AVENDED AND RESTATED ACQUI SI TI ON AGREEMENT
BY AND AMONG
MOJAVE SQUTHERN, | NC.
AND
MOJAVE SOUTHERN ACQUI SI TI ON CORP.
AND

NEW YORK MEDI CAL ACQUI SI TI ON CORP.

Dat ed as of August 12, 2002

Thi s AMENDED AND RESTATED ACQUI SI TI ON AGREEMENT i s made and
entered into as of August 12, 2002, anong MOJAVE SOUTHERN, INC., a
Nevada corporation (“MJAVE SOUTHERN'), MJJAVE SOUTHERN ACQUI SI TI ON
CORP., a Del aware Corporation and wholly owned subsidiary of MJJAVE
SOUTHERN (“Acqui sition Corp.”), and NEW YORK MEDI CAL ACQUI SI TI ON
CORP., INC., a Delaware corporation (“NYMA").

RECI TALS

VWHEREAS, the authorized capital stock of NYMA consists of
35, 000, 000 shares of comon stock, par value $.0001 per share (“NYMA
Common St ock”), of which 29,031,510 shares of NYMA Common Stock are
i ssued and outstanding (the “NYMA Shares”);

WHEREAS, there are issued and outstanding 14, 700, 000 shares of
comon stock, par value $.001 per share of Mjave Southern;

WHEREAS, the foll owi ng sharehol ders of Mjave Southern have
agreed, at or prior to the Closing, to cancel the foll owi ng anount of
shares of common stock of MJJAVE SOUTHERN owned by such sharehol der
and to return the sane to treasury: Vivian Nehls 1,750,000 shares,
Netta Grard 5,475,000 shares and David Rodgers 1, 750, 000. The
cumul ati ve anpbunt of shares being retired is 8,975,000, which wll
reduce the total nunber of shares of common stock of MJOJAVE SOUTHERN
i ssued and outstanding at closing to 5,725, 000.

VWHEREAS, the authorized capital stock of Acquisition Corp.
consi sts solely of 200 shares of common stock, par value $0.01 per
share (the “Acquisition Corp. Common Stock”), of which 100 shares are
i ssued and outstanding, and all of which are owned of record and
beneficially by MJAVE SOUTHERN;
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VWHEREAS, MQJAVE SOUTHERN, Acquisition Corp., NYMA and the NYMA
Shar ehol ders desire to effect the nmerger of Acquisition Corp. with and
into NYMA, in accordance with the Del aware Law (as defined herein) and
in accordance with the ternms and conditions of this Agreenent (the
“Merger”);

WHEREAS, the respective Board of Directors of Mjave Southern and
Acqui sition Corp. have deternined that the Merger is desirable and in
the best interests of M)jave Southern and Acquisition Corp. and have,
by duly adopted resol utions, approved and adopted this Agreenent;

WHEREAS, the respective Board of Directors of NYMA and t he NYMA
Shar ehol ders have determ ned that the Merger is desirable and in the
best interests of NYMA and the NYMA Sharehol ders and have, by duly
adopt ed resol utions, approved and adopted this Agreenent;

VWHEREAS, Mbj ave Sout hern desires to acquire all of the
out st andi ng capital stock of NYMA through a reverse subsidiary nerger
of Acquisition Corp. with and into NYMA, in accordance with Sections
368(a)(1)(A) and 368(a)(2)(E) of the Internal Revenue Code of 1986, as
amended;

WHEREAS, Mbj ave Sout hern, Acquisition Corp., NYMA and the NYMA
Shar ehol ders desire to nmake certain representations, warranties,
covenants and agreenents in consideration of and in connection with
the Merger and desire to prescribe various conditions precedent to the
Mer ger; and

VWHEREAS, the parties desire to anend and restate that certain
Acqui sition Agreenent, dated July 26, 2002, by and anong Mbj ave
Sout hern, NYMA and the NYMA Sharehol ders (the “Original Agreenent”).

NOW THEREFORE, in consideration of the covenants, prom ses and
representations set forth herein, and for other good and val uabl e
consi deration, the receipt and sufficiency of which are hereby
acknowl edged, the parties agree as foll ows:

ARTI CLE 1
DEFI NI TI ONS

The terns defined in this Article shall have the foll ow ng
respective nmeanings for all purposes of this Agreenent:

1.1 Intentionally Omtted.
1.2 "Affiliate" nmeans, with respect to any Person, any fam |y menber

and any ot her Person controlling, controlled by or under common control with
such Person.



1.3 “dosing" neans the consunmati on and effectuation of the
transacti ons contenpl ated herein pursuant to the terns and conditions of
this Agreement. The C osing shall be held on the date and at the | ocation
specified in Section 2. 2.

1.4 "dosing Date" neans the date on which the O osing actually occurs
pursuant to Section 2.2.

1.5 "Code" neans the |Internal Revenue Code of 1986, as anended.
1.6 Intentionally Onritted.

1.7 "Del anare Law' neans the Del aware General Corporation Law.

1.8 "Disclosure Schedul e" neans the disclosure schedul e executed by
each party (referencing the appropriate section of paragraph nunbers) that
are delivered to the other parties on or prior to the date of this
Agr eenment .

1.9 "Exchange Act" neans the Securities Exchange Act of 1934, as
amended.

1.10 "GAAP" neans generally accepted accounting principles as in
effect in the United States, consistently applied.

1.11 "Governnental Entity" neans any federal or state court,
admi ni strative agency, conm ssion, governmental or regulatory authority.

1.12 "MJAVE SQUTHERN Common St ock” mneans the shares of common stock
of MOJAVE SOUTHERN, par value $.001 per share to be received by the NYNMA
SHAREHOLDERS, as consideration for the nerger of Acquisition Corp. with and
i nto NYMA.

1.13 "Know edge" neans, wWith respect to a party hereto or with respect
to any matter in question, that any of the Chairman, Chief Executive
Oficer, Chief Qperating Oficer or Chief Financial Oficer of such party,
has actual know edge after a reasonable review of such matter.

1.14 "WMaterial Adverse Effect” when used in connection with an entity
nmeans any change, event, violation, circunstance or effect that is
materially adverse to the business, assets (including intangible assets),
capitalization, financial condition or results of operations of such entity
and its subsidiaries taken as a whol e.

1.15 "OICBB" neans the OIC Bulletin Board that is operated by the
Nati onal Association of Securities Dealers but is separate fromthe NASDAQ
stock market .

1.16 "Person” neans any individual, corporation (including any non-
profit corporation), general partnership, limted partnership, limted
liability partnership, joint venture, estate, trust, conpany (including any



limted liability conpany or joint stock company), firmor other enterprise,
associ ati on, organi zation, entity or Governnental Entity.

1.17 "SEC' neans the United States Securities and Exchange Conm ssion.

1.18 "Securities Act" neans the Securities Act of 1933, as anended.

1.19 "Tax Return" nmeans any return, report or statement required to be
filed with any governnmental authority with respect to Taxes.

1.20 "Taxes" neans all taxes of any kind, including, wthout
limtation, those on or nmeasured by or referred to as income, gross
recei pts, sales, use, ad valorem franchise, profits, license, withholding,
payrol |, enploynment, excise, severance, stanp, occupation, prem um val ue
added, property or windfall profits taxes, custons, duties or simlar fees,
assessnments or charges of any kind what soever, together with any interest
and any penalties, additions to tax or additional amounts inposed by any
governnmental authority, domestic or foreign

ARTI CLE 2
THE MERGER

2.1 The Merger; Effective Time; Certificate of Merger.

(a) The Merger. Subject to and upon the ternms and
conditions of this Agreenent and in accordance with the applicable
provi sions of Delaware Law, at the Effective Tine (as defined in
Section 2.1(b) hereof) Acquisition Corp. shall be nerged with and into
NYMA.

(b) Effective Tinme. The Merger shall be consunmmat ed by
filing wwth the Secretary of State of the State of Del aware a properly
executed Certificate of Merger (the “Merger Certificate”), together
wi th any other docunents required by lawto be filed to effectuate the
Merger, all executed in accordance with the rel evant provisions of the
Del aware Law. When used in this Agreenent, the term®“Effective Tine”
shall mean the date and tine on which such filing had been nmade with
the Secretary of State of the State of Del aware or on such later date
and tinme as is set forth in the Merger Certificate as the effective
time of the Merger.

(c) Filing of Merger Certificate. On the terns and
subject to the conditions of this Agreenent, on the C osing Date, NYMA
and Acquisition Corp. shall execute and file the Merger Certificate in
the manner required by the Del aware Law and the parties hereto shall
take all such other and further actions as may be required by law to
make the Merger effective.

2.2 Cosing Date. Subject to the provisions of this Agreenent, the
parties hereto shall cause the Merger to be consummated by exchanging all of




the docunments required by this Agreenent to be exchanged. The d osing of
the Merger shall take place at the New York offices of NYMA, at a tine and
date to be specified by the parties, which shall be no later than the fifth
(5'") business day after the satisfaction or waiver of the conditions set
forth in Article 7.

2.3 Effect of the Merger. The Merger shall have the effect set forth
in Section 259 of the Delaware Law. NYMA shall continue as the surviving
corporation (the “Surviving Corporation”) and the separate corporate
exi stence of Acquisition Corp. shall cease.

2.4 Articles of Incorporation; Byl aws.

(a) (i) The Articles of Incorporation of MOJAVE SOUTHERN,
as in effect inmediately prior to the Effective Tine, shall remain the
Articles of Incorporation of MOJAVE SOUTHERN at and after the
Effective Tinme until thereafter amended as provided by | aw and such
Articles of I|ncorporation.

(ii) The Certificate of Incorporation of NYMA as in
effect inmediately prior to the Effective Tine, shall remain the
Certificate of Incorporation of the Surviving Corporation at and after
the Effective Tinme until thereafter anended as provided by |aw and
such Certificate of Incorporation.

(b) At or before the dosing Date, MOJAVE SOUTHERN shal |
have aut hori zed one hundred (100, 000,000) mllion shares of common
st ock.

(c) (i) The Bylaws of MOJAVE SOUTHERN, as in effect
i mediately prior to the Effective Tinme, shall be the Bylaws of MJJAVE
SOQUTHERN at and after the Effective Time until thereafter anmended.

(1i) The Bylaws of NYMA, as in effect immedi ately
prior to the Effective Tine, shall be the Bylaws of the Surviving
Corporation at and after the Effective Tinme until thereafter anended.

2.5 Directors and Oficers. (a) The directors and officers of
NYMA i mmedi ately prior to the Effective Tine shall be the directors
of the Surviving Corporation at and after the Effective Tine.

(b) The directors and officers of MXAVE SOUTHERN shall be the
directors and officers of MJAVE SOUTHERN until the C osing. On the
Cosing Date, all of the directors and officers of MJAVE SOUTHERN
shall resign and shall be replaced by the followng officers and
directors:

The directors of MJAVE SOUTHERN on and after the
Cl osing shall be the follow ng:



Jonat han S. Landow
Brian L. Landow
lrwn S. Landow

The officers of the MXMAVE SOUTHERN on and after the
Cl osing shall be the follow ng:

Jonat han S. Landow — Chai rman, Chi ef
Executive Oficer,

Presi dent and Treasurer.

Irwin S. Landow — Secretary

2.6 Effect on Capital Stock. At the Cosing Date, by virtue of the
Mer ger :

(a) Conversion of NYMA Shares in the Merger. On the terns
and subject to the conditions in this Agreenent, at the Effective
Ti me, each NYMA Share which is issued and outstandi ng i medi ately
prior to the Effective Tine shall, by virtue of the Merger and wi thout
any action on the part of the holders thereof, be converted into one
(1) share of MOJAVE SQUTHERN Common Stock. At the Effective Tineg,
each NYMA Sharehol der shall cease to have any rights as a stockhol der
of NYMA. The MJJAVE SOUTHERN Common Stock will be issued without
regi stration under the Securities Act of 1933, as anended (the
“Securities Act”), based upon an exenption fromregistration provided
by Regul ation D under the Securities Act in reliance upon the
representations of the NYMA Sharehol ders (as set forth in Section
3.25). The MJJAVE SOUTHERN Common Stock will be “restricted
securities” within the nmeaning of the Securities Act and the rul es and
regul ati ons thereunder and shall bear restrictive | egends on the
certificates representing the MOJAVE SOUTHERN Common St ock.

(b) Conversion of Acquisition Corp.’s Commbn Stock. Each
share of Acquisition Corp. Common Stock issued and out standi ng
i mediately prior to the Effective Tinme shall, by virtue of the Merger
and wi thout any action of the part of the hol der thereof, be converted
i nto and exchangeabl e for one (1) share of commobn stock of the
Survi vi ng Cor porati on.

(c) Capital Stock of MOJAVE SOUTHERN. Each share of
MJJAVE SOUTHERN Common St ock issued and outstanding i mrediately prior
to the Cosing Date shall remain unchanged as a result of the Merger.
At the Cosing, there shall be no options, warrants or other
agreenents or rights to purchase shares of MJAVE SOUTHERN S capit al
stock outstandi ng. MJJAVE SOUTHERN hereby agrees that in connection
and consi deration of the Merger each of the foll owi ng persons has
agreed, at or prior to the Closing, to cancel the foll owi ng anount of
shares of common stock of MJAVE SOUTHERN owned by themand to return
the sanme to treasury: Vivian Nehls 1,750,000 shares, Netta Grard
5,475,000 shares and David Rodgers 1, 750, 000. The cunul ative anmount of
shares being retired is 8,975,000, which will reduce the total nunber




of shares of common stock of MJJAVE SOUTHERN i ssued and outstandi ng at
closing to 5,725, 000.

(d) Private Placenent. NYMA has retained Vertical Capital
Partners, Inc., to raise in a private placenent of convertible
prom ssory notes between one mllion ($1,000,000) dollars and seven
mllion ($7,000,000) dollars (the “Private Placenent”) and will close
on the transactions contenplated by this Agreenent with MJAVE
SQUTHERN only upon recei pt of a mninmumof one mllion ($1, 000, 000)
dollars in proceeds. At or after the C osing, NYMA nay convert all or
any portion of the outstandi ng anount owed under the convertible
prom ssory notes into shares of newy issued, fully paid and
nonassessabl e common stock in MOJAVE SOUTHERN at a rate of one share
of such common stock for every $1.00 of the amount owed under the
prom ssory notes so convert ed.

2.7 lIssuance of Certificates. On the d osing Date, MJAVE SOUTHERN
shall deliver to the NYMA SHAREHOLDERS stock certificates in accordance wth
Section 2.6(a) totaling up to 29,031,510 shares of MJJAVE SOUTHERN Conmon
Stock, as consideration for the nmerger of Acquisition Corp. with and into
NYMA, which shares shall be fully paid and nonassessabl e and shall bear
restrictive | egends under the Securities Act, and shall be free and clear in
all respects except as to the restrictions inposed by such restrictive
| egends.

2.8 Intentionally Qmtted.

2.9 Taking of Necessary Action; Further Action. |If, at any tinme after
the Closing Date, any further action is necessary or desirable to carry out
t he purposes of this Agreenent and to vest MOJAVE SOUTHERN with full right,
title and possession to 100% of the comon stock of NYMA, the nmanagenent of
NYMA, Acquisition Corp. and MOJAVE SOUTHERN agree to take all such | awful
and necessary further action.

ARTI CLE 3
REPRESENTATI ONS AND WARRANTI ES OF NYMA

NYMA represents and warrants to MOJAVE SOUTHERN, subject to such
exceptions as are specifically disclosed in the NYMA Di scl osure
Schedul e (referencing the appropriate section and paragraph nunbers)
delivered by NYMA to MOJAVE SOUTHERN on or prior to the date of this
Agreenment, as foll ows:

3.1 Oganization and Qualification; Subsidiaries. NYMAis a
corporation duly organi zed, validly existing and in good standi ng under the
| aws of Del aware and has the requisite corporate power and authority to own,
| ease and operate its assets and properties and to carry on its business as
it is now being conducted. NYMA is in possession of all naterial
franchi ses, authorizations, |licenses, permts, easenents, consents,
certificates, approvals and orders ("NYMA Approval s") necessary to own,




| ease and operate the properties it purports to own, operate or |lease and to
carry on its business as it is now being conducted, except where the failure
to have such NYMA Approvals would not, individually or in the aggregate

have a Material Adverse Effect on NYMA. NYMA is duly qualified or licensed
as a foreign corporation to do business, and is in good standing, in each
jurisdiction where the character of the properties owned, |eased or operated
by it or the nature of its activities nakes such qualification or licensing
necessary, except where the failure to be so duly qualified or licensed and
in good standing would not, either individually or in the aggregate, have a
Materi al Adverse Effect on NYMA. NYMA does not directly own any equity
interest in, or any interest convertible or exchangeable or exercisable for,
any equity interest in, any corporation, partnership, joint venture or other
busi ness, association or entity. NYMA owns all of the assets and busi ness
set forth in Section 3.1 of the NYMA D scl osure Schedul e, free and cl ear of
all material clains, |liens and encunbrances of any kind or nature

what soever, except as set forth in Section 3.1 of the NYMA Di scl osure
Schedul e.

3.2 Articles of Incorporation and Byl awns. NYMA has previously
furni shed to MJAVE SOUTHERN a conpl ete and correct copy of its Certificate
of Incorporation and Byl aws as anended to date. Such Certificate of
I ncorporation and Bylaws are in full force and effect. NYMA is not in
material violation of any of the provisions of its Certificate of
I ncorporation or Byl aws.

3.3 Authority Relative to This Agreenment. NYMA has all necessary
corporate or other power and authority to execute and deliver this Agreemnent
and to performits obligations hereunder and to consummate the transactions
contenpl ated hereby. The execution and delivery of this Agreenment by NYMA
and the NYMA SHAREHOLDERS and the consummati on by NYMA and the NYMA
SHAREHOLDERS of the transactions contenpl ated hereby have been duly and
validly authorized by all necessary corporate action on the part of NYMA and
t he NYMA SHAREHOLDERS and subject, to the NYMA SHAREHOLDERS approval no
ot her corporate proceedings on the part of NYMA or the NYMA SHAREHOLDERS are
necessary to authorize this Agreenent or to consummate the transactions so
contenpl ated. This Agreenent has been duly and validly executed and
delivered by NYMA and each NYMA SHAREHOLDER signing this Agreenment, and,
assum ng the due authorization, execution and delivery by MOJAVE SOUTHERN
constitutes | egal and binding obligations of NYMA and the NYMA SHAREHOLDERS
enf or ceabl e agai nst NYMA and t he NYMA SHAREHOLDERS i n accordance with their
respective terns, subject to bankruptcy, insolvency, reorganization
moratorium fraudulent transfer or other simlar |aws now or hereafter in
effect relating to creditor’s rights generally and the application of
principals of equity, including without |imtation the principal that
equi tabl e renedi es, such as the renmedy of specific perfornmance are subject
to the discretion of the court before which any proceeding may therefore be
br ought .

3.4 No Conflict; Required Filings and Consents.

(a) The execution and delivery of this Agreement by NYMA
does not, and the performance of this Agreenent by NYMA shall not,



(1) conflict with or violate its Articles of Incorporation or Byl aws,
(1i) conflict with or violate any law, rule, regulation, order,

j udgnent or decree applicable to NYMA by which NYMA is bound or
affected, or (iii) result in any breach of or constitute a default (or
an event that with notice or |apse of time or both would becone a
default) under, or inpair NYMA's rights or alter the rights or
obligations of any third party under, or give to others any rights of
term nati on, amendnment, acceleration or cancellation of, or result in

the creation of a nmaterial lien or nmaterial encunbrance on any of the
properties or assets of NYMA pursuant to, any material note, bond,
nortgage, indenture, contract, agreenent, |ease, license, permt,

franchise or other simlar instrument or simlar obligation to which
NYMA is a party or by which its properties are bound or affected.

(b) The execution and delivery of this Agreement by NYMA
does not, and the performance of this Agreenent by NYMA shall not,
requi re any consent, approval, authorization or pernit of, or filing
with or notification to, any Governnental Entity, except (A) for
applicable requirenents, if any, of the Securities Act, the Exchange
Act, state securities laws, and the rules and regul ati ons thereunder,
the rules and regul ations of the National Association of Securities
Dealers (“NASD’), (B) the filing of the Merger Certificate with the
Secretary of State of the State of Delaware, and (C) where the failure
to obtain such consents, NYMA Approvals, authorizations or permts, or
to make such filings or notifications, (i) would not prevent
consummati on of the Merger or otherw se prevent NYMA from performng
its obligations under this Agreement or (ii) could not, individually
or in the aggregate, reasonably be expected to have a Material Adverse
Ef fect on NYMA or the NYMA SHAREHCOLDERS.

3.5 Conpliance; Pernmts.

(a) NYMA is not in naterial default or material violation
of, (i) any law, rule, regulation, order, judgnent or decree
applicable to NYMA or by which its properties is bound or affected, or
(ii) any material note, bond, nortgage, indenture, contract,
agreenent, |lease, license, permt, franchise or other simlar
instrunent or simlar obligation to which NYMA is a party or by which
NYMA or its properties is bound or affected, except for any conflicts,
defaults or violations which could not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on NYMA
To the Know edge of NYMA, no investigation or review by any
governmental or regulatory body or authority is pending or threatened
agai nst NYMA, nor has any Governnental Entity indicated an intention
to conduct the same, other than, in each such case, those the outcone
of which could not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on NYMA

(b) NYMA hol ds all pernmits, |icenses, variances,
exenptions, orders and approvals from Governnental Entities, which are
material to operation of the business of NYMA (collectively, the "NYMA
Permts"). NYMAis in conpliance in all material respects with the




ternms of the NYMA Permts, except where the failure to conply could
not reasonably be expected to have a Material Adverse Effect on NYMA

3.6 Intentionally Qmtted.

3.7 No Undisclosed Liabilities. To NYMA's Know edge, NYMA does not
have any liabilities (absolute, accrued, contingent or otherw se) of a
nature required to be disclosed on a balance sheet or in the related notes
to the financial statenents prepared in accordance with GAAP (with the
revenue recognition principles thereof) which are, individually or in the
aggregate, material to the business, results of operations or financial
condi ti on of NYMA taken as a whole, except (i) banking, accounting, |egal
and printing fees associated with the Merger, (ii) liabilities incurred in
connection with the Private Placenent, or (iii) liabilities incurred in the
ordi nary course of NYMA's business since March 31, 2002.

3.8 Intentionally Qmtted.

3.9 Absence of Litigation. There are no material clains, actions,
suits or proceedings pending or, to the Know edge of NYMA, threatened (or,
to the Know edge of NYMA, any governmental or regulatory investigation
pendi ng or threatened) agai nst NYMA as to which NYMA has received any
written notice or assertion, or any properties or rights of NYMA, before any
court, arbitrator or administrative, governmental or regulatory authority or
body, donestic or foreign; and there are no clains, actions, suits,
proceedi ngs or judgnents agai nst NYMA which woul d affect NYMA' s right and
authority to effect the transactions contenpl at ed hereby.

3.10 Enpl oyee Benefit Plans. Oher than as provided in Section 3.10
of the NYMA Disclosure Schedule, NYMA is not a party to any oral or witten
(1) contract for the enploynent of any officer or enployee that is not
termnable on thirty (30) days (or less) notice, (ii) profit sharing, bonus,
deferred conpensati on, pension or retirement plan, agreenent or arrangenent;
or (iii) collective bargaining agreenment. The only enpl oyee fringe or
benefit plan, comrtnment or other arrangenents (whether or not set forth in
a witten docunent and including, without linitation, all "enployee benefit
pl ans" within the meaning of Section 3(3)of the Enpl oyee Retirenent |ncone
Security Act of 1974, as anended ("ERI SA")) that covers any active, forner
enpl oyee, director or consultant of NYMA, or with respect to which NYMA has
or may in the future have liability, are listed in Section 3.10 the NYMA
Di scl osure Schedul e (the "NYMA Plans"). NYMA has provided to MOJAVE
SOQUTHERN: (i) correct and conplete copies of all docunments enbodyi ng each
NYMA Pl an including without Iimtation all anmendnents thereto, all related
trust documents, and all material witten agreenents and contracts relating
to each such NYMA Pl an and any other information requested by MJAVE
SOQUTHERN r egar di ng the NYMA Pl an.

3.11 Labor Matters. There is no litigation pending or, to the
Know edge of NYMA, threatened, between NYMA and any of its respective
enpl oyees. As of the date of this Agreenent, NYMA is not a party to any
col l ective bargaini ng agreenent or other |abor union contract applicable to
Persons enpl oyed by NYMA nor to NYMA' s Know edge are there any activities or




proceedi ngs of any | abor union to organize any such enpl oyees. As of the
date of this Agreenent, NYMA has no Know edge of any strikes, slowdowns,
wor k st oppages or |ockouts, or threats thereof, by or with respect to any
enpl oyees of NYMA

3.12 Intentionally Omtted.

3.13 Restrictions on Business Activities. There is no materi al
agreenent, judgment, injunction, order or decree binding upon NYMA whi ch has
or coul d reasonably be expected to have the effect of prohibiting or
materially inpairing any business practice of NYMA, any acquisition of
property by NYMA or the conduct of business by NYMA as currently conducted.

3.14 Title to Property. NYMA owns the plans and designs for its
products free and clear of all liens, charges and encunbrances except |iens
for Taxes not yet due and payabl e and such liens or other inperfections of
title, if any, as do not materially detract fromthe value of or interfere
with the present use of the |icense affected thereby; and all materi al
i censes whi ch NYMA hol ds and which are required for the operation of its
busi ness are in good standing, valid and effective in accordance with their
respective terns, and there is not, under any of such licenses, any existing
mat erial default or event of default (or any event which with notice or
| apse of time, or both, would constitute a material default and in respect
of which NYMA has not taken adequate steps to prevent such default from
occurring). Al the plants, structures and equi prent of NYMA, are in good
operating condition and repair, in all material respects.

3.15 Taxes. Prior to the Cosing Date, NYMA will have tinely filed
all Tax Returns required to be filed by it (other than those that are not,
individually or in the aggregate, material), have paid all Taxes shown
thereon to be due and have provi ded adequate accruals in all material
respects in accordance with GAAP in its financial statements for any Taxes
t hat have not been paid, whether or not shown as being due on any returns.
In addition, (i) no material claimfor unpaid Taxes that are currently, or
will be prior to the dosing Date, due and payabl e has becone a |ien agai nst
the property of NYMA or is being asserted against NYMA, (ii) no audit of any
mat erial Tax Return of NYMA is being conducted by a tax authority, (iii) no
extension of the statute of linmitations on the assessnent of any Taxes has
been granted by NYMA or any of its subsidiaries and is currently in effect
and (iv) there is no agreenent, contract or arrangenent to which NYMA is a
party that may result in the paynment of any anmount that would not be
deducti bl e pursuant to Sections 280G 162(a) (by reason of being
unreasonabl e in amount), 162(b) through (p) or 404 of the Code.

3.16 Environnental Matters. To the Know edge of NYMA, NYMA (i) has
obtai ned all applicable pernits, |icenses and other authorizations which are
material to the business of NYMA and required under federal, state or |oca
laws relating to pollution or protection of the environnent, including |aws
relating to enissions, discharges, releases or threatened rel eases of
pol l utants, contaninants, or hazardous or toxic materials or wastes into
anbient air, surface water, ground water, or land or otherwise relating to
t he manufacture, processing, distribution, use, treatnent, storage,




di sposal , transport, or handling of pollutants, contam nants or hazardous or
toxic materials or wastes by NYMA (or its respective agents); (ii) is in
material conpliance with all terns and conditions of such required permts,

| icenses and authorizations, and also are in conpliance with all other
limtations, restrictions, conditions, standards, prohibitions,

requi rements, obligations, schedules and timetables contained in such | aws
or contained in any regul ation, code, plan, order, decree, judgnent, notice
or demand letter issued, entered, pronul gated or approved there under;

(iii) as of the date hereof, has not received notice of any event,

condi tion, circunstance, activity, practice, incident, action or plan which
is reasonably likely to interfere with or prevent continued materia
compl i ance or which would give rise to any material conmmon | aw or statutory
liability, or otherwise formthe basis of any claim action, suit or
proceedi ng, based on or resulting from NYMA's (or any of its respective
agents) manufacture, processing, distribution, use, treatnent, storage,

di sposal , transport, or handling, or the enission, discharge, or rel ease
into the environnment, of any pollutant, contami nant, or hazardous or toxic
material or waste; and (iv) has taken all actions necessary under applicable
requi rements of federal, state or local laws, rules or regulations to

regi ster any products or nmaterials required to be registered by NYMA (or any
of its respective agents) thereunder.

3.17 Intangi ble Assets. Section 3.17 of the NYMA Di scl osure Schedul e
contains a true and conplete list of all patents and patent applications
(pending or in the process of preparation), donestic or foreign, patent
rights, trademarks, trade names and |icenses under the patents of others,
trade secrets, secret processes and other proprietary rights of every kind
and nature used or necessary for use by NYMA in its business as presently
conducted. To NYMA's Know edge, all such patents, patent applications,
patent rights and licenses are valid and effective in accordance with their
terns, and all such trade nanes, trade secrets, secret processes and other
proprietary rights are valid and effective. NYMA has not received any
notice of any claimof infringenment. Except as disclosed in Section 3.17 of
the NYMA Di scl osure Schedul e, there are no agreenents, contracts or
obl i gations under which NYMA is obligated with respect to, or is using, any
patents, patent applications, patent rights, trademarks, trade nanes,
| icenses under the patents of others, trade secrets, secret processes or
other proprietary rights. The trade secrets and "know how' of NYMA are in
such formand of such quality that, followi ng the Cosing, NYMA will be able
to continue to sell the products heretofore provided by NYMA.

3.18 Agreenents, Contracts and Conmitnents. Except as set forth in
Section 3.18 of the NYMA Disclosure Schedule, NYMA is not a party to and is
not bound by:

(a) any enploynent or consulting agreenment, contract or
commtment with any officer, director or nenber of NYMA's Board of
Directors, other than those that are term nable by NYMA on no nore
than thirty (30) days notice and which do so with no express (whether
by contract or by policy) liability or financial obligation to NYMA



(b) any agreenent or plan, including, without limtation
any stock option plan, stock appreciation right plan or stock purchase

pl an, any of the benefits of which will be increased, or the vesting
of benefits of which will be accel erated, by the occurrence of any of
the transacti ons contenpl ated by this Agreenent or the value of any of
the benefits of which will be calculated on the basis of any of the

transacti ons contenplated by this Agreenent;

(c) any agreenent, contract or conmitnent containing any
covenant limting in any respect the right of NYMA to engage in any
line of business or to conpete with any Person; or

(d) any agreenent, contract or conmtnent currently in
force relating to the disposition or acquisition by NYMA after the
date of this Agreenent of a material amount of assets not in the
ordi nary course of business or pursuant to which NYMA has any materia
ownership interest in any corporation, partnership, joint venture or
ot her busi ness enterpri se.

NYMA i s not and, to NYMA's Know edge, no other party to a NYMA
Contract (as defined below), is in material breach, violation or
default under, and NYMA has not received witten notice that it has
breached, violated or defaulted under, any of the material terns or
condi ti ons of any of the agreenents, contracts or conmitnents to which
NYMA is a party or by which it is bound that are required to be
di scl osed in Section 3.18 of the NYMA Disclosure Schedul e pursuant to
this Section 3.18 hereof (any such agreenment, contract or conmtnent,
a "NYMA Contract”) in such a manner as would permt any other party to
cancel or termnate any such NYMA Contract, or would permt any other
party to seek material danages or other renedies (for any or all of
such breaches, violations or defaults, in the aggregate).

3.19 Insurance. NYMA naintains insurance policies covering the
assets, business, equipnent, properties, operations, enployees, officers and
directors of NYMA which are of the type and in anounts customarily carried
by Persons conducting businesses simlar to those of NYMA

3.20 Directors and Oficers. Section 3.20 of the NYMA D scl osure
Schedul e contains a conplete |ist of the current Board of Directors and
executive officers, and the managenent of NYMA

3.21 Record Books. The record books of NYMA are in good order,
compl ete, accurate and up to date.

3.22 Related Party Transactions. Except as set forth in Section 3.22
of the NYMA D scl osure Schedul e, neither any officer nor any director or
enpl oyee of NYMA has any direct interest in any conpetitor, supplier, or
custoner of NYMA or in any Person fromwhom or to whom NYMA | eases any rea
or personal property, or in any other Person with whom NYMA is doing
busi ness.




3.23 Lack of Disputes. There is currently no material and adverse
di spute, pending or, to the Knowl edge of NYMA, threatened, anticipated or
contenpl ated of any kind with any custoner, supplier, source of financing,
enpl oyee, landlord, or licensee of NYMA in an anmount in excess of $50, 000.

3.24 Board Approval. The Board of Directors of NYMA has, as of the
date of this Agreenent (i) approved this Agreenent and the transactions
contenpl ated hereby and thereby, (ii) determined that the Merger is in the
best interests of the stockholders of NYMA and is on terns that are fair to
such stockhol ders and (iii) recomrended that the NYMA Sharehol ders approve
this Agreenment and the Merger.

3. 25 NYMA SHAREHOLDERS. NYMA has received a witten representation
fromeach of NYMA's SHAREHOLDERS, which NYMA reasonably believes, that each
NYMA SHAREHOLDER i s an "accredited investor" as that termis defined in the
Rul es and Regul ations under the Securities Act.

ARTI CLE 4
REPRESENTATI ONS AND WARRANTI ES OF MOJAVE SCUTHERN

MQJAVE SOUTHERN hereby represents and warrants to NYMA, subject
to such exceptions as specifically disclosed in the MOJAVE SOUTHERN
Di scl osure Schedul e (referencing the appropriate section and paragraph
nunber) delivered by MOJAVE SOUTHERN to NYMA on or prior to the date
of this Agreenent, as follows:

4.1 Organi zation and Qualification; Subsidiaries. MJAVE SOUTHERN and
its wholly owned subsidiary, Norden Associates, Inc. are each a corporation
duly organi zed, validly existing and in good standi ng under the |laws of the
State of Nevada and they each have the requisite corporate power and
authority to own, |ease and operate its assets and properties and to carry
on its business as it is now being conducted. Acquisition Corp. is a
corporation duly organi zed, validly existing and i n good standi ng under the
laws of the State of Del aware and has the requisite corporate power and
authority to own, |ease and operate its assets and properties and to carry
on its business as it is now being conducted. MJXAVE SOUTHERN and its
subsidiaries are in possession of all franchises, grants, authorizations,
licenses, pernits, easenents, consents, certificates, approvals and orders
("MJJAVE SOQUTHERN Approval s") necessary to own, |ease and operate the
properties it purports to own, operate or |ease and to carry on its business
as they are now bei ng conducted, except where the failure to have such
MJJAVE SOUTHERN Approval s would not, individually or in the aggregate, have
a Material Adverse Effect on MOJAVE SOUTHERN. MOJAVE SOUTHERN and its
subsidiaries are duly qualified or Iicensed as a foreign corporation to do
busi ness, and is in good standing, in each jurisdiction where the character
of the properties owned, | eased or operated by it or the nature of its
activities makes such qualification or licensing necessary, except for such
failures to be so duly qualified or licensed and in good standing that would
not, either individually or in the aggregate, have a Material Adverse Effect
on MJJAVE SOUTHERN. Except for its ownership of Norden Associates, Inc. and




Acqui sition Corp., MJOAVE SOUTHERN does not directly or indirectly own any
equity or simlar interest in, or any interest convertible or exchangeabl e
or exercisable for, any equity or simlar interest in, any corporation,
partnership, joint venture or other business, association or entity. Norden
Associ ates and Acquisition Corp. are the only subsidiaries of MJAVE
SOUTHERN. Al'l of the outstanding shares of capital stock of the
subsi di ari es of MOJAVE SOUTHERN have been validly issued and are fully paid
and nonassessabl e and are owned free and clear of all liens and free of any
other restriction (including any restriction on the right to vote, sell or
ot herwi se di spose of such capital stock or other ownership interests).

4.2 Articles of Incorporation and Byl awns. MJAVE SOUTHERN has
previously furnished to NYMA a conplete and correct copy of its Articles of
I ncorporation and Byl aws as anended to date. Such Articles of Incorporation
and Byl aws and equi val ent organi zati onal docunents of Acquisition Corp. and
Nor den Associates, Inc. are in full force and effect. MJJAVE SOUTHERN i s
not in violation of any of the provisions of its Articles of Incorporation
or Byl aws.

4.3 Capitalization. (a) The authorized capital stock of MJAVE
SQUTHERN consi sts of 100, 000, 000 shares of common stock, par val ue $0.001
per share and 5, 000, 000 shares of Preferred Stock, par value $0.001 share.

At the close of business on July 31, 2002, MJJAVE SOUTHERN shares of conmon
stock issued and outstandi ng were 14, 700, 000 shares, all of which are
validly issued, fully paid and non-assessable. Al shares of MJOJAVE SOUTHERN
Common St ock subject to issuance as aforesaid, upon issuance on the terns
and conditions specified in the instruments pursuant to which they are

i ssuabl e, shall, and the shares of MJJAVE SOUTHERN Conmon Stock to be i ssued
pursuant to this Agreenment will be, duly authorized, validly issued, fully
pai d and non-assessable. Except as set forth in Section 4.3 of the MOJAVE
SOQUTHERN Di scl osure Schedul e, and except for any issuance of stock in
connection with transactions authorized by the Private Placenent, there are
no options, warrants or other rights, agreenents, puts, calls, contracts,
arrangenents or conmmitnents of any kind related to the issued or unissued
shares of capital stock of MOJAVE SOUTHERN or obligations of MOJAVE SOUTHERN
to issue or sell any shares of capital stock of or other equity interests in
MJJAVE SOUTHERN. There are no obligations, contingent or otherw se, of
MJJAVE SOUTHERN to repurchase, redeem or otherw se acquire any shares of
MJJAVE SOUTHERN Common Stock or to provide funds to or nmake any investnent
(in the formof a loan, capital contribution or otherwise) in any other
entity. MXMYAVE SOUTHERN is not a party to any agreenent restricting the
transfer of, relating to the voting of, requiring registration of, or
granting any preenptive or, antidilutive rights with respect to, any
securities of MOJAVE SOUTHERN. However, it is agreed that in connection and
consi deration of the Merger each of the follow ng persons agrees to cance
the foll owi ng nunber of shares owned by himor her and to return the sane to
treasury: Vivian Nehls 1,750,000 shares, Netta Grard 5,475,000 shares and
Davi d Rodgers 1, 750, 000. The cunul ati ve amount of shares being retired is
8,975,000 which will reduce the total nunber of shares of conmmon stock of
MJJAVE SOUTHERN i ssued and outstanding at closing to 5,725,000, plus the

29, 031,510 shares of comon stock of MOJAVE SOUTHERN to be issued in
exchange with and for all of the issued and outstandi ng shares of common




stock of NYMA, including the authorization of up to 7,000,000 shares in
connection with the Private Pl acement.

(b) The authorized capital stock of Acquisition Corp.
consi sts of 200 shares of conmmobn stock, par val ue $0.01 per share, of
whi ch 100 shares of common stock are issued and outstanding, all of
which are validly issued, fully paid and non-assessabl e.

4.4 Authority Relative to This Agreenent. Each of MJJAVE SOUTHERN and
Acqui sition Corp. has all necessary corporate power and authority to execute
and deliver this Agreenent and to performits obligations hereunder. The
execution and delivery of this Agreement by MJJAVE SOUTHERN and Acqui sition
Corp. and the consummati on by MOJAVE SOUTHERN and Acquisition Corp. of the
transacti ons contenpl ated hereby has been duly and validly authorized by all
necessary corporate action on the part of each of MXMJAVE SOUTHERN and
Acqui sition Corp. and no ot her corporate proceedings on the part of each of
MOJAVE SOUTHERN and Acqui sition Corp. are necessary to authorize this
Agreenment, or to consunmmate the transactions so contenplated. The execution
and delivery of this Agreement by MOJAVE SOUTHERN and the consunmati on by
MQJAVE SOUTHERN of the transactions contenpl ated hereby do not require the
approval of the stockhol ders of MOJAVE SOUTHERN. This Agreenent has been
duly and validly executed and delivered by MOJAVE SOUTHERN and Acqui sition
Corp. and, assumi ng the due authorization, execution and delivery by NYMA
constitutes legal and bindi ng obligations of MOJAVE SOUTHERN and Acqui sition
Corp., enforceabl e agai nst MOJAVE SOUTHERN and Acquisition Corp. in
accordance with their respective terns.

4.5 No Conflict; Required Filings and Consents.

(a) The execution and delivery of this Agreement by each
of MQJAVE SOUTHERN and Acquisition Corp. does not, and the perfornmance
of this Agreenment by MOJAVE SOUTHERN shall not, (i) conflict with or
violate the Articles of Incorporation, Bylaws or equival ent
organi zati onal docunments of MJXAVE SOUTHERN, Acquisition Corp. or any
subsidiary, (ii) subject to conpliance with the requirenments set forth
in Section 4.5(b) below, conflict with or violate any |law, rule,
regul ati on, order, judgnent or decree applicable to MOJAVE SOUTHERN
Acqui sition Corp. or any subsidiary or by which its properties are
bound or affected, or (iii) result in any breach of or constitute a
default (or an event that with notice or |apse of tine or both would
becone a default) under, or inpair MOAVE SOUTHERN S rights or alter
the rights or obligations of any third party under, or give to others
any rights of termnation, anmendnent, acceleration or cancellation of,
or result in the creation of a lien or encunbrance on any of the
properties or assets of MJOJAVE SOUTHERN pursuant to, any naterial
note, bond, nortgage, indenture, contract, agreenent, |ease, |icense,
permit, franchise or other instrunment or obligation to which MJAVE
SOQUTHERN or any subsidiary is a party or by which MJAVE SOUTHERN or
any subsidiary or any of their respective properties are bound or
af f ect ed.



(b) The execution and delivery of this Agreement by MJAVE
SOQUTHERN and Acqui sition Corp. does not, and the performance of this
Agreement by MJJAVE SOUTHERN and Acquisition Corp. shall not, require
any consent, notice, report, order, approval, authorization or permt
of, or filing with or notification to, any Governnmental Entity except
(i) the filing of the Merger Certificate with the Secretary of State
of the State of Delaware; (ii) for applicable requirenments, if any, of
the Securities Act, the Exchange Act, state securities |laws, and the
rul es and regul ati ons thereunder, the rules and regul ati ons of the
NASD, and the mailing to MMJAVE SOUTHERN St ockhol ders and filing with
the SEC of a notice pursuant to SEC Rule 14f-1 under the Exchange Act;
and (iii) where the failure to obtain such consents, MJAVE SOUTHERN
Approval s, authorizations or permts, or to make such filings or
notifications (a) would not prevent the consummati on of the Merger or
ot herwi se prevent MQJAVE SOUTHERN from performing its obligations
under this Agreenent, or (b) could not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect on
MJXJAVE SOUTHERN.

4.6 Conpliance; Pernmts.

(a) MJAVE SOUTHERN is not in conflict with, or in default
or violation of, (i) any law, rule, regulation, order, judgnent or
decree applicable to MOJAVE SOUTHERN or by which its properties is
bound or affected, or (ii) any note, bond, nortgage, indenture,
contract, agreenent, |ease, license, permt, franchise or other
i nstrunent or obligation to which MJAVE SOUTHERN is a party or by
whi ch MQJAVE SOUTHERN or its properties is bound or affected, except
for any conflicts, defaults or violations which could not reasonably
be expected to have, individually or in the aggregate, a Material
Adverse Effect on MOJAVE SOQUTHERN. To the Know edge of MOJAVE
SOQUTHERN, no investigation or review by any governnental or regul atory
body or authority is pending or threatened agai nst MOJAVE SOUTHERN,
nor has any governnmental or regulatory body or authority indicated an
intention to conduct the same, other than, in each such case, those
t he outcone of which could not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect on MOJAVE
SOUTHERN.

(b) MJJAVE SOUTHERN hol ds all permts, licenses,
vari ances, exenptions, certifications, qualifications, requirenents,
regi strations, orders and approvals from governnmental authorities,
which are material to operation of the business of MJAVE SOUTHERN
(collectively, the "MXAVE SOUTHERN Permits"). MJAVE SOUTHERN is in
conpliance in all respects with the terns of the MOJAVE SOUTHERN
Permits, except where failure to conply could not reasonably be
expected to have a Material Adverse Effect on MOJAVE SOUTHERN and al |
MJJAVE SOUTHERN Pernmits are outstanding and in good standing and there
are no existing actions, seeking to cancel, termnate or linmt such
MJAVE SOUTHERN Pernmits and MOJAVE SOUTHERN is in conpliance with all
obligations, instructions or requirements thereof. MJAVE SOUTHERN
has never been the subject of an Cccupational and Safety Health




Adm ni stration (or simlar agency) inspection or found by any agency
to be in violation of any occupational safety or health aw. MJAVE
SQUTHERN has never been the subject of an inspection or inquiry
regarding violations or alleged violations of any |aw by the

Envi ronnmental Protection Agency, Federal Trade Conmi ssion, Food & Drug
Adm ni stration, or simlar federal, state, or |ocal agency, and has
not been found (or the subject of an allegation) by such agency to be
in violation of any law. MJXAVE SOUTHERN has never been a party to
any illegal or inproper paynents.

4.7 Financial Statenents; SEC Reports.

(a) Each set of audited financial statenments (including,
in each case, any related notes thereto) contained in the MOJAVE
SQUTHERN fi nanci al statenents was prepared in accordance wth GAAP
(including, without limtation, in accordance with the revenue
recognition provisions thereof) applied on a consistent basis
t hroughout the periods involved (except as may be indicated in the
notes thereto or, in the case of unaudited statenents, do not contain
footnotes as pernmitted by Form 10-K of the Exchange Act) and each
fairly presents the consolidated financial position of MOJAVE SOUTHERN
and its subsidiaries, as at the respective dates thereof and the
consolidated results of its operations and cash flows for the periods
i ndi cated, except that the unaudited interimfinancial statements were
or are subject to normal adjustnents which were not or are not
expected to be material in anmount.

(b) MJAVE SOUTHERN has filed all required registration
statenents, prospectuses, reports, schedules, forms, statenents and
ot her docunents (including exhibits and all other information
i ncorporated therein) with the SEC since January 1, 2000, (the "MJJAVE
SOUTHERN SEC Docunents"). As of their respective dates, the MJJAVE
SOUTHERN SEC Docunents conplied in all material respects with the
requi rements of the Securities Act and the Exchange Act, and the rules
and regul ations of the SEC promnul gated thereunder applicable to such
MXJAVE SOUTHERN SEC Docunents, and none of the MQJAVE SOUTHERN SEC
Docunents when filed contained any untrue statenent of a material fact
or omtted to state a material fact required to be stated therein or
necessary in order to nmake the statenents therein, in light of the
ci rcunst ances under which they were made, not misleading. The
financial statenents of MJJAVE SOUTHERN i ncluded in the MJAVE
SOQUTHERN SEC Docunents conply as to form and substance, as of their
respective dates of filing with the SEC, in all material respects with
appl i cabl e accounting requirenents and the published rul es and
regul ations of the SEC with respect thereto.

(c) The unaudited consolidated financial statenents of
MJAVE SOUTHERN for the three (3) nonths ended March 31, 2002, which
are included in the MJAVE SOUTHERN SEC Docunents, have previously
been made available to the Conpany. The Financial Statenments conply
as to formand substance in all material respects with applicable



accounting requirenents and the published rules and regul ations of the
SEC with respect thereto.

4.8 No Undisclosed Liabilities. MXJAVE SOUTHERN does not have any
direct or indirect liabilities (absolute, accrued, contingent or otherw se)
of a nature required to be disclosed on a balance sheet or in the related
notes to the consolidated financial statements prepared in accordance with
GAAP (including, without linmtation, in accordance with the revenue
recognition principles thereof) which are, individually or in the aggregate,
material to the business, results of operations or financial condition of
MJJAVE SOUTHERN t aken as a whole, except (i) liabilities provided for in
MJAVE SOQUTHERN S bal ance sheet as of March 31, 2002, (ii) liabilities
i ncurred since March 31, 2002 in the ordinary course of business consistent
wi th past practices, (iii) banking, accounting, |legal and printing fees
associated with the Merger, or (iv) liabilities incurred in connection with
NYMA' s conversion rights under the Private Pl acenent.

4.9 Absence of Certain Changes or Events. Since its fornmation, except
as set forth in Section 4.9 of the MOJAVE SOUTHERN Di scl osure Schedul e,
there has not been: (i) any Material Adverse Effect on MOIAVE SOUTHERN,
(ii) any declaration, setting aside or paynent of any dividend on, or other
di stribution (whether in cash, stock or property) in respect of, any of
MQJAVE SOUTHERN S capital stock, or any purchase, redenption or other MJAVE
SOUTHERN by MJJAVE SOUTHERN of any of MOJAVE SOUTHERN S capital stock or any
ot her securities of MAJAVE SOUTHERN or any options, warrants, calls or
rights to acquire any such shares or other securities, (iii) any split,
combi nati on or reclassification of any of MJAVE SOUTHERN S capital stock,
(iv) any granting by MJAVE SOUTHERN of any increase in conpensation or
fringe benefits, except for normal increases of cash conpensation in the
ordi nary course of business consistent with past practice, or any paynent by
MQJAVE SOUTHERN of any bonus, except for bonuses nade in the ordinary course
of busi ness consistent with past practice, or any granting by MXAVE
SOQUTHERN of any increase in severance or ternination pay or any entry by
MJAVE SOUTHERN into any currently effective enpl oynent, severance,
ternination or indemification agreenment or any agreenent the benefits of
which are contingent or the ternms of which are naterially altered upon the
occurrence of a transaction involving MOJAVE SOUTHERN of the nature
contenpl ated hereby, (v) any material change by MOJAVE SOUTHERN in its
accounting nethods, principles or practices, except as required by
concurrent changes in GAAP, or (vi) any revaluation by MOJAVE SOUTHERN of
any of its assets, including, without limtation, witing dow the val ue of
capitalized inventory or witing off notes or accounts receivable other than
in the ordinary course of business.

4.10 Absence of Litigation. Except as set forth in Section 4.10 of
t he MQJAVE SOUTHERN Di scl osure Schedul e Reports, there are no nateri al
clainms, actions, suits or proceedi ngs pending or, to the Know edge of MJJAVE
SOQUTHERN, threatened (or to the Know edge of MOJAVE SOUTHERN, any
governmental or regulatory investigation pending or threatened) against
MJAVE SOUTHERN as to whi ch MOJAVE SOUTHERN or any subsi di ari es has received
any witten notice or assertion, or any properties or rights of MJAVE
SQUTHERN or any subsidi aries, before any court, arbitrator or




adm ni strative, governnmental or regulatory authority or body, domestic or
foreign. MJJAVE SOUTHERN i s not subject to or in violation or default under
any outstandi ng order, injunction or decree.

4.11 Enpl oyee Benefit Plans. MXMAVE SOUTHERN is not a party to any
oral or witten (i) contract for the enploynent of any officer or enployee,
(ii) profit sharing, bonus, deferred conpensation, pension or retirenent
pl an, agreenent or arrangement, deferred conpensation, incentive
conmpensation, stock ownership, stock purchase, stock option, phantom stock,
retirenent, vacation, severance, disability, death benefit, hospitalization,
medi cal or other plan, arrangenment or understanding providing benefits to
any current or fornmer enployee, officer or director of MOJAVE SOUTHERN, or
(tii) collective bargaining agreenent. The only enployee fringe or benefit
pl an, conm tnent or other arrangenents (whether or not set forth in a
written docunent and including, without limtation, all "enpl oyee benefit
pl ans” within the neaning of Section 3(3) of ERISA that covers any active,
fornmer enpl oyee, director or consultant of MJJAVE SOUTHERN, or with respect
to which MOJAVE SOUTHERN has or may in the future have liability, are listed
in Section 4.11 of the MJJAVE SOUTHERN Di scl osure Schedul e (the "MJAVE
SOQUTHERN Pl ans") and the MOJAVE SOUTHERN Pl ans are in conpliance with ERI SA
MQJAVE SOUTHERN has provided to NYMA: (i) correct and conpl ete copies of all
document s enbodyi ng each MOJAVE SOUTHERN Pl an including (without linitation)
all anmendments thereto, all related trust documents, and all materi al
witten agreenents and contracts relating to each such MOJAVE SOUTHERN Pl an
and any ot her information requested by NYMA regardi ng the MOJAVE SOUTHERN
Pl an.

4,12 Labor Matters.

(a) There is no litigation pending or, to the Know edge of
MOJAVE SOQUTHERN, threatened, between MJJAVE SOUTHERN, its subsidiaries
and any of their respective enployees. As of the date of this
Agreenment, MJJAVE SOUTHERN is not a party to any coll ective bargaini ng
agreenent or other |abor union contract applicable to Persons enpl oyed
by MOJAVE SOUTHERN nor does MOJAVE SOUTHERN know of any activities or
proceedi ngs of any | abor union to organize any such enpl oyees. As of
the date of this Agreenent, MXMJAVE SOUTHERN has no Know edge of any
strikes, slowdowns, work stoppages or |ockouts, or threats thereof, by
or with respect to any enpl oyees of MOJAVE SOUTHERN.

(b) Section 4.12 of the MJAVE SOUTHERN Di scl osure lists
each enpl oyee of MOJAVE SOUTHERN as well as the current position, the
current annual salary, the date of hire, any special arrangenents
including retirenment benefits, whether witten or oral, with respect
to each enpl oyee, including any director or officer of MJXAVE
SOUTHERN.

(c) To the Know edge of MJJAVE SOUTHERN, MXJAVE SOUTHERN
is in conpliance with all applicable |laws regardi ng enpl oyment and
enpl oynment practices.



(d) No present or forner enployee or contracted enpl oyee
of MQJAVE SOUTHERN has asserted any cl ai m agai nst MOJAVE SOUTHERN and,
to the Know edge of MOJAVE SOUTHERN no basis for any such claim
exi st s.

4.13 Spin-off of Norden Associates, Inc. Prior to the O osing Date,
MJAVE SOUTHERN wi Il sell to Netta Grard one hundred percent of the shares
of capital stock of Norden Associates, Inc. in consideration for the sum of
$200. 00 and the cancellation of 5,475,000 of her shares of common stock of
MQJAVE SOUTHERN as provi ded in paragraph 4.3 above.

4.14 Restrictions on Business Activities. There is no materi al
agreenent, judgnent, injunction, order or decree binding upon MOJAVE
SOQUTHERN whi ch has or coul d reasonably be expected to have the effect of
prohibiting or materially inpairing any business practice of MJAVE
SOQUTHERN, any MJJAVE SOUTHERN of property by MOJAVE SOUTHERN or the conduct
of business by MOJAVE SOUTHERN as currently conduct ed.

4.15 Title to Property. MJAVE SOUTHERN owns no real property.
MQJAVE SOUTHERN has good and marketable title to all of its nateria
properties and assets set forth in Section 4.15 of the MOJAVE SOUTHERN
Di scl osure Schedul e, free and clear of all liens, charges and encunbrances
except liens for Taxes not yet due and payable and such |iens or other
i mperfections of title, if any, as do not materially detract fromthe val ue
of or interfere with the present use of the property affected thereby; and
all | eases pursuant to which MJAVE SOUTHERN | ease from others materi al
anounts of real or personal property are in good standing, valid and
effective in accordance with their respective terns, and there is not, under
any of such | eases, any existing material default or event of default (or
any event which with notice or |apse of tinme, or both, would constitute a
material default and in respect of which MOJAVE SOUTHERN has not taken
adequate steps to prevent such default fromoccurring). Al the plants,
structures and equi pnent of MJAVE SOUTHERN, are in good operating condition
and repair, in all material respects.

4,16 Taxes.

(a) MJAVE SOUTHERN and its subsidiaries have filed all
Tax Returns required to be filed by it (other than those that are not,
individually or in the aggregate, material) and all such returns and
reports are conplete and correct in all respects, and any requests for
extensions to file such returns or reports have been tinely filed,
granted and have not expired, and MOJAVE SOUTHERN and its subsidiaries
have paid all Taxes shown thereon to be due and have provi ded adequate
accruals in all material respects in accordance with GAAP in its
financial statenents for any Taxes that have not been paid, whether or
not shown as being due on any returns. Each of MXMJAVE SOUTHERN and
its subsidiaries has withheld and paid all Taxes required to be
wi thhel d and paid in connection with amounts paid or owing to any
enpl oyee, independent contractor, creditor, stockholder or third
party. In addition, (i) no material claimfor unpaid Taxes that are
currently, or will be prior to the O osing Date, due and payabl e has



becone a lien against the property of MOJAVE SOUTHERN or is being
asserted agai nst MOJAVE SOUTHERN, (ii) no audit of any material Tax
Return of MQXJAVE SOUTHERN i s being conducted by a tax authority,

(iii) no extension of the statute of limtations on the assessnent of
any Taxes has been granted by MOJAVE SOUTHERN or any of its
subsidiaries and is currently in effect and (iv) there is no
agreenent, contract or arrangenent to which MOJAVE SOUTHERN i s a party
that nay result in the paynent of any anount that would not be
deducti bl e pursuant to Sections 280G 162(a) (by reason of being
unreasonabl e in amount), 162(b) through (p) or 404 of the Code.

(b) No director or officer (or enployee responsible for
tax matters) of MOJAVE SOUTHERN or its subsidiaries expects any
authority to assess any additional taxes for any period for which Tax
Returns have been filed. There is no dispute or claimconcerning any
Tax liability of MOJAVE SOUTHERN or its subsidiaries, either: (A)
claimed or raised by any authority in witing, or (B) as to which the
directors and officers (and enpl oyees responsible for tax matters) of
such corporation has Know edge based upon personal contact with any
agent of such authority. Section 4.16(b) of the MJOIAVE SOUTHERN
Di scl osure Schedule lists all federal, state, local, and foreign
i ncone Tax Returns filed with respect to each of MOJAVE SOUTHERN and
its subsidiaries and with respect to both of themon a consolidated or
other basis for taxable periods ended on or after January 1, 1999,
2000, and 2001, indicates those Tax Returns that have been audited,
and i ndicates those Tax Returns that currently are the subject of
audit. Each of MXJAVE SOUTHERN and its subsidiaries has delivered to
NYMA correct and conplete copies of all federal income Tax Returns,
exam nation reports, and statenents of deficiencies assessed agai nst
or agreed to by either MOJAVE SOUTHERN or its subsidiaries since
January 1, 1999.

(c) Nei t her MQJAVE SOUTHERN nor its subsidiaries has
wai ved any statute of linmtations with respect to Taxes or agreed to
any extension of time with respect to a Tax assessnent or deficiency.

(d) The unpaid Taxes of MJAVE SOUTHERN and its
subsidiaries, respectively, (i) did not, as of January 1, 2002 or the
date of the nost recent fiscal nonth-end of MOJAVE SOUTHERN and its
subsi di aries, exceed the reserve for Tax liability (rather than any
reserve for deferred Taxes established to reflect timng differences
bet ween book and Tax incone) set forth on the face of the bal ance
sheet for such fiscal nonth end (rather than in any notes thereto) and
(ii) do not exceed that reserve as adjusted for the passage of tine
through the Cosing Date in accordance with the past custom and
practice of MXMAVE SOUTHERN or its subsidiaries in filing its Tax
Ret ur ns.

4.17 Environnmental Mtters. MOJAVE SOUTHERN (i) has obtai ned all
applicable pernits, licenses and other authorizations which are material to
t he busi ness of MOJAVE SOUTHERN and required under federal, state or |oca
laws relating to pollution or protection of the environnment, including |aws




relating to em ssions, discharges, releases or threatened rel eases of

pol l utants, contam nants, or hazardous or toxic materials or wastes into
anbient air, surface water, ground water, or land or otherwise relating to
t he manufacture, processing, distribution, use, treatnment, storage,

di sposal , transport, or handling of pollutants, contam nants or hazardous or
toxic materials or wastes by MOJAVE SOUTHERN (or its respective agents);
(ii) are in material conpliance with all terns and conditions of such
required permts, licenses and authorizations, and also are in conpliance
with all other limtations, restrictions, conditions, standards,

prohi bitions, requirenents, obligations, schedul es and tinetabl es contai ned
in such | aws or contained in any regul ati on, code, plan, order, decree,
judgnent, notice or demand letter issued, entered, promnul gated or approved
thereunder; (iii) as of the date hereof, are not aware of nor have received
notice of any event, condition, circunstance, activity, practice, incident,
action or plan which is reasonably likely to interfere with or prevent

conti nued naterial conpliance or which would give rise to any materi al
common |law or statutory liability, or otherwise formthe basis of any claim
action, suit or proceeding, based on or resulting from MOJAVE SOUTHERN S (or
any of its respective agents) manufacture, processing, distribution, use,
treatnent, storage, disposal, transport, or handling, or the em ssion,

di scharge, or release into the environnment, of any pollutant, contam nant,
or hazardous or toxic material or waste; and (iv) have taken all actions
necessary under applicable requirements of federal, state or |ocal |aws,
rules or regulations to register any products or materials required to be
regi stered by MMJAVE SOUTHERN (or any of its respective agents) thereunder.

4.18 Intangi ble Assets. Section 4.18 of the MJAVE SOUTHERN
Di scl osure Schedul e contains a true and conplete list of all patents and
patent applications (pending or in the process of preparation), domestic or
foreign, patent rights, trademarks, trade names and |icenses under the
patents of others, trade secrets, secret processes and other proprietary
rights of every kind and nature used or necessary for use by MJAVE SOUTHERN
in its business as presently conducted, or controlled in whole or in part by
MQJAVE SOUTHERN or directly or indirectly owned or controlled in whole or in
part by MJAVE SOUTHERN or any of MJJAVE SOUTHERN S officers, directors or
key enpl oyees. Al such patents, patent applications, patent rights and
|icenses are valid and effective in accordance with their terns, and all
such trade nanes, trade secrets, secret processes and other proprietary
rights are valid and effective. The conduct of MXJAVE SOUTHERN S busi ness
does not infringe upon the patents, trademarks, trade secrets, or copyrights
or other intellectual property rights, of any other party. MJXJAVE SOUTHERN
has not received any notice of any claimof infringenment. Except as
di sclosed in Section 4.18 of the MOAVE SOUTHERN Di scl osure Schedul e, there
are no agreenents, contracts or obligations under which MOJAVE SOUTHERN i s
obligated with respect to, or is using, any patents, patent applications,
patent rights, trademarks, trade nanes, |icenses under the patents of
others, trade secrets, secret processes or other proprietary rights. The
trade secrets and "know how' of MOJAVE SOUTHERN are in such form and of such
quality that, follow ng the C osing, MJAVE SOUTHERN wi || be able to
continue to sell the products heretofore provided by MOJAVE SOUTHERN.




4.19 Agreenents, Contracts and Conmitnents. Section 4.19 of the
MJJAVE SOQUTHERN Di scl osure Schedul e contains a true and correct |ist of all
mat eri al contracts, agreenents or other understandi ngs or arrangenents,
written or oral, or commtnents therefore, relating to MUJAVE SOQUTHERN, its
busi ness and assets or liabilities (collectively, the "MJAVE SOUTHERN
Contracts"). Except as set forth in Section 4.19 of the MOJAVE SOUTHERN
Di scl osure Schedul e, MJAVE SOUTHERN is not a party to and is not bound by:

(a) Any enploynent or consulting agreenment, contract or
commtment with any officer, director or nenmber of MJOJAVE SOUTHERN S
Board of Directors;

(b) Any agreenent or plan, including, without limtation,
any stock option plan, stock appreciation right plan or stock purchase

pl an, any of the benefits of which will be increased, or the vesting
of benefits of which will be accel erated, by the occurrence of any of
the transactions contenpl ated by this Agreenent or the value of any of
the benefits of which will be calculated on the basis of any of the

transacti ons contenplated by this Agreenent;

(c) Any agreenent, contract or conmitnent containing any
covenant limting in any respect the right of MOJAVE SOUTHERN to
engage in any |ine of business or to conpete with any Person or
granting any exclusive distribution rights;

(d) Any agreenent, contract or conmitnent currently in
force relating to the disposition or acquisition by MOJAVE SOUTHERN
after the date of this Agreenent of a material anmpunt of assets not in
the ordinary course of business or pursuant to which MOJAVE SOUTHERN
has any material ownership interest in any corporation, partnership,
joint venture or other business enterprise; or

(e) Any material contract (as such termis defined in item
601(b) (10) of Regulation S-K of the SEC) of MJOJAVE SOUTHERN.

MJAVE SOUTHERN is not and, to MQJAVE SOUTHERN S Know edge, no
other party to a MOJAVE SOUTHERN Contract, is in breach, violation or
default under, and MXJAVE SOUTHERN has not received witten notice
that it has breached, violated or defaulted under, any of the naterial
terns or conditions of any of the MOJAVE SOUTHERN Contracts in such a
manner as would permit any other party to cancel or term nate any such
MJJAVE SOUTHERN Contract, or would permt any other party to seek
mat eri al damages or other remedies (for any or all of such breaches,
violations or defaults, in the aggregate). Each MJAVE SOUTHERN
Contract is valid and binding on MJAVE SOUTHERN and is in full force
and effect, and MOJAVE SOUTHERN has in all material respects perforned
all obligations required to be perforned by themto date under each
MJAVE SOUTHERN Contract, except where such nonconpli ance,
individually or in the aggregate, would not have a Material Adverse
Ef fect on MOJAVE SOUTHERN. Except as set forth on Section 4.19(e) of
t he MOJAVE SOUTHERN Di scl osure Schedule: (i) MXAVE SOUTHERN mai nt ai ns
a good business relationship with each of its customers and suppliers,



and to the Knowl edge of MQJAVE SCUTHERN, no material unresolved

compl ai nt or dispute presently exists and no custoner or supplier is
considering or intends to cease doing business with MJAVE SOUTHERN
during the twelve (12) nonth period begi nning the date hereof;

(ii) during the twelve (12) nonth period precedi ng the date hereof, no
mat eri al contract or agreenment of MJJAVE SOUTHERN was terni nated,
expired, or not renewed; and (iii) during the twelve (12) nonth period
precedi ng the date hereof, no material supplier or customer of MXJAVE
SOQUTHERN has ceased doi ng busi ness with MOJAVE SOUTHERN, as the case
may be.

4.20 I nsurance. MXMAVE SCOUTHERN does not carry any insurance. Prior
to the dosing Date, MOUJAVE SOUTHERN and NYMA shal | agree upon appropriate
i nsurance and cover age.

4.21 Directors, Oficers and Affiliates. Section 4.21 of the MJJAVE
SQUTHERN Di scl osure Schedul e contains a conplete |ist of the current Board
of Directors and executive officers of MOJAVE SOUTHERN and all Persons who
are an Affiliate of MOJAVE SOUTHERN.

4.22 Prior Sales. Section 4.22 of the MAJAVE SOUTHERN Di scl osure
Schedul e contains a true, correct and conplete current |ist of the nanes and
addresses of the purchasers of any securities of MOJAVE SOUTHERN t hat have
been privately offered and sold by MJAVE SOUTHERN within the last two years
fromthe date of this Agreenment, the prices paid by the purchasers of those
securities, the rights of such sharehol ders and a brief description of the
facts upon which MXJAVE SOUTHERN relied in claimng an exenption fromthe
registration requirenents of the state and federal securities laws in nmaking
t hose sal es.

4.23 Corporate Record Books. The books and records of MOJAVE SOUTHERN
are in good order, conplete, accurate, up to date, with all necessary
signatures, and set forth all neetings and actions set forth in all
certificates of votes of stockholders or directors furnished to anyone at
any tinme.

4.24 Rel ated Party Transactions. Except as set forth in Section 4.24
of the MQJAVE SOUTHERN Di scl osure Schedul e, neither any officer nor any
director or enployee of MQJAVE SOUTHERN, nor any spouse or child of any of
them has any direct or indirect interest in any conpetitor, supplier, or
custoner of MJJAVE SOUTHERN or in any Person from whomor to whom MOJAVE
SOQUTHERN | eases any real or personal property, or in any other Person with
whom MOJAVE SOQUTHERN i s doi ng busi ness.

4.25 Lack of Disputes. There is currently no dispute, pending or, to
t he Knowl edge of MJOJAVE SOUTHERN, threatened, anticipated or contenpl ated of
any kind with any customer, supplier, source of financing, enployee,
l andl ord, or licensee of MOJAVE SOUTHERN.

4.26 Board Approval. The Board of Directors of MOJAVE SOUTHERN has,
as of the date hereof, (i) approved this Agreenent, the Merger and the
transacti ons contenpl ated hereby and (ii) determ ned that the Merger is in




the best interests of the stockhol ders of MOJAVE SOUTHERN and is on terns
that are fair to such stockhol ders.

4.27 Disclosures. None of the information supplied or to be supplied
by MOJAVE SOUTHERN specifically for inclusion or incorporation by reference
in any registration statenents, prospectuses, reports, schedul es or other
docunments to be filed with the SEC or any ot her governnental entity and no
witten disclosure of witten statenent of fact furnished or to be furnished
by MOJAVE SOUTHERN t o NYMA pursuant to this Agreement or pursuant to NYMA' s
due diligence, shall contain any untrue statenment of a material fact or
omts or will omt to state any itemor any material fact required to be
stated therein or necessary in order to nmake the statenents therein, in
light of the circunmstances under which they are made, not m sleading. Al
SEC Filings will conply as to formand substance in all material respects
with the requirements of the Securities Act and the Exchange Act and the
rul es and regul ati ons thereunder, except that no representation or warranty
is made by MOJAVE SOUTHERN wi th respect to statenments made or incorporated
by reference therein based on information supplied by NYMA specifically for
i nclusion or incorporation by reference in any subsequent SEC Filing.

ARTI CLE 5
CONDUCT PRI OR TO THE CLGOSI NG DATE

5.1 Conduct of Business By NYMA. During the period fromthe date of
this Agreement and continuing until the earlier of the term nation of this
Agreenment pursuant to its ternms or the Cosing Date, NYMA shall, except to
the extent that MOJAVE SOQUTHERN shall otherw se consent in witing, carry on
its business, in all material respects, in the usual, regular and ordinary
course, in substantially the sane manner as heretofore conducted and in
compliance with all applicable | aws and regul ati ons, pay its debts and Taxes
when due subject to good faith disputes over such debts or Taxes, pay or
performother material obligations when due, and use its conmercially
reasonabl e efforts consistent with past practices and policies to
(i) preserve intact its present business organization, (ii) keep available
the services of its present officers and enpl oyees and (iii) preserve its
relationships with custonmers, suppliers, distributors, |icensors, |icensees,
and others with which it has busi ness deali ngs.

In addition, except as permtted by the terns of this Agreenent,
and except as provided in Section 5.1 of the NYMA Di scl osure Schedul e,
wi thout the prior witten consent of MOJAVE SOUTHERN, which consent
will not be unreasonably withheld or del ayed, during the period from
the date of this Agreenent and continuing until the earlier of the
term nation of this Agreement pursuant to its terns or the O osing
Date, NYMA shall not do any of the foll ow ng:

(a) Gant any severance or termnation pay to any officer
or enpl oyee of NYMA except pursuant to witten agreenents outstanding,
or policies existing, on the date hereof and as previously disclosed



in witing or nade avail able to MOJAVE SOQUTHERN, or adopt any new
severance pl an;

(b) I ncur any indebtedness for borrowed noney or guarantee
any such indebtedness of another Person, issue or sell any debt
securities or options, warrants, calls or other rights to acquire any
debt securities of NYMA other than (i) in connection with the
financing of ordinary course trade payabl es consistent with past
practice or (ii) in the ordinary course of business;

(c) Make any individual or series of related paynents
out side of the ordinary course of business in excess of $50,000, other
t han banki ng, accounting, legal and printing fees associated with the
Mer ger ;

(d) Except in the ordinary course of business, nodify,
anmend or terminate any material contract or agreenment to which NYMA is
a party or waive, release or assign any material rights or clains
t here under;

(e) Materially revalue any of its assets or, except as
requi red by GAAP, make any change in accounting nmethods, principles or
practi ces;

(f) Engage in any action with the intent to directly or
indirectly adversely inpact any of the transactions contenpl ated by
this Agreenent; or

(g) Agree in witing or otherwise to take any of the
actions described in subsections (a) through (f) above.

5.2 Conduct of Business by MOJAVE SOUTHERN.

(a) During the period fromthe date of this Agreenent and
continuing until the earlier of the termnation of this Agreenent
pursuant to its terns or the O osing Date, MOJAVE SOUTHERN shal |
except to the extent that NYMA shall otherw se consent in witing,
carry on its business, in all material respects, in the usual, regular
and ordinary course, in substantially the sane manner as heretofore
conducted and in conpliance with all applicable [ aws and regul ati ons,
pay its debts and Taxes when due subject to good faith di sputes over
such debts or Taxes, and pay or performother material obligations
when due and use its comrercially reasonable efforts consistent with
past practices and policies to (i) preserve intact its present
busi ness organi zation, (ii) keep available the services of its present
of ficers and enpl oyees and (iii) preserve its relationships with
custoners, suppliers, distributors, licensors, |licensees, and others
wi th which it has business dealings.

(b) In addition, except as pernitted by the terns of this
Agreenment, without the prior witten consent of NYMA which consent
will not be unreasonably withheld or del ayed, during the period from



the date of this Agreenent and continuing until the earlier of the
term nation of this Agreement pursuant to its terns or the O osing
Dat e, MQJAVE SOUTHERN shall not do any of the follow ng and shall not
permit its subsidiaries to do any of the foll ow ng:

(1) Gant any stock options;

(2) Gant any severance or term nation pay to any
of ficer or enployee except pursuant to witten agreenents outstanding,
or policies existing, on the date hereof and as previously disclosed
in witing or made avail able to NYMA, or adopt any new severance pl an;

(3) Decl are, set aside or pay any dividends on or
make any other distributions (whether in cash, stock, equity
securities or property) in respect of any capital stock or split,
combi ne or reclassify any capital stock or issue or authorize the
i ssuance of any other securities in respect of, inlieu of or in
substitution for any capital stock;

(4) | ssue, deliver, sell, authorize, pledge or
ot herwi se encunber or propose any of the foregoing of, any shares of
capital stock or any securities convertible into shares of capita
stock, or subscriptions, rights, warrants or options to acquire any
shares of capital stock or any securities convertible into shares of
capital stock, or enter into other agreenments or commitnents of any
character obligating it to issue any such shares or convertible
securities, other than the issuance delivery and/or sale of shares of
MJJAVE SOQUTHERN Common St ock pursuant to the exercise of stock options
or warrants therefore outstanding as of the date of this Agreenent;

(5) Cause, permt or propose any anendnents to its
Articles of Incorporation or Byl aws;

(6) Sell, lease, license, nortgage, encunber or
subject to any lien or otherw se di spose of any properties or assets
of MJOJAVE SOUTHERN,

(7) Create, incur or assume any indebtedness for
borrowed noney or guarantee any such indebtedness of another Person
i ssue or sell any debt securities or options, warrants, calls or other
rights to acquire any debt securities of MOAVE SOUTHERN,

(8) Adopt or anmend any enpl oyee benefit plan or
enpl oyee stock purchase or enpl oyee stock option plan, or enter into
any enpl oynent contract or collective bargaining agreenent, pay any
speci al bonus or special remuneration to any director or enployee, or
increase the salaries or wage rates or fringe benefits (including
rights to severance or indemification) of its directors, officers,
enpl oyees or consultants other than in the ordinary course of
busi ness, consistent with past practice, or change in any materi al
respect any nmanagenent policies or procedures;



(9) Make any individual or series of related paynents
out side of the ordinary course of business in excess of $1,000, other
t han banki ng, accounting, legal and printing fees associated with the
Mer ger;

(10) Except in the ordinary course of business,
nodi fy, amend or terminate any material contract or agreenent to which
MJAVE SOUTHERN is a party or waive, release or assign any materi al
rights or clains thereunder;

(11) Materially revalue any of its assets or, except
as required by GAAP, nmake any change in accounting methods, principles
or practices;

(12) Engage in any action that could reasonably be
expected to cause the Merger to fail to qualify as a "reorganization"
under Sections 368(a)(1)(A) and 368(a)(2)(E) of the Code;

(13) Acquire or agree to acquire by nerging or
consolidating with, or by purchasing a substantial portion of the
assets of, or by any other nmanner, any business or any Person;

(14) Engage in any action with the intent to directly
or indirectly adversely inpact any of the transactions contenpl ated by
this Agreenent; or

(15) Agree in witing or otherwise to take any of the
actions described in subsections (1) through (14) above.

ARTI CLE 6
ADDI TI ONAL AGREEMENTS

6.1 Filings; Board Recommendations. As pronptly as practicable after
the date of this Agreement, each of NYMA and MOJAVE SOUTHERN wi || prepare
and file any filings required to be filed by it under the Exchange Act, the
Securities Act or any other federal, foreign or state securities or related
laws relating to the Merger and the transactions contenplated by this
Agreement. Specifically, but not by way of limtation, pronptly follow ng
t he execution and delivery of this Agreenment, but no later than five (5)
Busi ness Days followi ng the date hereof MMJAVE SOUTHERN shal |l prepare and
file a notice pursuant to Rule 14f-1, and one or nore Forms 8-K descri bing
the Merger of NYMA with respect to the transactions contenplated by this
Agreenment in accordance with all applicable rules and regul ati ons of the
Exchange Act. Not less than five (5) Business Days prior to the filing with
the SEC, MOJAVE SOUTHERN shall permt NYMA and its |egal counsel to review
the filing and make suggested revisions thereto. MJAVE SOUTHERN shall rmail
the notice pursuant to Rule 14f-1 to each MOJAVE SOUTHERN shar ehol der in
accordance with all applicable rules and regul ations of the 1934 Act and the
Del aware Code. Each of NYMA and MOJAVE SOUTHERN wi Il notify the other
pronmptly upon the receipt of any comments fromthe SEC or its staff or any




ot her governnent officials and of any request by the SEC or its staff or any
ot her governnent officials for amendments or supplenents to any Filing or
for additional information and will supply the other with copies of all
correspondence between such party or any of its representatives, on the one
hand, and the SEC, or its staff or any other governnent officials, on the
other hand, with respect to the Merger or any Filing. Each of NYMA and
MJAVE SOUTHERN wi Il cause all documents that it is responsible for filing
with the SEC or other regulatory authorities under this Section 6.1 to
conmply in all-nmaterial respects with all applicable requirenents of |aw and
the rules and regul ati ons pronul gated thereunder. \Wenever any event occurs
which is required to be set forth in an amendnent or suppl enent to any
Filing, NYMA or MOJAVE SOUTHERN, as the case may be, will pronptly inform
the ot her of such occurrence and cooperate in filing with the SEC or its
staff or any other government officials, and/or mailing to stockhol ders of
MJJAVE SOQUTHERN, such anmendnent or suppl enent.

6.2 Confidentiality; Access to Information.

(a) Access to NYMA Information. NYMA will afford MOJAVE
SOQUTHERN and its accountants, counsel and other representatives
reasonabl e access during normal business hours to the properties,
books, records and personnel of NYMA during the period prior to the
Closing Date to obtain all information concerning the business of NYMA
as MQJAVE SOUTHERN may reasonably request. No infornation or
Know edge obtai ned by MOJAVE SOUTHERN i n any investigation pursuant to
this Section will affect or be deened to nodify any representation or
warranty contained herein or the conditions to the obligations of the
parties to consummate the MOJAVE SOUTHERN.

(b) Access to MOJAVE SQUTHERN | nformati on. MJJAVE
SOUTHERN wi I | afford NYMA and its accountants, counsel and ot her
representatives reasonabl e access during nornmal business hours to the
properties, books, records and personnel of MJAVE SOUTHERN during the
period prior to the Closing Date to obtain all information concerning
t he busi ness of MOJAVE SOUTHERN as NYMA rmay reasonably request. No
i nformati on or Know edge obtained by NYMA in any investigation
pursuant to this Section will affect or be deened to nodify any
representation or warranty contai ned herein or the conditions to the
obligations of the parties to consummate the Merger.

(c) Confidentiality. MJAVE SOUTHERN AND NYMA shall hol d,
and shall use their best efforts to cause their respective officers,
directors, partners, prospective |enders, financial advisors, counsel
and ot her agents to hold, in strict confidence, unless conpelled to
di scl ose by judicial or admnistrative process, or, in the opinion of
their counsel, by other requirements of law, all docunments and
i nformati on concerning the MJAVE SOUTHERN or NYMA, as the case may
be, furnished to the other in connection with the transactions
contenpl ated by this Agreenent (except to the extent that such
i nformati on can be shown to have been (i) in the public domain through
no fault of MXAVE SOUTHERN or NYMA, or any of their respective
Affiliates; or (ii) later lawfully acquired w thout the breach of any




ot her agreenment by MXAVE SOUTHERN or NYMA or their respective
officers, directors, partners, financial advisors, counsel and other
agents from other sources), and will not rel ease or disclose such
informati on to any other Person, except its officers, directors,
prospective | enders, financial advisors, counsel and other agents in
connection with this Agreenent. |If the transactions contenpl ated by
this Agreenment are not consunmat ed, such confidence shall be

mai nt ai ned as herei nbefore provided for a period of two (2) years and,
if requested by MOJAVE SOUTHERN or NYMA, as the case nay be, the
other(s) will, and will cause its officers, directors, partners,
prospective | enders, financial advisors, counsel and other agents to,
return to MJAVE SOUTHERN or NYMA all copies of witten information
furni shed by or on behalf of MOJAVE SOUTHERN or NYMA to the other(s)
or their respective officers, directors, prospective |enders,
financi al advisors, counsel and other agents.

6.3 Public Disclosure. MJAVE SOUTHERN and NYMA agree that al
general notice rel eases, statenments and conmunications to the general public
and the press relating to the transactions contenpl ated by this Agreenent,
shall be nmade only at such tinme and in such manner as shall be nutually
agreed upon by them provided, however, that any party shall be entitled to
nmake public announcenents of the proposed transaction if, in the opinion of
its counsel, such announcenent is required to conply with any applicable
| aw, court process or by obligations pursuant to any listing agreenment with
any national securities exchange and such party shall to the extent
practicable, consult with the other party hereto with respect to such
announcenent and gi ve reasonable prior notice of its intent to issue such
announcenent .

6.4 Best Efforts; Notification.

(a) Upon the terms and subject to the conditions set forth
in this Agreenment, each of the parties agrees to use best efforts to
take, or cause to be taken, all actions, and to do, or cause to be
done, and to assist and cooperate with the other parties in doing, all
t hi ngs necessary, proper or advisable to consummate and nake
effective, in the nost expeditious manner practicable, the Merger and
the other transactions contenplated by this Agreenent, including using
reasonabl e efforts to accomplish the follow ng: (i) the taking of al
reasonabl e acts necessary to cause the conditions precedent set forth
in Article 7 to be satisfied, (ii) the obtaining of all necessary
actions or nonactions, waivers, consents, approvals, orders and
aut hori zati ons from Governnental Entities and the naking of al
necessary registrations, declarations and filings (including
regi strations, declarations and filings with Governnental Entities, if
any) and the taking of all reasonable steps as may be necessary to
avoid any suit, claim action, investigation or proceeding by any
CGovernnental Entity, (iii) the defending of any suits, clains,
actions, investigations or proceedings, whether judicial or
admi ni strative, challenging this Agreenent or the consummati on of the
transacti ons contenpl ated hereby, including seeking to have any stay
or tenporary restraining order entered by any court or other



Governmental Entity vacated or reversed and (iv) the execution or
delivery of any additional instrunents necessary to consumate the
transactions contenplated by, and to fully carry out the purposes of,

this Agreenment. |In connection with and without limting the
foregoi ng, each of MOJAVE SOUTHERN, Acquisition Corp. and NYMA and its
Board of Directors shall, if any state takeover statute or simlar

statute or regulation is or becones applicable to the Merger, this
Agreenment or any of the transactions contenplated by this Agreenent,
use best efforts to ensure that the Merger and the other transactions
contenpl ated by this Agreenent nmay be consummated as pronptly as
practicable on the terns contenplated by this Agreenment and ot herw se
to minimze the effect of such statute or regulation on the Merger,
this Agreement and the transactions contenpl ated hereby.

Not wi t hst andi ng anything herein to the contrary, nothing in this
Agreenment shall be deemed to require MOJAVE SOUTHERN, Acquisition
Corp. or NYMA or any subsidiary or Affiliate thereof to agree to any
di vestiture by itself or any of its Affiliates of shares of capital
stock or of any business, assets or property, or the inposition of any

material limtation on the ability of any of themto conduct their
busi nesses or to own or exercise control of such assets, properties
and st ock.

(b) NYMA shal |l give pronpt notice to MOJAVE SOUTHERN of
any representation or warranty nmade by either contained in this
Agr eenment becomi ng untrue or inaccurate, or any failure of NYMA to
comply with or satisfy in any material respect any covenant, condition
or agreenment to be conplied with or satisfied by it under this
Agreement, in each case, such that the conditions set forth in Section
7.3(a) or 7.3(b) would not be satisfied, provided, however, that no
such notification shall affect the representations, warranties,
covenants or agreenents of the parties or the conditions to the
obligations of the parties under this Agreenent.

(c) MQJAVE SOUTHERN and/or Acquisition Corp. shall give
pronpt notice to NYMA of any representation or warranty rmade by it
contained in this Agreement becomi ng untrue or inaccurate, or any
failure of MOJAVE SOUTHERN and/or Acquisition Corp. to conply with or
satisfy in any material respect any covenant, condition or agreenent
to be complied with or satisfied by it under this Agreenment, in each
case, such that the conditions set forth in Section 7.2(a) or 7.2(b)
woul d not be satisfied, provided, however, that no such notification
shall affect the representati ons, warranties, covenants or agreenents
of the parties or the conditions to the obligations of the parties
under this Agreenent.

6.5 Third Party Consents. As soon as practicable followi ng the date
hereof, MOJAVE SOUTHERN and NYMA wi ||l each use their conmercially reasonabl e
efforts to obtain any consents, waivers and approvals under any of their or
their subsidiaries' respective agreenents, contracts, |icenses or |eases
required to be obtained in connection with the consummati on of the
transacti ons contenpl ated hereby, including the consent and stock powers of
t he NYMA SHAREHOLDERS




6.6 NYMA | nvestnent Agreenent. Each NYMA SHAREHOLDER her eby agrees
that the shares of MOJAVE Common Stock to be issued to such NYMA Sharehol der
upon the consummati on of the transaction provided for in this Agreenent are
bei ng acquired for investnent and not with a viewto the distribution
thereof and will be held by such shareholders until a sale nmay be made under
the terns of applicable |aws and rules of the Securities and Exchange
Comm ssi on MOJAVE SOUTHERN wi || place an appropriate |egend on the
certificate evidenci ng MOJAVE SOUTHERN Common Stock to be received by NYMA
SHAREHOLDERS pursuant to the terns of this Agreenent, and will issue
appropriate stop transfer instructions to the transfer agent for the MXJAVE
SQUTHERN Conmmbn St ock, consistent with the terns of the NYMA | nvest nent
Agr eenment .

6.7 Confort Letter of MMJAVE SOUTHERN S Auditors. Prior to the
d osi ng, MQJAVE SOUTHERN shal | cause Mark Sherman, C.P.A , certified public
accountant to MOJAVE SOUTHERN, to provide a letter reasonably acceptable to
NYMA, relating to their audit of the financial statenments relating to MJAVE
SOQUTHERN cont ained in or incorporated by reference in the MOJAVE SOUTHERN
annual report on Form 10- KSB.

6.8 Confort Letter of NYMA's Auditors. Prior to the d osing, NYMA
shall cause the certified public accountants to NYMA, to provide a letter
reasonably acceptable to MOJAVE SOUTHERN, relating to their forthcom ng
audit of the financial statements relating to NYMA contained in or
i ncorporated by reference in any public filings of MJQJAVE SOUTHERN.

6.9 NYMA Accountants' Consent. NYMA shall cause their certified
public accountants to provide, upon request, an accountants' consent for the
inclusion, in any filings, of audit report(s) for the periods required to be
included in such filings (irrespective of whether an audit for such period
is required under SEC rul es).

6.10 No Solicitation by MJAVE SOUTHERN. MJJAVE SOUTHERN shal |l not,
nor shall it permt any of its subsidiaries to, nor shall it authorize or
permit any of its directors, officers or enployees or any investnent banker,
financi al advisor, agents, attorney, partners, accountant or other
representative retained by it or any of its subsidiaries to, directly or
indirectly through another Person, (i) solicit, initiate or encourage
(i ncluding by way of furnishing information), or take any other action
designed to facilitate, any inquiries or the making of any proposal which
constitutes any MOJAVE SOUTHERN Takeover Proposal (as defined bel ow) or
(ii) participate in any discussions or negotiations or furnish any nonpublic
informati on to any Person other than NYMA and their representatives in
connection with any MJAVE SOUTHERN Takeover Proposal. For purposes of this
Agreenment, "MJAVE SOQUTHERN Takeover Proposal" neans any inquiry, proposa
or offer fromany Person relating to any direct or indirect acquisition or
purchase of a business that constitutes 50% or nore of the net revenues, net
income or the assets of MOJAVE SOUTHERN and its subsidiaries, taken as a
whol e, or 10% or nore of any class of equity securities of MMJAVE SOUTHERN
any tender offer, exchange offer or other transactions that if consunmmated
woul d result in any Person beneficially owning 10% or nore of any class of
equity securities of MOJAVE SOUTHERN, or any nerger, consolidation, business




combi nation, recapitalization, |iquidation, dissolution or sinmlar
transaction invol ving MJAVE SOUTHERN or the MQJAVE SOUTHERN capital stock
(or any MJJAVE SOQUTHERN subsi di ary whose busi ness constitutes 50% or nore of
t he net revenues, net incone or the assets of MOJAVE SOUTHERN and its

subsi di aries, taken as a whole), other than the transactions contenpl ated by
this Agreenent.

6.11 Bulletin Board Listing. MAVE SOUTHERN shall use its best
efforts to maintain the listing of its shares of commobn stock on the NASD
OrC Bul |l eti n Board.

6.12 MOJAVE SOUTHERN Liabilities. MJJAVE SOUTHERN shall term nate and
extinguish all direct, indirect, short term long term choate, unchoate,
conti ngent, unmatured, matured, known and unknown liabilities (collectively,
"Liabilities") and all other obligations of MJAVE SOUTHERN i n form and
substance satisfactory to NYMA.

6. 13 POST- MERGER OPERATIONS. Followi ng the Cosing Date, all bank
accounts of Mjave Southern shall be amended so that two noni nees of NYMA
shall be the only signatories with authority to engage in transactions for
such accounts.

6. 14 REQ STRATI ON OF SHARES.  MQJAVE SOUTHERN shall file within ninety
(90) days following the Closing Date a registration statenent on an
appropriate formof the SEC for the registration of 10,349,062 shares owned
by NYMA and the NYMA Shar ehol ders.

6. 15 SHAREHOLDER APPROVAL. NYMA, acting through its Board of
Directors, shall convene and hold a special neeting of its stockhol ders or
otherwise solicit witten consents for the purpose of considering and taking
action upon this Agreenent in accordance with the byl aws of NYMA

6.16 Financial Statenents. Prior to the O osing, NYMA shall deliver
to MOJAVE SOUTHERN (i) unaudited financial statements for the six (6) nonths
endi ng June 30, 2002 (the "Financial Statenents"). The Financial Statenents
wi Il be prepared accordance with the books and records of NYMA and will
present fairly in all material respects the financial position and results
of operations of NYMA as of the tinmes and for the periods referred to
therein, in each case in accordance w th GAAP.

6.17 Assunption of Promissory Notes. At the Cosing, Mjave Southern
shall assume all of the obligations and liabilities of NYMA under the
Convertible Prom ssory Notes and the Note Purchase Agreenents executed by
NYMA in connection with the Private Placenent, and shall becone jointly and
severally liable for such liabilities thereunder.




ARTI CLE 7
CONDI TI ONS TO THE MERGER

7.1 Conditions to Obligations of Each Party to Effect the Merger. The
respective obligations of each party to this Agreenent to effect the Merger
shall be subject to the satisfaction at or prior to the Cosing Date of the
foll owi ng conditi on:

(a) No Order. No CGovernmental Entity shall have enact ed,
i ssued, promul gated, enforced or entered any statute, rule,
regul ati on, executive order, decree, injunction or other order
(whet her tenmporary, prelimnary or permanent) which is in effect and
whi ch has the effect of making the Merger illegal or otherw se
prohi biti ng consummati on of the Merger.

(b) Merger Certificate. NYMA and Acquisition Corp. shall
have executed and delivered the Merger Certificate for filing with the
Secretary of State of the State of Del aware.

7.2 Additional Conditions to Qbligations of NYMA. The obligation of
NYMA to consunmate and effect the Merger shall be subject to the
satisfaction at or prior to the Cosing Date of each of the foll ow ng
condi tions, any of which nay be waived, in witing, exclusively by NYMA

(a) Representations and Warranties. Each representation
and warranty of MJJAVE SOUTHERN and Acqui sition Corp. contained in
this Agreement (i) shall have been true and correct as of the date of
this Agreement and (ii) shall be true and correct on and as of the
Closing Date with the same force and effect as if nade on the d osing
Date except, (A) in each case, or in the aggregate, as does not
constitute a Material Adverse Effect on MOJAVE SOUTHERN and
Acqui sition Corp., (B) for changes contenplated by this Agreenent and
(C) for those representations and warranti es which address matters
only as of a particular date (which representations shall have been
true and correct except as does not constitute a Material Adverse
Ef fect on MQJAVE SOUTHERN and Acquisition Corp. as of such particul ar
date) (it being understood that, for purposes of determ ning the
accuracy of such representations and warranties, (i) all "Materi al
Adverse Effect" qualifications and other qualifications based on the
word "material” or simlar phrases contained in such representations
and warranties shall be disregarded and (ii) any update of or
nmodi fication to the MOJAVE SOUTHERN Di scl osure Schedul e made or
purported to have been nade after the date of this Agreenent shall be
di sregarded). NYMA shall have received a certificate with respect to
the foregoi ng signed on behal f of MXMJAVE SOUTHERN by an aut hori zed
of fi cer of MUJAVE SOUTHERN.

(b) Agreenents and Covenants. MJAVE SOUTHERN and
Acqui sition Corp. shall have performed or conplied in all material
respects with all agreenents and covenants required by this Agreenent
to be performed or conplied with by it on or prior to the C osing




Date, and NYMA shall have received certificates to such effect signed
on behal f of MOJAVE SOUTHERN and Acquisition Corp. by an authorized
of ficer of MOJAVE SOUTHERN and Acquisition Corp., respectively.

(c) Materi al Adverse Effect. No Material Adverse Effect
with respect to MOJAVE SOUTHERN shal |l have occurred since the date of
this Agreenent.

(d) SHAREHOLDERS' Signatures. NYMA SHAREHOLDERS owni ng at
| east 90% of NYMA's issued and out standi ng common stock shall sign
this Agreenment, and shall have presented stock powers and ot her
docunents as needed to transfer their NYMA stock to MOJAVE SOUTHERN,
wi th signature(s) notarized or guaranteed.

(e) Quotation on Bulletin Board. The shares of the MJAVE
SOQUTHERN Conmon St ock shall be quoted for trading on the NASD OTC
Bul l etin Board without restriction or qualification.

(f) MXIAVE SOUTHERN Liabilities. Al MXAVE SOUTHERN
Liabilities shall have been term nated and extingui shed in form and
substance satisfactory to NYMA

(g0 Oficer and Directors. MYJAVE SOUTHERN shal | have
accepted the resignations of all existing officers of MAJAVE SOUTHERN.

(h) Good Standing Certificate. MJAVE SOUTHERN shal |
deliver such certificates and docunents of officers of MOJAVE SOUTHERN
and public officials as shall be reasonably requested by NYMA' s
counsel to establish the existence and good standi ng of MJXAVE
SOQUTHERN and the due authorization of this Agreenent and the
transactions contenplated by this Agreenent.

(1) SEC Reports. Al SEC Filings shall have been
submitted to the SEC in accordance with the requirenents of the
Exchange Act (and the rules, regulations and gui dance pronul gated
t hereunder), in formand substance satisfactory to NYMA, and all
appl i cabl e waiting periods shall have been expired or wai ved by NYMA

(j) Delivery of the Stock Certificates. The NYMA
Shar ehol ders shall have received the stock certificates representing
29, 031,510 shares of MOJAVE SQUTHERN Comon Stock at C osi ng.

(k) dosing Conditions. Docunentation or other
informati on shall have been received in a formreasonably satisfactory
to NYMA, which evidences that the conditions set forth in this Section
7.2 have been satisfied.

(1) Due Diligence. NYMA shall have conpleted its due
di | i gence exam nation of the MJOJAVE SOUTHERN and shal |l have becone
satisfied with the results thereof.




(m Secretary’'s Certificate. MJAVE SCOUTHERN shal | have
delivered to NYMA a certificate of the Secretary of MJAVE SOUTHERN,
in the formnutually agreed upon by the parties, certifying to the
resolutions of the Board of Directors of MJOAVE SOUTHERN aut hori zi ng
the transacti ons contenpl ated hereby and certifying that (i) such
resol uti ons have not been revoked, suspended or anmended and remain in
full force and effect and (ii) this Agreenent has been approved and
adopted by all requisite corporate action on the part of MJAVE
SOUTHERN.

(n) I ndemmi ficati on Agreenent. MJJAVE SOUTHERN shal | have
entered into the indemification agreement with all of its
subsidiaries in formand substance reasonably satisfactory to NYMA

(o) Private Placenent. NYMA shall have cl osed on the
Private Placenent and shall have received no less than two mllion
five hundred thousand ($2,500,000) dollars in proceeds from such
Private Pl acenment.

(p) Fai rness Qpi nion. NYMA shall have received the
opi ni on of an investnent banking firmthat the transaction provided
for inthis Agreenment is fair to the Holders of the conmon stock of
New Yor k Medical, Inc.

7.3 Additional Conditions to the Qbligations of MAJAVE SOUTHERN. The

obligations of MQJAVE SOUTHERN and Acquisition Corp. to consummte and
effect the Merger shall be subject to the satisfaction at or prior to the
C osing Date of each of the follow ng conditions, any of which may be

wai ved, in witing, exclusively by MOJAVE SOUTHERN:

(a) Representati ons and Warranties. Each representation
and warranty of NYMA contained in this Agreenent: (i) shall have been
true and correct as of the date of this Agreenent, and (ii) shall be
true and correct on and as of the Closing Date with the sane force and
effect as if made on and as of the O osing Date except (A) in each
case, or in the aggregate, as does not constitute a Material Adverse
Ef fect on NYMA, (B) for changes contenplated by this Agreenent, and
(O for those representations and warranti es which address matters
only as of a particular date (which representations shall have been
true and correct except as does not constitute a Material Adverse
Ef fect on NYMA as of such particular date) (it being understood that,
for purposes of determning the accuracy of such representations and
warranties, (i) all "Material Adverse Effect"” qualifications and other
qual i fications based on the word "material™ or simlar phrases
contained in such representations and warranties shall be disregarded,
and (ii) any update of or nodification to the NYMA Di scl osure Schedul e
made or purported to have been nmade after the date of this Agreenent
shall be disregarded). MJJAVE SOUTHERN shal|l have received a
certificate with respect to the foregoing signed on behal f of NYMA by
aut hori zed officers of NYMA




(b) Agreenents and Covenants. NYMA shall have perfornmed
or conplied in all material respects with all agreenments and covenants
required by this Agreenent to be perfornmed or conplied with by them at
or prior to the Cosing Date, and MOJAVE SOUTHERN shal |l have received
certificates to such effect signed on behalf of NYMA by an authorized
of ficer of NYMA

(c) Materi al Adverse Effect. No Material Adverse Effect
with respect to NYMA and its subsidiaries shall have occurred since
the date of this Agreenent.

(d) SHAREHOLDERS' Signatures. NYMA SHAREHOLDERS owni ng at
| east 90% of NYMA's issued and outstandi ng common stock shall sign
this Agreement, and shall have presented stock powers and ot her
docunents as needed to transfer their NYMA stock to MOJAVE SOUTHERN,
wi th signature(s) notarized or guaranteed.

ARTI CLE 8
TERM NATI ON, AMENDMENT AND WAl VER

8.1 Termination. This Agreenment nay be termnated at any tinme prior
to the Cosing Date, whether before or after the requisite approvals of the
Boards of Directors of NYMA or MOJAVE SOUTHERN:

(a) by nutual witten consent duly authorized by the
Boards of Directors of MOAVE SOUTHERN and NYMA;

(b) by either NYMA or MOJAVE SOUTHERN i f the Merger shall
not have been consummated by Cctober 15, 2002 for any reason;
provi ded, however, that the right to term nate this Agreenent under
this Section 8.1(b) shall not be available to any party whose action
or failure to act has been a principal cause of or resulted in the
failure of the Merger to occur on or before such date and such action
or failure to act constitutes a breach of this Agreenent;

(c) by either NYMA or MOJAVE SOUTHERN i f a Governnent al
Entity shall have issued an order, decree or ruling or taken any ot her
action, in any case having the effect of pernmanently restraining,
enj oi ni ng or otherw se prohibiting the Merger, which order, decree,
ruling or other action is final and nonappeal abl e;

(d) by either NYMA or MOJAVE SOUTHERN i f the required
approval of NYMA' s SHAREHOLDERS shal |l not have been obtai ned;
provided, that the right to termnate this Agreenent under this
Section 8.1(d) shall not be available to NYMA where the failure to
obtai n such NYMA SHAREHOLDER approval shall have been caused by the
action or failure to act of NYMA and such action or failure to act
constitutes a breach by NYMA of this Agreenent;



(e) by NYMA, upon a breach of any representation
warranty, covenant or agreenment on the part of MJJAVE SOUTHERN and/ or
Acqui sition Corp. set forth in this Agreenment, or if any
representation or warranty of MOJAVE SOUTHERN and/or Acquisition Corp
shal | have becone untrue, in either case such that the conditions set
forth in Section 7.2(a) or Section 7.2(b) would not be satisfied as of
the time of such breach or as of the tine such representation or
warranty shall have becone untrue, provided that if such inaccuracy in
MQJAVE SOUTHERN S and/or Acquisition Corp.’s representations and
warranties or breach by MAJAVE SOUTHERN and/ or Acquisition Corp. is
curabl e by MAJAVE SOUTHERN and/ or Acqui sition Corp. through the
exercise of its comercially reasonable efforts, then NYMA may not
termnate this Agreenent under this Section 8.1(e) for thirty (30)
days after delivery of witten notice from NYMA to MOJAVE SOUTHERN
and/or Acquisition Corp. of such breach, provided MJAVE SOUTHERN
and/or Acquisition Corp. continues to exercise commercially reasonabl e
efforts to cure such breach (it being understood that NYMA nmay not
terninate this Agreenent pursuant to this paragraph (e) if it shal
have materially breached this Agreenment or if such breach by MXJAVE
SOQUTHERN and/ or Acquisition Corp. is cured during such thirty day
period); or

(f) by MJAVE SOQUTHERN, upon a breach of any
representation, warranty, covenant or agreenent on the part of NYMA
set forth in this Agreenment, or if any representation or warranty of
NYMA shall have becone untrue, in either case such that the conditions
set forth in Section 7.3(a) or Section 7.3(b) would not be satisfied
as of the tine of such breach or as of the tinme such representation or
warranty shall have become untrue, provided, that if such inaccuracy
in NYMA's representations and warranties or breach by NYMA is curable
by NYMA t hrough the exercise of its conmercially reasonable efforts,
then MOJAVE SOUTHERN rmay not term nate this Agreenment under this
Section 8.1(f) for thirty (30) days after delivery of witten notice
from MOJAVE SOUTHERN to NYMA of such breach, provided NYMA continue to
exerci se comercially reasonable efforts to cure such breach (it being
under st ood that MXJAVE SOUTHERN may not termnate this Agreemnent
pursuant to this paragraph (f) if it shall have materially breached
this Agreement or if such breach by NYMA is cured during such thirty
day period).

8.2 Notice of Termination; Effect of Term nation. Any termnation of

this Agreement under Section 8.1 above will be effective inmediately upon
the delivery of witten notice of the ternminating party to the other parties
hereto. In the event of the ternmnation of this Agreenment as provided in

Section 8.1, this Agreenment shall be of no further force or effect and no
party shall have any further liability or obligation to the other parties
hereto, except (i) as set forth in this Section 8.2, Section 8.3, and
Section 6.2(c), each of which shall survive the ternmination of this
Agreenment, and (ii) nothing herein shall relieve any party fromliability
for any willful breach of this Agreement. No term nation of this Agreenent

shal |

affect the obligations of the parties contained in the Confidentiality



Agreement, all of which obligations shall survive termnation of this
Agreenment in accordance with their ternmns.

8.3 Fees and Expenses. Except as set forth in this Section 8.3, all
fees and expenses incurred in connection with this Agreenent and the
transacti ons contenpl ated hereby shall be paid by the party incurring such
expenses whet her or not the Merger is consummated. As used herein, MJAVE
SOQUTHERN expenses shall refer to expenses that relate to periods after the
date of this Agreenent, and any other costs not specifically stated in
Section 8.3(b) herein.

(a) Expenses to be paid by NYMA. NYMA shall pay the
foll owi ng expenses relating to the Merger: the legal fees of its
securities counsel, all audit costs concerning the pre-closing and
post-closing audit of NYMA (including the cost of producing any
audi ted or unaudited pro-forma financial statenments and/or any audited
or unaudited stub financial statenents for NYMA).

(b) Expenses to be paid by MAJAVE SOUTHERN. MJJAVE
SOQUTHERN shal | pay the costs related to initiating the follow ng
actions: the legal fees of its securities counsel; the cost of an
opinion letter by |egal counsel regarding present or past litigation;
the cost of preparation of board minutes and resol uti ons of MJAVE
SOUTHERN and Acqui sition Corp.; cover letter to transfer agent;
various letters to NASD, and other regul atory agenci es concerning the
requi red advance notices of the transaction; preparing and filing the
Form 8- K descri bing the Merger of NYMA; preparing and sending to
MJJAVE SOQUTHERN S st ockhol ders and ot hers notice of the Merger of
NYMA.

8.4 Anendnent. Subject to applicable law, this Agreement may be
anmended by the parties hereto at any tinme by execution of an instrunent in
writing signed on behalf of each of the parties hereto.

8.5 Extension; Waiver. At any tine prior to the O osing Date any
party hereto may, to the extent legally allowed, (i) extend the tinme for the
perfornmance of any of the obligations or other acts of the other parties
hereto, (ii) waive any inaccuracies in the representations and warranties
made to such party contained herein or in any docunent delivered pursuant
hereto and (iii) waive conpliance with any of the agreenents or conditions
for the benefit of such party contained herein. Any agreenent on the part
of a party hereto to any such extension or waiver shall be valid only if set
forth in an instrument in witing signed on behalf of such party. Delay in
exerci sing any right under this Agreenent shall not constitute a waiver of
such right.

ARTI CLE 9
| NTENTI ONALLY OM TTED



ARTI CLE 10
GENERAL PROVI SI ONS

10.1 Survival of Representations and Warranties. The representations
and warranties of MAJAVE SOUTHERN and NYMA contained in this Agreenent shal
survive for a period of two (2) years following the C osing Date.

10.2 Notices. Al notices and ot her comuni cati ons hereunder shall be
in witing and shall be deened given if delivered personally or by
commercial delivery service, or sent via telecopy (receipt confirned) to the
parties at the followi ng addresses or tel ecopy nunbers (or at such other
address or telecopy nunbers for a party as shall be specified by |ike
notice):

(a) if to MUAVE SCOUTHERN or ACQUI SI TION CORP., to:

MOJAVE SQUTHERN, | NC

3779 E. Desert |nn Road

Las Vegas, Nevada 89121

Attn: Vivian Nehls, President/CEO
Tel: 702) 451-2029

with a copy to:

Randal | J. Lanham

Lanham & Associ at es

28562 Oso Par kway

Unit D

Rancho Santa Margarita, California 92688
Tel: (949) 858-6773

Fax: (949) 858-6774

(b) if to NYMA to:

NEW YORK MEDI CAL ACQUI SI TI ON CORP, | NC.
488 Madi son Avenue 8th Fl oor

New Yor k, New York 10022

Attention: Gary A. Schonwal d, President

(c) if to NYMA SHAREHOLDERS, to:

c/ 0 NEW YORK MEDI CAL ACQUI SI TI ON CORP, | NC.
488 Madi son Avenue 8th Fl oor

New York, New York 10022

Attention: Gary A. Schonwal d, President

10.3 Interpretation. The table of contents and headi ngs contained in
this Agreenment are for reference purposes only and shall not affect in any
way the meaning or interpretation of this Agreenent. Wen reference is made
herein to "the business of" an entity, such reference shall be deened to
i nclude the business of all direct and indirect subsidiaries of such entity.




Ref erence to the subsidiaries of an entity shall be deened to include al
direct and indirect subsidiaries of such entity.

10.4 Counterparts. This Agreement may be executed in one or nore
counterparts, all of which shall be considered one and the sane agreenent
and shall becone effective when one or nore counterparts have been signed by
each of the parties and delivered to the other party, it being understood
that all parties need not sign the sane counterpart.

10.5 Entire Agreenent; Third Party Beneficiaries. This Agreenent
anends and restates in its entirety the Oiginal Agreenent and contains the
entire agreenent of the parties relating to the subject matter hereof. This
Agreenment and the docunments and instrunents and ot her agreenents anong the
parties hereto as contenplated by or referred to herein, including the NYMA
Di scl osure Schedul e and the MOJAVE SOUTHERN Di scl osure Schedul e constitute
the entire agreenment anong the parties with respect to the subject matter
her eof and supersede all prior agreenents and understandi ngs, both witten
and oral, anong the parties with respect to the subject matter hereof, it
bei ng understood that the Confidentiality Agreenment shall continue in ful
force and effect until the O osing and shall survive any term nation of this
Agreenment. No third party is entitled to rely on any of the
representations, warranties and agreenents of the parties contained in this
Agreenment and the parties assune no liability to any third party because of
such reliance.

10.6 Severability. |In the event that any provision of this Agreenent
or the application thereof, becones or is declared by a court of conpetent
jurisdiction to be illegal, void or unenforceable, the remainder of this
Agreement will continue in full force and effect and the application of such
provi sion to other Persons or circunstances will be interpreted so as
reasonably to effect the intent of the parties hereto. The parties further
agree to replace such void or unenforceable provision of this Agreenent with
a valid and enforceable provision that will achieve, to the extent possible,
t he econom ¢, business and ot her purposes of such void or unenforceabl e
provi si on.

10. 7 O her Renedi es; Specific Perfornance. Except as otherw se
provi ded herein, any and all renedies herein expressly conferred upon a

party will be deemed cunul ati ve with and not exclusive of any ot her renedy
conferred hereby, or by law or equity upon such party, and the exercise by a
party of any one remedy will not preclude the exercise of any other renedy.

The parties hereto agree that irreparabl e damage woul d occur in the event
that any of the provisions of this Agreenent were not perforned in
accordance with their specific terns or were otherwi se breached. It is
accordingly agreed that the parties shall be entitled to seek an injunction
or injunctions to prevent breaches of this Agreenent and to enforce
specifically the terns and provi sions hereof in any court of the United
States or any state having jurisdiction, this being in addition to any ot her
renedy to which they are entitled at law or in equity.

10.8 CGoverning Law. This Agreenent shall be governed by and construed
in accordance with the laws of the State of New York, regardless of the | aws




that might otherw se govern under applicable principles of conflicts of |aw
t hereof; provided that issues involving the corporate governance of any of
the parties hereto shall be governed by their respective jurisdictions of

i ncor porati on.

10.9 Rules of Construction. The parties hereto agree that they have
been represented by counsel during the negotiation and execution of this
Agreenment and, therefore, waive the application of any law, regulation,
hol ding or rule of construction providing that anbiguities in an agreenent
or other docurment will be construed against the party drafting such
agreenment or docunent.

10.10 Assignnent. No party may assign either this Agreement or any of
its rights, interests, or obligations hereunder without the prior witten
approval of the other parties. Subject to the preceding sentence, this
Agreenment shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and permtted assigns.

10.11 Waiver of Jury Trial. EACH OF MQJAVE SOUTHERN, ACQUI SI Tl ON
CORP., NYMA SHAREHOLDERS AND NYMA HEREI N | RREVOCABLY WAI VES ALL RI GHT TO
TRI AL BY JURY | N ANY ACTI ON, PROCEEDI NG OR COUNTERCLAI M (WHETHER BASED ON
CONTRACT, TORT OR OTHERW SE) ARI SI NG QUT OF OR RELATI NG TO THI S AGREEMENT OR
THE ACTI ONS OF MOJAVE SOUTHERN OR NYMA | N THE NEGOTI ATI ON, ADM NI STRATI ON,
PERFORVMANCE AND ENFORCEMENT HEREOF.

10. 12 Brokers and Finders. The parties have not enployed any broker
financial advisor or finder or incurred any liability for any broker, financia
advisory or finder's fee in connection with the Agreemnent.

10. 13 FURTHER ASSURANCES. In addition to the actions, docunments and
instruments specifically required to be taken or delivered hereby, prior to and
after the Cosing and without further consideration, the parties shall execute,
acknow edge and deliver such other assignnents, transfers, consents and other
docunents and instrunents and take such other actions as either Party, or its
counsel, may reasonably request in order to conplete and perfect the transactions
contenmpl ated by this Agreement.




IN WTNESS WHERECF, the parties hereto have caused this Agreenent
to be executed individually and or by their duly authorized respective
officers this 12'" day of August 2002 but to be effective as of the
date first witten above.

NEW YORK MEDI CAL ACQUI SI TI ON CORP, | NC.
By:

Nanme: Gary A. Schonwal d
Title: Pr esi dent

MOJAVE SOUTHERN, | NC.

By:
Nane: Vi vi an Nehl s
Title:

MJAVE SQUTHERN ACQUI SI TI ON CORP.

By:
Nane: Vi vi an Nehl s
Title:




Fol | owi ng and subject to the consunmati on of the reorganization
of New York Medical Acquisition Corp. (“NYMA”), pursuant to the terns
of that certain Amended and Restated Plan and Agreenent of
Reor gani zation, dated as of August _ , 2002, by and anong New York
Medi cal, Inc. (“NYM”), NYMA, NYMAC and the sharehol ders of NYM,
pursuant to which Dr. Jonathan Landow (“Landow’) shall own a najority
of the shares of issued and outstandi ng common stock, par value $.0001
per share of NYMA, and the subsequent appoi ntnment of Landow as an
of ficer and director of NYMA, Landow hereby agrees to abide by the
ternms and conditions of this Agreenent and shall use his best efforts
to take, or cause to be taken, on behalf of NYMA, all actions
necessary, proper or advisable to consummate the Merger and the ot her
transactions contenplated by this Agreenent.

IN WTNESS WHERECF, | have set ny hand, as of August __, 2002

Dr. Jonat han Landow



	DEFINITIONS
	Intentionally Omitted.
	"Affiliate" means, with respect to any Person, any family member and any other Person controlling, controlled by or under common control with such Person.
	“Closing" means the consummation and effectuation of the transactions contemplated herein pursuant to the terms and conditions of this Agreement. The Closing shall be held on the date and at the location specified in Section 2.2.
	"Closing Date" means the date on which the Closing actually occurs pursuant to Section 2.2.
	"Code" means the Internal Revenue Code of 1986, as amended.
	Intentionally Omitted.
	"Delaware Law" means the Delaware General Corporation Law.
	"Disclosure Schedule" means the disclosure schedule executed by each party (referencing the appropriate section of paragraph numbers) that are delivered to the other parties on or prior to the date of this Agreement.
	"Exchange Act" means the Securities Exchange Act of 1934, as amended.
	"GAAP" means generally accepted accounting principles as in effect in the United States, consistently applied.
	"Governmental Entity" means any federal or state court, administrative agency, commission, governmental or regulatory authority.
	"MOJAVE SOUTHERN Common Stock" means the shares of common stock of MOJAVE SOUTHERN, par value $.001 per share to be received by the NYMA SHAREHOLDERS, as consideration for the merger of Acquisition Corp. with and into NYMA.
	"Knowledge" means, with respect to a party hereto or with respect to any matter in question, that any of the Chairman, Chief Executive Officer, Chief Operating Officer or Chief Financial Officer of such party, has actual knowledge after a reasonable revi
	"Material Adverse Effect" when used in connection with an entity means any change, event, violation, circumstance or effect that is materially adverse to the business, assets (including intangible assets), capitalization, financial condition or results o
	"OTCBB" means the OTC Bulletin Board that is operated by the National Association of Securities Dealers but is separate from the NASDAQ stock market.
	"Person" means any individual, corporation (including any non-profit corporation), general partnership, limited partnership, limited liability partnership, joint venture, estate, trust, company (including any limited liability company or joint stock comp
	"SEC" means the United States Securities and Exchange Commission.
	"Securities Act" means the Securities Act of 1933, as amended.
	"Tax Return" means any return, report or statement required to be filed with any governmental authority with respect to Taxes.
	"Taxes" means all taxes of any kind, including, without limitation, those on or measured by or referred to as income, gross receipts, sales, use, ad valorem, franchise, profits, license, withholding, payroll, employment, excise, severance, stamp, occupat

	THE MERGER
	The Merger; Effective Time; Certificate of Merger.
	(a)	The Merger.  Subject to and upon the terms and conditions of this Agreement and in accordance with the applicable provisions of Delaware Law, at the Effective Time (as defined in Section 2.1(b) hereof) Acquisition Corp. shall be merged with and into
	Closing Date.  Subject to the provisions of this Agreement, the parties hereto shall cause the Merger to be consummated by exchanging all of the documents required by this Agreement to be exchanged.  The Closing of the Merger shall take place at the New
	Effect of the Merger. The Merger shall have the effect set forth in Section 259 of the Delaware Law.  NYMA shall continue as the surviving corporation (the “Surviving Corporation”) and the separate corporate existence of Acquisition Corp. shall cease.
	Articles of Incorporation; Bylaws.
	Directors and Officers.  (a)  The directors and officers of NYMA immediately prior to the Effective Time shall be the directors of the Surviving Corporation at and after the Effective Time.
	Irwin S. Landow – Secretary
	Effect on Capital Stock.  At the Closing Date, by virtue of the Merger:
	Issuance of Certificates.  On the Closing Date, MOJAVE SOUTHERN shall deliver to the NYMA SHAREHOLDERS stock certificates in accordance with Section 2.6(a) totaling up to 29,031,510 shares of MOJAVE SOUTHERN Common Stock, as consideration for the merger
	Intentionally Omitted.
	Taking of Necessary Action; Further Action.  If, at any time after the Closing Date, any further action is necessary or desirable to carry out the purposes of this Agreement and to vest MOJAVE SOUTHERN with full right, title and possession to 100% of the

	REPRESENTATIONS AND WARRANTIES OF NYMA
	Organization and Qualification; Subsidiaries.  NYMA is a corporation duly organized, validly existing and in good standing under the laws of Delaware and has the requisite corporate power and authority to own, lease and operate its assets and properties
	Articles of Incorporation and Bylaws.  NYMA has previously furnished to MOJAVE SOUTHERN a complete and correct copy of its Certificate of Incorporation and Bylaws as amended to date.  Such Certificate of Incorporation and Bylaws are in full force and eff
	Authority Relative to This Agreement.  NYMA has all necessary corporate or other power and authority to execute and deliver this Agreement and to perform its obligations hereunder and to consummate the transactions contemplated hereby.  The execution and
	No Conflict; Required Filings and Consents.
	Compliance; Permits.
	Intentionally Omitted.
	No Undisclosed Liabilities.  To NYMA’s Knowledge, NYMA does not have any liabilities (absolute, accrued, contingent or otherwise) of a nature required to be disclosed on a balance sheet or in the related notes to the financial statements prepared in acco
	Intentionally Omitted.
	Absence of Litigation.  There are no material claims, actions, suits or proceedings pending or, to the Knowledge of NYMA, threatened (or, to the Knowledge of NYMA, any governmental or regulatory investigation pending or threatened) against NYMA as to whi
	Employee Benefit Plans.  Other than as provided in Section 3.10 of the NYMA Disclosure Schedule, NYMA is not a party to any oral or written (i)€contract for the employment of any officer or employee that is not terminable on thirty (30) days (or less) no
	Labor Matters.  There is no litigation pending or, to the Knowledge of NYMA, threatened, between NYMA and any of its respective employees.  As of the date of this Agreement, NYMA is not a party to any collective bargaining agreement or other labor union
	Intentionally Omitted.
	Restrictions on Business Activities.  There is no material agreement, judgment, injunction, order or decree binding upon NYMA which has or could reasonably be expected to have the effect of prohibiting or materially impairing any business practice of NYM
	Title to Property.  NYMA owns the plans and designs for its products free and clear of all liens, charges and encumbrances except liens for Taxes not yet due and payable and such liens or other imperfections of title, if any, as do not materially detract
	Taxes.  Prior to the Closing Date, NYMA will have timely filed all Tax Returns required to be filed by it (other than those that are not, individually or in the aggregate, material), have paid all Taxes shown thereon to be due and have provided adequate
	Environmental Matters.  To the Knowledge of NYMA, NYMA (i)€has obtained all applicable permits, licenses and other authorizations which are material to the business of NYMA and required under federal, state or local laws relating to pollution or protecti
	Intangible Assets.  Section 3.17 of the NYMA Disclosure Schedule contains a true and complete list of all patents and patent applications (pending or in the process of preparation), domestic or foreign, patent rights, trademarks, trade names and licenses
	Agreements, Contracts and Commitments.  Except as set forth in Section 3.18 of the NYMA Disclosure Schedule, NYMA is not a party to and is not bound by:
	Insurance.  NYMA maintains insurance policies covering the assets, business, equipment, properties, operations, employees, officers and directors of NYMA which are of the type and in amounts customarily carried by Persons conducting businesses similar to
	Directors and Officers.  Section 3.20 of the NYMA Disclosure Schedule contains a complete list of the current Board of Directors and executive officers, and the management of NYMA.
	Record Books.  The record books of NYMA are in good order, complete, accurate and up to date.
	Related Party Transactions.  Except as set forth in Section 3.22 of the NYMA Disclosure Schedule, neither any officer nor any director or employee of NYMA has any direct interest in any competitor, supplier, or customer of NYMA or in any Person from whom
	Lack of Disputes.  There is currently no material and adverse dispute, pending or, to the Knowledge of NYMA, threatened, anticipated or contemplated of any kind with any customer, supplier, source of financing, employee, landlord, or licensee of NYMA in
	Board Approval.  The Board of Directors of NYMA has, as of the date of this Agreement (i)€approved this Agreement and the transactions contemplated hereby and thereby, (ii)€determined that the Merger is in the best interests of the stockholders of NYMA a
	NYMA SHAREHOLDERS.  NYMA has received a written representation from each of NYMA's SHAREHOLDERS, which NYMA reasonably believes, that each NYMA SHAREHOLDER is an "accredited investor" as that term is defined in the Rules and Regulations under the Securit

	REPRESENTATIONS AND WARRANTIES OF MOJAVE SOUTHERN
	Organization and Qualification; Subsidiaries.  MOJAVE SOUTHERN and its wholly owned subsidiary, Norden Associates, Inc. are each a corporation duly organized, validly existing and in good standing under the laws of the State of Nevada and they each have
	Articles of Incorporation and Bylaws.  MOJAVE SOUTHERN has previously furnished to NYMA a complete and correct copy of its Articles of Incorporation and Bylaws as amended to date.  Such Articles of Incorporation and Bylaws and equivalent organizational d
	Capitalization.  (a)  The authorized capital stock of MOJAVE SOUTHERN consists of 100,000,000 shares of common stock, par value $0.001 per share and 5,000,000 shares of Preferred Stock, par value $0.001 share.  At the close of business on July€31,€2002,
	Authority Relative to This Agreement.  Each of MOJAVE SOUTHERN and Acquisition Corp. has all necessary corporate power and authority to execute and deliver this Agreement and to perform its obligations hereunder.  The execution and delivery of this Agree
	No Conflict; Required Filings and Consents.
	Compliance; Permits.
	Financial Statements; SEC Reports.
	No Undisclosed Liabilities.  MOJAVE SOUTHERN does not have any direct or indirect liabilities (absolute, accrued, contingent or otherwise) of a nature required to be disclosed on a balance sheet or in the related notes to the consolidated financial state
	Absence of Certain Changes or Events.  Since its formation, except as set forth in Section 4.9 of the MOJAVE SOUTHERN Disclosure Schedule, there has not been: (i)€any Material Adverse Effect on MOJAVE SOUTHERN, (ii)€any declaration, setting aside or paym
	Absence of Litigation.  Except as set forth in Section 4.10 of the MOJAVE SOUTHERN Disclosure Schedule Reports, there are no material claims, actions, suits or proceedings pending or, to the Knowledge of MOJAVE SOUTHERN, threatened (or to the Knowledge o
	Employee Benefit Plans.  MOJAVE SOUTHERN is not a party to any oral or written (i)€contract for the employment of any officer or employee, (ii)€profit sharing, bonus, deferred compensation, pension or retirement plan, agreement or arrangement, deferred c
	Labor Matters.
	Spin-off of Norden Associates, Inc.  Prior to the Closing Date, MOJAVE SOUTHERN will sell to Netta Girard one hundred percent of the shares of capital stock of Norden Associates, Inc. in consideration for the sum of $200.00 and the cancellation of 5,475,
	Restrictions on Business Activities.  There is no material agreement, judgment, injunction, order or decree binding upon MOJAVE SOUTHERN which has or could reasonably be expected to have the effect of prohibiting or materially impairing any business prac
	Title to Property.  MOJAVE SOUTHERN owns no real property.  MOJAVE SOUTHERN has good and marketable title to all of its material properties and assets set forth in Section 4.15 of the MOJAVE SOUTHERN Disclosure Schedule, free and clear of all liens, char
	Taxes.
	Environmental Matters.  MOJAVE SOUTHERN (i)€has obtained all applicable permits, licenses and other authorizations which are material to the business of MOJAVE SOUTHERN and required under federal, state or local laws relating to pollution or protection o
	Intangible Assets.  Section 4.18 of the MOJAVE SOUTHERN Disclosure Schedule contains a true and complete list of all patents and patent applications (pending or in the process of preparation), domestic or foreign, patent rights, trademarks, trade names a
	Agreements, Contracts and Commitments.  Section 4.19 of the MOJAVE SOUTHERN Disclosure Schedule contains a true and correct list of all material contracts, agreements or other understandings or arrangements, written or oral, or commitments therefore, rel
	Insurance.  MOJAVE SOUTHERN does not carry any insurance.  Prior to the Closing Date, MOJAVE SOUTHERN and NYMA shall agree upon appropriate insurance and coverage.
	Directors, Officers and Affiliates.  Section 4.21 of the MOJAVE SOUTHERN Disclosure Schedule contains a complete list of the current Board of Directors and executive officers of MOJAVE SOUTHERN and all Persons who are an Affiliate of MOJAVE SOUTHERN.
	Prior Sales.  Section 4.22 of the MOJAVE SOUTHERN Disclosure Schedule contains a true, correct and complete current list of the names and addresses of the purchasers of any securities of MOJAVE SOUTHERN that have been privately offered and sold by MOJAVE
	Corporate Record Books.  The books and records of MOJAVE SOUTHERN are in good order, complete, accurate, up to date, with all necessary signatures, and set forth all meetings and actions set forth in all certificates of votes of stockholders or directors
	Related Party Transactions.  Except as set forth in Section 4.24 of the MOJAVE SOUTHERN Disclosure Schedule, neither any officer nor any director or employee of MOJAVE SOUTHERN, nor any spouse or child of any of them, has any direct or indirect interest
	Lack of Disputes.  There is currently no dispute, pending or, to the Knowledge of MOJAVE SOUTHERN, threatened, anticipated or contemplated of any kind with any customer, supplier, source of financing, employee, landlord, or licensee of MOJAVE SOUTHERN.
	Board Approval.  The Board of Directors of MOJAVE SOUTHERN has, as of the date hereof, (i)€approved this Agreement, the Merger and the transactions contemplated hereby and (ii)€determined that the Merger is in the best interests of the stockholders of MO
	Disclosures.  None of the information supplied or to be supplied by MOJAVE SOUTHERN specifically for inclusion or incorporation by reference in any registration statements, prospectuses, reports, schedules or other documents to be filed with the SEC or a

	CONDUCT PRIOR TO THE CLOSING DATE
	Conduct of Business By NYMA.  During the period from the date of this Agreement and continuing until the earlier of the termination of this Agreement pursuant to its terms or the Closing Date, NYMA shall, except to the extent that MOJAVE SOUTHERN shall o
	Conduct of Business by MOJAVE SOUTHERN.

	ADDITIONAL AGREEMENTS
	Filings; Board Recommendations.  As promptly as practicable after the date of this Agreement, each of NYMA and MOJAVE SOUTHERN will prepare and file any filings required to be filed by it under the Exchange Act, the Securities Act or any other federal, f
	Confidentiality; Access to Information.
	Public Disclosure.  MOJAVE SOUTHERN and NYMA agree that all general notice releases, statements and communications to the general public and the press relating to the transactions contemplated by this Agreement, shall be made only at such time and in suc
	Best Efforts; Notification.
	Third Party Consents.  As soon as practicable following the date hereof, MOJAVE SOUTHERN and NYMA will each use their commercially reasonable efforts to obtain any consents, waivers and approvals under any of their or their subsidiaries' respective agree
	NYMA Investment Agreement.  Each NYMA SHAREHOLDER hereby agrees that the shares of MOJAVE Common Stock to be issued to such NYMA Shareholder upon the consummation of the transaction provided for in this Agreement are being acquired for investment and not
	Comfort Letter of MOJAVE SOUTHERN’S Auditors.  Prior to the Closing, MOJAVE SOUTHERN shall cause Mark Sherman, C.P.A., certified public accountant to MOJAVE SOUTHERN, to provide a letter reasonably acceptable to NYMA, relating to their audit of the finan
	Comfort Letter of NYMA's Auditors.  Prior to the Closing, NYMA shall cause the certified public accountants to NYMA, to provide a letter reasonably acceptable to MOJAVE SOUTHERN, relating to their forthcoming audit of the financial statements relating to
	NYMA Accountants' Consent.  NYMA shall cause their certified public accountants to provide, upon request, an accountants' consent for the inclusion, in any filings, of audit report(s) for the periods required to be included in such filings (irrespective
	No Solicitation by MOJAVE SOUTHERN.  MOJAVE SOUTHERN shall not, nor shall it permit any of its subsidiaries to, nor shall it authorize or permit any of its directors, officers or employees or any investment banker, financial advisor, agents, attorney, pa
	Bulletin Board Listing.  MOJAVE SOUTHERN shall use its best efforts to maintain the listing of its shares of common stock on the NASD OTC Bulletin Board.
	MOJAVE SOUTHERN Liabilities.  MOJAVE SOUTHERN shall terminate and extinguish all direct, indirect, short term, long term, choate, unchoate, contingent, unmatured, matured, known and unknown liabilities (collectively, "Liabilities") and all other obligati
	POST-MERGER OPERATIONS.  Following the Closing Date, all bank accounts of Mojave Southern shall be amended so that two nominees of NYMA shall be the only signatories with authority to engage in transactions for such accounts.
	REGISTRATION OF SHARES.  MOJAVE SOUTHERN shall file within ninety (90) days following the Closing Date a registration statement on an appropriate form of the SEC for the registration of 10,349,062 shares owned by NYMA and the NYMA Shareholders.
	SHAREHOLDER APPROVAL.  NYMA, acting through its Board of Directors, shall convene and hold a special meeting of its stockholders or otherwise solicit written consents for the purpose of considering and taking action upon this Agreement in accordance with
	Financial Statements.  Prior to the Closing, NYMA shall deliver to MOJAVE SOUTHERN (i)€unaudited financial statements for the six (6) months ending June 30, 2002 (the "Financial Statements").  The Financial Statements will be prepared accordance with the
	Assumption of Promissory Notes.  At the Closing, Mojave Southern shall assume all of the obligations and liabilities of NYMA under the Convertible Promissory Notes and the Note Purchase Agreements executed by NYMA in connection with the Private Placement

	CONDITIONS TO THE MERGER
	Conditions to Obligations of Each Party to Effect the Merger.  The respective obligations of each party to this Agreement to effect the Merger shall be subject to the satisfaction at or prior to the Closing Date of the following condition:
	Additional Conditions to Obligations of NYMA.  The obligation of NYMA to consummate and effect the Merger shall be subject to the satisfaction at or prior to the Closing Date of each of the following conditions, any of which may be waived, in writing, ex
	Additional Conditions to the Obligations of MOJAVE SOUTHERN.  The obligations of MOJAVE SOUTHERN and Acquisition Corp. to consummate and effect the Merger shall be subject to the satisfaction at or prior to the Closing Date of each of the following condi

	TERMINATION, AMENDMENT AND WAIVER
	Termination.  This Agreement may be terminated at any time prior to the Closing Date, whether before or after the requisite approvals of the Boards of Directors of NYMA or MOJAVE SOUTHERN:
	Notice of Termination; Effect of Termination.  Any termination of this Agreement under Section 8.1 above will be effective immediately upon the delivery of written notice of the terminating party to the other parties hereto.  In the event of the terminat
	Fees and Expenses.  Except as set forth in this Section 8.3, all fees and expenses incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the party incurring such expenses whether or not the Merger is consumm
	Amendment.  Subject to applicable law, this Agreement may be amended by the parties hereto at any time by execution of an instrument in writing signed on behalf of each of the parties hereto.
	Extension; Waiver.  At any time prior to the Closing Date any party hereto may, to the extent legally allowed, (i)€extend the time for the performance of any of the obligations or other acts of the other parties hereto, (ii)€waive any inaccuracies in the

	INTENTIONALLY OMITTED
	GENERAL PROVISIONS
	Survival of Representations and Warranties.  The representations and warranties of MOJAVE SOUTHERN and NYMA contained in this Agreement shall survive for a period of two (2) years following the Closing Date.
	Notices.  All notices and other communications hereunder shall be in writing and shall be deemed given if delivered personally or by commercial delivery service, or sent via telecopy (receipt confirmed) to the parties at the following addresses or teleco
	Interpretation.  The table of contents and headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement.  When reference is made herein to "the business of" an entity
	Counterparts.  This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement and shall become effective when one or more counterparts have been signed by each of the parties and delivered to the o
	Entire Agreement; Third Party Beneficiaries.  This Agreement amends and restates in its entirety the Original Agreement and contains the entire agreement of the parties relating to the subject matter hereof.  This Agreement and the documents and instrume
	Severability.  In the event that any provision of this Agreement or the application thereof, becomes or is declared by a court of competent jurisdiction to be illegal, void or unenforceable, the remainder of this Agreement will continue in full force and
	Other Remedies; Specific Performance.  Except as otherwise provided herein, any and all remedies herein expressly conferred upon a party will be deemed cumulative with and not exclusive of any other remedy conferred hereby, or by law or equity upon such
	Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of New York, regardless of the laws that might otherwise govern under applicable principles of conflicts of law thereof; provided that issues invol
	Rules of Construction.  The parties hereto agree that they have been represented by counsel during the negotiation and execution of this Agreement and, therefore, waive the application of any law, regulation, holding or rule of construction providing tha
	Assignment.  No party may assign either this Agreement or any of its rights, interests, or obligations hereunder without the prior written approval of the other parties.  Subject to the preceding sentence, this Agreement shall be binding upon and shall i
	Waiver of Jury Trial.  EACH OF MOJAVE SOUTHERN, ACQUISITION CORP., NYMA SHAREHOLDERS AND NYMA HEREIN IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR
	Brokers and Finders.  The parties have not employed any broker, financial advisor or finder or incurred any liability for any broker, financial advisory or finder's fee in connection with the Agreement.
	FURTHER ASSURANCES.  In addition to the actions, documents and instruments specifically required to be taken or delivered hereby, prior to and after the Closing and without further consideration, the parties shall execute, acknowledge and deliver such ot


