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Reporting Owner Name / Address Relationships

Director 10% Owner Officer Other

ATTKISSON RONALD
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Signatures

RONALD L.
ATTKISSON 03/24/2005
**Signature of Reporting Date
Person
Explanation of Responses:

If the form is filed by more than one reporting person, see Instruction 5(b)(v).

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Pursuant to the merger of WTI Acquisition, Inc., a Delaware corporation and wholly owned subsidiary of RCG Companies Incorporated,

with and into Farequest Holdings, Inc., a Delaware corporation, of which Mr. Attkisson was an officer and holder of 84,000 warrants, Mr.

Attkisson is entitled, upon exercise, to recive RCG Common Stock and RCG Preferred Series B Stock out of a reserved Option/Warrant
@ . . L N .

Escrow Account. Assuming all warrant/option holders convert, it is estimated that Mr. Attkisson's Farequest warrants will convert at

1.7099771 or into an estimated 143,638 shares of RCG Common Stock and 45,909 RCG Series B Preferred. The RCG Series B Preferred

may be converted 1:10 or into 459,055 shares of RCG Common Stock.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, See Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number.
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