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   ITEM 5.   OTHER EVENTS.

             On February 19, 2002, AAR CORP. sold 5,010,345 shares of its
   common stock, par value $1.00 per share, as described in the press
   release attached as Exhibit 99.1, pursuant to Stock Purchase
   Agreements entered into between AAR CORP. and the purchasers.

   ITEM 7.   FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND
             EXHIBITS.

        (c)  Exhibits

             99.1  Press Release issued February 19, 2002.
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             99.2  Form of Stock Purchase Agreement.

                                  SIGNATURE

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

                            AAR CORP.

                            /s/  HOWARD A. PULSIFER
                            ---------------------------------------------
                            Howard A. Pulsifer
                            Vice President, General Counsel and Secretary

   Date:     February 20, 2002

                                EXHIBIT INDEX

   Exhibit Number                Description
   -----------------------------------------
   99.1                          Press Release issued February 19, 2002
   99.2                          Form of Stock Purchase Agreement
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