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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-1
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

Commission File Number:

NORMAN CAY DEVELOPMENT, INC.

(Exact name of small Business Issuer as spedifiéd charter)

Nevada 7385 27-2616571
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer Identification
incorporation or organizatiol Classification Code Numbe Number)

4472 Winding Lane
Stevensville, Ml 49127
269-429-7002
(Address, including zip code, and telephone nurhbetuding
area code, of registrant’s principal executiveoa§)

Paracorp Corporation
318 N Carson Street #208
Carson City, NV 89701
(Name, address, including zip code, and telephomeber,
including area code, of agent for service)

Copies to:

Carrillo Huettel, LLP
Wade D. Huettel
3033 Fifth Avenue, Suite 201
San Diego, Ca 92103
(619) 399-3090

From time to time after the effective date of thigegistration statement.
(Approximate date of commencement of proposedtsatiee public)

If any of the securities being registered on thosnfrare to be offered on a delayed or continuossshaursuant to Rule 415 under
Securities Act of 1933, check the following bdx]

If this Form is filed to register additional sedig$s for an offering pursuant to Rule 462(b) untter Securities Act, check t
following box and list the Securities Act registost statement number of the earlier effective region statement for the sa
offering.[]

If this Form is a posé&ffective amendment filed pursuant to Rule 462¢ajar the Securities Act, check the following boxl dist the
Securities Act registration statement number ofethdier effective registration statement for thene offering[_]

If this Form is a posgffective amendment filed pursuant to Rule 462¢jar the Securities Act, check the following boxl diat the
Securities Act registration statement number ofgheier effective registration statement for thene offering[]

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-atcelerated filer, or a smal
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “smalleporting company” in Rule 12b-
of the Exchange Act. (Check one):

Large accelerated file [] Accelerated filel O
Non-accelerated file [J Smaller reporting compar




CALCULATION OF REGISTRATION FEE

Aggregate
Offering Price Offering Amount of
Title of Each Class Amount to be Per Price Registration Fee
of Securities to be Registered Registered Share 1) 1)
Common stock, $0.001 par value per sl 1,500,00C $0.05 $75,000 $5.35

Q) Estimated solely for purposed of calculating thgisation fee under Rule 457(a) and (o) of theuBites Act.

The Registrant hereby amends this RegistratioreStamt on such date or dates as may be necessdefatits effective
date until the Registrant shall file a further anh@ent which specifically states that this RegigtratStatement shall thereaf
become effective in accordance with Section 8(ahefSecurities Act of 1933, as amended, or unélRegistration Statement st
become effective on such date as the SecuritieEackdange Commission, acting pursuant to said @e8a), may determine.

The information in this prospectus is not compleded maybe changed. These securities may not be sold (edgersuant
to a transaction exempt from the registration regements of the Securities Act) until this registiah statement filed with th
Securities and Exchange Commission is declared effee. This prospectus is not an offer to sell teesecurities and it is nc
soliciting an offer to buy these securities in asyate where the offer or sale is not permitte

Subject to completion, dated , 2010




PROSPECTUS

NORMAN CAY DEVELOPMENT, INC.
4472 Winding Lane
Stevensville, Ml 49127

THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETAND MAY BE CHANGED. THESE SECURITIES MA'
NOT BE SOLD UNTIL THE REGISTRATION STATEMENT FILEDWITH THE SECURITIES AND EXCHANGI
COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT ADFFER TO SELL THESE SECURITIES AND IT IS N(
SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANYSTATE WHERE THE OFFER OR SALE IS N(
PERMITTED.

1,500,000 SHARES OF COMMON STOCK

This is the initial offering of common stock of Nwan Cay Development Inc. and no public market eulyeexists for th
securities being offered. We are offering for sal®tal of 1,500,000 shares of common stock atedfprice of $.05 per share. Th
is no minimum number of shares that must be soldsfor the offering to proceed, and we will retttie proceeds from the sale
any of the offered shares. The offering is beingduted on a selfinderwritten, best efforts basis, which means agesiBent an
Chief Executive Officer, Shelley Guidarelli, wilttampt to sell the shares. This Prospectus wilinieour President and Ch
Executive Officer to sell the shares directly te fhublic, with no commission or other remunerapayable to her for any shares
may sell. Ms. Guidarelli will sell the shares amdends to offer them to friends, family members &odiness acquaintances
offering the securities on our behalf, she willyreh the safe harbor from broker-dealer registratiet out in Rule 3ad-under th
Securities and Exchange Act of 1934. The shardsheibffered at a fixed price of $.05 per sharedqveriod of one hundred
eighty (180) days from the effective date of thisgpectus, unless extended by our board of dire¢toran additional 90 days.

Offering Price Proceeds to Company
Per Share Commissions Before Expenses
Common Stocl $ 0.0t Not Applicable $ 75,00
Total $ 0.0t Not Applicable $ 75,00

Norman Cay Development, Inc. is a development stagepany and currently has no operations. Any itmeast in th
shares offered herein involves a high degree &f Neu should only purchase shares if you can dffotoss of your investment. C
independent registered public accountant has isanealdit opinion for Norman Cay Development Inbick includes a stateme
expressing substantial doubt as to our abilityaotinue as a going concern.

There has been no market for our securities andbicomarket may never develop, or, if any marke¢sidevelop, it me
not be sustained. Our common stock is not tradednynexchange or on the over-tb@dnter market. After the effective date of
registration statement relating to this prospectus,hope to have a market maker file an applicatiith the Financial Indust
Regulatory Authority (“FINRA”) for our common stodk be eligible for trading on the Over-tl@unter Bulletin Board. We do r
yet have a market maker who has agreed to file anchpplication. There can be no assurance that@umon stock will ever |
quoted on a stock exchange or a quotation servitteab any market for our stock will develop.

THE PURCHASE OF THE SECURITIES OFFERED THROUGH THIBOSPECTUS INVOLVES A HIGH DEGREE OF RI¢
YOU SHOULD CAREFULLY READ AND CONSIDER THE SECTIO®F THIS PROSPECTUS ENTITLED “RISK FACTORS”
ON PAGES 8 THROUGH 12 BEFORE BUYING ANY SHARES OFORMAN CAY DEVELOPMENT, INC. COMMONM
STOCK.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HA
APPROVED OR DISAPPROVED OF THESE SECURITIES OR PEBSJUPON THE ADEQUACY OR ACCURACY OF THI
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY ISCRIMINAL OFFENSE.

THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETAND MAY BE CHANGED. WE WILL NOT SELL THESI
SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WH THE U.S. SECURITIES AND EXCHANG
COMMISSION HAS BEEN CLEARED OF COMMENTS AND IS DE@RED EFFECTIVE. THIS PROSPECTUS IS NOT ,
OFFER TO SELL THESE SECURITIES AND IT IS NOT SOLMNG AN OFFER TO BUY THESE SECURITIES IN AN
STATE WHERE THE OFFER OF SALE IS NOT PERMITTED.




DEALER PROSPECTUS DELIVERY OBLIGATION

until ,20___, all dealers that effécansactions in these securities, whether or ngparticipating in
this offering, may be required to deliver a prospetus. This is in addition to the dealers’obligation to deliver a prospectu
when acting as underwriters and with respect to thie unsold allotments or subscriptions.
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You should rely only on the information containedreorporated by reference to this prospectus @tiding whether t
purchase our common stock. We have not authorizg@ree to provide you with information different frathat contained c
incorporated by reference to this prospectus. Unatercircumstances should the delivery to you o ghibspectus or any sale me
pursuant to this prospectus create any implicatioat the information contained in this prospectsigdorrect as of any time after t
date of this prospectus. To the extent that ants facevents arising after the date of this prospegcindividually or in the aggregat
represent a fundamental change in the informatim@sented in this prospectus, this prospectus wilupdated to the extent requir
by law.




PROSPECTUS SUMMARY

The following summary highlights material infornmaticontained in this prospectus. This summary da¢scontain all o
the information you should consider before invegtim the securities. Before making an investmentsi®, you should read tt
entire prospectus carefully, including the risktfars section, the financial statements and the sittethe financial statements. Y
should also review the other available informatiefierred to in the section entitled “Where you dard more information”in this
prospectus and any amendment or supplement héjatess otherwise indicated, the terms “Company,” “Norman Cay,” “we,”
“us,” and “our” refer and relate to Norman Cay Del@pment, Inc.

The Company Overview

Norman Cay Development, Inc. was incorporated & $tate of Nevada on April 28, 2010. We intend écab authorize
reseller of wireless telephones and service plss.believe that our success will depend on ouritghid promote products ar
services consistent with the rapidly changing veissl industry. We will also need to anticipate amdpond to the changit
technologies and consumer demands by adjustingngantories and services accordingly. Our goabisecome successful retai
of wireless telephones and service plans, and aiaiatbalanced company through both storefrontkémek locations

We plan to seek out and establish mutually berafrelationships with various wireless wholesatareugh which we wil
act as an authorized reseller. Once we have attdirerequisite reseller licenses from various le@gg wholesalers, we intend to
a knowledgeable sales staff that can answer anytumgiestions that our potential customers mayehalating to wireless produc
and services. We intend to grow into a wirelesaileat that includes multiple suppliers, and sucftélyspromote our products ar
provide customers with a knowledgeable sales siadf retail atmosphere that is much more persosdlthan that of large netwo
store. We believe that we can help customers sgekireless products and services feel more confitetabout purchasing
wireless solution.

Initially, our target customers will be those custrs who do not already have a wireless providerwA grow our custom:
base, we hope to gain the attention of customers kdve existing wireless services, and switch tloeer to our products ar
services. As a part of the Norman Cay strategyntend to:

« attract new customers more quickly than other wselproviders by providing customers with varioueless
solutions conveniently located in one location;

o sustain lower operating costs per customer comptresther wireless retailers by operating from ksnd
lower ; and

« deploy our capital more effectively by building quoducts and services base to cover a wide rahgigles anc
service plans to suit a wide range of potentiatamers.

Our sole officer and director has only recently dree interested in the wireless resale market areb dmt have an
professional training or technical credentials lie distribution or resale of wireless solutionswhuoer, she does have extens
business knowledge, and has experience establifleingwn successful company. Therefore, we intengétain qualified persons
perform the marketing and resale of the productssamvices that we hope to attain as needed. Wmtlbave any verbal or writte
agreement regarding the retention of any qualiféi@dsultants or public relations firms for our maikg and sales program. Howev
we intend to hire a professional consultant toinath work program to assist in the preparation exetution of a viable marketir
and resale program, but we have not discussedeamg tof such an arrangement.




The Issuer

Securities being offered

Per Share Price

No Public Market

Duration of Offering

Number of Shares Outstanding
Before the Offering

Registration Costs

Net Proceeds to the Compan

Use of Proceeds

Risk Factors

SUMMARY OF THIS OFFERING

Norman Cay Development, In

Up to 1,500,000 shares of Common Stock is beingreff for sale by the Company. (
Common Stock is described in further detail in thection of this prospectus titl
“DESCRIPTION OF SECURITIE”

$0.05

There is no public market for our Common Stock. ¢anot give any assurance that the si
being offered will have a market value, or thattiian be resold at the offered price if and w
an active secondary market might develop, or thptilslic market for our securities may
sustained even if developed. The absence of agnidrket for our stock will make it diffict
to sell your shares.

We intend to apply to the OTCBB, through a markeker that is a licensed broker deale
allow the trading of our Common Stock upon our e a reporting entity under t
Securities Exchange Act of 192

The shares are offered for a period not to excefldhays, unless extended by our Boar
Directors for an additional 90 day

There are 5,000,000 shares of common stock issnddoatstanding as of the date of
prospectus, held solely by our Chairman, PresidedtChief Executive Officer, and Secret
Shelley Guidarelli

We estimate our total costs relating to the regiiin herein shall be approximately $11,505

The Company is offering 1,500,000 shares of Comi@tmtk, $0.001 par value at an offel
price of $0.05 per Share for net proceeds to thagzmy at $75,000. The full subscription p
will be payable at the time of subscription andaadingly, funds received from subscriber:
this Offering will be released to the Company wkabscriptions are received and accepted.

No assurance can be given that the net proceedstfre total number of shares offered he
or any lesser net amount will be sufficient to anptish our goals. If proceeds from this offet
are insufficient, we may be required to seek addél capital. No assurance can be given
we will be able to obtain such additional capitaleven if available, that such additional ca|
will be available on terms acceptable to

We will use the proceeds to pay administrative espe, the implementation of our busir
plan, and working capita

An investment in our Common Stock involves a higlgre of risk. You should carefi
consider the risk factors set forth under “Risk tBex’ section hereunder and the of
information contained in this prospectus before imglan investment decision regarding
Common Stock




RISK FACTORS

An investment in our Common Stock involves a hegiree of risk. You should carefully consider theksidescribed belo
and the other information in this prospectus befoneesting in our Common Stock. If any of the feitg risks occur, our busines
operating results and financial condition could $&riously harmed. Currently, shares of our CommimtiSare not publicly tradec
In the event that shares of our Common Stock begurlkicly traded, the trading price of our Commatock could decline due
any of these risks, and you may lose all or pagair investment. In the event our Common Stotk taibecome publically trade
you may lose all or part of your investme

RISKS RELATED TO THE OFFERING

As there is no minimum for our offering, if only dew persons purchase shares they will lose theirmap without us being eve
able to significantly try our business plan

Since there is no minimum with respect to the numafeshares to be sold directly by the Companytsroffering, if only
few shares are sold, we may not have enough capifally implement our business plan. In such aarg, it is highly likely that an
investment would be lost, since we would not beeabl generate any revenue. As such, proceeds fn@otfering may not b
sufficient to meet the objectives we state in firiesspectus, other corporate milestones that wesagyor to avoid a “going concern”
modification in future reports of our auditors asuncertainty with respect to our ability to connas a going concern. Invest
should not rely on the success of this offeringddress our need for funding. If we fail to raigéfisient capital, we would expect
have to significantly decrease operating expengegh will curtail the growth of our business.

Investing in the Company is a highly speculativevestment and could result in the loss of your estinvestmen.

A purchase of the offered shares is significantigcalative and involves significant risks. The offit shares should not
purchased by any person who cannot afford thedb$ss or her entire purchase price. The businégsctives of the Company a
also speculative, and we may be unable to satisfget objectives. The stockholders of the Company beaunable to realize
substantial return on their purchase of the offeshdres, or any return whatsoever, and may lose ¢mdire investment in th
Company. For this reason, each prospective purcloéiskee offered shares should read this prospeartdsall of its exhibits carefull
and consult with their attorney, business advisal/ar investment advisor.

RISKS RELATED TO OUR BUSINESS

Our business could be adversely affected by genemnomic conditions; if we experience low ratesafstomer acquisition o
high rates of customer turnover, our ability to beme profitable will decrease.

Our business could be adversely affected in a nurabevays by general economic conditions, includinterest rates
consumer credit conditions, unemployment and odlsenomic factors. During economic downturns we imaye greater difficulty il
gaining new customers within our target marketdor services and some of our existing customers lmeamore likely to terminat
service due to an inability to pay. In additiony cate of customer acquisition and customer turnovay be affected by other facto
including the size of our calling areas, networkf@enance and reliability issues, our handset ovise offerings, customer ca
concerns, phone number portability, higher deatitwarates among legsnured customers we gained as a result of ourmarket
launches, and other competitive factors. A higle raft customer turnover or low rate of new customequisition would reduc
revenues and increase the total marketing experdiequired to attract the minimum number of auslis required to sustain ¢
business plan which, in turn, could have a matedakrse effect on our business, financial condliéind results of operations.

Recent disruptions in the financial markets couldfact our ability to obtain debt or equityfinancingn reasonable terms (or i
all), and have other adverse effects on us.

We may wish to raise capital to finance businegi/iies and our ability to raise debt or equitypital in the public o
private markets could be impaired by various factdfor example, U.S. credit markets have recentlyegenced significar
dislocations and liquidity disruptions which havaused the spreads on prospective debt financingéden considerably. The:
circumstances have materially impacted liquiditytiie debt markets, making financing terms for bees less attractive, and
certain cases have resulted in the unavailabilitgestain types of debt financing. Continued uraiety in the credit markets mi
negatively impact our ability to access debt firagon favorable terms (or at all). These eventthécredit markets have also t
an adverse effect on other financial markets inutfe., which may make it more difficult or costlyrfus to raise capital through t
issuance of common stock, preferred stock or atheity securities. Any of these risks could impair ability to fund our operatior
or limit our ability to expand our business, whibuld have a material adverse effect on our firdmreisults.




We face competition which could have a material adse effect on demand for our intended products a®vices.

We will compete with national facilitiebased wireless providers and their prepaid affifiabr brands, local and regio
carriers, non-facilities-based mobile virtual netlwoperators, or MVNOS, voice-over-interr@stocol, or VolP, service provide
and traditional landline service providers. Thesmpetitors have greater name and brand recogniicecess to greater amounts
capital and established relationships with a lalgese of current and potential customers. Becalufein size and bargaining pow:
our larger competitors may be able to purchasepegenmt, supplies and services at lower prices tharan. As consolidation in tl
industry creates even larger competitors, any @agicly advantages our competitors have, as welhais bargaining power ¢
wholesale providers of roaming services, may insed@ur ability to remain competitive will depenid, part, on our ability t
anticipate and respond to various competitive facémd to keep our costs low.

If we are unable to manage our planned growth, ooperations could be adversely impact

We expect to experience growth in the future. Tlamagement of such growth will require, among othergs, continue:
development of our financial and management cant@old management information systems, stringerttaanf costs and hands
inventories, diligent management of our networkésfructure and its growth, increased spendingcéstea with marketing activitie
and acquisition of new customers, the ability twaat and retain qualified management personneltbadraining of new personni
In addition, growth will eventually require the exsion of our billing, customer care and salesesgstand platforms, which w
require additional capital expenditures and mayedithe time and attention of management persowta oversee any sul
expansion. Failure to successfully manage our érpgegrowth and development, to enhance our prosessg management syste
or to timely and adequately resolve any such diffies could have a material adverse effect onbmusiness, financial condition a
results of operations.

The wireless industry is experiencing rapid techoglcal change, and we may lose customers if we failkeep up with thes
changes.

The wireless communications industry is experiegicgignificant technological change, as evidencedth®s ongoing
improvements in the capacity and quality of digteadhnology, the development and commercial acoeptaf wireless data servict
shorter development cycles for new products ancecdments and changes in ersér requirements and preferences. In the fu
competitors may seek to provide competing wireteBscommunications service through the use of dpwet) technologies such
Wi-Fi, WiMax, and VolP. The cost of implementing omgeeting against future technological innovations/rha prohibitive to us
and we may lose customers if we fail to keep up wiese changes.

Key management personnel may leave the Company,clwhiould adversely affect the ability of the Compato continue
operations.

The Company is entirely dependent on the effortsusfsoleefficer and director, Ms. Shelley Guidarelli. Ttes$ of her, o
of other key personnel in the future, could haveaerial adverse effect on the business and itspgais. There is no guarantee
replacement personnel, if any, will help the Comyptmoperate profitably.

Risks associated with wireless handsets could ppsmluct liability, health and safety risks that c@il adversely affect ou
business.

We will not be manufacturing handsets or other popgint sold by us, and we will rely on our suppligrgrovide us witt
safe equipment. The suppliers we intend to reseliycts from are required by applicable law to nfacture their handsets to me
certain governmentally imposed safety criteria. ldwer, if the handsets we sell fail to meet the latguy safety criteria, we could |
held liable with the equipment manufacturers angpsars for any harm caused by products, which @dwave a significant negati'
effect on our business prospects. .

We will rely on third parties to provide specialiteservices; a failure by such parties to provideethgreed upon services cot
materially adversely affect our business, resulfsoperations and financial condition.

We will depend heavily on suppliers and contracteith specialized expertise in order for us to @étly operate oL
business. Suppliers, contractors and tipadty retailers may not always performed at thelewe expect or at the levels requirec
their contracts. If key suppliers, contractors lard-party retailers fail to comply with their contracfail to meet our performant
expectations or refuse or are unable to supply tise future, our business could be severely disdip




We and our suppliers may be subject to claims dfimgement regarding telecommunications technologi¢hat are protected &
patents and other intellectual property right

Telecommunications technologies are protected Wyda array of patents and other intellectual propaghts. As a resul
third parties may assert infringement claims agdairssor our suppliers from time to time based on autheir general busine
operations, the equipment, software or serviceswieor they use or provide, or the specific ogerabf our services. Whether or r
an infringement claim against us or a supplier wadil or successful, it could adversely affect business by diverting managem
attention, involving us in costly and tineensuming litigation, requiring us to enter intyatiy or licensing agreements (which r
not be available on acceptable terms, or at allequiring us to redesign our business operatiors/bid claims of infringement. |
addition, infringement claims against our supplieosild also require us to purchase products andcsasrat higher prices or fro
different suppliers and could adversely affect business by delaying our ability to offer certairogucts and services to ¢
customers.

Regulation by government agencies may increase casts of providing service

The FCC regulates the licensing, construction, fication, operation, ownership, sale and intercatioa of wireless
communications systems, as do some state and regalatory agencies. We cannot assure you thaF@@ or any state or loc
agencies having jurisdiction over our business wédt adopt regulations or take other enforcemenbtber actions that wou
adversely affect our business, impose new costsquire changes in current or planned operationaddition, we cannot assure y
that the Communications Act of 1934, as amended fivhich the FCC obtains its authority, will not foether amended in a manr
that could be adverse to us.

RISKS RELATING TO THE COMMON STOCK
The Company’s stock price may be volatile.

The market price of the CompasyCommon Stock is likely to be highly volatile aoduld fluctuate widely in price i
response to various potential factors, many of tviwdl be beyond the Company’s control, includimg following:

« services by the Company or its competitors;

« additions or departures of key personnel;

« the Company’s ability to execute its business plan;

« operating results that fall below expectations;

« loss of any strategic relationship;

« industry developments;

« economic and other external factors; and

o period-to-period fluctuations in the Company’s fic&l results.

In addition, the securities markets have from titoetime experienced significant price and volumectiiations that ar
unrelated to the operating performance of particatanpanies. These market fluctuations may alseradly and adversely affe
the market price of the Company’s common stock.

As a Public Company, We Will Incur Substantial Expses.

Upon declared effectiveness of this Registraticate®hent by the SEC, we will then become subjetiéoinformation an
reporting requirements of the U.S. securities laWse U.S. securities laws require, among othergthimeview, audit, and publ
reporting of our financial results, business atitg, and other matters. Recent SEC regulatiofydiimy regulation enacted as a re!
of the Sarbane®xley Act of 2002, has also substantially increatesl accounting, legal, and other costs relatedetmming ani
remaining an SEC reporting company. If we do natheurrent information about our company availablenarket makers, they w
not be able to trade our stock. The public compawsts of preparing and filing annual and quarteelyorts, and other informatic
with the SEC and furnishing audited reports to ldtotders, will cause our expenses to be higher thag would be if we wer
privately-held. In addition, we are incurring substantial exges in connection with the preparation of thigiReation Statemen
These increased costs may be material and maydim¢he hiring of additional employees and/or themtton of additional adviso
and professionals. Our failure to comply with teddral securities laws could result in private @vegnmental legal action against
and/or our officers and directors, which could havéetrimental effect on our business and finanttesyalue of our stock, and t
ability of stockholders to resell their stock.
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FINRA Sales Practice Requirements May Limit a Stdukder’s Ability to Buy and Sell Our Stock.

The Financial Industry Regulatory Authority (“FINR®has adopted rules that relate to the applicatibthe SEC$ penn
stock rules in trading our securities and requirat ta broker/dealer have reasonable grounds foeviy that the investment
suitable for that customer, prior to recommending ihvestment. Prior to recommending speculatiow, priced securities to thi
non-institutional customers, broker/dealers musken@asonable efforts to obtain information abbet customes financial statu
tax status, investment objectives and other inféionaUnder interpretations of these rules, the RM\believes that there is a h
probability that speculative, low priced securitiedl not be suitable for at least some custom&ie FINRA requirements make
more difficult for broker/dealers to recommend ttheir customers buy our common stock, which masetthe effect of reducing t
level of trading activity and liquidity of our comon stock. Further, many brokers charge higher &reticnal fees for penny stc
transactions. As a result, fewer broker/dealers beawilling to make a market in our common sto@ducing a shareholderability
to resell shares of our common stock.

We May Be Exposed to Potential Risks Resulting frdlaw Requirements Under Section 404 of the Sarba@adey Act Of 2002.

In addition to the costs of compliance with having shares listed on the OTCBB, there are subsigmnalties that cou
be imposed upon us if we fail to comply with allreQulatory requirements. In particular, under BectiO4 of the Sarbané3xley
Act of 2002 we will be required, beginning with discal year ending April 30, 2011, to include iar@nnual report our assessn
of the effectiveness of our internal control overahcial reporting as of the end of fiscal 2011rtkermore, our independs
registered public accounting firm will be requiredattest to whether our assessment of the effsotiss of our internal control o
financial reporting is fairly stated in all matdri@spects and separately report on whether iebed we have maintained, in
material respects, effective internal control ofieancial reporting. We have not yet completed assessment of the effectivenes
our internal control over financial reporting. Wpect to incur additional expenses and diversiomahagemens' time as a result
performing the system and process evaluationnigstnd remediation required in order to comply whith management certificati
and auditor attestation requirements.

If a Market for Our Common Stock Does Not Develdphareholders May Be Unable To Sell Their Shau.

A market for our Common Stock may never develop.ik¥end to contact an authorized OTC Bulletin Boararketmake
for sponsorship of our securities on the OTC Bidl®&oard. However, there is no guarantee that bares will ever be traded on
bulletin board, or, if traded, a public market mayt materialize. If our Common Stock is not tradedthe bulletin board or if
public market for our Common Stock does not develogestors may not be able togel the shares of our Common Stock that
have purchased and may lose all of their investment

THE FOREGOING LIST OF RISK FACTORS DOES NOT PURPORT TO BE A COMPLETE EXPLANATION OF THE
RISKS INVOLVED IN THIS OFFERING. PROSPECTIVE INVEST ORS SHOULD READ THE ENTIRE PROSPECTUS
BEFORE DECIDING TO INVEST IN THE COMPANY.

DETERMINATION OF OFFERING PRICE

As a result of there being no established publicketafor our shares, the offering price and othemis and conditiol
relative to our shares have been arbitrarily deireech by the Company and do not bear any relatignhiassets, earnings, bt
value, or any other objective criteria of value.alidition, no investment banker, appraiser, or roihegependent third party has b
consulted concerning the offering price for thershar the fairness of the offering price usedlfiershares.

USE OF PROCEEDS

Our offering is being made in a direct public oiifigy, without the involvement of underwriters or keo-dealers. The table
below sets forth the use of proceeds from thisrivite

Gross Proceec $ 75,000.0
Offering Expense $ 11,505.3
Net Proceed $ 63,494.6!

The net proceeds will be used as follows:
Business Developme $ 35,00(

Legal and accountin $ 10,00(
Working Capital $ 18,49
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We anticipate that the proceeds from the offerinijallow us to operate for 12 months. Ms. Guidayelur sole officer an
director, determined that the funds would last 1@nths and would be sufficient to cover our intendmgsiness activitie
contemplated hereby. The Company will use any mdseeceived to facilitate the development of tlenany intended busine
There can be no assurance that the Company wsk iy funds through its direct participation dffgrand if a limited amount
funds are raised the Company will use such funderaing to their best judgment.

PLAN OF DISTRIBUTION; TERMS OF THE OFFERING

Norman Cay Development, Inc. has issued and outstgras of the date of this prospectus 5,000,0@0eshof Commc
Stock. The Company is registering an additional &00,000 shares of its Common Stock for sale atptice of $0.05 per sha
There is no arrangement to address the possildeteff the offering on the price of the stock.

In connection with the Company’s selling effortsthe offering, Shelley Guidarelli will not registais a brokedeale
pursuant to Section 15 of the Exchange Act, buterawill rely upon the “safe harbor” provisions 8EC Rule 3a4:, promulgate
under the Securities Exchange Act of 1934, as aetk(ithe “Exchange Act”). Generally speaking, Rudd-3 provides an exempti
from the brokerealer registration requirements of the Exchange fic persons associated with an issuer that ppatie in al
offering of the issuer’s securities. Ms. Guidaralnot subject to any statutory disqualificatias,that term is defined in Section 3(a)
(39) of the Exchange Act. Ms. Guidarelli will no¢ lsompensated in connection with her participaiiothe offering by the payme
of commissions or other remuneration based eithiectty or indirectly on transactions in our seties. Ms. Guidarelli is not, nor h
she been within the past 12 months, a broker oledeand she is not, nor has she been within tis¢ p2 months, an associa
person of a broker or dealer. At the end of theraffy, Ms. Guidarelli will continue to primarily ferm substantial duties for t
Company or on its behalf otherwise than in conwectiith transactions in securities. Ms. Guidaneili not participate in selling ¢
offering of securities for any issuer more thaneewery 12 months other than in reliance on Exchahg Rule 3a4t(a)(4)(i) o

(iii).

In order to comply with the applicable securitiaw$ of certain states, the securities will be @ffieor sold in those only
they have been registered or qualified for salegx@mption from such registration or if qualificatirequirement is available ¢
with which Norman Cay has complied. In additiondamithout limiting the foregoing, the Company wile subject to applicat
provisions, rules and regulations under the Exchafigt with regard to security transactions durihg period of time when tt
Registration Statement is effective.

Penny Stock Regulation

Our Common Shares are not quoted on any stock egehar quotation system. The SEC has adopted tiédsregulat
brokerdealer practices in connection with transactionpenny stocks. Penny stocks are generally equiyrgies with a price «
less than $5.00 (other than securities registeredeotain national securities exchanges or quotethe NASDAQ system, provid
that current price and volume information with resfpto transactions in such securities is provigethe exchange or system).

The penny stock rules require a brokiealer, prior to a transaction in a penny stockatbérwise exempt from those ru
to deliver a standardized risk disclosure docurpespared by the SEC, that:

« contains a description of the nature and leveligk in the market for penny stocks in both publifenngs ani
secondary trading;

« contains a description of the broker’s or dealetuties to the customer and of the rights and déseavailable to tt
customer with respect to a violation of such dyties

- contains a brief, clear, narrative description dfealer market, including “bid” and “asktices for penny stocks and
significance of the spread between the bid ancpask;

« contains a toll-free telephone number for inquinedisciplinary actions;

« defines significant terms in the disclosure docuineenn the conduct of trading penny stocks; and,

- contains such other information and is in such f@imoluding language, type, size, and format) &3EC shall requi
by rule or regulation.

The brokerdealer also must provide the customer with theoWaithg, prior to proceeding with any transactionaipenn
stock:

« bid and offer quotations for the penny stock;

« details of the compensation of the broker-dealdritmsalesperson in the transaction;

« the number of shares to which such bid and asleprgply, or other comparable information relatmghe depth ar
liquidity of the market for such stock; and,
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« monthly account statements showing the market vafl@ach penny stock held in the customer’s account

In addition, the penny stock rules require thadiptd a transaction in a penny stock not othengisempt from those rule
the brokerdealer must make a special written determinatian ttie penny stock is a suitable investment fomptimehaser and recel
the purchases written acknowledgment of the receipt of a riskclbsure statement and a signed and dated copy wefitter
suitability statement. These disclosure requiresevill have the effect of reducing the trading wityi in the secondary market -
our stock because it will be subject to these pestagk rules. Therefore, stockholders may havécditfy selling those securities.

DILUTION

Net tangible book value per share represents trmuatof the Companyg’tangible assets less total liabilities, dividecthe
5,000,000 shares of Common Stock outstanding a&paf 30, 2010. Net tangible book value dilutionrpghare represents
difference between the amount per share paid bghagers of the Shares in this offering assumingoffering price of $0.05 p
share of Common Stock and the pro forma net taadibbk value per share of Common Stock immediatftbr completion of tk
offering.

After giving effect to the sale of the 1,500,000a&4s offered by the Company hereunder, at an @ffdprice of $0.05 p
share the pro forma net tangible book value of @mempany at April 30, 2010, would have been $69,2950.01 per shai
representing an immediate increase in tangible hablke of $0.01 per share to existing shareholdads an immediate dilution
$0.04 per share to purchasers of the Shares.

The following table illustrates the foregoing infeation with respect to new investors on a per shasss:

1,500,000 Share

Offering price per shar $ 0.0t
Net tangible book value per share before Offe $ (0.00;
Increase per share attributable to new inve $ 0.01
Pro forma net tangible book value per share aftégridg $ 0.01
Dilution per share to new investc $ 0.04

DESCRIPTION OF PROPERTY

We currently are using a portion of our Chief Extemi Officers' home as our corporate headquartbis space is located
4472 Winding Lane in Stevensville, Ml 49127 andave using the space refnte. As of the date of this filing, we have notight tc
move or change our office site. Additional spaceyrha required as we expand our operations. We ddonesee any significa
difficulties in obtaining any required additionglae. We currently do not own any real property.

DESCRIPTION OF SECURITIES

Common Stock

Our authorized capital stock consists of 250,000,80ares of common stock, $0.001 par value pereSAdrere are r
provisions in our charter or bgws that would delay, defer or prevent a changauincontrol. However, there exists such provis
in our charter that may make a change of contraknddficult.

The holders of our common stock have equal ratagihds to dividends from funds legally availableaifd when declared
our board of directors and are entitled to shatablg in all of our assets available for distritmutito holders of common stock uj
liquidation, dissolution or winding up of our affsi Our common stock does not provide the righa foreemptive, subscription
conversion rights and there are no redemptionriirsj fund provisions or rights. Our common stocitders are entitled to one non-
cumulative vote per share on all matters on whishreholders may vote. Holders of shares of our comstock do not ha
cumulative voting rights, which means that the koddof more than 50% of the outstanding sharesngdor the election ¢
directors, can elect all of the directors to bected, if they so choose, and, in that event, tHddrs of the remaining shares will
be able to elect any of our directors.

We refer you to our Articles of Incorporation, Byls and the applicable statutes of the state of te¥ar a more comple
description of the rights and liabilities of holdeaf our securities
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Preferred Stock

The Companys Articles of Incorporation authorize the issuan€d.0,000,000 shares of preferred stock with degigns
rights and preferences determined from time to tmeour Board of Directors. As of the date herdwre have been no share:
preferred stock designated. The following is a samnof the material rights and restrictions asgeciavith our preferred stock. Tl
description does not purport to be a complete dasan of all of the rights of our stockholders aisdsubject to, and qualified in
entirety by, the provisions of our most currentiéleis of Incorporation and Bylaws, which are in@ddas exhibits to this Registrat
Statement.

Our Board of Directors is authorized to determimealber any or all of the rights, preferences, ieiyes and restrictiol
granted to or imposed upon any wholly unissuedeseoif preferred stock and, within the limitationsrestrictions stated in a
resolution or resolutions of the Board of Directamsginally fixing the number of shares constitgtiany series, to increase
decrease (but not below the number of shares ofsanly series then outstanding) the number of slameprising any such ser
subsequent to the issue of shares of that seviegttthe designation of any series, and to profadeights and terms of redempti
conversion, dividends, voting rights, and liquidatpreferences of the shares of any such series.

Dividends

We have not paid any cash dividends to sharehol@&esdeclaration of any future cash dividendd ithe discretion of ot
board of directors and depends upon our earnirfiganyi, our capital requirements and financial posit our general econon
conditions, and other pertinent conditions. Itis present intention not to pay any cash dividandbe foreseeable future, but rai
to reinvest earnings, if any, in our business cip@ma.
Warrants & Options

There are no outstanding warrants or options tohmse our securities.

DESCRIPTION OF OUR BUSINESS

Norman Cay Development, Inc. was incorporated & $ttate of Nevada on April 28, 2010. We intend ¢cab authorize
reseller of wireless telephones and service plaes.believe that our success will depend on ouritghid promote products a
services consistent with the rapidly changing weissl industry. We will also need to anticipate aedpond to the changi
technologies and consumer demands by adjustingneantories and services accordingly. Our goabibecome successful reta
of wireless telephones and service plans, and aiaiatbalanced company through both storefrontkéoek locations

We plan to seek out and establish mutually beradfreilationships with various wireless wholesatbreugh which we wi
act as an authorized reseller. We intend to becamtigorized resellers of technology from the AT&Terizon, and Sprint networl
which will allow customer freedom to choose thevisr that is right for them. Once we have attaineskller licenses from wirele
wholesalers, we intend to hire a knowledgeablessstigff that can answer any and all questionsatiapotential customers may hi
relating to wireless products and services. Wenithti®® grow into a wireless retailer that includesltiple suppliers, and successft
promote our products, yet provide customers with@wledgeable sales staff, and a retail atmosptheates much more intimate th
that of large network store. We believe that Norn@ay will help customers seeking wireless produwtd services feel mc
comfortable about purchasing a wireless solution.

Initially, our target customers will be those custrys who do not already have a wireless providerwA grow our custom
base, we hope to gain the attention of customers kdve existing wireless services, and switch ttomer to our products a
services.

We plan to sell our handsets and service primdhipugh retail locations and We will attempt to qdaour future rete
locations strategically to focus on our target costr demographic and provide the most efficientkeacoverage while minimizir
cost. We believe that we will be able to achiewveost per gross customer addition, which measumstierage cost of acquirin
new customer, that is significantly lower than maisbur competitors.

Growth Strategy

As a part of the Norman Cay strategy we intend to:

« attract new customers more quickly than other wa®lproviders by providing customers with varioueles:
solutions conveniently located in one location;
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« sustain lower operating costs per customer comptresmther wireless retailers by operating from kssanc
lower ; and

« deploy our capital more effectively by building quoducts and services base to cover a wide rahgigles an
service plans to suit a wide range of potentiataumers.

We believe that our business model is scalablecandbe expanded successfully into adjacent andmaskets because
offer a differentiated service and an attractivéugaproposition to our customers at costs signifiigalower than most of o
competitors.

Licensing

The sale of licensed products is a key elementioktrategy and we intend to expand our offerinfg&censed products ov
the coming years. Under typical license agreemevesyill be generally required to achieve minimuet sales of licensed produt
pay guaranteed minimum royalties, and make specifigalty and advertising payments (usually base@ @ercentage of net se
of licensed products). Usually, failure to satisifie requirements or otherwise fail to meet ourgadilons under a potential licel
agreement, a licensor usually will have the righterminate our license.

Advertising and Marketing

Our marketing strategy will begin with word of mbutvhich will always be our most important meangpafmotion. If we
generate sufficient revenues, we intend to impldna@nadvertising and marketing campaign to increagareness of Norman C
and to acquire new customers through multiple chknrincluding traditional and online advertisinge believe that the use
multiple marketing channels reduces reliance on@rg/ source of customers, maximizes product awaseaed promotes custor
acquisition.

Our Industry

The wireless communications industry is experiegicaignificant technological change, as evidencedth®y ongoin
improvements in the capacity and quality of digteadhnology, the development and commercial acoeptaf wireless data servic
shorter development cycles for new products ancgecdments and changes in ersé&r requirements and preferences. In the fu
competitors may seek to provide competing wireteBscommunications service through the use of dpwet) technologies such
Wi-Fi, WiMax, and VolP. We plan on implementing andeahg future technological innovations so as notdse customers a
keep up with these changes.

MANAGEMENT DISCUSSION AND ANALYSIS

THE FOLLOWING DISCUSSION AND ANALYSIS SHOULD BE REB TOGETHER WITH THE CONSOLIDATEI
FINANCIAL STATEMENTS OF NORMAN CAY DEVELOPMENT, INC AND THE NOTES TO CONSOLIDATE
FINANCIAL STATEMENTS INCLUDED ELSEWHERE IN THIS REGTRATION STATEMENT ON FORM S-1.
RESULTS OF OPERATIONS

No income was recorded for the period from inceptlwough the date of this Report.
LIQUIDITY AND CAPITAL RESOURCES

Lack of Revenues

Our current cash balance is $4,918. We are a dewvelnt stage company and during the period frompiti@e on April 29
2010 to April 30, 2010, we have generated no regenu

Expenses

For the period from inception, April 29, 2010 to80, 2010, we have incurred losses totaling §5,Zomprised of $5,0(
of professional fees and $705 of incorporationasid other start-up administrative fees.

Since inception, we have primarily financed ourratiag and investing cash flow needs through delatnicing from privat

investors. The proceeds from, and the utilizatibnadl these methods have been, and Managemergvisliwill continue to b
sufficient to keep the operations funded and thertmss moving forward.
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Critical Accounting Policies

Use of Estimates

The preparation of financial statements in conftymivith US GAAP requires management to make es@man
assumptions that affect the reported amounts eftassd liabilities and disclosure of contingersteas and liabilities at the date of
financial statements and the reported amountsvefimges and expenses during the reporting periogl Cdmpany regularly evalua
estimates and assumptions related to the defenemmie tax asset valuation allowances. The Compasgshits estimates ¢
assumptions on current facts, historical experiearak various other factors that it believes todmsonable under the circumstan
the results of which form the basis for making jondnts about the carrying values of assets anditiabiand the accrual of costs i
expenses that are not readily apparent from otti@rcss. The actual results experienced by the Comnpray differ materially ar
adversely from the Comparg/estimates. To the extent there are materialrdiffees between the estimates and the actual r,
future results of operations will be affected.

Financial Instruments

Pursuant to ASC 82Fair Value Measurements and Disclosuegsl ASC 825Financial Instruments an entity is require
to maximize the use of observable inputs and mirgntihe use of unobservable inputs when measuringdlue. ASC 820 and 8;
establishes a fair value hierarchy based on thel lefvindependent, objective evidence surroundiggihputs used to measure
value. A financial instrumerg’ categorization within the fair value hierarchyo#sed upon the lowest level of input that is digain
to the fair value measurement. ASC 820 and 825ipzes the inputs into three levels that may bedu® measure fair value:

Level 1
Level 1 applies to assets or liabilities for whtblere are quoted prices in active markets for idahassets or liabilities.
Level 2

Level 2 applies to assets or liabilities for whittere are inputs other than quoted prices thabbservable for the asset
liability such as quoted prices for similar assmtdiabilities in active markets; quoted prices fdentical assets or liabiliti
in markets with insufficient volume or infrequemansactions (less active markets); or matiived valuations in whic
significant inputs are observable or can be derpa@ttipally from, or corroborated by, observablarket data.

Level 3

Level 3 applies to assets or liabilities for whitttere are unobservable inputs to the valuation ouetlogy that ar
significant to the measurement of the fair valu¢ghefassets or liabilities.

The Companyg financial instruments consist principally of caahd amounts due to related parties. PursuantS©8 82(
and 825, the fair value of our cash is determinased on “Level 1'inputs, which consist of quoted prices in activerkets fo
identical assets. We believe that the recordedegabf all of our other financial instruments appmeate their current fair valu
because of their nature and respective maturitysdait durations.

Recent Accounting Pronouncemen

In January 2010, the FASB issued an amendment © 3, Equity, where entities that declare divideta shareholde
that may be paid in cash or shares at the eleafothe shareholders are considered to be a shavarise that is reflect
prospectively in EPS, and is not accounted for stoek dividend. This standard is effective foei and annual periods ending
or after December 15, 2009 and is to be appliec gatrospective basis. The adoption of this stah@mot expected to have
significant impact on the Company’s financial staéats.

In January 2010, the FASB issued an amendment © 829, Fair Value Measurements and Disclosuregdaire reportin
entities to separately disclose the amounts anthéss rationale for significant transfers in and @uLevel 1 and Level 2 fair vali
measurements and separately present informati@rdieg purchase, sale, issuance, and settlemdrevefl 3 fair value measures
a gross basis. This standard, for which the Compamyrrently assessing the impact, is effectiveifiterim and annual reporti
periods beginning after December 15, 2009 withetkeeption of disclosures regarding the purchade, ssuance, and settlemen
Level 3 fair value measures which are effectivefietal years beginning after December 15, 201@& atioption of this standarc
not expected to have a significant impact on then@any’s financial statements.
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In October 2009, FASB issued an amendment to tlmuamting standards related to the accounting feenmae it
arrangements with multiple deliverables includirmpyvhthe arrangement consideration is allocated anuatigered and undeliver
items of the arrangement. Among the amendments standard eliminated the use of the residual ndeftioallocating arrangeme
considerations and requires an entity to alloclagedverall consideration to each deliverable basedn estimated selling price
each individual deliverable in the arrangementtlie tibsence of having vendgpecific objective evidence or other third p
evidence of fair value of the undelivered itemsisT$tandard also provides further guidance on tmdetermine a separate uni
accounting in a multipleleliverable revenue arrangement and expands tldosiise requirements about the judgments ma
applying the estimated selling price method and hbwase judgments affect the timing or amount oferale recognition. Th
standard, for which the Company is currently aseggbe impact, will become effective on Januarg@11.

In October 2009, the FASB issued an amendmentdatitounting standards related to certain revema@agements th
include software elements. This standard clariffes existing accounting guidance such that tangiteucts that contain bc
software and non-software components that fundibgether to deliver the produstessential functionality, shall be excluded f
the scope of the software revenue recognition atooy standards. Accordingly, sales of these prtedomy fall within the scope
other revenue recognition standards or may nowitl@nthe scope of this standard and may requirallcation of the arrangem:
consideration for each element of the arrangemEmis standard, for which the Company is currentgessing the impact, v
become effective on January 1, 2011.

Off-Balance Sheet Arrangements

We have no ofBalance sheet arrangements that have or are rddgdikely to have a current or future effect onr
financial condition, changes in financial conditioievenues or expenses, results of operationsiditgu capital expenditures
capital resources.
Changes In and Disagreements with Accountants orcAgnting and Financial Disclosure

Since inception, we have had no changes in or disagents with our accountants. Our audited findrste&tements ha'
been included in this Prospectus in reliance up&KNCPAS, PLLC, Independent Registered Public AcdomFirm, as experts
accounting and auditing.

DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTRO L PERSONS

The following table sets forth the names and adesuo current directors and executive officers. @aard of Director
appoints our executive officers. Our directors semtil the earlier occurrence of the election @f &r her successor at the r
meeting of stockholders, death, resignation or reghdy the Board of Directors. There are no famigyationships among ¢
directors or executive officers.

Name Age Position

Shelley Guidarell 57 Director, Chairman, President and Cl
Secretary and Treasut

Ms. Shelley Guidarelli has been the President, owner, recruiter, and &ansuof her business, Guidarelli Staff
Solutions, LLC, since 1988. She is also currertily Yice President of Account Management for CPGj@&uth companies provi
search services for companies looking to fill opersitions. Ms. Guidarelli has extensive experieimc€orporate Sales, Busin
Development, and client management and brings gtirodustry knowledge and competitive skills in Beproach to business.
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EXECUTIVE COMPENSATION

Summary Compensation Table

Nonqualified
Non-Equity Deferred

Name and Stock  Option Incentive Plan Compensation All other

Principal Bonus Awards Awards Compensation Earnings compensation  Total

Position Title Year Salary ($) (%) %) %) %) %) (%) (%)

(@) _ (b) (©) (d) (e) (6 ()] (h) (@) (0]
Shelley Chairman,
Guidarelli(1) CEOand 2010 $ -0- -0-  5,000,00! -0- -0- -0- -0- -0-
Presiden
Notes to Summary Compensation Tal
Q) Pursuant to a Management Agreement dated May 1),28Helley Guidarelli agreed to act as ours Prasidac

Chief Executive Officer, and Chairman of the Boafdirectors, for a term of one year in exchange5®00,000 shares of comn
stock.

Outstanding Equity Awards Since Inception:

OPTION AWARDS STOCK AWARDS

Equity
Equity  Incentive
Incentive Plan
Plan Awards:
Awards: Market or

Equity Number  Payout
Incentive of Value of
Plan Unearnec Unearnec
Awards: Number  Market Shares, Shares,
Number of of Shares Value of Unitsor  Units or
Number of  Number of  Securities or Units Shares or  Other Other
Securities Securities  Underlying of Stock  Units of Rights Rights
Underlying  Underlying Unexercise: that have Stock tha that have that have
Unexerciser Unexercised Unearned  Option Option not have not not not
Options (#) Options (#) Options Exercise Expiration Vested Vested Vested Vested
Name Exercisable Unexercisabl #) Price ($) Date #) (%) (%) %)
@) (b) (c) (d) (e) (® @) (h) 0] 0]
None 0 0 0 0 0 0 0 0 0

Long-Term Incentive Plans

We currently have no Long-Term Incentive Plans.
Director Compensatiot

None.
Security Holders Recommendations to Board of Direcst

Shareholders can direct communications to our Chiedécutive Officer, Shelley Guidarelli, at our emdee offices
However, while we appreciate all comments from shalders, we may not be able to individually regsptm all communication
We attempt to address shareholder questions andegw in our press releases and documents filek thi¢ SEC so that .
shareholders have access to information about uthetsame time. Ms. Guidarelli collects and evasatll sharehold

communications. All communications addressed toditectors and executive officers will be reviewsd those parties unless
communication is clearly frivolous.
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CODE OF ETHICS

Effective as of the date hereof, the Board of Owes has not adopted a Code of Ethics for our thrsc officers an
employees.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table sets forth certain informatiabMay 26, 2010, with respect to the beneficial ewhip of shares
common stock by (i) each person known to us whosoheneficially more than 5% of the outstanding efaf common stock (bas
upon reports which have been filed and other infdfom known to us), (ii) each of our Directorsi)(@ach of our Executive Office
and (iv) all of our Executive Officers and Diredoas a group. Unless otherwise indicated, eaclklsttder has sole voting a
investment power with respect to the shares sh@wsnof May 26, 2010, we had 5,000,000 shares of comstock issued a
outstanding.

Amount and Nature of Percentage o
Title of class Name and address of beneficial owne Beneficial Ownership Common Stock®
Common Stock  Shelley Guidarelli
4472 Winding Lane
Stevensville, MI 4912 5,000,00( 100%
Total 5,000,00( 100%
Q) Under Rule 138 promulgated under the Exchange Act, a benefisialer of a security includes any person v

directly or indirectly, through any contract, agement, understanding, relationship, or otherwiag &r shares: (i) voting pow
which includes the power to vote, or to direct Wa¢ing of shares; and (ii) investment power, whistiudes the power to dispose
direct the disposition of shares. Certain shareg beadeemed to be beneficially owned by more thaa merson (if, for examp
persons share the power to vote or the power fwodes of the shares). In addition, shares are de¢onlee beneficially owned by
person if the person has the right to acquire tizees (for example, upon exercise of an optionhiwi60 days of the date as of wr
the information is provided. In computing the perttage ownership of any person, the amount of sHardeemed to include t
amount of shares beneficially owned by such pefaod only such person) by reason of these acqunsityhts.

We are not aware of any arrangements that couldtriesa change of control.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

None of the following persons has any direct oirgxt material interest in any transaction to whieh were or are a pa
since the beginning of our last fiscal year, oaiy proposed transaction to which we propose @ [barty:

(A) any of our directors or executive officers;

(B) any nominee for election as one of our directors;

©) any person who is known by us to beneficially odinectly or indirectly, shares carrying more th&a bf
the voting rights attached to our common stock; or

(D) any member of the immediate family (including spaysarents, children, siblings andlaws) of any c

the foregoing persons named in paragraph (A), (L) above.

INTERESTS OF NAMED EXPERTS AND COUNSEL

No expert or counsel named in this prospectus asdpgrepared or certified any part of this progps®r having given ¢
opinion upon the validity of the securities beiegistered or upon other legal matters in connedctiitin the registration or offering
the common stock was employed on a contingencypashad, or is to receive, in connection with ¢ffering, a substantial intere
direct or indirect, in the registrant or any of pgrents or subsidiaries. Nor was any such personected with the registrant or an
its parents or subsidiaries as a promoter, managipgincipal underwriter, voting trustee, diregtofficer, or employee.

Experts
M&K CPAs, PLLC, our independent registered publaz@untant, has audited our financial statementhidiec! in thi

prospectus and registration statement to the earhfor the periods set forth in their audit répM&K CPAs, PLLC has present
its report with respect to our audited financialtsiments.
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COMMISSION POSITION ON
INDEMNIFICATION FOR SECURITIES ACT LIABILITIES

Our certificate of incorporation provides that wels indemnify our directors and officers to thdldéat extent permitted |
Nevada law and that none of our directors will leespnally liable to the Company or its stockholdrs monetary damages -
breach of fiduciary duty as a director, exceptliaiility:

for any breach of the director’s duty of loyaltyttee Company or its stockholders;

for acts or omissions not in good faith or thatalve intentional misconduct or a knowing violatiohthe law;
under Nevada Revised Statures for the unlawful gagrof dividends; or

for any transaction from which the director deria@simproper personal benefit.

These provisions require us to indemnify our divextand officers unless restricted by Nevada la& eliminate our righ
and those of our stockholders to recover monetamyatjes from a director for breach of her fiduc@ugy of care as a director exc
in the situations described above. The limitatisnsimarized above, however, do not affect our ghdlitthat of our stockholders
seek non-monetary remedies, such as an injunctioescission, against a director for breach offtderciary duty.

Insofar as indemnification for liabilities arisingnder the Securities Act may be permitted to oweddors, officers ar
controlling persons pursuant to the foregoing wimris, we have been advised that in the opiniothefSecurities and Exchar
Commission, such indemnification is against puptiticy as expressed in the Securities Act andesetfore unenforceable.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus, which constitutes a part of tlygsteation statement, does not contain all of tifermation set forth in tf
registration statement and the exhibits theretate®tents contained in this prospectus as to théestsnof any contract or ott
document that is filed as an exhibit to the registn statement are not necessarily complete actl ®ach statement is qualified in
respects by reference to the full text of such @mtor document. For further information with respto us and the common stc
reference is hereby made to the registration setémnd the exhibits thereto, which may be insgkated copied at the princij
office of the SEC, 100 F Street NE, Washington, .2549, and copies of all or any part thereof imaybtained at prescribed re
from the Commissiors’ Public Reference Section at such addresses. this&GEC maintains a World Wide Web site on therhe
at http://www.sec.govthat contains reports, proxy and information staets and other information regarding registrantt fie
electronically with the SEC. We also make availdioée of charge our annual, quarterly and currepbrts, proxy statements ¢
other information upon request. To request sucteri#s, please contact Ms. Shelley Guidarelli, Bresident and Chief Execut
Officer.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
Norman Cay Development, In
(A Development Stage Company)

We have audited the accompanying balance shed&terofian Cay Development, Inc. (a development stagepany) as of April 3
2010 and the related statements of operations,gelsaim stockholders' deficit, and cash flows fa reriod from April 29, 201
(inception) through April 30, 2010. These finahci&atements are the responsibility of the Commanyanagement. C
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighaBloUnited States). Thc
standards require that we plan and perform thet doidibtain reasonable assurance about whethdinduecial statements are free
material misstatement. The Company is not requioelave, nor were we engaged to perform, an addis anternal control ove
financial reporting. Our audit included considesatiof internal control over financial reporting asbasis for designing au
procedures that are appropriate in the circumstrimat not for the purpose of expressing an opimiorthe effectiveness of t
Company's internal control over financial reportidgcordingly, we express no such opinion. An aadib includes examining, ol
test basis, evidence supporting the amounts amtbdiges in the financial statements, assessingtbeunting principles used ¢
significant estimates made by management, as wedlvaluating the overall financial statement pregté@n. We believe that o
audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referre@bove present fairly, in all material respedis, financial position of Norman C
Development, Inc as of April 30, 2010, and the Itssof its operations and cash flows for the pesidéscribed above in conforn
with accounting principles generally accepted i thited States of America.

The accompanying financial statements have beepaped assuming that the Company will continue agoiag concern. A
discussed in Note 1 to the financial statementsQbmpany has insufficient working capital, whielises substantial doubt abou
ability to continue as a going concern. Managemsepians regarding those matters also are desciibétbte 1. The financi
statements do not include any adjustments thattmégiult from the outcome of this uncertainty.

/sl M&K CPAS, PLLC
www.mkacpas.com

Houston, Texas
June 1, 2010
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NORMAN CAY DEVELOPMENT, INC.
(A Development Stage Company)
Balance Sheet

(Expressed in US dollars)

April 30,
2010
$
ASSETS
Cash 4,91¢
Total Asset: 4,91¢
LIABILITIES
Current Liabilities
Accounts payabl 69t
Note payable 9,92¢
Total Liabilities 10,62
STOCKHOLDERS' DEFICIT
Preferred Stoc
Authorized: 10,000,000 preferred shares with avpéue of $0.001 per sha
Issued and outstanding: nil preferred shi -
Common Stocl
Authorized: 250,000,000 common shares with a phrevaf $0.001 per sha
Issued and outstanding: 5,000,000 common st 5,00(
Additional paic-in capital (5,000
Accumulated Deficit during the Development St (5,705
Total Stockholder Deficit (5,705
Total Liabilities and Stockholde’ Deficit 4,91¢

(The accompanying notes are an integral part afettimancial statements)
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NORMAN CAY DEVELOPMENT, INC.
(A Development Stage Company)
Statement of Operations

(Expressed in US dollars)

For the Period from
April 29, 2010 (Date
of Inception) to April

30,
2010
$

Revenue: -
Operating Expense

General and Administrativ 705

Professional Fee 5,000
Total Operating Expens: 5,705
Net Loss (5,705)
Net Loss per Shai- Basic and Dilutec -
Weighted Average Shares Outstanc— Basic and Dilutec 5,000,00C

(The accompanying notes are an integral part afetlimancial statements)
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NORMAN CAY DEVELOPMENT, INC.
(A Development Stage Company)
Statement of Cashflows

(Expressed in US dollars)

For the Period

from April 29,

2010 (Date of
Inception) to April

30,
2010
$
Operating Activities
Net loss for the perio (5,705)
Changes in operating assets and liabilit
Accounts payabl 695
Net Cash Used In Operating Activiti (5,010)
Financing Activities
Proceeds from note payal 9,928
Net Cash Provided By Financing Activiti 9,928
Increase in Cas 4,918
Cash- Beginning of Perio« -
Cash- End of Perioc 4,918
Supplemental Disclosure:
Interest paic _ -
Income tax pait —
Non-cash investing and financing activities
Issuance of founde’ shares 5,000

(The accompanying notes are an integral part afetliimancial statements)
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NORMAN CAY DEVELOPMENT, INC.
(A Development Stage Company)
Statement of Stockholders’ Deficit

From April 29, 2010 (Date of Inception) to April 32010

(Expressed in US dollars)

Common Stocl Additional Accumulatec
Shares Par Value Paic-In Capital Deficit Total
# $ $ $ $
Balance- April 29, 2010 (Date of Inceptior - - - - -
Issuance of founders shau 5,000,00C 5,000 (5,000) - -
Net loss for the perio - - - (5,705) (5,705)
Balance- April 30, 2010 5,000,00( 5,000 (5,000) (5,705) (5,705)

(The accompanying notes are an integral part afettimancial statements)
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NORMAN CAY DEVELOPMENT, INC.
(A Development Stage Company)
Notes to the Financial Stateme
(Expressed in US dollars)

1. Nature of Operations and Continuance of Business

Norman Cay Development, Inc. (the “Companwas incorporated in the State of Nevada on AprjlZ8.0. The Company is
development stage company and its principal businpgrations is to be an authorized reseller ofless telephones and sen
plans.

Going Concern

These financial statements have been preparedgoing concern basis, which implies that the Compaitiycontinue to realiz
its assets and discharge its liabilities in thenmadrcourse of business. As of April 30, 2010, thenPany has not recognized i
revenue, and has an accumulated deficit of $5,786.continuation of the Company as a going congedependent upon t
continued financial support from its managementd #&s ability to identify future investment opponities and obtain tt
necessary debt or equity financing, and genergtitoditable operations from the Compasyuture operations. These fac
raise substantial doubt regarding the Compsuayility to continue as a going concern. Thesarfamal statements do not inclt
any adjustments to the recoverability and clas#ifom of recorded asset amounts and classificaifdiabilities that might b
necessary should the Company be unable to cordgisiaegoing concern.

2. Summary of Significant Accounting Policies
a) Basis of Presentation

The financial statements of the Company have begpaped in accordance with accounting principlesegaly accepted
the United States (“US GAAP”) and are expressdd.B. dollars. The Company’s fiscal year end is AROI.

b) Use of Estimates

The preparation of financial statements in confeymiith US GAAP requires management to make es@msain
assumptions that affect the reported amounts @tsissd liabilities and disclosure of contingergeds and liabilities at tl
date of the financial statements and the reporteduats of revenues and expenses during the regoptmiod. Th
Company regularly evaluates estimates and assunsptéated to the deferred income tax asset valuatilowances. Tt
Company bases its estimates and assumptions centéacts, historical experience and various ofaetors that it believe
to be reasonable under the circumstances, thesagulhich form the basis for making judgmentswtibe carrying value
of assets and liabilities and the accrual of casid expenses that are not readily apparent fromr atburces. The acti
results experienced by the Company may differ medigrand adversely from the Compasyestimates. To the extent tr
are material differences between the estimatestandctual results, future results of operatiorikbei affected.

c) Cash and cash equivalents

The Company considers all highly liquid instrumewith a maturity of three months or less at theetiof issuance to |
cash equivalents.

d) Basic and Diluted Net Loss per Share

The Company computes net loss per share in acooedaith ASC 260Earnings per Share ASC 260 requires presentat
of both basic and diluted earnings per share (“BEB8'the face of the income statement. Basic EP8rigpated by dividin
net loss available to common shareholders (humgrayothe weighted average number of shares outstgr{denominato
during the period. Diluted EPS gives effect todillitive potential common shares outstanding duthng period using tt
treasury stock method and convertible preferredkstsing the ifeonverted method. In computing diluted EPS, thea
stock price for the period is used in determining humber of shares assumed to be purchased fmx#rcise of sto
options or warrants. Diluted EPS excludes all diripotential shares if their effect is anti dili
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NORMAN CAY DEVELOPMENT, INC.
(A Development Stage Company)
Notes to the Financial Stateme
(Expressed in US dollars)

2.

Summary of Significant Accounting Policiegcontinued)

e) Financial Instruments

9)

Pursuant to ASC 82Fair Value Measurements and Disclosueesl ASC 825Financial Instruments an entity is require
to maximize the use of observable inputs and mizgnthe use of unobservable inputs when measuringdtue. ASC 82
and 825 establishes a fair value hierarchy basettietevel of independent, objective evidence surding the inputs us:
to measure fair value. A financial instrumentategorization within the fair value hierarchy&sed upon the lowest leve
input that is significant to the fair value measueat. ASC 820 and 825 prioritizes the inputs iftieé levels that may
used to measure fair value:

Level 1
Level 1 applies to assets or liabilities for whtblere are quoted prices in active markets for idahassets or liabilities.
Level 2

Level 2 applies to assets or liabilities for whitiere are inputs other than quoted prices thablservable for the asset
liability such as quoted prices for similar assatdiabilities in active markets; quoted prices fdentical assets or liabiliti
in markets with insufficient volume or infrequemansactions (less active markets); or matkgived valuations in whic
significant inputs are observable or can be derpa@ttipally from, or corroborated by, observablarket data.

Level 3

Level 3 applies to assets or liabilities for whitlere are unobservable inputs to the valuation otetlogy that ar
significant to the measurement of the fair valu¢hefassets or liabilities.

The Companys financial instruments consist principally of caahd amounts due to related parties. PursuantS8 82(
and 825, the fair value of our cash is determingskd on “Level 1inputs, which consist of quoted prices in activeket
for identical assets. We believe that the recordddes of all of our other financial instrumentpegximate their current fe
values because of their nature and respective iyatlates or durations.

Income Taxes

Potential benefits of income tax losses are nobgeized in the accounts until realization is madkely than not. Th
Company has adopted ASC 74@¢counting for Income Taxésas of its inception. Pursuant to ASC 740, the Camipe
required to compute tax asset benefits for netaipry losses carried forward. The potential besefftnet operating loss
have not been recognized in this financial statdrhenause the Company cannot be assured it is likehg than not it wil
utilize the net operating losses carried forwartlinre years.

Comprehensive Loss
ASC 220, Comprehensive Incomg establishes standards for the reporting and ajspff comprehensive loss and

components in the financial statements. As of Ap®il 2010, the Company has no items that represeamprehensive lo
and, therefore, has not included a schedule of cehemsive loss in the financial statements.
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NORMAN CAY DEVELOPMENT, INC.
(A Development Stage Company)
Notes to the Financial Stateme
(Expressed in US dollars)

2.

3.

Summary of Significant Accounting Policiegcontinued)

h) Recent Accounting Pronouncements

In January 2010, the FASB issued an amendment © 35, Equity, where entities that declare divideta shareholde
that may be paid in cash or shares at the elecfidhe shareholders are considered to be a sheuwarise that is reflect
prospectively in EPS, and is not accounted for atek dividend. This standard is effective forenn and annual perio
ending on or after December 15, 2009 and is todpdied on a retrospective basis. The adoption of $sftandard is n
expected to have a significant impact on the Comgdimancial statements.

In January 2010, the FASB issued an amendment © 829, Fair Value Measurements and Disclosuregdaire reportin
entities to separately disclose the amounts anthéss rationale for significant transfers in and euLevel 1 and Level
fair value measurements and separately presentriatmn regarding purchase, sale, issuance, atldment of Level 3 fa
value measures on a gross basis. This standardyHich the Company is currently assessing the itpaceffective fo
interim and annual reporting periods beginning raRecember 15, 2009 with the exception of disclesuregarding tt
purchase, sale, issuance, and settlement of Lefal ¥alue measures which are effective for fispadrs beginning aft
December 15, 2010. The adoption of this standarbisexpected to have a significant impact on tben@anys financia
statements.

In October 2009, FASB issued an amendment to tlmoumting standards related to the accounting feemae it
arrangements with multiple deliverables includingwhthe arrangement consideration is allocated amaeliyered an
undelivered items of the arrangement. Among thersiments, this standard eliminated the use of thielwal method fc
allocating arrangement considerations and reqainesntity to allocate the overall consideratiorach deliverable based
an estimated selling price of each individual dedable in the arrangement in the absence of haverglorspecific
objective evidence or other third party evidencdaif value of the undelivered items. This standalgb provides furth
guidance on how to determine a separate unit aflating in a multipledeliverable revenue arrangement and expanc
disclosure requirements about the judgments mad@ptying the estimated selling price method and tmse judgmen
affect the timing or amount of revenue recognitidhis standard, for which the Company is curreaigessing the impa
will become effective on January 1, 2011.

In October 2009, the FASB issued an amendmente@titounting standards related to certain revema@gements th
include software elements. This standard clarifies existing accounting guidance such that tangibdelucts that conta
both software and non-software components thattimmdogether to deliver the produstessential functionality, shall
excluded from the scope of the software revenuegmition accounting standards. Accordingly, safethese products mi
fall within the scope of other revenue recognitstandards or may now be within the scope of tlieddrd and may requ
an allocation of the arrangement consideratiorefmh element of the arrangement. This standardytiah the Company
currently assessing the impact, will become efiectin January 1, 2011.

The Company has implemented all new accountingqamecements that are in effect. These pronouncenaihtsot hav
any material impact on the financial statementessbtherwise disclosed, and the Company doesetiet/b that there a
any other new accounting pronouncements that hage Issued that might have a material impact dinigcial position ¢
results of operations

Note Payable

On April 29, 2010, the Company issued a note paytbh norrelated party for proceeds of $9,928. Under thenseof the not
payable, the amount is unsecured, due intere€t%tgder annum, and due on demand.

Common Shares

On April 29, 2010, the Company issued 5,000,00hdleus shares to the President and Director of trapgany at $0.001 p
share.
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NORMAN CAY DEVELOPMENT, INC.
(A Development Stage Company)
Notes to the Financial Stateme
(Expressed in US dollars)

6.

Income Taxes

The Company has $5,705 of net operating lossesedaforward to offset taxable income in future yearhich expir
commencing in fiscal 2030. The income tax beneffeds from the amount computed by applying the fé@eral income tax ra
of 34% to net loss before income taxes for the weaied April 30, 2010 as a result of the following:

April 30,
2010
$
Net loss before taxe (5,705)
Statutory rate 34%
Computed expected tax recovt 1,940
Change in valuation allowan: (1,940)

Income tax provisiol —

Subsequent Events

On May 10, 2010, the Company issued a note payaldenonrelated party for proceeds of $20,000. Under thmseof the not
payable, the amount is unsecured, due intere€t%tder annum, and due on demand.
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PART Il — INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTIO N.

The following table sets forth estimated expensg®eted to be incurred in connection with the iss@aand distribution
the securities being registered. All such expemsitde paid by us.

Securities and Exchange Commission Registratior $ 5.3%
Audit Fees and Expens $ 5,000.0¢
Legal Fees and Expens $ 5,000.0(
Transfer Agent and Registrar Fees and Expe $ 500.0(
Miscellaneous Expenses $ 1,000.0(
Total $_11,505.35

* Estimate Only
ITEM 14. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The officers and directors of the Company are ingiéied as provided by the Nevada Revised Statutdstlae Bylaws of tF
Company. Unless specifically limited by a corparats articles of incorporation, Nevada law automalycplovides directors wit
immunity from monetary liabilities. The CompasyArticles of Incorporation do not contain any suichiting language. Except
from that immunity are:

a. willful failure to deal fairly with the corporatioor its shareholders in connection with a mattewhich the director has
material conflict of interest;

b. a violation of criminal law unless the director heehsonable cause to believe that his or her candas lawful or n
reasonable cause to believe that his or her condastunlawful;

c. atransaction from which the director derived aprioper personal profit; and,
d. willful misconduct.

The Articles of Incorporation provide that the Canpg will indemnify its officers, directors, legaépresentative, al
persons serving at the request of the Companydaetor or officer of another corporation, or &sriepresentative in a partners
joint venture, trust or other enterprise to thdefst extent legally permissible under the laws ha# State of Nevada against
expenses, liability and loss (including attorreefées, judgments, fines and amounts paid or tpdie in settlement) reasona
incurred or suffered by that person as a resulbatf connection to the Company. This right of indéioation under the Articles is
contract right which may be enforced in any marinesuch person and extends for such persons beéagdit actions undertaken
behalf of the Company.

The Bylaws of the Company provide that the Companlly indemnify its directors and officers to thellfest extent nc
prohibited by Nevada law; provided, however, tHad Company may modify the extent of such indemaifan by individue
contracts with its directors and officers; and,vwided, further, that the Company shall not be rexfuito indemnify any director
officer in connection with any proceeding (or p#rereof) initiated by such person unless (i) suntbemnification is express
required to be made by law, (ii) the proceeding awathorized by the Board of Directors of the Comypdiii) such indemnification
provided by the Company, in its sole discretionrspant to the powers vested in the Company undeadée law or (iv) suc
indemnification is required to be made pursuarih&oBylaws.

The Bylaws of the Company provide that the Compaillyadvance to any person who was or is a partisdhreatened
be made a party to any threatened, pending or aistplaction, suit or proceeding, whether civilygnal, administrative ¢
investigative, by reason of the fact that he isvas a director or officer, of the Company, or isn@s serving at the request of
Company as a director or executive officer of aofompany, partnership, joint venture, trust dreotenterprise, prior to the fir
disposition of the proceeding, promptly followirgguest therefore, all expenses incurred by angtir®r officer in connection wi
such proceeding upon receipt of an undertaking bgrobehalf of such person to repay said amounisshould be determin
ultimately that such person is not entitled totdeimnified under the Bylaws of the Company or otliss.

-1




The Bylaws of the Company provide that no advamedl ¥ made by the Company to an officer of thenfany (except b
reason of the fact that such officer is or wasradaior of the Company in which event this paragrapall not apply) in any actio
suit or proceeding, whether civil, criminal, adnsiinative or investigative, if a determination isgenably and promptly made (i)
the Board of Directors by a majority vote of a quarconsisting of directors who were not partieshi proceeding, or (i) if suc
quorum is not obtainable, or, even if obtainablejuarum of disinterested directors so directs, rependent legal counsel ir
written opinion, that the facts known to the demisinaking party at the time such determination is madelmonstrate clearly ai
convincingly that such person acted in bad faitinoa manner that such person did not believe tinkm not opposed to the b
interests of the Company.

ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES.
Set forth below is information regarding the isstmand sales of securities without registrationesinception.

Pursuant to a Management Agreement dated May 10,2Bhelley Guidarelli agreed to act as ours Presided Chie
Executive Officer, and Chairman of the Board ofdgiors, for a term of one year in exchange for G000 shares of common sto
Norman Cay Development, Inc. made the offer and afeliance on the exemption frcregistration afforded by Section 4(2) to -
Securities Act of 1933, as amended (the “Securitie8), on the basis that the securities were @feand sold in a nopublic
offering to a “sophisticated investor” who had e registratiottype information about the Company. No commissi@s waid ir
connection with the sale of the shares.

Exemption from Registration. The shares of CommockSreferenced herein were issued in reliance upoe of the
following exemptions

The shares of Common Stock referenced herein wgsted in reliance upon the exemption from secaritégistration
afforded by the provisions of Section 4(2) of teeuBities Act of 1933, as amended, ("Securitie$)Abased upon the following: (i
each of the persons to whom the shares of Comnuak $tere issued (each such person, an "Investarifianed to the Compar
that it or he is an "accredited investor," as definin Rule 501 of Regulation D promulgated under $lecurities Act and has st
background, education and experience in financial Ausiness matters as to be able to evaluate #rgsnand risks of an investme
in the securities, (b) there was no public offerorggeneral solicitation with respect to the offegiof such shares, (c) each Inves
was provided with certain disclosure materials aibother information requested with respect to thempany, (d) each Invest
acknowledged that all securities being purchasedevizeing purchased for investment intent and weestticted securities” fo
purposes of the Securities Act, and agreed to fesnsuch securities only in a transaction registerender the Securities Act
exempt from registration under the Securities Aal &) a legend has been, or will be, placed oncewtificates representing ea
such security stating that it was restricted andildoonly be transferred if subsequently registetettler the Securities Act
transferred in a transaction exempt from registatunder the Securities Act.

ITEM 16. EXHIBITS

The following is a list of exhibits filed as part this registration statement. Where so indicatgddmtnote, exhibits whic
were previously filed are incorporated herein bigmence. Any statement contained in an Incorpor®tedument shall be deemed
be modified or superseded for purposes of this fegion Statement to the extent that a statemamiamed herein or in any oth
subsequently filed Incorporated Document modifiesupersedes such statement. Any such statemembdified or superseded sh
not be deemed, except as so modified or superstaledpstitute a part of this Registration Statemen

Exhibit Number Description

3.1 Articles of Incorporation of Norman Cay Developmdnt. @

3.2 Bylaws of Norman Cay Development, 111

4.1 Specimen Stock Certifica®

5.1 Consent of Carrillo Huettel, LLP, re: the legalitiithe shares being register(t)
10.1 Form of Management Agreement between the CompamytaiCEQO (1)

23.1 Auditor Consen®

23.2 Consent of Carrillo Huettel, LLP (included in Exhib.1)

(1) Filed herewith.
ITEM 17. UNDERTAKINGS

The undersigned Registrant hereby undertakes:




1. To file, during any period in which offers or sake® being made, a posffective amendment to this registra
statement to:

(a) Include any prospectus required by Section 10(aj{#)e Securities Act;

(b) Reflect in the prospectus any facts or events whictlividually or together, represent a fundame
change in the information in the registration staat. Notwithstanding the foregoing, any increasedecrease in volume
securities offered (if the total dollar value otaaties offered would not exceed that which wagistered) and any deviation from
low or high end of the estimated maximum offeriagge may be reflected in the form of prospectusifivith the SEC pursuant
Rule 424(b) if, in the aggregate, the changesenvitilume and price represent no more than a 20%gehiam the maximum aggreg
offering price set forth in the “Calculation of Refation Fee” table in the effective registrat&tatement; and

(c) Include any additional or changed material infoliorabn the plan of distribution.

2. To, for the purpose of determining any liabilitydem the Securities Act, treat each peBective amendment a
new registration statement relating to the seagitiffered herein, and to treat the offering ofhssecurities at that time to be
initial bona fide offering thereof.

3. To remove from registration, by means of a pftctive amendment, any of the securities beimggstered herek
that remains unsold at the termination of the affgr

4, For determining liability of the undersigned Rerast under the Securities Act to any purchaserhm initial
distribution of the securities, that in a primarifedng of securities of the undersigned Registrpotsuant to this registrati
statement, regardless of the underwriting methed tis sell the securities to the purchaser, ifséheurities are offered or sold to s
purchaser by means of any of the following commatins, the undersigned Registrant will be a seédethe purchaser and will
considered to offer or sell such securities to quafthaser:

(a) Any preliminary prospectus or prospectus of theansidned Registrant relating to the offering reediitc
be filed pursuant to Rule 424;

(b) Any free writing prospectus relating to the offeriprepared by or on behalf of the undersigned Regi
or used or referred to by the undersigned Registran

(c) The portion of any other free writing prospectuktiag to the offering containing material inforriwad
about the undersigned Registrant or its secunitiesided by or on behalf of the undersigned Regigtrand,

(d) Any other communication that is an offer in theeoiifig made by the undersigned Registrant tc
purchaser.

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933 (the “Actiay be permitted to our direct
officers and controlling persons pursuant to thevigions above, or otherwise, we have been advtsatdin the opinion of the SE
such indemnification is against public policy ap®ssed in the Securities Act, and is, therefanentorceable.

In the event that a claim for indemnification agdisuch liabilities, other than the payment by ti®xpenses incurred
paid by one of our director, officers, or contnogjipersons in the successful defense of any adighpr proceeding, is assertec
one of our director, officers, or controlling penssin connection with the securities being regedtewe will, unless in the opinion
its counsel the matter has been settled by comgofirecedent, submit to a court of appropriatésgliction the question whether si
indemnification is against public policy as expegbn the Securities Act, and we will be governgdhe final adjudication of su
issue.

For the purposes of determining liability under Securities Act for any purchaser, each prospefits pursuant to Ru
424(b) as part of a registration statement relatingn offering, other than registration statemeelging on Rule 430B or other th
prospectuses filed in reliance on Rule 430A, shaltleemed to be part of and included in the registr statement as of the date
first used after effectiveness. Provided, howetlet no statement made in a registration statemeptospectus that is part of
registration statement or made in a document ircmatpd or deemed incorporated by reference intorégestration statement
prospectus that is part of the registration statgmeéll, as to a purchaser with a time of contra€tsale prior to such first us
supersede or modify any statement that was matleiregistration statement or prospectus that \aasob the registration statem
or made in any such document immediately priomuthdate of first use.
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SIGNATURES

Pursuant to the requirements of the Securitiesohd933, as amended, the registrant certifiesithes reasonable grour
to believe that it meets all of the requirementsfifing on Form S1 and has duly caused this registration statenoeln tsigned on i
behalf by the undersigned, thereunto duly authdripa the 3rd day of June, 2010.

NORMAN CAY DEVELOPMENT INC.

By: /s/ Shelley Guidarell
Name: Shelley Guidarell
Title:  President and Chief Executive Offic
(Principal Executive, Financial and
Accounting Officer)

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pensbose signature appears below constitutes anoirgg
Shelley Guidarelli, as her true and lawful attorieyact and agent with full power of substitution aegubstitution, for her and
her name, place and stead, in any and all capsictiesign any or all amendments (including pefééctive amendments) to tl
Registration Statement on Form1Sef Norman Cay Development Inc., and to file tlaene, with all exhibits thereto, and ot
documents in connection therewith, with the Semsiand Exchange Commission, grant unto said a&yeimfact and agent, fL
power and authority to do and perform each andyeaet and thing requisite and necessary to be doaad about the foregoing,
fully to all intents and purposes as she mightarld do in person, hereby ratifying and confirmalgthat said attorney-ifact anc
agent, or her substitutes, may lawfully do or caodee done by virtue hereof.

In accordance with the requirements of the Seeugrifict of 1933, this Registration Statement has lségned below by
on behalf of the following persons in the capasitiadd on the dates stated.

Signature Title Date
[sl Shelley Guidarel President, Secretary and Direc June 3, 201!
Shelley Guidarelli
EXHIBIT INDEX
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10.1
23.1
23.2
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Specimen Stock Certifica(?)
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Form of Management Agreement between the Compamyjta€EO.(1)
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Consent of Carrillo Huettel, LLP (included in Exhib.1)

(1 Filed herewith.
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Exhibit 3.1
ARTICLES OF INCORPORATION
OF

Norman Cay Development, Inc.
a Nevada Corporation

ARTICLE 1.

Company Name

1.1 The name of this corporation Morman Cay Development, Inc.
ARTICLE 2 .
Duration
2.1 The corporation shall continue in existence pergtwnless sooner dissolved according to law.
ARTICLE 3.
Purpose
3.1 The purpose for which the corporation is organizetd engage in any lawful activity within or owtsiof the Sta
of Nevada.
3.2 The corporation may also maintain offices at suttteoplaces within or outside of the State of Nevad it ma

from time to time determine. Corporate businessewéry kind and nature may be conducted, and mestiigdirectors ar
shareholders may be held outside the State of Newdtti the same effect as if held in the State evada.

ARTICLE 4.

Board of Directors

4.1. Number.The board of directors of the Corporation shallgishof such number of persons, not less than as
shall be determined in accordance with the bylaesftime to time.

ARTICLE 5.

Capital Stock

5.1 Authorized Capital StockThe aggregate number of shares which this Cormorathall have authority to issue
two hundred sixty million (260,000,000) shares, sisting of (a) two hundred fifty million (250,00@0) shares of Common Sto
par value $0.001 per share (the “Common Stoekidl (b) ten million (10,000,000) shares of preférseock, par value $0.001 |
share (the “Preferred Stock’lgsuable in one or more series as hereinafter geoviA description of the classes of shares ¢
statement of the number of shares in each classtendelative rights, voting power, and preferengesnted to and restrictio
imposed upon the shares of each class are as follow

5.2 Common Stock Each share of Common Stock shall have, for atbpses one (1) vote per share.

Subject to the preferences applicable to Prefestedk outstanding at any time, the holders of shafeCommon Stock sh
be entitled to receive such dividends and otheridigions in cash, property or shares of stockhef Corporation as may be decle
thereon by the Board of Directors from time to timé of assets or funds of the Corporation legaligilable therefore. The hold
of Common Stock issued and outstanding have anskegseghe right to receive notice of shareholdmetings and to vote upon
election of directors or upon any other matterasvhich approval of the outstanding shares of Comi@tock or approval of tl
common shareholders is required or requested.




5.3 Preferred Stock The Shares of Preferred Stock may be issued firmm to time in one or mo
series. The Board of Directors is authorized, tspohetion adopted and filed in accordance with lewprovide for the issue of sL
series of shares of Preferred Stock. Each serisBares of Preferred Stock:

(a) may have such voting powers, full or limited, orynee without voting powers;

(b) may be subject to redemption at such time or timed at such prices as determine by the Boa
Directors;

() may be entitled to receive dividends (which maybmulative or noreumulative) at such rate or rates

such conditions and at such times, and payabledfegence to, or in such relation to, the dividepdgable on any oth
class or classes or series of stock;

(d) may have such rights upon the dissolution of, @rugny distribution of the assets of, the Corporati

(e) may be made convertible into, or exchangeable dloares of any other class or classes or of any
series of the same or any other class or classe®ok of the Corporation or such other corporatiorther entity at sus
price or prices or at such rates of exchange attdsuich adjustments;

® may be entitled to the benefit of a sinking fundbto applied to the purchase or redemption of sheaf
such series in such amount or amounts;

(9) may be entitled to the benefit of conditions andtrietions upon the creation of indebtedness o
Corporation or any subsidiary, upon the issue gf ahditional shares (including additional shareswth series or of a
other series) and upon the payment of dividendhermaking of other distributions on, and the paseh redemption
other acquisition by the Corporation or any sulasigdbf, any outstanding shares of the Corporatmat

(h) may have such other relative, participating, omloor other special rights, qualifications, limitats o
restrictions thereof, in each case as shall bedtat said resolution or resolutions providing floe issue of such shares
Preferred Stock. Shares of Preferred Stock of angsthat have been redeemed or repurchased I@otiperation (whethi
through the operation of a sinking fund or otheeyi®r that, if convertible or exchangeable, havenbeonverted «
exchanged in accordance with their terms shalleieed and have the status of authorized and umisshares of Preferr
Stock of the same series and may be reissued ag afgthe series of which they were originally artpor may, upon tt
filing of an appropriate certificate with the Setamy of State of the State of Nevada be reissuggbasof a new series
shares of Preferred Stock to be created by resalati resolutions of the Board of Directors or astjpf any other series
shares of Preferred Stock, all subject to the d@wdi or restrictions on issuance set forth in bolution or resolutiol
adopted by the Board of Directors providing for th&ue of any series of shares of Preferred Stock.

ARTICLE 6.

No Further Assessments

6.1 The capital stock, after the amount of the subsioripprice determine by the board of directors hasn paid i
money, property, or services, as the Directors|gthetermine, shall be subject to no further assessno pay the debts of 1
corporation, and no stock issued as fully paid hgdlever be assessable or assessed, and thesle\df Incorporation shall not a
cannot be amended, regardless of the vote therefores to amend, modify or rescind this Article 6.

ARTICLE 7.

No Preemptive Rights

7.1 Except as otherwise set forth herein, none of tieres of the Corporation shall carry with them angemptivi
right to acquire additional or other shares ofd¢bgporation and no holder of any stock of the Coafion shall be entitled, as of rig
to purchase or subscribe for any part of any ueidshares of stock of the Corporation or for angitamhal shares of stock, of a
class or series, which may at any time be issudtbtiver now or hereafter authorized, or for any tegloptions, or warrants
purchase or receive shares of stock or for any arettificates of indebtedness, debentures, @ratbcurities.
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ARTICLE 8.

No Cumulative Voting

8.1 There shall be no cumulative voting of shares.
ARTICLE 9.

Election Not to be Governed By Provisions of NRS 7411 to 78.444.

9.1 The Corporation, pursuant to NRS 78.434, herebgtelrotto be governed by the provisions of NRS 78.41
78.411, inclusive.

ARTICLE 10.

Indemnification of Officers and Directors

10.1  The Corporation shall indemnify its directors, offis, employee, fiduciaries and agents to the dulexten
permitted under the Nevada Revised Statutes.

10.2  Every person who was or is a party or is threateloede made a party to or is involved in any actisuit o
proceedings, whether civil, criminal, administratior investigative, by reason of the fact that ha person for whom he is the le
representative is or was a director or officerha torporation or is or was serving at the reqoéshe corporation as a director
officer of another corporation, or as its repreatwé in a partnership, joint venture, trust orestbnterprise, shall be indemnified
held harmless to the fullest extent legally peribiesunder the law of the State of Nevada from timeime against all expens
liability and loss (including attorney's fees, judgnts, fines and amounts paid or to be paid ilese¢int) reasonably incurred
suffered by him in connection therewith. Such righindemnification shall be a contract right timaay be enforced in any man
desired by such person. Such right of indemnifazatshall not be exclusive of any other right whilrch directors, officers
representatives may have or hereafter acquire waitikdout limiting the generality of such statemettitey shall be entitled to th
respective rights of indemnification under any Byw, agreement, vote of stockholders, provisiodagf or otherwise, as well
their rights under this Article.

10.3  Without limiting the application of the foregointiie Board of Directors may adopt Byws from time to time wit
respect to indemnification to provide at all tinteg fullest indemnification permitted by the law the State of Nevada and n
cause the corporation to purchase and maintaimanse on behalf of any person who is or was a tirew officer of the corporatic
as a director of officer of another corporationasrits representative in a partnership, joint wemnttrust or other enterprise aga
any liability asserted against such person andriedun any such capacity or arising out of suetiust, whether or not the corporat
would have the power to indemnify such person.

10.4  The private property of the Stockholders, Directansl Officers shall not be subject to the paymedntooporat
debts to any extent whatsoever.

10.5 No director, officer or shareholder shall have grersonal liability to the corporation or its stookters fo
damages for breach of fiduciary duty as a direotoofficer, except that this provision does notrgfiate nor limit in any way tt
liability of a director or officer for:

(a) Acts or omissions which involve intentional miscand fraud or a knowing violation of law; or

(b) The payment of dividends in violation of Nevada Red Statutes (N.R.S.) 78.300.

IN WITNESS WHEREOF, | have hereunto set my hands_th day of March, 2010, hereby declaring atifging tha
the facts stated hereinabove are true.

By:
Its: Incorporator
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Exhibit 3.2

BYLAWS
OF
NORMAN CAY DEVELOPMENT, INC.

ARTICLE |
OFFICES

SECTION 1.1 PRINCIPAL OFFICE. The principal office and place lnfsiness of NORMAN CAY DEVELOPMEN
INC., a Nevada corporation (the “Corporation”), ltbe located at 4472 Winding Lane, Stevensvillé, 44127.

SECTION 1.2 OTHER OFFICES. The Corporation may also have offigesuch other places, both within and witl
the State of Nevada, as the Board of Directors fraay time to time determine or the business ofGloeporation may require.

ARTICLE Il
STOCKHOLDERS

SECTION 2.1  ANNUAL MEETINGS. Annual meetings of the stockholdeshall be held each year on a date and
designated by the Board of Directors. In the absaricsuch designation, the annual meeting shaliedé on the second Tuesday
April each year at 10:00 a.m. At the annual meetihg stockholders shall elect by vote a Board ioé®ors and transact such ot
business as may properly be brought before theingeet

SECTION 2.2  SPECIAL MEETINGS. Special meetings of the stockleodd for any purpose or purposes, ur
otherwise prescribed by statute or by the Artidésncorporation, may be called by the Chairmarihaf Board of Directors, by t
President or the Secretary by resolution of ther8ad Directors or at the request in writing of ooemore stockholders owni
shares in the aggregate entitled to cast at leasajarity of the votes at the meeting. Such requéstl state the purpose of
proposed meeting and shall be personally deliveresent by registered mail or by telegraph or ofaesimile transmission to t
Chairman of the Board of Directors, the Presidanthe Secretary of the Corporation. The officerereing the request shall cal
notice to be promptly given to the stockholderstiemt to vote, in accordance with the provisionsSefction 2.4 of this Article 1.
notice is not given within sixty (60) days of trequest, the person or persons requesting the rgemetiy, subject to any applica
federal or state law including but not limited &déral securities laws, give the notice. Nothingtamed in this Section 2.2 shall
construed as limiting, fixing or affecting the timdnen a meeting of stockholders called by actiothefBoard of Directors may
held. Business transacted at any special meetistpokholders shall be limited to the purposessdtat the notice.

SECTION 2.2 PLACE OF MEETING. All annual meetings of the stoolders shall be held at the principal office of
Corporation or at such other place within or withthe State of Nevada as the directors shall déternSpecial meetings of t
stockholders may be held at such time and pladeimwdr without the State of Nevada as shall besdtat the notice of the meetil
or in a duly executed waiver of notice thereof.

SECTION 2.4 NOTICES. Notices of meetings shall be in writinglasigned by the President or a Vice President €
Secretary or an Assistant Secretary or by suchrqibeson or persons as the directors shall desigigtch notice shall state
purpose or purposes for which the meeting is calledi the time and the place, which may be withiwithout the State of Nevac
where it is to be held. The notice of any meetihgvhich directors are to be elected shall include hame of any nominee
nominees whom, at the time of the notice, managém&nds to present for election. A copy of suctice shall be either deliver
personally to or shall be mailed, postage prepaigach stockholder of record entitled to voteumthsmeeting not less than ten (
nor more than sixty (60) days before such meetingailed, it shall be directed to a stockholdehit address as it appears upor
records of the Corporation and upon such mailingrof such notice, the service thereof shall be ¢et@@mnd the time of the not
shall begin to run from the date upon which sucticeois deposited in the mail for transmission twts stockholder. Persol
delivery of any such notice to any officer of apmration or association, or to any member of angaship shall constitute delivery
such notice to such corporation, association ompaship. In the event of the transfer of stoclerftelivery of such notice of a
prior to the holding of the meeting it shall notrecessary to deliver or mail notice of the meetinthe transferee.

SECTION 2.5 AFFIDAVIT OF MAILING. An affidavit of the mailing @ other means of giving any notice of i
stockholders’meeting may be executed by the Secretary, AssiSaotetary, or any Transfer Agent of the Corporativing the
notice, and shall be filed and maintained in thaute book of the Corporation.




SECTION 2.6 QUORUM. The holders of a majority of the stock isduand outstanding and entitled to vote the
present in person or represented by proxy, shabtitote a quorum at all meetings of the stockhwlder the transaction of busin
except as otherwise provided by statute or by thgclas of Incorporation. If, however, such quorwhall not be present
represented at any meeting of the stockholder§ theivoting power necessary to approve a mattewfich the meeting has be
noticed has not voted in favor of such matter,steekholders entitled to vote thereat, presenteirs@n or represented by proxy,
Chairman of the Board of Directors, or a majorifytlee Board of Directors shall have power to adjpthe meeting from time
time, without notice other than announcement atntlieeting, until a quorum shall be present or regresd or until the voting pow
necessary to approve the matter for which the mgétas been noticed has been voted in favor of swatter.

SECTION 2.7 ADJOURNMENT. When any meeting of stockholders, @ithnnual or special, is adjourned to anc
time or place, notice may not be given of the adjed meeting if the time and place are announcea meeting at which tl
adjournment is taken, unless a new record datéhtbadjourned meeting is fixed, or unless the adjment is for more than forty-
five (45) days from the date set for the originaeting, in which case the Board of Directors shatla new record date. Notice
any such adjourned meeting, if required, shall bergto each stockholder of record entitled to vatehe adjourned meeting
accordance with the provisions of Section 2.4 @ #hrticle 1. At any adjourned meeting at whichqaorum shall be present
represented, any business may be transacted whitt have been transacted at the meeting as olligimatified.

SECTION 2.€  VOTING. When a quorum is present or representeghgitmeeting, the vote of the holders of a maj
of the stock having voting power present in persomepresented by proxy shall be sufficient to ellicectors or to decide a
question brought before such meeting, unless tleston is one upon which by express provision efdtatutes or of the Articles
Incorporation a different vote is required, in whicase such express provision shall govern andaldhe decision of such questi
Each common stockholder of record of the Corponasicall be entitled at each meeting of stockholtieme (1) vote for each sh
of common stock standing in his, her or its namehenbooks of the Corporation. Upon the demandhgf@mmon stockholder, t
vote for directors and the vote upon any questiefiofde the meeting shall be by ballot.

SECTION 2.¢  PROXIES; INSPECTORS OF ELECTION. At any meetingtlod stockholders any stockholder may
represented and vote by a proxy or proxies appwibyean instrument in writing. In the event thay aach instrument in writing sh
designate two (2) or more persons to act as progiemajority of such persons present at the meetingif only one (1) shall t
present, then that one (1) shall have and may iseeadl of the powers conferred by such writtertrineent upon all of the persons
designated unless the instrument shall otherwiseige. No proxy or power of attorney to vote shmlused to vote at a meeting
the stockholders unless it shall have been fileth whe secretary of the meeting when required leyitispectors of election. /
questions regarding the qualification of voterg, ¥alidity of proxies and the acceptance or regectf votes shall be decided by tr
(3) inspectors of election who shall be appointgdHe Board of Directors, or if not so appointdten by the presiding officer of t
meeting.

The inspectors of election shall:

(@) Determine the number of shares outstanding andvttieg power of each, the shares represented i
meeting, the existence of a quorum, and the autigntvalidity, and effect of proxies;

(b) Receive votes, ballots, or consents;

(c) Hear and determine all challenges and questioagyrway arising in connection with the right toe/ot

(d) Count and tabulate all votes or consents;

(e) Determine when the polls shall close;

(f) Determine the results; and

(g9) Do any other acts that may be proper to conductlbetion or vote with fairness to all stockholders

SECTION 2.1C ACTION BY WRITTEN CONSENT. Any action which may lbaken by the vote of the stockholders

meeting may be taken without a meeting if authatilzg the written consent of stockholders holdingeast a majority of the votil

power, unless the provisions of the statutes ehefArticles of Incorporation require a greatergmion of voting power to authori
such action in which case such greater proportfamritten consents shall be required.
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SECTION 2.11 WAIVER OF NOTICE. The transaction of any meetingstdckholders, either annual or special, how
called and noticed, and wherever held, shall bealid as though had at a meeting duly held aftgule call and notice, if a quort
be present either in person or by proxy, and ifezibefore or after the meeting, each personledtic vote, who was not presen
person or by proxy, signs a written waiver of netar a consent to a holding of the meeting, or gor@val of the minutes. Tl
waiver of notice of consent need not specify eitther business to be transacted or the purposeyofiamual or special meeting
stockholders. All such waivers, consents, or apaioghall be filed with the corporate records odena part of the minutes of
meeting. Attendance by a person at a meeting alslconstitute a waiver of notice of that meetexgept when the person obje
at the beginning of the meeting, to the transaatibany business because the meeting is not layallled or convened, and exc
that attendance at a meeting is not a waiver ofrahy to object to the consideration of matterguieed by law to be included in t
notice of the meeting, but not so included, if thlafection is expressly made at the meeting.

ARTICLE Il
DIRECTORS

SECTION 3.1 GENERAL POWERS. The business of the Corporatiofl §igamanaged by its Board of Directors, wt
may exercise all such powers of the Corporation dmdll such lawful acts and things not otherwisgquired by statute, by t
Articles of Incorporation or by these Bylaws todercised or addressed by the common stockholders.

SECTION 3.z NUMBER. The number of directors may from time tméi be increased or decreased by action ¢
Board of Directors to not less than one (1) norertban nine (9).

SECTION 3.2  TENURE AND QUALIFICATION. Each Director shall holdffice until the next annual meeting
stockholders and until his/her successor shall hmen duly elected and qualified. Directors neetlh®oresidents of the State
Nevada or stockholders of the Corporati

SECTION 3.4  VACANCIES. Vacancies in the Board of Directors,lirding those caused by an increase in the nu
of directors, may be filled by a majority of themaining directors, though less than a quorum, oalsple remaining director, &
each director so elected shall hold office untd Buccessor is elected at an annual or a specetingeof the stockholders. T
holders of twothirds (2/3) of the outstanding shares of stoclitledtto vote may at any time peremptorily terme#ie term of offic
of all or any of the directors by vote at a meetiadjed for such purpose or by a written statenfiéed with the secretary or, in t
absence, with any other officer. Such removal dhakffective immediately, even if successors ateetected simultaneously and
vacancies on the Board of Directors resulting tliere shall be filled only by the stockholders.

A vacancy or vacancies in the Board of Directodlidie deemed to exist in case of the death, ratigmor removal of ar
directors, or if the authorized number of directbesincreased, or if the Board of Directors by heson declares vacant the office
director who has been declared of unsound mindnbgrder of the court or if the stockholders faibaly annual or special meeting
stockholders at which any director or directors elected to elect the full authorized number ofdiors to be voted for at tl
meeting. The stockholders may elect a directori@ctbrs at any time to fill any vacancy or vacaschot filled by the directors.
the Board of Directors accepts the resignation dfractor tendered to take effect at a future tithe, Board of Directors or t
stockholders shall have power to elect a succasstake office when the resignation is to beconfeatiive. No reduction of tt
authorized number of directors shall have the effécemoving any director prior to the expiratiohhis term of office.

ARTICLE IV
MEETINGS OF THE BOARD OF DIRECTORS

SECTION 4.1 REGULAR MEETINGS. Regular meetings of the Boardafectors shall be held at any place withii
without the State of Nevada, which has been detggnftom time to time by resolution of the Board @ifectors or by writte
consent of all members of the Board of Directonsthle absence of such designation regular meesihg be held at the princiy
office of the Corporation. Special meetings of Bmard of Directors may be held either at a placéesignated or at the princi|
office. Any meeting, regular or special, may bedh®} conference telephone network or similar comications method by which |
persons participating in the meeting can hear edllr. Regular meetings of the Board of Directomyrbe held without call -
notice at such time and at such place as shall firoim to time be fixed and determined by the BazrDirectors.

SECTION 4.2 INITIAL MEETING. The first meeting of each newly edted Board of Directors shall be held at
place within or without the State of Nevada, whidts been designated from time to time by resolutiothe Board of Directors
by written consent of all members of the Board gkBtors. In the event such meeting is not so hbkelmeeting may be held at s
time and place as shall be specified in a notigergas herein provided for special meetings oBbard of Directors.
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SECTION 4.2 SPECIAL MEETINGS. Special meetings of the BoardDafectors may be called by the Chairman,
President or by any director. Written notice of time and place of special meetings shall be dediv@ersonally to each director
sent to each director by mail or by other form oftten communication, charges prepaid, addressednoat his address as i
shown upon the records or is not readily ascerdénat the place in which the meetings of theaaes are regularly held. In cé
such notice is mailed or telegraphed, it shall bpadited in the United States mail or deliveredh telegraph company at le
forty-eight (48) hours prior to the time of the holdirfgtlee meeting. In case such notice is deliveredtase provided, it shall be
delivered at least twentipur (24) hours prior to the time of the holding tbe meeting. Such mailing, telegraphing or delivas
above provided shall be deemed due, legal and p&lrsotice to such director.

SECTION 4.4 ADJOURNMENT. Notice of the time and place of holglian adjourned meeting need not be given t
absent directors if the time and place be fixethatmeeting adjourned and unless the meeting @iawgd for more than twenfgur
(24) hours, in which case notice of the time aratelshall be given before the time of the adjoumedting, in the manner specit
in Section 4.3, to the directors who were not pnes¢the time of the adjournment.

SECTION 4.5 VALIDITY OF TRANSACTIONS. The transactions of anyemting of the Board of Directors, howe
called and noticed or wherever held, shall be #d @a though had at a meeting duly held after laageall and notice, if a quorum
present, and if, either before or after the meeteagh of the directors not present signs a writtaiver of notice, or a consent
holding such meeting, or an approval of the mintieseof. All such waivers, consents or approvhtide filed with the corpora
records or made a part of the minutes of the mgetin

SECTION 4.6 QUORUM. A majority of the authorized number of diters shall be necessary to constitute a quoru
the transaction of business, except to adjourneasimafter provided. Every act or decision donemarde by a majority of tt
directors present at a meeting duly held at whicjuarum is present shall be regarded as the atieoBoard of Directors, unles
greater number be required by law or by the Artiad¢ Incorporation. Any action of a majority, altigh not at a regularly call
meeting, and the record thereof, if assented tworiting by all of the other members of the BoardDifectors shall be as valid ¢
effective in all respects as if passed by the BadrBirectors in regular meeting. A quorum of theasd of Directors may adjoL
any Board of Directorsmeeting to meet again at a stated day and houxided, however, that in the absence of a quort
majority of the directors present at any Board okEtors meeting, either regular or special, mgpwath from time to time until tr
time fixed for the next regular meeting of the Bbaf Directors.

SECTION 4.7 WRITTEN CONSENT. Any action required or permitteal lte taken at any meeting of the Boan
Directors or of any committee thereof may be takdéthout a meeting if a written consent theretoigned by all members of t
Board of Directors or of such committee, as theeaagy be, and such written consent is filed withritinutes of proceedings of
Board of Directors or committee.

SECTION 4.6 COMPENSATION. The directors may be paid their exgenof attendance at each meeting of the [
of Directors and may be paid a fixed sum for atterod at each meeting of the Board of Directors stated salary as director.
such payment shall preclude any director from sgrthe Corporation in any other capacity and réngixompensation therefi
Members of special or standing committees may logvetl like reimbursement and compensation for ditencommittee meetings.

ARTICLE V
COMMITTEES OF DIRECTORS

SECTION 5.1 COMMITTEES. The Board of Directors may, by resaduatiadopted by a majority of the whole Boar
Directors, designate one (1) or more committeethefBoard of Directors, each committee to consisbre (1) or more of tt
directors of the Corporation which, to the exteravided in the resolution, shall have and may eserthe power of the Board
Directors in the management of the business anarafbf the Corporation and may have power to aighothe seal of tt
Corporation to be affixed to all papers which maguire it. Such committee or committees shall leweh name or names as ma
determined from time to time by the Board of Dimrst The members of any such committee presenhwtnaeeting and n
disqualified from voting may, whether or not thegnstitute a quorum, unanimously appoint another beenof the Board «
Directors to act at the meeting in the place of abgent or disqualified member. At meetings of stcmmmittees, a majority of t
members or alternate members shall constitute auqudor the transaction of business, and the aet wiajority of the members
alternate members at any meeting at which theasiegisorum shall be the act of the committee.

SECTION 5.2  MINUTES. The committees shall keep regular minuaésheir proceedings and report the same t
Board of Directors.




SECTION 5.2 MEETING AUTHORITY. Meetings and actions of the corti@e shall be governed by, and held
taken in accordance with, the provisions of Artibleof these Bylaws, Section 4.1 (Regular Meeting®ction 4.2 (Initial Meeting
Section 4.3 (Special Meetings), Section 4.4 (Adjooent), Section 4.6 (Quorum), Section 4.7 (Writonsent) and Section ¢
(Consents), with such changes in the context afehmylaws as are necessary to substitute the cémendhd its members for
Board of Directors and its members, except thatithe of regular meetings of committees may berdgteed either by resolution
the Board of Directors or by resolution of the coittee. Special meetings of committees may also dled by resolution of tt
Board of Directors. Notice of special meetings ofmenittees shall also be given to all alternate mensibwho shall have the right
attend all meetings of the committee. The Boar@ioéctors may adopt rules for the government of eagmittee not inconsiste
with the provisions of these Bylaws.

ARTICLE VI
NOTICES

SECTION 6.1  NOTICES. Notices to directors and stockholdersldbaiin writing and delivered personally or maike
the directors or stockholders at their addresspeang on the books of the Corporation. Noticertail shall be deemed to be gi
at the time when the same shall be mailed. Notiadirectors may also be given by telegram or ofbemn of written communicatic
as provided for in these Bylaws.

SECTION 6.z CONSENTS. Whenever all parties entitled to votarat meeting, whether of directors or stockholc
consent, either by a writing on the records ofrtieeting or filed with the secretary, or by preseatcsuch meeting and oral cons
entered on the minutes, or by taking part in tHédeations at such meeting without objection, doéngs of such meeting shall be
valid as if had at a meeting regularly called antioed, and at such meeting any business may heacted which is not excep
from the written consent or to the consideratiorwbfch no objection for want of notice is madets time, and if any meeting
irregular for want of notice or of such consenfpyided a quorum was present at such meeting, theepdings of said meeting n
be ratified and approved and rendered likewisedvaltid the irregularity or defect therein waivedabwriting signed by all parti
having the right to vote at such meeting. Such eoher approval of stockholders may be by proxattorney, but all such proxi
and powers of attorney must be in writing.

SECTION 6.2 VALID NOTICE. Whenever any notice whatever is regdi to be given under the provisions of
Nevada Revised Statutes ("'NRS”), the Articles of Incorporation or these Bylaws, aweathereof in writing, signed by the per:
or persons entitled to said notice, whether beforafter the time stated therein, shall be deengedvalent thereto.

ARTICLE VII
OFFICERS

SECTION 7.1 REQUIRED OFFICERS. The officers of the Corporatgirall be chosen by the Board of Directors
shall be a President, a Secretary, a Treasuresaidother officers as shall be approved by thedo&Directors. Any person m
hold two (2) or more offices.

SECTION 7.2  OFFICERS’COMPENSATION. The salaries and compensation obfficers of the Corporation shall
fixed by the Board of Directors.

SECTION 7.2 REMOVAL OF OFFICERS. The officers of the Corporatishall hold office at the pleasure of the B¢
of Directors. Any officer elected or appointed Ine tBoard of Directors may be removed at any timehleyBoard of Directors. Ar
vacancy occurring in any office of the Corporatioy death, resignation, removal or otherwise shallfiled by the Board ¢
Directors. Any officer may resign at any time byigg written notice to the Corporation.

SECTION 7.4  PRESIDENT. The President shall, subject to the robmif the Board of Directors, actively manage
business of the Corporation.

SECTION 7.5 SECRETARY. The Secretary shall act under the dmaaf the President. Subject to the directionhe
President he shall attend all meetings of the Be&mirectors and all meetings of the stockholdengl record the proceedings.
shall perform like duties for the standing comn@gtevhen required. He shall give, or cause to bergimotice of all meetings of t
stockholders and special meetings of the Boardigfdiors, and shall perform such other duties ag Ineaprescribed by the Presid
or the Board of Directors.




SECTION 7.€  TREASURER. The Treasurer shall act under the doedaf the President. Subject to the directionhe
President, he shall have custody of the corporatels and securities and shall keep full and aceusatounts of receipts ¢
disbursements in books belonging to the Corporatine shall deposit all monies and other valuabilecef in the name and to -
credit of the Corporation in such depositories as/rbe designated by the Board of Directors. Hel stigburse the funds of t
Corporation as may be ordered by the PresidertteoBbard of Directors, taking proper vouchers fachsdisbursements, and sl
render to the President and the Board of Directtrés regular meetings, or when the Board of &es so requires, an accoun
all his transactions as Treasurer and of the filmcondition of the Corporation.

ARTICLE VIII
CERTIFICATES OF STOCK

SECTION 8.1  CERTIFICATION. The Board of Directors of the Corption may authorize the issuance
uncertificated shares pursuant to NRS 78.235(4seAb such authorization by the Board of Directdrshe Corporation, eve
stockholder shall be entitled to have a certifiitmed by the President and the Secretary of trpdZation, certifying the number
shares owned by him, her or it in the Corporatibthe Corporation shall be authorized to issue entbian one (1) class of stock
more than one (1) series of any class, the desamstpreferences anélative participating, optional or other specights of the
various classes of stock or series thereof andjtiadifications, limitations or restrictions of sudights, shall be set forth in full
summarized on the face or back of the certificatéctvthe Corporation shall issue to represent stotk.

SECTION 8.2 REPLACED CERTIFICATES. The Board of Directors mayedt a new certificate or certificates to
issued in place of any certificate or certificatiesretofore issued by the Corporation alleged teeH#een lost or destroyed upon
making of an affidavit of that fact by the persdaiming the certificate of stock to be lost or deged. When authorizing such is:
of a new certificate or certificates, the BoardDifectors may, in its discretion and as a condifiwecedent to the issuance ther
require the owner of such lost or destroyed cetdtié or certificates, or his legal representativegdvertise the same in such mai
as it shall require and/or give the Corporatioroadin such sum as it may direct as indemnity ajany claim that may be me
against the Corporation with respect to the cegtt alleged to have been lost or destroyed.

SECTION 8.2 CERTIFICATE SURRENDER. Upon surrender to the Cogpon or the transfer agent of
Corporation of a certificate for shares duly enddrer accompanied by proper evidence of succesagsignment or authority
transfer, it shall be the duty of the Corporatidnit is satisfied that all provisions of the lavesd regulations applicable to
Corporation regarding transfer and ownership ofreshdave been complied with, to issue a new ogat#i to the person entit|
thereto, cancel the old certificate and recordithesaction upon its books.

SECTION 8.4  DIVIDENDS. The Board of Directors may fix in advana date not exceeding sixty (60) days nor
than ten (10) days preceding the date of any ngefirstockholders, or the date for the paymentmyf dividend, or the date for t
allotment of rights, or the date when any changeooversion or exchange of capital stock shallryo effect, or a date in connect
with obtaining the consent of stockholders for gnypose, as a record date for the determinatioth@fstockholders entitled
receive payment of any such dividend, or to givehsconsent, and in such case, such stockholdedspmly such stockholders
shall be stockholders of record on the date salfigball be entitled to receive such allotmentigifits, or to exercise such rights, o
give such consent, as the case may be, notwitheady transfer of any stock on the books of tleepGration after any such reci
date fixed as above.

SECTION 8.5 CORPORATE REGISTRAR. The Corporation shall be t&dito recognize the person registered o
books as the owner of shares to be the exclusivepfor all purposes including voting and dividenaisd the Corporation shall 1
be bound to recognize any equitable or other ctaiwr interest in such share or shares on thegbany other person, whether or
it shall have express or other notice thereof, pkas otherwise provided by the laws of the Stafdevada.

ARTICLE IX
RECORDS AND REPORTS

SECTION 9.1 STOCK LEDGER. The Corporation shall either maintah its principal office a record of
stockholders, giving the names and addresses sfadkholders and the number and class of shatdsblgeeach stockholder, or
lieu thereof maintain at its principal office atstaent setting out the name of the custodian oftbek ledger.

SECTION 9.2 ACCOUNTING BOOKS AND RECORDS. The accounting booksd records and minutes
proceedings of the stockholders and the Board e#dbors and any committee or committees of the @o&Directors shall be kept
such place or places designated by the Board afcRirs. The minutes, accounting books, and therdscshall be kept either
written form or in any other form capable of beitwnverted into written form. Subject to the apgbieaprovisions of the NRS, t
minutes and accounting books and records shalpba to inspection by the stockholders.
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SECTION 9.2 INSPECTION. Every director shall have the absolight at any reasonable time to inspect all bc
records, and documents of every kind, and the pbygroperties of the Corporation and each of utssgliary corporations. Tt
inspection by a director may be made in personycarbagent or attorney, and the right of inspeciimtudes the right to copy a
make extracts of documents.

ARTICLE X
GENERAL PROVISIONS

SECTION 10.1 DIVIDENDS. Dividends upon the capital stock of ti@orporation, subject to the provisions of
Articles of Incorporation, if any, may be declategthe Board of Directors at any regular or spegiakting. Dividends may be p
in cash, in property or in shares of capital stakbject to the provisions of the Articles of Ingoration. Before payment of a
dividend, there may be set aside out of any furfidbe Corporation available for dividends such smnsums as the directors fr
time to time, in their absolute discretion, deeropar as a reserve or reserves to meet contingenciés equalizing dividends or 1
repairing or maintaining any property of the Comgd@m or for such other purpose as the directoedl sfeem conducive to t
interests of the Corporation, and the directors magify or abolish any such reserve in the mannevhich it was created.

SECTION 10.z CHECKS OR DEMANDS. All checks or demands for moaeyl notes of the Corporation shall be si¢
by such officer or officers or such other persop@rsons as the Board of Directors may from timgénte designate.

SECTION 10.Z FISCAL YEAR. The fiscal year of the Corporation BHee the calendar year, unless otherwise fixea
resolution of the Board of Directors of the Corpitma.

SECTION 10.4 SEAL. The Corporation may adopt a corporate seal have inscribed thereon the name of
Corporation and the words “Corporate Seal” and ‘®l"The seal may be used by causing it or a facsirhédecbf to be impress
or affixed or in any manner reproduced.

SECTION 10.E ELECTRONIC SIGNATURE. Any action taken by the Boaofl Directors, the stockholders of -
Corporation or the individual directors, officemmployees or other agents of the Corporation, whécluires a written signatu
shall be deemed valid and binding if made by meznslectronic signature. For purposes of these Byld'electronic signature”
means any electronic sound, symbol or processhetthio or logically associated with a record anecexed and adopted by a per
with the intent to sign such record, including fatite or email electronic signatures.

SECTION 10.6 AUTHORITY. The Chairman of the Board of Directotbe President or any other person authorize
resolution of the Board of Directors or by any loé foregoing designated officers, is authorizeddt® on behalf of the Corporati
any and all shares of any other corporation or @@fons, foreign or domestic, standing in the nashdéhe Corporation. Tt
authority granted to these officers to vote or espnt on behalf of the Corporation any and alleshaeld by the Corporation in ¢
other corporation or corporations may be exerctyedny of these officers in person or by any pesathorized to do so by a prc
duly executed by the Chairman or the President.

SECTION 10.7 GOVERNING LAW. Unless the context requires othemyithe general provisions, rules of construc
and definitions in the NRS shall govern the corttom of these Bylaws. Without limiting the genédalof these provisions, tl
singular number includes the plural, the plural bemincludes the singular, the masculine and femimgenders are intended tc
used interchangeably and the term “person” inclumtek the Corporation and a natural person.

ARTICLE XI
AMENDMENTS

SECTION 11.1 AMENDMENT BY BOARD OF DIRECTORS. The power to adoptter and repeal the Bylaws of the
Corporation is vested exclusively in the Board afebtors.

ARTICLE Xl
INDEMNIFICATION

SECTION 12.1 INDEMNIFICATION. Every person who was or is a patby or is threatened to be made a party to,
involved in any action, suit or proceeding, whetbieil, criminal, administrative or investigativby reason of the fact that he or ¢
or a person of whom he or she is the legal reptatee, is or was a director or officer of the Cargtion, or is or was serving at
request of the Corporation or for its benefit aliractor or officer of another corporation, or srepresentative in a partnership, j
venture, trust or other enterprise, shall be indéathand held harmless to the fullest extent Isgpérmissible under the law of 1
State of Nevada, as they may be amended from timténte, against all expenses, liability and lossl(iding attorneysfees
judgments, fines and amounts paid or to be pasgitiement) reasonably incurred or suffered by diirher in connection therewit
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The expenses of a director or officer, incurredléfiending a civil or criminal action, suit or prectng must be paid by t
Corporation as they are incurred and in advancé¢heffinal disposition of the action, suit or prodew, upon receipt of :
undertaking by or on behalf of the director or ¢dfi, to repay the amount if it is ultimately detered by a court of compete
jurisdiction that he or she is not entitled to hdeémnified by the Corporation. Such right of indédfination shall be a contract rig
which may be enforced in any manner desired by geckon. Such right of indemnification shall notéselusive of any other rig
which such directors or officers may have or hasgadcquire and, without limiting the generality afch statement, they shall
entitled to their respective rights of indemnifioat under any bylaw, agreement, vote of stockhalderovision of law or otherwis
as well as their rights under this Article XII.

Without limiting the application of the foregointipe Board of Directors may adopt bylaws from tirodine with respect -
indemnification, to provide at all time the fulleatlemnification permitted under the laws of that8tof Nevada, and may cause
Corporation to purchase and maintain insuranceetralb of any person who is or was a director oiceff of the Corporation or is
was serving at the request of the Corporation dsesctor or officer, employee of another corpomatior as its representative i
partnership, joint venture, trust or other entepragainst any liability asserted against suchopeasd incurred in any such capa
or arising out of such status, whether or not thepGration would have the power to indemnify suerspn.

APPROVED AND ADOPTED this 29th day of March, 2010.

Isl Shelley Guidarelli
By: Shelley Guidarelli
Its: Secretary

[Remainder of this Page Intentionally Left Blank]
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INCUMBENCY CERTIFICATE

| hereby certify that Shelley Guidarelli is the 8gary of NORMAN CAY DEVELOPMENT, INC., a Nevada rpmration
and that the foregoing Bylaws, consisting of ele{eh) pages, constitute the Bylaws of NORMAN CAY DHH . OPMENT, INC., a
duly adopted by resolution of the Board of Direstof NORMAN CAY DEVELOPMENT, INC., dated the 29 dafMarch, 2010.

IN WITNESS WHEREOF, | have hereunto subscribed myae this 29th day of March, 2010.

/sl Shelley Guidarelli
By: Shelley Guidarelli
Its: President
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CARRILLO | HUETTEL wuir
ATTORNEYS AT LAW

Exhibit 5.1

June 3, 2010

Norman Cay Development, In
4472 Winding Lane
Stevensville, Ml 49127
269-429-7002

Re: Registration Statement on Form S-1 for Norman Cay Bvelopment, Inc.
Ladies and Gentlemen:

We refer to the above-captioned fourth amendedstegion statement on Form S-1 (the “Registratitate®nent)
under the Securities Act of 1933, as amended ("), filed by Norman Cay Development, Inc., a Neyv
corporation (the “Company”), with the SecuritiesidExchange Commission on or about the date ofieéttisr.

In connection with this opinion, we have examinkd torporate records of the Company, including
Company's Articles of Incorporation, and Bylaws Registration Statement, and such other docunaatsecord
as we deemed relevant in order to render this opirin such examination, we have assumed the geness of a
signatures, the authenticity of all documents suieahito us as certified copies or photocopies &edauthenticit
of the originals of such documents.

Based upon the foregoing and in reliance there¢ds, aur opinion that the outstanding Shares dbedrir
the Registration Statement, are legally issuedy fohid and norassessable, under Nevada Law. This opini
expressly limited in scope to the Shares enumeragedin which are to be expressly covered by tlfiereace!
Registration Statement.

We hereby consent to the filing of this opinion as exhibit to the Registration Statement and tc
reference to our law firm under the caption “Intgref Named Experts and Counsel” in the RegistnaBtatement.

Very truly yours,

[s/ Carrillo Huettel, LLF
Carrillo Huettel, LLP

3033 Fifth Avenue, Suite 201 | San Diego, CA ®10
TEL: 619.399.3090 | FAX: 619.399.0120 | chlagugr.com



Exhibit 10.1
MANAGEMENT AGREEMENT

This Management Agreement (the “Agreementéjed this 30th day of April 2010, and is madeaiie as of the 1st day
May 2010, by and between Norman Cay Development, mNevada corporation (the “Company”) and M=l®ly Guidarelli (‘Ms.
Guidarelli”).

RECITALS:

WHEREAS, Ms. Guidarelli shall operate the daydty business of the Company and shall handle laironhatters relatir
to the business of the Company; and

WHEREAS, the Company desires to avalil itself ofeélxpertise of Ms. Guidarelli.
AGREEMENT:

NOW, THEREFORE, in consideration of the foregoiegitals and the covenants and conditions hereifost, the partie
hereto agree as follows:

1. Appointment.

The Company hereby appoints Ms. Guidarelli to reritie services described in Section 2 hereof fer tdrm of thi
Agreement.

2. Services.

During the term of this Agreement, Ms. Guidarelial render to the Company, as the Compar@ghief Executive Office
President, Chief Financial Officer, Secretary asd @irector (the “ Servic€$ in relation to the operations of the Company, stj&
planning, and financial oversight and includingtheut limitation, advisory and consulting servidesrelation to the selectic
retention and supervision of independent audittirs, selection, retention and supervision of outdétml counsel, the selecti
retention and supervision financial advisors orstdtants and the structuring and implementatiore@dity participation plan
employee benefit plans and other incentive arramgésrfor certain key executives of the Company.

3. Fees.

In consideration of the performance of the Servicestemplated by Section 2 hereof, the Companyeagte pay to M:
Guidarelli an aggregate monthly fee (the “ Feeof $2,500 per calendar month. Such Fee may be cmiénto shares of tl
Company's common stock at a conversion rate toebermiined by and between the Company and Ms. Glidaom time to time
The Fee shall be payable on the last day of edehdar quarter.

4. Out-of-Pocket Expenses

In addition to the compensation payable to Ms. @rétli pursuant to Section 3 hereof, the Comparaji skt the direction ¢
Ms. Guidarelli, pay directly, or reimburse Ms. Gaidlli for, its reasonable Out-&fecket Expenses. For the purposes of
Agreement, the term “ Owdf-Pocket Expensésshall mean the amounts actually paid by Ms. Guidanecash in connection with i
performance of the Services, including, withoutitation, reasonable (i) fees and disbursementsu@ig, underwriting fees) of a
independent auditors, outside legal counsel, ctenstsl, investment bankers, financial advisors aheroindependent professior
and organizations, (ii) costs of any outside sewior independent contractors such as financialtgrd, couriers, busine
publications or similar services and (iii) trangation, per diem, telephone calls, word processixgenses or any similar expense
associated with its ordinary operations. All reimgaments for Out-oRocket Expenses shall be made promptly upon ooas a
practicable after presentation by Ms. Guidarelliite Company of the statement in connection thehewi




5. Indemnification

The Company will indemnify and hold harmless Msidawelli from and against any and all losses, ¢astpenses, clair
damages and liabilities (the “ Liabiliti€y to which Ms. Guidarelli may become subject under applicable law, or any claim me
by any third party, or otherwise, to the extentytmelate to or arise out of the performance of 8®vices contemplated by t
Agreement or the engagement of Ms. Guidarelli pamstio, and the performance by Ms. Guidarelli & 8ervices contemplated
this Agreement. The Company will not be liable unttee foregoing indemnification provision to thetemt that any loss, clail
damage, liability, cost or expense is determinedlmpurt, in a final judgment from which no furthregpeal may be taken, to h
resulted solely from the gGuidarelli negligencendliful misconduct of Ms. Guidarelli. If Ms. Guideli is reimbursed hereunder
any expenses, such reimbursement of expensesbghedfunded to the extent it is finally judiciaietermined that the Liabilities
question resulted solely from the gGuidarelli nggtice or willful misconduct of Ms. Guidarelli.

6. Termination

This Agreement shall be in effect on the date hHesed shall continue until such time as Ms. Guidliaoe one or more of il
affiliates collectively control, in the aggregatess than 10% of the equity interests of the Compan such earlier time as f
Company and Ms. Guidarelli may mutually agree. ptevisions of Sections 5, 7 and 8 and otherwisth@asontext so requires st
survive the termination of this Agreement.

7. Other Activities

Nothing herein shall in any way preclude Ms. Guéllarfrom engaging in any business activities aonfr performin
services for its or their own account or for the@amt of others, including for companies that mayirbcompetition with the busine
conducted by the Company.

8. General.

No amendment or waiver of any provision of this égment, or consent to any departure by either gesty any suc
provision, shall be effective unless the same dbalin writing and signed by the parties to thisé@nent, and, in any case, s
amendment, waiver or consent shall be effectivg onthe specific instance and for the specificqmse for which given.

(b) This Agreement and the rights of the parties heteumay not be assigned without the prior writtensent of th
parties hereto; provided, however, that Ms. Guitianeay assign or transfer its duties or intereséseunder to a Ms. Guidar
affiliate at the sole discretion of Ms. Guidarelli.

(c) This Agreement shall constitute the entire agredrhetween the parties with respect to the subjextten hereo
and shall supersede all previous oral and writtend(all contemporaneous oral) negotiations, comenits) agreements ¢
understandings relating hereto.

(d) This Agreement shall be governed by, and enforneatcordance with, the laws of the State of Neaaaluding
the choice of law principles thereof). The partieshis Agreement hereby agree to submit to the-eartusive jurisdiction of tk
federal and state courts located in the state gaba in any action or proceeding arising out afetaiting to this Agreement.

(e) This Agreement may be executed in two or more aapatts, and by different parties on separate eopatts
Each set of counterparts showing execution by altigs shall be deemed an original, and shall dotstone and the sai
instrument.

® The waiver by any party of any breach of this Agneet shall not operate as or be construed to bawewby suc
party of any subsequent breach.




IN WITNESS WHEREOF, the parties have caused thiseAment to be executed and delivered by their dutiiorized
officers or agents as set forth below.

Norman Cay Development, Inc
By: [sl Shelley Guidarel

Name: Shelley Guidarelli
Its: CEO & Presiden

Shelley Guidarelli

By: /sl Shelley Guidarel




MisgiK CPAS

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Norman Cay Development, Inc.

We hereby consent to this inclusion in this Regtgin Statement on Form 5-of our report dated June 1, 2010
Norman Cay Development, Inc. relating to the finahstatements as of April 30, 2010, and the refeeeto oul
firm under the caption “Experts” in the RegistratiBtatement.

/sl M&K CPAS, PLLC
Houston, Texas

June 3, 2010



