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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.
ITEM 3.02. UNREGISTERED SALES OF EQUITY SECURITIES.

On April 14, 2005, RCG Companies Incorporated (the "Registrant") entered into
and closed a Securities Purchase Agreement with 12 institutional investors for a
private placement of Series C Convertible Preferred Stock totaling $31,110,165,
and associated warrants. Total proceeds after offering expenses will be
approximately $27,128, 946.

The convertible preferred stock does not bear a stated annual dividend, subject
to approval by the Registrant's stockholders and The American Stock Exchange, is
convertible into shares of the Registrant's common stock at $0.55 per share, and
if not <converted will be mandatorily redeemable one vyear from issuance.
Investors will also receive warrants to purchase an aggregate of 26,019,401
shares of the Registrant's common stock, at an initial exercise price of $0.55
per share, exercisable until the date that is 5 years after the issuance date.

The exercise of the warrants is also subject to approval of the Registrant's
stockholders. If fully exercised, the warrants would vyield approximately
$14,000,000 of additional proceeds to the Registrant. The Registrant also agreed
with the investors to recommend a one for ten reverse stock split be approved by

its stockholders, and in the event such split is effected the conversion price
of the convertible preferred stock will be adjusted to the market value of the
stock if lower than the split adjusted conversion price. The Registrant has

agreed to file a registration statement with the Securities and Exchange
Commission in order to register the resale of the shares issuable upon
conversion of the convertible preferred stock and the shares issuable upon
exercise of the warrants. Stockholders representing 31.4% of the outstanding and
issued common stock of the Registrant have agreed to vote in favor of the
conversion of the Series C Convertible Stock and the exercisablity of the
warrants at a meeting of the Registrant's stockholders called to consider the
matter.

The Registrant also obtained the waiver and agreement, contingent upon the
closing of this placement, of holders of certain of the Registrant's outstanding
Warrants and the Registrant's Series A Preferred Stock. The Registrant and the
holders of the Registrant's Warrants and the Series A Preferred Stock issued
under the Securities Purchase Agreements each dated October 2003, September 13,
2004 and February 8, 2005 agreed, subject to approval of the Registrant's common
stockholders as may be required by the rules of The American Stock Exchange, to
permanently reset the exercise price of the Warrants and the Series A Preferred
Stock as follows: (1) the Warrants issued under the October, 2003 and February
8, 2005 Securities Purchase Agreements are permanently reset to $0.55, and are
not subject to further anti-dilution adjustments; (2) the Warrants issued under
the September 13, 2004 Securities Purchase Agreement are permanently reset to
$1.00, and are not subject to further anti-dilution adjustments; and (3) the
conversion price of the Series A Preferred Stock is permanently reset to $0.55,
except that it will be reset to the same conversion price of the Series C
Convertible Preferred Stock if the Series C conversion price is reset following
the one for ten reverse stock split, but is not otherwise subject to further
ant-dilution protection.

In conjunction with the placement, the Registrant redeemed all of its
outstanding convertible debentures issued 1in February 2005 for aggregate
consideration of $8,765,570. The Registrant also redeemed its $1,098,500 note
issued in January 2005. Remaining proceeds of the placement will be used to

finance the previously announced planned acquisition of 100% of the outstanding
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stock of OneTravel, Inc. and for general working capital.

The transaction was approved by the Registrant's Board of Directors on April 6,
2005. The shares of convertible preferred stock and warrants will be issued
pursuant to the exemption from registration provided by Section 4(2) of the
Securities Act of 1933, as amended.

This summary description of the placement described by the agreements does not
purport to be complete and is qualified in its entirety by reference to the form

of the agreements and other documents that are filed as Exhibits hereto.

The press release issued by the Registrant on April 14, 2005 relating to the
placement is filed herewith as Exhibit 99.1

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

4.1 Certificate of Designations of Series C Convertible Preferred Stock

10.1 Securities Purchase Agreement dated April 14, 2005 among the
Registrant and the investors identified on the signature pages
thereto

10.2 Form of Warrant

10.3 Registration Rights Agreement dated April 14, 2005 among the

Registrant and the Investors signatory thereto

10.4 Agreement and Waiver of Holders of Series A Preferred Stock
99.1 Press Release issued April 14, 2005
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
undersigned hereunto duly authorized.

Dated: April 14, 2005

RCG COMPANIES INCORPORATED

By: /s/ Marc E. Bercoon

Marc E. Bercoon,
Chief Financial Officer
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