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ITEM 5. OTHER EVENTS

        On December 7, 2002, the Board of Directors of Mercury Air Group, Inc.
(the "Company") adopted amendments to its Bylaws relating to (1) advance notice
requirements of matters to be presented at an annual meeting of stockholders and
for nomination of directors, (2) the setting of a record date in connection with
corporate action taken without a meeting, and (3) qualifications of directors.
In connection with the adoption of these amendments, the Company amended and
restated its Bylaws.

        A copy of the Amended and Restated Bylaws are attached as an exhibit to
this current Report on Form 8-K and are incorporated herein by reference.
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ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits:

3.1     Amended and Restated Bylaws of Mercury Air Group, Inc.

                                    SIGNATURE

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

Date: December 9, 2002                      MERCURY AIR GROUP, INC.

                                            By: /s/ JOSEPH A. CZYZYK
                                               ---------------------------------
                                               Joseph A. Czyzyk
                                               President and Chief Executive
                                               Officer
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