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(Rul e 13d-101)

Under the Securities Exchange Act of 1934

Anmendnent No. 1

Gyrodyne Conpany of America, |nc.
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Common Stock, $1.00 par val ue

(Title of Class of Securities)

403820103

(CUSI P Nunber)
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El chanan Maoz
P. 0. Box 36254

Tel Aviv 65115 | srael

Guy N. Molinari, Esq.
Hell er Ehrman Wiite & McAuliffe LLP
120 West 45th Street
New Yor k, NY 10036
(212) 832-8300

(Nanme, Address and Tel ephone Number of Person Authorized to Receive Notices and
Conmuni cat i ons)

August 25, 2004

(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 follow ng
box. "

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

* The remai nder of this cover page shall 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 amendnment containing information which would alter
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di scl osures 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).

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 CROUP*
(a) x
(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 CITI ZENSH P OR PLACE OF ORGAN ZATI ON

New Yor k

NUMBER OF 7 SCLE VOTI NG POVER
SHARES
BENEFI Cl ALLY O

OMED BY == ====-mmmmmmmmmaaaaaaaaaao
EACH
REPORTING 8 SHARED VOTI NG POAER
PERSON
W TH 61, 772

10 SHARED DI SPCSI TI VE POAER
61, 772
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11 AGGREGATE AMOUNT BENEFI Cl ALLY OANED BY REPORTI NG PERSON

61, 772
12 CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (11) EXCLUDES CERTAI N SHARES* "
13 PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW (11)

5. 4%
14 TYPE OF REPORTI NG PERSON*

BD

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 l ogg Group, LLC

2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP*
(a) x
(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 CITI ZENSH P OR PLACE OF ORGAN ZATI ON

New Yor k

NUMBER OF 7 SCLE VOTI NG POVER
SHARES
BENEFI Cl ALLY O

0 Y =0 = 7
EACH
REPORTING 8  SHARED VOTI NG POAER
PERSON
W TH 61,772

10 SHARED DI SPCSI TI VE POAER
61,772
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11 AGGREGATE AMOUNT BENEFI Cl ALLY OANED BY REPORTI NG PERSON

61, 772
12 CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (11) EXCLUDES CERTAI N SHARES* "
13 PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW (11)

5. 4%
14 TYPE OF REPORTI NG PERSON*

00)

CUSI P No. 403820103

1 NAME OF REPORTI NG PERSONS. |.R S. | DENTIFI CATI ON NOS. OF ABOVE PERSONS (ENTI TI ES ONLY)

Charles K. Kell ogg

2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP*
(a) x
(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 CI TI ZENSH P OR PLACE OF ORGANI ZATI ON

UsS A

NUMBER OF 7 SCLE VOTI NG POAER
SHARES
BENEFI Cl ALLY O

OMED BY  -------mmmmmmm e oo
EACH
REPORTI NG 8 SHARED VOTI NG POAER
PERSON
W TH 61, 772

9 SCLE DI SPCSI Tl VE POAER
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10 SHARED DI SPCSI TI VE PONER
61, 772

11 AGGREGATE AMOUNT BENEFI Cl ALLY OANED BY REPORTI NG PERSON

61, 772
12 CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (11) EXCLUDES CERTAI N SHARES* "
13 PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW (11)

5. 4%
14 TYPE OF REPORTI NG PERSON*

I'N

CUSI P No. 403820103

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

Lee Kel | ogg

2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP*
(a) x
(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 CITI ZENSH P OR PLACE OF ORGAN ZATI ON

U S A

NUMBER OF 7 SCLE VOTI NG POVER
SHARES
BENEFI Cl ALLY O

OMED BY  ---------mmmmmmm e oo
EACH
REPORTI NG 8 SHARED VOTI NG PONER
PERSON
W TH 61, 772
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9 SCLE DI SPCSI Tl VE PONER

10 SHARED DI SPCSI TI VE PONER
61, 772

11 AGGREGATE AMOUNT BENEFI Cl ALLY OANED BY REPORTI NG PERSON

61,772
12 CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (11) EXCLUDES CERTAI N SHARES* "
13 PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW (11)

5. 4%
14 TYPE OF REPORTI NG PERSON*

I'N

CUSI P No. 403820103

1 NAME OF REPORTI NG PERSONS. |.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 CGROUP*
(a) x
(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 CITI ZENSH P OR PLACE OF ORGAN ZATI ON

Del awar e

NUMBER OF 7 SCLE VOTI NG POVER
SHARES
BENEFI Cl ALLY O

0 Y =0 = 7
EACH
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REPORTI NG 8 SHARED VOTI NG PONER
PERSON
W TH 29,624

10 SHARED DI SPCSI TI VE PONER
29, 624

11 AGGREGATE AMOUNT BENEFI Cl ALLY OANED BY REPORTI NG PERSON

29, 624
12 CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (11) EXCLUDES CERTAI N SHARES* "
13 PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW (11)

2. 6%
14 TYPE OF REPORTI NG PERSON*

PN

CUSI P No. 403820103

1 NAME OF REPORTI NG PERSONS. |.R S. | DENTIFI 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) "

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 ClI TI ZENSH P OR PLACE OF ORGANI ZATI ON

| srael

NUMBER OF 7 SCLE VOTI NG POAER
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SHARES
BENEFI Cl ALLY O

REPORTI NG 8 SHARED VOTI NG POAER
PERSON
W TH 29, 624

10 SHARED DI SPCSI TI VE PONER
29, 624

11 AGGREGATE AMOUNT BENEFI Cl ALLY OANED BY REPORTI NG PERSON

29, 624
12 CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (11) EXCLUDES CERTAI N SHARES* "
13 PERCENT OF CLASS REPRESENTED BY AMOUNT I N ROW (11)

2.6%
14 TYPE OF REPORTI NG PERSON*

CO

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 APPROCPRI ATE BOX | F A MEMBER OF A GROUP*
(a) x
(b) "

3 SEC USE ONLY

4 SOURCE COF FUNDS*

N A
5 CHECK | F DI SCLOSURE OF LEGAL PROCEEDI NGS | S REQUI RED PURSUANT TO | TEMS 2(d) OR 2(e)
6 CITI ZENSH P OR PLACE OF ORGAN ZATI ON

| srael
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NUMBER OF 7 SCLE VOTI NG POVER
SHARES
BENEFI Cl ALLY O

OMED BY ---------mmmmmmm e oo
EACH
REPORTI NG 8 SHARED VOTI NG PONER
PERSON
W TH 29, 624

10 SHARED DI SPCSI TI VE POAER
29, 624

11 AGGREGATE AMOUNT BENEFI Cl ALLY OANED BY REPORTI NG PERSON

29,624
12 CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (11) EXCLUDES CERTAI N SHARES* "
13 PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW (11)

2.6%
14 TYPE OF REPORTI NG PERSON*

I'N

I ntroduction: As further described in this Arendment No. 1 to this Schedul e
13D, Everest Special Situations Fund L.P. and Kellogg Capital G oup, LLCin the
aggregate beneficially own approxi mately 8% of the Commobn Stock of Gyrodyne
Conpany of Anerica, Inc. (the "lssuer"). Everest Special Situations Fund L.P.
and Kellogg Capital Goup, LLC are filing this amendnent to di scl ose the
delivery of a letter to the Board of Directors of the Conpany dated August 25,
2004 that expressed sharehol der concern regarding the Board of Directors' and
management' s unwi |l | i ngness to engage i n meaningful discussions with its
sharehol ders regarding the Issuer's strategy. A copy of the August 25, 2004
letter is attached hereto as Exhibit A This Arendnent reflects changes to the
Schedul e 13D filed July 8, 2004.

10
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AMENDMENT NO. 1
TO THE

SCHEDULE 13D

Item 6. Contracts, Arrangenents, Understandings or Relationships with Respect to Securities of |ssuer

Everest and Kellogg, LLC, collectively, beneficially own approximtely 8.0% of
the Common Stock of the Issuer. In a letter to the Board of Directors of the

| ssuer dated August 25, 2004 and attached hereto as Exhibit A Everest and

Kel | ogg expressed sharehol der concern regarding the Board of Directors' and
managenent's unwi | | i ngness to engage i n neaningful discussions with its
sharehol ders regarding the Issuer's strategy.

Iltem7. Material to be filed as Exhibits

Exhibit A -- Letter to the Board of Directors of Gyrodyne Conpany of Anerica,
Inc. dated August 25, 2004 from Everest Special Situations Fund L.P. and
Kel | ogg Capital G oup, LLC

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

Dat ed: August 25, 2004
EVEREST SPECI AL Sl TUATI ONS FUND L. P.
By: Maoz Everest
Fund Managenent Ltd.,
its general partner
By: /sl ELCHANAN MAQZ
Nane: El chanan Maoz
Title: Chairman and Chief Executive Oficer
MACQZ EVEREST FUND MANAGEMENT LTD.
By: /sl ELCHANAN MAQZ

11
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Nane: El chanan Maoz
Title: Chairman and Chi ef Executive Oficer
/sl EL CHANANVAQZ

El chanan Maoz
KELLOGG CAPI TAL GROUP, LLC

By: /sl MATTHEW BRAND

Nane: Mat t hew Br and

Title: Managi ng Director
KELLOGG GROUP, LLC

By: /sl MATTHEW BRAND

Nare: Mat t hew Brand

Title: Managi ng Director

/sl CHARLES K. KELLOGG
Charl es K. Kell ogg
/sl LEEKELLOGG
Lee Kell ogg

Exhi bit A

August 25, 2004

Paul L. Lamb, Chairnman of the Board

St ephen V. Maroney, Chief Executive Oficer

Richard B. Snith

Ronal d J. Macklin

Philip F. Pal nedo

Robert F. Beyer

Gyrodyne Conpany of America, |nc.

102 Flowerfield Street, Suite 28

Sai nt Janes, NY 11780

12
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Dear Sirs:

As you may be aware, significant shareholders in Gyrodyne (the "Company") are
extremely unhappy with the continuous and systenmatic approach of ignoring
sharehol ders' rights while m sspendi ng Conpany noney and assets for the
personal benefit of nmenbers of the Board and the Conpany's officers.

Shar ehol ders who have put their trust in the Board to do the best it can for
the Conpany are left angry and frustrated due to the disrespect for other
peopl e's nmoney - of which the Board, the managenent and the | egal counsel are
i n charge.

It started with the excessively generous stock option plan for Board menbers
and officers. This program poses to dilute sharehol ders by over 20% which is
egregi ous by any neasure but particularly for this Conmpany which is not really
a going concern but just holds sone assets whose appreciation seens to be
little affected by steps taken by managenent.

It continues with a devel opnent plan that exposes the shareholders to
consi derable risk due to the tine period and nmassive investnent required while
no real managenment expertise exists at the Company for such plans.

Qoviously, the ones to benefit fromthe long time horizon for such plans are
the current Board nenbers and officers who can keep their jobs for many years
to cone.

The Conpany's | egal counsel can also enjoy the benefits of such grand pl ans
that require many contracts and drafts. Shoul dn't sharehol ders voice their

opi nions about the big conflict of interest that exists here when the Chairnman
of the Board is a partner in the law firmthat serves as |egal counsel to the
Conpany?

As we all know by now, no real results have been achi eved on any front.

13
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The by-1aws have been arranged so that sharehol ders of al nost any size and
capacity will not be able to be represented in the Board and "interfere" wth
the plans of the current Board (nade up

of people who own virtually no stake in the Conpany other than options). | have
never seen a Board that successfully fights the true owners of the Company over
time. The interest of the shareholders nust ultimately be served.

To date, all attenpts to resolve the unpleasant situation for the sharehol ders
through ami cabl e neans have failed. Qur attenpts to neet with either the

Chai rman and/or the CEO have failed. | personally prefer negotiations between
us rather than an exchange of letters.

Confronted with the inperative to nmake inportant decisions that will
significantly affect sharehol der val ue, the Conpany appears uninterested in the
vi ews and concerns of its owners. We find it strange and troubling that the
Conpany i s unavailable to neet even with those shareholders who are willing to
hel p fashion an appropriate resolution of the challenges posed by SUNY's
announced intention to take a significant portion of the assets of the Conpany.

We are now extrenely determ ned to all ow shareholders to be involved in the
managenent of their Conmpany. W propose a neeting in the near future to explore
shar ehol der input relevant to the future of our investnent.

You shoul d know that the nenbers of the Board are exposed at this stage.

We are counting on the Board to do the right thing. Nowit's up to the Board.

Si ncerely,

14
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Kel |l ogg Capital Goup, LLC

By: /sl MATTHEW BRAND
Nane: Mat t hew Br and
Title: Managing Director

Everest Special Situations Fund LP

By: Maoz Everest Fund Management Ltd.
By: /sl ELCHANAN MAQZ
Nare: El chanan Maoz

Title: Chairman and Chi ef Executive Oficer

12
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