Overview:

Employee Profile:

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

Energy 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.
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Overview

Plant Size:

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

A. Steel Mfg.@ 76,000 m2
B. 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 NKS facility;

a) Steel making @ 90,000 tons/yr

b) Casting @ 9,000 tons/yr

c) Forging @ 22,000 tons/yr

d) Machining @ 260,000 hours machining/yr.




The Facts

COST TO CONSTRUCT:
REPLACEMENT VALUE :
BREAK UP VALUE:
CURRENT BANK DEBT:
DEBT SERVICE:

GROSS LOAN AMOUNT :
USE OF PROCEEDS

1.) Bank Debt & Taxes
2.) Working Capital/Fees

$1,000,000,000.00

600,000,000.00

200,000,000.00

30,000,000.00
2,000,000.00/yr.

30,000,000.00

25,000,000.00
5,000,000.00




Collateral:

100 percent - First (1:t) Mortgage
coverage against the land, buildings,
and equipment, with all previous
debt and charges being postponed or
removed to provide the 15t 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 al.




For Further Information

Please Contact:

Terry Hunter

Nassau, Bahamas

Telephone: +44 797 998 6166
Email: terryh207@aol.com




EXCHANGE AGRFEMENT

EXCHANGE AGREEMENT entered Into and effective this 20" day of July, 2004, by and between
Grupo Industrial NKS, S.A. da C.V. ("NKS") a Mexican company, and North Ameyican Liability Group, Inc.,
("NOAL™, a Florida corporation.

BACKGROUND

Tha directors and shareholders of NKS have elected to take the company public on the US Exchange, -

which will allow the company to seek capital in the public sector to restructure the corporate finance inciuding
the Hiabilities to the Federal Treasury Department of Mexico.

The Gommen Stock {par valus $.001 per share) of NOAL is publicly trades on the NASDAQ Bulletin
Board. NOAL was incorporated in the state of Florida on Navembar 13, 18982 and maintains its headquarters
&t 2929 E. Commercisl Bivd., Ft. Lauderdale, FL 33308.

Subject to all of the terns and condifions sat forth in this Agreement, below Is the agreement of the
parties relafive to the consummation of the following transactions:

a) at the closing of the transactions contemplated herein ("Closing™), the issuanse by NOAL of
an aggregate of 250.000,000 shares of NOAL cammon Stock to the sharehoiders of NKS;

b} at Closing, the delivery of 30,000,000 shares of NOAL Preferred Stock Class B to Whitehall
Trust for furiher distribution fo the appropriate parties to be idontifisd by the shareholders of
NKS ang NOAL as mutual agreed prior to closing ;

©) at Closing, the delivery to NOAL by the shareholders of NKS of 756% of the issued and

outstanding shares of NKS, of whatever class,

d) Pri:r to Cloging, NOAL shall have effectuated a 1 for 30 revarse split of its common stock,
an

g) The filing by NOAL with the SEC under the 1934 Act of Form 8-K within 15 days of the
dosing of ihe transaclion, salisfying the requirements thereof and aitaching this Agreament
as an Exhibit thereto, and (within sixty days thereafter) the fifing of an Form 8-K containing in
compliance with Regu!aﬁon 8-X tha reruired financial statements of NKS.

NOW, THEREFORE, in conslderation of the agreementis, representations, warranties and
mual covenanis hereinafter set forth, and intending to be legally tound hereby, the panties agree as
follows:

4. Reproacntations and Warrantios of NOAL:

g} Representations of NOAL, NOAL represents, wamrants, covenants and agrees &8

) follows, all of which are true and correct in all material respects as of the date hereof and

will ba true and oorrest In all material respects as of the Closing Date (as defined in
herein) with the same force and effect as if then made:

b) Gomorate NUAL s s corporation duly organized and existing under Florida law and is
in good standing in the State of Flotida, NOAL has all requisite power and authority o
oconduct its business as it is now being conductad and ta own or use the properties and
assels ik purports to own or use,

c) Authprity. The execution and delivery by NOAL of this Agreesment and each other
agreementor ingtrument contemplated by this Agreament, the performance by NOAL of
its covenants and obligations under this Agreement, and the consummation by NOAL of
the transactions contemplated by this Agreement, have been authorized by alfl necessary
corporate action. Assuming due executiot and delivery, this Agreament congtitutes the
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valid and legally binding obligation of NOAL and Is enforceable in accordance with its
terms.

d) No Violation. Naither the exerution end delivery of this Agreement, nor the
consummalion of the transactions contempiated by this Agreement violzles any
provisions of any of NOAL's organizational documents; violates any statute, ordinance,
faw, writ, Injunction, ruling, regulation, order, judgment or decree of any court or
governmental sgency or board (“Laws") by which NOAL orany of its agsels or properties
i3 bound, which violation could reasonably be expacted 0 have a matenal, adverse
effect on the Tnanclal position, results of operations or business of NOAL; or confiicts
with, viojatas, or will result in any breach of (or give rise to any right of tarmination,
cancellation, modification, amendment, rescission, refusal to perform or acceleration of)
any of the terms of, or constitute a default under, or result In the creation of any llen
pursuant to the terms of, any note, bond, iease, mortgage, deed of frust, franchise,
guaranty, cerlificate of occupancy, indenture, ficense, permit, contract or agreement
{“Contracts”) or other instrument or obligation to which NOAL Is a parly or by which
NOAL's assews are encumbered and which, individually or in tha agaregate, could
reasanably be expscted to have a material adverse effect on the financial position,
results of operations or husiness of NOAL;

e) Regarding Financial Statements. All of NOAL's audited financial statements, including,
but not timited t0, NOAL's audited consolidated balante sheet (including the notes
thereto), and the related audited consolidated statement of incoms, changes in
stockholders' equity and cash flow for the two year fiscal period ended December 31,
2003 (the “NOAL Audited Finantial Statements™), and all of NOAL's unauditad financlal
statement for the sacond quarter ended June 30, 2004(the "NOAL Unaudited Financiat
Slalements”), fally present, in all maturial respects, the financial condition and the
results of operations, changes In stockholders’ equity end cash flow of NOAL as of the
respective dates thereo! and for the accounting periods refersnced therein, all in
accordance with generalfly accepiad accounting principles and practices applied on &
sonsistent basis, and are collectively referred to herein as the “NOAL" Financial
Statements.

i No Omisgions. Thig Agreement and the Information fumishad by NOAL, whether set
forth in this Agraement or in any fiing mada by NOAL under the 1934 Act, containg no
untrue statement of a material fact and does hot omit to state a maternial fact necessary
to make the statements made not misleading.

2. Reprassntstions and Warranties of NKS:

8) Representations of NKG, NKE represents, warrants, covenants and agrees as follows,
all of which are true and correct In all material respacts as of the date hereof and will be
true and comect in all material respects as of the Glesing Date with the same force and
effent ag if then made:

b} Coarporate. NKSIs a corporation duly organized and existing under Mexico lawandis in
good standing in Maxico. NKS has all requisite power and authority to conduct its
business as it k2 now being conducted and to own or use the properties and asaets it
purports to own and use, NKS is registared to do business in all jurisdictions where the
{ailure to oblain such registration could reasonably be expected to result in a material
advarege effect on the financisl position, results of operations or business of NKS. NKS is
g\ycﬁ;?spkancamﬂw alltederal and state regulstions applicable to the business conducted

¢) Authority. The execution and defivery by NKS of this Agreement and each other
agreament of instrument contemplated by this Agrteement, the parformance by NKS of
its covenants and obligations under thig Agreement, and the congummation by NKS of
thatransactions contemplatad by this Agreement, have been authorized by sl necessary
corporate action. Assuming due execution and delivery, the Agreement constitutes the
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valid and lagally binding obligation of NKS and is enforceable in accordance with its
terms;

d) No Viplation. Nelther the execution and delivery of this Agreement, nor the
consummation of the transactions contemplated by this Agreement: violates any
grovision of any of NK3's organizational documents; violates any statute, ordinance, law,
writ, Injunction, ruling, regulation, order, judgment or decree of anhy court or
governmental agency or board ("Laws") by which NKS or any of its asssts or propertiss
is bound, which violation could reasonably be expected to have a material adverse effect
on the financial position, results of operations or business of NKS; or, conflicts with,
violates or will resuit In any breach of (or give rise to any right of termination,
cancellation, modification, amendment, rescission, refusal to perform or acceleration of
any of the terms of, or consfitute a default under, or result in the creation of any lien
pursuant fo the terms of, any note, bond, lease, morlgage, deed of trust, franchise,
guaranty, certificate of pcoupancy, indenture, license, permit, contract or agreement
{*Contracts”) or other instrument or ohiigation to which NKS Is a party or by which NKS's
assets are encumbered and which, individuslly or in the aggregate, could reasonably be
expected to have a matarial adverse effect on the financial posstion, resuits of oparations
or business of NKS;

@) Repanding Financlal Statements. Al of NKS’s audited financial statements, including
NI{S's opening audited badance sheet (inciuding the nates thereto) (the “NKS Qpehing
Audited Financia) Statements”), fairly present, in all material respects, the financial
condition of NKE& as of the date thereof, In accordance with genemlly accepled
accounting principles and practices, and is referred to herein as the "NKS Opening
Financial Statements”,

f) ThietoAsgete. NKS holds good and marketabls fitle to the Assets, and with respect to
the real property, free and clear of restrictions, with the excepton of thase liens and
encurbrances listed in NKS's audited financial statements, said Assetls are free and
clear of llens, pledges, charges, or encumbrances. The property on which NKS is
locatad is held undar an "Option te Purchase Agresment™.

g) NoOmissions. This Agreement and thae information furnished by NKS, whather sat forth
in thig Agreement or in any document, conptaing no uhtrue statemant of a material fact
and doss not omit io state a materizl fact necesaary o make the statements made not
misleading,

h)} Conduct of the Business, Oher than as contempiated by this Agreement, each of NKS
and NQOAL covenants and agrees that, from and afier the date hereof and unili Closing,
neither will condyct its business, or introduce any material change in its business
practices or the accounting methods in respect of its business, except in a manner
oonzishent with prioe practices; provided, however, that nothing contained harsin shall
pravent NKS from acquiring addifional businesses in any manner satiglying the businass
Judgment of NKS,

) Books and Recards. Fall to maintain its books and records in accosdance with sound
business practices, on & basis consistent with prior practice; and make any
announcement or submit any filing(s) to the SEC withaut having received the approval of
the ather parly hereto.

3. Closing Date.

Provided sl conditions pracedent have heen satisfied, ¢losing of the transactions
contemplated by this Agreement (the "Closing”) shall take place at the principal office of NOAL not
more than sixty (60) days from the date horeof (the “Closing Date™), or onsuch other date and at such
other tima and place as is agreed to by thé parties. Absentwritten confirmation to the contrary, this
Agreement shall autgmatically temminate in the event that all conditions precedent have not been
satisfied prior to the Closing Date.

]

o1



4. Conditions Precedent to the Obligation of NKS to Close,

The obligation of NKS and of each NKS mamber to doga and consummate the transactions
contempiated by this Agreament, Is subject to the satisfaction of the following conditiona precedent,

. any or all of which may be waived by NKS and by each NKS member, and NOAL egrees to use
commercially reasonabla efforts o satisfy each of the following conditions precedent at or prior t0

Cloging;
a}

)

¢}

d)

€)

Representotions and Waranties. The representations and waivantiss made by NOAL
shall be true and comect as of the Glosing Date with the same force and effect as ifthen
made. On the Cloaing Date, NOAL shall deliver to NKS a certificate dated the Closing
Date to such effect;

Compliance with Covensnts. All of the covenanis and obligetions required to be
performed by NOAL or with which NOAL is to comply at or prior 1o Cloeing, must have
been duly performed and complied with in all materiel respects;

Othar Cartificates. NKS shall have received such other cortificates, instruments and
other documents, in form and substance satisfactory to NKS and its counsel, as NKS
ghall have reasonably requested in connection with the consummation of the
transactions contempiated hereby;

NOAL Capitalization. NOAL shall have approved a reverse split of its common stock ata
ratio of 1 share for each 30 shares previously issued. The total number of issued and
outatanding sharee of Common Stock and Prefarred Stock, of whatever Class, of NOAL
shall not exeee 60.000.000; and

Approval of NOAL Financial Statements. Within ten (10) days of the receipt by NKS of
tha NOAL Financial Statements, NK& shall have approved the NOAL Financlal
Sletements. NS shall have also, within the same time frame, approved all othet
documents or submissions delivered to NKS by NOAL pursuant to this Agreement, Any
Financial Statement, documant or submiselon not disapproved within such ten (10) day
patiod by NKS ghall be deemed to have been approved. Any basis for disapproval shall
be axplisitly stated by NKS.

5. Conditionz Precedant to the Obligation of NOAL to Close.

The obligation of NOAL 1o close is subject to satisfaction of the following conditions
precedent, any one of which may be waivad by NOAL in its aole discration, and, as to each of which,
NMOAL agrees to use commercially reasonable efforts to satisfy at or prior to Closing:

a}

b)

c)

Approval of NKS Financial Statements. Within ten (10) days of the receipt by NOAL of
the NKS Financial Stastements, NOAL shall have approved the NKS Flnancial
Statements. NOAL shail hava alen, within tha same time frama, approved all ather
dacuments or submissions delivered to NOAL by NKS pursuant to this Agreement Any
Finencial Statement, dosument or submission not disapproved within such ten (10) day
pariod by NOAL shall be deamed {6 have beon approved. Any basis for disapproval
shall be explicitly stated by NOAL,;

Approval by NIKS Shareholders. This Agreement and the obligations, representations
and warrantias of tha NKS shansholders described herein shall have been duly adopted
or ratified by tha NKS shareholders pursuant to valid and legally binding member action;
and NOAL shall ba provided with a copy of action duly adoptad by the NKS shereholders
and cartified by the Managing Member of NKS; '

Representstions and Warranfies. The representations and warranties mada by NKS
herein shal be corract a5 of tha Closing Date with the same force and effect 25 # then
made, and NKS shall deliver to NOAL a certificate datad the Closing Date to such effect;
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d) Opinion of Counsel of NKS. At the closing, there will be defiverad to NOAL a signad
opinion from counsel for NIKS, reasonably satisfactory to NOAL’s counsel that:

{1) NKS i2 & corporation valldly existing in good standing under the laws of
Mexico.

2 This Agreement when executed and delivared by NKS will ba a valid and
binding obiigation of NKS, enforceable against tham in accordance with its terms,
subject as to enforcement of remedies, to applicable bankruptey, insolvency,
reorganization, moratorium and other laws affecting the rights of oreditors generally
and the discretion of courts in granting aquitable remedies.

(3) The execution, defivery and performance of this Agresment by NKS, do not,
and will not, with or without the giving of notice or the lapse of time, or both: {(A) result
in 3 material beach of or contlict with any of the terms or provisions of, orconstitute a
materiai defaull under, of resuit In the modification or terminetion of, or result in the
creation or iImposition of any lien, securily intarest, charge or encumbrance upon any
of the propearties or assets of NOAL pursuant fo any material note, contract, legas,
commitmant or othar agreement or instrument to which ha is a parly r by which NKS
orany of its properties or assats are or may be bound or affected, to the best of its
knowledge; (B) viclate in any material way any existing applicable Jaw, rule,

regulation, judgment, order or decree of any governmental agency or court, domestic
ar fareign, having Jurisdiction over the Ssller or any of its properties or business, to
the best of counsel's knowledge; or { C) violata any parmit, cedification, regiatration,

‘mpproval, consent or license applicable to the business or properties of NKS, to the
best of its knowledge.

4) That to counsel's knowiedge: (1) all wiitienh coniracts with NKKS's vandons and
suppliars, ara in full fores and effect, In good standing and have not heen braached
by any party, and (ii) there are no pending or threatensd lawsuits, enforcement
proceedings or legal actions against NKS,

(5) NOAL has good and vajid titie o all of its assets.
() The performance of this Agreement by NKS daes not violate any of the laws

in the country of Menico or any other state, municipality or other governmental law,
rule or regulstion,

6. Procedures at Closing.

Provided all conditions precedent to Closing have been satisfied or waived, at Glosing

each parly shall

axecute and defiver such other instruments, certificates, authorizations, releases,

resolutions and doguments as may be necessary to effect the transactions desaribed inoras is
otherwise required by this Agreement and the following shall occur:

a)

NOAL shall issue and deliver to the NKS

Issuance of NOAL Common Siock,
shareholders an aggregate of 250,000.000 shares of unregisterad NOAL common

stock, fully paid and non-aseessable, fo be distributed among the NKS shareholders
a3 the lafter shall determine, Such issuance shall constitute an exempt transaction
pursuant to Section 4(2) of the 1833 Act and such exemption shall be appropriaiely
documented. The shares shall be appropriately legendéd and stop transfer
instructions shall be issued to the Transfer Agent for NOAL Common Stock.

b) Transfer of NOAL Preferred Stock Glass B, NOAL shall deliver to Whitehall Trust th
number of 30.000.000 shares of NOAL Prefernad 3tock Class B free and clear of all
liens and encumbrances of any kind, 1o be distributed to the appropriate parties
identifled by shareholders of NKS and NOAL as mutual agreed prior to closing.
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¢) Transfer of NKS Ownership to NOAL. Simultaneously with the issuance and delivery
of the NOAL Common Stock described in Paragraph 6(a) above, each NKS
sharehclders wilt assign and transfer to NOAL all of such NKS members right, title
and interest in and to all of the member's interest in NKS owried by such member.
To do 80, each NKS member will deliver t0 NOAL its certificate representing all of the
NKS interest owned by such NKS member, such certificate to be duly endorsed in
biank oraccompanted by an rrevocable stack power and assignment separate from
cerlificate and endorsed In blank,

7. Procedures after Cloging,

Following cloging, each of NKS and NOAL shall, from time-tp-time, execute and deliver such
additional instruments, dosuments, conveyances or assurances and take such other action as shall be
necessary, or uthenwise reasonabiy requested by the other parly, to confirm and assure the rights and
abligations provided for in this Agreement and render effectiva the consummation of the transactions
contemplated by this Agregment,

8. Survival of Representations; Indemnificatlon.

a) The representations and warranties set forth in Paragraph 1(a) and (b) of this
Agreement shall survive the Glosing but shall terminate and be of no further forca and
effect on the first anniversaty of the Closing Date, Unless a specific period 1s et
forth herein (in which event such apecifiad period shall control), all other covenants
and agreemonts contained in this Agreement shall survive the Closing and remain in
affect until waived or otherwise fulfiled,

b) Indemnifigble Losses. The term *Indemnifiable Losses” shall mean any and all
Hiabiiities, obligations, claims, actions, damages, civil and criminal panaltios and fines,
out-of-pocket costs and expansas {including any reasohable attorneys’ and other
profeasional fees), relating to, resulting from or arising out of any breach of any
represantation, warmanly, covenant, agreement or undertaking by the indemniving
parly and contained in this Agreement.

c) Indemnlification by NOAL and NKS. On the terms and subject to the fimitations (if
any) set forth in this Agreement, NOAL shall indemnlfy, defand and hold harmiless
NKS and its shareholders, and sach of the past, present and future directors, officers
and empioyees of NKS, and NKS and its shareholders shall indemnify, defend and
hokd harmiess NOAL and its shareholders, and each of its past, present and futire
directors, officers and employeas of NOAL, from and against any and all
Indamnifiable Losses relating fo, resulting from or arising out of any breach of any
representation, warranty, covenant, agreement or undertaking by either such party
set forth in this Agreement,

d} Indemnification Procedure, In the ease of any claim asearted by a third party against
A patly entitled to Indamnification under this Agreement {the *indemnified Parly®),
niotice ghall be givan by the Indemnified Parly to the parly requirec to provide
indemnification (the “Indemnifying Party”) promptly after such Indemnified Party haa
actual knowledge of any claim as to which indemnity may be sought, and the
Indemnified Pary shall permit the indemnifying Parly (at the expense of such
Indemnifying Party) to assume the defense of any claim or any tigation resulfing
there from provided that (1) counsel for the Indemnifying Party who shall conduct the
defense of such claim or liigation shall be reasonably satisfactory to the Indemnified
Party, (i) the indemnificd Party may participate in such defense at such Indemnified
Party’s éxpense, and (jif) the omiasion by any Indemnified Party to give notica as
provided hereln shall not relievi the indemnifying Parly of its indemnification
obligation under this Agreement except to tha extant that auch omission results in g
failure of actual notice to the Indemnifying Parly and such Indemnifying Party is
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materially damaged as a result of such fallure to give notice. Except with the prior
written consent of the indemnified Party, no Indemnifving Party, in the defense of any
such claim or fitigation, shall consent to enfry of any judgment or enter into any
settlement that provides for injunctive or other non-monetaty relief affecting the
Indemnifled Party or that does not include as an unconditional term thereof the giving
by each claimant or plaintiff to such Indemnified Party of a release from all liability
with respect to such claim or litigation. In the event that the indemnified Parly shall in
good faith determine that the conduct of the defense of any claim subject to
indemnification hereunder or any proposed setiflement of any such claim by the
Indemnifying Party might be expected to affect adversely the indemnified Party or its
ability 1o conduct its business, or that the Indemnified Parly may have available to it
one ar more defenses of countarciaims that are inconsistent with one or more of
those that may be available to the Indemnlfying Parly In respect of such olaim or
jitigation reiating thereto, the iIndemnified Party shall have the right at all imes to take
over and assume control over the defense, seitlament negoliations or litigation
relating to any such claim at the sole cost of the Indemnifying Parly, provided that if
the indemnified Parly does 5o take over and assume control, the Indemnified Party
shall not sattle such claim or fitigation without the written consent of the Indemnitying
Party, such consent not to be unreasonably withheld. In the avent that the
indemnifying Parly doea not accept the defense of any matter as above provided, the
Indemnified Party shall have the Tull right fo defend againat any such claim or
demand and shall be entitied to setile or arrange to pay in full such claim or demand.
In any event, the Indemnifying Party and the indemnified Party shall cooperste In the
defense of any cleim or fitigation subject to this Section and the records of each shall
be available to the other with res {0 such defense,

¢) Legend, All shares of NOAL Comman Stack to be issued to the NKS sharehokders,
shall bear a legend in substantially the form set forth below.

“The secuitics reprasented by this certificate have not been
registered under the Sacuritios Act of 1033, as amended (the "Act’),
and may not be sold, transferred, essigned, made subject (¢ a
securily inferest, morigaged, pledged, hypothecated or otherwise
disposed of unless and until registered under the Act or an opinion
of counsel for Company is received that registration is nat required
under such Act”

9. Governing Law, Jurisdiction and Venue, Walver of Right to Trial by Jury,

This Agreement shall be governed by and construed in accordance with the laws of the State
of Florida. If any action is brought among the parties with respect to this Agreement or otherwise, by
way of a claim or counterclaim, the parties agree that in any such action, and on all issues related to
this Agreement, the parties revocably waive their right to a trial by Jury. Jurisdiction and venue for any
such action shall ba the State Courts of Florida, USA. In the event suit or action is brought by any
party under this Agresment to enforce any of its terms, or in any appeal thera from, it is agread that
the prevailing party shall be antitled to reazonable attorneys feas at trisl and all appeliste levels.

10. Binding Effect; No Assignment.

This Agreement shall be binding upon and shall inure to the benefit of the parties to this
Agreement and thelr respective successors and assigns. This Agresment and the Exhibits attached
hereto togethar constitute the entire agreement of the parties with respect to the subject malter of this
Agreement and the Exhibits attached hareto and supersedes all prior agraements and understandings
relating hereto and thereto. Notwithstanding anything to the contrary, no party rmay transfer or assign
any of its rights or obfigations undar this Agreement without the prior written consent of ail other
parties, which they may withhold in their sole discretion.
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41. Notices.

Any notice, communication, request, reply, or advice (hereinafter severally and collectively
called “notica™) In this Agreement provided or parmitted to be given, mads, or accepted by elther party
fo the: other must be in writing and shall be given or be served by telex, tejecopy, facsimile, registered,
oertrﬁadorotharfon'nofma!lmqumgaretumreeeipt.addreasedto&mpaﬁytobenotrﬁad postage
prepeid, or by reputable overnight delivery service, or by delivering the same In person to such party
and obtaining a receipt for such delivery. Nolice deposited in the mail in the manner herein above
descriped shall be deemed recelved on the eariiest of the fitth day after day after deposit in the mail or
upon receipt, whichever ls earflar. Nolice sent by reputable ovemight courler shall be deemed
received on the next day after sending. Notices given by hand delivery shall be deamed raceived
when daliverad, Notices may also he gant by facsimils tranamigsion with electronic confimation, and
shall be deemed received on the date sent or the first busineas day thereafter, if sent after normal
businees hours or on a non-business day, pmv!dedmatthesendarmqueatsmdmemeewersema
retum confimation by facsimile ransmission or by mail,

For purposes of notice, the address and facsimile numbers of the parties shall, until netica of
any change is provided, ba as follows:

To NOAL ' Bradley Wilson
2828 E. Comnercial Blyd.
Ft. Lauderdale, FL 33308

With a copy to: Eric P. Litman/ Ben Grocook
7695 S.W, 104 Street
Suite 210
Miami, FL 33156
Fax: (305) 668-0003

As to NKS: David Gomez Amau
Calle 7 No. 97
Col. 8an Pedro de jos Pinos
C.P. 03800 Meico D.F.
Fax: ++52 55 2737263

12. Further A33urances.

Each of the parties to this Agreement shall use such party’s commercially reasonable efforts
1o take such actions as may be nocassary of reasonably requested by the other parties to this
Agresment to carry out and consummate the transactions contemplated by this Agreement.

13. Expensos.

Eash of the parfies to this Agresment shall bear such party's own expenses and allorneys’
fees in connection with the negotiation and praparation of this Agreement and the transactions
sontemplaied by this Agreement. This provision shall not operate to limit any damages due to bresch
by another party.

14, Counterparts.

This Agreement may be executed in any number of counterpans, each of which will be deemed
an original but all of which shall constituls one and the same instrument.

\
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18, Taxatlon

All tax dutles for the shareholders of NKS in connection with the transactions contemplated by
this Agreernent shall be coverad by the shares under the same terms and conditions as received by
NKS sharchulders In this exchange. .

186. Headings,

The haadings preceding the text of the paragraphs of this Agreement are inserted for
convenienoe of reference only and shall not constitute a part of this Agreemant, nor shall they affect
fts meaning, construction or effect.

17. Amendments, Walvers,

Any changes, amendments, waivars or additions to this Agreement, must ba made in writing
by the parties fo this Agreement in order to be effective. The failure of any parly hereto to enforce at
any time any provision of this Agreament shalt not be construed as a waiver of such provision nor in
any way to affect the validity of this Agreament or any part hereof or tha right of any party thareafter t
snforce each and every such provision shictly in accordance with ifs terms. No waiver of any breach
of this Agreemant shall be held to constituta a walver of any other or subsequent braach,

18. Invalidity,

Should any provision of this Agreement ba held by a court or arbitration panel of competent
jurisdiction 1o be anforceable only if medified, such hokding shall not affect the validity of the remainder
of this Agreement, the balance of which shall continue to be binding upon the paries fo this
Agreament with any such modification to become a part hereof and treated as though criginally set
forth in this Agreement,

19. interpretation.

No provision of this Agreemant shall be construed against a party because such parly of its
attomney may have been the draftaman thereof.

T;is agreement shall be held confidential up to the execution and deployment of final closing
IN WITNESS WHEREOQF, the parties have executed and defivered this Agreement on the
dats first wrifien above. :
LY . : i
Grupo lndusma_\@ycs, SA CV : North American Liability Group, ING.
5“ EY

By

-
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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 NorMexStee! Inc.

CONTACT NAME Michael Gomez CONTACT TITLE 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.
2.

Issue listed on: [] The NASDAQ National Market® [] The NASDAQ Capital Market®

NASDAQ issue symbol: NOMX.PK CUSIP*/CINS number: 656257300

*CUSIP Service Bureau can be reached at 212.438.6565.

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

IncTGde par or stated value, warrant expiration date and exerclse price, unit components and separadon date, 1ace
amount and Interest rate on convertible debt, and other issue specific information.

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

Total shares outstanding after the change (excludes Treasury stock): 290,980

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):

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.)? [ Yes No

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

28



PART III: Transaction Information

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

Al

d wonN

cl

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

Declaration date: May 12, 2006 Record date: May 23, 2006

Amount of stock ratio/split per share: 1/1000 Distribution date: May 11, 2006

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

Pre-split par value; Post-split par value:

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

Post-split number of publicly-held shares: 290980

Post-split number of round-lot holders: 33

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

Re-incorporation or a Change in the Company’s Place of Organization
Place of Organization (includes changes in state of incorporation):

Current: New:

Has the company filed new articles of incorporation with the applicable state or country
regulatory body? [ Yes No

Name of Regulatory Body:

Filing Date:

If no, when will filing be made?:

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:

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

3. Are there any changes to the voting rights or equity participation rights associated with this
transaction? [] Yes [XINo

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: [ Check [] 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;

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

s 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.

NASDAQ N
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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;
s Opinion of counsel (if available); and
= Applicable documentation:

»  Prospectus
proxy statement
SEC registration statement

plan of reorganization
acquisition/merger agreement

press release

certificate of designation
Form 8-K

consent solicitation

other relevant information

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 Nasdag Stock Market, Inc.
Corporate Data Operations

80 Merritt Boulevard

Trumbull, CT 06611
Telephone: 203.375.9609
Fax: 203.502.5480

Email: nasdagreorgs@nasdaq.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.
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