
Overview.

Employee Profile:

700 core employees, heavy steel industry
technology trained, by Kobe Steel Ltd

Target Companies:

F NDI IONEnergy generation; mining, petrochemical industry, cement
industry, sugar industry, transportation, metal mechanics;

Global Competition:

1.) NKS (Mexico), 2.) Voest Alpine (Republic of Austria), 3.)
Skoda (Czech Republic), 4.) Japan Steel (Japan); Only
these four plants are equally integrated.



Overview

Plant Size,,

	

NKS complex occupies approximately
60 Hectares, with the following
breakdown:

A. Steel Mfg.@ 76,000 m2
0. Casting @ 15,400 m2
C. Forging @ 21,500 m2
D. Machining @ 17,500 m2

	Plus, smaller facilities such as, model
shop, warehouses, quality control tech
labs, tech-centers, maintenance shop,
electrical substations treatment
facilities for water, air fuel, gas etc.



Overview

Capacities:

The following basic integrated facilities
currently exist at the NK5 facility,

a) Steel making C 90,000 tons/yr
b) Casting @ 9,080 tons/yr
c) Forging @ 22,000 tans/yr
d) Machining 260,000 hours machinings/yr.



The Facts

COST TO CONSTRUCT:

REPLACEMENT VALUE :

BREAK UP VALUE:

CURRENT BANK DEBT:

DEBT SERVICE:

	

$

	

2,000,000.00/yr.

GROSS LOAN AMOUNT :

	

$ 30, 000, 000.00

1987 $1,000,000,000.00

2003 $

	

600,000,000.00

2004 $

	

200,0001000.00

2005 $

	

30,000,000.00

USE OF PROCEEDS

1.) Bank Debt Et Takes

	

$

	

25,000,000.00
2.) Marking Capital/Fees

	

$

	

510010,000.00



Collateral,

1 00 percent - First (1st) Mortgage
coverage against the land, buildings,
and equipment, with all previous
debt and charges being postponed or
removed to provide the 1 st mortgage
coverage for the lender,

Objective:

All Assets will be vended into a newly
organized and created public
company to be listed on a USA stock
Exchange



Confirmation:

A total information package is available
upon our receipt of a firm commitment to
fund, on a subject to basis.

Requirement.

A strongly worded commitment letter, for
the gross loan amount requested to be
addressed to NorMexSteel Inc., care of
Mr. Garth Jensen et at.

G!



For Further Information
Please Contact:
Terry Hunter
Nassau, Bahamas

	

Telephone: +44 797 998 6166
Email: terryh207@aol.com
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F-xcmANGE AGREEMENT tittered Into and live this ?.& day of July, 2004, by and between
Grupo Industrial NKS. S.A. da C.V. (`NKS' a McAcan company, and Notch Arnerlow Liability Group, Inc,,
("NOAV), a Florida corporation.

	

BACKQRt}9bQ

Tho direMm and shay ehcoideM of NKS have elected to take the company public on the LIS Exchange,
which will allow the company to seek capital in the pubes secturto roofteture the corporate friance including
Me ilabilit les to the Federal Treasury Departn>ent of Mexico.

The Common Stock (par value $,001 per Share) of NM Is pubikty traded on the NA50AQ Sulletin
Board. NOALwas incorporated in the i site of Florida an November 13, 1992 and maintains its headquart
at 2= E Commercial Blvd., Ft Lauderdale, Fl- 33308.

Subject to *0 of the terms and Conditions set forth in this Agreement, below is the agreement of the
pantes relative to the c onsummaUm of the foilowing transactions:

a) at the Ong of site ti'arsaction3 coMmpIMC herein ("Closing"), the issuanco by NUAL or
an ag

	

ate of 260.000.000 shares of NOAI.. common Sic 10 the shareholders of NKS;

b) at Closing, the delivery of $0,000,000 st►aras of NOAL Preferred Smolt Claw B to Whitehall
Trust for furthier distribution to the appropriate parties tD be Identified by the shareholders of
NKS and NOAL as mutual agreed prior in dosing ;

c}

		

at Closing, the delivery to NOAL by the shareholders of NKS of ?'B'iro of the issued and
outttnding shams of NKS, of whatever cuss;

Prior t0 Closing, NOAL shall have effectuated a 1 for 30 r+everSe split of its ccnnrnon SMON
and

e)

		

The fi3r'ng by COAL with the SEC corder isle 1939 Act of Form 8-K within 16 days of the
dozing of $te trcmnsatcction, satisfying the requiremeW tiered and attaching this Agreement
as an Exhibit themto, and {within sixty days thereafter) the fling of an Form 8-K containing in
compliance wI`tih Regulation S-X the required financial stakMros of NKS.

	

NOW, THEREFORE, in consideration of the agreements, repmentaflons, warranties and
mut el covenants hereinaU set forth, and intending to be legally bound hereby, this pon les agree as
foil:

4. Ropiwarttattans and Warranties of KCAL.:

a) S22resgaWtiong crE NdAI, NOAi.. represents,, warrants, cmvenants and agrees as
follows, all of wnich are true and correct in all material respects as of the date hereof anti
will be true and corre-at In all material respects as of the Closing V ato (as defined in
herein) with Me saute farce and enact as if then made:

b} comorate NOAL Is a oorpor'ativn duly organized and wdulityg under Florida law and is
in !good sWriding in the State of Florida, NOAL has all requisite power and authorkyr to
wriduot its business as it is now being conducted and to ow n or use the properties and
assets *purports to own or use;

c) A2Wi2tlix. The execution and detivM by NOAL of this Agreement and emb Ow

	

agraernentorInstrument;contemplated bythis Agreement,theperlbrmanceby N{ ALof
its ccrvertants and obligations under this Agreement, and the consummation by NOAL of
t#* transactions contemplMad by this Agreement, have been authorised by all neiceeiary
corporate action. Assuming due execution and delivery, this Agreement consautis the

tact s MM t R441W ge AW"- t
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VaNd and iegail r binding obligation of NOAL road is enforceable in nooordan
ter m&

Mlaft Nraither the execution and delivery of this Agreemerht, not thed) Na y
consummation of am trenjactions contemplated by this Agreement viotatas any
provis

	

of any of NOAL's otganh ationat documorrtGs; violates any statute, artdinarme,

	

taw, writ, inprfnction, rolling, regulation, order, judgment or dea-ee of stay court or
governmmntal agency or board CLatws") bywt" NOAL orany of its assets or Mqxrties
is bound, which vitiation mold reasonably be expected to have a matartai, altierse
effect on the firnainctal position, results of gyrations or business of NOAL; or conflots
with, VOW", of will reault in

	

bread of (or give rise to any right of termination,

	

cancellation. modlfWm, amendment, rescission, refusal to perform orosocteleration A
any of the terms of, or cons#tto a default under, or rmlt In Vie creation of any Hen
pursuant to the terms of, any note, bond, base, mo ftW, deed of bust, f wohise,
guaranty, cadificate of occupancy, Indenture, Ownse, permit, contract or agreement
CCconbacW) or other instrument or obligation to which NOAL is a party or by which
NOAVS amts are encumbered and which, individually or in *e aggregete, could
reasonably the expected M We a material adverse effect on the financial position,
results of operations or busftwss of NNOAL;

t2eg9n#fn Fit ntkwatementp. All of NOAUs audited financlat staftm 2nts, including,
but not limited to, NOArs audited consolidated balanc& sheet (Including the notes
thereto), and the related audited consolidaW statement of moms, changes in
stockholders' equity and c oh flow for the twit year dal period ended December $1,

	

2003 (the "NOAI_ Audited F"HMOW 5t ment5r), and all of NOAI.: s unaudited financial
statement for fl*& second quarter ended June 30, 2W4(ths "NOALL Unaudited Manciat
Statements), fairly present, in aY rnaWral i+-.mpects, the financial condition and the
rvjults of operations, changes In stocktioldeW equity and rash flaw of NOAI, as of the
tespecdve dates the mof and for the accounting periods referenced therein, all in
accordance with generally accepted accou niing princi ples and prach= applied on a

	

consistent basis, and are colleMvely referred to herein as the "NON: Financial
Memento.

No Omissions, This Agreement and the in rmadon furnished by NdA,L, wtather set
forth in t Is AgrOement or in airy filing mado by NOAL under the 1934 A OL contains no
untrue statement of a material fact and does not omit to state a material fact necessary
to make the statements made not misleading.

2 Representations and Wanaintiles of NKSi

a) Representations of NKS. NKS nspmsents, warrants, covenants and agrees as follows,
all of which are true and rA rrect in all materiel respects as of the bate hereof and will be
true anO Correct In all material respect-. as of the Closing DWW with the same farce and
effect as If than made:

b) ante. NKS is a corporation duly organized and existing under iUiexico law and is in
Cood standing in Malco. NOS has all requisite power and author ity to conduct its
business as it Is now being conducted and to o>San'o or use the properfiss and assets lt
purports to own and use, NK,S I& regiaNwed to do business in all jurisdttrtions whore the

	

failure to Quin such registration could reasonably to expected to result. in a material
adverse effect on the finaMal posttion, results of operations or business of NKS. NKS is
in compliance with all federal and state r+egutations applicable to the business conducted
by NKS;

c) &af rut . The execution and +deftuy by NKS of this Agreement and each other
agreement or instrument contemplated by this Aafeernent, the performance by NKS Of
its covenants and oblations under this Agreement, and the con5tumma On by NKS of
the transactionswnWtVa dbythisAgreement,hawt'wautilonzedby all nec, wry
corporate action. Assuming due execution and delivery, the Agreement constitutes the

fl
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valid and legally binding obligation of NKS and Is enforceable In accordance with its
terms;

d) No Violation. Neither the execution and delivery of this Agreement nor The

	

consummaW of the transactions contemplated by this Agreement violates ably
pr*vis cn of any of NtUs oWizational documents; vicrtaties any statute, ordinance, law,
writ, irqunction, ruling, regulation, order, judgment or dome of any court or
governments agency or hoard (Laws") by which NKS or any of lint assets or properties
is bound, which violation could reasonably he expeded to have a material adverse effect
on the financial position, results of operations or business of NESS, or, oontiim whit,

	

violates or will result In any breach of (or give il;se to my flQht of termination,
roanceilabon, rnodinodon, amendment, rescismon, refusal to petfarm or. cm1amtko of

	

any of the tarns of, or consfiftite a default under, or result in the creation of any lien
pursuant to the terms of, any note, bond, lease, mom. deed of trust, franchise,
guaranty, certificate of occupancy, indenture, license, permit, contract or agreement
(~Contracts') or other instrument or obligation to which NO is a (arty or by whit h NKS's
assets are encumbered and which, Individually or in the aggrego#e, could resson2ibiy be
expacied to have a me%Ml adverse effecton the financial posillon, results of opsrations
or business of NKS;

e) f ardirc Financial Statements, AN of NKS's audited InaW21 statements, including

	

NKWs opening audited balance sheet (inc hAing the notes therao) (then INKS Opening

	

Audited Financial Stat'ements'), fairly present, in all mate" respects, the financial
condition of NKS to of the date ftpw, in accordance with generally accepted
accounting principles and practices, and is referred to herein as the INKS Opening
Financial Statemante.

f) Title to Assets. MKS holds good and market We title to the Assets, and wfth r mect to
the re wil property, lime and citr of restrictions, w th the exception of thase liens and
encumbrances fined in NKS's audited Ctnancial stetements, said Assets are free and
clear of liens, pledges, chetges, or encumbrances. The property on which NKS Is
locaW is held under an "Option to Purchase AgreemenC'_

g) No Omissions. This Agreement and the information furnished by NKSS, wheftw sat fOrth
in Uft Agreement or in any document, contains no uffte statement bf a materW fact
and does rot ammait to stow a material first necessary to make the stat ements made not
misleading,

h) !9RUtuct of the Rusiness, tither than as contemplated bythis Agreement, each of Nuts
and NOAL covenants and agrees that, from and after the date hereof and ur#li Closing,
rester will conduct its business, or introduce any material change in its business

	

practices or the accounting methods in respect of its business, except in a manner

	

consistent with prior pracUoes; provided, however, #tat nothing contained herein shall

	

prevent NK a from acquiring additional businesms in any manner satfisfjring the business
judgment of NK$.

Books and Records. Fall to maintain its books and raca'ds In accordance with sound
business prates, on a basis consistent with prior practice; and retake any
announcerttent at submit any filing(s) to the SEC w hcxA haling m **W the approval of
the other party hereto.

s. Closing Date.

Provided all conditions precedent have boon satisfied, Glossing of the tMnsatctions
GcmtempfaW by this Agreement (the 'Closing-) shay take place at the principal office of NOAL not
more than s6cfs+ (60) days from the data horaof (tea "Closing Date-), or on such tither date arid at suGfn
other 4me and ply as is agreed to by the parties. Agent written contimWinn to the contrary, this
Agreement shall aulgmatically terminate in the event that all conditions precedent haw trot treerr
sal9fled prior to the Closing bate.
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A. Conditions Pm-c:ederit to til>!e Oblation of NKS to Clo",

The obligation of NKS and of eaeh MKS member to dow and conwmmafo Vw transectlons

	

contemptated by ttis,Agreement, Is subject to tfie ea#fsft*on of the following cWditicros precedeK
	any or all of which may be waived by MKS and by each WS member, and NOAL gees to use

	

commercially reasonable sfftlrt5 to sa#Isfy each of the fbiloviring conditim precedent at or prior t0
Closing;

0) Representations and W-A s. The representations and wart'htt Sea made by NOAL
shalt be true and oorreet of the Closing Bate with the same force and effeat as if then
made. On the Closing Date, NOAL shall de r to MKS a cartifiaate+ dated the Closing
Data to such ~,

	

b) CornalianGa with Covantuti s. Alf of the covenants and obliigationa t"Wrad to ba

	

Oerformed by NOAL or with which NOAL is to Comply at or prior to Closing, must have
been duly p8tf=od and complied with in all tnaterigi respects;

C) Other Ciettifa te; MKS shall have r ived Sueh other cefif Wes, lnWuments and
other documents, In form and substance sate fatdory to MKS and its 0 our", as MKS
shall have reasonably request ed in connection with the consummation of the
tr^isactivns a^n^mpleteq heret►y;

d) N OAL Capt't ftMon. NOAL Shall hats apptrwed a reverse sM of its common stoCK st a
ratio of 1 share for each 30 sham previously issued. The total number of issued and
outstanding shares al' Common Stack and Preferred Stone, of whatever class, of NOAL
shall riot oY SI 80.000.000; and

e)

& CondlUorm Prior edent to the Obligation of Nh:D AL to Close.

	The obligation of NOAL to close is subje4 'to satisfaction of the following c onciftns
preeetlent, any one of which may be waived by NOAL in its sole discretion, and, as to each of which,
NOAL agrees to use commercially reasonable efforts to satisfy at or prior to Clowns:

a) Apforoval of MKS Financial Statements. W" ten (10) days of the r ►lpt by MOAL of
the NKS Financial Statements, NOAL ill have approved the MKS Financial
Stetarnents. NOAL shalt have also, within the same time frame, approved as oth
documents or submissions delivered to NOAL by MKS pursuant to this AWeemant Any
Financial StatemeM, document or submission not disapproved wrW* such irk (10) day
period by NOAL shall be domed to have been approved. Any basis for disapproval
shall be explicitly aided by NOAL;

b) AAyy=al W MKS.VmMholders. This Agreement and the obligations, representations
and warranties of the MKS shareholders deaeribed herein shalt have been duly adopted
or raffled bythe MKS shareholders pursuant to valid and legally binding member actlorN

	

and MOAL shall be provided with a copy of action duty adopted bythe MKS shouttoklers
and certified by the Managing Wmber of NKs,

c) ReOt> i^c

	

d V lrr r es. The representations and w nfies made by MKS
Wain shat be t went as of the Closing Data Wth the acme fon* and effect as it them
matt9, and MKS shall deliver to NOAL a certificate dated the Chasing l

	

to such effect

An roval NOAL financial Stsrternent^ Within ten (10) days of the MCetpt by NKS of
*iO NOAL Finamial SlStemments, MKS shall have approved the NOAL Financial
Statements. MKS shall have also, within the same time frame, approved aft otter
documents or submissions delivered to MKS by NOAAL pursuant to thisAgreerment Any
Finenciai Statement;, dmmont or submisilltrn not rtisappr oved within such ten (10) dW

	

period by NIBS shall be did irtr have been approved. Any basis fordisapprcwal shall
ba m f liclhy toad by MKS.
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and

d) t Wnfon of Cool of NIQ3 At the coming. there will be delivered to NOAl_ a signed
opinion from counsel for NKS, r cnra* satisfactory to NOA12& counsel that

(1) NKS is a corporation validly existing in good standing under the taws of
Mexico.

(2) This Agreement when executed and delivered by NKS will be a valid and
binding obligation of NKS, enfcuceabie againal theirs in accordance with its term.
subject as to enforcement of remedies, to applicable bankruptcy, insolvency,
reorganizati m, momlodu n aril other laws affecting the Mh% of =dbm generally
am the discretion of Court6 in granting equitable reined

(3) The execution, delivery and pe fdr'rrtfind-O of thus AgtO n1+E}ttt by NKS, do not,
and will not, with or without the giving of notes or the lapse of time, or boar: {A) result
in a n ^Ateriai beach of or conflict wth arty of the terms or pr ovbskms of, or c onstitute a
material default under, or result in tie modification or tarrntration of, or result in the
creation or imposition of env men, securi ty interast urge or encumbrarioa upon any
of thq properties or assets of NOAL pursuant to any mat erial note, contract. lease,
commitment or other agreement or instrument to which he is a party or by which NKS

	

or any of its properties or assets are or may be bound or affected, to the (Hest of its
Krim dge; (8) violate in any material way any wdsting appticabft Jew, rule,
negulat on, judgment, order or decree of any governmental agency or court; domestic
or foreign, having Jurisdiction over the caller or any of its properties or business, to
the best of counsel's knowledge; of ( C) viciate any permit, certification, registration,
'approval, consent or licewo applicable to the business or properties of NK'S, to the
best of its knowledge.

(4) That to counsers knowledge. (l) all written contracts with NKS!s verdom and

	

supplies, am in MI form and effect, in good standings and have not been breadvW
by

	

party, and (7 there are no pending or threatened lawsults. enforcement
proceedings or legal actions against NKS.

(5) NOAL has good and valid We to all of its assets.

(6) The per fDrmance of this Agreement by NKS does not violate any of the laws
in ft country of Mexico or any other state, municipality or other governmental law,
rule or regulation.

6. Procedam at Clueing.

Provided all conditions precedent to Olasmg have been s2aftftd or waived, at Closing
each party shall execute and deliver such other Instruments, oertillicattes, sut1wrtcatkrns, releases,

rid documents as may be necessary to effect the tivinsactkans described in or as is
required by this Agreement and the following shall occcrr;

a) Issuance of NCfAL Common Stack. NOAL shall issue and deliver to the NKS
shareholders an aggregate of 250,000.00 0 share's of unregistered NOAL common
Mck, fully pal

	

nian-assessable, to be distributed among the NKS aharehoklers
= tt7e latter shall determine, Such issuance shall constitute an eecampt transaction
pursuant to Section 4(2) of the 1833 Act and such exemption shall be appropriately
dorurr anted. The shares shall be appropriately wg+ehtW and stop transfer
Instrue-tions shall be issued to the Transfer Agent for N OAL. Common .Stock.

b) Transfer of NQA- L P Mferred ft Class B. NOAL shall ddhrer firs Whitehall Trust th

	

numW of 30.000, 00 shares of NCAL Preferred Stock Class 8 free and dear of ail
liens and encumbrances of any kind, to be distributed to the appropriate parties
Identified by shareholders of NKS and NOAL as mutual agreed! prior to closing.

MG"O MD*
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c) Transfer of NKS C)wnetrshio to NOAL. Sknutteneously with the issuance and delivery
of the NOAL Common Stock described In graph 8(a) atxw+M, each NKS

	

aharetxalders will assign and ttansfer to NOAL as of such NKS member's right, title
and interest In and to all of the member's interest in NKS owned by such femur.
To do so, each NKS member will deliver to NOAL Its culificate representing all of the
NKS merest owned by such NKS niemW, such certificate to be duty endorsed in
blank or=oomparilsd by an Inevocable stuck power and assignment separate from
certik*ft and endorsed In blank.

T. PracC dum sifter C.ir SM9.

FolkvAdng closing, each of NKS and NOAL shall, from time-t"mo, execute and deliver such
additional incb'umente, documents, oonv>eyanoe$ or essurmars and take such othereaun as shad be
noomawy, or othbiwise reasonably requested by the otlser party, io =Mff # and WW M ttttR ngttts and
vi aFt-ioris provided far in aria Ag reement and a=ntler effw;tive the c onsummMon of this Vansacticris
conternpiaW by this Agreement

S. Survival of Repmsentstit ; Incderriniticafion.

a) The representations and warrant-yes set forth in Paragraph 1(a) and (b) of this
Agroome i;shalt survive ttte G'bslrrg but shall tef ninM = be of no further force and
effect on the first anniversary of the Closing oafs, finless a specific period Is set

	

forth herein (in which event such specified Wiod small control), all outer covenants
and agreements contained in this Agreement shall survive the Closing and remain in
effect until waived or otherwise fulfilled,

b) IncWpftrab[a Lasses. The term'Inderrinifieve Losses" shy mean any so an
ItMPJK obligations, maims, actions, damages, civil and criminal p al ies and fines
out-of poew rests ad expenses (including any reasonable aft meyV and other
professional fees), mating to, resulting from or arising out of any breast of any
representatlon, warranty, GovemK agreement or uncd king by the inderntWmg
party and contained in Us Agpw rent.

c) IJ darrinifif

	

by N L wd. NKS. On the germs and subject to the limitations (if
any) sat forth in this Agreement, NOAL shall indemnify, defend and hold harmless
NKS and Its shmWolders, and each of the past, present and future +directots, offlom
and employees of NKS, and NKS and its stwireholders shall indemnify, defend and
hold harmkm NOAL and its shareholders. and each of its past, prewt and fcnttire
directors, officers and eamployeas of NOAL, from and against any and all
tnd+emnifiable Losses meting to, resulting from or arising out of any breach of any
representation, warranty, covenant, agreement or undertaking by either Suan party
set forlb In Wu Bement

d) Indemnification PMmdUle, In the >

	

of any claim asserted by a third pasty against
s party entitled to Indemnification under this Agreement (the'Inud+emnified Pa rW).
notice shall be given by the Indemni fied Party to the party required to provide
indeimnIfica an (the "Indemnifying Party) promptly after such Indemnified Party has
actual knowledge of any claim as to which indemnity rmy be sough, and the
indemnified Marty shall permit the indemnifying Party (at the expegse of such
Indemnifying Marty) to assume the defense of any claim or any litigation milling
there from prodded fitat (1) counsei for the Indemnifying Party who shall conduct the
defense of such claims or litigation shall be reasonably satisfac ory to the indemnified
Party, (ii) the Indemnified Patty may partidpote in such defense at such Indetnritied

	

d'arty's &pense, and (iri) #t vmission by any lnftmnlfled Parry to give notice as
provided herein "I not relieve the Indemnifying Party of its indemnificalten
obligaticui under dis Agreement except to the extent that such omksion results in a
failure of actual notice to the Indemnifying Party and such indemnifying Panty is
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materially dlamagad as a result of such failure to give notice. Except with the price
written consent of the indemnified Party, no Indemnifyfg Party, in the defense of any
such claim or litigation, shah consent tea entry of any judgment or enter into any
settlement that provides fbr- irqunctive or other non-monetary relief affdcoting the
Indemnified Parly or that does not include as an unconditional term tt+ mwf the wing
by each claimant or pl lfr to such Indemnmed Party of a release from all Hebillly
with respeex to such alarm or 0094on. In the event that the Indemnified Party shall in
good Mth determine #W the conduct of the defextse of any claim subject to
indernnification hereunder or any proposed oaWement of any such claim by the
Indemnifying Party might be expected to afkct adversely the indemtftd Party or its
abOlly to exntduot its business, or that the Indemnified Party may have available to It
one or more defenses or counwrcfairrts that are inconsistent with one or more of
those that may be available to the Indemnifying Party In respect of such claim or
litigation relating thereto, the indemnified Party shall have the right at all times to fake
over and assume c or'ttrol aver the defense, settlement negotiations or litigation
nidating to any such claim at the sole cwt of the Indemnifying Party, provided that if
the indemnified Party dues so raw over and assume oontrol, the Indemnified Petty
shall not sale such claim or litigation without the written consent of Me Indemnifying
Marty, such consent not to be unreasonably withheld. in the event that the
indemnifying Party does not wept the defense of any matter as above provided, the
Indemnified Party shall have the full right to defend against arty such claim or
demand and shall be entitled to sortie or Mange th pay in full such cialrn or demand.
In any event, the rndemnirpog Party QM the indemnified Party shell woperate In the

defense of any olilm or Rogation subject to this Section and the records of each shall
wr^h res d to such dense.be available to the other

	

p

L en All shares of NOAL Common Stock to be isaued to the NKS shareholders,
shall bear a legend in subslAntiaily the form set forth below.

'The securities represented by this certificate have not been

	

registered under On Securities Act of I IM, as amended (the "Act''),
and may not be sold, transferred, assigned, made subject to a
security interest, ff"aged, pledged, hypothecated or O f erwise
disposed of unless and until ragMar ed under the Act or an opinion
of counsel for Company is received fit ragisb ation is not required
under such AcLO

9. Goveming f awr,luftol ton and venue, wa;Ivetr+af Wight to Trial by Jury,

This Agreement shell be governed by and construed in accordance vMh th e taws of the State
of Florida. If any action is brought among the parties with respect to tints Agreement or otherwise, by

	

%my of a claim or counterclaim, the parties agree that in any such action, and on all issues related to
this Agreement, the parties Irrevocably waive their right to a trial by jury. JurisdMw and venue for any
suet action shall be the State Courts of Florida, USA. In the event suit or action is brought by any
party under this Agreement to enlarge any of its terms, or in any appeal there from, it is agMad that
the prevailing party shall be entitled to reasonable attottte" f ms at trial and ail appaUato^ levels.

40. Binding Effect; No A.ssignn writ.

Agnmmient ethos be binding upon and shall Inure to the benefft of the parties to this
Agreement and their respective successors and assigns. This Agreement and the Exhr attached

	

hereto togetl'tar constitute the entire agreement of the partlas with respect to the subject nester Of this
Agreement and the Exhlt>ills attached hereto and supersedes all prior sgreements and un stit"Ings
relating hereto and thereto. Notwithsi anding anything to the contrary, no party may transferor assign
any of its rights or obligations under this Agreement without ttm prior written oornmt of all tourer
parties, wWh they may wlN-dd in their sole discrstlon.

NALO/W roc a r-q& r



11. t+ OOCes.

Any notice, communica ►tlon, request, reply, or advice (hereinafter severally and collectively
called *rwd ") in this Agreement PrOvlded or pwmlttsd to be given, madsy or acMtOd by eWw party
to the other must be in writing and shall be given or he served by telex, i OOM, faccsimle, regIMAred,
certified or otharkirm of mail requiring a return receipt, addressed to the party to be rKMed, posh
prepaid, or by reputable ovemight delivery service, or by delivering the some In person W such party
and obtalning a receipt.for such defirery. Notice deposited in the mail in the mariner herein above
describeo anav be tteemea received on the earlest of the fifth day after day alter deposit in the mail or
upon ra mlK whicttavar Is Miter. Notice sent by reputable ovemlgtit Voutler shall be deemed
newived on the next day after sending. Notion givers by hand delivery shall be deemed received

	

when delivered. Notes may also be trans by t; irrila #mmmission vridt electronic confirmadan, and

	

shall be deemed received on the date, sent or the first busuneee clay thereafter, if sent after normal
buslriess hours or on a non-business day, p wiled that the sender requests and the r oeiver send a
return contimtatlon by

	

imiie buismission or by mail.

For purposes of nodes, the address and facsimile numbers of the parties shall, until notice of
any change is provided, be as folk mrs:

To NOAL

	

d#ey Wilsw
2828 E. Commercial Btvd_
Ft. Lauderdale, FL 33308

With a aopy to:

	

Eric P. Littman/ Ben Orpt ooK
7M S.W. 104 SUM
Suite 210
Mini, FL 33156
Fans (308) 658-0003

As to Nt{..5: David Gomez Arnau
C,.alle 7 No. 97
Col. San Pedro de los; Plnos
C.P. 03800 Mexioo D.F.
Fait ++52 55 527372.03

12. Further Awurancas.

Each of the parties to this Agreement shall use such party's commercially reasonable efforts

	

to take such actions as may be necessary or reasonably requested by the other parties to this
Agreement to carry out and axisummete the tranaxalorm crrtttemplaxed by this Agreenwt.

13. Expenses

	

Each of the wtes to this Agreement e mil bear such Party's awn expenses and attarrteys'

	

fees in connection with the negotiation and Preparation Of this Agrewnent and the traneactlone
contemplated by this Agreement This provision shall notoperate to Knit anydamages due bo breach
by another party.

14. Cout tterpet'ts.

This Agreement maybe womuted in any number of c ourtt +erparts, each of which WIN be deemed
an wiginal but ;rill of which shell Cwstitute one and the scale Instrument

A^.+^LG1tSk8 ssodc ^,.^. wBro^„wnt



96, Taxation

AN tax dufles for the sharsholdem of NKS in oonne Ction with the transactions crxitemptatd by
this AWeement shah be covered by the shams under the same terms and conci t as woetved by
NKS

	

holders In this exct mWe.

16. HeadingsR

	

The headings preceding the wd of the paM
oonventenoe of reference ctntyr and shag not constitute a
ft meaning, c onsh Awn or affect.

17. AlUtn tmite, Wailvete.

Any Changes, mnendmerrft, waivers or adit" to this Algr+ewwnt must be made th wfft
by the party to this Agreement In ordarto bs effecSve. The fffl1ure 0f anyr party hem loenfo= at
any tirrre any provision of this Ag Brit shaft not be owst uad as a waiver of such pr+vvteion nor in
any wmy to alred the validity of this A;bmea nm of any part hereof or the right orany party duffegf w to
enMm each and 6

	

Suds provision st(icitly in amordence with tts terms. M watverorany t ch
of this Au Bement shag be held to Consti 4% a wahrer of any other or suba"uent breach.

18. I nvaiidityr.

Should any provision of this Agmemertt be held by+a court or arbitration portal of competent
jurisdiction 10 be enforceable orgy if modified, such houng

	

i nvt atDct the vatidllyr of the rertr6indsr
of this marl, the balance of which shall Continue to be birtdiag upon the parties to this
Agreement with anY such modification t1D bec e a part hereof and treated as though onginatiy set
forth in this Agreement

19. IntKpretaitjon.

No Provision of Oft Agreement sN1 be construed against a party tecau such party of its
attorney may live bftn the draf nen thereof.

This agreeff A strait be field confidential up to the execution and deployment of rMl dosing
documents.

IN WMMSS WHEREOF, the parfes have executed and delivered this Agreement on the
date first wri!'ten above.

5ha'

i.

l+

Grupo indus#r4NKS, SA C.V ricsn tiabtitty Group, INC_
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The NASDAQ Stock Market®

Notification Form:
Substitution Listing Event
Please complete Parts I and II and only the applicable sections of Part III. See Part IV for a
description of which notifications to NASDAQ° require this form. Part V contains information
regarding the submission of this Notification and the $7,500 fee payment.

PART I: Company Information

COMPANY NAME NorMexSteel Inc.

CONTACT NAME Michael Gomez CONTACTTITLE Mr.

TELEPHONE 242-328-1110 FACSIMILE 242 E-MAIL mgomez@cmcbahamas.com

TRANSFER AGENT Atlas Tranfer

TELEPHONE 801-266-7151 FACSIMILE E-MAIL as-transfer@msn.com

PART II: Security Information

1.	Issue listed on: q The NASDAQ National MarketO q The NASDAQ Capital Market®

2.	NASDAQ issue symbol: NOMX.PK

	

CUSIP*/CINS number: 656257300
*CUSIP Service Bureau can be reached at 212.438.6565.

3.	Security class and description (of NASDAQ-listed security): NO PAR VALUE

Include par or stated value, warrant expiration date an exercise price, unit components and separation Ua-fe-,-Tace
amount and interest rate on convertible debt, and other issue specific information.

4.	Total shares outstanding before the change (excludes Treasury stock): 290,974,585

Total shares outstanding after the change (excludes Treasury stock):

	

290,980

5.

	

Date of approval for the action(s) by the board of directors:

Date of approval for the action(s) by shareholders (if applicable): May 11, 2006

Anticipated date of closing: May 22,2006

Effective date of charter amendment (where applicable):

6.	Are there any changes to your NASDAQ listing or other relevant information (e.g., change in
name, symbol, CUSIP number, par value, change of control, deletion of another listed
company, etc.)? q Yes ® No

If yes, please specify. Please attach a separate sheet if necessary.



PART III: Transaction Information

Please provide the requested information on the specific substitution listing event in the
appropriate section below.

A.

	

Reverse Stock Split*
*The information provided below shall be deemed subject to immediate public disclosure unless clearly
noted otherwise.

1. Declaration date: May 12, 2006

	

Record date: May 23, 2006

2. Amount of stock ratio/split per share: 1/1000

	

Distribution date: May 11, 2006

3. Post-split total shares outstanding (maximum): 290,974,585

4. Pre-split par value:

	

Post-split par value:

5. Method of settling fractional shares:

	

NorMexSteel Inc. will not issue any fractional share of
its new common stock as a result of the reverse stock split. Instead, any fraction al shares will
be up to the next highest whole number of shares. Further information of the Company's
reverse stock split are discussed in the Company's definitive information statement filled with
the Securities Exchange Commission on May 12, 2006

6. Post-split number of publicly-held shares: 290980

7. Post-split number of round-lot holders: 33

8. Explanation of any conditions, which must be met for the transaction to become effective:

B.

	

Re-incorporation or a Change in the Company's Place of Organization

1. Place of Organization (includes changes in state of incorporation):

Current:

	

New:

2. Has the company filed new articles of incorporation with the applicable state or country
regulatory body? q Yes ® No

Name of Regulatory Body:

Filing Date:

If no, when will filing be made?:

C.

	

Substitution Listing or Exchange of Securities

Please use this space for issuances/changes not specified above (e.g., formation of a
holding company, which replaces the listed company; substitution listing of a new class of
securities for another security; technical share-for share exchanges and other situations.)

1.

	

Type of issuance/reason for change/effective date:

2

59



2. Explanation of any conditions, which must be met for the transaction(s) to become effective:

Are there any changes to the voting rights or equity participation rights associated with this
transaction? q Yes ® No

If yes, please contact Listing Qualifications at 301.978.8008 to discuss this issue prior to
completion of the response. Specify details for pre and post transaction and attach a separate
sheet if necessary.

Authorization by Corporate Officer
NAME Michael Gomez

	

TITLE Sole Director and Officer

SIGNATURE

	

DATE

Payment of $7,500 fee was made by: q Check q Wire

PART IV: Notification Requirements

All companies* listed on The NASDAQ Stock Market are required to file this Notification Form:
Substitution Listing Event when the following events occur:

• Reverse stock split;

• Re-incorporation or a change in the company's place of organization;

• The formation of a holding company that replaces a listed company;

• Reclassification or exchange of a company's shares for another security;

• The listing of a new class of securities in substitution for a previously-listed class of securities; or

• Any technical change whereby the shareholders of the original company received a share-for-
share interest in the new company without any change in their equity position or rights.

Please note that The NASDAQ Stock Market also requires notification when a NASDAQ-listed
company requests a change of its name, a change in the par value or title of its securities, or a
voluntary change in its trading symbol. Please see Part II, Question 6. If such record-keeping
changes occur as a result of a substitution listing event, the company should report all changes
on this form. No further action or fees are required.

*The Substitution Listing Event notification is applicable for securities that are listed on a national securities exchange and not
designated by NASDAQ as national market system securities, e.g., dually listed securities; however, no fee payment is required.





PART V: Submission of Notification and Fee Payment

Please provide one form for each class of security. More than one type of action for each
class of security may be identified on one form.

A. Required Documentation

Please enclose one (1) copy of the following supporting documentation with this form.

• Cover letter briefly describing the transaction;

• The board resolution authorizing the plan, transaction, and/or issuance;

• Opinion of counsel (if available); and

Applicable documentation:
• Prospectus

proxy statement
SEC registration statement
plan of reorganization
acquisition/merger agreement

B. Timing

All notifications are required to be filed with NASDAQ 15 calendar days prior to the substitution listing
event with the exception of re-incorporation or a change to a company's place of organization. For
these events, the company shall notify NASDAQ as soon as practicable after the re-incorporation or the
change in the place of organization has been implemented.

C. Fees

NASDAQ assesses a $7,500 non-refundable fee for each substitution listing event. Please see the
attached Substitution Listing Event - Payment Form for details on the submission of the fee.

D. Submission of Filing

Return this Notification Form, supporting documentation and a copy of the Substitution
Listing Event - Payment Form or a confirmation of the wire transfer to:

The Nasdaq Stock Market, Inc.
Corporate Data Operations
80 Merritt Boulevard
Trumbull, CT 06611
Telephone: 203.375.9609
Fax: 203.502.5480
Email: nasdagreorgsOnasdaq.com

*You may fax the Notification and the Payment Form, but please do not fax supporting documentation.

©May 2006, The Nasdaq Stock Market, Inc. All rights reserved. NASDAQ, The NASDAQ Stock Market, The NASDAQ National Market
and The NASDAQ Capital Market are registered trademarks of The Nasdaq Stock Market, Inc.

• press release

• certificate of designation
n Form 8-K
• consent solicitation
• other relevant information
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