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 Item 5. Other Events

On March 7, 2002, the Company  entered into an Amendment to Amended and Restated
Credit Agreement  ("Amendment")  with National City Bank, as agent, and National
City Bank,  California Bank & Trust and United California Bank, as lenders.  The
Amendment   amends  certain   covenants  under  the  credit  line,   corrects  a
typographical error and sets forth lender consents to certain lease transactions
entered into by the Company.

 Exhibits

 Exhibit 10.1  Form of Amendment to Amended and Restated Credit Agreement

 SIGNATURES

Pursuant  to the  requirements  of the  Securities  Exchange  Act of  1934,  the
Registrant  has duly  caused  this  report  to be  signed  on its  behalf by the
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 Date: March 12, 2002

 AEROCENTURY CORP.

 By: /s/ Neal D. Crispin

 Neal D. Crispin,
 Chairman of the Board and President
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