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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): May 17, 2013

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 (IR.S. Employer
of incorporation) Number) 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)
[ ] 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 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

On May 17, 2013, Gyrodyne Company of America, Inc. entered into Employment Agreements with Frederick C.
Braun III and Gary J. Fitlin, respectively (the “Employment Agreements”), each dated May 15, 2013 and effective April
1, 2013, pursuant to which Messrs. Braun and Fitlin will continue to serve as President and Chief Executive Officer and
as Senior Vice President and Chief Financial Officer, respectively. The Employment Agreement with Mr. Braun
supersedes his employment agreement dated February 13, 2013.

The compensatory arrangements pursuant to the Employment Agreements are set forth in Item 5.02 of this
Report. The description of the Employment Agreements in this Report is only a summary of their material terms, does not
purport to be complete and is qualified in its entirety by reference to the full text of the Employment Agreements which
are attached to this Report as Exhibits 10.1 and 10.2, respectively, and incorporated into this Item 1.01 by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On May 17, 2013, Gyrodyne Company of America, Inc. (the “Company”) entered into new Employment
Agreements with Frederick C. Braun III and Gary J. Fitlin, respectively (the “Employment Agreements”), each dated
May 15, 2013 and effective April 1, 2013, pursuant to which Messrs. Braun and Fitlin will continue to serve as President
and Chief Executive Officer and as Senior Vice President and Chief Financial Officer, respectively.

The Employment Agreements provide for substantially identical compensation and severance provisions. Each
of Mr. Braun and Mr. Fitlin will earn a base salary at the rate of $250,000 per year plus a bonus equal to $125,000 if he is
employed by the Company as of the effective date of a change-in-control (the “Change-in-Control Bonus”). The
Employment Agreements define a change-in-control as the first to occur of a change in ownership or effective control of
the Company or a change in the ownership of a substantial portion of the assets of the Company, as each such term is
defined under Section 409A of the Internal Revenue Code of 1986, as amended, and its corresponding regulations.

Pursuant to the terms of the Employment Agreements, there is no required minimum period of employment, and
either the Company or the executive may terminate at any time, with or without cause. If the executive is terminated
without cause, the Company must provide him with at least 60 days’ prior written notice of termination, and must pay
him (i) the pro rata share of his base salary through those 60 days, (ii) the Change-in-Control Bonus, and (iii) severance
pay equal to six months’ base salary from the date of termination. If the executive is terminated for cause (as defined in
the Employment Agreements), he will be paid the pro rata share of his base salary through the date of termination. Each
of the executives may also terminate upon 60 days’ prior written notice.

Except for the Employment Agreements, there are no existing or currently proposed transactions to which the
Company or any of its subsidiaries is a party and in which Mr. Braun or Mr. Fitlin has a direct or indirect financial
interest.
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There are no family relationships between either Mr. Braun or Mr. Fitlin and any of the directors or officers of
the Company or any of its subsidiaries.

The description of the Employment Agreements in this Report is only a summary of their material terms, does
not purport to be complete and is qualified in its entirety by reference to the full text of the Employment Agreements
which are attached to this Report as Exhibits 10.1 and 10.2, respectively, and incorporated into this Item 5.02 by
reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit  Document
No.
10.1 Employment Agreement dated May 15, 2013 between Gyrodyne Company of America, Inc. and
Frederick C. Braun III.
10.2 Employment Agreement dated May 15, 2013 between Gyrodyne Company of America, Inc. and Gary J.
Fitlin.

Forward-Looking Statement Safe Harbor

The statements made in this Form 8-K that are not historical facts constitute “forward-looking information” 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-
looking terminology such as “may,” “will,” “anticipates,” “expects,” “projects,” “estimates,” “believes,” “seeks,”
“could,” “should,” or “continue,” the negative thereof, other variations or comparable terminology as well as statements
regarding the evaluation of strategic alternatives. Important factors, including certain risks and uncertainties, with respect
to such forward-looking statements that could cause actual results to differ materially from those reflected in such
forward-looking statements include, but are not limited to, risks and uncertainties relating to the process of exploring
strategic alternatives, the effect of economic and business conditions, including risks inherent in the real estate markets of
Suffolk and Westchester Counties in New York, Palm Beach County in Florida and Fairfax County in Virginia, risks and
uncertainties relating to developing Gyrodyne’s undeveloped property in St. James, New York and other risks detailed
from time to time in Gyrodyne’s SEC reports.

99 < 99 < 99 <
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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/ Frederick C. Braun III
Frederick C. Braun III

President and Chief Executive Officer
Date: May 23, 2013
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EX-10 2 gyro20130523_8kex10-1.htm EXHIBIT 10.1
Exhibit 10.1

GYRODYNE COMPANY OF AMERICA, INC.
1 FLOWERFIELD, SUITE 24
ST. JAMES, NEW YORK 11780

May 15, 2013

Mr. Frederick C. Braun III
73 Constantine Way
Mount Sinai, New York 11766

Dear Mr. Braun:

This letter agreement (the “Agreement”) sets forth the terms by which Frederick C. Braun III (referred to herein
as “you,” “your”) agrees to render services to Gyrodyne Company of America, Inc. (“Gyrodyne” or the “Company”).
1. Term of Agreement. The Company shall employ you, and you shall serve the Company, pursuant to
the terms and conditions set forth in this Agreement, which shall commence effective April 1, 2013 (the “Effective
Date”), and continuing until your employment ceases as provided for herein in Section “4” (the “Term”).

2. Position and Duties. Gyrodyne will employ you as President and Chief Executive Officer (“CEO”) on
a full-time basis and you shall report to the Board of Directors (the “Board”). In your capacity as President and CEO, you
will be primarily responsible, in pertinent part, for managing the business and affairs of the Company within the
guidelines established by the Board; recommending to the Board strategic directions for the Company’s business, and
when approved by the Board, implementing the corresponding strategic, business and operational plans; directing and
monitoring the activities of the Company in a manner such that agreed upon targets are met and such that the assets of the
Company are safeguarded and optimized in the best interests of all the shareholders; developing and implementing
operational policies to guide the Company within the limits prescribed by the Company’s By-Laws and the framework of
the strategic directions adopted by the Board; and meeting regularly and as required with the Chairman and other Board
members to ensure that they are provided in a timely manner with all information and access to management necessary to
permit the Board to fulfill its statutory and other obligations. You shall generally perform the foregoing services from
Gyrodyne’s St. James location during normal business hours, however, your duties may require that you be available for
reasonably requested travel to off-site locations.

Throughout your employment, you agree to use your reasonable best efforts to carry out your duties and
responsibilities and, consistent with the other provisions of this Agreement, to devote all of your business time, attention,
and energy thereto. In performing your duties, services, and responsibilities for Gyrodyne, you shall fully comply with
the policies and procedures of Gyrodyne, which may be established by Gyrodyne from time to time (including, without
limitation, any code of conduct, policies prohibiting unlawful harassment or discrimination, policies prohibiting the use or
disclosure of confidential information, or other impermissible employment practices) and shall not engage in any other
business, profession, occupation, or activity for compensation or otherwise that would interfere with your performance of
services under the Agreement.
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3. Compensation and Related Matters.

a. Base Salary. Your annual base salary shall be Two Hundred Fifty Thousand Dollars and Zero
Cents ($250,000.00) payable weekly in accordance with Gyrodyne’s normal payroll practices (“Base Salary”) as may be
changed or modified from time to time, and subject to all legally required or customary withholdings.

b. Bonus. You shall be entitled to receive a bonus in the amount of One Hundred Twenty-Five
Thousand Dollars and Zero Cents ($125,000.00) (“Bonus”), provided you are employed by Gyrodyne as of the effective
date of a “Change of Control” as defined herein (“Vesting Date”). Subject to Sections 4(d) and (e), such payment shall be
made in a single lump-sum within thirty (30) days after the Vesting Date. For purposes of this Agreement, “Change in
Control” shall mean the first to occur of either a change in ownership or effective control of the Company, or in the
ownership of a substantial portion of the assets of the Company, as each of such terms is defined under Section 409A of
the Internal Revenue Code of 1986, as amended, and its corresponding regulations (“Section 409A”).

c. Discretionary Bonus. You shall be entitled to receive, at the Company’s sole and absolute
discretion, a discretionary bonus as determined and approved by the Board based upon the profitability and/or
performance of the Company in any given calendar year during your employment with Gyrodyne (“Discretionary
Bonus”). Except as otherwise provided herein, you must be employed by the Company on the day such Discretionary
Bonus, if any, is payable to be eligible to receive such payment.

d. Benefits. You shall be entitled to participate in such insurance plans and employee benefit plans
on terms no less favorable than those made available to other senior executive officers of the Company, including but not
limited to, pension, health, life, accident and other benefit or insurance plans, subject to the eligibility requirements to
participate, enrollment intervals, and other terms and conditions set forth in such plans.

e. Paid Time Off. You shall be entitled to paid vacation, as well as paid holidays and sick days, in
accordance with Gyrodyne policy. Unused accrued vacation and/or sick time remaining at the end of any calendar year
during the Term may not be carried forward into successive calendar years and shall be forfeited.

f. Expense Reimbursement. Gyrodyne shall reimburse you for reasonable and customary expenses
that you incur in the performance of services under this Agreement, provided you provide appropriate documentation
and/or receipts satisfactory to the Company.

4. Termination of Employment.

a. Notwithstanding anything in this Agreement to the contrary, Gyrodyne shall have the right to
terminate this Agreement and your employment hereunder at any time, with or without “Cause” as defined herein.

b. Should Gyrodyne terminate this Agreement and your employment hereunder for “Cause,” you
shall be paid the pro rata share of your Base Salary through the date of termination, and any unreimbursed expenses
properly incurred prior to the last day of work, but shall have no further entitlement to compensation or other
remuneration whatsoever. For purposes of this Agreement, “Cause” shall mean:
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@) Your conviction of (or pleading nolo contendere to) (A) a felony of any kind or (B) any other
crime (whether it is a felony or not) (I) involving either securities fraud, theft, or moral turpitude
or (IT) which is materially injurious to the Company or its reputation;

(i)  Your willful breach, habitual neglect, gross neglect or dereliction of your duties under this
Agreement;

(iii)  Your material misconduct with regard to the Company, including, but not limited to, your
material failure to comply with the Company’s material written rules and policies (or applicable
securities laws);

(iv)  Your failure to follow in good faith the reasonable lawful direction of the Board (or any
committee thereof), or your refusal or repeated failure to substantially perform your duties and
obligations under this Agreement;

(v)  Any intentional misconduct that is materially detrimental to the reputation of the Company or the
Company’s results of operations, financial condition, or business;

(vi)  Any act by you of sexual harassment (or your creating a hostile work environment) or any other
activity by you prohibited by State, local and/or Federal law with respect to discrimination based
on age, sex, race, religion or national origin;

(vil) Any other material breach of this Agreement; and/or

(viii) Your death or “Disability.”

For purposes of this Agreement, “Disability” shall mean your inability to perform substantially and continuously
the duties assigned to you for a period in excess of sixty (60) consecutive days or ninety (90) non-consecutive days in any
twelve-month period; your Disability shall be deemed to have occurred on the 60™ or 90" day as the case may be.

c. Notwithstanding the foregoing to the contrary, with respect to termination for “Cause” pursuant to
any of Section 4(b)(ii), (iii), (iv), (v) or (vii) above, if the acts or neglect by you can be cured, the Company shall provide
written notice to you of such acts or neglect (describing them in reasonable detail) and a reasonable opportunity to cure
such acts or neglect prior to the Company exercising the right to discharge you for Cause (“Notice to Cure”). With the
exception of any unusual circumstances or habitual failures with respect to which Notice of Cure has already been given
on a prior instance and with respect to which a final warning has been given, Notice to Cure shall not be less than five (5)
business days.

d. Gyrodyne shall have the option to terminate this Agreement and your employment hereunder
without “Cause,” provided that Gyrodyne provides you with at least sixty (60) days prior written notice of such
termination (the “Notice of Termination”). In such event, you shall be paid the pro rata share of your Base Salary through
the date of termination, an amount equal to the Bonus, and any unreimbursed expenses properly incurred prior to the last
day of work, but shall have no further entitlement to compensation or other remuneration whatsoever. Notwithstanding
the foregoing, Gyrodyne shall have the right, in its sole and absolute discretion, to terminate your employment on a date
earlier than that provided in the Notice of Termination; provided that so long as such termination is not for “Cause,” you
shall be paid (i) the pro rata share of your Base Salary through the expiration of the sixty (60)-day period following
issuance of the Notice of Termination by Gyrodyne, (ii) an amount equal to the Bonus, and (iii) any unreimbursed
expenses properly incurred prior to the last day of work, but shall have no further entitlement to compensation or other
remuneration whatsoever. Notwithstanding the foregoing, should the Company terminate this Agreement and your
employment hereunder without Cause, and provided you execute a separation agreement and general release in
reasonable and customary form provided by, and acceptable to, Gyrodyne, you shall also be entitled to receive severance
pay equal to your Base Salary for six (6) months from the date of termination of your employment (the “Severance
Payments”). The Severance Payments shall be payable in installments in accordance with the Company’s then-existing
payroll schedule, beginning immediately after the expiration of the maximum review and revocation period provided for
in the separation agreement and release under applicable law, if any, or as soon as administratively practicable thereafter
in the Company’s sole discretion, but not earlier than the sixtieth (60™) day following execution and delivery of said
release.
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e. You shall have the option to terminate this Agreement and your employment hereunder, provided
that you provide Gyrodyne with at least sixty (60) days prior written notice of such resignation (the “Notice of
Resignation”). In such event, you shall be paid the pro rata share of your Base Salary through the date of termination, and
any unreimbursed expenses properly incurred prior to the last day of work, but shall have no further entitlement to
compensation or other remuneration whatsoever. Your duties and your obligations to Gyrodyne will continue, and you
shall cooperate in the transition of your responsibilities through the date of termination set forth in the Notice of
Resignation. Notwithstanding the foregoing, Gyrodyne shall have the right, in its sole and absolute discretion, to
terminate your employment on a date earlier than that provided in the Notice of Resignation; provided that so long as
such termination is not for “Cause,” you shall be paid the pro rata share of your Base Salary through the expiration of the
sixty (60)-day period following Gyrodyne’s receipt of the Notice of Resignation, and any unreimbursed expenses
properly incurred prior to the last day of work, but shall have no further entitlement to compensation or other
remuneration whatsoever. In the event Notice of Resignation is delivered to Gyrodyne within sixty (60) days following a
Change in Control event, you shall also be entitled to your Bonus. Your duties and your obligations to Gyrodyne will
continue, and you shall cooperate in the transition of your responsibilities through the date of termination set forth in the
Notice of Resignation.

f. Immediately upon your termination of service with Gyrodyne, you shall deliver to the Company all
tangible property belonging, leased or licensed to Gyrodyne in your possession, including, without limitation, telephones,
facsimile machines, computers and credit cards, as well as any and all copies of data and information including, without
limitation, all confidential information, trade secrets, documents, correspondence, notebooks, reports, computer programs,
names of all employees and consultants, and all other materials and copies thereof (including computer discs and other
electronic media) relating in any way to the Company’s business in any way obtained by you during the period of your
employment with Gyrodyne.

5. Indemnification. The terms of the Indemnification Agreement dated February 8, 2013 between the
Company and you are hereby incorporated by reference in their entirety and made a part hereof, a copy of which is
attached as Exhibit A to this Agreement.
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6. Section 409A Compliance. The parties hereto hereby acknowledge and agree that:

a. This Agreement is intended to comply with Section 409A, or exemption thereto, and payments
may only be made under this Agreement upon an event and in a manner permitted by Section 409A, to the extent
applicable. Separation pay provided under this Agreement is intended to be exempt from Section 409A under the
“separation pay exception,” to the maximum extent applicable. Further, any payments that qualify for the “short-term
deferral” exception or another exception under Section 409A shall be paid under the applicable exception.
Notwithstanding anything in this Agreement to the contrary, if you are considered a “specified employee” for purposes of
Section 409A and if payment of any amounts under this Agreement is required to be delayed for a period of six months
after separation from service pursuant to Section 409A, to avoid the application of Section 409A to amounts payable
hereunder, payment of such amounts shall be delayed as required by Section 409A, and the accumulated amounts shall be
paid in a lump sum payment after the end of the six-month period. If you die during the postponement period prior to the
payment of benefits, the amounts withheld on account of Section 409A shall be paid to the personal representative of
your estate within 60 days after the date of your death.

b.  All separation payments to be made upon a termination of service under this Agreement may only
be made upon a “separation from service” under Section 409A. For purposes of Section 409A, the right to a series of
installment payments under this Agreement shall be treated as a right to a series of separate payments. In no event may
you, directly or indirectly, designate the calendar year of a payment. All reimbursements, including, without limitation,
for attorneys’ fees or expenses, indemnification, either directly or indirectly through the provision of insurance, in
connection with any action, suit or proceeding, whether civil, criminal, administrative or investigative (“Proceeding”),
advancement for expenses in connection with any Proceeding, and in-kind benefits provided under this Agreement shall
be made or provided in accordance with the requirements of Section 409A to avoid the application of Section 409A to
such amounts, including, where applicable, the requirement that (i) any reimbursement is for expenses incurred during the
period of time specified in this Agreement, (ii) the amount of expenses eligible for reimbursement, or in kind benefits
provided, during a calendar year may not affect the expenses eligible for reimbursement, or in kind benefits to be
provided, in any other calendar year, (iii) the reimbursement of an eligible expense will be made no later than the last day
of the calendar year following the year in which the expense is incurred, and (iv) the right to reimbursement or in kind
benefits is not subject to liquidation or exchange for another benefit. Notwithstanding anything in this Agreement to the
contrary, any right of Gyrodyne to offset or otherwise reduce any sums that may be due or become payable by the
Company to you or for your account by any overpayment to, or indebtedness of you shall be subject to limitations
imposed by Section 409A.

7. Confidential Information. During the Term of this Agreement or at any time thereafter, you shall not
divulge, communicate, or use to the detriment of Gyrodyne or any other person, firm, or entity, confidential information
or trade secrets relating to Gyrodyne, including, without limitation, business strategies, operating plans, acquisition
strategies (including the identities of (and any other information concerning) possible acquisition candidates), financial
information, market analysis, acquisition terms and conditions, personnel information, know-how, customer lists and
relationships, supplier lists and relationships, or other non-public proprietary and confidential information relating to
Gyrodyne. The foregoing confidentiality agreement shall not apply if the communication or use (i) is required in the
course of performing your duties as an employee of Gyrodyne, (ii) is made with the Board’s written consent, (iii) relates
to information that is or becomes generally known by the public other than as a result of a breach of this Agreement by
you, or (iv) is required to be disclosed by law or judicial or administrative process; provided, that, in the case of clause
(iv), you provide Gyrodyne with prompt prior written notice of such requirement and the terms of and circumstances
surrounding such requirement so that Gyrodyne may seek an appropriate protective order or other remedy, or waive
compliance with the terms of this Agreement, and you shall provide such cooperation with respect to obtaining a
protective order or other remedy as Gyrodyne shall reasonably request, which cooperation shall be at Gyrodyne’s sole
cost and expense. If a protective order or other remedy is not obtained, or if Gyrodyne is required to waive compliance
with the provisions hereof, you will furnish only that portion of such confidential information or trade secrets which, as it
is advised in a written opinion by its counsel, it is legally required to furnish.
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8. Non-Disparagement.

a. During the Term of this Agreement or at any time thereafter, you shall not disparage, defame, or
discredit any member or employee of Gyrodyne or engage in any activity which would have the effect of disparaging,
defaming, or discrediting the Company, or its members, affiliates, officers, directors, employees or agents in their
respective capacities as members, affiliates, officers, directors, employees or agents, or otherwise, in any way, except for
truthful testimony in a judicial proceeding. Moreover, during the Term of this Agreement or at any time thereafter, you
shall not make or publish any statement (in verbal, written, electronic or any other form), or instigate, assist or participate
in the making or publication of any statement (in verbal, written, electronic or any other form), which would libel, slander
or disparage (whether or not such disparagement legally constitutes libel or slander) or expose to hatred, contempt or
ridicule (i) Gyrodyne; (ii) any of Gyrodyne’s products, services, affairs, or operations; or (iii) any of Gyrodyne’s past or
present officers, directors, employees or agents. Finally, between the date of this Agreement and a Change in Control, you
will oversee the operations of the business of Gyrodyne pursuant to this Agreement, in the usual and ordinary course, and
in substantial conformity with all applicable laws, ordinances, regulations, rules, or orders, and will use your
commercially reasonable best efforts to preserve Gyrodyne’s business organization and the continued operation of the
business of Gyrodyne with its customers, suppliers and others having business relations with Gyrodyne.

b. During the Term of this Agreement or at any time thereafter, Gyrodyne shall not disparage,
defame, or discredit you or engage in any activity which would have the effect of disparaging, defaming, or discrediting
you in any way, except for truthful testimony in a judicial proceeding. Moreover, during the Term of this Agreement or at
any time thereafter, Gyrodyne shall not make or publish any statement (in verbal, written, electronic or any other form),
or instigate, assist or participate in the making or publication of any statement (in verbal, written, electronic or any other
form), which would libel, slander or disparage you (whether or not such disparagement legally constitutes libel or
slander) or expose you to hatred, contempt or ridicule.

9. Acknowledgement. You acknowledge and agree that the restrictions contained herein are reasonable
and necessary to protect and preserve the legitimate interests, properties, goodwill, and business of Gyrodyne; that
Gyrodyne would not have entered into this Agreement or provided certain benefits under this Agreement in the absence
of such restrictions; and that irreparable injury will be suffered by Gyrodyne should you breach any of the provisions set
forth in Sections 7 and 8 hereof. You further represent and acknowledge that (i) you have been advised by Gyrodyne to
consult your own legal counsel with respect to this Agreement; and (ii) you have had full opportunity, prior to execution
of this Agreement, to review thoroughly this Agreement with your legal counsel.
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10. Representations. You represent and warrant to Gyrodyne that you are not under any contractual
commitment or obligation prohibiting or limiting your performance of services for Gyrodyne or inconsistent with your
obligations set forth in this Agreement.

11. Severability. If any portion of this Agreement is held invalid or unenforceable by a court of competent
jurisdiction, such portion shall be deemed deleted as though it had never been included herein, but the remainder of this
Agreement shall remain in full force and effect.

12. No Waiver. The failure of a party to insist upon strict adherence to any term of this Agreement on any
occasion shall not be considered a waiver of such party’s rights or deprive such party of the right thereafter to insist upon
strict adherence to that term or any other term of this Agreement.

13. Successors; Binding Agreement. This Agreement shall inure to the benefit of and be binding upon
Gyrodyne, its successors, and permitted assigns. This Agreement shall also inure to the benefit of and be binding upon
you and your executors, administrators, and heirs.

14. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of
the State of New York, without regard to conflict or choice of law provisions that would defer to the substantive laws of
another jurisdiction. The parties in any action arising out of this Agreement shall be subject to the jurisdiction and venue
of federal, state and local courts, as applicable, in the County of Suffolk.

15. No Third Party Beneficiaries. Nothing contained in this Agreement, whether express or implied, is
intended, or shall be deemed, to create or confer any right, interest, or remedy for the benefit of any person other than as
otherwise provided in this Agreement.

16. Withholding Taxes. Gyrodyne may withhold from any amounts payable under this Agreement such
Federal, state and local taxes as may be required to be withheld pursuant to any applicable law or regulation.

17. Notice. All notices, demands, requests or other communications which may be or are required to be
given by any party to any party pursuant to this Agreement shall be sufficient if in writing, and if either personally
delivered or sent by overnight mail or registered or certified mail, return receipt requested, to your residence (in the case
of you), or to the Chairman of the Board at 102 Flowerfield, St. James, New York 11780, with a copy to P.L. Lamb, Esq.,
at Lamb & Barnosky, LLP, 534 Broadhollow Road, Suite 210, Melville, New York 11747-9034 (in the case of the
Company).

18. Cooperation. You shall provide your reasonable cooperation in connection with any action or
proceeding (or any appeal from any action or proceeding) which relates to events occurring during your employment
hereunder. Gyrodyne shall provide for reimbursement of reasonable expenses incurred in this regard. This provision shall
survive any termination of this Agreement.

19. Entire Agreement. This Agreement contains the entire understanding between the parties hereto with
respect to the subject matter hereof and supersedes and replaces any and all prior employment or other agreements,
negotiations, or understandings of any kind with respect to the subject matter hereof, including, but not limited to, that
certain employment agreement between you and Gyrodyne dated February 13, 2013, which is of no further force and
effect. Any representation, promise, or condition, whether written or oral, not specifically incorporated herein, shall have
no binding effect upon the parties.
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20. Headings. The headings contained in this Agreement are included for convenience and reference
purposes only and shall be given no effect in the construction or interpretation of this Agreement.

21. Amendments. No modification, termination, or waiver of any provision of this Agreement shall be
valid unless it is in writing and signed by the party against whom the same is sought to be enforced.

[the next page is the signature page]
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22. Counterparts. This Agreement may be signed in counterparts, each of which shall be an original, with
the same effect as if the signatures thereto and hereto were upon the same instrument.

If this letter accurately reflects your understanding of our agreement, please indicate your acceptance of the
terms set forth above by signing your name in the space below and return one fully-executed copy of this letter to me
within nine (9) business days. Thank you.

Sincerely,
GYRODYNE COMPANY OF AMERICA,
INC.

By:/s/ Paul L. Lamb
Paul L. Lamb, Chairman of the Board

AGREED TO AND ACCEPTED:
/s/ Frederick Braun Date: 5/17/13
Frederick C. Braun III
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EX-10 3 gyro20130523_8kex10-2.htm EXHIBIT 10.2
Exhibit 10.2

GYRODYNE COMPANY OF AMERICA, INC.
1 FLOWERFIELD, SUITE 24
ST. JAMES, NEW YORK 11780

May 15, 2013

Mr. Gary J. Fitlin
36 East Mall Drive
Melville, New York 11747

Dear Mr. Fitlin:

This letter agreement (the “Agreement”) sets forth the terms by which Gary J. Fitlin (referred to herein as “you,”
“your”) agrees to continue to render services to Gyrodyne Company of America, Inc. (“Gyrodyne” or the “Company”).

1. Term of Agreement. The Company shall employ you, and you shall serve the Company, pursuant to
the terms and conditions set forth in this Agreement, which shall commence effective April 1, 2013 (the “Effective
Date”), and continuing until your employment ceases as provided for herein in Section “4” (the “Term”).

2. Position and Duties. Gyrodyne will continue to employ you as Senior Vice President and Chief
Financial Officer (“CFQO”) on a full-time basis and you shall report to the Board of Directors (the “Board”). In such
capacity, you will continue to be primarily responsible for managing the financial affairs of the Company, including
without limitation, financial planning and record-keeping, financial reporting to upper management, and performing such
other duties as assigned to you by the Board, or its duly appointed designee, and which are customarily performed by
persons at your level. You shall generally perform the foregoing services from Gyrodyne’s St. James location during
normal business hours, however, your duties may require that you be available for reasonably requested travel to off-site
locations.

Throughout your employment, you agree to use your reasonable best efforts to carry out your duties and
responsibilities and, consistent with the other provisions of this Agreement, to devote all of your business time, attention,
and energy thereto. In performing your duties, services, and responsibilities for Gyrodyne, you shall fully comply with
the policies and procedures of Gyrodyne, which may be established by Gyrodyne from time to time (including, without
limitation, any code of conduct, policies prohibiting unlawful harassment or discrimination, policies prohibiting the use or
disclosure of confidential information, or other impermissible employment practices) and shall not engage in any other
business, profession, occupation, or activity for compensation or otherwise that would interfere with your performance of
services under the Agreement.

3. Compensation and Related Matters.

a. Base Salary. Your annual base salary shall be Two Hundred Fifty Thousand Dollars and Zero
Cents ($250,000.00) payable weekly in accordance with Gyrodyne’s normal payroll practices (“Base Salary”) as may be
changed or modified from time to time, and subject to all legally required or customary withholdings.
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b. Bonus. You shall be entitled to receive a bonus in the amount of One Hundred Twenty-Five
Thousand Dollars and Zero Cents ($125,000.00) (“Bonus”), provided you are employed by Gyrodyne as of the effective
date of a “Change of Control” as defined herein (“Vesting Date”). Subject to Sections 4(d) and (e), such payment shall be
made in a single lump-sum within thirty (30) days after the Vesting Date. For purposes of this Agreement, “Change in
Control” shall mean the first to occur of either a change in ownership or effective control of the Company, or in the
ownership of a substantial portion of the assets of the Company, as each of such terms is defined under Section 409A of
the Internal Revenue Code of 1986, as amended, and its corresponding regulations (“Section 409A”).

c. Discretionary Bonus. You shall be entitled to receive, at the Company’s sole and absolute
discretion, a discretionary bonus as determined and approved by the Board based upon the profitability and/or
performance of the Company in any given calendar year during your employment with Gyrodyne (“Discretionary
Bonus”). Except as otherwise provided herein, you must be employed by the Company on the day such Discretionary
Bonus, if any, is payable to be eligible to receive such payment.

d. Benefits. You shall be entitled to participate in such insurance plans and employee benefit plans
on terms no less favorable than those made available to other senior executive officers of the Company, including but not
limited to, pension, health, life, accident and other benefit or insurance plans, subject to the eligibility requirements to
participate, enrollment intervals, and other terms and conditions set forth in such plans.

e. Paid Time Off. You shall be entitled to four (4) weeks paid vacation per calendar year during the
Term, which shall accrue at a rate of .385 vacation days per calendar week of employment. You shall also be entitled to
paid holidays and sick days in accordance with Gyrodyne policy. Unused accrued vacation and/or sick time remaining at
the end of any calendar year during the Term may not be carried forward into successive calendar years and shall be
forfeited; provided, however, that you may carry over unused accrued vacation time from 2012 into 2013, and you shall
receive payment for any such time that is not used by April 30, 2013.

f. Expense Reimbursement. Gyrodyne shall reimburse you for reasonable and customary expenses
that you incur in the performance of services under this Agreement, provided you provide appropriate documentation
and/or receipts satisfactory to the Company.

4. Termination of Employment.

a. Notwithstanding anything in this Agreement to the contrary, Gyrodyne shall have the right to
terminate this Agreement and your employment hereunder at any time, with or without “Cause” as defined herein.

b. Should Gyrodyne terminate this Agreement and your employment hereunder for “Cause,” you
shall be paid the pro rata share of your Base Salary through the date of termination, and any unreimbursed expenses
properly incurred prior to the last day of work, but shall have no further entitlement to compensation or other
remuneration whatsoever. For purposes of this Agreement, “Cause” shall mean:
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@) Your conviction of (or pleading nolo contendere to) (A) a felony of any kind or (B) any other
crime (whether it is a felony or not) (I) involving either securities fraud, theft, or moral turpitude
or (IT) which is materially injurious to the Company or its reputation;

(i)  Your willful breach, habitual neglect, gross neglect or dereliction of your duties under this
Agreement;

(iii)  Your material misconduct with regard to the Company, including, but not limited to, your
material failure to comply with the Company’s material written rules and policies (or applicable
securities laws);

(iv)  Your failure to follow in good faith the reasonable lawful direction of the Board (or any
committee thereof), or your refusal or repeated failure to substantially perform your duties and
obligations under this Agreement;

(v)  Any intentional misconduct that is materially detrimental to the reputation of the Company or the
Company’s results of operations, financial condition, or business;

(vi)  Any act by you of sexual harassment (or your creating a hostile work environment) or any other
activity by you prohibited by State, local and/or Federal law with respect to discrimination based
on age, sex, race, religion or national origin;

(vil) Any other material breach of this Agreement; and/or

(viii) Your death or “Disability.”

For purposes of this Agreement, “Disability” shall mean your inability to perform substantially and continuously
the duties assigned to you for a period in excess of sixty (60) consecutive days or ninety (90) non-consecutive days in any
twelve-month period; your Disability shall be deemed to have occurred on the 60™ or 90" day as the case may be.

c. Notwithstanding the foregoing to the contrary, with respect to termination for “Cause” pursuant to
any of Section 4(b)(ii), (iii), (iv), (v) or (vii) above, if the acts or neglect by you can be cured, the Company shall provide
written notice to you of such acts or neglect (describing them in reasonable detail) and a reasonable opportunity to cure
such acts or neglect prior to the Company exercising the right to discharge you for Cause (“Notice to Cure”). With the
exception of any unusual circumstances or habitual failures with respect to which Notice of Cure has already been given
on a prior instance and with respect to which a final warning has been given, Notice to Cure shall not be less than five (5)
business days.

d. Gyrodyne shall have the option to terminate this Agreement and your employment hereunder
without “Cause,” provided that Gyrodyne provides you with at least sixty (60) days prior written notice of such
termination (the “Notice of Termination”). In such event, you shall be paid the pro rata share of your Base Salary through
the date of termination, an amount equal to the Bonus, and any unreimbursed expenses properly incurred prior to the last
day of work, but shall have no further entitlement to compensation or other remuneration whatsoever. Notwithstanding
the foregoing, Gyrodyne shall have the right, in its sole and absolute discretion, to terminate your employment on a date
earlier than that provided in the Notice of Termination; provided that so long as such termination is not for “Cause,” you
shall be paid (i) the pro rata share of your Base Salary through the expiration of the sixty (60)-day period following
issuance of the Notice of Termination by Gyrodyne, (ii) an amount equal to the Bonus, and (iii) any unreimbursed
expenses properly incurred prior to the last day of work, but shall have no further entitlement to compensation or other
remuneration whatsoever. Notwithstanding the foregoing, should the Company terminate this Agreement and your
employment hereunder without Cause, and provided you execute a separation agreement and general release in the form
provided by, and acceptable to, Gyrodyne, you shall also be entitled to receive severance pay equal to your Base Salary
for six (6) months from the date of termination of your employment (the “Severance Payments”). The Severance
Payments shall be payable in installments in accordance with the Company’s then-existing payroll schedule, beginning
immediately after the expiration of the maximum review and revocation period provided for in the separation agreement
and release under applicable law, if any, or as soon as administratively practicable thereafter in the Company’s sole
discretion, but not earlier than the sixtieth (60™) day following execution and delivery of said release.
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e. You shall have the option to terminate this Agreement and your employment hereunder, provided
that you provide Gyrodyne with at least sixty (60) days prior written notice of such resignation (the “Notice of
Resignation”). In such event, you shall be paid the pro rata share of your Base Salary through the date of termination, and
any unreimbursed expenses properly incurred prior to the last day of work, but shall have no further entitlement to
compensation or other remuneration whatsoever. Your duties and your obligations to Gyrodyne will continue, and you
shall cooperate in the transition of your responsibilities through the date of termination set forth in the Notice of
Resignation. Notwithstanding the foregoing, Gyrodyne shall have the right, in its sole and absolute discretion, to
terminate your employment on a date earlier than that provided in the Notice of Resignation; provided that so long as
such termination is not for “Cause,” you shall be paid the pro rata share of your Base Salary through the expiration of the
sixty (60)-day period following Gyrodyne’s receipt of the Notice of Resignation, and any unreimbursed expenses
properly incurred prior to the last day of work, but shall have no further entitlement to compensation or other
remuneration whatsoever. Your duties and your obligations to Gyrodyne will continue, and you shall cooperate in the
transition of your responsibilities through the date of termination set forth in the Notice of Resignation.

f. Immediately upon your termination of service with Gyrodyne, you shall deliver to the Company all
tangible property belonging, leased or licensed to Gyrodyne in your possession, including, without limitation, telephones,
facsimile machines, computers and credit cards, as well as any and all copies of data and information including, without
limitation, all confidential information, trade secrets, documents, correspondence, notebooks, reports, computer programs,
names of all employees and consultants, and all other materials and copies thereof (including computer discs and other
electronic media) relating in any way to the Company’s business in any way obtained by you during the period of your
employment with Gyrodyne.

5. Indemnification. The terms of the Indemnification Agreement dated February 8, 2013 between the
Company and you are hereby incorporated by reference in their entirety and made a part hereof, a copy of which is

attached as Exhibit A to this Agreement.

6. Section 409A Compliance. The parties hereto hereby acknowledge and agree that:

a. This Agreement is intended to comply with Section 409A, or exemption thereto, and payments
may only be made under this Agreement upon an event and in a manner permitted by Section 409A, to the extent
applicable. Separation pay provided under this Agreement is intended to be exempt from Section 409A under the
“separation pay exception,” to the maximum extent applicable. Further, any payments that qualify for the “short-term
deferral” exception or another exception under Section 409A shall be paid under the applicable exception.
Notwithstanding anything in this Agreement to the contrary, if you are considered a “specified employee” for purposes of
Section 409A and if payment of any amounts under this Agreement is required to be delayed for a period of six months
after separation from service pursuant to Section 409A, to avoid the application of Section 409A to amounts payable
hereunder, payment of such amounts shall be delayed as required by Section 409A, and the accumulated amounts shall be
paid in a lump sum payment after the end of the six-month period. If you die during the postponement period prior to the
payment of benefits, the amounts withheld on account of Section 409A shall be paid to the personal representative of
your estate within 60 days after the date of your death.
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b.  All separation payments to be made upon a termination of service under this Agreement may only
be made upon a “separation from service” under Section 409A. For purposes of Section 409A, the right to a series of
installment payments under this Agreement shall be treated as a right to a series of separate payments. In no event may
you, directly or indirectly, designate the calendar year of a payment. All reimbursements, including, without limitation,
for attorneys’ fees or expenses, indemnification, either directly or indirectly through the provision of insurance, in
connection with any action, suit or proceeding, whether civil, criminal, administrative or investigative (“Proceeding”),
advancement for expenses in connection with any Proceeding, and in-kind benefits provided under this Agreement shall
be made or provided in accordance with the requirements of Section 409A to avoid the application of Section 409A to
such amounts, including, where applicable, the requirement that (i) any reimbursement is for expenses incurred during the
period of time specified in this Agreement, (ii) the amount of expenses eligible for reimbursement, or in kind benefits
provided, during a calendar year may not affect the expenses eligible for reimbursement, or in kind benefits to be
provided, in any other calendar year, (iii) the reimbursement of an eligible expense will be made no later than the last day
of the calendar year following the year in which the expense is incurred, and (iv) the right to reimbursement or in kind
benefits is not subject to liquidation or exchange for another benefit. Notwithstanding anything in this Agreement to the
contrary, any right of Gyrodyne to offset or otherwise reduce any sums that may be due or become payable by the
Company to you or for your account by any overpayment to, or indebtedness of you shall be subject to limitations
imposed by Section 409A.

7. Confidential Information. During the Term of this Agreement or at any time thereafter, you shall not
divulge, communicate, or use to the detriment of Gyrodyne or any other person, firm, or entity, confidential information
or trade secrets relating to Gyrodyne, including, without limitation, business strategies, operating plans, acquisition
strategies (including the identities of (and any other information concerning) possible acquisition candidates), financial
information, market analysis, acquisition terms and conditions, personnel information, know-how, customer lists and
relationships, supplier lists and relationships, or other non-public proprietary and confidential information relating to
Gyrodyne. The foregoing confidentiality agreement shall not apply if the communication or use (i) is required in the
course of performing your duties as an employee of Gyrodyne, (ii) is made with the Board’s written consent, (iii) relates
to information that is or becomes generally known by the public other than as a result of a breach of this Agreement by
you, or (iv) is required to be disclosed by law or judicial or administrative process; provided, that, in the case of clause
(iv), you provide Gyrodyne with prompt prior written notice of such requirement and the terms of and circumstances
surrounding such requirement so that Gyrodyne may seek an appropriate protective order or other remedy, or waive
compliance with the terms of this Agreement, and you shall provide such cooperation with respect to obtaining a
protective order or other remedy as Gyrodyne shall reasonably request, which cooperation shall be at Gyrodyne’s sole
cost and expense. If a protective order or other remedy is not obtained, or if Gyrodyne is required to waive compliance
with the provisions hereof, you will furnish only that portion of such confidential information or trade secrets which, as it
is advised in a written opinion by its counsel, it is legally required to furnish.
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8. Non-Disparagement.

a. During the Term of this Agreement or at any time thereafter, you shall not disparage, defame, or
discredit any member or employee of Gyrodyne or engage in any activity which would have the effect of disparaging,
defaming, or discrediting the Company, or its members, affiliates, officers, directors, employees or agents in their
respective capacities as members, affiliates, officers, directors, employees or agents, or otherwise, in any way, except for
truthful testimony in a judicial proceeding. Moreover, during the Term of this Agreement or at any time thereafter, you
shall not make or publish any statement (in verbal, written, electronic or any other form), or instigate, assist or participate
in the making or publication of any statement (in verbal, written, electronic or any other form), which would libel, slander
or disparage (whether or not such disparagement legally constitutes libel or slander) or expose to hatred, contempt or
ridicule (i) Gyrodyne; (ii) any of Gyrodyne’s products, services, affairs, or operations; or (iii) any of Gyrodyne’s past or
present officers, directors, employees or agents. Finally, between the date of this Agreement and a Change in Control, you
will oversee the operations of the business of Gyrodyne pursuant to this Agreement, in the usual and ordinary course, and
in substantial conformity with all applicable laws, ordinances, regulations, rules, or orders, and will use your
commercially reasonable best efforts to preserve Gyrodyne’s business organization and the continued operation of the
business of Gyrodyne with its customers, suppliers and others having business relations with Gyrodyne.

b. During the Term of this Agreement or at any time thereafter, Gyrodyne shall not disparage,
defame, or discredit you or engage in any activity which would have the effect of disparaging, defaming, or discrediting
you in any way, except for truthful testimony in a judicial proceeding. Moreover, during the Term of this Agreement or at
any time thereafter, Gyrodyne shall not make or publish any statement (in verbal, written, electronic or any other form),
or instigate, assist or participate in the making or publication of any statement (in verbal, written, electronic or any other
form), which would libel, slander or disparage you (whether or not such disparagement legally constitutes libel or
slander) or expose you to hatred, contempt or ridicule.

9. Acknowledgement. You acknowledge and agree that the restrictions contained herein are reasonable
and necessary to protect and preserve the legitimate interests, properties, goodwill, and business of Gyrodyne; that
Gyrodyne would not have entered into this Agreement or provided certain benefits under this Agreement in the absence
of such restrictions; and that irreparable injury will be suffered by Gyrodyne should you breach any of the provisions set
forth in Sections 7 and 8 hereof. You further represent and acknowledge that (i) you have been advised by Gyrodyne to
consult your own legal counsel with respect to this Agreement; and (ii) you have had full opportunity, prior to execution
of this Agreement, to review thoroughly this Agreement with your legal counsel.

10. Representations. You represent and warrant to Gyrodyne that you are not under any contractual
commitment or obligation prohibiting or limiting your performance of services for Gyrodyne or inconsistent with your
obligations set forth in this Agreement.

11. Severability. If any portion of this Agreement is held invalid or unenforceable by a court of competent
jurisdiction, such portion shall be deemed deleted as though it had never been included herein, but the remainder of this
Agreement shall remain in full force and effect.
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12. No Waiver. The failure of a party to insist upon strict adherence to any term of this Agreement on any
occasion shall not be considered a waiver of such party’s rights or deprive such party of the right thereafter to insist upon
strict adherence to that term or any other term of this Agreement.

13. Successors; Binding Agreement. This Agreement shall inure to the benefit of and be binding upon
Gyrodyne, its successors, and permitted assigns. This Agreement shall also inure to the benefit of and be binding upon
you and your executors, administrators, and heirs.

14. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of
the State of New York, without regard to conflict or choice of law provisions that would defer to the substantive laws of
another jurisdiction. The parties in any action arising out of this Agreement shall be subject to the jurisdiction and venue
of federal, state and local courts, as applicable, in the County of Suffolk.

15. No Third Party Beneficiaries. Nothing contained in this Agreement, whether express or implied, is
intended, or shall be deemed, to create or confer any right, interest, or remedy for the benefit of any person other than as
otherwise provided in this Agreement.

16. Withholding Taxes. Gyrodyne may withhold from any amounts payable under this Agreement such
Federal, state and local taxes as may be required to be withheld pursuant to any applicable law or regulation.

17. Notice. All notices, demands, requests or other communications which may be or are required to be
given by any party to any party pursuant to this Agreement shall be sufficient if in writing, and if either personally
delivered or sent by overnight mail or registered or certified mail, return receipt requested, to your residence (in the case
of you), or to the Chairman of the Board at 102 Flowerfield, St. James, New York 11780, with a copy to P.L. Lamb, Esq.,
at Lamb & Barnosky, LLP, 534 Broadhollow Road, Suite 210, Melville, New York 11747-9034 (in the case of the
Company).

18. Cooperation. You shall provide your reasonable cooperation in connection with any action or
proceeding (or any appeal from any action or proceeding) which relates to events occurring during your employment
hereunder. Gyrodyne shall provide for reimbursement of reasonable expenses incurred in this regard. This provision shall
survive any termination of this Agreement.

19. Entire Agreement. This Agreement contains the entire understanding between the parties hereto with
respect to the subject matter hereof and supersedes and replaces any and all prior employment or other agreements,
negotiations, or understandings of any kind with respect to the subject matter hereof, including, without limitation, that
certain “Offer Letter” between Gyrodyne and you dated October 21, 2009, which is terminated and is of no further force
or effect, and including, without limitation, the “Severance Benefits” provision contained in paragraph “8” thereof, which
is terminated and is of no further force or effect. Any representation, premise, or condition, whether written or oral, not
specifically incorporated herein, shall have no binding effect upon the parties.
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20. Headings. The headings contained in this Agreement are included for convenience and reference
purposes only and shall be given no effect in the construction or interpretation of this Agreement.

21. Amendments. No modification, termination, or waiver of any provision of this Agreement shall be
valid unless it is in writing and signed by the party against whom the same is sought to be enforced.

22. Counterparts. This Agreement may be signed in counterparts, each of which shall be an original, with
the same effect as if the signatures thereto and hereto were upon the same instrument.

If this letter accurately reflects your understanding of our agreement, please indicate your acceptance of the
terms set forth above by signing your name in the space below and return one fully-executed copy of this letter to me by
May 17, 2013. Thank you.

Sincerely,

GYRODYNE COMPANY OF AMERICA,
INC.

By:/s/ Paul L. Lamb
Paul L. Lamb, Chairman of the Board

AGREED TO AND ACCEPTED:
/s/ Gary J. Fitlin Date: 5/17/13
Gary J. Fitlin
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