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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES AND EXCHANGE ACT OF 1934
Date of Report (Date of earliest event reported): February 2, 2010

GYRODYNE COMPANY OF AMERICA, INC.

(Exact name of Registrant as Specified in its Charter)

New York 000-01684 11-1688021
(State or other jurisdiction (Commission File Number) (I.R.S. Employer
of incorporation) Identification No.)

1 FLOWERFIELD
SUITE 24
ST. JAMES, NEW YORK 11780

(Address of principal executive
offices) (Zip Code)

(631) 584-5400

Registrant's telephone number,
including area code

N/A

(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the
registrant under any of the following provisions:

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13¢e-4(c))
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On February 2, 2010, the Board of Directors (the “Board”) of Gyrodyne Company of America, Inc. (the
“Company”’) approved amendments to the Company’s Incentive Compensation Plan originally adopted on June 25, 1999 (the
“Plan”)." The amendments are set forth in an Amended and Restated Incentive Compensation Plan dated as of February 2,
2010, a copy which is filed herewith as Exhibit 10.1 and incorporated by reference herein (the “Amended Plan™). ' The Board
approved the Amended Plan to better align the interests of the participants in the Amended Plan with those of the Company’s
shareholders as the Company pursues its strategic plan to position itself over a reasonable period of time for one or more
liquidity events that will maximize shareholder value.  The Amended Plan provides for, among other things:

Payments Resulting from Distributions to Shareholders Following Asset Dispositions. 1f the Company receives
proceeds from the disposition of assets during any twelve-month period in an aggregate dollar amount greater than or equal
to 15% of the total gross fair market value of all the assets of the Company immediately before such dispositions, and within
twelve months following the last disposition the Company distributes to shareholders an amount that exceeds income from
operations (an “Excess Dividend”), the Company will pay Amended Plan participants an aggregate amount equal to the
Excess Dividend per share multiplied by the number of ICR Units in the Amended Plan, currently 110,000 (the “Disposition
Dividend™); provided that the Disposition Dividend may not exceed the aggregate amount of payments under the Amended
Plan that would have been paid had there been a change-in-control consummated on the date of the payment of the
Disposition Dividend. This change was made to encourage management and the Board to consider asset dispositions
followed by distributions of proceeds that are in the best interests of the Company’s shareholders but which would otherwise
result in a reduction of potential benefits under the Amended Plan.

Vesting. The rights of all Amended Plan participants will immediately vest with respect to their percentage benefit
allocations. As originally adopted, Plan participants would not vest until the closing of a change-in-control transaction.

New Participants. As originally adopted, the economic benefit payable to a participant upon a change-in-control
transaction-was calculated without regard to when an individual became a participant, i.e., such participant’s Plan payment
would be equal to the spread between the Company’s stock price at the time of the change-in-control transaction and the
stock price at Plan adoption, multiplied by the number of units in the Plan, and then muitiplied by such participant’s
individual percentage allocation of Plan dollars. As amended, for any individual who becomes a participant after December
31, 2009, the average closing market price of the Company’s stock on the Nasdaq Stock Market for the ten trading days
ending on the trading day prior to the date of participation will replace the stock price at Plan adoption in 1999 for the
calculation of benefits.

Terminated Employees and Directors. For any Amended Plan participant who is no longer an employee or director
on the date of a payment event, the lesser of (i) the transaction date stock price, or (ii) the average closing market price of the
Company’s stock on the Nasdaq Stock Market for the ten trading days ending on the trading day prior to the date of departure
of the withdrawn participant will replace the transaction date price in the calculation of benefits.
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Death. Any participant who dies prior to the occurrence of a payment event will be treated as a terminated
employee or director and, accordingly, receive payment upon the occurrence of such payment event. Previously, the Plan
provided that the estate of the decedent would receive payment within 60 days following death as if a change-in-control
transaction had occurred on the date of death.

The individual percentage allocations for current participants, including the Company’s named executive officers,
are set forth in the chart in Section 5 of the Amended Plan, attached as Exhibit 10.1 hereto

Item 9.01. Financial Statements and Exhibits
(d)  Exhibits

Exhibit No. Exhibit
10.1 Amended and Restated Incentive Compensation Plan dated as of February 2, 2010.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to
be signed on its behalf by the undersigned, hereunto duly authorized.

GYRODYNE COMPANY OF AMERICA,
INC. '

By:/s/ Stephen V. Maroney
Stephen V. Maroney ‘
President and Chief Executive Officer

Date: February 8,2010
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EX-10.1 2 ex10-1.htm AMENDED AND RESTATED INCENTIVE COMPENSATION PLAN
: Exhibit 10.1

Gyrodyne Company of America, Inc.
Amended and Restated
Incentive Compensation Plan
As of February 2, 2010

Gyrodyne Company of America, Inc., a corporation organized under the laws of the State of New York, hereby
amends and restates its Incentive Compensation Plan, originally adopted on June 25, 1999.

1. Definitions.

(@ “Administrative Committee” means the Board of Directors of the Company, unless the Board shall elect
from among its members a committee to administer the Plan.

b) “Base Date FMV” means (A) for Participants who became such on or prior to December 31, 2009,
$15.3875, and (B) for any Participant who became such following December 31, 2009, the average closing market price of
the Common Stock on the Nasdaq Stock Market for the ten trading days ending on the trading day prior to the date such
Participant became such.

(©) “Board” means the Board of Directors of the Company.

(d) “Change in Control” means (i) a tender offer or exchange offer made and consummated for ownership of
Common Stock representing 30% or more of the combined voting power of the Company’s outstanding securities; (ii) one or
more sales or transfers by the Company during the twelve-month period ending on the date of the most recent transfer of
assets having a total gross fair market value equal to or more than 90% of the total gross fair market value of all of the assets
of the Company immediately before such transfer or transfers; or (iii) any merger, share exchange or consolidation of the
Company with another entity other than a merger where the Company’s shareholders immediately before the merger own
immediately following the merger at least 70% of the combined voting power of the Company’s outstanding securities, and,
in each case, such transaction is not consummated with a “Related Person” to the Company, as such term is defined in
Section 409A of the Internal Revenue Code of 1986, as amended (the “Code™).

(e) “Closing Date FMV” shall mean (i) in the event a Change in Control is effected by a cash purchase of
Common Stock, the price per share paid by the acquirer; (ii) in the event a Change in Control is effected with consideration
other than cash or involving the sale of Company assets, the per share value to the target shareholders of the transaction as
determined by an investment banking firm selected by the Company; provided, however; that for purposes of calculating an
Incentive Compensation Payment with respect to a Payment Event for a Participant who is no longer an employee or member
of the Board on the date of such Payment Event, Closing Date FMV shall be the lesser of (A) the amount determined in
clauses (i) or (ii) above, or (B) the average closing market price of the Common Stock on the Nasdaq Stock Market for the
ten trading days ending on the trading day prior to the date of departure of the withdrawn Participant.
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® “Common Stock” means shares of the common stock of the Company.

(&) “Company” means Gyrodyne Company of America, Inc.

(h) “Establishment Date” means June 25, 1999.

(6] “ICR Pool” means, for-each Participaﬁt, an amount equal to the product of (x) Closing Date FMV minus
Base Date FMV for such Participant ’and (y) the number of ICR Units in the Plan determined in accordance with Sectiqns 6

and 12 hereof.

[6)) “ICR Unit” means the unit used under the Plan to compute the incentive compensation to be paid to
Participants and which is equivalent to one share of Common Stock for the purposes of this Plan and for no other purpose.

&) “Incentive Compensation Payments” means the payments to be made to Participants.

Q)] “Incentive Compensation Rights” or “ICRs” are the rights created under the terms of the Plan.
(m) “Other Eligible Employee” means any individual who is employed by the Company and who is not the

President, the Executive Vice-President, or a Vice President of the Company or an Other Management Employee.

(n) “Other Management Employee” means any management employee of the Company who is not the
President, the Executive Vice President or a Vice President of the Company.

(0) “Participant” means any individual who has been granted ICRs by the Administrative Committee.
(p) “Payment’Event” means a Change in Control or an Excess Dividend.
(@ “Plan” means this Incentive Compensation Plan.

2. Purpose.

The purpose of the Plan is to promote the shareholder point of view ainong employees and members of the Board
and encourage Participants to support a Change in Control and/or asset dispositions followed by cash distributions, in each
case that would maximize shareholder value.

3, Eligibility.

All employees of the Company and all members of the Board are eligible to be approved for ICR grants under the
terms of the Plan.
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4. Granting of ICRs.

The Administrative Committee has, effective June 25,1999, awarded ICRs to all employees having at least one year
of employment with the Company, and all members of the Board on that date.

Employees and members of the Board assuming positions described in Section 5(c) below after June 25, 1999 may
be granted ICRs by majority vote of the Administrative Committee.

5. Incentive Compensation Payments.
Participants will be entitled to receive Incentive Compensation Payments under the following circumstances:

(a) Change in Control. In the event of a Change in Control, Incentive Compensation Payments shall be
calculated in accordance with the percentage weights set forth in (¢) below and subject to the provisions of such sub-section,
and shall be paid to Participants (A) within 10 days after the consummation of a Change in Control with respect to
transactions referred to in clauses (i) or (iii) of the definition of Change in Control herein, or (B) in proportion to and
contemporaneously with payments received by the Company in transactions referred to in clause (ii) of such
definition.  Upon payment in full of the Incentive Compensation Payments hereunder, all outstanding ICRs shall be canceled
and no further payments shall be made to Participants under the Plan.

(b) Dividend Distribution From Asset Disposition. -If the Company receives proceeds from the disposition of
assets during any twelve-month period in an aggregate dollar amount greater than or-equal to 15% of the total gross fair
market value of all the assets of the Company immediately before such disposition or dispositions, and within twelve months
following such last disposition the Company pays a dividend to the shareholders in excess of the income from operations
(“Excess Dividend”), then there shall be an allocation and payment to the Participants equal, in the aggregate, to the product
of the Excess Dividend per share paid and the number of ICR Units in the Plan (the “Disposition
Dividend”). Notwithstanding the foregoing, the amount of the Disposition Dividend may not exceed the aggregate amount of
Incentive Compensation Payments that would have been paid pursuant to Section 5(a) had there been a Change in Control
consummated on the date of the payment of the Excess Dividend.

An individual Participant’s share of the Disposition Dividend will equal (x) the Disposition Dividend, multiplied by
(y) a fraction, the numerator of which is the Participant’s Incentive Compensation Payment that would be paid if a Change in
Control were consummated on the date of the payment of the Excess Dividend, and the denominator of which is the total
dollar amount that would be paid to all Participants if a Change in Control were consummated on the date of the payment of
the Excess Dividend. For illustrative purposes only, if a Disposition Dividend equals $1,000,000 and a hypothetical Change
in Control consummated on that date would result in a total payment to Participants of $4,400,000 and an individual
Incentive Compensation Payment to such Participant is equal to $440,000, then the Participant would receive an Incentive

Compensation Payment equal to $100,000 ($440,000 divided by $4,400,000 multiplied by $1,000,000).
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(c) Percentage Weights (as of February 2. 2010) and Computation of Incentive Compensation Payments.

Individual

% of : Participant
Total Participants Percentage
CLASS by Class in Class Weight

1. President & CEO 18.5 1 18.5

2. Executive V.P. 13.5 1 13.5

3. .V.P. & Comptroller 3.5 1 3.5

4. Other Mgt. Employees 7.0 2 3.5

5. . Other Eligible Employees 1.0 2 5

6.  Non-Employee Directors 525 7 7.5

7. - Chairman of the Board 4.0 1 4.0

An individual Participant’s Incentive Compensation Payment will equal the product of (x) Individual Participant
Percentage Weight and (y) the ICR Pool.

The Administrative Committee may not effectuate changes in the percentages set forth above; provided, however,
that the Individual Participant Percentage Weight shall be subject to adjustment for any increase or decrease in the number of
Participants in such Participant’s class.

The Individual Participant Percentage Weight for Board members shall be cumulative. For example, a Chairman of
~the Board who held no other position would have an Individual Participant Percentage Weight of 11.5%.

6. Number of ICR Units.
Subject to adjustment under Section 12, the initial number of ICR Units shall be fixed at 100,000.
7. Vesting
All current Participants shall immediately vest with respect to their Individual Participant Percentage Weight.

8. Treatment of Payment.

Incentive Compensation Payments shall be treated as compensation, and, accordingly, the Company shall have the
right to deduct from any payment to be made pursuant to this Plan, or to otherwise require direct payment from the
Participant, of any Federal, state or local taxes as and when such may be required by law to be withheld or to be paid.
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9. Duties of Administrative Committee.

The Administrative Committee shall award ICRs and administer, construe and interpret the Plan. No member of the
Administrative Committee shall be liable for any act done or determination made in good faith. - The construction and
interpretation by the Administrative Committee of any provision of this Plan shall be final and conclusive.

10. Discontinuance of Plan.
The Board may discontinue the Plan at any time, provided that such discontinuance shall not affect the right to
_receive Incentive Compensation Payments by any Participant with respect to ICRs that vested prior to the date of
discontinuance.
11. Limitation of Rights.

Nothing in this Plan shall be construed to:

(a) Give any employee or director of the Company any right to be awarded any ICR other than in the sole
discretion of the Administrative Committee;

(b Give a Participant any rights whatsoever with respect to shares of Common Stock;

(©) Limit in any way the right of the Company to terminate a Participant’s employment with the Company at
any time; or :

(d) Be evidence of any agreement or understanding, expressed or implied, that the Company will employ a

Participant in any particular position or at any particular rate of remuneration or for any particular period of time.
12. Adjustment in Number of ICR Units.

In the event of any stock dividend on the Common Stock, any split-up or combination of shares of the Common
Stock, appropriate adjustment shall be made by the Administrative Committee in the aggregate number of ICR Units which
may be fixed under this Plan.

13. Nonalienation of Benefits.

No right or benefit under this Plan shall be subject to anticipation, alienation, sale, assignment, pledge,
encumbrance, or charge, and any attempt to anticipate, alienate, sell, assign, pledge, encumber, or charge the same shall be
void.. No right or benefit hereunder shall in any manner be liable for or subject to the debts, contracts, liabilities, or torts of
the Participant entitled to such benefits.
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14.  Section 409A of the Code.

Although the Company does not guarantee the particular tax treatment of an ICR granted under this Plan, ICRs
granted under this Plan are intended to comply with, or be exempt from, the applicable requirements of Section 409A of the
Code and this Plan and any ICR hereunder shall be limited, construed and interpreted in accordance with such intent. In no
event whatsoever shall the Company, or a member of its Board or the Administrative Committee be liable for any additional
tax, interest or penalties that may be imposed on a Participant by Section 409A of the Code or any damages for failing to
comply with Section 409A of the Code. '

15. Beneficiary Designation.

Each Participant shall designate, in a writing signed by such Participant, a beneficiary to receive Incentive
Compensation Payments (pursuant to Section 5 above) in the event of the death of such Participant.
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