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 Item 4. Changes in Registrant's Certified Accountant

               Due  to  the   conviction  of  Arthur   Andersen  LLP  ("AA")  of
               obstruction  of  justice  charges,  AA has  indicated  that it is
               unable to perform future audit services for the Company,  and the
               Company and AA terminated their relationship,  effective June 15,
               2002.

               AA's reports on financial statements for the Company for the last
               two years did not  contain an adverse  opinion or  disclaimer  of
               opinion nor were they modified as to uncertainty, audit scope, or
               accounting  principles.  There were no  disagreements  with AA or
               reportable   events,  as  defined  und  Item  304(a)(3)(b)  under
               Regulation  S-B, during the last two fiscal years and through the
               date of this Form 8-K/A. A good faith effort was made to obtain a
               letter from AA indicating the disclosures contained in this 8-K/A
               but the Company was unable to do so.

               On August 9, 2002, the Company engaged PriceWaterhouseCoopers LLP
               as auditors.
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 Date: August 12, 2002

 AEROCENTURY CORP.

 By: /s/ Neal D. Crispin

 Neal D. Crispin,
 Chairman of the Board and President
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