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Dear Mr. Shelley:

This is in response to your letters dated July 26, 2005 and August 26, 2005
concerning the shareholder proposal submitted to Pall by David J. Green & Company,
LLC. We also have received a letter from the proponent and the DJG Small Cap Fund
dated August 12, 2005. Our response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or summarize the facts set forth
in the correspondence. Copies of all of the correspondence also will be provided to the
proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

Jonathan A. Ingram
Deputy Chief Counsel

Enclosures

cc: Lee Unterman
David J. Greene & Company, LLC )
599 Lexington Avenue \ “QQQ oL ED
New York, NY 10022 @@7 17 12 @@5

oy



CARTER LEDYARD & MILBURN LLP

Counselors at Law

2 Wall Street
New York, NY 10005-2072

570 Lexington Avenue 1401 Eye Street, N.W.
New York, NY 10022 Tel (212) 732-3200 Washington, DC 20005

(212) 371-2720 Fax (212) 732-3232 (202) 898-1515

July 26, 2005

Securities and Exchange Commission

Division of Corporation Finance < ;::Z
Office of Chief Counsel co 7
100 F Street, N.E. L =
Washington, D.C. 20549 S0 kg
<

Re: Pall Corporation =3

Commission File No. 1-4311 :;

Statement of Reasons for Omission of _ o

Shareholder Proposal for Annual Meeting I

Ladies and Gentlemen:

We are counsel to Pall Corporation, a New York corporation ("Pall"), whose common
shares are registered under Section 12(b) of the Securities Exchange Act of 1934, as amended
(the "Exchange Act") and are listed for trading on the New York Stock Exchange. Pursuant to
Rule 14a-8(j) (Question 10) under the Exchange Act, we hereby request confirmation that the
Commission staff will take no action against Pall if Pall excludes the shareholder proposal set
forth in Exhibit A to this letter (the "Proposal") from the proxy statement for Pall’s annual
meeting of shareholders scheduled to be held on November 16, 2005 (the "Meeting")."

Pall’s position is that the proponent of the Proposal, David J. Greene and Company, LLC
("Greene"), has failed to establish that it meets the minimum stock ownership requirements set

forth in Rule 14a-8(b), and that therefore Greene is ineligible to submit the Proposal.

Pursuant to Rule 14a-8(j), Pall is filing with the Commission, 80 calendar days before the date
(October 14, 2005) on which it plans to file its definitive proxy statement and form of proxy with the
Commission for the Meeting, six paper copies of this letter explaining why Pall’s management
believes that Pall may exclude the Proposal and, attached hereto as exhibits, the Proposal (Exhibit A),
our letter to the proponent responding to the Proposal on Pall’s behalf (Exhibit B) and the proponent’s
response to our letter (Exhibit C). Simultaneously with this filing with the Commission, Pall is
providing the shareholder proponent (David J. Greene and Company, LLC ) with a copy of
this submission.

1319889.14
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Background

On June 8, 2005, Pall’s Corporate Secretary received a letter dated June 7, 2005 from
Greene over the signature of Lee Unterman, its General Counsel. With that letter, Greene
submitted the Proposal for inclusion in the definitive proxy statement for the Meeting.” Also
attached to Mr. Unterman’s June 7 letter was a copy of Greene’s Form 13F for the quarter ended
June 30, 2004, filed by Greene as an institutional investment manger. Mr. Unterman’s June 7

letter and its attachments are attached hereto as Exhibit A.

By letter dated June 20, 2005 (Exhibit B) this Firm, on behalf of Pall, responded to
Greene’s June 7 letter pursuant to Rule 14a-8(f)(1) (Question 6), explaining Pall’s position that
Greene had failed to establish its eligibility to submit the Proposal. Our June 20 letter noted that
Greene had not provided the required evidence that it had held at least $2,000 in market value of
Pall common shares continuously for one year. Specifically, our June 20 letter explained that: (1)
Greene is not a registered holder of any Pall shares, i.e., its name does not appear as a shareholder
in Pall’s records (Rule 14a-8(b)(2)); (2) Greene had not submitted to Pall a written statement
from the "record” holder’ of Pall common shares which Greene claims to own, verifying that, as
of June 7, 2005, Greene had continuously held such Pall shares for at least one year (Rule 14a-
8(b)(2)1)); and (3) Greene had not provided Pall with any of the Commission filings referenced
in Rule 14a-8(b)(2)(ii). Our June 20 letter further explained that a Form 13F has not been an
acceptable filing under Rule 14a-8(b)(2)(ii) since June 29, 1998, the effective date of an
amendment to the Rule deleting a prior reference to Form 13F. To further elucidate these
requirements for Greene’s benefit, our June 20 letter included a copy of Rule 14a-8(b) captioned
"Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that
I am eligible?" Finally, our June 20 letter notified Greene that it had 14 days to respond to our

notification of the eligibility deficiencies in its Proposal.

Mr. Unterman replied to our letter of June 20 by letter dated June 30, 2005 to which was
attached Greene’s Form 13F for the quarter ended March 31, 2005. In addition, Mr. Unterman
attached to his June 30 letter portions of monthly brokerage statements for the DJG Small Cap
Fund (the "Smali Cap Fund") for the period from April 2004 through June 2005, as evidence that

the Small Cap Fund (a commingled account of which, according to Greene’s June 30 letter,

The text of the Proposal is included in Exhibit A. The substance of the Proposal is not at issue.

Our letter acdvised Greene that a "record” holder for this purpose includes a participant in the book-
entry system of The Depository Trust Company ("DTC") whose name appears in the security portion
report for the Pall common shares, citing Dillard Department Stores, Inc., 1999 SEC No-Act. LEXIS
283 (March 4, 1999).
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Greene is the sole Sponsor and Fund Manager) has continuously held Pall securities having a
market value of more than $2,000 for more than a year. Mr. Unterman signed the letter as "Chief
Operating Officer" of Greene and also signed on behalf of the Small Cap Fund. Mr. Unterman’s
June 30 letter and its attachments are Exhibit C hereto.

Discussion

Rule 14a-8(b) (Question 2) sets forth the exclusive means by which a shareholder
proponent must demonstrate that he, she or it is eligible to submit a shareholder proposal for
inclusion in a company’s proxy statement and proxy for a meeting of shareholders. Question 2
provides that a proponent either must be the registered holder of the company’s common shares
(Rule 14a-8(b)(2), or must submit with its proposal either: (a) a written statement from the
"record" holder of the company’s common shares verifying that at the time its proposal was
submitted, the proponent continuously held the requisite minimum number of common shares for
at least one year (Rule 14a-8(b)(2)(i)); or (b) a Schedule 13D, Schedule 13G, Form 3, Form 4
and/or Form 5 under the Exchange Act reflecting the proponent’s ownership of the company’s
common shares as of or before the date on which the one-year eligibility period begins (Rule 14a-

8(b)(2)(ii)).*

It is undisputed that Greene is not a registered holder of any Pall common shares. Nor
has Greene made any of the Commission filings referenced in Rule 14a-8(b)(2)(ii)). As we
advised Greene in our letter of June 20, Form 13F has not been an acceptable filing for purposes
of Rule 14a-8(b)(2)(ii) since June 29, 1998, the effective date of an amendment to Rule 14a-8
which deleted a prior reference to Form 13F. Therefore, the only way Greene could demonstrate
the requisite Pall share ownership for purposes of Rule 14a-8 was to submit to Pall a written
statement from the "record” holder of Pall common shares which Greene claims to own, verifying
that, as of June 7, 2005, Greene had continuously held the required minimum dollar amount of
Pall shares for at least one year.” Greene did not do this, notwithstanding detailed notification

from Pall of the deficiency in the Proposal and of the requirements of Rule 14a-8(b).

In its letter of June 30, 2005 (Exhibit C) Greene attempts to circumvent its apparent
ineligibility under Rule 14a-8 by endeavoring to add the DJG Small Cap Fund as a proponent of
the Proposal. The difficulty with this attempt is that, if Greene’s June 30 letter is deemed the

¢ See also Staff Legal Bulletin No. 14 (SEC, July 13, 2001) at C.1.c.; and Staff Legal Bulletin No. 14B

(SEC, September 15, 2004) at C.2.

5 See Staff Legal Bulletin No. 14 at G.2.

1319889.14



making of a shareholder proposal by the DJG Small Cap Fund, it was not made timely. The
deadline for shareholder proposals to be included in Pall’s 2005 proxy statement was June 15,
2005, determined in accordance with Rule 14a-8(e)(2). The June 15, 2005 deadline was set forth
in Pall’s 2004 Annual Meeting proxy statement in a separate section captioned SHAREHOLDER
PROPOSALS FOR 2005 ANNUAL MEETING.

The shareholder proposal made by David J. Greene and Company, LLC by its letter of
June 7 was timely made but nowhere in that filing is there any reference to the Small Cap Fund.
Greene’s June 30 letter can be viewed as an attempt to add the Small Cap Fund as a proponent of
the Proposal or perhaps to substitute that Fund for David J. Greene and Company, LLC.
However, Greene and the Fund are separate legal entities and Greene should not be allowed to
circumvent the June 15 deadline set by Pall in accordance with Rule 14a-8(e)(2) by belatedly

adding a different entity as a proponent of the Proposal.

In any event, Greene has not proved, in any of the ways permissible under Rule 14a-8
(b), that the Small Cap Fund is an eligible shareholder proposal proponent: (1) The Small Cap
Fund is not the registered holder of any Pall shares, i.e. its name does not appear as a shareholder
in Pall’s records. (2) Neither Greene nor the Small Cap Fund has provided Pall with any of the
Commission filings referenced in Rule 14a-8 (b) (2) (ii). (3) Neither Greene nor the Small Cap
Fund has submitted to Pall a written statement from the “record” holder of Pall common shares
which would qualify the Small Cap Fund as an eligible shareholder proposal proponent under
Rule 14a-8 (b) (2) (i). Greene, as “Fund Manager” of the Small Cap Fund, has endeavored to
meet that requirement by making the verification itself and by attaching periodic investment
statements of the Small Cap Fund. However, as indicated in Staff Legal Bulletin No. 14, those

are not acceptable ways in which the requirements of the Rule can be met®.
Conclusion

For the reasons stated above, we submit that Pall is entitled to omit the Proposal from the

proxy statement for the Meeting. Because Greene is not the registered holder of Pall common

n7

shares, it "is responsible for proving [its] eligibility to submit a proposal to [Pall]."" Greene must

prove this in the specific ways set forth in Rule 14a-8(b). Despite ample notice, Greene -- a

Staff Legal Bulletin No. 14 at C.l.c (1) (a written statement from a shareholder proponent’s
investment adviser would not demonstrate continuous ownership of shares for at least one year unless
the investment adviser is the record holder of the shares); and 1d. at C.1.c.(2) (a shareholder’s periodic
investment statements do not demonstrate continuous ownership of shares).

7 Staff Legal Bulletin No. 14 at C.1.c.
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sophisticated investment adviser -- has not done so, either with respect to David J. Greene and

Company, LLC or with respect to the DJG Small Cap Fund.

We therefore respectfully request that the Commission staff advise us that it will not
recommend any enforcement action if the Proposal is excluded from Pall’s definitive proxy
statement for the Meeting. (Should the staff disagree with our conclusions regarding the
omission of the Proposal, or should the staff desire any additional information in support of Pall’s
position, we would appreciate an opportunity to confer with the staff concerning these matters
prior to the issuance of its Rule 14a-8(j) response. If you have any questions regarding any aspect
of this letter, please communicate with Heywood Shelley (telephone: 212-238-8709; e-mail:
shelley@clm.com) or Stephen V. Burger (telephone: 212-238-8742; e-mail: burger@clm.com)).

Respectfully submitted,

CARTER LEDYARD & MILBURN LLP

H%ywoodjShelley, Coungel

and

Fhhe V. (B s

Stephen V. Burger, Partner

HS:rk
Attachments

cc: Lee Unterman, Esq., David J. Greene and Company, LLC
Mary Ann Bartlett, Esq., Pall Corporation
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David J.Greene and Company

DaJid L. Greare and Company, LLT  Investment Management 333 Lavingion dverus Mew ot NY 10022 Te 22 ZUVAI00 Saw 23270 080

June 7, 2005

Via Fed Ex - 8507 6417 8198

Mary Ann Bartlett
Corporate Secretary
Pall Corporation ,
2200 Northern Boulevard

- East Hills, New York 11548

Dear Ms. Bartlett:

David J. Greene and Company, LL.C (“DJG”) is the owner of over 1 million_
shares of Pall Corporation stock. In that capacity, the attached proposal is submitted for
inclusion in the 2005 proxy statement in accordance with Rule 14a-8 of the General
Rules and Regulations of the Securities Act of 1934. DJG has been a shareholder for
more than one year, and has held over $2,000 worth of stock continuously since April
2004. In that regard, annexed hereto is a copy of our Form 13F as filed with the SEC
showing our position in Pall for the quarter ending June 30, 2004. We will be happy to
provide additional verification of our stockholding position should you so request. This
letter will also confirm that DJG intends to maintain its ownership of the number of
shares required by Rule 14a-8 through the date of the next annual shareholders meeting.

Mr. Benjamin Nahum, a principal of DJG, presently intends to be present at the
2005 annual meeting to personally move the accompanying resolution. Please let me
know if you have any questions or require anything further with respect to our proposal.

Very truly ypurs,

e Unterman
General Counsel



Annual Election of Directors
Pall Corporation

RESOLVED: That the stockholders request that the Board of Directors promptly take all steps
necessary to declassify the election of Directors by insuring that in future Board elections
directors are elected annually and not by classes as is now provided. This declassification shall
be phased in so that it does not effect the unexpired terms of Directors previously elected.

Supporting Statement

This resolution requests that the Board end the present staggered board system that presently
provides that one-third of Directors are elected each year and instead, ensure that all Directors
are elected annually. We believe shareholders should have the opportunity to vote on the
performance of the entire board each year.

Increasingly, institutional investors are calling for the end of a classified system, believing it
makes a Board less accountable to shareholders when directors do not stand for annual election.
California’s Public Employees Retirement System, New York City pension funds, New York
State pension funds and many others, including the Council of Institutional Investors, and
Institutional Shareholder Services, are among those that have supported resolutions calling for
the annual election of directors.

Recent shareholder resolutions to end this staggered system of voting have received wide
support. According to a news release issued by the Social Investment Forum in April 2005, in
2004 approximately 35 proposals asking companies to declassify their boards came to a vote and
received average support of 70.4 percent of the votes cast. Numerous companies have
demonstrated leadership in corporate governance by changing away from staggered boards.
These include Pfizer, Bristol-Myers Squibb, Dow Jones, Bellsouth, Coca-Cola and Dell, Inc.
Other boards that are now similarly sponsoring resolutions to declassify the board include Yum
Brands, Inc., Honeywell, Federated Department Stores, Inc. and Eastman Kodak.

We strongly believe that our company’s financial performance is linked to its corporate
governance policies and procedures and the level of Board and management accountability they
establish. We also believe the Compensation, Nominating, and Audit Committees, as well as the
full Board need to be fully and annually accountable to shareowners — another key reason for
annually electing Directors.

We do not believe this reform would affect the continuity of director service since our Directors,
like those at an overwhelming majority of companies, are routinely elected with strong
shareholder approval.’ :

We urge all shareholders to vote “For” this proposal.



DAVID JGREENE & COL L C- 13F-HR Filing Date: 06/30/04

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

FORM 13F
Form 13F COVER PAGE
Report for the Quarter Ended: June 30, 2004
Check Here if Amendment |_J|; Amendment
This Amendment (Check only one): |_1| is a restatement.
| _| adds new holdings entries.

Institutional Investment Manager Filing this Report:
Name: David J. Greene and Company LLC
Address: 598 Lexington Avenue

New York, NY 10022
Form 13F File Number: 28-663
The institutional investment manager filing this report and the person by whom
it is signed thereby represent that the person signing the report is authorized
to submit it, that all information contained herein is true, correct and
complete, and that it is understood that all required items, statements,
schedules, lists, and tables, are considered integral parts cof this form.
Person Signing this Report on Behalf of Reporting Manager:
Name: E. Stephen Walsh
Title: Principal and Chief Administrative Officer

Phone: (212) 371-4200

Signature, Place and Date of Signing:

/s/ E. Stephen Walsh New York, NY Bugust 13, 2004
{Signature} {City, State} {Date}

Report Type (Check only one.):

I X1 13F HOLDINGS REPORT. (Check here if all holdings of this reporting manager
are reported in this report.)

| 1 13F NOTICE. (Check here if no holdings reported are in this report, and
all holdings are reported by other reporting manager(s).)

I 13F COMBINATION REPORT. (Check here if a portion of the holdings for this
reporting manager is reported in this report and a portion is reported by
other reporting manager({s).)

Pace 1



DAVID J GREENE & CO L L C - 13F-HR Filing Date: 06/30/04

Form 13F Summary Page
Report Summary:
Number of Other Included Managers: 0
Form 13F Information Table Entry Total: 172
Form 13F Information Table Value Total: $1,897

(thousands)

List of Other Included Managers:
Provide a numbered list of the name(s) and Form 13F file number(s) of all
institutional investment managers with respect to which this report is filed,

other than the manager filing this report.

{If there are no entries in this list, state "NONE" and omit the column headings
and list entries.}

NONE

Page 2



DAVID J GREENE & COL L C- I13F-HR

Filing Date: 06/30/04

REPORTING MANAGER :

NAME OF ISSUER

AT & T CORP
A T & T WIRELESS SERVICES
RBERCROMBIE & FITCH CO
ACCELRYS INC.
AKZO NV SPONSORED ADR
ALLETE INC
ALLIANCE SEMICONDUCTOR
ALLIANT TECHSYSTEMS INC
ALPHARMA INC. CL A
AMERICAN EXPRESS CO
AMERICAN INTERNATIONAL
CELERA GENOMICS
ARCH CAPITAL GROUP LTD
ARRIS GROUP INC
ARVINMERITOR INC.
ASCENTIAL SOFTWARE CORP
ASSURANT INC
EP PLC - SPON ADR
BALL CORP.
BANKNORTH GROUP INC
EARON SMALL CAP FUND
BAUSCH & LOMB INC
BEARINGPOINT INC
BECTON DICKINSON & CO
BEMIS COMPANY
BERKLEY W R CORP
BRINK'S CO
BRISTOL MYERS SQUIBB CO
CIT GROUP INC
CMS ENERGY CORP
CNA SURETY CORPORATION
CVS CORP
CALGON CARBON CORP
CAPITAL CROSSING BANK
CAREMARK RX INC
CENDANT CORPORATICN
CHARTER ONE FINANCIAL INC
CHEVRONTEXACC CORP
CITIGROUP INC.
CITY INVESTING CO
COMCAST CORP CL A

PAGE COLUMN TOTALS

David J. Greene and Company,

TITLE OF
CLASS

Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common

stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
stock
Stock
Stock
stock
Stock
Stock
Stock
Stock
stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
stock
Stock
Stock
Stock
Stock
stock
Stock
Stock
stock
Stock
Stock

FORM 13 F

cusip

001957505
00209A106
002896207
004300103
0101993053
018522102
01877H100
018804104
020813101
025816108
026874107
038020202
039371105
042690100
043353101
04362P207
04621X108
055622104
058498106
06646R107
068278308
071707103
074002106
075887109
081437105
084423102
109696104
110122108
125581108
125896100
12€12L108
126650100
129603106
140071101
141705103
151313103
160903100
166764100
172967101
177900107
20030N101

VALUE
(x$1000)

826
22,957
23,471
11,073
20,975
25,779
6,330
19,937
12,145
2,244
1,723
19,123
227
7,274
12,300
16,346
8,191
743
6,924
21,122
325
238
31,008
228
3,257
3,914
59,443
479
22,645
15,670
337
§,543
12,501
470
22,361
36,798
350
2,513
13,192
53

870

474,908

LLC

SHARES/
PRN AMT

56,438
1,603,160
605,705
1,123,068
563,100
774,149
1,063,943
314,763
583,014
43,669
24,178
1,661,451
5,700
1,224,657
628,505
1,022,290
310,500
13,866
96,100
650,297
16,071
3,656
3,495,859
4,410
115,300
91,125
1,735,567
19,570
591,408
1,716,331
30,800
203,300
1,865,852
8,462
678,840
1,503,168
7,915
26,701
283,694
27,000
30,968

SH/
PRN

PUT/

INVSTMT

06/30/04
Page 1

OTHER

CALL DSCRETN MANAGERS

VOTING AUTHORITY

SOLE

10,555
1,018,816
373,800
826,100
332,500
603,300
770,400
180,400
439,700
1,100
6,789
1,199,500

906,000
337,000
742,700
240,400

83,800
429,600

3,300
2,379,100

115,300
91,125
1,014,596

346,100
1,304,300
20,800
172,200
1,280,900

382,938
764,782
3,302
747
72,091
23,300
9,388

SHARED

NONE

45,883
583,344
215,715
251,518
230,600
145,968
232,243
134,363
125,264

42,569

17,379
377,161

5,700
258,377
271,095
230,040

70,100

13,866

2,300
220,697

16,071

356
1,011,619
4,410

688,951
19,570
245,308
336,541
10,000
31,100
498,442
8,462
285,902
738,386
4,613
25,954
211,603
3,700
21,580

Page 3



DAVIDJ GREENE & COL L C- I3F-HR Filing Date: 06/30/04
FORM 13 F
06/30/04
REPORTING MANAGER : David J. Greene and Company, LLC Page 2
TITLE OF VALUE  SHARES/ SH/ PUT/ INVSTMT  OTHER VOTING AUTHORITY
NAME OF ISSUER CLASS cus1p (x$1000) PRN AMT PRN CALL DSCRETN MANAGERS SOLE SHARED NONE
COMDISCO HLD CONTINGENT Common Stock 200334118 286 665,278 SH SOLE 446,750 218,528
COMMUNITY HEALTH Common Stock 203668108 14,762 551,428 SH SOLE 401, 600 119,988
COMPUTER ASSOCIATES INTL Common Stock 204912109 20,752 739,544 SH SOLE 475,700 263,844
CONOCOPHILLIPS Common Stock 20825C104 9,254 121,304 SH SOLE 39,908 81,396
CONSTAR INTERNATIONAL INC Common Stock 21036U107 3,427 737,088 SH SOLE 543,000 145,418
CONSTELLATION ENERGY Common Stock 210371100 205 5,400 SH SOLE 1,700 3,700
COORS (ADOLPH} - CL B Common Stock 217016104 15,820 218,687 SH SOLE 158,900 48,257
CORAM HEALTHCARE CORP. Common Stock 218103109 29 28,536 sH SOLE 5,590 22,946
CROWN HOLDING INC Common Stock 228368106 16,035 1,508,339 S SOLE 1,179,100 358,009
CYTEC INDUSTRIES INC. Common Stock 232820100 61,396 1,350,857 SH SOLE 873,800 444,887
DIME BANCORP-LITIGATION Common Stock 254290110 619 5,631,578 SH SOLE 3,614,808 1,723,830
DISNEY (WALT) COMPANY Common Stock 254687106 918 36,000 SH SOLE 20,000 16,000
DOLLAR TREE STORES INC Common Stock 256747106 13,345 486,500 SH SOLE 375,700 110,800
RR DONNELLY & SONS CO Common Stock 257867101 7,203 218,152 SH SOLE 57,917 160,235
DUANE READE INC Common Stock 263578106 8,667 530,762 SH SOLE 420,800 109,962
E.PIPHANY INC. Common Stock 26881v100 4,302 890,642 SH SOLE 646,500 193,172
EQK REALTY INVESTORS 1 SBI  Common Stock 268820107 0 71,400 sH SOLE 31,000 40,400
EARTHLINK INC Common Stock 270321102 10,259 991,189 SH SOLE 714,500 221,739
EXXON MOBIL CORPORATION Common Stock 302316102 3,714 83,620 SH SOLE 5,240 78,380
FAIRCHILD SEMICON INTL Common Stock 303726103 16,346 998,556 SH SOLE 729,700 216,946
FINOVA GROUP INC Common Stock 317928109 2 11,200 SH SOLE 11,200
FIRST AMERICAN FINL CORP Common Stock 318522307 24,53% 947,812 SH SOLE 685,600 213,422
FIRST HORIZON NATL CORP Common Stock 320517105 10,531 231,600 SH SOLE 127,500 104,100
GATX CORP Common Stock 361448103 12,580 462,515 SH SOLE 332,200 101,085
GENENCOR INTERNATIONAL Common Stock 368709101 13,487 823,865 SH SOLE 608,600 171,718
GENERAL DYNAMICS CORP Common Stock 369550108 7,199 72,500 SH SOLE 52,000 20,500
GENERAL ELECTRIC CO Common Stock 369604103 1,990 61,430 SH SOLE 61,430
GILEAD SCIENCES INC Common Stock 375558103 1,264 18,864 SH SOLE 18,864
GREENPOINT FINANCIAL CORP Common Stock 395384100 12,130 305,550 SH SOLE 225,300 80,250
GRUPO TMM SA-SP ADR A Common Stock 40051D105 4,437 1,811,052 SH SOLE 1,233,900 451,942
HCA INC Common Stock 404119109 18,133 436,000 sH SOLE 284,700 151,300
HARRIS CORP Common Stock 413875105 10,233 201,638 SH SOLE 146,600 44,968
HEALTHSQUTH CORPORATION Common Stock 421924101 27,920 4,653,303 SH SOLE 2,505,850 2,039,143
HEALTH NET INC Common Stock 42222G108 62,420 2,355,460 SH SOLE 1,519,380 782,870
HERCULES INC Common Stock 427056106 12,657 1,038,349 s SOLE 748,400 231,979
HERSHEY FOODS CORP Common Stock 427866108 279 6,032 sH SOLE 6,032
HOLLINGER INTL INC -CL A Common Stock 435569108 8,542 508,739 SH SOLE 368,900 114,549
HOST MARRIOTT CORP (REIT) Common Stock 44107P104¢ 166 13,400 SH SOLE 13,400
IMC GLOBAL INC. Common Stock 449669100 9,953 742,732 SH SOLE 565,313 139,719
INFOCUS CORP Common Stock 45665B106 4,426 520,760 SH SOLE 390,200 104,670
INTEL CORPORATION Common Stock 458140100 790 28,618 sH SOLE 1,000 27,618
PAGE COLUMN TOTALS 451,017

Page 4



DAVID J GREENE & COL L C- 13F-HR

Fiting Date: 06/30/04

REPORTING MANAGER :

NAME OF ISSUER

INTL BUSINESS MACHINES
INTERNET SECURITY SYSTEMS
IVAX CORP
J P MORGAN CHASE & CO
JACUZZI BRANDS INC
JO-ANN STORES INC
JOHNSON & JOHNSON
JOHNSCN CONTROLS INC
KANSAS CITY STHRN INDS INC
KEYNOTE SYSTEMS INC
KIMBERLY CLARK CORP
LA~-Z-BOY INC
LABORATORY CORP OF
LEAR CORP
LEAPFROG ENTERPRISES INC
LINCOLN NATIONAL CORP
LIZ CLAIBORNE
LUCENT TECHNOLOGIES, INC.
MANITOWOC CO, INC
MAXTOR CORP
MAXWELL TECHNCOLOGIES INC
MCKESSON CORP
MERCK & CO INC
MILACRON INC
MILLIPORE CORP
MOTOROLA
MYRIAD GENETICS INC
NATIONAL-CILWELL INC.
NAVISTAR INTL
NEWS CORP LTD - SPONS ADK
NOKIA CORP - SPON ADR
NORTH FORK
ORBITAL SCIENCES CORP
PALL CORP
PAREXEL INTERNATIONAL
PATHMARK STORES INC
PEPSI BOTTLING GROUP INC
PEPSIAMERICAS INC
PERICOM SEMICONDUCTOR
PFIZER INC
PHARMACOPEIA DRUG

PAGE COLUMN TOTALS

David J. Greene and Company,

TITLE OF
CLASS

Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Commen
Common
Common
Common
Common
Common
Common
Common
Common
Common

Stock
Stock
Stock
stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Sstock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock

FORM 13 F

cusIp

459200101
46060X107
465823102
46625K100
469865109
47758P307
478160104
478366107
485170302
493308100
494368103
505336107
50540R409
521865105
52186N106
534187109
539320101
549463107
563571108
577729205
577767106
581550103
589331107
598709103
601073108
620076109
628553104
637071101
63934E108
652487802
654902204
659424105
685564106
696429307
699462107
70322A101
713409100
71343P200
713831105
717081103
7171EP101

VALUE
(x$1000)

1,214
16,483
29,425

205
16,853

6,456

3,348

8,560
11,301
12,063
10,956

6,151
15,543

7,120
12,291
13,325
11,337

125
10,531
15,634

2,993
31,912

6,256

6,995
15,402

4,731

7,289
22,148
37,8626

466

7,088

2,984
10,541
21,337

9,211
14,495
17,9830
11,822

437
5,032
4,540

450,154

LLC

SHARES/
PRN AMT

1,
1,

2,

"

13,767
074,500
226,556

5,294
090, 988
219,589

60,114
160,360
729,083
877,291
166,300
342,088
391,500
120,700
617,933
282,000
315,100

33,006
311,099
358,138
232,040
929, 565
131,710
748,657
273,227
259,245
488,542
703,324
970,750

14,186
487,500

78,418
763,284
814,693
465,224
902,181
587,100
556, 568

40,810
146,787
792,253

SH/
PRN

PUT/

INVSTMT

06/30/04
Page 3

OTHER

CALL DSCRETN MANAGERS

VOTING AUTHORITY

SOLE SHARED

2,800
793,200
681,300

1,633

1,532,800
154,500

143,600
544,600
623,300

79,280
251,700
222,700
118,900
453,500
187,200
209,100

223,500
1,673,920
129,800
542,865
50,000
1,276,100
146,800
79,700
358,300
512,800
597,861
11,792
162,700
70,200
557,800
613,000
343,475
1,361,000
326,700
402,700
32,800
18,400
571,000

NONE

10,967
231,190
545,256

3,661
466,308

31,1658

60,114

16,760
149,133
201,731

87,020

74,839
168,800

1,800
133,303

94,800
106,000

33,0086

70,639
548,648

84,860
386,700

81,710
402,997
117,407
179,545
110,152
157,334
347,369

2,394
324,800

8,218
169,474
170,033
100,039
446,491
260,400
126,398

7,900
128,387
174,363

Page 5



DAVID J GREENE & COL L C - I3F-HR

Filing Date: 06/30/04

REPORTING MANAGER :

NAME QF ISSUER

BIER 1 IMPORTS INC

POLO RALPH LAUREN CORP

PROCTER & GAMBLE CO

QUANTA SERVICES INC

QUANTUM CORP - DLT &

RECKSON ASSOC REALTY

RITE AID CORP

RCUSE CO

ROYAL DUTCR PETE 1.25

RYDER SYSTEM INC

SBC COMMUNICATIONS INC.

SPX CORP

5T. PAUL TRAVELERS

SANDISK CORP

SCHOLASTIC CORP

SHIRE

SOUTHTRUST CORP

SPRINT CORP (FON GROUP)

STORAGE TECHNOLOGY CORP

SUBURBAN PROPANE

SYBRON DENTAL SPECIALTIES,

TJX COS INC

TARGET CORP

TECUMSEH PRODUCTS CO - CL

TELEDYNE TECHNOLOGIES

TELEPHONE & DATA SYS INC.

TIBCO SOFTWARE INC

TIME WARNER INC

TYSON FOODS INC - CL A

UNDERGRQUND SOLUTIONS

UNIFI INC

UNISYS CORP

UNITED INDUSTRIAL CORP

UNITED TECHNOLOGIES CORP

UNOCAL CORP

UTSTARCOM INC

VALASSIS COMMUNICATIONS

VERIZON COMMUNICATIONS

VISTEON CCORP

WABTEC CORP

WASHINGTON MUTUAL INC
PAGE COLUMN TOTALS

FORM 13 F

David J. Greene and Company, LLC

TITLE OF
CLASS

Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Commeon
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common
Common

Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock

720273108
731572103
742718109
74762E102
747806204
75621K106
767754104
779273101
780257804
783549108
78387G103
784635104
792860108
80004C101
807066105
82481R106
844730101
852061100
862111200
864482104
871142105
872540108
87612E106
878895200
879360105
879433100
88632Q103
887317105
902494103
904323102
904677101
909214108
910671106
913017109
915289102
918076100
918866104
92343V104
928390107
929740108
939322103

VALUE
(x$1000)

24,214
15,248
566
16,878
17,437
6,542
106
333
422
23,499
1,257
4,017
17,357
12,042
9,789
5,061
2,911
3,409
16,321
473
13,387
29,106
256
9,767
18,706
6,975
19,859
6,935
6,531
8
2,304
39,762
6,987
218
5,309
14,641
10,253
3,837
12,752
17,976
13,380
416,832

SHARES/
PRN AMT

1,368,780
442,621
10,400
2,713,443
5,624,825
238,235
20,400
7,000
8,176
586,458
51,836
86,500
428,145
555,200
326,852
189,400
75,000
193,713
562,800
14,700
448,467
1,205,700
6,025
237,131
934,386
97,959
2,350,198
394,490
311,726
30,000
786,480
2,864,687
299,250
2,384
139,700
483,995
336,495
106,017
1,082,699
996,472
346,286

PUT/

INVSTMT

06/30/04
Page ¢

OTHER

CALL DSCRETN MANAGERS

VOTING AUTHORITY

SOLE

844,800
318,500
2,000
1,872,200
4,095,350
200,700

423,800
4,374
86,200
246,119
348,900
238,100
107,900
12,200
37,868
302,100

335,266
693,700

173,900
683,200
70,550
1,722,900
142,500
239,700
30,000
624,100
2,015,400
226,700

133,000
354,600
248,200

17,118
796,800
705,500
163,420

SHARED

NONE

493,980
97,371
8,400
589,033
1,261,575
32,275
20,400
7,000
8,176
129,408
47,462
300
182,026
206,300
73,212
81,500
62,800
155,845
260,700
14,700
91,691
512,000
6,025
48,691
203,996
27,409
513,898
251,990
71,086

154,020
768,607
62,7390
2,384
6,700
107,965
70,395
88,899
238,659
236,462
182,866




DAVID JGREENE & COL L C- 13F-HR

Filing Date: 06/30/04

REPORTING MANAGER :

NAME OF ISSUER

WAVECOM SA - ADR
WORTHINGTON INDUSTRIES
YUM BRANDS INC
RENAISSANCE RE HLDGS LTD
SEAGATE TECHNOLOGY
WILLIS GRQOUP HOLDINGS LTD
RADWARE LTD
CNH GLOBAL N.V.

PAGE COLUMN TQTALS

AGGREGATE COLUMN TOTALS

David J. Greene and Company,

TITLE OF
CLASS

Common
Common
Common
Common
Common
Comnmon
Common
Common

Stock
Stock
Stock
Stock
Stock
Stock
Stock
Stock

FORM 13 F

943531103
981811102
988498101
G7496G103
G7945J104
G96655108
MB81873107
N20935206

VALUE
(x$1000)

7,183
13,137
28,108

3,696

2,939
23,352

7,571
17,787

103,773

1,896,684

LLC

SHARES/
PRN AMT

965,468
638,900
755,180

68,500
203,700
623,559
444,285
861,764

SH/
PRN

PUT/

INVSTMT

06/30/04
Page 5

OTHER

CALL DSCRETN MANAGERS

SOLE
SOLE
SOLE
SOLE
SOLE
SOLE
SOLE
SOLE

VOTING AUTHORITY

SOLE

669,300
325,400
470,100

66,900
193,700
371,900
328,600
637,320

SHARED

NONE

235,648
314,500
285,060
1,600
10,000
251,659
94,735
180,044

Dhnra ™



CARTER LEDYARD & MILBURN LLP

Counselors at Law
1301 Eve Streci. N

2 Wall Street Wastringron, DC 200003

Heywood Shelley 1202) 8951515

Connsel New York, NY 10005-2072 ;

$C

. * S70 Lexmgion Avenii
Direct Dial: 212-238-8709 Tel (212) 732-3200 New York, NY 10022
E-mail: :hc;lley’&;clm.com Fax(212)732-3232 (212, 371-2720

June 20, 2005
VIA FAX & HAND DELIVERY

Lee Unterman, Esq.

General Counsel

David J. Greene and Company, LLC
599 Lexington Avenue

New York, New York 10022

Re: Pall Corporation

Dear Mr. Unterman:

Our client Pall Corporation (“Pall™) has asked us to reply to your letter dated June 7,
2005 addressed to Mary- Ann Bartlett, Corporate Secretary of Pall. Your letter, which was
received by Pall on June 8, 2005, attached a shareholder proposal and Supporting Statement
(collectively, the “Proposal”) for inclusion in the proxy statement for Pall’s 2005 annual meeting
of shareholders. Your covering letter indicates that the Proposal is being submitted pursuant to
Rule 14a-8 under the Securities Exchange Act of 1934. Attached for your ready reference is a
copy of Rule 14a-8(b), captioned “Question 2: Who is eligible to submit a proposal, and how
do I demonstrate to the company that I am eligible?”

Although our client greatly appreciates your firm’s interest in Pall Corporation, we have
concluded that David J. Greene and Company, LLC (“Greene”) has failed to establish its
eligibility to submit a shareholder proposal pursuant to Rule 14a-8 because Greene has not
provided satisfactory evidence that as of June 8, 2005 (the date on which the Proposal was
received by Pall) Greene had held at least $2,000 in market value of Pall Common Stock
continuously for at least one year. Specifically: (1) Greene is not a registered holder of any Pall
shares, i.e., its name does not appear in Pall’s records as a shareholder (Rule 14a-8(b)(2)); (2)
Greene has not submitted to Pall a written statement from the “record” holder” of the shares of
Pall common stock which Greene claims to own, verifying that, as of June 8, 2005, Greene had

A “record” holder for this purpose includes a participant in the book-entry system of The Depository Trust
Company (“DTC”) whose name appears in the security portion report for the Pall common shares. See Dillard
Department Stores, Inc., 1999 SEC No-Act. LEXIS 283 (March 4, 1999).

1317009.1



continuously held such Pall shares for at least one year (Rule14a-8(b)(2)(i)); and (3) Greene has
not provided Pall with any of the SEC filings referenced in Rule 14a-8(b)(2)(ii). (Greene's
“Form 13F"” for the quarter ended June 30, 2004 is attached to your Proposal but Schedule 13F
has not been an acceptable filing for this purpose since June 29, 1998, the effective date of an
amendment to the Rule deleting the prior reference to Schedule 13F.)

This letter constitutes Pall’s notification to Greene of the procedural/eligibility
deficiencies in your Proposal. Pursuant to Rule 14a-8, any response you elect to make to this

notification must be postmarked, or transmitted electronically to shelley@cim.com, no later than
14 days from the date that you receive this notification.

Very truly yours,

' 1 PRTE o
Heywood Shelley

HS:rk
Attachment

cc: Mary Ann Bartlett

13170091



Attachment to Letter to Lee Unterman, Esq.

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to
the company that I am eligible?

(N In order to be eligible to submit a proposal, you must have
continuously held at least $2,000 in market value, or 1%, of the company’s
securities entitled to be voted on the proposal at the meeting for at least one yv.
by the date you submit the proposal. You must continue to hold those securities
through the date of the meeting.

2 If you are the registered holder of your securities, which mean:
that your name appears in the company’s records as a shareholder, the company
can verify your eligibility on its own, although you will still have to provide the
company with a written statement that you intend to continue to hold the
securities through the date of the meeting of shareholders. However, if like man,
shareholders you are not a registered holder, the company likely does not know
that you are a shareholder, or how many shares you own. In this case, at the time
you submit your proposal, you must prove your eligibility to the company in one
of two ways:

1) The first way is to submit to the company a written statement from
the “record” holder of your securities (usually a broker or bank) verifying that, ai
the time you submitted your proposal, you continuously held the securities for at
least one year. You must also include your own written statement that you intend
to continue to hold the securities through the date of the meeting of shareholders;
or

(i)  The second way to prove ownership applies only if you have filed
a Schedule 13D (§240.13d-101), Schedule 13G (§240.13d-102), Form 3
(§249.103 of this chapter), Form 4 (§249.104 of this chapter) and/or Form 5
(§249.105 of this chapter), or amendments to those documents or updated forms,
reflecting your ownership of the shares as of or before the date on which the one
vear eligibility period begins. If you have filed one of these documents with the
SEC, you may demonstrate your eligibility by submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent
amendments reporting a change in your ownership level;

(B)  Your written statement that you continuously held the required
number of shares for the one-year period as of the date of the statement; and

(C)  Your written statement that you intend to continue ownership of
the shares through the date of the company’s annual or special meeting.

1316454.)



_ Investment Management

June 30, 2005
Via Fed Ex - 8507 6417 8176

Mr. Heywood Shelley

Carter Ledyard & Milburn LLP
2 Wall Street

New York, NY 10005-2072

Re:  Pall Corporation
Dear Mr. Shelley:

This is to acknowledge receipt of, and to respond to, your letter dated June 20, 2005
responding to my letter dated June 7, 2005, which was addressed to Mary Ann Bartlett, the
Corporate Secretary of Pall Corporation (“Pall”).

Obviously, we are disappointed in what we consider to be the disingenuous nature of
your reply on behalf of Pall. Over the past year, David J. Greene and Company, LLC (“DJG”)
has had a number of contacts with Pall’s senior management, and Pall’s management is well
aware of the institutional nature of DJG’s holdings. As you also know, Rule 13d-3 of the
Securities Exchange Act of 1934, defines the beneficial owner of a security to be any person
who, directly or indirectly, through any contract or arrangement, has the power to vote such
security and/or the power to dispose, or direct the disposition of, such security. All of DIG’s
investment management agreements with it’s advisory clients grant a blanket power of attorney
to DJG and specifically grant DJG sole voting power and investment discretion over securities
owned in our portfolios. The 13F forwarded with my earlier letter is clear evidence of DJG
having sole voting authority and investment discretion for Pall shares valued at more than $21
million dollars as of the quarter ended June 30, 2004. Enclosed with this letter is a copy of
DJG’s 13F for the period ending March 31, 2005, which shows DJG having sole voting authority
and investment discretion for Pall shares valued at more than $22 million dollars.

Nonetheless, in an effort to avoid any ambiguity on the subject, enclosed with this letter
are the relevant portions of brokerage statements for each month from April 2004 through June
2005 showing the portfolio holdings for the DJG Small Cap Fund. That “fund” is a commingled
account of which DJG is the sole Sponsor and Fund Manager. That “fund” clearly held, and still
holds, securities of Pall having a market value of more than $2,000, and has continuously held
such shares for more than a year. Although my earlier correspondence should have sufficed,
please accept this letter as confirmation that the DJG Small Cap Fund intends to continue to own
the number of shares required by Rule 14a-8 through the next annual meeting of the shareholders



——
« —rr David J. Greene and Company

of Pall. This will also confirm that DJG and the DJG Small Cap Fund intend to be present at the
2005 annual meeting to present the resolution that accompanied my earlier correspondence.

Cc: Mary Ann Bartlett (by Fed Ex w/enclosures)

Very truly yours,

E ~

S e (l—
‘Lé Unterman

Chief Operating Officer
David J. Greene and Company, LLC

DIG /s%cjmprd
By/ e ( Z—\)

{Lee Unterman
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UNITED STATES
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FORM 13f Cover Page

Report for the Calendar Year or Quarter Ended 03/31/05

1f amended report check here: [ Amendment Number:
This Amendment (Check only one): I_| is a restatement
|_| adds new holding
entries.

David C. Greene and Company, LLC

Name of Institutional Investment Manager

599 Lexington Avenue, 12th Floor, New York, NY 10022

Business Addreas (Street) (City) (State} (Zip)

13F File Number: 28-663

The institutional investment manager filing this report and the person by whom
it 1s signed hereby represent that the person signing the report is authorized
to submit it, that all information c¢ontained herein is true, correct and
complete, and that 1t 1s wunderstood that all required 1tems, statements,
schedules, and tables, are considered integral parts of this form.

Person Signing tais Report on Behalf of Reporting Manager:

Lee Unterman, Chief Qperating Qfficer 212.371.4200

Name {Title} {Phone)

(Manual Signature of Person Duly
Authorized to Submit This Report)

(Place and Date of Signing)

Report Type:
{x}] 13F HOLDINGS REPORT.
{) 13F NCTICE.

[ ] 13F COMBINATION REPORT.
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and 1ist entries.}

13F File Numbers will be assigned to Institutional Investment Managers after
they file their first report.
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<TASLE>
<CAPTION>
FORM 13 F
03731705
REPORTING MANAGER : PLav:id J. Greene and Compary, LLC PAGE 1
TITLE
OoF VALUE SHARES / SH/ PUT/ INVE NT OTHER VOTING AUTHORITY
KAME OF ISSUER CLASS cusip {x53000) PRN AMT PRNE  CALL DISCRETION MANAGERS SOLE SEARED NONE

<85> <C> <C> <C> <C> <> <C> <C> <C> <c>
ABERCROMBIE & FITCH CO Steck 002896207 1,689 204,213 SH S0LE 143,300 €0,9.3
ACCELRYS INC. n Stock 004300103 16,113 58 soLT 195,500 520, 82%
ADESA INC : Stock 00686U104 28,016 1,189,298 sH SOLE 933,200 266,088
AXIO NV SPONSORED ADR r. Stock 0101988305 21,578 469,300 SH SOLE 246,800 222,500
ALLETE INC Stock 018522300 12,622 301,612 SH SOLE 213,348 88,264
ALLIANCE GAMING CORP Stock OQLB59P60S 16,182 1,687,374 SH SOLE 985, 900 692,474
ALLIANCE SEMICONCUCTOR . Stock 01877H100 3,946 1,584,606 sE SOLE 1,026,700 557,906
ALLIANT TECHSYSTEMS INC Common Stack Q18804104 20,353 284,863 §H SOLE *5%,000 125,863
AMERICAN ENERGY v Stack 025637109 2 100,000 SH SOLE 100,000
AMERICAN EZXPRESS CO Stock 025816109 1,669 32,494 sH SOLE 31,334
AMERICAN INTERNATIONAL Stock 026874107 1,369 24,708 SR soLe 17,908
AMGEN INC.  Stock 031162100 437 7,500 SH SOLE 7,500
CELERA GENOMICS » Stock 038020202 19,423 1,B833,98% s34 SOLE 1,348,200 545,788
ARCH CAPITAL GROUP LTD Stock 03837L1L05 228 5,700 SH SOLE 5,700
ARRIS GROUP INC Stock 042650100 13,524 1,957,127 sB SOLE 1,384,400 572,727
ARVINMERITOR INC. . Stoek 04335310] 14,528 939,320 SR SOLE 537,689 401,432
ASCENTIAL SOFTWARE CORP Stock 0436292207 35,495 1,915,563 sH SOLE 1,368,750 546,813
ASSURANT INC T Stock  04621X108 12,648 375,300 sH SOLE 296,900 78,400
AUTOLIV, IKC. Stock 052800109 6,395 134,200 SH SOLE 123,000 11,200
BP FLC - SPON ADR Stock 055622104 1,070 17,146 SH . SQLE 17,146
BALL CORP. Stock (58498106 5,098 122,500 SH S0LE 121,300 1,600
BARON SMALL CAP FUND Stock (068278308 366 16,502 s8H SOLE 16,502
BAUSCH & LOMB INC Stock 071707103 242 3,300 sH SOLE 3,300 0
BEARINGPOINT INC Szocx 074002106 43,862 5,001,336 818 SOLE 3,339,800
BECTON DICKINSON & CO Stock 075887109 240 4,110 sH SOLE
BEIMIS COMPANY . Stock 081437105 5,818 187,600 sH SOLE 84,600
BIRKLEY W R CORP Stock 084423102 4,718 95,125 sB S0LE 95,125
BERKSEIRE HATHAWAY CL B T Stock 084670207 EEY 118 sH SOLE il
BOSTON SCIENTIFIC CORP Stack 101137107 6,704 228,900 58K SOLE 86,700 142,200
BRIKK'S €O 1 Steck 108636104 45,087 1,303,368 sH SOLE 197,529 505,839
BRISTOL MYERS SQUIBB CO Stock 110122108 524 20,570 84 SOLE 20,570
BURLINGTON NORTHERN Stock 121897104 257 4,762 5B SOLE 4,761
CIT GROUP INC Stock 15581108 16,748 442,080 SR SOLE 231,600 210,480
CMS ENERGY CORP Brock 125896100 28,187 2,238,280 sH SOLE 1,658,500 579,790
CSK AUTO CORP Stock 125965103 6,476 366,940 sH SOLE 234,400 132,540
CNA SURETY CORPORATION Cormmon Stock 126121108 419 3C,800 SsH SOLE 20,800 10,000
CVS CORP Commen Stock 126650100 6,304 19,800 sB SOLE 96,200 23,600
CALGON CARBON CORP Commor. Stock 129603106 12,262 1,435,777 SH SOLE 983,400 452,377
CAPITAL CROSSING BANK Comnorn Stock 308 9,362 BH SOLE 9,362
CAREMARK RX INC Commen Stock 17,472 439,227 SH SOLE 244,652 194,576
CENDANT CORPORATION Commorn Stock 31,266 1,522,205 SR SOLE 780,994 1,201

PAGE COLUMN TOTALS 465,117
</TABLE>



David J. Greene & Co.~13F-HR
Command Financlal Press (37586)

Saved: 05/20/2005-11:51:22 « Printed: 5/20/2005-11:51:56

W:OTHER\37586_David J. Greene\Edgan13F-HR\c37586_131-

hr.txt
<PAGE>
<TABLE>
<CAPTION>
FORM 13 F
03/3./05
REPORTING MANAGER : David J. Greene and Company, LLC PAGE 2
VALUE SHARES / SE/ PUT/ INVESTMERT OTHER VOTING AUTHORITY
NAME OF ISSUER CLASS cusIp (x§2000) PRN AMT PAN CALL DISCREZTION MANAGERS SOLE KOKE
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CENTERPOINT ENERGY INC Commeon Stack 15188TI107 22,00: 1,828,850 SBH SOLE 1,168,400 659,450
CHEVRONTEXACO CORP Corrron Stock 166764100 3,263 55,956 SE SOLE L, 232 54,724
CISCO SYSTEMS INC. Common Stock 17275R102 305 17,060 sH SOLE 11,060
CITIGROUP C. Common Stock 172867101 13,389 297,940 SH SOLE 67,891 230,048
CITY INVESTING CO Common Stock 177800107 52 27,000 sH SOLE 23,300 3,706
CLAIRE’S STORES IKC Cormon Stock 178584107 12,246 531,500 S% SOLE 330, 600 200, %00
COMCAST CORP CL A n 200308203 -, 078 31,9809 sH SOLE 9,388 22,52.
COMCAST CORP-SPECIAL CL A 6,645 198,700 SH SOLE 41,400 157,300
COMDISCO HLD CONTINGENT 176 662,834 SHE SOLE 445,250 217,584
COMMUNITY HEALTH 25,044 717,393 S8H soLE 516,400 200,953
CONPUTER ASSOCIATES INTL " 677,344 SE SOLE 417,500 259,844
CONOCCPHILLIPS Cormor. Stock 20825C:104 104,655 SH SOLE 30,730 73,925
CONSTAR INTERNATIONAL INC 210360107 1,089,239 sH SQLE 735,398 353,842
CONSTELLATION ENERGY 21037:100 300 5,804 SH SOLE 2,104 3,700
CORAM HEALTHCARE CORP. 218103109 20 28,390 SH SOLE 5,580 22,800
CRANE CO. 224393105 11,205 389,200 SH SOLE 287,000 102,200
CROWN HOLDIKG INC 228368106 26,472 1,701,296 SE SOLE 1,245,200 456,086
CYTEC INDUSTRIES INC. 232820100 58,716 1,100,734 SH SOLE 683,300 416,854
DARDEN RESTAURANTS, IKC. 237194108 1,490 48,550 SE SOLE 33,000 15,550
DIME BANCORP-LITIGATION 25425Q110 730 6,081,581 SHE SOLE 3,585,634 2,491,947
DISNEY (WALT) COMPANY 254687206 1,014 35,300 sE SOLE 20,000 15,300
DOLLAR TREE STORES INC 256747106 22,266 775,000 sH SQLE 415,700 359, 300
RR DONNELLY & SONS CO 257867101 3,98 60,675 SE SOLE B, 364 52,311
EMC CORP 268648102 160 13,000 SE SOLE 13,000
E.PIPHAKY INC. 26881 7,402 2,085,197 SH SOLE 1,449,800 635,397
EARTELINK INC 27032: 12,895 1,443,846 SH SOLE 997, 500 446, 346
EXIDE TECHENOLOGIES 302051206 12,938 1,003,030 sH SOLE 711,800 291,230
EXXON MOBIL CORPORATION 302316102 4,080 68,120 SH SOLE 3,640 64,480
FAIRCHILD SEMICON IKNTL 303726103 36,984 2,412,503 SE sQLE 1,580,900 831,603
FINOVA GROUP INC 317928108 1 . 200 SH SQLE 11,200
FIRST AMERICAN FINL CORP 318522307 33,855 2,027,797, SE soLE 727,600 300,172
FLOWSERVE CORP 34354P105 9,081 351,040 3K SOLE 254,300 96, 740
FOUNDRY NETWORKS INC 35063R100 6,386 645,007 SE SOLE 463,797 181,210
FREESCALE SEMICONDUCTOR - 356874107 3,849 233,000 SE s0LE 232,300 1700
FREESCALE SEMICONDUCTOR - 35687M206 495 28,709 SH SOLE 8,126 20,583
GATX CORP 361448103 16,833 507,156 5SH SOLE 343,800 163,356
GENENCOR INTERNATIONAL 368703101 16,634 B65,002 SH SOLE 632,700 232,302
GENRERAL DYNAMICS CORP 368550108 7,30% 68,200 SE SOLE 48,500 18,700
GENERAL ELECTRIC CO 369604103 2,404 66,676 SH SOLE 66,676
GLAXOSMITHKLINE PLC- ADR 37733W105 207 4,506 sB SOLE 4,506
GRUPO TMM SA-S5P ADR A 40051D105 5,683 1,857,058 SH SOLE 1,240,500 616,558
. PAGE COLUMN TOTALS 422,504
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HCA INC Stock 404118109 305,600 SH SOLE .88,500 117,100
HASBRO INC mon: Stock 418056107 206,000 SE SOLE 203,300 2,300
LTHSOUTH CORPORATION Commor: Stock 421924101 843,740 SsHE SOLE 270,030
HEAL' NET INC Cormor. Stock 42222G.08 116,744 5H SoLE 1,36 10
HERCULES IKC Commor. Stock 427056.06 3,313,828 sH SOLE 952,200
HERSHEY FOOLS CORP Common Stock 427866108 6,032 sH SCLE
IKDEPENDENCE COMMUNITY Common Stock 453414104 5,202 SE SOLE
IKFOCUS CORP Commor. Stock 45665B106 2,124,430 sH SOLE 803,700 310,730
IRPUT/OUTPUT IRC Common Stock 437652105 12,337 sy SOLE 699, 890 3.2, 487
INTEL CORPORATION Common Stock 458140100 27,118 SE SOLE 1,000 26,
INTL BUSINESS MACHINES Cormnon Stock 455200101 14,517 SE SOLE 2,800 :
INTERNET SECURITY SYSTEMS Common Stock 46060X107 244,925 sH SOLE 168,800
IVAX CORP Common Stock 465823102 1,625,163 SH SOLE 853, 600
J P MORGAN CHASE & CO Cormmor. Stock 46625H100 6,067 SH SOLE 1,633
JACUZZI BRANDS INC Comraon Stock 469865109 2,231,488 SE SCLE 1,623,300
JO-ANN STORES INC Common Stock 477589307 510,624 SR SOLE 358,100
JOHNSON & JOHNSON Common Stock 478160104 31,646 sE SOLE
JOENSON CONTROLS INC Common Stock 478366107 231,360 SH SOLE 163,400
KANSAS CITY S5THRN INDS INC Corvnon Stock 485170302 752,158 sH SOLE 528,700
REYNOTE SYSTEMS INC Cormon Stock 493308100 1,183,774 sH SOLE 816,500
KIMBERLY CLARK CORP Common Stock 494368103 146,700 S8H SOLE 64,080
LA-2~-BCY INC Cormor. Stock 505336107 648,418 SH SOLE 462,100 186,319
LABORATORY CORP OF Cormon Stock S50540R408 230,300 sH soLs 150,400 78,900
LEZAR CORP Common Stock 521865105 115,300 SH SOLE 113,700 1,600
LEAPFROG ENTERPRISES INC Common Stock 52186Ni06 962,020 SH SOLE §92,800 269,220
LINCOLN NATIONAL CORP Common Stock 334187103 224,200 sA SOLE 145,600 68,600
LIZ CLATBORNE Common Stock 53832 L 258,500 SH SOLE 123,000 135,500
LUCENT TECHNOLOGIES, INC. Common Stock 549463107 32,670 sH SOLE 32,670
MAGELLAN HEALTH SERVICES Common Stock 558079207 360,640 SH SOLE 27.,800 88,840
MANITOWOC CO, INC » Stock 563571108 355,530 sH 50LE 395,400 160,130
MAXTOR CORP 1 Stock 577728205 4,329,241 SH SOLE 3,037,500 1,291,740
MAXWELL TECHNOLOGIES INC Corumor, Stock 577767106 260,926 SHE SOLE 150,800 110,126
MCKESSON CORP Cormor Steck 581550103 $11,200 SH SOLE 249,700 261,500
MEADWESTVACO CORP Commen Stock 583334107 515,972 SH SDLE 321,800 184,172
MECTRONIC INC COM Common Stock 585055106 4,300 SH SOLE 4,300
MILACRON INC Corman Stock 598708103 2,817,140 SH SOLE 2,023,616 793,52¢
MILLIPORE CORP Cormor. Stock 601073109 73,443 35K SOLE 4,000 69,443
NOLSON COORS BREWING €O Commen Steck 60871R208 426,526 BSE SOLE 305,983 120,543
MOSAIC CO Commern Stock 61945A107 563,188 SH SOLE 394,413 168,775
MOTOROLA Coxten Stock 620076108 254,645 SH SQLE 73,700 180,945
MYRIAD GENETICS INC Cormer. Stock 628533104 332,507 8K SOLE 244,200 . B8, 407
PAGE COLUMN TOTALS 471,582

</TABLE>
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NATIDHAL OILWELL VARCO Common Stock
NAVISTAR INTL Commor Stock
KEWALLIANCE BANCSHARES Common Stock
KOKIA CORP - SPON ADR Common Stock

KORTEL NETWORKS CORP
KORTH FORK

QFFICE MAX INC
OMNICARE IKC

ORBITAL SCIENCES CORP
PMI GROUP

PACTIV CORPORATION
PALL CORP

PAREXEL INTERNATIONAL
PATEMARK STORES INC
PEPSICO INC.

PFI2ER INC
PHARMACOPEIA DRUG

PIER i1 IMPORTS INC

POLO RALPH LAUREN CORP Conmor.
PROCTER & GAMBLE CO Common
QUANTA SERVICES INC Common
QUANTUM CORP - DLT & Conmon
RADIOSHACK CORP Cormon
RECKSON ASSOC REALTY Common
REDBACR NETWORKS INC Cormon
RITE AID CORP Cotmar:
ROYAL DUTCH PETE 1.25 Commen
RYDER SYSTEM INC Common
SBC COMMUNICATIONS INC. Ceommon
SpX CORP Coxmon
S§T. PAUL TRAVELERS Common
SAXS INCORPORATED Cemmorn
SANDISK CORP Caormon
SCEOLASTIC CORP Commor
SOVEREIGN BANCORP INC Cormon
SPRINT CORP (FON GROU?) Commen
STORAGE TECHNOLOGY CORP Cotmon
SUBURBAN PROPANE Common
SYBRON DENTAL SPECIALTIES, Common

TC BANKKORTH INC
TJX COS INC

PFAGE COLUMN TOTALS
</TABLI>

cUsIp

<>

637072102
619345108
650203202
654502204
656568102
6558424105
67622P10L
681904208
685564106
69344M102
695257205
656423307
653462207
70322
713448108
717081103
717 1
720273108
731572103
742718108
T4762E102
747906204
750436:03
75621K106
757209507
767754104
780257804
783548108
783876103
784635104
792860108
79377W108
80004C101
807066105
845905108
852061100
862 200
864482104
871142105
87235A101
872540108

bavid J. Greere ard Company, LLC

VALUT SHARES / 8%/ PUT/ INVESTMENT

(x5:000) PRN AMT PRN  CALL DTSCRETION
<C> <C> <C»  <C> <C>
11,407 244,25% SHE SOLE
37,083 1,017,943 SE SOLE
6,996 499,700 SH 3QLE
10,872 704,600 SH SOLE
283 103,563 SE SOLE
15,581 561,695 SE SOLE
8,506 253,900 sH SoLE
12,958 365,560 s3 SOLE
7,736 799,144 S5 SOLE
6,036 158,800 SE SOLE
6,316 270,500 s SOLE
31,020 1,143,813 sH SOLE
12,012 511,167 8H SOLE
3,864 1,246,295 SH SOLE
343 6,300 SH SOLE
12,844 488,913 sH SOLE
6,266 1,243,285 SH SOLE
11,822 648,501 sH SOLE
18,806 484,680 SH SOLE
8i6 15,400 SE SOLE
22,057 2,890,733 sH SOLE
20,169 6,930,861 SH SOLE
14,235 581,000 SH SOLE
366 11,924 SH SOLE
5,188 869,470 SH SOLE
48 12,006 s SOLE
491 8,176 SH SOLE
20,810 501,447 SH SOLE
1,32 46,951 sH SOLE
4,748 108,700 s® SOLE
3,031 354,788 SH SOLE
14,254 789,700 SH SOLE
15,8635 562,400 SH SOLE
12,477 338,210 SH SOLE
11,118 501,600 sH S0LE
328 14,398 SsH SQLE
17,685 574,200 SH SOLE
506 14,700 sE SOLE
19,399 540,376 SH SOLE
355 1,370 SE SCLE
25,123 1,020,000 SH SOLE

444,783

OTHER
MANAGERS

03731703
PAGE 4

VOTING AUTHORITY

SOLE  SHAREL

<C> <C>

an

173,500
62..66:
307, 90¢
209,700

420,820
165,800
224,360
570,500
143,800
221,900
813,400
366,115
826,395

124,576
797,525
450,800
333,000

2,000

/085,200
,803,950

390,100
10,000
582,200

357,700
2,374

318,600

388,766
8,330
545,300

KONE
<C>
70,749
396,282
131,806
494,900
103,562
140,875
B8, 000
141,000
228, 644
14,300
48,600
330,423
144,792
419,900
6,500
363,937

175,499
424, 300
216,800
101,330
125,100
13,148
254,600
14,700
151,620

3,040
474,700
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TARGET CCRP B76.2EL06 240 4,800 &H SCLE 4,800
H PROCLCTS €O - CL 878895200 5,036 375,594 SH SOLE 270, 40¢ 105,284
TZILEDYNE TECHNOLOGIES B7336 11,254 359,542 S8E S0LE 259,200 100,342

¥ Co 88579 b 4% 4,800 SH SOLE
TIBCO SOFTWARE INC 88632Q103 14,28: 1,916,917 SH soLe 1,347,700
NC BB73:7:05 7,632 434,880 SH SOLE 161,400
223 5,452 SH SOLE 3,996
TYSOK FOODS 5,147 308,571 sd SOLE 246,200
UNDZRGRCUND 4 40,000 SH SOLE 40,000
UNIFZ IKC 2,682 BDD, 659 SH S0LZ 655, 500 144,758
UNISYS CQRP 24,4862 3,464,324 SHE SOLE 2,508,500 956,424
URITED PARCEL SERVICE INC 29 4,000 sH soLe 4,000
CNITED TECHNOLOGIES CORP 813017108 242 2,384 S8H SOLE 2,384
UNOCAL CORP §15289162 7.088 114,900 SH SOLE 3,800
UTS5TARCOM INC 518076100 12,:18 1,106,753 SH SOLE 492,365
VALASSIS COMMUNICATIONS 918866104 13,080 374,152 sH SoLE 269,400 104,752
VERIZON COMMUNICATIONS 92343 2,958 83,318 SH SOLE l2,1l8 7,200
VISTEON CORP 52839U167 8,368 1,500,545 SH SOLE 1,059,400 441,145
VODAPEONE GRAUP PLC 92857W100 278 10,470 SH SOLE 35 i0,435
WABTEC CORF 928740108 13,050 636,909 SH SOLE 455,850 181,059
WACHOVIA CORP (NEW) Cormon Stock 929803102 3,353 65,860 SH SCLE 10,858 55,002
WASHINGTOK MUTUAL IKC Common Stock 939322103 11,988 303,495 sH SOLE 130,595 172,900
WASTE MANAGEMENT INC Coxmon Stock 941061103 11,6841 403,500 SH SOQLE 228,000 175,500
WATCHGUARD Common Stock 941105108 1,034 320,230 SH SOLE 232,600 107,630
WAVECOM SA - ADR Commor Stock 943531103 6,303 1,182,487 SH SOLE 818,137 364,350
WELLPO! IKC Common Stock 94973vie7 20% 1,600 SH SOLE 1. 600
WENDY'S INTERKATIOKAL INC  Common Stock 950590105 211 5,400 SH SOLE 5,100 300
WYETH Commor. Stock 983024100 228 5,408 sH SOLE 5,408
YUM BRANDS IKC Commor. Stock 988498101 17,533 338,416 SH SOLE 185,700 152,76
ZORAN CORP Cermor Stock 98375F:iCl 5,710 551,730 SH SQLE 388,200 163,530
RENAISSANCE RE HLOGS LTD Commor. Stock G7496Gie3 3,278 70,200 SH SOLE 70,200
RADWARE LTD Common Stock M81873i07 1,622 324,750 SH SOLE 238,500 86,250
CNH GLOBAL N.V. Common Stock K20935206 2:,182 1,127,286 S SOLE 793,220 334,066
PAGE COLUMN TOTALS 229,344
AGGREGATE COLUMN TOTALS 2,033,330

</TABLE>
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DAVID J GREENE AND COMPANY, LLC

OFFICE SERVICING YOUR ACCOUNT
599 Lexington Avenue
New York, NY 10022
Tel: (212) 371-4200
Fax; (212) 371-5099

CLEARANCE AGENT

One Metotech Centes North
Brockhym, New York 11201-3859
(212) 272-1000

DJG SMALL CAP FUND

ACCOUNT EXECUTIVE
TELEPHONE/EMAIL

SMALL CAP / BHN
(212)371-420Q bnahum&2digreene.com

What's In This Statement

. . A}

Financial Summary ..............ccocoeeieiinneeee 3 DJG SMALL CAP FUND

Your Portfolio Holdings 4 ATTN: E STEPHEN WALSH

Transaction Detail ................ ST 9 599 LEXINGTON AVENUE

Fund Activity ...........c........ ererereee e, 23 12TH FLOOR

Trades Not Yet Settled .................oo........ 29 NEW YORK NY 10022-6030

Your Messages ..... et e aranaas eveennne 30

Your Portfolio at a Glance Market Value of Your Portfolio
. $4,078,176

TOTAL VALUE OF SECURITIES THIS PERIOD 138,561,160  C2sh & Equivalent $12.550,996

NET CREDIT BALANCE 100,139 Equities

MONEY MARKET FUND BALANCE 3,978.037

NET EQUITY LAST STATEMENT 143,842,296

CHANGE SINCE LAST STATEMENT -1,202,960

STATEMENT PERIOD December 1, 2004
THROUGH December 31, 2004
ACCOUNT NUMBER  806-28217 G61
TAXPAYER NUMBER On File

LAST STATEMENT November 30, 2004

Important Message

If any information
regarding 2004 interest,
dividends, miscellaneous
income, gross proceeds of
original issue discount is

$138,561.160
$131,291,300

Hl cCurent market vaiue
{88 Last statement's market value

required to be reported to
the IRS for this account, a
Consolidated Form 1099
will be mailed to you by
January 31,20050r a
1042Sby March 15,2005.

This summary is for informational purposes only. It is not intended a3 a tax document.
This statement should be retained for your records. See reverse side for important information.

027

01/01/05;12:47 001 vB67



CLEARANCE AGENT

OFFICE SERVICING YOUR ACCOUNT MH.. wﬁwgzeﬁﬁ
599 Lexington Avenue Brooklyn, New York 11201.3859

DAVID J GREENE AND COMPANY, LLC New York, NY 10022 ) 2721000

Tel: (212) 371-4200

Fax: (212) 371-5099 DJG SMALL CAP FUND
4 ot STATEMENT PERIOD December 1, 2004
THROUGH December 31, 2004
<°=—. voao_—o IO—Q:JQW : ACCOUNT NUMBER  806-28217 G61

TAXPAYER NUMBER On File

CASH & CASH EQUIVALENTS

LAST STATEMENT November 30, 2004

MARKET ESTIMATED  CURRENT
DESCRIPTION SYMBOU/ICUSIP QUANTITY PRICE VALUE ANNUAL INCOME__ YIELD (%)
CASH BALANCE 100,139
REICH & TANG SHORT TERM INCOME ~ SGVXX 3,978,036.84 1.0000 3,.978.037 52,112 13100
FUND INC US GOVT PORTF CL A
TOTAL CASH & CASH EQUIVALENTS $4,078,176 $52,112
EQUITIES

Equities & Options

ACCY MARKET ESTIMATED CURRENT
DESCRIPTION SYMBOU/CUSIP TYPE QUANTITY PRICE VALUE ANNUAL INCOME YIELD (%)
ABERCROMBIE & FITCH CO-CLA ANF CASH 36,200 46.9500 1,699,590 18,100 1.0650
ALLIANCE GAMING CORPORATION AGI CASH 133,300 13.8100 1.840,873
ARVINMERITOR INC ARM CASH 80,800 22.3700 1.807.496 32,320 1.7881
APPLERA CORP CRA CASH 224,500 13.7500 3.086.875
COM CELERA GENOMICS GROUP
ARRIS GROUP INC ARRS CASH 231,600 7.0400 1,630,464
AQUILA INC ILA CASH 112,800 3.6800 416,232
NEW
ASCENTIAL SOFTWARE CORPORATION
NEW
ACCELRYS INC ACCL CASH 183,800 7.8000 1,433,640
ADESA INC KAR CASH 73.600 21.2200 1.561,792 22,080 1.4138
ALLETE INC ALE CASH 22,466 . 36.7500 825,626 26,959 3.2653

027 01/01/05:12:47 001 vB6?



CLEARANCE AGENT

Bear, Stearns Securities Corp.
OFFICE SERVICING YOUR ACCOUNT One Metrotech Center North

DAVID J GREENE AND COMPANY, LLC Now York, NV 10022 s, Mo 1ok 11201385

Tel: {212) 371-4200

Fax: (212) 371-5099 DJG SMALL CAP FUND

5 otm STATEMENT PERIOD December 1, 2004

THROUGH December 31, 2004
Your Portfolio Holdings (continued) rccount numben  806.26217 G61
TAXPAYER NUMBER On File

LAST STATEMENT November 30, 2004
Equities & Options (continued)

ACCY MARKET ESTIMATED CURRENT
DESCRIPTION SYMBOL/CUSIP TYPE QUANTITY PRICE VALUE ANNUAL INCOME YIELD (%}
ALLIANCE SEMICONDUCTOR CORP ALSC CASH 158,700 3.7000 587,190
mm>m_201o_zﬁ_zomm .................... O>MI ........................ w momoo ................ mcwoo ......... uOm.\mNA ............................................
wz_2xmnogv>z<mnc .................. n>mI .......................... m umoo ............... wwmmoo ......... Nmmdwwm ................ m wmc ......... Owao .........................
OZMmzmz0< OOmv .............................. n_Sw ................. n>mI ........................ ._m.\moo .............. aOamoodwmww._o ..........................................................................
nmx>:~ooo_~vn>o .................. n>m1 .......................... w wwoo ............... ._mwaoo ............ mmamwm ...........................................................................
Mw8§:2_11m>::w<m~m§_zn0<IO>mI .......................... mmmoo .............. N.\mmooma._._mmo ...........................................................................
CENTERPOINT ENERGY INC CNP CASH 129,000 11.3000 1,457,700 51,600 3.5398
CONSTAR INTERNATIONAL INC NEW CNST CASH 101.200 7.7200 781,264
CROWN HOLDINGS iNC CCK CASH 200,400 13.7400 2,753,496
m‘-ma GLOBAL NV CNH CASH 109.360 19.3700 2,118,303 20,560 0.9706
n>r0020>zmoznowvnnn .................. n>wz ....................... ._mm“oo ........ [ womoodAww._om ............ ._mm._m ..... duNA_m ............... [PPPS
>OOPUIOOOmwnOnrw2x< .................. n>m: .......................... w muoo ............... ummuoo ......... wamdmd ............... u daom._omww ............................
Oﬁmo_zccmd‘z_mm_zn .......................... 05 ................... O>mI .......................... u Nmoo .............. mdANOOwuauwmew._mo ......... ONNQw ................................
<<.—mc=<_mm>zooxv.zan<<O_§m~ ............... n>wI ........................ m mdcoo ................ odwoo,_m.wwmo ............................................ et nnnes

LITIGATION TRACKING
EXP 11/22/2005

E.PIPHANY INC EPNY CASH 205,600 4.8300 993,048
EARTHLINK INC

EXIDE TECHNOLOGIES XIDE CASH 12,700 13.7800 175,006
NEW

021 0101/05:12:47 001 v86?



CLEARANCE AGENT

Bear, Steamns Securities Corp.
OFFICE SERVICING YOUR ACCOUNT hany o Norts

DAVID J GREENE AND COMPANY, LLC e v 10033 . o o i

Tel: (212) 371-4200

Fax: (212) 371-5099 DJG SMALL CAP FUND

6 of a1 STATEMENT PERIOD December 1, 2004

THROUGH December 31, 2004

Your Portfolio Holdings (continued)

ACCOUNT NUMBER  806-28217 G61
TAXPAYER NUMBER On File

LAST STATEMENT November 30, 2004
Equities & Options (continued)

ACCT MARKET ESTIMATED CURRENY
DESCRIPTION SYMBOUCUSIP TYPE QUANTITY PRICE VALUE ANNUAL INCOME YIELD (%)
FAIRCHILD SEMICONDUCTOR INTL FCS CASH 196,400 16.2600 3,193,464
INC
FIRST AMERICAN CORP FAF CASH 124,000 35.1400 4,357,360 74,400 1.7075
GATX CORP GMT CASH 59,500 29.5600 1,758,820 47,600 2.7064
GENENCOR INTL INC GCOR CASH 95,100 16.4000 1.559,640
GRUPO TMM S A ™M CASH 216,200 3.6600 791,292

SPONSORED ADR REPSTG SER A SHS

CLA

_Z_noocwnOx—u_z_uw ................. n>m2 ........................ ,_umuoo ................ wdmoo._.md._.wmm ............................................................................
.ZamZquman<m_Zn_mmxn>mI .......................... mmmOO .............. Nwmmoomm&.wmo .......................................................................
Im>:IZm~_ZOIZq .................. n>m1 ........................ ._m._.woo .............. Nmmuoo ......... &.wmm.owa .........................................................................

Im_AOCme_ZﬁIvO .................. O>MI ........................ dm._.dco .............. ._&mmoom.uwmuum .........................................................................

,Zqu\OC«vca.Zn.O ..................... ODMI .......................... mOuOO ................ mmbOOééb.@mN ............................................................................

‘_>OCNN_E~>ZOW_ZO‘:N ................... 0>m: ........................ N mNmOO ................ mNOOO ......... N.Nmmwmo ............................................................................

..O>ZZMqumm_Zn ............................... ‘.>MO>MI .......................... m NmOO .............. Nwwaoodaam.mok. ............................................................................

xm<20—.mm<m_20xm<z ................ O>MI ........................ ,_uwmoo .............. ._uwmcod.mmm.awm ............................................................................

ﬂwgw>w0_q<wOCquxZ_AwC ................. 0>mI .......................... w fwoo .............. .:uwoca.mww.wmq ...........................................................................
Pm>vﬂm00mzdmsz_mmm_20:un>wI ........................ ._._wmco .............. ._wmooo._.mf-wmo ............................................................................
W>O,N>WO<_ZOFNm ................... n>wI .......................... q J\OOO .............. .—mwﬂood.amw.bwo .............. w wmmONmmmu ................................
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CLEARANCE AGENT

Bear, Stearns Securities Corp.
OFFICE SERVICING YOUR ACCOUNT One Mebotech North

DAVID J GREENE AND COMPANY, LLC N York WY 10022 e
Tel: (212) 371-4200

Fax: (212) 371-5099 DJG SMALL CAP FUND

of 31
7 STATEMENT PERICO December 1, 2004

THROUGH December 31, 2004
<°=-‘ —ano_mo Io_n:-._mm Ano-g:::m.uv ACCOUNT NUMBER  B806-28217 G61
TAXPAYER NUMBER On File

LAST STATEMENT Novemnber 30, 2004
Equities & Options (continued)

ACCT MARKET ESTIMATED CURRENT
DESCRIPTION SYMBOL/CUSIP TYPE QUANTITY PRICE VALUE _ ANNUAL INCOME YIELD (%)
MYRIAD GENETICS INC MYGN CASH 65,000 22.5100 1,463,150
_<_>x<<mrrqmnz zoroo_mw_zn ................ z_xs:. ............... n>w_._ .......................... A Omoo ............... dozoo ............ ﬁom.\o ......................................................

Egoxno%Ang ............................ Zxo ................. n>mI ........................ a qouoo ................ wuooo ......... wammwc ............................................................................

Z_;nzoz_zo ...................................... §N ................... n>m: ........................ w wam.: ................. wwwoo“:mmqm ...........................................................................

Z>omrr>zzm>:_..mmz<_nmm_zo .......... Zorz ............... o>m: .......................... ._m._oo .............. wadmoo ............ a._uwum ............................................................................

_<_om>_noo ........................................... z_om ................ o>m: .......................... m mdoo ............... dmumooijduwm ............................................................................

_<_>z=oEOOno_zn_sg ................. n>w: .......................... m waco .............. uwmmoo ......... quqgo .............. d mmwm ......... ozuu ................................

z>=oz>_.c=.<<m:,_zozo_ ................... n>m: .......................... wmwoo ............... ummmoo._wmdom.\ ............................................................

z<_D_>nozvz<0> ................ n>m: .......................... m oooo .............. Nwmmoc ............ A.:moo ............................................................................

zmo:momgmm_zoznzx ................ n>mz ............................ m moo ............... uo.;oo .............. mumma ............................................................................

z><_mq>x_z~mzz>:oz>rnowvz>< .................. n>m: .......................... m mmoo ............... Auwmco ......... uommmwa ............................................................................

NEW

1.427,517
NEW
PEPSIAMERICAS INC PAS CASH 73,600 21.2400 1,563,264 22,080 1.4124
PHARMACOPEIA DRUG DISCOVERY PCOP CASH 120,950 5.9900 724,491
INC
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THROUGH
Your Portfolio Holdings (continued) rccouNT MuBER
TAXPAYER NUMBER

LAST STATEMENT
Equities & Options (continued)

ACCY MARKET ESTIMATED CURRENT
DESCRIPTION SYMBOLCUSIP TYPE QUANTITY PRICE VALUE  ANNUAL INCOME VIELD (%)
wﬁ%zi>novm_> ORUG DISCOVERY PCOP MRGN 200 5.9900 1,198
omm_;rwn_mznmwnomv ...................... ONm ................. n>wx .......................... w mwoo ............. :mwoogawwqmm .............................................

n>_.rn0nvvrr ................... n>m: ........................ :mwoo ............... mmwmoouwuuwwm .............. a dmomdmaum ..........................

_u_mm:z_voam_znv_m ................... n>wz .......................... .\wuoo ......... dwuooodamdmwo .............. m wam0mou0m ............................

_~>O<<>zm:oomcxc<<x ............... n>m: .......................... uwmoo .............. mm;uoodomamwm ............................................................................

zmcm>nx2m§ozxm_zozm>x ................ n>m: ........................ ._wuaco ................ mwmoo ..... mmmmma .................................................................

mmnxmoz>mmon_>~mmmm>:<nOmvm> .................... n>mI .......................... ._wuoo .............. wmmdoo ............ mdm:u .............. m mmmwm:mu ................................

x<0mxm<mqmz__zn ............................... x ...................... n>m: .......................... a duoo .............. Au.:oodwmmoow .............. ~ mOmo_Nwmo ................................
w<mzozomz~>_.wvmn.>5_mm_zom<on>m: .......................... m amoo .............. wmwmoowmmmodo ............................................................................
mnzo;m:nnozvmnz_. ................ n>m: ........................... a wuoo .............. wmmmcoAmcowmm ............................................................................
4mrmc<2mqmozzoroo_mm_zn ............... :u< .................. n>m: .......................... m dwoo .............. mwawoodmmaq: ...................................................................... veees
:mnomoﬂi>mm,zn ............................ :mxo>mz ........................ wagoo .............. guwoocmw.\wwma ............................................................................
vﬂ“zcxwmzvzoccnqmnon:, .............. qmnc> .............. n>m: .......................... uoooo .............. uumooodmmamoo»ommomm:m ................................

48,400 18.4000 890,560 7.744 0.8696

86,200 22.1500 1,909,330

UNISYS CORP uIs CASH 223.800 10.1800 2,278,284

VISTEON CORP vC CASH 174,500 9.7700 1,704,865 41,880 2.4565

027 01/01/05;12:47 o1 V867
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CARTER LEDYARD & MILBURN LLP

Counselors at Law

2 Wall Street
New York, NY 10005-2072

570 Lexington Avenue ’ 140! Eye Street, N-W.
New York, NY 10022 Tel (212) 732-3200 Washington, DC 20005
(212) 371-2720 Fax (212) 732-3232 (202) 898-1515

August 26, 2005

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  Pall Corporation
Commuission File No. 1-4311

IIMYNIA ROIYH04U0D
9¢ :4 Hd 62 IV SG0¢
A3AI40 3

T3EMN03 AHED A0 A4

Statement of Reasons for Omission of
Shareholder Proposal for Annual Meeting

Ladies and Gentlemen:

As counsel to Pall Corporation, a New York corporation (“Pall”), we are fesponding to the letter
to the Commission staff dated August 12, 2005 (the “August 12 Letter”), from David J. Greene and
Company, LLC (“Greene”) and the DJG Small Cap Value Fund (the “Fund™). For your ready reference, a
copy of the August 12 Letter (not including certain attachments) is attached to this letter as Exhibit A.

As stated in our letter to the staff dated July 26, 2005 (attached to this letter, without its
attachments, as Exhibit B), Pall’s position is that Greene, the proponent of the shareholder proposal in
question (the “Proposal™), has failed to establish that it meets the minimum stock ownership requirements
set forth in Rule 14a-8(b) under the Securities Exchange Act of 1934, despite ample opportunity to do so,

and therefore Greene is ineligible to submit the Proposal.

The August 12 Letter does nothing to cure the deficiencies in Greene’s earlier submissions.
Greene attempts to cure by submitting with the August 12 Letter (1) Greene’s Form 13F for the calendar
quarter ended March 31, 2005, and (2) twelve months of monthly brokerage statements showing the
number and market value of the Pall common shares said to be held by the Fund. Neither of these two
submissions satisfies the requirements of Rule 14a-8(b). As we pointed out to Greene by letter dated June
20, 2005 (Exhibit C hereto), Form 13F has not been an acceptable filing for purposes of Rule 14a-
8(b)(2)(ii) since June 29, 1998, the effective date of an amendment to Rule 14a-8(b) which deleted the

prior reference to Form 13F. Despite having been so advised, Greene again filed Forms 13F with its

1329945.2 .
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letters dated June 30, 2005 and August 12, 2005. The monthly brokerage statements are also irrelevant
for purposes of Rule 14a-8(b). See Staff Legal Bulletin No. 14 (July 13, 2001) at C.1.c.(1) and C.1.c.(2).

We pointed out in our no-action request (Exhibit B hereto) that the Fund was not brought into
Greene’s Proposal until after June 15, 2005, the deadline in Pall’s 2004 proxy statement for the making of
shareholder proposals. Greene’s response (in the last paragraph on page 2 of the August 12 letter, Exhibit
A hereto) is that David J. Greene and Company, LLC, and the Fund which it sponsored and manages, are
not separate legal entities. We question the correctness, and the implications to investors in the Fund, of

that surprising statement.

The purpose of Rule 14a-8(b) is plainly to provide a simple method by which eligibility to submit
a shareholder proposal can be established without burdening the issuer and the Commission staff with the
complex and tedious exercise of determining stock ownership and eligibility through analysis of
brokerage statements, offering memoranda, and other documentary material of the kind submitted in large
quantity by Greene. For whatever reason, Greene has elected not to comply with the clear requirements
of the Rule, although the Rule was provided to Greene with our letter to Greene dated June 20, 2005
(Exhibit C hereto) and Greene’s letters have been signed by its General Counsel.

We respectfully request that the staff complete its consideration of Pall’s no-action request as
soon as conveniently possible, bearing in mind that the proxy statement for the 2005 annual meeting at
which Greene has asked that the Proposal be considered must be completed for mailing on October 14,
2005. If you have any questions regarding any aspect of this matter, please communicate with Heywood
Shelley (telephone: 212-238-8709; e-mail: shelley@clm.com) or Stephen V. Burger (telephone: 212-238-
8742; e-mail: burger@clm.com)).

Respectfully submitted,

CARTER LEDYARD & MILBURN LLP

He od Shelley, Counséf/

J/@;nb“ V-/jm

Stephen V. Burger, Partner

HS:rk
Attachments

cc: Lee Unterman, Esq., David J. Greene and Company, LLC
Mary Ann Bartlett, Esq., Pall Corporation
1329945.2
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David J.Greene and Company

David J. Greene and Company, LLC Investment Management 599 Lexington Avenue New York, NY 10022 Tel 212.371.4200 Fax 212.371.5099

August 12, 2005

Via Fed Ex — 8507 6418 0820

Securities and Exchange Commission
Division of Corporate Finance

Office of Chief Counsel

100 F Street N.E.

Washington, D.C. 20549

Re: Pall Corporation (SEC File no. 1-4311)
Shareholder Proposal re annual election of directors

Dear Sirs:

Please accept this letter as the response of David J. Greene and Company, LLC
(“DJG”), a registered investment adviser and registered broker dealer, and the DJG Small
Cap Fund, a commingled account sponsored and managed by DJG (the “Small Cap
Fund”), to the “no-action” request dated July 26, 2005 submitted by Carter Ledyard &
Milbum LLP on behalf of the Pall Corporation (*Pall”’) (DJG and the Small Cap Fund are
collectively referred to herein as “Greene”).

Chronology of Events

As is evident from the no-action request submitted by Pall, this matter has its
genesis in a June 7, 2005 letter from Greene to Pall containing a simple shareholder
proposal submitted by Greene for inclusion in Pall’s proxy statemernt calling for the
annual election of directors (the “Proposal™). As is self-evident, Greene’s June 7, 2005
correspondence contained the representations required by Rule 14a-8 to the effect that
Greene has been a shareholder of Pall for more than one year, has continuously held over
$2,000 worth of Pall stock since at least April 2004, and that Greene intended to maintain
its ownership of the number of shares required by Rule 14a-8 through the date of Pall’s
next annual shareholders meeting. Since Pall’s senior management was well familiar
with Greene and its holdings in Pall, Greene’s Form 13F for the quarter ending June 30,
2004, showing Greene holding in excess of $20 million worth of Pall stock, was included
as evidence of ownership, along with a proffer to provide additional verification should
Pall so request. A copy of Greene’s letter to Pall’s Corporate Secretary dated June 7,
2005, together with the Proposal is annexed hereto as Exhibit A (copies were also
annexed as Exhibit A to Pall’s no-action request).



< :—' David J.Greene and Company

Securities and Exchange Commission
Page 2
August 12, 2005

Notwithstanding Pall’s familiarity with Greene, its holdings in Pall and the fact
that over the past year, principals of Greene have had an ongoing dialogue with various
members of Pall’s Board and/or senior management, by letter dated June 20, 2005, Pall
took the disingenuous position that Greene had not provided satisfactory evidence that it
was a “record” holder of Pall shares so as to be eligible to submit the Proposal. A copy
of Pall’s reply dated June 20, 2005 is attached hereto as Exhibit B (a copy was similarly
attached as Exhibit B to Pall’s no-action request).

By letter dated June 30, 2005, Greene responded to Pall, and provided additional
evidence of ownership, including both Greene’s Form 13F for the period ending March
30, 2005, and twelve (12) months of monthly brokerage statements showing the Pall
holdings of the DJG Small Cap Fund for the period April 2004 through June 2005. A
copy of Greene’s reply dated June 30, 2005 is annexed hereto as Exhibit C (a copy was
similarly attached as Exhibit C to Pall’s no-action request).

Apparently still unwilling to allow its shareholders to vote on the question of the
annual election of directors, Pall has now filed the instant no-action request seeking to
exclude Greene’s proposal from the proxy for Pall’s November 2005 annual meeting.

Discussion

A Ignoring for purposes of this filing whatever may be the true reason Pall does not
want to have its directors held accountable on an annual basis to shareholders, Pall’s
resistance to Greene’s proposal focuses on the alleged failure of Greene to prove that
either DJG or the Small Cap Fund is an eligible shareholder proposal proponent. Pall’s
argument in this regard relies, in large measure, on Pall’s contention, set forth in the first
full paragraph on page 4 of its no-action request, that DJG and the Small Cap Fund are
separate legal entities. In so contending, Pall argues that any statement made, or
evidence provided, in Greene’s June 30" reply with respect to the Small Cap Fund’s
holdings of Pall could not relate back to Greene’s June 7" filing, and thus would be
untimely, and conversely, that DJG cannot rely on the Small Cap Fund’s brokerage
statements as evidence of DJG’s ownership of Pall shares.

Pall’s argument in this regard is factually and legally wrong. In point of fact,
DJG and the Small Cap Fund are not “separate legal entities™ as Pall contends. As stated
in Greene’s June 30" correspondence, the Small Cap Fund is a commingled account of
which DJG is the sole Sponsor and fund manager. DJG, as manager of the Small Cap

Fund, purchases and sells securities in street name through a brokerage account
maintained at DJG.
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Securities and Exchange Commission
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August 12, 2005

No legal entity can hold, purchase or sell securities, for or on behalf of the Small Cap
Fund other than DJG and the fund agreement specifically places all such authority with
DJG. A copy of the Small Cap Fund Confidential Offering Memorandum dated June 7,

2004, including a copy of the DJG Small Cap Fund Agreement is annexed hereto as
Exhibit D.

Contrary to the position taken by Pall, Greene’s June 7 and June 30" letters each
contain the required Rule 14a-8 representations by “the shareholder” that such
shareholder has been a holder of over $2,000 worth of stock continuously for more than a
year and that such shareholder intends to maintain the requisite ownership through Pall’s
next annual shareholders meeting. While Pall is correct that the monthly brokerage
statements for the Small Cap Fund in and of themselves would not be enough to satisfy
the Rule14a-8 requirements, when coupled with the written representations set forth in
the aforementioned letters, Greene has more than satisfied the statutory requirements for
becoming a shareholder resolution proponent.

Conclusion

Greene recognizes the technical nature of the regulations governing shareholder
proposals and the theories behind such requirements. The letters and documentary
evidence submitted by Greene meet both the form and substance requirements of those
regulations. There is no legitimate basis for Pall to avoid placing the simple issue of the
annual election of directors before its shareholders. For all of the foregoing reasons, we
respectfully urge the Commission to deny the relief sought by Pall and direct that the
proposal submitted by Greene be placed before Pall’s shareholders at the company’s next

annual meeting.
a

Le¢Unterman
David J. Greene and Company, LLC

truly y

DJG Small Cap Fund

=

Lee/ﬁnterman

cc: Heywood Shelley (by Fed Ex w/enclosures) -
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David J.Greene and Company

David J. Grezre and Compary, LLC  Investment Management 599 Lexingion Averue Mew Yore NY 10022 T2 212270 <200 . D12 371 S0on

June 7, 2005

Vis Fed Ex - 8507 6417 8198

Mary Ann Bartlett
Corporate Secretary

Pall Corporation

2200 Northern Boulevard
East Hills, New York 11548

Dear Ms. Bartlett:

David J. Greene and Company, LLC (“DJG”) is the owner of over 1 million
shares of Pall Corporation stock. In that capacity, the attached proposal is submitted for
inclusion in the 2005 proxy statement in accordance with Rule 14a-8 of the General

a Rules and Regulations of the Securities Act of 1934. DJG has been a shareholder for
more than one year, and has held over $2,000 worth of stock continuously since April
2004. In that regard, annexed hereto is a copy of our Form 13F as filed with the SEC
showing our position in Pall for the quarter ending June 30, 2004. We will be happy to
provide additional verification of our stockholding position should you so request. This
letter will also confirm that DJG intends to maintain its ownership of the number of
shares required by Rule 14a-8 through the date of the next annual shareholders meeting.

Mr. Benjamin Nahum, a principal of DJG, presently intends to be present at the
2005 annual meeting to personally move the accompanying resolution. Please let me
know if you have any questions or require anything further with respect to our proposal.

Very truly ypurs,

e Unterman
General Counsel



Annual Election of Directors
Pall Corporation

RESOLVED: That the stockholders request that the Board of Directors promptly take all steps
necessary to declassify the election of Directors by insuring that in future Board elections
directors are elected annually and not by classes as is now provided. This declassification shall
be phased in so that it does not effect the unexpired terms of Directors previously elected.

Supporting Statement

This resolution requests that the Board end the present staggered board system that presently
provides that one-third of Directors are elected each year and instead, ensure that all Directors
are elected annually. We believe shareholders should have the opportunity to vote on the
performance of the entire board each year.

Increasingly, institutional investors are calling for the end of a classified system, believing it
makes a Board less accountable to shareholders when directors do not stand for annual election.
California’s Public Employees Retirement System, New York City pension funds, New York
State pension funds and many others, including the Council of Institutional Investors, and
Institutional Shareholder Services, are among those that have supported resolutions calling for
the annual election of directors.

Recent shareholder resolutions to end this staggered system of voting have received wide
support. According to a news release issued by the Social Investment Forum in April 2005, in
2004 approximately 35 proposals asking companies to declassify their boards came to a vote and
received average support of 70.4 percent of the votes cast. Numerous companies have
demonstrated leadership in corporate governance by changing away from staggered boards.
These include Pfizer, Bristol-Myers Squibb, Dow Jones, Bellsouth, Coca-Cola and Dell, Inc.
Other boards that are now similarly sponsoring resolutions to declassify the board include Yum
Brands, Inc., Honeywell, Federated Department Stores, Inc. and Eastman Kodak.

We strongly believe that our company’s financial performance is linked to its corporate
govemance policies and procedures and the level of Board and management accountability they
establish. We also believe the Compensation, Nominating, and Audit Committees, as well as the

full Board need to be fully and annually accountable to shareowners —~ another key reason for
annually electing Directors.

We do not believe this reform would affect the continuity of director service since our Directors,

like those at an overwhelming majority cf companies, are routinely elected with strong
shareholder approval.

We urge all shareholders to vote “For” this proposal.



CARTER LEDYARD & MILBURN LLP

Counselors at Law

2 Wall Street
New York, NY 10005-2072

570 Lexington Avenue 1401 Eye Street, N.W.
New York, NY 10022 Tel (212) 732-3200 Washington. DC 20005
(212) 371-2720 Fax (212) 732-3232 (202) 898-1515

July 26, 2005

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Pall Corporation
Commission File No. 1-4311

Statement of Reasons for Omission of
Shareholder Proposal for Annual Meeting

Ladies and Gentlemen:

We are counsel to Pall Corporation, a New York corporation ("Pall"), whose common
shares are registered under Section 12(b) of the Securities Exchange Act of 1934, as amended
(the "Exchange Act") and are listed for trading on the New York Stock Exchange. Pursuant to
Rule 14a-8(j) (Question 10) under the Exchange Act, we hereby request confirmation that the
Commission staff will take no action against Pall if Pall excludes the shareholder proposal set
forth in Exhibit A to this letter (the "Proposal") from the proxy statement for Pall’s annual
meeting of shareholders scheduled to be held on November 16, 2005 (the "Meeting").

Pall’s position is that the proponent of the Proposal, David J. Greene and Company, LLC
("Greene"), has failed to establish that it meets the minimum stock ownership requirements set

forth in Rule 14a-8(b), and that therefore Greene is ineligible to submit the Proposal.

Pursuant to Rule 14a-8(j), Pall is filing with the Commission, 80 calendar days before the date
(October 14, 2005) on which it plans to file its definitive proxy statement and form of proxy with the
Commission for the Meeting, six paper copies of this letter explaining why Pall’s management
believes that Pall may exclude the Proposal and, attached hereto as exhibits, the Proposal (Exhibit A),
our letter to the proponent responding to the Proposal on Pall’s behalf (Exhibit B) and the proponent’s
response to our letter (Exhibit C). Simultaneously with this filing with the Commission, Pall is
providing the shareholder proponent (David J. Greene and Company, LLC ) with a copy of
this submission.

1319889.14



Background
On June §, 2005, Pall’s Corporate Secretary received a letter dated June 7, 2005 from

Greene over the signature of Lee Unterman, its General Counsel. With that letter, Greene
submitted the Proposal for inclusion in the definitive proxy statement for the Meeting? Also
attached to Mr. Unterman’s June 7 letter was a copy of Greene’s Form 13F for the quarter ended
June 30, 2004, filed by Greene as an institutional investment manger. Mr. Unterman’s June 7

letter and its attachments are attached hereto as Exhibit A.

By letter dated June 20, 2005 (Exhibit B) this Firm, on behalf of Pall, responded to
Greene’s June 7 letter pursuant to Rule 14a-8(f)(1) (Question 6), explaining Pall’s position that
Greene had failed to establish its eligibility to submit the Proposal. Our June 20 letter noted that
Greene had not provided the required evidence that it had held at least $2,000 in market value of
Pall common shares continuously for one year. Specifically, our June 20 letter explained that: (1)
Greene is not a registered holder of any Pall shares, i.e., its name does not appear as a shareholder
in Pall’s records (Ru]e 14a-8(b)(2)); (2) Greene had not submitted to Pall a written statement
from the "record" holder® of Pall common shares which Greene claims to own, verifying that, as
of June 7, 2005, Greene had continuously held such Pall shares for at least one year (Rule 14a-
8(b)(2)(1)); and (3) Greene had not provided Pall with any of the Commission filings referenced
in Rule 14a-8(b)(2)(ii). Our June 20 letter further explained that a Form 13F has not been an
acceptable filing under Rule 14a-8(b)(2)(ii) since June 29, 1998, the effective date of an
amendment to the Rule deleting a prior reference to Form 13F. To further elucidate these
requirements for Greene’s benefit, our June 20 letter included a copy of Rule 14a-8(b) captioned
"Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that
I am eligible?" Finally, our June 20 letter notified Greene that it had 14 days to respond to our

notification of the eligibility deficiencies in its Proposal.

Mr. Unterman replied to our letter of June 20 by letter dated June 30, 2005 to which was
attached Greene’s Form 13F for the quarter ended March 31, 2005. In addition, Mr. Unterman
attached to his June 30 letter portions of monthly brokerage statements for the DJG Small Cap
Fund (the "Small Cap Fund") for the period from April 2004 through June 2005, as evidence that

the Small Cap Fund (a commingled account of which, according to Greene’s June 30 letter,

The text of the Proposal is included in Exhibit A. The substance of the Proposal is not at issue.

Our letter advised Greene that a "record” holder for this purpose includes a participant in the book-
entry system of The Depository Trust Company ("DTC") whose name appears in the security portion
report for the Pall common shares, citing Dillard Department Stores, Inc., 1999 SEC No-Act. LEXIS
283 (March 4, 1999).

1319889.14



Greene is the sole Sponsor and Fund Manager) has continuously held Pall securities having a
market value of more than $2,000 for more than a year. Mr. Unterman signed the letter as "Chief
Operating Officer" of Greene and also signed‘ on behalf of the Small Cap Fund. Mr. Unterman’s
June 30 letter and its attachments are Exhibit C hereto.

Discussion

Rule 14a-8(b) (Question 2) sets forth the exclusive means by which a shareholder
proponent must demonstrate that he, she or it is eligible to submit a shareholder proposal for
inclusion in a company’s proxy statement and proxy for a meeting of shareholders. Question 2
provides that a proponent either must be the registered holder of the company’s common shares
(Rule 14a-8(b)(2), or must submit with its proposal either: (a) a written statement from the
"record" holder of the company’s common shares verifying that at the time its proposal was
submitted, the proponent continuously held the requisite minimum number of common shares for
at least one year (Rule 14a-8(b)(2)(i)); or (b) a Schedule 13D, Schedule 13G, Form 3, Form 4
and/or Form 5 under the Exchange Act reflecting the proponent’s ownership of the company’s

common shares as of or before the date on which the one-year eligibility period begins (Rule 14a-

8(b)2)(ii)).*

It is undisputed that Greene is not a registered holder of any Pall common shares. Nor
has Greene made any of the Commission filings referenced in Rule 14a-8(b)(2)(ii). As we
advised Greene in our letter of June 20, Form 13F has not been an acceptable filing for purposes
of Rule 14a-8(b)(2)(ii) since June 29, 1998, the effective date of an amendment to Rule 14a-8
which deleted a prior reference to Form 13F. Therefore, the only way Greene could demonstrate
the requisite Pall share ownership for purposes of Rule 14a-8 was to submit to Pall a written
statement from the "record" holder of Pall common shares which Greene claims to own, verifying
that, as of June 7, 2005, Greene had continuously held the required minimum dollar amount of
Pall shares for at least one year.” Greene did not do this, notwithstanding detailed notification

from Pall of the deficiency in the Proposal and of the requirements of Rule 14a-8(b).

In its letter of June 30, 2005 (Exhibit C) Greene attempts to circumvent its apparent
ineligibility under Rule 14a-8 by endeavoring to add the DJG Small Cap Fund as a proponent of
the Proposal. The difficulty with this attempt is that, if Greene’s June 30 letter is deemed the

4 See also Staff Legal Bulletin No. 14 (SEC, July 13, 2001) at C.1.c.; and Staff Legal Bulletin No. 14B

(SEC, September 15, 2004) at C.2.

5 See Staff Legal Bulletin No. 14 at G.2.

1319889.14



making of a shareholder proposal by the DJG Small Cap Fund, it was not made timely. The
deadline for shareholder proposals to be included in Pall’s 2005 proxy statement was June 15,
2005, determined in accordance with Rule 14a-8(e)(2). The June 15, 2005 deadline was set forth
in Pall’s 2004 Annual Meeting proxy statement in a separate section captioned SHAREHOLDER
PROPOSALS FOR 2005 ANNUAL MEETING.

The shareholder proposal made by David J. Greene and Company, LLC by its letter of
June 7 was timely made but nowhere in that filing is there any reference to the Small Cap Fund.
Greene’s June 30 letter can be viewed as an attempt to add the Small Cap Fund as a proponent of
the Proposal or perhaps to substitute that Fund for David J. Greene and Company, LLC.
However, Greene and the Fund are separate legal entities and Greene should not be allowed to
circumvent the June 15 deadline set by Pall in accordance with Rule 14a-8(e)(2) by belatedly

adding a different entity as a proponent of the Proposal.

In any event, Greene has not proved, in any of the ways permissible under Rule 14a-8
(b), that the Small Cap Fund is an eligible shareholder proposal proponent: (1) The Small Cap
Fund is not the registered holder of any Pall shares, i.e. its name does not appear as a shareholder
in Pall’s records. (2) Neither Greene nor the Small Cap Fund has provided Pall with any of the
Commission filings referenced in Rule 14a-8 (b) (2) (ii). (3) Neither Greene nor the Small Cap
Fund has submitted to Pall a written statement from the “record” holder of Pall common shares
which would qualify the Small Cap Fund as an eligible shareholder proposal proponent under
Rule 14a-8 (b) (2) (i). Greene, as “Fund Manager” of the Small Cap Fund, has endeavored to
meet that requirement by making the verification itself and by attaching periodic investment
statements of the Small Cap Fund. However, as indicated in Staff Legal Bulletin No. 14, those

are not acceptable ways in which the requirements of the Rule can be met®.
Conclusion

For the reasons stated above, we submit that Pall is entitled to omit the Proposal from the

proxy statement for the Meeting. Because Greene is not the registered holder of Pall common

n?

shares, it "is responsible for proving [its] eligibility to submit a proposal to [Pall]."" Greene must

prove this in the specific ways set forth in Rule 14a-8(b). Despite ample notice, Greene -- a

Staff Legal Bulletin No. 14 at C.l.c (1) (a written statement from a shareholder proponent’s
investment adviser would not demonstrate continuous ownership of shares for at least one year uniess
the investment adviser is the record holder of the shares); and Id. at C.1.c.(2) (a shareholder’s periodic
investment statements do not demonstrate continuous ownership of shares).

7 Staff Legal Bulletin No. 14 at C.i.c.

1319889.14



sophisticated investment adviser -- has not done so, either with respect to David J. Greene and

Company, LLC or with respect to the DJG Small Cap Fund.

We therefore respectfully request that the Commission staff advise us that it will not
recommend any enforcement action if the Proposal is excluded from Pall’s definitive proxy
statement for the Meeting. (Should the staff disagree with our conclusions regarding the
omission of the Proposal, or should the staff desire any additional information in support of Pall’s
position, we would appreciate an opportunity to confer with the staff conceming these matters
prior to the issuance of its Rule 14a-8(j) response. If you have any questions regarding any aspect
of this letter, please communicate with Heywood Shelley (telephone: 212-238-8709; e-mail:
shelley@clm.com) or Stephen V. Burger (telephone: 212-238-8742; e-mail: burger@clm.com)).

Respectfully submitted,

CARTER LEDYARD & MILBURN LLP

By 3%\[{4;,@‘? /@&/
¢ywood Shelley, Colins
o i s

and

1o V g,

Stephen V. Burger, Partner

HS:rk
Attachments

cc: Lee Unterman, Esq., David J. Greene and Company, LLC
Mary Ann Bartlett, Esq., Pall Corporation

1319889.14



CARTER LEDYARD & MILBURN LLP

Counselors at Law
1401 Eye Stree1, N.W.

2 Wall Street Wasggg;vgé alecs f?OOS
Heywood Shelley New York, NY 10005-2072 °
ou.nse * 570 Lexington Avenue
- Tel (212) 732-3200 New York, NY 10022
Direct Dial: 212-238-8709 :
E-mail: shelley@cim.com Fax (212) 732-3232 (212)371-2720
June 20, 2005
VIA FAX & HAND DELIVERY

Lee Unterman, Esq.

General Counsel

David J. Greene and Company, LLC
599 Lexington Avenue

New York, New York 10022

Re: Pall Corporation

Dear Mr, Unterman:

Our client Pall Corporation (“Pall”) has asked us to reply to your letter dated June 7,
2005 addressed to Mary Ann Bartlett, Corporate Secretary of Pall. Your letter, which was
received by Pall on June 8, 2005, attached a shareholder proposal and Supporting Statement
(collectively, the “Proposal”) for inclusion in the proxy statement for Pall’s 2005 annual meeting
of shareholders. Your covering letter indicates that the Proposal is being submitted pursuant to
Rule 14a-8 under the Securities Exchange Act of 1934. Attached for your ready reference is a
copy of Rule 14a-8(b), captioned “Question 2: Who is eligible to submit a proposal, and how
do I demonstrate to the company that I am eligible?”

Although our client greatly appreciates your firm’s interest in Pall Corporation, we have
concluded that David J. Greene and Company, LLC (“Greene”) has failed to establish its
eligibility to submit a shareholder proposal pursuant to Rule 14a-8 because Greene has not
provided satisfactory evidence that as of June 8, 2005 (the date on which the Proposal was
received by Pall) Greene had held at least $2,000 in market value of Pall Common Stock
continuously for at least one year. Specifically: (1) Greene is not a registered holder of any Pall
shares, i.e., its name does not appear in Pall’s records as a shareholder (Rule 14a-8(b)(2)); (2)
Greene has not submitted to Pall a written statement from the “record” holder’ of the shares of
Pall common stock which Greene claims to own, verifying that, as of June 8, 2005, Greene had

A *“record” holder for this purpose includes a participant in the book-entry system of The Depository Trust
Company (“DTC”) whose name appears in the security portion report for the Pall common shares. See Dillard
Department Stores, Inc., 1999 SEC No-Act. LEXIS 283 (March 4, 1999).

1317009.1



continuously held such Pall shares for at least one year (Rulel4a-8(b)(2)(i)); and (3) Greene has
not provided Pall with any of the SEC filings referenced in Rule 14a-8(b)(2)(ii). (Greene’s
“Form 13F” for the quarter ended June 30, 2004 is attached to your Proposal but Schedule 13F
has not been an acceptable filing for this purpose since June 29, 1998, the effective date of an
amendment to the Rule deleting the prior reference to Schedule 13F.)

This letter constitutes Pall’s notification to Greene of the procedural/eligibility
deficiencies in your Proposal. Pursuant to Rule 14a-8, any response you elect to make to this

notification must be postmarked, or transmitted electronically to shelley@clm.com, no later than
14 days from the date that you receive this notification.

Very truly yours,
D
Heywood Shelley &

HS:rk
Attachment

cc: Mary Ann Bartlett

1317009.1



Attachment to Letter to Lee Unterman, Esq.

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to
the company that I am eligible?

(1) In order to be eligible to submit a proposal, you must have
continuously held at least $2,000 in market value, or 1%, of the company’s
securities entitled to be voted on the proposal at the meeting for at least one year
by the date you submit the proposal. You must continue to hold those securities
through the date of the meeting.

2) If you are the registered holder of your securities, which means
that your name appears in the company’s records as a shareholder, the company
can verify your eligibility on its own, although you will still have to provide the
company with a written statement that you intend to continue to hold the
securities through the date of the meeting of shareholders. However, if like many
shareholders you are not a registered holder, the company likely does not know
that you are a shareholder, or how many shares you own. In this case, at the time
you submit your proposal, you must prove your eligibility to the company in one
of two ways:

() The first way is to submit to the company a written statement from
the “record™ holder of your securities (usually a broker or bank) verifying that, at
the time you submitted your proposal, you continuously held the securities for at
least one year. You must also include your own written statement that you intend
to continue to hold the securities through the date of the meeting of shareholders;
or

(i)  The second way to prove ownership applies only if you have filed
a Schedule 13D (§240.13d-101), Schedule 13G (§240.13d-102), Form 3
(§249.103 of this chapter), Form 4 (§249.104 of this chapter) and/or Form 5
(§249.105 of this chapter), or amendments to those documents or updated forms,
reflecting your ownership of the shares as of or before the date on which the one-
year eligibility period begins. If you have filed one of these documents with the
SEC, you may demonstrate your eligibility by submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent
amendments reporting a change in your ownership level;

(B)  Your written statement that you continuously held the required
number of shares for the one-year period as of the date of the statement; and

(C)  Your written statement that you intend to continue ownership of
the shares through the date of the company’s annual or special meeting.

1316454.1



Bavid J.Creene and Company

August 12, 2005

Via Fed Ex — 8507 6418 0820

Securities and Exchange Commission fﬁ
Division of Corporate Finance 4 =
Office of Chief Counsel AT
100 F Street N.E. =L W
Washington, D.C. 20549 f;‘, -
==

Re: Pall Corporation (SEC File no. 1-4311) (:;% @
Shareholder Proposal re annual election of directors r'??f e

Dear Sirs:

Please accept this letter as the response of David J. Greene and Company, LLC
(“DJG”), a registered investment adviser and registered broker dealer, and the DJG Small
Cap Fund, a commingled account sponsored and managed by DJG (the “Small Cap
Fund”), to the “no-action” request dated July 26, 2005 submitted by Carter Ledyard &
Milburn LLP on behalf of the Pall Corporation (“Pall”) (DJG and the Small Cap Fund are
collectively referred to herein as “Greene”).

Chronology of Events

As is evident from the no-action request submitted by Pall, this matter has its
genesis in a June 7, 2005 letter from Greene to Pall containing a simple shareholder
proposal submitted by Greene for inclusion in Pall’s proxy statement calling for the
annual election of directors (the “Proposal”). As is self-evident, Greene’s June 7, 2005
correspondence contained the representations required by Rule 14a-8 to the effect that
Greene has been a shareholder of Pall for more than one year, has continuously held over
$2,000 worth of Pall stock since at least April 2004, and that Greene intended to maintain
its ownership of the number of shares required by Rule 14a-8 through the date of Pall’s
next annual shareholders meeting. Since Pall’s senior management was well familiar
with Greene and its holdings in Pall, Greene’s Form 13F for the quarter ending June 30,
2004, showing Greene holding in excess of $20 million worth of Pall stock, was included
as evidence of ownership, along with a proffer to provide additional verification should
Pall so request. A copy of Greene’s letter to Pall’s Corporate Secretary dated June 7,
2005, together with the Proposal is annexed hereto as Exhibit A (copies were also
annexed as Exhibit A to Pall’s no-action request).

David J. Greene and Company, LLC Investment Management 599 Lexington Avenue New York, NY 10022 Tel 212.371.4200 Fax 212.371.5099
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Dawvid J.Greene and Compamny

Securities and Exchange Commission
Page 2
August 12, 2005

Notwithstanding Pall’s familiarity with Greene, its holdings in Pall and the fact
that over the past year, principals of Greene have had an ongoing dialogue with various
members of Pall’s Board and/or senior management, by letter dated June 20, 2005, Pall
took the disingenuous position that Greene had not provided satisfactory evidence that it
was a “record” holder of Pall shares so as to be eligible to submit the Proposal. A copy
of Pall’s reply dated June 20, 2005 is attached hereto as Exhibit B (a copy was similarly
attached as Exhibit B to Pall’s no-action request).

By letter dated June 30, 2005, Greene responded to Pall, and provided additional
evidence of ownership, including both Greene’s Form 13F for the period ending March
30, 2005, and twelve (12) months of monthly brokerage statements showing the Pall
holdings of the DJG Small Cap Fund for the period April 2004 through June 2005. A
copy of Greene’s reply dated June 30, 2005 is annexed hereto as Exhibit C (a copy was
similarly attached as Exhibit C to Pall’s no-action request).

Apparently still unwilling to allow its shareholders to vote on the question of the
annual election of directors, Pall has now filed the instant no-action request seeking to
exclude Greene’s proposal from the proxy for Pall’s November 2005 annual meeting.

Discussion

Ignoring for purposes of this filing whatever may be the true reason Pall does not
want to have its directors held accountable on an annual basis to shareholders, Pall’s
resistance to Greene’s proposal focuses on the alleged failure of Greene to prove that
either DJG or the Small Cap Fund is an eligible shareholder proposal proponent. Pall’s
argument in this regard relies, in large measure, on Pall’s contention, set forth in the first
full paragraph on page 4 of its no-action request, that DJG and the Small Cap Fund are
separate legal entities. In so contending, Pall argues that any statement made, or
evidence provided, in Greene’s June 30" reply with respect to the Small Cap Fund’s
holdings of Pall could not relate back to Greene’s June 7™ filing, and thus would be
untimely, and conversely, that DJG cannot rely on the Small Cap Fund’s brokerage
statements as evidence of DJG’s ownership of Pall shares.

Pall’s argument in this regard is factually and legally wrong. In point of fact,
DJG and the Small Cap Fund are not “separate legal entities’ as Pall contends. As stated
in Greene’s June 30™ correspondence, the Small Cap Fund is a commingled account of
which DJG is the sole Sponsor and fund manager. DJG, as manager of the Small Cap
Fund, purchases and sells securities in street name through a brokerage account
maintained at DJG.



Dawvid J.Greecne and Compamny

Securities and Exchange Commission
Page 3
August 12, 2005

No legal entity can hold, purchase or sell securities, for or on behalf of the Small Cap
Fund other than DJG and the fund agreement specifically places all such authority with
DJG. A copy of the Small Cap Fund Confidential Offering Memorandum dated June 7,
2004, including a copy of the DJG Small Cap Fund Agreement is annexed hereto as
Exhibit D.

Contrary to the position taken by Pall, Greene’s June 7™ and June 30™ letters each
contain the required Rule 14a-8 representations by “the shareholder” that such
shareholder has been a holder of over $2,000 worth of stock continuously for more than a
year and that such shareholder intends to maintain the requisite ownership through Pall’s
next annual shareholders meeting. While Pall is correct that the monthly brokerage
statements for the Small Cap Fund in and of themselves would not be enough to satisfy
the Rule14a-8 requirements, when coupled with the written representations set forth in
the aforementioned letters, Greene has more than satisfied the statutory requirements for
becoming a shareholder resolution proponent.

Conclusion

Greene recognizes the technical nature of the regulations governing shareholder
proposals and the theories behind such requirements. The letters and documentary
evidence submitted by Greene meet both the form and substance requirements of those
regulations. There is no legitimate basis for Pall to avoid placing the simple issue of the
annual election of directors before its shareholders. For all of the foregoing reasons, we
respectfully urge the Commission to deny the relief sought by Pall and direct that the
proposal submitted by Greene be placed before Pall’s shareholders at the company’s next
annual meeting.

Le€ Unterman
David J. Greene and Company, LLC

DJG Small Cap Fund

oA el

Lee-Ynterman

cc: Heywood Shelley (by Fed Ex w/enclosures)




' ‘ David J.Greene and Company

David J. Greene and Company, LLC  Investment Management 599 Lexington Avenue New York NY 10022 Ter 212.271.4200 Fax 212.371 5099

June 7, 2005

Via Fed Ex - 8507 6417 8198

Mary Ann Bartlett
Corporate Secretary

Pall Corporation

2200 Northern Boulevard
East Hills, New York 11548

Dear Ms. Bartlett:

David J. Greene and Company, LLC (“DJG”) is the owner of over 1 million
shares of Pall Corporation stock. In that capacity, the attached proposal is submitted for
inclusion in the 2005 proxy statement in accordance with Rule 14a-8 of the General

‘ Rules and Regulations of the Securities Act of 1934, DJG has been a shareholder for
more than one year, and has held over $2,000 worth of stock continuously since April
2004. In that regard, annexed hereto is a copy of our Form 13F as filed with the SEC
showing our position in Pall for the quarter ending June 30, 2004. We will be happy to
provide additional verification of our stockholding position should you so request. This
letter will also confirm that DJG intends to maintain its ownership of the number of
shares required by Rule 14a-8 through the date of the next annual shareholders meeting.

Mr. Benjamin Nahum, a principal of DJG, presently intends to be present at the
2005 annual meeting to personally move the accompanying resolution. Please let me
know if you have any questions or require anything further with respect to our proposal.

Very truly ypurs,

Unterman
General Counsel



Annuai Election of Directors
Pall Corporation

RESOLVED: That the stockholders request that the Board of Directors promptly take all steps
necessary to declassify the election of Directors by insuring that in future Board elections
directors are elected annually and not by classes as is now provided. This declassification shall
be phased in so that it does not effect the unexpired terms of Directors previously elected.

Supporting Statement

This resolution requests that the Board end the present staggered board system that presently
provides that one-third of Directors are elected each year and instead, ensure that all Directors
are elected annually. We believe shareholders should have the opportunity to vote on the
performance of the entire board each year.

Increasingly, institutional investors are calling for the end of a classified system, believing it
makes a Board less accountable to shareholders when directors do not stand for annual election.
California’s Public Employees Retirement System, New York City pension funds, New York
State pension funds and many others, including the Council of Institutional Investors, and

Institutional Shareholder Services, are among those that have supported resolutions calling for
the annual election of directors.

Recent shareholder resolutions to end this staggered system of voting have received wide

support. According to a news release issued by the Social Investment Forum in April 2005, in
2004 approximately 35 proposals asking companies to declassify their boards came to a vote and -
received average support of 70.4 percent of the votes cast. Numerous companies have
demonstrated leadership in corporate governance by changing away from staggered boards.

These include Pfizer, Bristol-Myers Squibb, Dow Jones, Bellsouth, Coca-Cola and Dell, Inc.
Other boards that are now similarly sponsoring resolutions to declassify the board include Yum
Brands, Inc., Honeywell, Federated Department Stores, Inc. and Eastman Kodak.

We strongly believe that our company’s financial performance is linked to its corporate
governance policies and procedures and the level of Board and management accountability they
establish. We also believe the Compensation, Nominating, and Audit Committees, as well as the

full Board need to be fully and annually accountable to shareowners — another key reason for
annually electing Directors.

We do not believe this reform would affect the continuity of director service since our Directors,
like those at an overwhelming majority of companies, are routinely elected with strong
shareholder approval. '

We urge all shareholders to vote “For” this proposal.



CARTER LEDYARD & MILBURN LLP

Counselors at Law
1401 Eye Street, NNW.

2 Wall Street Washingron, DC 20005
Heywood Shelley (202) 898-1515
c New York, NY 10005-2072 .
ounsel
. ¢ 570 Lexington Avenue
) . Tel (212) 732-3200 New York, NY 10022
Direct Dial: 212-238-8709 ‘
E-mail: shelley@clm.com Fax (212) 732-3232 (212) 371-2720
June 20, 2005

VIA FAX & HAND DELIVERY

Lee Unterman, Esq.

General Counsel

David J. Greene and Company, LLC ‘
599 Lexington Avenue .

New York, New York 10022

Re: Pall Corporation

Dear Mr. Unterman:

Our client Pall Corporation (“Pall”) has asked us to reply to your letter dated June 7,
2005 addressed to Mary Ann Bartlett, Corporate Secretary of Pall. Your letter, which was
received by Pall on June 8, 2005, attached a shareholder proposal and Supporting Statement
(collectively, the “Proposal”) for inclusion in the proxy statement for Pall’s 2005 annual meeting -
of shareholders. Your covering letter indicates that the Proposal is being submitted pursuant to
Rule 14a-8 under the Securities Exchange Act of 1934, Attached for your ready reference is a
copy of Rule 14a-8(b), captioned “Question 2: Who is eligible to submit a proposal, and how
do I demonstrate to the company that I am eligible?”

Although our client greatly appreciates your firm’s interest in Pall Corporation, we have
concluded that David J. Greene and Company, LLC (“Greene”) has failed to establish its
eligibility to submit a shareholder proposal pursuant to Rule 14a-8 because Greene has not
provided satisfactory evidence that as of June 8, 2005 (the date on which the Proposal was
received by Pall) Greene had held at least $2,000 in market value of Pall Common Stock
continuously for at least one year. Speciﬁcally (1) Greene is not a registered holder of any Pall
shares, i.e., its name does not appear in Pall’s records as a shareholder (Rule 14a-8(b)(2)) )
Greene has not submitted to Pall a written statement from the “record” holder’ of the shares of

- Pall common stock which Greene claims to own, verifying that, as of June 8, 2005, Greene had

A “record” holder for this purpose includes a participant in the book-entry system of The Depository Trust
Company (“DTC”) whose name appears in the security portion report for the Pall common shares. See Dillard
Department Stores, Inc., 1999 SEC No-Act. LEXIS 283 (March 4, 1999).

1317009.1



continuously held such Pall shares for at least one year (Rule14a-8(b)(2)(i)); and (3) Greene has
not provided Pall with any of the SEC filings referenced in Rule 14a-8(b)(2)(ii). (Greene’s
“Form 13F” for the quarter ended June 30, 2004 is attached to your Proposal but Schedule 13F
has not been an acceptable filing for this purpose since June 29, 1998, the effective date of an
amendment to the Rule deleting the prior reference to Schedule 13F.)

This letter constitutes Pall’s notification to Greene of the procedural/eligibility
deficiencies in your Proposal. Pursuant to Rule 14a-8, any response you elect to make to this
notification must be postmarked, or transmitted electronically to shelley@clm.com, no later than
14 days from the date that you receive this notification.

Very truly yours,
St B
Heva:d Shefley
HS:rk
Attachment

cc: Mary Ann Bartlett

1317009.1



Attachment to Letter to Lee Unterman, Esq.

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to
the company that I am eligible?

¢} In order to be eligible to submit a proposal, you must have
continuously held at least $2,000 in market value, or 1%, of the company’s
securities entitled to be voted on the proposal at the meeting for at least one year
by the date you submit the proposal. You must continue to hold those securities
through the date of the meeting. :

(2)  If you are the registered holder of your securities, which means
that your name appears in the company’s records as a shareholder, the company
can verify your eligibility on its own, although you will still have to provide the
company with a written statement that you intend to continue to hold the
securities through the date of the meeting of shareholders. However, if like many
shareholders you are not a registered holder, the company likely does not know
that you are a shareholder, or how many shares you own. In this case, at the time
you submit your proposal, you must prove your eligibility to the company in one
of two ways:

(1) The first way is to submit to the company a written statement from
the “record” holder of your securities (usually a broker or bank) verifying that, at
the time you submitted your proposal, you continuously held the securities for at
least one year. You must also include your own written statement that you intend

to continue to hold the securities through the date of the meeting of shareholders;
or

(i)  The second way to prove ownership applies only if you have filed
a Schedule 13D (§240.13d-101), Schedule 13G (§240.13d-102), Form 3
(§249.103 of this chapter), Form 4 (§249.104 of this chapter) and/or Form 5
(§249.105 of this chapter), or amendments to those documents or updated forms,
reflecting your ownership of the shares as of or before the date on which the one-
year eligibility period begins. If you have filed one of these documents with the
SEC, you may demonstrate your eligibility by submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent
amendments reporting a change in your ownership level;

(B)  Your written statement that you continuously held the required
number of shares for the one-year period as of the date of the statement; and

(C)  Your written statement that you intend to continue ownership of
the shares through the date of the company’s annual or special meeting.

1316454.1



@_

David J.Greene and Company

David J. Greene and Company. LLC  Investment Management 599 Leningion Avenue [New York, NY 10022 Tel 212371 4200 Fa\ 212 371 5009
pany g

June 30, 2005
_ ViaFed Ex - 8507 6417 8176 - -

Mr. Heywood Shelley

Carter Ledyard & Mllburn LLP-
2 Wall Street »

New York, NY 10005-2072

Re:  Pall Corporation

Dear Mr. Shelley:

This is to acknowledge receipt of, and to respond to, your letter dated June 20, 2005
responding to my letter dated June 7, 2005, which was addressed to Mary Ann Bartlett, the
Corporate Secretaxy of Pall Corporation (“Pall”).

Obviously, we are disappointed in what we consider to be the disingenuous nature of
your reply on behalf of Pall. Over the past year, David J. Greene and Company, LLC (“DJG”)
has had a number of contacts with Pall’s senior management, and Pall’s management is well
aware of the institutional nature of DJG’s holdings. As you also know, Rule 13d-3 of the
Securities Exchange Act of 1934, defines the beneficial owner of a security to be any person
who, directly or indirectly, through any contract or arrangement, has the power to vote such
security and/or the power to dispose, or direct the disposition of, such security. All of DJG’s
investment management agreements with it’s advisory clients grant a blanket power of attorney
to DJG and specifically grant DJG sole voting power and investment discretion over securities
owned in our portfolios. The 13F forwarded with my earlier letter is clear evidence of DJG
having sole voting authority and investment discretion for Pall shares valued at more than $21
million dollars as of the quarter ended June 30, 2004. Enclosed with this letter is a copy of
DJG’s 13F for the period ending March 31, 2005, which shows DJG having sole voting authority
and investment discretion for Pall shares valued at more than $22 million dollars.

Nonetheless, in an effort to avoid any ambiguity on the subject, enclosed with this letter
are the relevant portions of brokerage statements for each month from April 2004 through June
2005 showing the portfolio holdings for the DJG Small Cap Fund. That “fund” is a commingled

- account of which DJG is the sole Sponsor and Fund Manager. That “fund” clearly held, and still
holds, securities of Pall having a market value of more than $2,000, and has continuously held
such shares for more than a year. Although my earlier correspondence should have sufficed,
please accept this letter as confirmation that the DJG Small Cap Fund intends to continue to own
the number of shares required by Rule 14a-8 through the next annual meeting of the shareholders



« —ry Pavid J.Greene and Company

of Pall. This will also confirm that DJG and the DJG Small Cap Fund intend to be present at the
2005 annual meeting to present the resolution that accompanied my earlier correspondence.

Very truly yours,

¢ Unterman
Chief Operating Officer
David J. Greene and Company, LLC

Unterman

Cc: Mary Ann Bartlett (by Fed Ex w/enclosures)
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David J. Greene and Company, LLC

Name of Institutional Investment Manager

599 Lexington Avenue, 12th Floor, New York, NY 10022

Business Address {Street) (City) {State) (Zip)

13F File Number: 28-663

The institutional investment manager filing this report and the person by whom
it is signed hereby represent that the person signing the report is authorized
to submit it, that all information contained herein is true, correct and
complete, and that it is understood that all required items, statements,
schedules, and tables, are considered integral parts of this form.

Person Signing this Report on Behalf of Reporting Manager:

Lee Unterman, Chief Operating Officer 212.371.4200

Name {(Title) {Phone)
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{Place and Date of Signing)
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(X} 13F HOLDINGS REPORT.
[} 13F NOTICE.
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ALLIANCE SEMICONDUCTOR Common Stock 01877H100 3,946 1,584,606 SE SOLE 1,026,700 557,906
ALLIANT TECHSYSTEMS INC Common Stock 018804104 20,353 284,863 SB SOLE 159,000 125,863
AMERICAN ENERGY Common Stock 025637108 2 100,000 SH SOLE 100, 000
AMERICRAN EXPRESS CO Common Stock 025816108 1,669 32,454 SH SOLE 1,100 31,394
AMERICAN INTERNATIONAL Common Stock 026874107 1,369 24,708 SH SOLE 6,789 17,909
AMGEN INC. Common Stock 031162100 437 7,500 SE SOLE 7,500
CELERA GENOMICS Common Stock 038020202 18,413 1,893,988 SH SOLE 1,348,200 545,789
ARCH CAPITAL GROUP LTD Common Stock 038371105 228 5,700 SE SOLE 5,700
ARRIS GROUP INC Common Stock 042690100 13,524 1,857,127 SH SOLE 1,384,400 572,727
ARVINMERITOR INC. Common Stock 043353101 14,528 939,120 SE SOLE 537,68% 401,431
ASCENTIAL SOFTWARE CORP Common Stock 04362p207 35,4585 1,915,563 SH SOLE 1,368,750 546,813
ASSURANT INC Common Stock 04621X108 12,648 375,300 SE SOLE 296,900 ’ 78,400
AUTOLIV, INC, Common Stock 052800108 6,395 134,200 SH SOLE 123,000 11,200
BP PLC - SPON ADR Comman Stock 055622104 1,070 17,146 SH SOLE 17,146
BALL CORP. Common Stock 058498106 5,098 122,900 SE SOLE 121,300 1,600
BARON SMALL CAP FUND Common Stock 068278308 366 16,502 SE SOLE 16,502
BAUSCE & LOMB INC Common Steck 071707103 242 3,300 3R SOLE 3,300 ]
BEARINGPOINT INC Common Stock 074002106 43,862 5,001,336 SH SOLE 3,338,800 1,661,536
BECTON DICRINSON § CO Common Stock 075887108 240 4,110 SH S0LE 4,110
BEMIS COMPANY Common Steck 081437105 5,838 187,600 SH SOLE 184,600 3,000
BERKLEY W R CORP Common Stock 084423102 4,718 95,125 SH SOLE 95,125
BERKSHIRE HATHAWAY CL B Common Stock 084670207 337 118 SH SOLE 118
BOSTON SCIENTIFIC CORP Common Stock 101137107 6,704 228,900 SH S0LE 86,700 142,200
BRINK'S €O Common Stock 108696104 45,097 1,303,368 5H SOLE 787,529 505,839
BRISTOL MYERS SQUIBB CO Common Stock 110122108 524 20,570 SH SOLE 20,570
BURLINGTON NORTHERN Common Steck 12188Ti04 257 4,761 SH SOLE - 4,761
CIT GROUP INC Common Stock 125581108 16,799 442,080 SH SOLE 231,600 210,480
CMS ENERGY CORP Commen Stock 125896100 29,187 2,238,290 SH SOLE 1,658,500 §79,790
CSK AUTO CORP Common Stock 125965103 6,476 366,940 SH SOLE 234,400 132,540
CNA SURETY CORPORATION Common Steck 12612L108 419 30,800 SH SOLE 20,800 10,000
CVS CORP Common Stock 126650100 6,304 119,800 SH SOLE $6,200 23,600
CALGON CARBON CORP Cammon Steck 128603106 12,262 1,435,777 SH SOLE . 583,400 452,377
CAPITAL CROSSING BANK Common Stock 140071101 308 9,362 SH SOLE 9,362
CAREMARK RX INC Common Stock 141705103 17,472 439,227 SH SOLE 244,651 194,376
CENDANT CORPORATION Common Stock 151313103 31,266 1,522,205 SH SOLE 780,994 741,211
PAGE COLUMN TOTALS 465,117
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CENTERPOINT ENERGY INC Common Stock 131897107 22,001 1,828,850 SH SOLE 1,16%,400 659,450
CHEVRONTEXACO CORP Common Stock 166764100 3,263 55,956 SH SOLE 1,232 54,724
CISCO SYSTEMS INC. Common Stock 17275R102 305 17,060 SH SOLE 17,060
CITIGROUP INC. Common Stock 172967101 13,389 297,940 SH SOLE 67,891 230,049
CITY INVESTING CO Common Stock 177800107 51 27,000 SH SOLE 23,300 3,700
CLAIRE'S STORES INC Common Stock 179584107 12,246 531,500 SKE SOLE 330,600 200,900
COMCAST CORP CL A Comemon Stock 20030N101 1,078 31,909 SB SOLE 8,388 22,521
COMCAST CORP-~SPECIAL CL A Cormon Stock 20030N200 6,645 198,700 SH SOLE 41,400 157,300
COMDISCO HLD CONTINGENT Common Stock 200334118 176 662,834 SH SOLE 445,250 217,584
COMMUNITY HEALTH Common Stock 203668108 25,044 717,393 SH SOLE 516,400 200,993
COMPUTER ASSOCIATES INTL Coxmon Stock 204912108 18,356 677,344 SH SOLE 417,500 . 259,844
CONDCOPHILLIPS Common Stock 20825C104 11,286 104,655 SH SOLE 30,730 73,925
CONSTAR INTERNATIONAL INC  Common Stock 21036U107 6,165 1,089,239 SsH SOLE 735,398 353,841
CONSTELLATION ENERGY Common Stock 210371100 300 5,804 SH SOLE 2,104 3,700
CORAM HEALTHCARE CORP. Common Stock 218103109 20 28,390 SH SOLE 5,580 22,800
CRANE CO. Commen Stock 224399105 11,205 389,200 SH SOLE 287,000 102,200
CROWN HOLDING INC Common Stock 228368106 26,472 1,701,296 SH SOLE . 1,245,200 456,086
CYTEC INDUSTRIES INC. Common Stock 232820100 58,716 1,100,754 SH SOLE 683,900 416,854
DARDEN RESTAURANTS, INC. Commen Stock 237194105 1,490 48,550 SH SOLE 33,000 15,550
DIME BANCORP-LITIGATION Common Stock 25429Q110 730 6,083,581 SH SOLE 3,585,634 2,491,847
DISNEY (WALT) COMPANY Common Stock 254687106 1,014 35,300 SH SOLE 20,000 15,300
DOLLAR TREE STORES INC Common Stock 256747106 22,266 775,000 SH SOLE 415,700 359,300
RR DONNELLY & SONS CO Common Stock 257867101 1,919 60,675 SH SOLE 8,364 52,311
EMC CORP Common Stock 268648102 160 13,000 SH SOLE 13,000
E.PIPHANY INC. Commen Stock 26881V100 7,402 2,085,197 SH SOLE 1,448,800 635,397
EARTHLINK INC © Common Stock 270321102 12,995 1,443,846 5SH SOLE 997,500 446,346
EXIDE TECHNOLOGIES Common Stock 302051206 12,939 1,003,030 SH SOLE 711,800 291,230
EXXON MOBIL CORPORATION Common Stock 30231G102 4,060 68,120 SH SOLE 3,640 64,480
FAIRCHILD SEMICON INTL Common Stock 303726103 36,984 2,412,503 sH SOLE 1,580,500 831,603
FINOVA GROUP INC Commen Stock 317928109 1 11,200 SH SOLE 11,200
FIRST AMERICAN FINL CORP Commen Stock 318522307 33,855 1,027,771 SH SOLE 727,600 300,171
FLOWSERVE CORP Commen Stock 34354P108 3,081 351,040 SH SOLE 254,300 86,740
FOUNDRY NETWORKS INC Common Stock 35063R100 6,386 645,007 SH SOLE 463,797 181,210
FREESCALE SEMICONDUCTOR - Common Stock 35687M107 3,949 233,000 SH SOLE 232,300 700
FREESCALE SEMICONDUCTOR - Common Stock 35687M206 495 28,709 SH SOLE 8,126 20,583
GATX CORP Commen Stock 361448103 16,833 507,156 SH SOLE 343,800 163,356
GENENCCOR INTERNATIONAL Common Stock 368709101 16,634 665,002 SH SOLE 632,700 232,302
GENERAL DYNAMICS CORP Common Stock 369550108 7,301 68,200 SH SOLE 48,500 19,700
GENERAL ELECTRIC CO Common Stock 369604103 2,404 66,676 SH SOLE 66,676
GLAXOSMITHKLINE PLC- ADR Common Stock 37733W105 207 4,506 SH SOLE 4,506
GRUPO TMM SA~SP ADR A Common Stock 40051D10S 5,683 1,857,058 SH SOLE 1,240,500 616,558
PAGE COLUMN TOTALS 422,504
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HCA INC Common Stock 404119108 16,371 305,600 SH SOLE 188, 500 117,100
HASBRO INC Commen Stock 418056107 4,213 206,000 SH SOLE 203,700 2,300
HEALTHSOUTH CORPORATION Common Stock 421924101 4,514 843,740 SH SOLE 270,050 573,690
HEALTH NET INC Common Stock 422226108 69,239 2,116,744 SH SOLE 1,365,510 751,234
HERCULES INC Common Stock 427056106 19,037 1,313,828 SH SOLE 352,200 361, 628
HERSHEY FOODS CORP Common Stock 427866108 365 6,032 SH SOLE 6,032
INDEPENDENCE COMMUNITY Common Stock 453414104 203 5,202 SH SOLE 5,202
INFOCUS CORP Common Stock 456658106 6,397 1,114,430 SH SOLE 803,700 310,730
INPUT/QUTPUT INC Common Stock 457652105 6,530 1,012,377 SH SOLE 699,890 312,487
INTEL CORPORATION Common Stock 4581403100 630 27,118 sH SOLE 1,000 26,118
INTL BUSINESS MACHINES Conmon Stock 459200101 1,327 14,517 SH ' SOLE 2,800 11,717
INTERNET SECURITY SYSTEMS Common Stock 46060K107 4,482 244,925 S8 SOLE 168,800 76,125
IVAX CORP Common Stock 465823102 32,130 1,625,169 SH SOLE 953, 600 €71,56%
J P MORGAN CHASE § CO Common Stoek 46625K100 210 6,067 SH SOLE 1,633 4,430
JACUZZI BRANDS INC Common Stock 469865109 21,779 2,231,488 SH SOLE 1,623,300 608,188
JO-ANN STORES INC Common Stock 47758P307 14,343 510,624 sH SOLE 358,100 152,524
JOHNSON & JOHNSON Common Stock 478160104 2,125 31,646 SH SOLE 31,646
JOHNSON CONTROLS INC Common Stock 478366107 12,901 231,360 SH SOLE 163, 400 €7,960
KANSAS CITY STHRN INDS INC Common Stock 485170302 14,487 752,158 SH SOLE 528,700 223,458
KEYNOTE SYSTEMS INC Common Stock 493308100 14,051 1,183,774 SH SOLE 816,500 367,274
KIMBERLY CLARK CORP Common Stock 494368103 8,643 146,700 S8 SOLE 64,080 82, 620
LA-2-BOY INC Cormon Stock 505336107 9,032 648,419 SB SOLE 462,100 186,319
LABORATORY CORP OF Common Stock 50540R409 11,100 230,300 S8 SOLE 150,400 7%, 900
LEAR CORP Common Stock 521865105 5,115 115,300 SH SOLE 113,700 1,600
LEAPFROG ENTERPRISES INC  Common Stock 52186N106 10,518 962,020 SH SoLE 692, 800 269,220
LINCOLY NATIONAL CORP Common Stock 534187109 5,669 214,200 SH SOLE 145, 600 68, 600
LIZ CLAIBORNE Common Stock 538320101 10,374 258,500 SH SOLE 123,000 135,500
LUCENT TECHNCLOGIES, INC. Common Stock 549463107 20 32,670 SH SOLE 32,670
MAGELLAN HEALTH SERVICES  Common Stock 559079207 12,280 360,640 SH SOLE 271,800 88,840
MANITOWOC CO, INC Common Stock 563571108 22,438 555,530 SH SOLE 395,400 160,130
MAXTOR CORP Cenmon Stock 577729205 23,032 4,329,241 SH SOLE 3,037,500 1,291,741
MAXWELL TECKNOLOGIES INC  Common Stock 577767106 2,393 260,826 SH SOLE 150,800 110,126
MCKESSON CORP Common Stock 58155Q103 19,298 511,200 SH SOLE 249,700 261,500
MEADWESTVACO CORP Common Stock 583334107 16,418 515,972 SH SOLE 321,800 194,172
MEDTRONIC INC COM Common Stock 585055106 219 4,300 SH SOLE 4,300
MILACRON INC Common Stock 598709103 8,592 2,817,140 SH soLE 2,023,616 793,524
MILLIPORE CORP Common Stock 601073109 3,187 73,443 SH SOLE 4,000 69,443
MOLSON COORS BREWING CO Common Stock 60871R209 32,915 426,526 SH SOLE 305,983 120, 543
MOSAIC €O Comman Stock 61945A107 9,608 563,188 SH SOLE 394,413 168,775
MOTOROLA Common Stock 620076109 3,812 254,645 SB SOLE 73,700 180,945
MYRIAD GENETICS INC Common Stock 62B55J104 6,115 332,507 SH SOLE 244,100 88,407
PAGE COLUMN TOTALS 471,581

</TABLE>



David J. Greene & Co.~13F-HR ) Saved: 05/20/2005-11:51:22 « Printed: 5/20/2005-11:51:56

. Sequence: 7
Command Financlal Press (37586) m,&THER\WSBG_.DavId J. Greene\Edgar\13F-HR\c37586_13f- Rev: 1"
<PAGE>
<TABLE> )
<CAPTION>
FORM 13 F
03/31/05
REFORTING MANAGER : David J. Greene and Company, LLC PAGE 4
TITLE
OF VALUE SHARES / SH/ PUT/ INVESTMENT OTHER VOTING AUTHORITY
KAME OF ISSUER CLASS CUsIP (x$1000) PRN AMT PRN CALL DISCRETION - MANAGERS SOLE SHARED HNONE
<8> <C> <C> <C> <C> <C> <C> <C> <C> <C> <C>
NATIONAL OILWELL VARCO Common Stock 637071101 11,407 244,259 sH SOLE 173,510 70,749
NAVISTAR INTL Common Stock 63934E108 37,053 1,017,943 S8H SOLE 621,661 396,282
NEWALLIANCE BANCSHARES Common Stock €50203102 6,996 498,700 SH BS0LE 307,900 191,800
NOKIA CORP - SPON ADR Common Stock 654502204 10,872 704,600 SH SOLE 209,700 494, 500
NORTEL NETWORKS CORP Common Stock 656568102 283 103,563 SH SOLE 103,563
NORTH FORK Common Stock 655424105 15,582 561,695 5B SOLE 420,820 140,875
OFFICE MAX INC Corm‘nqn‘ Stock 67622P101 8,506 253,900 SH SOLE 165,900 88,000
OMNICARE INC Comron Stock 681904108 12,958 365,560 SH SOLE 224,560 141,000
ORBITAL SCIENCES CORP Common Stock 685564106 7,736 789,144 SH SOLE 570,500 228,644
PMI GROUP Common Stock 65344M101 6,036 158,800 SR SOLE 143,900 14,900
PACTIV CORPORATION Common Stock 695257105 6,316 270,500 SH ' SOLE 221,900 48, 600
PALL COR¥ Comnon Stock 696429307 31,020 1,143,813 SH . SOLE 813,400 330,413
PAREXEL INTERNATIONAL Common Stock 699462107 12,012 511,167 SH SOLE 366,375 144,792
PATHMARK STORES INC Common Stock 70322A101 1,864 1,246,295 SH SOLE 826,395 419, 900
PEPSICO INC. Common Stock, 713448108 335 6,500 SH SOLE 6,500
PFIZER INC . Common Stock 717081103 12,844 488,913 SB SOLE 124,976 363,937
PHARMACOPEIA DRUG Common Stock 7171EP101 6,266 1,243,285 SH SOLE 797,529 445,756
PIER 1 IMPORTS INC Common Stock 720273108 11,822 648,501 SE SOLE 450, 800 197,701
POLO RALPH LAUREN CORP Common Stock 731572103 18,806 484,680 SH SOLE 333,000 151, 680
PROCTER & GAMBLE CO Common Stock 742718109 8le 15,400 SE SOLE 2,000 13,400
QUANTA SERVICES INC Common Stock 74762E102 22,057 2,890,733 SB SOLE 2,085,200 805,593
QUANTUM CORP - DLT & Common Stock 747306204 20,169 6,930,861 SH SOLE 4,803,950 2,126,911
RADIOSHACK CORP Common Stock 750438103 14,235 581,000 sH SOLE 380,100 180, 900
RECKSON ASSOC REALTY Common Stock 75621K106 366 11,924 SH SOLE 10,000 1,824
REDBACK NETWORKS INC Common Stock 7572085067 5,199 869,470 SH SOLE 582,200 287,270
RITE AID CORP Common Stock 767754104 48 12,000 SH SOLE 12,000
ROYAL DUTCH PETE 1.25 Common Stock 780257804 491 8,176 SH SOLE 8,176
RYDER SYSTEM INC Common Steck 783549108 20,910 501,447 SH SOLE 357,700 143,747
SBC COMMUNICATIONS INC. . Common Stock 783876103 1,112 46,951 sm SOLE 2,374 44,577
SPX CORP Common Stock 784635104 4,748 109,700 sH SOLE 108,200 500
ST. PAUL TRAVELERS Common Stock 792860108 13,031 354,788 SH SOLE 179,289 175,499
SAKS INCORPORATED Common Stock 79377W108 14,254 789,700 SBH SOLE 365,400 424,300
SANDISK CORP Common Stock 80004C101 15,635 562,400 SH SOLE 345,600 216,800
SCHOLASTIC CORP Common Stock 807066105 12,477 338,210 8H SOLE 236,900 101, 310
SOVEREIGN BANCORF INC Common Stock B45905108 11,118 501,600 SH SOLE 376,500 125,100
SERINT CORP (FON GROUP) Common Stock 852061100 328 14,398 SH SOLE 1,250 13,148
STORAGE TECHNOLOGY CORP Common Stock 862111200 17,685 574,200 SR SOLE 318,600 254,600
SUBURBAN PROPANE Common Stock 864482104 506 14,700 SR SOLE 14,700
SYBRON DENTAL SPECIALTIES, Common Stock 871142105 19,399 540,376 S8 SOLE 388,766 151, 610
TD BANKNQRTH INC Common Stock 87235A101 355 11,370 SR SOLE 8,330 3,040
TJX COS INC Common Stock 872540108 25,123 1,020,000 SH SOLE 545,300 474,700
PAGE COLUMN TOTALS 444,783
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TARGET CORP Common Steck 87612E106 240 4,800 SH SOLE 4,800
TECUMSER PRODUCTS CO - CL  Common Stock 878695200 15,036 378,594 SH SOLE 270,400 109,194
TELEDYNE TECHNOLOGIES Common Stock 879360105 11,254 359,542 SH SOLE 259,200 100, 342
M co Common Stock 88579Y101 411 4,800 SH SOLE 4,800
TIBCO SOFTWARE INC Common Stock 886320103 14,281 1,916,917 SH SOLE 1,347,700 569,217
TIME WARNER INC Common Stock 867317105 7,632 434,890 SH SOLE 161,400 273,490
TORONTO~DOMINION BANK Conmon Stock 891160509 225 5,452 SH SOLE 3,996 1,456
TYSON FOODS INC - CL A Conmon Stock 902494103 5,147 308,571 SH SOLE 246,200 62,371
UNDERGROUND SOLUTIONS Commen Stock 904323102 14 40,000 SH SOLE 40,000
UNIFI INC Common Stock 904677101 2,682 800,659 SH SOLE 655,900 144,759
UNISYS CORP Common Stock 909214108 24,462 3,464,924 SH SOLE 2,508,500 956,424
UNITED PARCEL SERVICE INC  Common Stock 911312106 251 4,000 SE SOLE 4,000
UNITED TECHNOLOGIES CORP  Common Stock $1301710% 242 2,384 BH SOLE 2,384
UNOCAL CORP Common Stock $15289102 7,088 114,900 SH SOLE 111,100 3,800
UTSTARCOM INC Common Stock 918076100 12,119 1,106,753 SH SOLE 614,388 492,365
VALASSIS COMMUNICATIONS Common Stock 918B66104¢ 13,080 374,152 SR SOLE 269,400 104,752
VERIZON COMMUNICATIONS Cormon Stock 92343V104 2,958 83,318 SH SOLE 12,118 71,200
VISTEON CORP Commen Stock 928350107 8,568 1,500,545 SH SOLE 1,058,400 442,245
VODAPHONE GROUP PLC Common Stock 92857W100 278 10,470 SH SOLE 35 10,435
WABTEC CORP Common Stock 929740108 13,050 636,909 SH SOLE 455,850 181,059
WACHOVIA CORP (NEW) Common Stock 929903102 3,353 65,860 SH SOLE 10,858 55,002
WASHINGTON MUTUAL INC Common Stock 939322103 11,988 | 303,495 SH SOLE 110,595 172, 900
WASTE MANAGEMENT INC Common Stock $4106L10% 11,641 403,500 SH SOLE 228,000 175, 500
WATCHGUARD Common Stock 941105108 1,034 320,230 SE SOLE 212,600 107, 630
WAVECOM SA - AbR Conmon Stock 943531103 6,303 1,182,487 SH SOLE 818,137 364,350
WELLPOINT INC Cormon Stock 94973V107 201 1,600 SE SOLE 1, 600
WENDY'S INTERNATIONAL INC  Common Stock 950590109 211 5,400 SH SOLE 5,100 300
WYETH Common Stock 983024100 228 5,408 SH SOLE 5,408
YUM BRANDS INC Common Stock 988498101 17,533 338,416 SH SOLE 185, 700 152,716
ZORAN CORP Common Stock 98375F101 5,710 551,730 SH SOLE 388,200 163,530
RENAISSANCE RE HLDGS LTD  Common Stock G7496G103 3,278 70,200 SH . SOLE 70,200
RADWARE LTD Common Stock M81873107 7,622 324,750 SH SOLE 238,500 86,250
CNH GLOBAL N.V. Common Stock N20935206 21,182 1,127,286 SH SOLE 793,220 334,066
PRGE COLUMN TOTALS 229,344
AGGREGATE COLUMN TOTALS 2,033,330
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