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NORMAN CAY DEVELOPMENT, INC.
Form 8-K
Current Report

ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On February 14, 2012, Norman Cay Development, m&levada corporation (the “Compangitered into an Engagem
Agreement (the “Engagement Agreement”) with SouGapital Group, Inc., a Delaware corporation (“SCGBursuant to tt
Engagement Agreement, the Company shall engage f8€& term of ninety days (90) commencing on Febyruat, 2012 (th
“Engagement Period”), to act as the Comparptacement agent and financial advisor for a ppegdassuance, or series of issuar
of not limited to ten million dollars ($10,000,008f debt and/or equity capital (the “Proposed QOffg) of the Company.

In exchange for SCG’services, the Company shall pay to SCG a cashdeal to four percent (4%) of the dollar am¢
received by the Company in connection with debariiting in the Proposed Offering and eight perc8&)(of the dollar amou
received by the Company in connection with equibaificing in the Proposed Offering, including anpqgaeds received by t
Company from any cash exercise of warrants, optmmsights issued to investors in the Proposed dffe Additionally, the
Company shall grant to SCG a retainer of the Compgarestricted common stock, par value $0.001, eguahe and a half perce
(1.5%) of the outstanding shares upon the delia@ signing of a mutually acceptable Term SheetHerProposed Offering. T
Company shall grant to SCG an additional numbeshafes of restricted common stock equal to threeepe (3%) of the outstandi
shares of the Comparsycommon stock upon a successful minimum closkigally, at the closing(s), the Company shall gra
SCG share purchase warrants covering a numberaséstof common stock equal to four percent (4%heftotal dollar amou
received by the Company in connection with deldriting in the Proposed Offering and eight percg@®t)(of the total dollar amou
received by the Company in connection with equitaricing in the Proposed Offering. The warrantd beé nonexercisable ¢
transferrable for six (6) months after the datéhef closing and will be exercisable and expire fiears after closing. The warra
will be exercisable at a price equal to 125% ofdlusing price on the trading day immediately ptmclosing.

The foregoing summary description of the termshef Engagement Agreement may not contain all inftiomahat is o
interest to the reader. For further informationareting specific terms and conditions of the Engagementfigrent, this reference
made to such agreement, which is filed as Exhibit hereto and is incorporated herein by this ezfee.

ITEM 2.03 CREATION OF A DIRECT FINANCIAL OBLIGATION

The information set forth in Item 1.01 of this Gamt Report is incorporated by reference into tteml2.03.
ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES

The information set forth in Item 1.01 of this Gamt Report is incorporated by reference into tteml3.02.

Exemption From Registration. The shares of Common Stock referenced herein vgsted in reliance upon the exemp
from securities registration afforded by the prais of Section 4(2) of the Securities Act of 1988,amended, (“Securities Alt”
and/or Regulation D, as promulgated by the U.Sufes and Exchange Commission under the Secsiriiet, based upon t
following: (a) each of the persons to whom the shaf Common Stock were issued (each such peradineestor”) confirmed tc
the Company that it or he is an “accredited invg’stas defined in Rule 501 of Regulation D promulgaiaeder the Securities A
and has such background, education and experiarfoggancial and business matters as to be abledlate the merits and risks
an investment in the securities, (b) there wasutdip offering or general solicitation with respéotthe offering of such shares,
each Investor was provided with certain disclosuegerials and all other information requested wétspect to the Company, (d) e
Investor acknowledged that all securities beingcpased were being purchased for investment intesthingere “restricted securities”
for purposes of the Securities Act, and agreedawosfer such securities only in a transaction tegisl under the Securities Act
exempt from registration under the Securities A &) a legend has been, or will be, placed orcénsficates representing e:
such security stating that it was restricted andldmnly be transferred if subsequently registevedier the Securities Act
transferred in a transaction exempt from regisiratinder the Securities Act.

ITEM 7.01 REGULATION FD DISCLOSURE
On February 16, 2012, the Company issued a PrdesdReto announce its entering into an Engagemgreeinent wit

Source Capital Group, Inc. as set forth above.opyoof the press release is furnished as Exhibit @9this Current Report on Fo
8-K.




Limitation on Incorporation by Reference.

In accordance with General Instruction B.2 of F@m K, the information in this Form 8 K furnished pursuant to Ite
7.01 shall not be deemed to be “filed" for purposieSection 18 of the Exchange Act, or otherwiskjett to the liabilities of thi
section, nor shall such information be deemed m@ted by reference in any filing under the Exg®aAct or Securities Act
1933, as amended, except as shall be expresdiyrfeby specific reference in such a filing.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits.
Exhibit
Number Description
10.1 Engagement Agreement by and between the Compang@@ddated February 14, 20
99.1 Press release dated February 16, -

SIGNATURE
Pursuant to the requirements of the Securities &xgé Act of 1934, as amended, the Company hasaoduiged this report to
signed on its behalf by the undersigned hereuntyalithorized
NORMAN CAY DEVELOPMENT, INC.
Date: February 17, 201 By: /s/ Shelley Guidareélli

Shelley Guidarell
Presiden
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Exhibit 10.1
February 14, 2012

Dean Huge

Chief Financial Officer
Norman Cay Development, In
4472 Winding Lane
Stevensville, Ml 49127

Source Capital Group, Inc. Engagement Letter
To Mr. Huge:

The purpose of this engagement letter is to seh fitve terms pursuant to which Source Capital Grénp. (hereinafte
referred to as ‘'SCG ") will act as the placement agent and financial amvier a proposed issuance, or series of issuanéas)!
limited to $10,000,000 of debt and/or equity cdpiteProposed Offering”) of Norman Cay Development, Inc. (collectively, wits
subsidiaries and affiliates), (hereinafter referi@ds the ‘Company”).

The terms of our agreement are as follows:

1. Engagement PeriodThe Company hereby retains and engages SCCGhéquariod beginning on the d
hereof and ending in ninety (90) days (thergagement Period’), to act as the Comparg/exclusive placement agent and finar
advisor in connection with the Proposed Offeringhwhe exception of the list of clients as disctbég the Company in Exhibit
amended as agreed by both SCG and the Comparthie Bvent that a term sheet for the Proposed @ffas presented by SCG ¢
agreed to by the Company, the Engagement Periddasitamatically extend until the sooner of thesity of the Proposed Offeri
or ten (10) days written notice by the Company thatoes not intend to pursue the offer. The camspéon for acting as t
exclusive placement agent to the Company and dondibf SCG’s engagement is stated hereunder.

2. Compensation In consideration for its services in the Propgb&¥fering, SCG shall be entitled to
following payments:

€) A cash fee equal to 4% of the dollar amount reatlwethe Company in connection with debt finandin
the Proposed Offering and 8% of the dollar amoeceived by the Company in connection with equibaficing in th
Proposed Offering, including any proceeds receiwgdhe Company from any cash exercise of warraptons or right
issued to investors in the Proposed Offering. SCkhewledges that the Company has the sole disoretiether or not |
enter into a definitive agreement for any PropoSéfering. If a term sheet for the Proposed Offgrithe “Term Sheet”)
is produced during the Engagement Period and agoeley the Company, and the Term Sheet is subséguerminated b
the Company prior to the expiration date of suctmT8heet, then SCG shall be entitled to a brgakee equal to 2% of t
gross amount of any financing to be received basethe currently valid Term Sheet, within three f&)nths from the er
of the Engagement Period.

(b) The Company shall grant a retainer of the Commamgstricted common stock, par value $0.001, e
1.5% of the outstanding shares (thRétainer ") upon the delivery and signing of a mutually accelgalerm Sheet. Ti
Company shall grant to SCG an additional humbeshafres of restricted common stock equal to 3% efailtstandin
shares of the Comparsycommon stock upon a successful minimum closifige Retainer shall be considered earnec
non-refundable upon its payment.
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(c) At the Closing or Closings, the Company shall gtarsCG (or its designated affiliates or assignebaje
purchase warrants (theWarrants ") covering a number of shares of Common Stock etud% of the total dollar amount
received by the Company in connection with debariiting in the Proposed Offering and 8% of the tdtalar amount
received by the Company in connection with equitaificing in the Proposed Offering. The Warrantd W& non-
exercisable or transferrable for six (6) montheratihe date of the Closing other than as permiiteBINRA Rule 5110 and
will be exercisable and expire five years aftersilg. The Warrants will be exercisable at a paqgeal to 125% of the
closing price on the trading day immediately ptmClosing. The Warrants shall not be redeemalblee Warrants may be
exercised as to all or a lesser number of shar€oofmon Stock, will provide for cashless exerces], if not registered,
will contain provisions for one demand registratafrthe sale of the underlying shares of CommormrliStor a period of five
years after the Closing at the Issuer's expenseadititional demand registration at the warrant-adt expense, and
“piggyback” registration rights for a period of wears after the Closing at the Issuer’s expense.

(d) The Company agrees to reimburse SCG for its reédd®mautually approved out-of-pocket expenses
incurred in connection with the services rendergdSIEG hereunder (including, without limitation, ieh and lodging,
document preparation expenses, and courier seraikfees).

(e) All cash payments under this agreement shall beemadU.S. dollars and without withholding or
deduction of any tax, assessment or other govertaheimarges unless required by law. All compepsatiue to SCG is to
be settled at closing unless otherwise specifiedskand retainers should be wired to:

Source Capital Group, Inc.
Bank of America
Westport, CT

ABA# 026009593

Acct# 93618 82644

3. Mergers, Acquisitions and Joint Venturé8MA&JV ") . The Company may, at its discretion and on a case-
by-case basis, engage SCG to assist the Compaits/ discussions with potential MA&JV candidates,iethwill include directly
negotiating on the Company’s behalf and rendermdgpendent opinions as to valuation and formulagng other things. In
compensation for its services in the consummatiba MA&JV transaction, SCG shall be entitled to ee fequal to 4% of the
consideration paid or received in kind (PIK) in angnsaction by and or between the Company, the WA&andidate and or the
surviving company (the “M&A Fee”). Any potential AM&JV candidate introduced by SCG with which the Qamy enters into a
letter of intent will fall under the M&A engagementhis fee shall apply to any strategic partngrshds well as a special purpose
vehicle (SPV) or asset purchase.

4. Company Expenses The Company shall be responsible for and pagxalkenses relating to the Proposed
Offering, including, without limitation, the feemé expenses of the Company’s accountants and #w® dad expenses of the
Company’s legal counsel and other agents and reqptasves.

5. Due Diligence. The Proposed Offering shall be conditioned ughensatisfactory completion by SCG of
its due diligence investigation and analysis of:tfie Company’s arrangements with its officersecliors, employees, affiliates,
customers and suppliers, (ii) the audited histbficancial statements of the Company as may beired by the Act and rules and
regulations of the Commission thereunder for inolusn the Registration Statement, if applicabled i) the Company’s projected
financial results for the fiscal years ending Deben31, 2011 and 2012;

6. Rights After Termination If on or before the twelve (12) month anniveysef the later of end of the
Engagement Period, the consummation of a Propoffedir@, or any termination of this engagementdetthe Company enters into
a commitment or letter of intent relating to anglstProposed Offering of the Company with any ineetd whom the Company was
introduced by SCG, or who was contacted by SCGoimection with its services for the Company hereun8CG shall be paid, at
and subject to the closing of any such subsequanement, the cash compensation described in,raaddordance with the terms
and provisions of, Section 2 above.
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7. Right of First Refusal Upon consummation of a Proposed Offering of aimim of $3,000,000, Source
shall be granted the right of first refusalRight of First Refusal ") on any and all subsequent offerings by the Issfedebt or
equity securities, for a period of one (1) yeamfrthe consummation of the Proposed Offering, if; gpvided, however that the
Right of First Refusal shall be contingent upon 8euparticipating in any such subsequent offeripgruthe same terms and
conditions which are set forth in a bona fide offereived by the Issuer from a third partyB@na Fide Offer”). At any time within
30 days after receipt of written notification oBana Fide Offer, Source may, by giving written netto the Issuer, elect to exercise
its Right of First Refusal. The failure of Sourmegive such notice within such 30-day period wd deemed an election not to
exercise its Right of First Refusal solely withpest to the applicable Bona Fide Offer. If Soudeelines to exercise its Right of
First Refusal, the Issuer shall have the righetain any other person or persons to provide sechcgs on terms and conditions that
are not materially more favorable to such othes@eror persons than the terms declined by Sourcéhe event the Issuer offers
materially more favorable terms to a third partpufe shall again have a 30-day Right of First Ba&fio engagement in the
proposed offering on such terms.

8. Escrow. Any Proposed Offering shall fund through an escaccount established by SCG and paid for by
the Company.

9. Advertisements. The Company acknowledges that SCG may, at itforopand expense, place an
announcement in such newspapers and periodicaits raay choose, stating that SCG has acted as ttandial advisor to the
Company. SCG agrees that the Company will haveidghé to approve the form of such announcement.

10. Representations The Company represents and warrants to SCGlaw/$o

@) The Company has the requisite corporate power arlodty to enter into and to consummate the
transactions contemplated hereunder and otherwisarty out its obligations hereunder. The executind delivery of this
Agreement by the Company and the consummation bfythe transactions contemplated hereby have Habnauthorized
by all necessary action on the part of the Comgartyno further action is required by the Compatsyboard of directors or
its stockholders in connection herewith. This Aggnent has been duly authorized and executed bgdhgany and, when
delivered in accordance with the terms hereof &edebf, will constitute the valid and binding olalitpn of the Company
enforceable against the Company in accordance igtierms except (i) as limited by general equiaptinciples and
applicable bankruptcy, insolvency, reorganizatimoyatorium and other laws of general applicatide@ing enforcement of
creditors’ rights generally, (ii) as limited by lawelating to the availability of specific perfornge, injunctive relief or other
equitable remedies, and (iii) that rights to ind@mation and contribution thereunder may be lirditey federal or state
securities laws or public policy relating thereto.

(b) The execution, delivery and performance of thiseegnent by the Company do not and will not (i) dobfl
with or violate any provision of the Company’s aryasubsidiary’s certificate or articles of incorption, bylaws or other
organizational or charter documents, or (ii) cantflvith, or constitute a default (or an event thiah notice or lapse of time
or both would become a default) under, result exdfeation of any Lien upon any of the propertieassets of the Company
or any subsidiary, or give to others any rightsterimination, amendment, acceleration or cancellafith or without
notice, lapse of time or both) of, any agreemenatglit facility, debt or other instrument (evidergia Company or subsidiary
debt or otherwise) or other understanding to whieh Company or any subsidiary is a party or by Whiay property or
asset of the Company or any subsidiary is boundffeicted (except as may have been consented taived), or (iii)
conflict with or result in a violation of any lawyle, regulation, order, judgment, injunction, dezpr other restriction of any
court or governmental authority to which the Compana Subsidiary is subject (including federal atate securities laws
and regulations), or by which any property or as§¢the Company or a Subsidiary is bound or affiicte

(c) SCG shall have no obligation with respect to amsfer commissions payable by the Company to any

broker, financial advisor or consultant, finderaggment agent, investment banker, bank or otheoRewvith respect to the
transactions contemplated by the this Agreement.
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11. Information and Confidentiality During the Engagement Period or until the Clgsthe Company agrees
to cooperate with SCG and to furnish, or causestfulnished, to SCG, any and all information anthd@ncerning the Company, its
subsidiaries and the Proposed Offering that SC@ndemppropriate, including, without limitation, t®mpany’s acquisition plans
and plans for raising capital or additional financi(the “Information ”). The Company represents and warrants to SCGatat
Information: (i) made available by the Company ©GSor its agents and representatives and (ii) coedlain any filing by the
Company with any court or governmental regulatoggrecy, commission or instrumentality, will be coetpl and correct in all
material respects and will not contain any untrizgesnent of a material fact or omit to state a mi@téact necessary to make the
statements therein not misleading in light of tleewnstances under which such statements are matle. Company further
represents and warrants to SCG that all such Irdtom will have been prepared by the Company indgaith and will be based
upon assumptions that, in light of the circumstaneeder which they were made, are reasonable.Cbnegpany acknowledges and
agrees that in rendering its services hereundeG &€ be using and relying on such information danformation available from
public sources and other sources deemed reliab®0€y) without independent verification thereof By or independent appraisal
by SCG of any of the Company’s assets. The Compahkgowledges and agrees that this engagementaetiethe terms hereof are
confidential and will not be disclosed to anyoneentthan the officers and directors of the Compamy the Company’s accountants,
advisors and legal counsel. Except as contemplayetthe terms hereof or as required by applicaée, ISCG shall keep strictly
confidential all non-public Information concernitige Company provided to SCG. No obligation of derftiality shall apply to
Information that: (a) is in the public domain astloé date hereof or hereafter enters the publicaitowithout a breach by SCG, (b)
was known or became known by SCG prior to the Camwgadisclosure thereof to SCG, (c) becomes knawBEG from a source
other than the Company, and other than by the hrefan obligation of confidentiality owed to th@@pany, (d) is disclosed by the
Company to a third party without restrictions os disclosure or (e) is independently developed 6¥5S SCG's obligations of
confidentiality hereunder shall extend to its emyples.

12. Jurisdiction. This engagement letter shall be deemed to hega made and delivered in New York City
and both this engagement letter and the transactiontemplated hereby shall be governed as toityalidterpretation, construction,
effect and in all other respects by the internaslaf the State of New York, without regard to toaflict of laws principles thereof.

13. Legal Action and Indemnification Each of SCG and the Company: (i) agrees thalegaf suit, action or
proceeding arising out of or relating to this ergagnt letter and/or the transactions contemplat@hy shall be instituted
exclusively in New York Supreme Court, County ofiN¥ork, or in the United States District Court thie Southern District of New
York, (i) waives any objection which it may havel®reafter to the venue of any such suit, actigproceeding, and (iii) irrevocably
consents to the jurisdiction of the New York Supee@ourt, County of New York, and the United Stafsstrict Court for the
Southern District of New York in any such suit,iantor proceeding. Each of SCG and the Comparthduragrees to accept and
acknowledge service of any and all process which beaserved in any such suit, action or proceedingpe New York Supreme
Court, County of New York, or in the United Staf@istrict Court for the Southern District of New Yoand agrees that service of
process upon the Company mailed by certified neathe Company’s address shall be deemed in evepece effective service of
process upon the Company, in any such suit, actigmoceeding, and service of process upon SCGethay certified mail to SCG’s
address shall be deemed in every respect effestiéce process upon SCG, in any such suit, actiggroceeding. Notwithstanding
any provision of this engagement letter to the @gt the Company agrees that neither SCG norflilsates, and the respective
officers, directors, employees, agents and reptatees of SCG, its affiliates and each other per#oany, controlling SCG or any
of its affiliates, shall have any liability (whethdirect or indirect, in contract or tort or othés®) to the Company for or in connection
with the engagement and transaction describedrhexeiept for any such liability for losses, claidamages or liabilities incurred by
us that are finally judicially determined to hawsulted from the bad faith or gross negligenceuchsndividuals or entities. SCG
will act under this engagement letter as an inddeencontractor with duties to the Company. Beea®€G will be acting on the
Company’s behalf in this capacity, it is SCG’s piaeto receive indemnification. A copy of SCGtarsdard indemnification form is
attached to this engagement letter as Exhibit A.

[Signature Page Follows]
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We are delighted at the prospect of working withu yand look forward to a successful Proposed Offeritf you are in
agreement with the foregoing, please execute atulnréwo copies of this engagement letter to thdeusigned together with the
Retainer. This engagement letter may be execuatedlnterparts and by facsimile transmission.

Regards,

SOURCE CAPITAL GROUP, INC.

By: /g David W. Harris
David W. Harris
Chief Financial Officer

By: /9 William F. Butler
William F. Butler
Senior Managing Director

ACCEPTED AND AGREED TO AS OF THE DATE FIRST ABOVERVTTEN:

NORMAN CAY DEVELOPMENT, INC.

By: /9 Dean Huge
Dean Huge
Chief Financial Officer

[Signature Page to Engagement Letter]

[Exhibit A, Indemnification Letter Begins on Nexage]
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This Exhibit A is a part of and is incorporated into the Propo®éring Engagement Letter as of the date firstvabaritten
between the Company and Source Capital Group,(1B8€G"). Capitalized terms used herein and notrilse defined shall have
the respective meanings provided in the Agreement.

The Company agrees to indemnify and hold harmlessCs5, its affiliates and each person controlling SCGwithin the meaning
of Section 15 of the Securities Act), and the does; officers, agents and employees of SCG, ftkadés and each such controlling
person (SCG, and each such entity or person. ateffinified Person”) from and against any lossesmsladamages, judgments,
assessments, costs and other liabilities (collelstithe "Liabilities"), and shall reimburse eactdémnified Person for all fees and
expenses (including the reasonable fees and experisene counsel for all Indemnified Persons, ek@potherwise expressly
provided herein) (collectively, the "Expenses”}ttasy are incurred by an Indemnified Person in itigating, preparing, pursuing or
defending any claim, action, proceeding or invedtan, whether or not any Indemnified Person isagtypthereto (collectively, the
"Actions"), (i) caused by, or arising out of oréonnection with, any untrue statement or allegetugnstatement of a material fact
contained in any offering documents prepared byGbenpany (including any amendments thereof and lsommts thereto) (the
"Offer Documents") or by any omission or allegedigsion to state therein a material fact necessarydke the statements therein,
in light of the circumstances under which they werxade, not misleading (other than untrue statenmn#dleged untrue statements
in, or omissions or alleged omissions from, infotiorarelating to an Indemnified Person furnishedviiting by or on behalf of such
Indemnified Person expressly for use in the Offeciiments) or (ii) otherwise arising out of or imoection with advice or services
rendered or to be rendered by any Indemnified Pemosuant to the Agreement, the transactions ouritged thereby or any
Indemnified Person's actions or inactions in cotineavith any such advice, services or transactipnsvided, howevery that, in the
case of clause (ii) only, the Company shall notdmponsible for any Liabilities or Expenses of amgemnified Person that have
resulted primarily from such Indemnified Persomsdross negligence, bad faith or willful miscontlircconnection with any of the
advice, actions, inactions or services referredtiove or (y) use of any offering materials or infation concerning the Company in
connection with the offer or sale of the Securifieghe Transaction which were not authorized fachsuse by the Company and
which use constitutes negligence, bad faith orfwilihisconduct. The Company also agrees to reingbaexh Indemnified Person for
all Expenses as they are incurred in connectioh witforcing such Indemnified Person's rights uniderAgreement, which includes
this Exhibit A .

Upon receipt by an Indemnified Person of actuaiceodf an Action against such Indemnified Persotihwéspect to which indemnity
may be sought under the Agreement, such Indemrifezdon shall promptly notify the Company in wigtipprovided that failure by
any Indemnified Person so to notify the Companyl sta relieve the Company from any liability whithe Company may have on
account of this indemnity or otherwise to such mdédied Person, except to the extent the Compaayl slave been prejudiced by
such failure. The Company shall, if requested bzS&ssume the defense of any such Action incluthiegemployment of counsel
reasonably satisfactory to SCG, which counsel nisy lae counsel to the Company. Any Indemnified ®gishall have the right to
employ separate counsel in any such action anctipate in the defense thereof, but the fees apemses of such counsel shall be at
the expense of such Indemnified Person unlesthdilCompany has failed promptly to assume the defand employ counsel or (ii)
the named parties to any such Action (including mmgeded parties) include such Indemnified Persmhthe Company, and such
Indemnified Person shall have been advised in d#asanable opinion of counsel that there is an hctaflict of interest that
prevents the counsel selected by the Company fepresenting both the Company (or another cliensuwh counsel) and any
Indemnified Person; provided that the Company shmaillin such event be responsible hereunder fofebe and expenses of more
than one firm of separate counsel for all IndenexifiPersons in connection with any Action or relatetions, in addition to any local
counsel. The Company shall not be liable for arylesaent of any Action effected without its writt@ensent (which shall not be
unreasonably withheld). In addition, the Companglisimot, without the prior written consent of SC@hfch shall not be
unreasonably withheld), settle, compromise or cohgethe entry of any judgment in or otherwiseksgeterminate any pending or
threatened Action in respect of which indemnificatior contribution may be sought hereunder (whetiemot such Indemnified
Person is a party thereto) unless such settlencemtpromise, consent or termination includes an nditional release of each
Indemnified Person from all Liabilities arising aaftsuch Action for which indemnification or cortution may be sought hereunder.
The indemnification required hereby shall be magi@driodic payments of the amount thereof durirgydburse of the investigation
or defense, as such expense, loss, damage oityiagbincurred and is due and payable.
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In the event that the foregoing indemnity is unkalde to an Indemnified Person other than in acaoce with the Agreement, the
Company shall contribute to the Liabilities and Empes paid or payable by such Indemnified Persosuah proportion as is
appropriate to reflect (i) the relative benefitghe Company, on the one hand, and to SCG and they imdemnified Person, on the
other hand, of the matters contemplated by the éxgemt or (ii) if the allocation provided by the iradiately preceding clause is not
permitted by applicable law, not only such relatbhenefits but also the relative fault of the Compam the one hand, and SCG and
any other Indemnified Person, on the other handoimection with the matters as to which such litds or Expenses relate, as
well as any other relevant equitable considerafignsvided that in no event shall the Company dbate less than the amount
necessary to ensure that all Indemnified Persanghe aggregate, are not liable for any Liabiliteesl Expenses in excess of the
amount of fees actually received by SCG pursuanthéoAgreement. For purposes of this paragraphratagive benefits to the
Company, on the one hand, and to SCG on the othet, lof the matters contemplated by the Agreentwlt Be deemed to be in the
same proportion as (a) the total value paid oramaptated to be paid to or received or contemplatdzk received by the Company in
the transaction or transactions that are withinsit@pe of the Agreement, whether or not any suats#ction is consummated, bears
to (b) the fees paid to SCG under the Agreementwitfistanding the above, no person guilty of frdedtimisrepresentation within
the meaning of Section 11(f) of the Securities 81933, as amended, shall be entitled to conibbutrom a party who was not
guilty of fraudulent misrepresentation.

The Company also agrees that no Indemnified Pesball have any liability (whether direct or inditein contract or tort or
otherwise) to the Company for or in connection wdttivice or services rendered or to be renderednyylidemnified Person
pursuant to the Agreement, the transactions contgatpthereby or any Indemnified Person's actigrigactions in connection with
any such advice, services or transactions exceptiébilities (and related Expenses) of the Comp#rgt have resulted primarily
from such Indemnified Person's gross negligencd, faih or willful misconduct in connection with yrsuch advice, actions,
inactions or services.

The reimbursement, indemnity and contribution obligations of the Company set forth herein shall applyo any modification
of the Agreement and shall remain in full force andeffect regardless of any termination of, or the aopletion of any
Indemnified Person's services under or in connectiowith, the Agreement.

ACCEPTED AND AGREED TO AS OF THE DATE FIRST ABOVERVTTEN:

Norman Cay Development, In Source Capital Group, Inc.
By: /s Dean Huge By: /s/ David W. Harris
Dean Hug David W. Harris
Chief Financial Office President
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EXHIBIT B

Haywood Securities

North Springs Resourct
Global Hunter Securities
Newmont Mining Corporatio
Xtra-Gold Resources Corp.
Golden Star Resources Corp.
Adamus

Endeavor Mining Corporation
Wheatfield Partners

Gold Fields Mineral Services, Ltd
Asher Enterprises
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Exhibit 99.1

Press Release February 16, 201:

Norman Cay Development Engages Source Capital Grougs Exclusive Placement Agent to Raise up to $10(0000

STEVENSVILLE, MI. February 16, 2012 - Norman Cag\uglopment, Inc. (“Norman Cay”YOTCBB: NCDL) (PINKSHEETS
NCDL) is pleased to announce that it has enteredan agreement to engage Source Capital Group(“Source Capital”}o act a
exclusive placement agent and financial advisahéoCompany for a proposed offering of up to $10,000 of debt and/or equ
capital. The agreement is for a term of ninety) (@dys.

“We are very pleased to have engaged a reputablebeneofii FINRA to act as our exclusive placement aden this propose
offering. Source Capital’s longtanding connections within the investment comnyuaiitd knowledge of the mining sector will m.
them a valuable member of our team,” said Dean HG§® of Norman Cay DevelopmentTHis financing would help acceler.
exploration at Edum Banso and position the Compargxploit other opportunities should they pregbetnselves. | look forward
working with Source Capital to meet the objectioéthe agreement.”

Proceeds from the proposed offering are to be tmedxploration and development of the Edum Banstd@roject in Ghana, t
potential acquisition of other mineral exploratiprojects, and for general working capital purposesuch other purposes as
Company may determine from time to time. Therelmamo assurance that the proposed offering wittdyepleted as contempla
or at all.

Further updates regarding the proposed offering @hdr Norman Cay business will be made as additiorformation becom:e
available.

About Source Capital Group

Source Capital Group, Inc. was founded in 1992 byamagement team with extensive financial induskpyerience at firms such
Bankers Trust, Chemical Bank, and Smith Barneye Bhlief that the best financial advice should f#ependent, unbiased
tailor-made for each client’'s needs is at the aufrevery clients relationship with the firm. Source Capital begena boutigt
investment banking firm specializing in small todien-sized transactions, and continues to focus itssitmvent banking activities
those segments of the market. The company hasngtownclude businesses in general securities, gimgmarket securitie
distressed and high yield debt securities, investnrmeanagement, mortgages, and business lendingrc&&apital Group is
member of the Financial Industry Regulatory Autho(FINRA) and Securities Investor Protection Cagimn (SIPC).

About Norman Cay Development

Norman Cay Development, Inc. is an emerging U.Sedamineral exploration company offering sharelrsldbe opportunity |
participate in the ownership of high-potential int&tional gold exploration and development projediie Company’s whollpwnec
subsidiary, Discovery Gold Ghana Limited, holds exlusive option with rights to explore and devetbp Edum Banso Gc
Project within the historic Ashanti Gold Belt in &fma.




For further information regarding Norman Cay Development, Inc., contact:

LiveCall Investor Relations
Gerry Belanger, (855) 490-9700 (Toll-free)
E-mail: NCDL@livecallir.com

Forward-Looking Statements

Certain statements in this press release thatariistorical facts are "forwarkboking statements" within the meaning of that tén
Section 27A of the Securities Act of 1933, as aneelh@dnd Section 21E of the Securities ExchangeoAtB34, as amended. Si
statements may be identified by the use of words s "anticipate”, "believe", "expect”, "may", Wi "would", "should", "plan”
"projected”, “intend", and similar expressions. ridan Cay Development, Inc. (the “Company”) basesséhforwardeoking
statements on current expectations and projectdioait future events, based on information curreatigilable. Such forward-
looking statements, involve known and unknown riskgertainties and other factors that may causedtual results, performar
or achievements of the Company to be materiallieéht from those expressed or implied by such &oddooking statements. T
Company has no mineral resource or reserve estifoatdhe Edum Banso Gold Project at this time aray mot have sufficiel
funding to thoroughly explore, drill or develop psoperties. The Company disclaims any obligatmmpdate any of its forward-

looking statements, except as may be requiredvy la



