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AAMN ACQUISITION SUB, INC. (“Acquisition Sub™) and AFRICAN AMERICAN
MEDICAL NETWORK, INC. (*Medical Network™, acting in compliance with the provisions of
§607.1105, Florida Statutes, hereby certify as follows:

1. A Merger Agreement (the “Merger Agreement™) was approved by the board of
directors of each of Acquisition Sub and Medical Network and the sole sharcholders of
Acquisition Sub and Medical Network on May 10, 2005, Pursuant to the Merger Agreement,
Acquisition Sub is to be merged into Medical Network, with Medical Network as the surviving
or resulting entity. The terms of the roerger are set forth in the copy of the Merger Agreement,

as amended and attached hereto as Exhibit “A” and made a part hereof,

2. The merger shall be effective as of the date of filing these Articles of Merger with
the Florida Secretary of State. '

Dated: November (b , 2005.

Facsimile Audit No: HOS000266967 3
3454183
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Exml‘r & e ”

PLAN OF MERGER
and
MERGER AGREEMENT

This Merger Agreement (this “Agreement™) is dated May __, 2005, and is by and among
African American Medical Network, Ing., a company duly organized and cxisting under the taws
of the State of Florida, having a place of business located at 6601 Center Drive West, Suite 521,
Los Angeles, California 90045, (hereinafter referred to as “Target Company™); AFMN, Inc., a
compsny duly organized and existing tmder the laws of the State of Delawars, having a place of
business located at 6601 Center Drive West, Suite 521, Los Angeles, California 90045
(bereinafter referred to as “AFMN"); Medical Media Television, Inc. f/k/a PetCARE Television
Network, Ing., a company duly organized and existing under the laws of the State of Florlda,
having a place of business located at 8406 Benjamin Road, Suite C, Tampa, Florida 33634
(hereinafter referred to as “Medical Media™); and AAMN Acquisition Sub, Inc., 2 company duly
organized and existing under the laws of the State of Florida, having a place of business located
at 8406 Benjamin Road, Suite C, Tampa, Florida 33634 (hereinafter referred 1o as “Acaujgition
Sub".

RECITALS

WHEREAS, Medical Media desires to acquire one hundred percent (100%) of the capital
stock of Target Company by issuing 14,865,657 shares of the common stock of Medical Media
to AFMN;

WHEREAS, in order to accomplish the above and enable AFMN {0 receive the shures of
Medical Media without having to yecognize income [or federal income tax purposes, the
acquisition of Target Corpany is being structured as a “reverse triangular merger,” intended to
qualify as a tax-free reorganization within the meaning of Section 368(2)(2)(E) of the Internal
Revenue Code of 1986, as amended (the “Code™),

WHEREAS, the respective Boards of Directors of Medical Media, Acquisition Sub, and
Target Company have determined that it is in the best interests of their respective companies and
stockholders that Acquisition Sub merge with and into Target Company (the “Merger™} with
Target Company being the surviving corporation;

WHEREAS, Medical Media, as the sole stockholder of Acquisition Sub, and AFMN, as
the sole stockholder of Target Company, have approved this Agreement, the Merger and the
transactions contemplated by this Agreement pursuant to action taken by wiitten consent in
accondance with the requirements of the Florida Business Corporation Act (“FBCA”) and the
roquirenents of Delaware General Corporation Law (“DGCL”),

WHEREAS, pursuant to the terms and conditions set forth herein, Acquisition Sub will
be merged with and into Target Company, and AFMN will receive 14,865,657 shares of the
commeon stock of Medical Media in exchange for all of AFMN’s shares of the capital stock of
Target Company.

NOW THEREFORE, the parties hereto hereby agres as follows;

1-
341611.11
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ARTICLE]
THE MERGER

1.1. The Megrger. Upon the teoms and subject to the conditions set forth in this
Agreement, Acquisition Sub shall be merged with and into Target Company on the Closing Date
(as defined in Section 3.1 below), by filing with the Florida Sccretary of State fully executed
Articles of Merger, in a foroz identical in all material respects to that attached hereto as Exhibit
“a» (the “Articles of Merger™), and such other documents as may be required by applicable law
to effectuate the Merger. As a result of the Merger, the separate existence of Acquisition Sub
ghali cease; all of the outstanding shares of common stock of Target Company shall be
exchanged for the shares of the common stock of Medical Media in accordance with Article 2.
below; and upon the filing of the Articles of Merger with the Florida Secretary of State, Target
Company shall possess all the rights, privileges, immunitics, powess, purposes and all property,
causes of action and every other asset of Acquisition Sub that it merged with, and shall assume
and be liable for all the lisbilities, vbligations and penalties of Acquisition Sub in accordance
with Florida law. The Articles of Incorporation and Bylaws of Target Company, as in effect
jtnmediately prior to the Effective Date, shall continue in full force and effect and shall not be
changed in any manner by the Merger.

ARTICIE2

MERGER CONSIDERATION

2,1, The Merger Consideration. As of the Effective Date (as defined in Section 3.2
below), as & result of the Merger and without any other action on the part of the stockholders,
AFMN shall receive 14,865,657 shares of the authorized, but previously unissued, cormmon
capital stock of Medical Media (the “Medical Media Shares™) in exchange for all of the issned
and outstending capital stock of Target Company.

ARTICLE 3
- CTIVE DATE
3.1  Closing. The closing contemplated by Sections 1.1 and 2.1 above (the “Closing")

shall be held at the offices of Bush Ross, P.A., 220 South Franklin Street, Tampa, Florida 33602,
within three (3} business days of the date upon which the registration statement on Form 54 is
declared effective by the Securities and Exchange Commission (the “Commission™, unless
another place or time is agreed upon in writing by the parties (the “Closing Date™).

3.2  Effective Date of Merger. After the Closing, the Articles of Merger executed by
the partics on the Closing Date shall be itnmediately submitted for filing with the Secretary of
State of the State of Florida. The date of such filing, or such other date as the parties may agree
upon in writing pursuant to applicable law, shall be the effective date of the Merger (the
“Effective Dats”).

2~
341611.11
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4.1  Registratiop Statemenf. Medical Media hereby agrees to file, as soon as
practicable after the execution of this Agreement, a registration statement on Form 5-4
(“Registration Statement™) with the Conmission registering for sale the Medical Media Shares.
AFMN hereby agrees that, as soon s practicable after the Closing Date, AFMN will distribute
the Medical Media Shares to its shareholders on a pro-rata basis; provided, bowever, the Medical
Media Shares distributed by AFMN will have the same characteristics as the shares held by the
AFMNM shareholders as of the Closing Date of this Agreement, i.e., if a shareholder has restricted
shares of AFMN then such shareholder will receive zestricted shares of Medical Media
(regardless of registration), and likewise if a shareholder bas uorestricted shares of AFMN then
such shareholder will receive unrestricted shares of Medical Media; provided, however, prior to
making such distribution, AFMN shall meake reasonable efforts to redeem outstanding shares
from each of its sharsholders owning twenty (20) or less shares of common stock. AFMN
hersby acknowledges that, at Medical Media’s option, shares underlying convertible preferred
shares, convertible debentures, warrants, or options outstanding as of the Closing Daie alse will
be registered pursuant to the Registration Statement.

4.2

{a) On the Closing Date, shareholders of Medical Media will execute 8 Written
Action in Lieu of Special Meeting of Shareholders to elect Philip M. Cohen (Chainnan of
the Board), Christopher Phillips, J. Holt Smith, Charles V. Richardson, Randall Maxey,
Bernard Kouma, and Jeffrey L Werber to serve as members of its Board of Directors until
December 31, 2005,

(b) On the Closing Date, shareholders of Newce (as defined in Section 4.4(3)
hexeof) will execute a Written Action in Lieu of Special Meeting of Sharehelders to elect
Philip M. Cohen (Chairman of the Board), Christopher Phillips, J. Holt Smith, Bernard
Kouma, and Jeffrey 1. Werber io serve as members of its Board of Directors until
December 31, 2005, ’ ,

(c} On the Closing Date, shareholders of Target Company will execute a Written
Action in Lieu of Special Meeting of Sharcholders to elect Philip M. Cohen {Chairman of
the Board), Christopher Phillips, J. Holt Smith, Charles V. Richardson, and Randall
Maxey to serve as members of its Board of Directors until December 31, 2005.

43  Emplovment Agrecments.
(@) On and after the Closing Date, the employment agreement by and between

Medical Media and Philip M. Cohen, 2 copy of which is attached hereto as Schedule
4,3(a), shall remnain in full force and sffect.

341611.11
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)] On the Closing Date, Medical Media and Donald R. Mastropistro shall
execuie an employment agreement substantially in the form attached hereto as Exhibit
“E”.

{c)  On the Closing Date, Medical Media and Teresa J. Bray shall execute an
employment agreement substantially in the form attached hereto as Exhibit “C”.

44  Medical Media Restrycturing.

() ion of idiary. Om or before the Closing Date,
Medical Media shall form = Uurporatmn undcr the laws of the State of Florida, which
shall be a wholly-owned subsidiary of Medical Media having the corporate name
“DetCARE Television Network, Inc.” (“Neweo™).

(b) oRversi i teg.

{i) Medical Medie is the obligor under the following convertible
promissory notes issusd to Pet Edge, LLC (collectively, the “Pet Bdge Notes™):

(A) that certain Senior Convertible Promissory Note issued to Pet
Edge, LLC, dated March 10, 2003 in the original principal amount of $1,000,000;

(B) that certain Senior Convertible Promissory Note issued to Pet
Edge, L1C, dated May 28, 2003 in. the original principal amount of $50,000;

{C) that certain Senior Convertible Promissory Note issued to Pet
Edge, LLC, dated June 6, 2003 in the original principel amount of $50,000; and

(I)) that certain Senior Convertible Promissory Note issued to Pet
Bdge, LLC, dated July 1, 2003 in the original principal amownt of $275,000.

The Pet Edge Notes were smended by that certain Amendment to Semior
Convertible Promissory Notes, dated November 10, 2003 (the “Pet Edge Note
Amendment’™). A copy of each Pet Bdge Note and the Pet Edge Note Amendment

is attached hereto as Schedule 4.4{b}{3).

On or bafore the Closing Date, Medical Media shall convert the Pet Edge Notes
into (1) “Series A Zero Coupon Preferred Stock,” which preferred stock shall (i)
have a senior liguidation preference of $1,375,000, (i) be convertible into shares
of Medical Media’s common stock at a fixed conversion price of Two and 40/100
Dollars ($2.40} per share, and ({il) have preemptive rights on an as converted
basis; or (2) the number of shares of common stock issuable pursuant to the terms
of the Pet Edge Notes. If the holders of the Pet Edge Notes elect to convert the
Pet Edge Notes into Series A Zero Coupon Preferred Stock, Medical Media shall
issue to Pet Edge, LLC three hundred percemt (300%) watent coverage,
calculaied on the number of shares of Medical Media’s common stock issuable

4
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161101

upon convergion of the Series A Zero Coupon Preferred Stock (the “Pet Edge
Stock Waganfs™). The Pet Edge Stock Warrants shall have a term of five (5)
years and a strike price of fiffeen cents ($0.15).

(i) Medicel Media is the obligor under the following convertible
promissory notes (the “Convertible Promisgory Notes™):

(A) that certain Convertible Promissory Note issued to Mark
Maltzer dated June 10, 2003, in the original principal amount of $50,000;

(B) that certain Subcrdinated Convertible Promissory Note fssued
to Victus Capital, LLC, dated Febrnary 13, 2004, in the original principal amount
of $1,000,000, which note was subsequently assigned to Vicis Capital, 1LIL.C;

(C) that cerfain Subordinated Convertible Fromissory Note issued
to Victus Capital, LLC, dated July 27, 2004 in the original principal amoutit of
$1,000,000, which nofe was subsequently assigned to Vicis Capital, LLC; and

(D) that certain Series A Convertible Debenture issued to Vicis
Capital, LLC, dated March 11, 2005 in the original principal amount of $250,000,

A copy of cach Convertible Promissory Note is attached hereto as Schedule
4.4(b¥Wif}. Omn or before the Closing Date, Megdical Media shall convert the
Converiible Promissory Notes into (1) “Series B Zero Coupon Prefarred Stock,”
which preferred stock, after giving effect to the Series A Zero Coupon Preferred
Stock liquidation preference described in Section 4.4(b)(i) herzof, shall have a
liquidation preference of $2,300,000, and shall be convertible into shares of
Medical Media’s common stock at a fixed conversion price of Thres Dollars
($3.00) per share; or (2} the number of shares of Medical Media’s commen stock
issuablc pursuant to the terms of the Convertible Promissory Notes. If the holders
of the Convertible Promissory Notes elect to convert the Convertible Promissory
Notes inio Series B Zero Coupon Preferred Stock, Medical Media shall issue to
the holders of the Convertible Promissory Notes two hundred twenty five percent
(225%) warrant coverage, calculated on the number of shares of Medical Media’s
common stock issuable upon conversion of the Series B Zero Coupon Preferred
Stock (the “Convertible Note Stock Warrants™). The Convertible Note Stock
Warrants shall have a tenm of five (5) years and a strike price of fifteen cents

(50.15).
{c} Payment of Obligations. On or before the Closing Date, Medical Media

ghall have satisfied the following liabilities:

{ Promissory Note dated May 16, 2002 by and between PetCARE
Television Network, Inc. and James Calaway in the principal amount of
$100,000. The parties agree the current balance on this obligation is
391,500,
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(ii)  Promissory Note dated Jume 7, 2002 by and between PetCARE
Television Network, Ioc. and Daniel V., Hugo in the principal amount of
$25,000, The parties agree the current balance on this obligation is
$25.000,

(iii) Promissory Note dated June 5, 2002 by and between PetCARE
Television Network, Inc. and Robert end Janna Hugp in the principal
amount of $6,000. The parties agree the current balance on this obligation
is $6,000.

{iv}  Promissory Note dated Jume 5, 2002 by and between PetCARE
Television Network, Inc. and Robert and Jamie Tumner in the principal
amount of $3,000. The parties agree the current balance on this obhigation
is $5,000,

AFMN and Target Company, jointly and severally, represent and warrant to Medical
Media and Acqnisition Sub as follows:

5.1 i ualification. Target Company is a
corporation duly orgamzed, vahdly axistmg, and in good standmg under the lews of the State of
Florida and has fall corporate or other power and authority to carry on its business as it is now
being conducted and to own and operate the properties and assets now owned and operated by it.
AFMN is a corporation duly organized, validly existing, and in good standing under the laws of
the State of Delaware and has fall corporate or other power and authosity to carry on its business
as it is now being conducted and to own and operate the properiies and assets now owned and
operated by if, Each of Target Company and AFMN is duly qualified to do business and is in
good standing in ecach and every jurisdiction where the failure to gualify or fo be in good
standing would have an adverse effect upon its financial condition, the conduct of its business or
the owmership of its assets.

5.2  Authoritv. Fach of Target Company and AFMN bas the requisite corporate
power and authority to enter into this Agresment and to carty out its respective obligations
herennder. The execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby have been duly authorized and approved by the Board of
Directors of Target Company and AFMN and the shareholders of Target Company and AFMN;
and no other corporate proceedings on the part of Target Company or AFMN s necessary to
approve and adopt this Agreement or to approve the consummation of the Merger contenplated
hersby. This Agresment has been duly and validly executed and delivered by Target Comipany
and AFMN and constitutes 2 valid and binding agreement of Target Company and AFMN,
enforceable in accordance with its terms.

G-
341611.11
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53  Absencg of Breach; No Consents. Exeept as set forth in Schedule 5.3 attuched
hereto, the execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated hereby does not and will not {(a) conflict with, and will not result in a
breach of, any provision of the Axticles of Incorporation or Bylaws of Target Company; (b)
conflict with, result in a breach of or a default under, cause the acceleration of any payments
pursuant to, or otherwise impair the good standing, validity or effectivensss of any material
agreement, confract, indenture, loan or credit agreement, leage, mortgage, or any other material
agreement, or instrument to which Target Company is a party or by which it or any of its material
properties may be affected or bound; (c) violate any material provision of law, rule or regulation
to which Target Company is subject or amy order, writ, judgment, injunction, decree,
determination, or award affecting or hinding wpon Target Company or any of its material
properties, or cause the suspension or revocation of any anthorization, consent, permit, approval
or license, presently in effect, which affects or binds Target Company or any of its material
properties; (d) constitute prounds for the loss or suspension of any permits, licenses or other
authorizations material to the business, condition (financial or otherwise), operations or
prospects of Target Company; or (o) require the authorization, consent, approval or license of
any third party of such 2 nature that the failure to obtain the same would have a material adverse
effect on the business, condition (financial or otherwise), operations or prospects of Target
Company.

54 itgli ; i The authorized and
outstanding ca;pztal stock of Targct Company (thc ‘I_nggt_ﬁ‘;hm_ g"") is set forth on Schedule 5.4
attached hereto. Except as set forth on Schedule 5.4, there are no outstanding options, warrants,
conversion privileges, subscriptions, calls, commitments or rights of any character relating to any
authorized but unissued capital stock of Target Company. The shareholders reflecied on
Schedule 5.4 are and will be on the Closing Date the resord and beneficial ownrrs and holders of
the Target Shares, free and ¢lear of all liens, claius, encumbrances, and restrictions of any kind.
All of the outstanding equity securities of Target Company have been doly authorized and
validly issued and are fully paid and nonassessable. On the Closing Date, Medical Media will
acquire good, absolute, and marketable titlc ih the Target Shares, free and clear of all liens,
claims, encumbrances, rights of first refusal, or restrictions of any kind, including any restriction
on use, voting, fransfer, receipt of income, or exercise of any other attribute of ownership.

5.5  Subsidiarics. Target Company owns no shares of capital stock or other equity
interest in any corporstion, partnership, joint venture, trust or other business organization or
enterprise.

5.0 Fipancisl Staternents. Target Company has delivered to Medical Media: (8) an
unaudited balance sheet of Target Company as of December 31, 2004 (incInding the notes
thereto, the “Balance Sheet™), and the related statements of income, changes in stockholders’
equity, and cash flow for each of the fiscal years then ended; and (b) an unavdited balance sheet
of Target Company as of March 31, 2005 (the “Interim Balemce Sheet”), and the related
unaudited stetements of income, changes in stockholders’ equity, and cash flow for the three
month period then ended, Such financial staternents and notes fairly present the financial
condition and the results of operations, changes in stockholders’ equity, and cash flow of Target
Comparty as af the respective dates of and for the periods referred to in such financial statements

T~
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and are prepared in accordance with GAAP, subject, in the case of the Interim Balance Sheet and
related financial statements, to normal year end adjustments. The financial statements referred to
in this Section 5.6 reflect the consistent application of such accounting principles throughout the
periods involved, except as disclosed in the notes to such financial statements, No finaneial
statement of any person ather than Target Company is required by GAAP to be included in the
financial statements of Target Compeny.

5.7  Title to Properties. Except as set forth on Schedule 5.7 hereto, Target Company
has good, valid and markeiable title to all of {ts assets, fies and clear of all mortgages, lieus,
pledges, security interesis and other emcumbrances. Target Company owns no real property.
Target Company owns all the properties and assets (whether tangible or intangible) that it
purports to own and the property located in the facilities owned or operated by Targei Company
or reflected as owned in the books and records of Target Company, including all of the
properties and assets reflected in Target Company’s Balance Sheet and Target Company’s
Interira Balance Sheet (as such terms arc defined herein){except for assets held under capitalized
leases disclosed as such and persomal property purchased or sold since the date of Target
Company’s Balance Sheet and Target Company’s Interim Balance Sheet, as the case may be, in
the Ordinary Course of Business (as defined herein), and consigtent with past practice,

5.8  Absegee of Undisclosed Liabilities, Target Company has no Labilities or
obligations except for those: (a) reflected on the Interim Balance Sheet; (h) reflecting contractual
liabilities or obligatons incurred in the Ordinary Course of Business that are not required by
GAAP to be raflected in a balance sheet; (¢) specifically disclosed on Schedule 5.12 attached
bereto; and (d) specifically disclosed on Schedule 5.8 attached hereto. Except ds otherwise
provided in this Agreement, the term “liabilities or obligations” as used in this Agreement shall
include any direct or indirect mdebtedness, claim, loss, damage, deficiency (including deferred
incore tax and other net tax deficiencies), cost, expense, obligation, guarantee, or responaibility,
whether accred, absolute, or contingent, known or unknown, fixed or unfixed, liguidated or

unlignidated, secured or wmsecured.
59  Certain Tax Matters. Bxcept as set forth in Schedule 5.9 attached bhereto, Target

Company has duly filed all federal, state, and local tax returns and reports required to be filed by
it for all periods ending on or prior to March 31, 2005, and all taxes, including income, payroll,
gross receipts, sales, communication and ofher taxes and any penalties with respect thereto,
shown thereon to be due and payable, have been paid, withheld, or reserved for or are reflected
as a liability in the Interim Balance Shest. Target Company has not entered into any agreement
for the extension of time for the asscssment of any tax or tax delinqueacy, has received no
outstanding or unresolved notices from the Internal Revenue Service or any taxing body of any
proposed. examination or of any proposed deficiency or assessment, and Target Company has
properly withheld all amounts reguired by law to be withheld for income taxes and
unemployment taxes, including, without limitation, social security and unemployment
compensation relating to its employees, and remitted such withheld amounts fo the appropriate
taxing authority as required by law,

5.10 Lifigation: Compliance with Laws. Except as set forth in Scheduie 5.10 attached
hergto, there is no suit, action, claim, arbitration, administrative or legal or other proceeding, or

-8-
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govemmental investigation pending or, to the knowledge of AFMN, threatened against or related
to Target Company. Except as get forth in Schedule 5,10 attached hereto, there has been no
failure to comply with, nor any default under, any law, ordinance, requirement, regulation, or
order applicable to Target Company or its business operations, nor any violation of, or defanit
with respect to, any order, writ, injunction, judgment or decree of any court or federal, state or
local departraent, official, commission, authority, board, bureau, agency, or other instrumentality
issuned or pending against Target Company which might have a material adverse effect om the
financial condition, its business, results of operations, properties or assets of Target Company.
In addition to the foregoing, Schedule 5.1 contains a complete and accurate list of all permits,
licenses, zoming variances, approvals and other authorizations necessary for the operation of
Target Company's business. All such peomnits, licenses, approvals and authorizations are
currently valid and in full foree, and no revocation, cancellation or withdrawal thersof has been
effected or threatened. The sxecution of this Agreement and the performance of the fransactions
contemplated hereby have not and will not change in eny respect, or result in the termimation of|,
any such material permits, licenses, certificates, zoning variances and authorizations.

5.11 Proprietary Information. Target Company owns, possesses or lawfully uses all
trademarks, trademark applicafions, service marks, service mark applications, trade names,
franchises, copyrights, copyright applications and similar intangible rights used in its business
and f{rade secrets or other proprictary information similarly used (collectively, the
“Trademarks”™), cach item of which is listed in Schedule 5.11 attached hereto, and those
Trademarks designated on Schedule 5.11 are owned exclnsively by Target Company, are valid
and enforceable, and none infringe (nor has any claim been made that there is any such
infringement) on the trademarks, service marks, trade names, trade secrets, copyrights or similar
intangible rights of others. Afier due inquiry, to the best of AFMN"s knowledge, there are no
claims against Target Company that it is or may be infringing on or otherwise acting adversely to
the rights of any person under or in respect of any trademark, service mark, trade name,
copyright, license, franchise, permission, or other intangible right. Target Company is not
obligated or under any Jiability to make any payments by way of royalties, fees, or otherwise to
any owner or licensee of, or other claimant to, any trademark, trade name, copyright, or other
intangible asset with respect to the use thereof, in connection with the conduct of its business or
otherwise.

512 Contiacts. Except as set forth in Schedule 5.12 or in another Schedule to this
Agreement, Target Company is not a party io any material contract, agreement, commitment,
lease, indenture, fiinge benefit or other plan. For purposes of this Section 5.12 “material” shall
mesan any contrect, agreement, commitment, lease, indenture, fringe benefit or other plan entered
into which is not in the Ordinary Course of Busiess or, if entered into in the Ordinary Course of
Business, which involves a payment, commitoaent or entitlement in excess of $10,000. True and
correct copies of all of the contracts, agreements, commitments, leases, indentures, fringe
benefite or other plans, documents and instruments identified in Schedule 5,12, have been
delivered to Medical Media.

5.13  QOfher Transactions, Except as disclosed on Schedunle 5,13 hereto, Target
Company hes, since March 31, 2005, (a) operated its business in the Ordinary Course of
Business, (b) not incurred any debts, labilities or obligations except in the Ordinary Course of

9.
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Business, or (¢} not pledged or subjected to lien or other encumbrance any of its assets, tangible
ot intangible, except in the Ordinary Course of Business.

5.14 No Changes, Since March 31, 2005 ihere has not been:

(@)  Awny change in the financial or other conditionm, assets, liabilities or
business of Target Company, except changes described in Schedule 5,14 hereto, none of
which individually or in the aggregate has been materially adverse to Target Company:

(b)  Any damage, destruction or loss (whether or not covered by insurance) or
any condsmnation by governmental authorities which has or may adversely affect the
business or assets of Target Company to a material degree;

{c)  Any declaration, setting aside or payment of any dividend or other
distribution In respect of any of Target Company’s sheres or any direct or indirect
redemption, purchase or other acquisition of Target Company’s shares or any direct or
indirect payment or incwrring of management fees or other transactions between AFMIN
or the sharcholders of AFMN and Target Company; or

(@)  Anyincrease in the compensation payable or to become payable by Target
Company to any of its officers, employees or agents, or any known payment or
arrangement made to or with any thereof, except in the Ordinary Course of Business as
disclosed to Medical Media,

5.15 Disclosure. No representation or warranty of Target Company or AFMN in this

Agreement omifs to state a material fact necessary 1o make the ststements herein or therein, in
light of the circunastances in which they were made, not misleading. There is no fact known to
AFMN that has specific application to Target Company (other than general economic or industry
conditions) and that materially adversely affects or, as far as AFMN can reasonably foresee,
materially threatens, the assefs, business, prospects, financial condition, or results of operations
of Target Company that has not been set forth in this Agreement.

341811.11

5.16 Copies of Articles, Bylaws and Stock Records.

(a) A copy of Target Company’s Articles of Incorporation (certified by the
Secretary of State of the State of Florida), Bylaws and stock records {cach certified by the
Secretary of Target Company) have been delivered to Medical Media and each s correct
and in effect as of and at the date of this Agreement. Such books and records have been
regularly and properly kept and are complete, accurate and Iegally sufficient under
applicable law.

(b) A copy of AFMN’s Articles of hcorporation (certified by the Secretary of
State of the State of Delaware), Bylaws and stock records (each certiffed by the Secretary
of AFMN) have been delivered to Medical Media and each s correct and in effect as of
and at the date of this Agreement. Such books and records have been regularly and
properly kept and are complete, accurate and legally sufficient under appliceble law.
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5.17 Directors and Officers of Target Company and AFMN, Target Company and
AFMN have each delivered o Medical Media 2 true and complete list of each entity’s directors
and officers, each of whoin has been duly elected.

5.18 Investment Renresentations. AFMN is acquiring the Medical Media Shares for its
own account for investment anly, and not with a view towards their distribution other than in
compliance with. all applicable securities laws. AFMN has had an opportunity to ask questions
and revetve angwers from Medical Media and iis representstives conceming the terms and
conditions of the investment, the properties, assets, liabilities, business, operations, financial
condition, and prospects of Medical Media and all other matters deemed relevant to AFMN,
AFMN has independently evaluated the transactions contettiplated by this Agreement and has
reached its own decision to enter into this Agreement.

ARTH 6

REPRESENTATIONS AND WARRANTIES
OF MEDICAL MEDIA AND ACOUISIYION SUB

Medical Media and Acquisition Sub, jointly and severally, represent and warrant to
AFMN and Target Company as follows:

6.1  Orgapization, Power, Standing and Qualification. Each of Medical Media and
Acquisition Sub is a corporation duly organized, validly existing and in good standing uader the
laws of the State of Florida and each has full corporate power and authority to carry on its
business as it is now being conducted and to own and operate the properties and assets now
owned and operated by them. Each of Medical Media and Acquisition Sub is duly qualified to
de business and is in good standing in each and every jurisdiction where the failure to qualify or
to be in good standing would have an adverse effect upon its financial condition, the conduct of
its business or the ownership of its sgsets.

6.2  Authority. Each of Acquisition Sub and Medical Media has the power and
authority to execute, deliver end perform this Agreement; and this Agreement is a valid end
binding obligation of Medical Media and Acquisition Sub, enforceabls in accordance with ita
tenma.

6.3  Validity of Contemplated Trapsactions. To the knowledge of Medical Media,
except a5 set forth in Schedule 6.3 attached hereto, the execution, delivery and performance of

this Agreement and the consummation of the transactions conterplated hereby does not and will
not, (a) conflict with, and will not result in a breach of, any provision of the Articles of
Incorporation or Bylaws of Medical Media or its subsidiaries; (b) conflict with, result in & breach
of or & default under, canse the acceleration of any payments pursnant to, or otherwise impair the
good standing, validity, or effectiveness of any material agreement, contract, indenture, loan or
credit agreement, Iease, mortgage, or any other material agreement or instrument to which
Medical Media or any of its subsidiaries is a party or by which it or they or any of its or their
material properties may be affected or bound; (¢} violate any material proviston of law, rule or
regulation to which Medical Media or its subsidiariss is subject to or any order, writ, judgment,
injunction, decree, determination, or award affecting or binding upon Medical Media or any of

“11-
34161111




NOV. 17. 2085 10:37AM BUSH ROSS P A NO.338¢ P 14

its subsidiaries or any of its or their material properties, or cause the suspension or revocation of
any authorization, consent, permit, approval or license, presently in effect, which affects or binds
Medical Media or any of its subsidiaries or any of its or their material properties; (d) constitute
grounds for the Joss or suspension of any permits, licenses or other authorizations material to the
business, condition (financial or otherwise), operations or prospects of Medical Media; or (&)
require the authorization, consent, approval or license of any thind party of such a nature that the
failure to obtain the same would have a material adverse effect on the business, condition
{firancial or otherwise), operations or prospects of Medical Media.

6.4 ifalization of Medical i isition Sub. The authorized and

outstanding capital stock of Medical Media and Acquisition Sub is set forth on Schednle 6.4
attached hereto. Other than the securities {gsuable pursuant to Section 4.4(b) hereof and except
as set forth on Schedule 6.4, there are no outstanding options, warrants, conversion privileges,
subscriptions, calls, commitments or rights of any character relating to any authorized but
unissucd capital stock of Medical Media or Acquisition Sub. All of the shares to be issued by
Medical Media to AFMN will have been duly authorized and validly issued and be faily paid and
nonassessable. On the Closing Date, AFMN will acquire good, absolute, and merketable title in
the Medical Media Shares, free and clear of all liens, claims, encumbrances, or restriction of any
kind, except for certain restrictions on transfer imposed by federal and state securities laws,

6.5  Subsidiavies, Other than Acquisition Sub and Newco, Medical Media owns no
shares of capital stock or other equity interest in any corporation, partnership, joint venture or
other business organization or enterprise.

6.6 Einapejal Statements.  Medical Mediz has delivered to AXMN: (2) an audited
balanee sheet of Medical Media as at December 31, 2004 (including fhe notes thersto, the
“Balance Sheet”), and the related statements of income, changes in stockholders’ equity, and
cash flow for each of the fiscal years then ended; and (b) an unaudited balance sheet of Medical
Media as at March 31, 2005 (the “Interirn Balance Sheet”), and the related unandited statements
of income, changes in stockholders’ equity, and cash flow for the three-month period then ended.
Such finaneial statements and notes fairly present the financial condition end the results of
operations, chaoges in stockholders® equity, and cash flow of Medical Medija 45 at the respective -
dates of and for the periods referred to in such financial statements and are prepared in
accordance with GAAP, subject, in the case of the Interim Balance Sheet and related financial
statements, to normal year end adjustments. The fineneial statements referred to in this Section
6.6 refiect the consistent application of such accounting principles throughout the periods
involved, except as diselosed in the notes to such financial statements. No finangial statement of
any person other than Medical Media is required by GAAP to be included in the financial
statements of Medical Media.

. 6.7  Absence of Undisclosed Liabilitics. To the knowledge of Medical Media, except
as set forth on Schedule 6,7 attached hereto, Medical Media has no lizbilities or obligations
except for those (a) reflected in jts Interic Balance Sheet; (b} reflecting contractual liahilities or
obligations incurred in the Ordinary Course of Business that are not required by GAAP to be
reflected in a balance sheet; and (¢} incurred in the Ordinary Course of Business subsequent to
the date of the Interim Balance Sheet and not required to be disclosed pursuant to the terms of

-12-
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this Agreement. Except as otherwise provided in this Agreement, the term “liabilities or
obligations” as used i this Agreement shall include any direct or indirect indebtedness, claim,
loss, damage, deficiency (including deferred income tax and other net tax deficiencies), cost,
expense, obligation, gueremtee, or responsibility, whether accrued, sbsolute, or confingent,
known or unknown, fixed or unfixed, liguidated or unliquidated, secured or unsecured.

6.8  Cerzin Tax Maiters. Except as set forth on Schedule 6.8 attached hereto,
Medical Media has duly filed all federal, state, and local tax returns and reports required to be
filed by it for all periods ending on or prior to March 31, 2005 and all taxes, including incorue,
sales, excise, fravel, payroll, gross receipts, and other taxes and any penalties with respect
thercto, shown thereon to be due and paysble, have been paid, withheld, or reserved for or are
reflected as a liability in the Inferim Balance Sheet. Medical Media has not entered info any
agreements for the extension of time for the assessment of any tax or tax delinquency, has
received no outstanding or unresolved notices from the Internal Revenue Service or any taxing
body of any proposed examination or of any propossd deficiency or assessment, and to the
kmowledge of Medical Media, has properly withheld all amounts required by law to be withheld
for income taxes and upemployment taxes, including without limitation social security and
unemployment compensation, relating to its employees, and remitted such withheld amounts to
the appropriate taxing authority as required by law.

6.9 tigation: iance with Laws. Except as set forth in Schedule 6.9 atiached
hereto, there is po suit, action, claim, arbitration, administrative or legal or ovther proceeding, or
govemmental investigation pending or, to the knowledge of Medical Media, threatened against
or telated to Medical Media. Except as set forth in Schedule 6.9 attached hereto, there has heen
no failure to comply with, nor any default under, any law, ordinance, requirement, regulation, or
otder applicable to Medical Media or its business operations, nor any viclation of or default with
respect to any order, writ, injumction, judgment, or decree of any comt or federal, state or local
department, official, commission, authority, board, bureau, agency, or other instrzmentality
issued or pending against Medical Media which might have a material adverse effect on the
finamcial condition, its business, results of operations, properties or assets of Medical Media.

6.10 No Chapges. To the knowledge of Medical Media, except as set forth on
Schedule 6.10 attached hereto, since March 31, 2005, there has not beean:

(@  Any change in the financial or other condition, assets, liabilities or
business of Medical Media, except changes described in Schedule 6.10 hereto, none of
which individually or in the aggregate has been matenially adverse to Medical Media;

(b)  Any damage, destruction or loss {(whether or not covered by insurance) or
any condermmation by governmental authorities which has or may adversely affect the
business or assets of Medical Media to a material degree;

{¢)  Any decleration, setting aside or payment of any dividend or other
distribution in respect of any of Medical Media’s shares or any direct or indirect
redemption, purchase or other acquisition of Medical Media’s shares or any direct or

-13-
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ndirect payment or incurring of management fees or other transactions between the
shareholders of Medical Media and Medical Media; or

(1) Any increase in the cotopensation payable or to become payable by
Medical Mediza to any of its officers, employees or apents, or eny known payment or
grrangement made to or with any thereof, except in the Ordinary Course of Business as
disclosed to AFMN.

6.11 Disclosure. To the knowledge of Medical Media, no representation or warranty
of Medical Media or Acquisition Sub in this Agreement omits to stats a material fact necessary
to make the statements herein or therein, in light of the circumstances in which they were made,
not misleading. There is no fact kmown to Medical Media that has specific application to
Medical Media (other than general ecomomic or indusitry conditions) and that materially
adversely affects or, as far as Medical Media can reasonably foresee, materially threatens, the
assets, business, prospects, financial condition, or resulis of operations of Medical Media that has
not been set forth in this Agreement.

6.12 ies of Articles W8 Stock R . A copy of Medical Media’s and
Acquisition Subs® Articles of Incorporation {cach certified by the Secretaty of State of the State
of Florida), Bylaws and stock records {(each certified by the Secretary of each entity) has been
deliverad to AFMN and each is comrect and in effect as at the date of this Agreement. Such
books and recoxds have been regularly and properly kept and are complete, accurate and legally

sufficient vnder applicable law.
ARTICIE T
CO PRIOR CLOSING DA
7.1  Operation_of the Business of Target Company. Between the date of this

Agrecment and the Closing Date, AFMN will, and will cauge Target Company to: (2) conduct
the business of Target Company only in the Ordinary Course of Business; (b) use their best
efforts 1o preserve intact the ciurent business organization of Target Company, keep available the
services of the current officers, employees, and agents of Target Company, and maintain the
relations and good will with suppliers, customers, landlords, creditors, employees, agents, and
others having business relationships with Target Company; (¢) confer with Medical Media
conceming operational matters of a material nature; (d) otherwise report periodically to Medical
Media concerning the status of the business, operations, and finances of Target Company; () not
declare, set aside or pay any dividend or other distribution in respect of any of Target Company’s
shares or any direct or indirect redemption, purchase or other acquisition of Target Company’s
shares or any direct or indirect payment or incurring of management fees or other itansactions
between AFMN and Target Company, and (f) not issue any options, warrants, puts, calls, right of
first refiisal, or any other stock rights.

ARTT g
C P EDENT TO C G
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8.1  Obligation of Medic ia Acquisition Sub to Clogse. The obligation of

Medical Media and Acquisition Sub to consummate the Merger on the Closing Date shall be
subject to the satisfaction or the waiver by Medical Media and Acquisition Sub of the following
conditions on or prior to the Closing Date:

34161111

(a) Representations and Warranties; Complisnce with Agreement. The
representations and warranties of Target Company aod AFMN set forth in thig
Agreement shall be true and correct in all material respects as of the date of this
Agreement and ag of the Closing Date as though made on the Closing Date, and Target
Company and AFMN shall have performed all covensnts snd agreements to be
prrformed by any of them under this Agreement on or prior to the Closing Date; and
Target Company and AFMN shall have delivered to Medical Media certificates to such
effect dated as of the Closing Date and signed by Target Company and AFMN.

(b)  Litigation Affecting Closing, On the Closing Date, no proceeding shall be
pending or threatened before any cowrt or governmental agency in which it is sought to
restrain or prohibit or to obtain demages or other relief in commection with this Agreement
or the consummation of the transactions contemplated hereby, and no investigation that
might eventuate in any such suit, action or proceeding shall be pending or threatened;

(¢)  Reguired Congents. The holders of any material indebtedness of Target .
Company, the lessors of any material real or personal propesty assets leased by Target
Companty, the parties to any other material confract, commitment or agreement to which
Target Company is a party, any governmental agency or body or any other individual or
entity which owns or has anthoriiy to grant any franchise, license, permit, sasement, right
or other authorization necessary for the business of Target Company and any
govermnmental body or regulatory agency having jurisdiction over Target Company, to the
extent that their consent or approval is required under the pertinent debt, lease, contract,
commitment or agreement or other document or instrument or wnder applicable laws,
rules or regulations for the consummation of the Merger with Acquisition Sub and the
transaction contemplated hereby in the manner herain pravided, shall have grauted such
consent or approval;

(d)  No Material Damage to Business. The assets of Target Company shall not
have been and shall not be threatenad to be materially adversely affected in any way as a

result of fire, explosion, disaster, accident, labor dispute, any action by any govermmental
authority, flood, riot, civil dishrbance, uprising, activity of armed forees or act of God or
public enexny;

(e)  Conversion of Convertible Promissory Noteg. Medical Media shall have

converied (i) the Pet Edge Notes into Series A Zero Coupon Preferred Stock or common
stock, whichever is epplicable, upon the terms and conditions set forth in Section
4.4(b)(i} hereof; and (ii) the Convertible Promissory Notes into Series B Zero Coupon
Preferred Stock or common stock, whichever is applicable, upon the terms and conditions
set forth in Section 4.4{b)(i1) hereof; and
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{£) Delivery of Audited Finanoial Staternents of Target Company. Target

Company shall have delivered to Medical Media an audited balance sheet of Target
Company as of December 31, 2004 (including the notes thereto), and the related
statements of income, changes in stockholders’ equity, and cash flow for each of the
fiscal years then ended.

8.2  Obligafion of Tarpet Company and AFMN to Close. The obligation of Target
Company and AFMN to consummate the Merger contemplated by this Agre@mem on the
Closing Date shall be subject to the satisfaction of the follcrwmg conditions on or prior to the

Closing Date:

representatmns ﬂnd wmranties of Madical Mbd.la and Acqmmtmn Sub set forth in this

Agreement shall be true and comect in all material respects as of the date of this

Agrestuent and as of the Closing Date as though made on the Closing Date, and Medical

Media and Acquisition Sub shall have performed all covenants and agreements to be

performed by it under this Agreement on or prior to the Closing Date, and Medical Media

and Acquisition Sub shail have delivered to AFMIN certificates 1o such effect dated as of
- the Closing Date and sipned by Medical Media and Acquisition Sub.

(b)  Lifigation Affacting Cloging. On the Closing Date, no proceeding shall be
pending or threatened before any court or governmental agency in which it is sought to

restrain or probibit or to obtain damages or other relief in conmection with. this Agreement
or the consummation of the trensaction contemplated hereby, and no investigation that
might eventuate in any such suit, aciion or proceeding shall be pending or threatened.

{¢)  Shateholder Approval. The shareholders of AFMN shall have approved
the Merger and all sctions contemplated hereby which require the approval of the AFMN
shareholders, in accordance with the requirements of DGCL,

CLE9

CATI

9.1 By AFMN gpd Target Company. From and after the Closing Date, AFMN and
Target Company, jointly end severally, shall indemnify and hold harmless Medical Mediz and

Acquisition Sub from and against {a) any and all damages, losses, obligations, deficiencies,
liabilities, claims, encumbrances, penalties, costs, and expenses, including reasonsble attomeys’

fees (togethm’, “Loss”), which Medical Media or Acquisition Sub may suffer or incur, resulting
from, related to, ox arising out of any mistepresentation, breach of warranty, or nonfulﬁlltnent of
any of the covenants or agreements of Target Company or AFMN in this Agreement or from any
misrepresentation in or omission from any schedule to this Agreement, certificate, financial
statement, or from any other document furnished or to be furnished to Medical Media or
Acquzsmon Sub hereunder, (b) any Loss based upon injuries to persons, property or business
arising out of events on or before the Closing Date whether known or unknown, currcntly
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asserted or arising hereafter, and (¢) any and all actions, suits, investigations, proceedings,
demands, assessments, andits, judgments and claims (including employment-related claims)
arising out of eny of the foregoing; provided, however, that before Medical Media or Acquisition
Sub may assert a claim for indemnity under this Asticle, Medical Media or Acquisition Sub must
give or cause to be given written notice of such claim to AFMN or Target Company as provided
i Section 9.3,

9.2 By Medi edia. From and after the Closing Dats, Medical Media shall
indepmify and hold harmless AFMN from and against any and all 1.oss which AFMN may suffer
or incnr, resulting from, related to, or arising out of any misrepresentation, breach of warranty, or
nonfulfillment of any of the covenants or agreements of Medical Media or Acquisition Sub in
this Agreement or from. any misrepresentation in or omission from any certificate or document
furnished or to be firnished to AFMN or Target Company hereunder; provided, however, that
before AFMN may assert 2 claim for indemmity under this Article, AFMN must give or cause to
be given written notice of such claim to Medicsl Media as provided in Seetion 8.3.

93  Notice. Promptly after zcquiting knowledge of any Loss or actiom, suit,
investigation, proceeding, demand, assessment, audit, judgment, o claim agzinst which AFMN
and Target Company may be required to indemnify Medical Media or Acquisition Sub or against
which Medical Media may be required to indemnify AFMN, ss the case may be, the non-
indemnifying party shall give to the other party written notice thereof, Each indemnifying party
shall, at its own expense, prompily defend, contest or otherwise protect sgainat any Loss or
action, suit, investigation, proceeding, demand, assessment, audit, judgment, or claim against
which it has indemnified an indemnified party, and each indemnified party shall receive from the
other party all necessary and reasenable cooperation in said defense inclading, but not limited to,
the services of employees of the other party who are familisr with, the transactions ont of which
any such Loss or action, suit, investigation, proceeding, demand, assessment, andit, judgment, or
claim may have arisen. The indemnifying party shall have the right to control the defense of any
such procesding unless relieved of ifs fability hereunder with respect to such defense by the
indemnified party. The indemnifying party shall have the right, at its option, and, unless so
relieved, to compromise or defend, at its own expense by its own counsel, any such matter
involving the asserted liability of the indemmified party. In the event that the indemnifying party
shall nodertake to compromise or defend any such asserted liability, it shall prompily notify the
indemnified party of its intention to do so. In the event that an indemnifying party, after written
notice from an indemmnified party, fails to take timely action to defend the same, the indemmified
party shall have the right {o defend the same by counsel of its own choosing, but at the cost and

expense of the indemnifying party,
84  Money Damages. If the Losses indemmified against pursuant to the provisions of

Sections 9.1 and 9.2 hereof can be compensated by the payment of money to the other party, the
indernnifying party shall, within thirty (30) days after receipt of a written notice of a claim
pursusnt to Section 9.3, deliver 1o the other party either: (2) the amount of such claim by check
or by wire transfer to the banl account of that party’s choosing, or (b} a writtén notice stating
that it or he objects to the validity of such claim and setting forth in reasonable detail the grovnds
on which it is contesting the validity of the clajm.

-17-
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ARTICIB 18

SURVIVAL OF REPRESENTATIONS,
WARRANTIES. AND COVENANTS

10.1 Survival. All representstions, warrenties, covenants and obligations in this
Agreement ghall survive the Closing Date and the consurmmation of the Agreement for & period
of two (2) years. Medical Media and Acquisition Sub shall bave no liability with respect to any
representation or warranty, or covenant or obligation to be performed and complied with prior to
the Closing Date, uniless on or befors the date which is two (2) years subsequent to the Closing
Date, AFMN notifies Medical Media ar Acquisition Sub of a claim specifying the factual basis
of that claim in reasonable detail to the extent then known by AFMN. Target Company and
AFMN shall have no Labjlity with respect to any representation o warmranty, or covenant or
obligation to be performed and complied with prior to the Closing Date, unless on or before the
date which is two (2) years subsequent to the Closing Date, Medical Media or Acquigition Sub
notifies Target Company oxr AFMN of a claim specifying the factual basis of that clawn in
reasonable detail to the extent then known by Medical Media or Acquisition Sub,

ARTICLE 11
Q C (8] AND AC N ST ING D

11.1  Additions! Actions and Cooperation. After the Closing Date, at the request of
cither party and at the requesting party’s expense, but without additional consideration, the other

party shall execute and deliver from time to time such finther instruments of assigmment,
copveyance and transfer, shall cooperste in the conduct of litigation and the processing and
¢ollection of insurance claims, and shall take such other actions as may reasonably be required to
confirm and perfect the title to the assets of Target Company, and otherwise to accomplish the
orderly iransfer of the business and assets of Target Company as conmtemplated by this
Agreement and Merger.

11.2  Awndit Access. Medical Media will preserve the books, records, reports,
documenis and lists obtained by it pursuant to this Agresment for a period of at least hree years
from the Closing Date, will nof thereafter destroy or otherwise dispose of snch records without
giving AFMN notice and the opportunity to take possession thersof, and, while in possession of
such records, will permit representatives of AFMN to have acceas at reasonable times to such
books, records, reporls, documents and fles, to make such copies therefrom as such
representatives reasonably request.

ARTICLE 12
BROKERAGE: EXPENSES
12.1 Brokerage; Fxpepses. None of the parties has employed or will employ any

broker, agent, finder, or consultant (collectively, “Broker”) or has incumred or will incur any
liability for any brokerage fees, commissions, finders® fees, or other fess, in connection with the

-18-
341611.11




NOY. 17. 2005 10:40AM BUSH ROSS P A NO. 3380 P 1

negotiation or consummation of the transactions contemplated by this Agreement. AFMN and
Target Comparny is responsible for and hereby agrees to indemnify and hold Medical Media and
Acquisition Sub harmless against and in respect of any claim for brokerage fees, comrnissions, or
other finders’ fees or cominissions of any such Broker smployed by Target Company or AFMN
and any attorneys’ fees incurred by Medical Media or Acquisition Sub in relation to any such
claim by a Broker. Similarly, Medical Media is responsible for and hereby agrees to indemnify
and hold AFMN and Target Company harmless against and in respect of any claim for brokerage
fees, cornmissions, or other finders” fees or commissions of any such Broker employed by
Medical Media or Acquisition Sub end any attomeys’ fees imcurred by AFMN or Target
Company in relation to any such claim by a Broker. Except as otherwisc expressly provided in
this Agreement, the partics hereto agree to bear their respective expenses individually, each in
respect of all expenses of any character incurred by it in connection with this Agreement or the
transactions contemplated hereby.

ARTICTE 13
TERMINATION
13.1 Evepts of Termination. Anything herein or elsewhere to the contrary

notwithgtanding, this Agreement may be terminated by written notice of termination at any time
before the Closing Date only as follows:

() By muual consent of AFMN and Medical Media;

(b)  Provided that Medical Media or Acquisiion Sub iz not in defiult
hereunder, by Medical Media or Acquisition Sub upon three days’ written notice to
AFMN or Target Company, if all of the conditions precedent to Closing set forth in
Section 8.1 hereof bave not been met; or

{c})  Provided that AFMN or Target Company is pot in material default
herennder, by AFMN or Target Company upon three days® written notice to Medical
Media if all of the conditions precedent to Closing set forth in Section 8.2 hereof have not
been met.

ARTICLE 14
QENERAL

14.1  Conflicts between Dogurments. Tn the cvent of any conflict between the terms of
this Agreement and the terms of any other document or instrument, the terms of this Agreement
shall control and such documents and instruments shall be deemed amended and reformed to the
extent required to eliminate any such conflict or inconsistency,

142 Entire Agrggment; Amendments. This Agreement constitutes the entire

understanding among the parties with respect to the subject matter contained hersin and
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supersedes any prior inderstandings and agreements among thern respecting such subject matter,
This Agreement may be amended, supplemented, and terminated only by 2 written jnstrument
duly executed by all of the parties.

14.3 Hegadings. The headings in this Agreement arve for convenience of reference only
and shall not affect its interpretation.

144 Gender; Number. Words of gender may be read as masculine, feminine, or
neuter, as required by context. Words of number may be read as singular or plural, as required
by context,

14.5 Exhibits and Schedules. The Recitals and each Exhibit and Schedule referred to
herein is incorporated into this Agreement by such reference,

14.6 Sevembility. If any provision of this Agreement iz held illegal, invalid, or
unenforceable, such illegality, invalidity, or mnenforceability will aot affect any other provision
hereof This Agreement shall, in such circumstances, be deemed modified to the extent
negessary to render enforceabls the provisions hereof.

14.7 Notiges. All notices or other communications required or permitted to be given
pursuent to this Agresment shall be in writing and shall be made by, (a) certified mail, retun
receipt requested; (b) Federal Express, Express Mail, or similar overnight delivery or courier
service, or (¢) delivery (in person or by facsimile or similar telecommunication transmission)

If to Medical Media or Acquisition Sub, to:

Philip M. Cohen

8406 Benjamin Rd., Suite C

Tampa, FL. 33634

Fax No.: 813-888-7375

E-mail Address: pcohen@pctcarctv.com

with a copy to:

Jobn N, Giordano, Bsq.

Bush Ross Gardner Warten & Rody, P.A,
220 S. Franklin St

Tampa, Florida 33602

Fax No. (813) 223-9620

E-Mail Address: jgiordano@bushross.com

If to Target Coropany or AFMN;
Charles V. Richardson

6607 Center Drive West
Suite 521

=20-
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Los Angeles, CA 50045
Fax, No.: 310-348-8171
E-mail Address: triadla@aol.com

with & copy to
J. Holt Smith, Esq.
Kelley, Lytton & Vann, LLP
1900 Avenme of the Stars
Buite 1450
Los Angeles, CA 90067
Fayx No.: 310-986-1816
E-Mail -Address: jholismith{@earthlink.net

Notice of any change in any such address shall also be given in the mamner set forth above.
Whenever the giving of notice is required, the giving of such notice may be waived by the party
entitled to receive such notice.

14.8 Waiver. The failure of any party to insist upon strict performance of any of the
terms or conditions of this Agreement will not constitute a waiver of any of its rights hercunder.

149 Assignment. No party may assign any of its rights or delegate any of its
obligations hereunder without the prior written consent of the other parties.

14.10 Sugcessors and Agsigns: Binding Effect This Agreement binds, imures to the
benefit of, and is enforceable by the successors and assigns of the parties, and does nof confer

any rights on any other persons or entifies.

14.11 Governing Law; Venue. This Agreement shall be construed and enmforced in
acoordence with Florida law. Veoue for any such action shall be deemed proper in Hillsborough
County, Florida. The parties agree that, iirespective of any wording that might be construed to
be in conflict with this paragraph, this Agreernent is subject to the jurisdiction of the courts in the
State of Florida. The partics to this Agreement agree that they walve any objection,
constitutional, staiutory or otherwise, to a Florida court’s having jurisdiction of any dispute
between or atnong them. By entering into this Agreement, the parties, and each of them
understand that they might be called upon to answer and defend a claim agserted in a Florida
court, :

14.12 Publicity. Prior to the Closing Date, all notices to third partics and all other
publicity relating to the transactions contemplated by this Agreement shall be jointly planned,
coordinated and agreed to by AFMN and Medical Media. Except as may be required by law,
prior to the Closing Date, none of the partics hereto shall act unilaterally in this regard without
the prior approval of AFMN and Medical Media; provided, however, that such approval shall not
be unreasonably withheld,

Sy
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14.13 Counterparts, This Agreement may be executed in any number of counterparts
and any party hereto may cxecute any such counterpart, sach of which when executed and
delivered shall be deemed to be an original and all of which counterparts taken together shall
constitute but one and fhe same instrument. The execution of this Agreement by any pariy hereto
will niot become effective until counterparts hereof have been executed by all the parties hereto.
It shall not be necessary in making proof of this Agreement or any counterpart hereof to produce
or account for any of the other counterpasts.

14.14 Form of Consept: All consents of any kind required under this Agreement shall
be in writing. Whenever, under the terms of this Agreement, Medical Media, Acquisition Sub,
AFMN or Target Company is authorized to give consent, such consent may be given and shall be
conclusively evidenced by the Chairman of the Board of Directors or the President of each
respective corporation giving such consent.

14.15 Afiomeys’ Fees end Coort Actions: If a legal action is initiated by any party to
this Agreement against another, arising owt of or relating to the alleged performance or

non-performance of any right or obligation established hereunder, or any dispute ¢conceming the
same, eny and all fees, costs and expenses reasonably incurred by each prevailing party or iis
legal counsel in investigating, preparing for, pmsecunng, defending against, or providing
evidence, producing docwments or taking any other action in respect of, such action shafl be the
joint and several obligation of, and shall be paid or reimbursed by, the nonprevailing party.

ARTICLE 15
DEFINITIONS

For purposes of this Agreement, the following terms have the meanings specified or referred to
in this Section 15

151 “GAAP” shall mean generally accepted United States accounting principles.

15.2  “Ondipary Course of Business” shall mean any action taken by a person or entity
if: (a) such action is consistent with the past practices of such person or entity and is taken in the
ordinary course of the normal day-to-day operations of such person or entity; (b) such action is
not required to be authorized by the board of directots of such person or entity (or by any person
or group of persons exercising similar authority); and (c) such action is similar in nature and
magnitnde to actions customarily taken, without any authorization by the board of directors (or

. by any person or group of persons exercising simitar authority), in the ordinary course of the
normal day-to-day operations of other persons or entities that ste in the same line of business ag
such person.

153 "“Securities A¢t” shall mean the Securities Act of 1933 or any successor law, and
regulations and rules issued pursuant to that Act or any snccoessor law.

15.4  “To the knowledge of” shall mean, when used with respect to any representation
or warranty or other statement in this Agreement qualified by the knowledge of any party, the

272~
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knowledge of the President of the party making such representation or warranty unless otherwise
stated in such representation or warrauty or other statement in this Agreement.

[SIGNATURE PAGES TO FOLLOW}
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In witness whereof, the parties have executed this Agreement on the date first above
written,

e

Charles V, Richardson, President

AFMNInGM_Om“

Charles V. Richardson, President

[SIGNATURE PAGE FOR THE AGREEMENT AND PLAN OF MERGER]
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FIRST AMENDMENT
TO THE
MERGER AGREEMENT
BY AND AMONG
AFRICAN AMERICAN MEDICAL NETWORK, INC.;
AFMN, INC.; MEDICAL MEDIA TELEVISION, INC.;
AND AAMN ACQUISITION SUB, INC,

This Fitst Amendment to the Merger Agreement (the *Amepdment™) dated November
16, 2005, is by and among Aftican Ametican Medical Network, Inc., a company duly organized
and existing under the laws of the State of Florida, having a place of business located at 6601
Center Drive West, Suite 521, Los Angeles, California 80045 (hereinafter referred to as “Targgl
Company”); AFMN, Inc., & company duly organized and existing under the laws of the State of
Delaware, having a place of business located at 6601 Center Drive West, Suite 521, Los
Angeles, California 90045 (hereinafter refexred to as AFMN); Medical Media Television, Inc.
fil/a PetCARE Television Netwotk, Inc., a company duly organized and existing under the laws
of the State of Florida, having a place of business located at 8406 Benjamin Road, Suite C,
Tampa, Florida 33634 (hereinafter referred to as “Medical Media™), and AAMN Acquisition
Sub, Inc., 2 company duly organized and existing under the laws of the State of Florida, having a
place of business located at 8406 Benjamin Road, Suite C, Tampa, Florida 33634 (hereinafter

refetred to as “Acquisition Sub™).

BACKGROUND INFORMATION

The parties to this Amendment entered into a Merger Agreement effective May 11, 2005
(the “Merger Aoreement”). The parties now wish to amend that agreemetit, retroactive to the
date the Merger Agreement was consummated. Capitalized terms used herein shall have the
meaning ascribed to them in the Merger Apreement unless otherwise set forth herein.
Accordingly, in consideration of the promises contained herein, the parties agree as foltows:

OPERATIVE PROVISIONS

1. Amendment to Recitals, The Recitals are amended by deleting the present form
of the Recitalg in their entiraty and by substituting, in lien thereof, the following:

“WHEREAS, Medical Media desires to acquire one hundred percent
{100%) of the capital stock of Target Company by issuing 19,415,626 shares of
the common stock of Medical Media to AFMN;

WHEREAS, in order to accomplish the above and enable AFMN to
receive the shares of Medical Media without having (0 recogaize income for
federal income tax pwrposes, the acquisition of Target Company is being
structured as a “reverse triamgular merger,” intended to qualify as a tax-fiee
reorgarization within the meaning of Section 388(a)(2}(E) of the Internal
Revenue Code of 1986, as amended (the “Code™);

WHEREAS, the respective Boards of Directors of Medical Media,
Acquisition Sub, and Target Company have determined that it is in the best
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interesis of their respective companies and stockholders that Acquisition Sub
merge with and into Target Company (the “Megger”) with Target Company being
the surviving corporation;

WHEREAS, Medical Media, as the sole stockholder of Acquisition Sub,
and AFMN, as the sole stockholder of Target Company, have approved this
Agreement, the Merger and the transactions contemplated by this Agreement
pursuant to action taken by written consent in accordance with the requirements
of the Florida Business Corporation Act (“FBCA™) and the requirements of
Delaware General Corporation Law (“RGCL™);

WHEREAS, pursuant to the terms and conditions set forth herein,
Acquisition Sub will be merged with and into Target Company, and AFMN will
receive 19,415,626 shares of the common stock of Medical Media in exchange for
all of AFMIN’s shares of the capital stock of Target Company.,

NOW THEREFORE, the parties hereto hereby agree as follows:”

2. Amendment to Article 2, Section 2.1. Article 2, Section 2.1 is amended by
deleting the present form of Article 2, Section 2.1 in its entirety and by substituting, in lieu

thereof, the following:

“The Merger Consideration. Aws of the Effective Date (as defined in Section 3.2
below) and as a result of the Merger and without any other action on the part of
the stockholders, AFMN shall receive 19,415,626 shares of the authorized, but
previously unissued, commacn capital stock of Medical Media (the “Medical
Media Shareg”) in exchange for all of the issued and outstanding capital stock of
Target Company. Additionally, as of the Effective Date of the Merger, (i) all
issued and outstanding convertible securities of AFMN as set forth on Sghedule
2.1(3} shall be exchanged for equivalent convertible securities of Medical Media
on a ong for one basis and (if) all issued and outstanding warrants to purchase
AFMN common stock set forth on Schedule 2.1¢D) shall be exchanged for
equivalent Medical Media ‘warrants on a one for one basis. All convertible
securities and warrants exchanged porsnant to this Section 2.1 shall be governed
by the same terms and conditions as wers applicable to the securities prior to the
Effective Date of the Merger.”

3.  Amcndment o Arficle 3, Section 3.1. Article 3, Section 3.1 is amended by
deleting the present form of Article 3, Section 3.1 in its entirety and by substituting, in leu

thereof, the following:

“Closing. The closing contemplated by Sections 1.1 and 2.1 above (the
*“Closing™} shall be held at the offices of Medical Media, 8406 Benjamin Road,
Suits C, Tampa, FL. 33634; on the Hp‘u'- day of November, 2005 at 10:00 a.m.,
unless another place or time is agreed upon in writing by the parties (the “Closing
D_ﬂg”)-"
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4. Amendment to Article 3, Section 3.2. Article 3, Section 3.2 is amended by
deleting the present form of Article 3, Section 3.2 it its entirety and by substituting, in lieu
thereof, the following:

“Effective Date of Maraer. After the Closing, the Articles of Merger executed by
the parties on the Closing Date shall be immediately submitted for filing with the
Secretary of State of the State of Florida. The date of such filing shall be the
effective date of the Merger (the “Bffective Date™).”

5. Awmendment to Article 4, Section 4.1. Article 4, Section 4.1 is amended by
deleting the present form of Article 4, Section 4.1 in its entirety and by substituting, in Lieu

thereof, the following:
“Registtation Statement. Medical Media hereby agrees to file, as soon as

practicable after the execution of this Agreement, an appropriate registration
statement (“Registration  Statement”) with the Securities and Exchange
Commission registering for sale the Medical Media Shares. AFMN hereby agrees
that, as soon as practicable after the effectiveness of the Registration Statement,
AFMN will distribute the Medical Medis Shares to the AFMN shareholders of
record as of the Effective Date on a pro-rata basis pursuant to the Capital Stock
Escrow mand Disposition Agreement aftached as Schednle 4.1; provided, however,
the Medical Media Shares distributed by AFMN will have the same
characteristics as the shares held by the AFMN shareholders as of the Closing
Date of this Agresment, i.e., if a shareholder bas regtricted ghares of AFMN then
such shareholder will receive restricted shares of Medical Media (regardless of
registration), and likewise if & shareholder has unrestricted shares of AFMN then
such sharcholder will receive umresiricted shares of Meadical Media, AFMN
hereby acknowledges that, at Medical Media’s option, shares underlying
converiible preferred shares, convertible debentures, warrants, or options
gutstanding as of the Closing Date also will be registered pursuant fo the
Regisiration Statement, AFMN further agrees that, prior to the effectivensss of
the Registration Statement, all voting and consensnal rights with respect to the
Medical Media Shares shall vest with Philip M. Colien.”

5. Amendment to_Article 4, Section 4.2. Arsticle 4, Section 4.2 is amended by
deleting the present form of Article 4, Section 4.2 in its entirety and by substituting, in lieu
thereof, the following: '

] i edia; Target Company and Neweg.

{a) On the Closing Date, shareholders of Medical Media will execute a
Written Action in Lieun of Special Mesting of Shareholders to elect Philip M.
Cohen (Chairman of the Boaxd), J. Holt Smith, Charles V. Richardson, Randall
Maxey, Bernard Kouma, and Jeffrey 1. Warber to satve as members of its Board
of Directors vntil December 31, 2006.

(b) Ou the Closing Date, shareholders of Newco (as defined in Section
4.4(2) hereof) will execute a Wrilten Action in Lieu of Special Meeting of
Shareholders to clect Philip M. Cohen (Chairman of the Board), J. Holt Smith,
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Bernard Kouma, and Jeffrey 1. Werber to serve as members of its Board of
Directors until December 31, 2006.

(¢) On the Closing Date, sharcholders of Target Corapany will execute a
Written Action in Lieu of Special Meeting of Shareholders fo elect Philip M.
Cohen (Chairman of the Board), J. Holt Smith, Chatles V. Richardson, and
Randall Maxey to serve as members of its Board of Directors until Decernber 31,
2006,

P.
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7. i . Article 4, Section 4.4(c) is amended by
deleting the present form of Article 4, Section 4.4(c) in its entirety and by substituting, in lieu
thereof, the following:

“fc) Payment of Qbligations. AFMN acknowledges the existence of the following

obligations and understands that Medical Media will satisfy these liabilities as soon as

practicable after the Closing Date:

(D) Promissory Note dated May 16, 2002 by and between PetCARE
Television Network, Inc. and James Calaway in the principsl amount of
$100,000. The parties agree the current balance on this obligation is
591,500.

(ii)  Promissory Note dated June 7, 2002 by and between PetCARE
Television Network, Inc. and Daniel V. Hugo in the principal amount of
$25,000. The parties agree the current balance on this obligation is
825,000.

(iif) Promissory Note dated June 5, 2002 by and between PetCARE
Televigion Network, Inc. and Robert and Jaona Hugo in the principal
amount of $6,000. The parties agree the current balance on this obligation
is $6,000.

(iv) Promissory Note dated June 5, 2002 by and between PetCARE
Television Netwotk, Inc. and Robert and Jamie Tumer in the principal
amount of $5,000. The parties agree the current balance on this obiigation
is $5,0007

8. Amendment to Article 5. Section 5,2. Article 5, Section 5.2 is amended by

“Bach of Target Company and AFMN has the requisite corporate power and
authority 1o enter into this Agreement and to carty out its respective obligations
hereunder, The execution and delivery of this Agresment and the consummation
of the transactions contemplated hereby have been duly authorized and approved
by the Board of Directors of Target Company and AFMN and the sharcholder of
Target Company; and no other corporate proceedings on the part of Target
Company or AFMN is pecessary to approve and adopt this Agreement or to
approve the consuramation of the Merger contemplated hereby. This Agreement

deleting the present form of Article 5, Section 5.2 in its entiresty and by substituting, in lieu
thereof, the following:
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has been duly and validly executed and delivered by Target Company and AFMN
and constitutes a valid and binding agreement of Target Company and AFMN,
enforceable in accordance with its terms,”

9. Amendment fo Scheduie 5.9. Schedule 8.9 is amended by deleting the present
form of Schedule 5.9 in itg entivety and by substitating, in leu thereof, the attached Schedule
5.9.

10,  Amendment to Article § Section 8.2. Article 8, Section 8.2 is amended by
deleting the present form of Article 8, Section 8.2 in its entirety and by substititing, in lien
thereof, the following:

of Target Co and AFMN to Close. The obligation of Target
Cotnpany and AFMN to consummate the Merger contemplated by this Agreement
on the Closing Date shall be subject to the satisfaction of the following conditions
on or prior io the Closing Date:

(Y Repregemtations and Warrantics; Compliance with Apreement.
The representations and warranties of Medical Media and Acquisition Sub set

forth in this Agreement shall be true and correct in all material respects as of the
date of this Apgreement and as of the Closing Date as though made on the Closing
Date, and Medical Media and Acquisition Sub shall have performed all covenants
and agreements (o be performed by it wnder this Agreement on or prior {o the
Closing Date, and Medical Media and Acquisition Sub shall have delivered to
ATMN certificates to such effect dated as of the Closing Date and signed by
Medical Media and Acquisition Sub.

(b)  Litigation Affecting Closing. On the Closing Date, no proceeding
shall be pending or threatened before any court or governmental agency in which

it is sought to restrain or prohibit or toc obtain damages or other relicf in
connection with this Apgreement or the consummation of the transaction
contemplated hereby, and no investigation that might eventuate in any such suit,
action or proceeding shall be pending or threatened.”

11.  Issuance of Convertible Debenture and Series 4 Wamrant. On July 19, 2005,
AFMN issued to Vieis Capital Master Fund that certain Series A Convertible Debenture in the
ptincipal amount of Four Hundred Tweive Thousand and No/100 Dollars ($412,000) (the
“Convertible Debenture™), the Series A Common Stock Purchase Warrant (the “Series A
Warrant”), and the Series B Common Stock Purchagse Warrant (the “Series B Warrant™).
Medical Media does not object to the issvance of the Convertible Debenture, the Series A
Warrant, and the Series B Warrant and herby consents to the amendment of Schedule 5.4 of the
Merger Agreement to reflect such issuance. A copy of Schedule 5.4, as amended, is attached
hereto.

12.  Regonfinmation of Agreement. All other aspects of the Merger Agreement and
any doenment referenced therein shall remain in full force and affect.
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. In witneas wheneof, the pacties beve execufod this Amendment on the: date it above

P.
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SCHEDULE 2.1(i)

I ST R E

1. Interest Bearing Single-Payment Promissory Note dated December 15, 2004 for $200,000
issued to Carmen Bernsiein (“Bernstein Note™) which is convertible into 200,000 shares
of AFMN's Common Stock.

2. Interest Bearing Single-Payrwent Promissory Note dated April 18, 2005 for $100,000
issued to Laurence Wallace {*Wallace Note™) which is convertible into 100,000 shates of
AFMN’s Common Stock.

3. Series A Convertible Debenture dated July 19, 2005 for $412,000 issued to Vicia Capital
Magter Fund (“Series A Debenture’) which is convertible into AFMN"g Common Stock
at twenty cents ($0.20) per share, as well as the accompanying (i) five-year Series A
Common Stock Purchase Warrants to purchase 1,030,000 shares at $0.40 per share, and
(ii) five-year Series B Common Stock Purchase Warrants to purchase 2,060,000 shares at
$.030 per share.

ISSUED AND OUTSTANDING OPTIONS AND WARRANTS OF AFMN, INC.

4, Deht Conversion Agreement under which the Bernstein Note can be converted into the
200,000 shares of AFMN's Common Stock mentioned in item 1 above and three-year
wartants to purchase 200,000 shares of common stock of AFMN at $2.00 per share.

5. Debt (onversion Agreement under which the Wallace Note can be converted into the
100,000 shares of AFMN’s Common Stock mentioned in item 2 above and three-year
warrants to purchase 50,000 shares of common stock of AFMN at $1.00 per share,

6. Series A Common Stock Purchase Warrant issued to Viels Master Capital Fund to
purchase 1,030,000 shares of AFMN’s Common Stock for five years at $0.40 per share.

7. Series B Common Stock Purchase Warrant issued to Vicis Master Capital Fund to
purchase 2,060,000 shares of AFMN’s Common Stock for five years at $.0.30 per share.
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AMENDED SCHEDULE 5.4
CAPITALIZATION RGy
Common Shares Authorized: 25,000,000
Common Shares Outstanding: 1,000
Preferrad Shares Authorized: 5,000,000
Preferred Shares Qutstanding: 0

OUTSTANDING OPTIONS, WARRANTS, CONVERSION PRIVILEGES,
SUBSCRIPTIONS, CALLS, COMMITMENTS QR RIGHTS OF TARGET COMPANY

None.

SHAREHOLDERS OF TARGET COMPANY AS OF CLOSING DATE

The sole shareholder of the Target Company is AFMN, Inc. which owns 1,000 shares,
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AMENDED SCHEDULE 5.9
AX T IABU ITIES

Payroll taxes for African American Medical Network, Inc. $17,800.00




