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TO:  Amendmem Section
Division of Corporations

COVER LETTER

SUBIECT: ARC Group, Inc.

Neme of Swviving Comontion

The enclesed Articles of Merger and fee are submited for filing.

Please return atl correspondence concerning this matter w {dllowing:

Richard W. Akam

Ceniser Persn

ARC Group, Inc.

i ompany

13453 Norih Main Street, Suiie 206

Adaresy

Jacksonvilie. FL. 32218

City:Suniz and Zip Code

rick@dickswings.com

E-mail address: (fo be used for future annual report natifieation)

For further information concerning this mater. please call:

Alex Andre

At 617 ) 271-3641

Namue of Contact Person

Area Code & Doy time {eiephane Number

Certified copy {optional) $8.75 (Please send an addirional copy of your document if a certified copy is requested)

STREET ADDRESS:
Amendment Section

Division of Corporations
Clifton Building

2661 Executive Cemer Chicle
Tallzhassee, Florida 32304

MAILING ADDRESS:
Amendment Section
Division of Corporations
P.O. Box 6327
Tallahassee, Florida 32314



ARTICLES OF MERGER

{Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant 1 section 607.1 105, Florida Siatses.

First: The name and jurisdiction of the surviving corporation:

Narme Jurisdiction Document Number
(If known apphicable)

ARC Group, inc. Nevada

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdiction Document Number

(1f knwswn! applicabls)

ARC Group. inc. Nevada

American Restaurant Concepis. Inc. Fiorida P0O000C42163

Third: The Plan of Merger is attached.

Fourth: The merger shall hecome effective an the daie the Articles of Merger are {iled with the Florida
Depanment of Siare,

ORr / /

(Enter a specilic date. NOTE: An effective date cannat be prior 1o the dute of fiking or more
than %0 davs afier merger file dage.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on June 13, 2014

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corperaiion(s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on ___ June 13, 2014

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on

. and shareholder approval was not required. s
. : o

tAriach additional sieers ifnecessary
o=




Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Sionature of an Offiecer or Tyvped or Printed Name of Individug! & Tile
Director

ARC Group, Inc. Richard W, Akam, CEO

American Resiaurant Conc& Richard W. Akam, CEQ




PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes. and in accordance
with the laws of any other applicable jurisdiction of incotporation.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction

Second: The name and jurisdiciion of each merging corporation:

Name Jurisdiction

Third: The 1erms and conditions of the merger are as follows:

Fourth: The manner and hasis of converting the shares of each corporation imo shares. obligations. or other
securities of the surviving corporation or any other corporation or. in whole or in part, into cash or other
property and the manner and basis of converting rights 10 acquire shares of cach corporation into rights to
acquire shares, obligations. or other securities of the surviving or any other corporation or. in whole or in part,
into cash or other property are as follows:

LAuach additional sheers if necessaryy



THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments o the articles of incorporation of the surviving corporation are indicated below or atached:

Restated articles are antachad:

Other provisions relating 1o the merger are as foliows:



PLAN OF MERGER

(Merger of subsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, Florida Statutes. and in accordance
with the Jaws of anyv other applicakle jurisdiciion of incerporation.

The name and jurisdiction of the parent corporation owning a1 feast 80 percent of the outstanding shares of each
class of the subsidiary corporation:

Namg Jurisdictian
American Restaurant Concepts, Inc. Florida

The name and jurisdiction of each subsidiary corporation:

Name lurisdiction

ARC Group, Inc. Nevada

The manner and basis of converting the shares of the subsidiary or parent imo shares. obligations, or other
securities of the parent or any other corporaiion or. in whale or in part. into cash or other propeny, and the
manner and basis of convening rights to acquire shares of each corporation into rights 10 acquire shares,
obligations, and other securitiex of the surviving or any other corporation or. in whole or in part. into cash or
other property are as follows:

See the attached Agreement and Plan of Merger.

(Auach additjonal sheets i necessary)



If the merger is between the parent and a subsidiary corporation and the parent is not the surviy ing corporation.
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

See the attached Agreement and Plan of Merger.

It applicable. shareholders of the subsidiary corporations. who. except for the applicability of section 607.1104,
Florida Statutes, would be emitled 1o vote and wha dissent from the merger pursuant to section 607 1321, Florida
Statutes. may be entitled, i they comply with the provisions of chupter 607 regarding appraisal rights of dissenting
sharchelders. 1o be paid the {air value of their shares. '

Other provisions relating o the merger are as follows:

See the attached Agreement and Plan of Merger.



AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”™), dated as of June 13,
2014, is made and entered ino by and berween American Restaurant Concepts, inc., a Florida
corporation {the “"ARC Florida™), and ARC Group. lnc.. & Nevada corporation and wholly-oramed
subsidiary of ARC Flarida ("ARC Nevada™. ARC Florida and ARC Nevada zre sometimes
referred 1o herein collectively as the “Constitueni Corporations.”

RECITALS

WHEREAS, ARC Florida is a corporation duly organized and validly existing under the
laws of the State of Florida having on the date hereof authorized capiwal stock consisting of
100,600,000 shares of Class A common stock. par value 3.01 per share ("ARC Florida Commaon
Stock™). of which, on the date of this Agreement, before giving effect 1o the transactions
contemplated hercin. 6,433.224 shares are issued and outstanding; and

WHEREAS, ARC Nevada is a corporation duly organized and validlv existing under the
faws of the State of Nevada having on the date hereof awmhorized capial siock consisting of
100,000.000 shares of common stock, par value $.01 per share ("ARC Nevada Common Stock™h of
which, on the daie of this Agreement before giving effeet 1o 1he ransactions contemplated herein,
100 shares are issued and owtstanding, and 10.000.000 shares of preferred stock, par value 50.01 per
share ("ARC Nevada Preferred Siock™). none of which, on the date of this Agreement. before
giving effect o the ransactions contemplated hereby, is issued and outstanding: and

WHEREAS, the respective board of direciors of the Constituent Corporations deem it
advisable, upon the terms and subject to the conditions stated herein. thai ARC Florida be merged
with and inio ARC Nevada pursuani 10 the provisions of Section 607.1104 of 1he Florida Business
Corporation Act (the “FBCA™ and Section 92A.180 of the Nevada Revised Statutes (the “NRS”).
and that ARC Nevada be the surviving corporation in the merger (the “Merger™); and

WHEREAS. 1t 13 the imention of the parties 1o this Agreement that the Merger shall qualify
as a “reorganization” for United Siates federal income tax purposes within the meaning of Section
368 of the Internal Revenue Code of 1986, as amended (the “Internal Revenue Code™) and that this
Agreement shall constitute a “plan of reorganization™ for the purposes of the Internal Revenue
Code: and

WHEREAS, the respective boards of directors of the Consttuent Corporations, the
shareholders of ARC Florida and the sharcholder of ARC Nevada have approved this Agreement
and have directed that this Agreement be executed by the parties hereto.

NOW, THEREFORL. in consideration of the foregoing premises and representations,
warranties. covenams and agrcements comained herein, and tfor other good and valuable
constderation, the receipt and sufficiency of which are hereby acknowledged. and intending 10 be
legally bound hereby. the parties hereto hereby agree as follows:



ARTICLE
THE MERGER

b1 The Merger. Upun the ierms and subject to the conditions set forth in this
Agreement. and in accordance with the provisions of the FBCA and the NRS, at the Eftective Time
{as defined in Section 1.2), ARC Florida shall be merued with and into ARC Nevada. . As a result of
the Merger, the separaie existence of ARC Florida shall cease and ARC Nevada shall continue as
the surviving: corporation tn the Merger (the ~Surviving Corporation™) and shall succeed to and
assume all of the rights and obligations of ARC Florida in accordance with the provisions of the
FBCA and the NRS,

1.2, Effecuve Time  The Merger shall become effective (the “Effective Time™) upon the
later 10 ocewr of: (1) the filing with the Secratary of Siote of the State of Florida of anticles of merger
executed and acknowledged by the parties hereto in accordance with the relevant provisions of the
FBCA; and (i1} the filing with the Secrewary of State of the Suate of Nevada of anicles of merger
executed and acknowledged by the partics hereto in accordance with the relevant provisions of the
NRS.

1.3, Effecis of the Merger. The Merger shall have ihe effects set forth in Section

ARTICLEDN
CHARTER AND BYLAWS OF THE SURVIVING CORPORATION

2.1, The Articles of Incorporation  The articles of incorporation of ARC Nevada as in
effect immediately prior 10 the Effective Time shall continue in fuil foree and eifect as the anicles
of incorporation of the Surviving Corporation unul amended in accordance with the provisions
thereofl or applicable faw.

2.2, The Buiaws The bvlaws of ARC Nevada as in effect immediately prior 1w the
Effective Time shail continue in full force and effect as the bylaws of the Surviving Corporation
until amended in accordance with ihe provisions thereofl the anicles of incorporation of ARC
Nevada or applicable law.

ARTICLE I

OFFICERS AND DIRECTORS OF THE SURVIVING CORPORATION
3.1. Officers. The officers of ARC Florida immediately prior 1o the Effective Time shall.
from and after the Effective Time, be ihe officers of the Surviving Corporation. Each such officer
shall continue to hold office until the expiration of the term for which the officer was appointed and
the officer’s successor is duly clected and qualified, or until the officer’s earlier resignation or
removal.

3.2 Dargetors.  The directors and the members of the various commitees of the board of
directors of ARC Florida immedimely prior 10 the Effective Time shall. from and afier the Effective

2



Time, be the direciors and members of such commitiees of the Surviving Corporation. Each such
director and member of such commitiee shalt continue to hald office uniil the expiration of the term
for which the director was elected and the director’s successor ts duly elected and qualified, or until
the director’s earlier resignation or removal.

ARTICLE I¥
CONVERSION AND EXCHANGE OF SECURITIES

4.1, Common Stock. At the Effective Time. each share of ARC Florida Common Stock
issued and outstanding immediately prior 10 the Effective Time, other than those shares held by
Disseniing Sharcholders {as defined in Section 4.3). shall. by virtue of the Merger and without any
action on the part of the Constituent Corporations, the holders of such shares or any other person, be
convered, without the surrender of the stock centificates or any viber action. into one fully paid and
non-assessable share of ARC Nevada Common Stock with the same rights. poewers and privileges as
the shares so converted. At the Effective Time, each share of ARC Nevada Common Stack issued
and outstanding immediately prior to the Effective Time shall. by virue of the Merger and without
anv action on the pan of the Constituent Corporations, the holders of such shares or any other
person. be cancelled and retired and shall cease 1o exist.

4.2, Derivalive Sccurfies. At the Effecdve Time. each option. warrani. right 10 purchase
or receive. unit or other security excrcisable or convertible into shares of ARC Florida Common
Stock issued and oustanding immediasely prior 1o the Effective Time shall. by virtue of the Merger
and without any action on the part of the Constituens Corporations, the holders of such shares or any
other person, be comverted. withowt the surrender of the securities or any other action. ino an
idemical securitv of ARC Nevada and shall be converted into the right to acquire the same number
of shares of ARC Nevada Common Stock as the number of shares o' ARC Florida Common Stock
that were acquirable pursuant 10 such option, warrant. right to purchase or receive, unit or other
security. on the same lerms and conditions and at an exercise or conversion price per share cqual 10
the exercise or conversion price per share applicable 10 such option, warrant. right o purchase or
receive, unil or other security, immediately prior (o the-Effective Time. The same number of shares
of ARC Nevada Common Stock shall be reserved for purposes of the exercise or conversion of such
options, warrants, rights 10 purchase or receive. units or other securities as is equal 1o the number of
shares of ARC Florida Common Stock so reserved immediaely prior 10 the Effective Time.

4.3 Emplovee Benefil Plans. At the Effective Time, each emplovee benetit plan. stock
purchase plan. stock incentive plan. incentive compensation plan or similar plan of ARC Florida in
effect immediately prior 1o the Effeet Time shall, by virtue of the Merger and without any action on
the pant of the Constituent Corporations. the holders of such shares or any other person. be assumed
by, and continue 1o be such a plan of. ARC Nevada. To the extent that any such plan provides for
the ssuance of ARC Florida Commaon Stwock. at the Effective Time. such plan shall be deemed 10
provide for the issuance off ARC Nevada Common Stock. The same number ol shares of ARC
Nevada Common Stock shall be reserved for issuance under any such plan as is equal to the number
of shares of ARC Florida Common Stock so reserved immediately prior to the Effective Time.

4.4,  Stock Ceniticates. At and after the Effective Time. all of the oustanding stock
certificates that immediately prior thercto evidenced ownership of and represented shares of ARC
Florida Common Stock shall be deemed for all purposes to evidence ownership of and to represent

s



shares of ARC Nevada Common Stock and shall be so registered on the hooks and records of the
Surviving Corporation or its transfer agent. The regisiered owners of any such omistanding stack
centificates shall, until such stock certificaies shall have heen surrendered for ransfer or conversion
or otherwise accounted {or to the Surviving Corporation or its transfer agent. have and be entitled 10
exercise any voung and other rights with respect to. and 10 receive any dividends and other
distributions upon, the shares of ARC Nevada Common Stock evidenced by such owtstanding stock
cenificates. as provided above. At and after the Etfective Time, no registered owners of
outstanding stock certificates that immediately prior thereo represenied shares of ARC Nevada
Common Stock shall have any rights with respect 1o the shares formerly evidenced and represenmied
bv those stock certificates.

+.3.  Appraisal Rishts. No sharchelders of ARC Florida exercising appraisal rights, if
any. pursuant 1o Section 607.1302 of the FBCA (¥Dissenting Shareholders™) shall be entitled to
receive shares of ARC Nevada Commmon Stock under this Anicle IV unless and until the holder
thereof shall have failed 10 pertect or shall have effectively withdrawn or lost such holder’s right 1o
appraisal under the FBCA. and any Dissenting Sharcholder shall be entiied io receive only the
payment provided by Section 607.1302 of the FBCA with respect 10 anv shares owned by the
Dissenting Sharcholder that provide the Dissenting Shareholder with appraisal rights ("Dissenting
Shares™). If any person or entity who otherwise would be deemed a Dissenting Shareholder fails to
properly perfect or effectively withdraws or loses the right 10 appraisal with respect 10 any shares
that otherwise would have been Dissenting Shares but for thay failure 10 perfect or withdrawal or
loss of the right o dissent. such Dissenung Shares shall thereupon be treated as though such
Dissenting Shares had been convented into shares of ARC Nevada Common Siock pursuant to
Section 4.1 hereof.

ARTICLE V

CONDITIONTO EACH PARTY'S
OBLIGATION TO EFFECT THE MERGER

The respective obligations of each of the parties hereto o effect the Merger is subject 10
receipt prior 1o the Effective Time of the requisite consents and approvals of this Agreement and the
transactions conemplated hereby by ARC Florida and ARC Nevada in the manner provided in
Scetion 607.1103 ofihe FBCA and Section 92A.120 of the NRS. respectively.

ARTICLE ¥1
TERMINATION OR DEFERRAL

Al any ume prior 1o the Effective Time: (i) this Agreement may be terminated and the
Merger may be abandoned. whether before or after approval of this Agreement by the sharehalders
af ARC Florida. it the board of directors of ARC Florida detlermines for anv reason. in its solc
judament and discretion. that the consummation of the Merger would be inadvisable or not in the
best interests of ARC Florida and its shareholders, or (ii) the consummation of the Merger may be
deferred for a reasonable period of time if the board of direciors of ARC Florida determines for any
reason, in its sole judgment and discretion. that such action would be in the best imerests of ARC
Florida and its shareholders, In the event of the termination and abandonment of this Agreement.
this Agreement shall become null and void and have no further effect. without any lLability on the

1



part of either ARC Florida or ARC Nevada. or uny of their respective shareholders. directors or
officers.

ARTICLE VIl
MISCELLANEQUS AND GENERAL

7.1, Amendment or Modification.  Subject 1o the provisions of applicable law. at anv
time prior 10 the Effective Time. the parties hereto may modify or amend this Agreement: provided.
however, that this Agreement may not be amended. modified or supplemented except by an
mstrument or instruments in writing signed by the party against whom enforcement of anv such
amendment. modification or supplement is sought and provided further. however. that an
amendment made subsequent o the approval of this Agreement by ARC Florida shareholders shall
not alier or change: (1} the amount or kind of shares. securities cash. property or righis 10 be
received hereunder by the shareholders and security holders of ARC Florida: (i1) any provision of
the anticles of incorporation or bylaws of the Surviving Corporation 1@ be etfected by the Meroer.
other than changes for which shareholder approval is not required under the FBCA: or (iii) any of
the terms or conditiens of this Agreement if such alteration or change would adversely affect ARC
Florida or the holders of any class or series of capital siock of ARC Florida.

7.2, Funher Assyrances. From lime to tme afler the Effective Time, ag and when
requesied by ARC Nevada or its successors or assigns. there shall be executed and delivered on
behalfl of ARC Florida such deeds. bilis of sale. assignments, agreements. documentis and other
instrumenis. and there shall be aken or caused o be 1aken bv ARC Nevada such further and other
‘actions, as shall be necessary, appropriate or desirabie w0 vest. perfect or confirm, of record or
atherwise. in ARC Nevada the ttle 10 and possession of all property. imerests. assets, rights,
privileges. immunities, powers. franchises and wuthority of ARC Florida and 1o otherwise carry ow
the purposes of this Agreement and the Merger. and the ofticers and directors of ARC Nevada are
tully authorized in the name of and on behalf of ARC Florida or otherwise 10 execule and deliver
any and all such instmuments and ke any and ali such actions.

7.3, Np Third-Party Beneficiary Rishis.  No provision of this Agreement is imended,
nor will be interpreted. 10 provide or create any third-party beneficiary rights or any other rights of
any kind in anv client. customer. affiliawe. otticer, director, sharcholder. emplovee, partner of any
party hereto or any other person or entity unless specifieally provided othenwise herein. and. except
as 50 provided. all provisions hereof shall be solely berween the panies o this Agreement.

74, Entire Aureement  This Agreement and the schedules and exhibits hereto contain
the entire agreement between the parties and supercede all prior agreements and understandings,
both written and oral. between the parties with respect to the subject muuter hereof.

7.5 Suceessors und Assigns.  This Agreement shall be binding upon and inure 10 the
benefit of the parties hereto and their respective successors and assigns.

7.6, Severabilitv.  If any provision of this Agreement or the application thereof 1o any
person or circumstance is held 10 be invalid or unenforceable to any extent. the remainder of this
Agreement shall remain in full force and etfect and shall be reformed to render the Agreement valid
and enforceable while reflecting o the greaicst extent permissibie the intent of the parties hereto.




7.7.  Headings. The headings hercin are for convenicnce of reference aniy, do not
constitute part of this Agreement and shall not be deemed 10 Hmit or otherwise atfect any of the
provisions hereof,

7.8, Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the Sate of Florida. without regard to the laws that might otherwise govern under
applicable principles of conflicts of laws thereofll except 1o the extent that the FBCA shall apply 1o
the intemnal corporate governange of ARC Florida or the NRS shal] apply 1o the internal corporate
governance of ARC Nevada.

7.9.  Counierparts.  This Agreement may be executed in 1wo or more counterparts, each
of which shall be deemed 10 be an original, but el of which 1ogether shall constitute one and the

same agreement.

fRemainder of page intentionally left blank]



IN WITNESS WHERECQF. this Agreement has been duly cxecwied and delivered by the
duly authorized officers of the parties hereto as of the date first wrinten above.

AMERICAN RESTAURANT CONCEPTS, INC..
a Florida corporation

Riclard W. Akam
Chiel Executive Officer

ARC GROUP, INC,,
a Nevada corporation

Richard W. Akam
Chiel Executive Officer




