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Section 1 - Registrant's Business and Operations Item 1.01 Entry into a Material
--------------------------------------------------------------------------------
Definitive Agreement.
---------------------

On July 28,  2005,  the Company  signed an Agreement of Plan to Merge with Arrow
Resources Development Ltd. ("Arrow"),  a Bermuda registered company based in New
York City, to merge operations subject to stockholder approval. The stockholders
of CNE Group Inc. will receive 4% of the public Company, and the stockholders of
Arrow will receive 96% of the public Company on a fully diluted basis.

Please refer to the press release attached hereto as Exhibit 99.1 for additional
information.

The Agreement of Plan to Merge  replaces the previous  transaction  announced on
June 1, 2005, in which CNE Group's Board of Directors approved a spin-off to its
stockholders of a recently formed subsidiary, Arrow Resources Development, Ltd.,
a Bermuda corporation on May 20, 2005.

Item 9.01 - Financial Statements and Exhibits
---------------------------------------------

List below the financial statement, proforma financial information and exhibits,
if any, filed as part of this report.

         Exhibit No.                        Description
         -----------                        -----------

         99.1                               Press Release dated August 2, 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 thereunto duly authorized.

                                                CNE GROUP, INC.

Date: August 2, 2005                            By: /S/Anthony S. Conigliaro
                                                    ------------------------
                                                    Anthony S. Conigliaro,
                                                    Chief Financial Officer
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