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Item 2.04 Triggering Events that Accelerate or Increase a Direct Financial
Obligation or an Obligation under an Off-Balance-Sheet Arrangement

On April 29, 2005, 21st Century Holding Company (the "Company") received
from counsel to Whitebox Advisors ("Whitebox"), the Dbeneficial owner of
approximately $8.7 million in outstanding principal balance of the Company's 6%
Senior Subordinated Notes (the "Notes"), a letter alleging the Company's breach

of the purchase agreements between the Company and the purchasers of the Notes.
The allegation relates to the Company's withdrawal of a previously given notice
to the Note holders, which stated that the Company elected to pay the April 30,
2005 payment of principal and interest due on the Notes in shares of the
Company's common stock. Note holders' remedies with respect to an event of
default include acceleration of the outstanding principal amount of Notes due,
which as of the date of this Report totaled $15.2 million, and such other legal
or equitable relief to which the Note holders may prove themselves to be
entitled. The Company timely made the April 30, 2005 payment due to the Note
holders in full, in cash. The Company believes that the payment in cash and the
withdrawal of the notice 1s consistent with the terms of the purchase
agreements, and that no event of default under the purchase agreements exists.

As of the date of this Report, the Company and Whitebox have reached a
verbal agreement, whereby Whitebox agreed to accept the April 30, 2005 cash
payment in exchange for the Company's agreement to refrain from future
withdrawals of the notice of intention to pay in shares. The Company has had no
contact from any other Note holders and believes that this matter is resolved.
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