg
Group, Moz, M. Charles K Kellogg and Ms. Lee Kellogg are referred to herein
collectively as the Reporting Person or Reporting Persons. The principal
busi ness address of Kellogg, Kellogg Goup, M. Charles K Kellogg and Ms. Lee
Kellogg is 14 Wall Street, 27th Flr., New York, NY 10005. Ms. Lee Kellogg is the
principal of Kellogg Design Inc, an interior designer. The principal business
address of Everest, Maoz and MEFMis P.O Box 36254, Tel Aviv 65115 Israel.

Each of Everest and Kellogg is primarily engaged in the business of
investing in securities. The principal business of MEFMis acting as the genera
partner of Everest. The Kellogg Goup is the sole interest holder of Kell ogg.
The nane, business address, present principal occupation or enploynment and
citizenship of each executive officer, director and or executive comittee
menber of MEFM and Kellogg is set forth on Exhibit A hereto which is
incorporated herein by reference. The Kellogg Goup has no officers or
directors.

M. El chanan Maoz is the Chairman of Everest and the controlling
st ockhol der, Chairnman and Chi ef Executive Oficer of MEFM Charles K Kellogg is
a controlling nenber of the Kellogg Group 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 investnment 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 deemed to be a "group” wthin the meaning of
Rul e 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 conmittee nmenbers, has been
convicted in a crimnal proceeding (excluding traffic violations or simlar
nm sdeneanors) or has been a party to a civil proceeding of a judicial or
admi ni strative body of conpetent jurisdiction resulting inits or his being
subject to a judgnent, decree or final order enjoining future violation of, or
prohi biting or mandating activities subject to, federal or state securities |aws
or a finding of any violation with respect to such | aws.

Item 3. Source and Anpbunt of Funds of O her Consideration
The aggregate purchase prices of the shares of the Issuer's Comobn Stock

("Shares") purchased by each of Everest and Kellogg and reported in this
Schedul e 13D were as foll ows:

Nanme of Reporting Person Aggregat e Purchase Price
Ever est $ 806, 463
Kel | ogg $1, 484, 430

Purchases to date by each of Everest and Kellogg of the Shares reported
herein as beneficially owned by them have been made from their respective
working capital and any and all shares of the Issuer's Conmon Stock to be
acquired in the future shall be effected with their respective working capital

Item 4. Purpose of Transaction

Everest and Kellogg purchased Shares for investment purposes and not for
the purpose of controlling the Issuer or effecting control transactions. Each of
Everest and Kellogg may at any tinme increase or decrease its position in the
securities of the Issuer. Everest and Kell ogg, however, believe that managenent
of the Issuer should consider taking steps to unlock value for the Issuer's
sharehol ders. Everest and Kellogg intend to explore ways in which the Issuer
could maxi m ze shareholder value. In this connection, Everest and Kellogg nay
conmuni cate wi th ot her sharehol ders, industry participants and other potentially

10
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interested parties, seek board representation, and/or seek to discuss with the
| ssuer's managenent (i) managenment's current and future strategies with respect
to the Conpany's assets, (ii) the Issuer's ongoing dispute with SUNY Stony Brook
regardi ng SUNY Stony Brook's efforts to acquire land fromthe Issuer in Suffolk
County, New York via emnminent domain/condemmation proceedings and (iii) the
wi | I'ingness of Everest and Kell ogg, under the appropriate circunstances, to work
with the Issuer in challenging SUNY Stony Brook's em nent domain action. Wile
Everest and Kellogg currently intend to act in concert in pursuing the above
course of action, each reserves the right to take such action or any other
action independent of the other.

The Reporting Persons currently have no plans, proposals or intentions
which would result in any actions described in clauses (a) through (j) in Item4
(Proposed Transaction) of the General Instructions of Schedule 13D

Iltem5. Interest in Securities of the |ssuer

(a) As of the close of business on July 8, 2004, the Reporting Persons
may be deened to own beneficially in the aggregate 91,396 shares of the
| ssuer's Conmon Stock which constitutes approxi mately 8% of the outstanding
shares of the |Issuer's Commpn Stock (based upon the nunber of shares that
were reported to be outstanding in the Issuer's Form 10-Q SB for the fisca
quarter ended January 31, 2004). M. El chanan Maoz by virtue of his status
as a controlling stockholder of MEFM the general partner of Everest, nay
be deenmed to own beneficially the shares of the Issuer's Common Stock by
Everest. M. El chanan Maoz di scl ai ns beneficial ownership of such shares of
the Issuer's Conmpbn Stock except to the extent of his pecuniary interest
therein. Kellogg Goup as the sole menber of Kellogg nmay be deened to
beneficially own the shares of the Issuer's Commobn Stock beneficially owned
by Kellogg. M. Charles K Kellogg and Ms. Lee Kellogg, by virtue of their
status as «controlling nmenbers of Kellogg Goup, nmay be deenmed to own
beneficially the shares of the Issuer's Conmon Stock beneficially owned by
Kel | ogg Group, and consequently Kellogg. M. Charles K Kellogg, M. Lee
Kel |l ogg and Kell ogg G oup disclaim beneficial ownership of such shares of
the Issuer's Commobn Stock except to the extent of their pecuniary interest
t her ein.

(b) Each of Everest, MEFM and Kel |l ogg, 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 deemed to beneficially owmn. 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 Conmmon Stock Kell ogg
beneficially owns. M. El chanan 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.

11

11



GYRODYNE CO OF AMERICA INC Filing Date: 07/08/04

The following table sets forth the transactions effected by Everest and
Kellogg with respect to the Issuer's Comon Stock during the past sixty days.
Unl ess ot herwi se noted, all such transactions were effected in the open nmarket.
Except as reported herein no other Reporting Person effected any transactions
with respect to the Issuer's Commopn Stock during the past sixty days.

Kel | ogg Transactions

Dat e Price No. of Shares Purchased
7/ 6/ 2004 $ 28.24 100
7/ 7/ 2004 $29. 0916 4,500

Everest Transacti ons

Dat e Price No. of Shares Purchased
5/ 7/ 2004 $28. 00 1, 100
5/ 17/ 2004 $27. 97 1, 100
5/ 20/ 2004 $27.82 100
5/ 20/ 2004 $27.78 300
5/ 20/ 2004 $27.78 300
5/ 20/ 2004 $27.78 300
6/ 29/ 2004 $27.91 100
6/ 29/ 2004 $27. 25 189
6/ 30/ 2004 $27. 96 100
6/ 30/ 2004 $27.98 100
6/ 30/ 2004 $28. 18 100
6/ 30/ 2004 $28. 18 100
6/ 30/ 2004 $28. 16 100
6/ 30/ 2004 $28. 18 100
6/ 30/ 2004 $28. 00 800

(c) 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 deenmed to own
beneficially.

(d) Not applicable.

Item6. Contracts, Arrangenents, Understandi ngs or
Rel ati onships with Respect to Securities of |ssuer

Everest and Kellogg, LLC, beneficially own approxinmately 8% of the Conmmon
Stock of the Issuer. In a letter to the Board of Directors of the |Issuer dated
July 8, 2004 and attached hereto as Exhibit C, Everest and Kellogg indicted that
together they intend to explore ways in which the Issuer could naxim ze
shar ehol der value. In this connection, Everest and Kellogg may conmunicate with
ot her shareholders, industry participants and other potentially interested
parties, seek board representation, and/or seek to

12
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di scuss with the Issuer's managenent (i) nanagenent's current and future
strategies with respect to the Company's assets, (ii) the Issuer's ongoing

di spute with SUNY Stony Brook regarding SUNY Stony Brook's efforts to acquire
land fromthe Issuer in Suffolk County, New York via em nent domai n/condennati on
proceedings and (iii) the willingness of Everest and Kell ogg, under the
appropriate circunstances, to work with the Issuer in challenging SUNY Stony
Brook' s emi nent donain action. Wile Everest and Kellogg currently intend to act
in concert in pursuing the above course of action, each reserves the right to
take such action or any other action independent of the other.

Iltem7. WMaterial to be filed as Exhibits

Exhibit A -- Directors and Executive Oficers of Moz Everest Fund
Managenent Ltd. and Kellogg Capital G oup, LLC.

Exhibit B -- Joint Filing Agreenent dated July 8, 2004.

Exhibit C-- Letter to Gyrodyne Conpany of Anerica, Inc. dated July 8, 2004
fromKellogg Capital G oup, LLC and Everest Special Situations Fund L.P.

Exhibit D-- Power of Attorney of each of Charles K Kellogg and Lee
Kel | ogg.

13
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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 statement is true,
conpl ete and correct.

Dated: July 8, 2004

EVEREST SPECI AL S| TUATI ONS FUND L. P.

By: Maoz Everest
Fund Managenent Ltd.,
its general partner

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

MACQZ EVEREST FUND MANAGEMENT LTD.
By: /' s/ El chanan Maoz
Name: El chanan Maoz
Title: Chai rman and Chi ef Executive Oficer
/ s/ El chanan Maoz
El chanan Maoz

KELLOGG CAPI TAL GROUP, LLC
By: /s/ Mat hew Brand
Nane: Mat t hew Br and
Title: Managi ng Director

KELLOGG GROUP, LLC

By: /sl Charles Kellogg
Nane: Charl es Kel |l ogg
Title: Managi ng Menber

/sl Charles K. Kellogg
Charl es K. Kell ogg

/sl Lee Kell ogg
Lee Kel |l ogg

14
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EXH BIT A

(i) DI RECTORS AND EXECUTI VE OFFI CERS OF MAQZ EVEREST FUND MANAGEMENT LTD.

The nane and present principal occupation or enploynment of the directors
and executive officers of Maoz Everest Fund Managenent Ltd. are set forth bel ow
The busi ness address of each director and executive officer is P.Q Box 36254
Tel Aviv 65115, Israel. Al such persons are citizens of |srael.

Present Princi pal

Nanme and Position Cccupation or Enpl oynent

El chanan Maoz, Chairman and Chi ef Chai rman and Chi ef Executive O ficer
Executive O ficer Maoz Everest Fund Management Ltd.
Guy Ayal on, General Manger General Manager

Maoz Everest Fund Management Ltd.

(i) EXECUTI VE COW TTEE MEMBERS AND EXECUTI VE OFFI CER OF KELLOGG CAPI TAL GROUP,
LLC

The nane and present principal occupation or enploynment of the directors
and executive officers of Kellogg Capital Goup, LLC are set forth below. The
busi ness address of each Executive Conmittee Menber and executive officer is 14
Vall Street, 27th Flr., New York, NY 10005. Al such persons are United States
citizens.

Present Princi pal

Name and Position Occupation or Enpl oyment
Charl es K. Kell ogg, Chi ef Executive O ficer

Chi ef Executive Oficer Kel |l ogg Capital G oup, LLC

and Executive Commi ttee Member
Mat t hew Brand Executive Conmittee Menber
Executive Committee Menber Kel | ogg Capital G oup, LLC
Mark Schal | es Executive Conmittee Menber
Executive Committee Menber Kel | ogg Capital G oup, LLC
Jeff Benton Executive Conmittee Menber
Executive Committee Menber Kel | ogg Capital G oup, LLC
15
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Chri st opher Carey
Executive Conmittee Menber

Greg Villany
Executive Conmittee Menber

Janmes Hyde
Executive Conmittee Menber

16

Executive Conmmttee Menber
Kel |l ogg Capital G oup, LLC

Executive Conmmttee Menber
Kel |l ogg Capital G oup, LLC

Executive Conmmttee Menber
Kel |l ogg Capital G oup, LLC

16
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EXH BIT B
JO NT FI LI NG AGREEMENT

In accordance with Rule 13d-1(f) under the Securities Exchange
Act of 1934, as anended, the persons named below agree to the joint filing
on behal f of each of themof a Statenment on Schedul e 13D (i ncl uding
amendnments thereto) with respect to the common stock, par val ue $1.00 per
share, of Gyrodyne Conpany of Anerica, Inc., and further agree that this
Joint Filing Agreenment be included as an Exhibit to such joint filings. In
evi dence thereof, the undersigned, being duly authorized, have executed
this Joint Filing Agreerment this 8th day of July, 2004. Each the persons
naned bel ow shall be responsible for the accuracy and conpl et eness of
his/her/its own disclosure in such filings. Any party hereto may term nate
this Agreement at any time on twenty-four hours witten notice to the other
parties.

EVEREST SPECI AL S| TUATI ONS FUND L. P.

By:

Maoz Everest
Fund Managenent Ltd.,
its general partner

By: /'s/ El chanan Moz

Nane: El chanan Maoz

Title: Chai rman and Chi ef Executive
Oficer

MAQZ EVEREST FUND MANAGEMENT LTD.

By: / s/ El chanan Maoz

Name: El chanan Maoz

Title: Chai rman and Chi ef Executive
Oficer

/ s/ El chanan Maoz
El chanan Maoz

KELLOGG CAPI TAL GROUP, LLC

By: /s/ Matthew Brand
Nare: Mat t hew Br and
Title: Managi ng Director

KELLOGG GROUP, LLC

By: Charles Kell ogg
Nane: Charl es Kel | ogg
Title: Managi ng Member

/sl Charles K. Kellogg
Charles K. Kell ogg

/sl Lee Kell ogg

Lee Kel |l ogg

17
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EXH BIT C
LETTER TO GYRODYNE COVPANY OF AMERI CA, | NC

Kel | ogg Capital G oup, LLC Everest Special Situations Fund L.P.
14 Vall Street, 27th Flr. P. O Box 36254
New Yor k, NY 10005 Tel Aviv 65115 Israe
July 8, 2004

Paul L. Lanb, Chairnman of the Board

St ephen V. Maroney, Chief Executive Oficer
Ri chard B. Smith

Ronal d J. Macklin

Philip F. Pal nedo

Robert F. Beyer

Gyrodyne Conpany of America, |nc.
102 Flowerfield Street, Suite 28
Sai nt Janmes, NY 11780

Dear Sirs:

Kel | ogg Capital G oup, LLC and Everest Special Situations Fund LP between
themown in the aggregate 91,396 shares of the common stock of Gyrodyne Conpany
of Anerica, Inc. (the "Conpany") which represents approximately 8% of the
Conpany's issued and outstanding conmmon stock. We believe that Conpany
managenent should consider taking steps to unlock value for the Conpany's
shar ehol ders.

We understand that the Conpany has two principal assets: (1) 314 acres of
vacant land in Long Island known as Flowerfield, of which approximtely 30 acres
are utilized for comrercial rental property, and (2) a 10.93% interest in
Cal l ery-Judge G ove (a 3,695 acre citrus grove in PalmBeach County, Florida
which is currently being considered for a residential, comercial and/or
i ndustrial developnent). W are aware that the Flowerfield property is subject
to rezoning and potential eninent donmain/condemation hearing proceedings and
that managenment is pursuing a plan to develop the Flowerfield property as a
"luxury residential golf course conmunity".

We intend to explore ways in which the Conpany could nmaxinize shareholder
value. In this connection, we may comuni cate with other sharehol ders, industry
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partici pants and ot her potentially i nterested parties, seek boar d
representation, and/or seek to discuss wth the Conpany's nanagenent (i)
managenment's current and future strategies with respect to the Conpany's assets,
(ii) the Company's ongoing dispute with SUNY Stony Brook regarding SUNY Stony
Brook's efforts to acquire land in Suffolk County, New York fromthe Conpany via
em nent domai n/ condemation proceedings and (iii) our wllingness, wunder the
appropriate circunmstances, to work with the Conpany in challenging SUNY Stony
Brook's em nent domain action.

Si ncerely,

KELLOGG CAPI TAL GROUP, LLC

By: /'s/ Matthew Brand

Nane: Mat t hew Br and

Title: Managi ng Director

EVEREST SPECI AL SI TUATI ONS FUND L. P.
By: MAQZ EVEREST FUND MANAGEMENT LTD.
By: /'s/ El chanan Moz

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

POAER OF ATTORNEY OF EACH OF
CHARLES K. KELLOGG AND LEE KELLOGG

POAER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, THAT CHARLES K. KELLOGG hereby appoints
Matthew Brand, his true and lawful attorney for himand in his name for the
pur pose of executing on his behalf the Statenent, any anendment to any Statenent
of Changes in Beneficial Omership of Securities on Schedule 13D and 13G
relating to the Conpany, and any additional schedules which nay be promul gated
pursuant to Rule 13d-1(b)(3) or (4) of the Securities Exchange Act of 1934, as
anended, or any anmendnents thereto, in connection wth his transactions in
shares of common stock of the Gyrodyne Conpany of Anerica, Inc. and causing such
forns to be filed with the Securities and Exchange Conmi ssion and any nationally
recogni zed stock exchange. This Power of Attorney shall remain in effect unti
revoked in witing by the undersigned.

IN WTNESS WHEREOF, the undersigned has caused this instrument to be
executed this 6th day of June, 2004.
CHARLES K. KELLOGG

/sl Charles K. Kellogg
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POAER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, THAT LEE KELLOGG hereby appoints Matthew
Brand, her true and lawful attorney for himand in her nane for the purpose of
executing on her behalf the Statenent, any amendnment to any Statement of Changes
in Beneficial Ownership of Securities on Schedule 13D and 13G relating to the
Conpany, and any additional schedul es which nmay be promul gated pursuant to Rule
13d-1(b)(3) or (4) of the Securities Exchange Act of 1934, as anended, or any
amendnents thereto, in connection wth her transactions in shares of comon
stock of the Gyrodyne Conpany of Anmerica, Inc. and causing such forns to be
filed with the Securities and Exchange Conmm ssion and any nationally recognized
stock exchange. This Power of Attorney shall remain in effect until revoked in
writing by the undersigned.

IN WTNESS WHEREOF, the undersigned has caused this instrument to be
executed this 6th day of June, 2004.

LEE KELLOGG

/sl Lee Kell ogg
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