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Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report: January 31, 2005
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21ST CENTURY HOLDING COMPANY

(Exact name of registrant as specified in its charter)

Florida 0-2500111
(State or other jurisdiction of (Commission File Number)
incorporation)

3661 West Oakland Park Blvd., Suite 300
Lauderdale Lakes, FL 33311

(Address of principal executive offices) (Zip Code

Registrant's telephone number, including area code: (954) 581-9993

NOT APPLICABLE

(Former Name or Former Address, i1f Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to

simultaneously satisfy the filing obligation of the registrant under any of the

following provisions (see General Instruction A.2. below):

| | Written communications pursuant to Rule 425 under the Securities Act

CFR 230.425)

| | Soliciting material pursuant to Rule 14a-12 under the Exchange Act

240.14a-12)

| | Pre-commencement communications pursuant to Rule 14d-2(b) under the

Exchange Act (17 CFR 240.14d-2 (b))

| | Pre-commencement communications pursuant to Rule 13e-4( c) under the

Exchange Act (17 CFT 240.13e-4( c))

Item 3.02 Unregistered Sales of Equity Securities.
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On January 31, 2005 21st Century Holding Company (the "Company") issued 159,407
shares of its common stock in payment of the quarterly principal and interest
due on the Company's 6% senior subordinated notes due July 31, 2006 and its 6%
senior subordinated notes due September 30, 2007. These shares were issued
pursuant to the exemption from registration set forth in Section 4(2) of the
Securities Act of 1933.

SIGNATURES
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