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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-1
Amendment No. 1

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

Commission File Number: 333-167284

NORMAN CAY DEVELOPMENT, INC.

(Exact name of small Business Issuer as specifiés charter)

Nevada 7385 N/A
(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 numpihetuding
area code, of registrant’s principal executivecaf)

Paracorp Corporation
318 N Carson Street #208
Carson City, NV 89701
(Name, address, including zip code, and telephongber,
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 proposedtsatee public)

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

If this Form is filed to register additional secigs for an offering pursuant to Rule 462(b) untlexr Securities Act, check t
following box and list the Securities Act registoait statement number of the earlier effective fegimn statement for the sa
offering.[]

If this Form is a poseéffective amendment filed pursuant to Rule 462(@jar the Securities Act, check the following box &ist the
Securities Act registration statement number ofettudier effective registration statement for taens offering[_]

If this Form is a poséffective amendment filed pursuant to Rule 462fajar the Securities Act, check the following box &ist the
Securities Act registration statement number ofettudier effective registration statement for taens offering[_]

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-accelerated 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 filei O
Non-accelerated file  [] (Do not check if a smaller reporting compa Smaller reporting compar




CALCULATION OF REGISTRATION FEE

Aggregate
Offering Price  Offering Amount of
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become effective in accordance with Section 8(ahefSecurities Act of 1933, as amended, or um¢ilRegistration Statement sk
become effective on such date as the SecuritieEacdange Commission, acting pursuant to said @eéfa), may determine.

The information in this prospectus is not compleaad may be changed. These securities may not beé @icept pursuan
to a transactionexempt from the registration requirements of thecseties Act) until this registration statement 8d with the
Securities and Exchange Commission is declared eife. This prospectus is not an offer to sell thesecurities and it is nc
soliciting an offer to buy these securities in astate where the offer or sale is not permittt
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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 atfiiyeexists for th
securities being offered. We are offering for satetal of 1,500,000 shares of common stock atexdfprice of $.05 per share. Th
is no minimum number of shares that must be soldsfor the offering to proceed, and we will retie proceeds from the sale
any of the offered shares. The offering is beingdemted on a selfinderwritten, best efforts basis, which means gesiBent an
Chief Executive Officer, Shelley Guidarelli, wilttampt to sell the shares. This Prospectus wilhjieour President and Ch
Executive Officer to sell the shares directly te ffublic, with no commission or other remunerafpagyable to her for any shares
may sell. Ms. Guidarelli will sell the shares amtends to offer them to friends, family members &udiness acquaintances
offering the securities on our behalf, she willyreh the safe harbor from broker-dealer registraiet out in Rule 3ad-under th
Securities and Exchange Act of 1934. The shardsheibffered at a fixed price of $.05 per sharedqreriod of one hundred &
eighty (180) days from the effective date of thiggpectus, unless extended by our board of direéboran 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 stagapany and currently has no operations and als w&c ar
considered a "shell company" as that term is ddfineder Rule 405 of the Securities and ExchangeoA&034 . Accordingly, ar
investment in the shares offered herein involvbigh degree of risk. You should only purchase shidrgou can afford a loss of yc
investment. As there is no minimum amount of shénas must be sold by pursuant to our offeringrehie a chance that we n
receive no proceeds for the sale of our commorkstocdhat we may sell a nominal amount of commoglsand that such funds v
not be enough for us to implement our business. pfame receive no proceeds or a nominal amoungro€eeds from the offerir
any investor may end up holding shares in a Complagiyhas not received proceeds sufficient to contmeperations. If we ¢
unable to commence operations, it is highly unjikelt a market for our shares will ever develog an investor may not be able
sell or otherwise dispose of their shares and wthedefore lose their entire investment. Addititpabur independent registel
public accountant has issued an audit opinion fomMan Cay Development, Inc. which includes a statdgnexpressing substan
doubt as to our ability to continue as a going eosncAdditionally, our independent registered publccountant has issued an &
opinion for Norman Cay Development, Inc. which irdis a statement expressing substantial doubt@s tability to continue as
going concern.

There has been no market for our securities anagblicomarket may never develop, or, if any marke¢sidevelop, it ms
not be sustained. Our common stock is not tradedngnexchange or on the over-tt@inter 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 stodhk 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 thatmumon stock will ever |
quoted on a stock exchange or a quotation servitteabany market for our stock will develop.

THE PURCHASE OF THE SECURITIES OFFERED THROUGH THRROSPECTUS INVOLVES A HIGH DEGREE OF RI¢
YOU SHOULD CAREFULLY READ AND CONSIDER THE SECTIORF THIS PROSPECTUS ENTITLED “RISK FACTORS”
ON PAGES 8 THROUGH 12 BEFORE BUYING ANY SHARES OB®RMAN CAY DEVELOPMENT INC. COMMON STOCK

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORANY STATE SECURITIES COMMISSION HA
APPROVED OR DISAPPROVED OF THESE SECURITIES OR PEB3JPON 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 THESE
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 SOLIGING 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 effdtansactions 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 containednzorporated by reference to this prospectus étiding whether ti
purchase our common stock. We have not authoringre to provide you with information different frahat contained ¢
incorporated by reference to this prospectus. Unaeicircumstances should the delivery to you af pinospectus or any sale me
pursuant to this prospectus create any implicatiuet the information contained in this prospectsisorrect as of any time after t
date of this prospectus. To the extent that antg facevents arising after the date of this prospgcindividually or in the aggregat
represent a fundamental change in the informati@sented in this prospectus, this prospectus willpdated to the extent requir
by law.




PROSPECTUS SUMMARY

The following summary highlights material infornoaticontained in this prospectus. This summary amésontain all o
the information you should consider before invegiim the securities. Before making an investmestsd®, you should read tt
entire prospectus carefully, including the risktfars section, the financial statements and the swtaethe 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 hédatess otherwise indicated, the terms “Company,” “Norman Cay,” “we,”
“us,” and “our” refer and relate to Norman Cay Del@ment, Inc.

The Company Overview

Norman Cay Development, Inc. was incorporated m $tate of Nevada on April 28, 2010. We intend ézdme ar
authorized reseller of wireless telephones andicemplans. We believe that our success will dependour ability to promot
products and services consistent with the rapitlignging wireless industry. We will also need toi@pate and respond to tl
changing technologies and consumer demands bytiadjusir inventories and services accordingly. Quail is to become success
retailer of wireless telephones and service plans.

Although we have not obtained any resellers licensedate. We plan to seek out and establish mytumneficial
relationships with various wireless wholesalerotigh which we will act as an authorized resellee WMéave begun the process
identifying various wireless retailers and haveitiidally begun taking the necessary steps to cetephe applications to becom:
licensed reseller. However, most (but not all) mayareless retailers require a company to be fungild a minimum of $20,000
$25,000 in order to allow the licensee to becomertfied reseller. We will use the proceeds frons thffering to assist the Compa
in obtaining the reseller's license(s) that the Gany feels will have the most upside. Once we frattagned the requisite resel
licenses from various wireless wholesalers, weniht® hire a knowledgeable sales staff that cawanany and all questions that ¢
potential customers may have relating to wirelesslpcts and services. We intend to grow into a leg® retailer that include
multiple suppliers, and successfully promote oundpcts and provide customers with a knowledgeahlessstaff in a reta
atmosphere that is much more personalized tharofHatge network store. We believe that we cap loeistomers seeking wirele
products and services feel more comfortable aborghasing a wireless solution.

Initially, our target customers will be those custrs who do not already have a wireless providenvA grow our custom
base, we hope to gain the attention of customers fdve existing wireless services, and switch tlomer to our products ar
services. However, until such time as we have beginstantive operations we will not be able to adégly assess what portions
our strategy for growth will be most appropriat@vi¢ver, we envision our success being attributehér ability to:

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

« sustain lower operating costs per customer comparether wireless retailers by conducting futupemtions
from kiosks; and,

« deploy our capital more effectively by building quoducts and services bases to cover a wide rahgtyles
and service plans to suit a wide range of potentiatomers.

Although we were only recently incorporated and enawot yet commenced substantive operations, wesveeltha
conducting this offering will allow the Company a&ddflexibility to raise capital in today's financ@imate. Although there can |
no assurance that we will be successful in oungitéo sell 100% of the shares being registeredureter, we believe that invest:
in today's markets demand full transparency andltoy registering this offering we will be able topdalize on this fact. Th
Company intends to begin operations in the comingtirs and believes it will be able to do so evemifunds are raised hereunc
However, we caution any potential investor to aatgfconsider all of the risks associated with amyestment in the Company
there is a significant likelihood that our business not become successful and that your entikegtment may be lost.

Our sole officer and director has only recently dee interested in the wireless resale market ared admt have an
professional training or technical credentials he distribution or resale of wireless solutionsyhweer, she does have extens
business knowledge, and has experience establibbingwn successful company.




The Issuer

Securities being offerec

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 beingredf 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. ¥denot give any assurance that the sl
being offered will have a market value, or thatthan be resold at the offered price if and v
an active secondary market might develop, or thptialic market for our securities may
sustained even if developed. The absence of aguoiaiket 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 Ilmeicy a reporting entity under t
Securities Exchange Act of 192

The shares are offered for a period not to excé&8ddhys, unless extended by our Boar
Directors for an additional 90 day

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

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

The Company is offering 1,500,000 shares of Com&tmtk, $0.001 par value at an offel
price of $0.05 per Share for net proceeds to thegamy 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 wbkahscriptions are received and accepted.

No assurance can be given that the net proceeastifire total number of shares offered her

or any lesser net amount will be sufficient to anptish our goals. If proceeds from this offel
are insufficient, we may be required to seek adddi capital. No assurance can be given that
we will be able to obtain such additional capitaleven if available, that such additional capital
will be available on terms acceptable to

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

An investment in our Common Stock involves a higlgre of risk. You should careft
consider the risk factors set forth under “Risk tBes® 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 hages of risk. You should carefully consider ttsksidescribed belo
and the other information in this prospectus befioreesting in our Common Stock. If any of the feifg risks occur, our busines
operating results and financial condition could seriously harmed. Currently, shares of our CommimeiSare not publicly tradec
In the event that shares of our Common Stock bequiblkcly traded, the trading price of our Commawdk could decline due -
any of these risks, and you may lose all or pagtafr investment. In the event our Common Stotkttabecome publicly traded y:
may lose all or part of your investment.

RISKS RELATED TO THE OFFERING

We may not be able to further implement our busisedrategy unless sufficient funds are raised ingloffering. If we do not rais¢
at least $50,000 we may have to cease operatiohighacould cause investors to lose their investmanus.

In order to fund our operations, we believe thatnsed minimum proceeds of approximately $50,006ftiois offering. We
believe that $50,000 will be sufficient to pay tbe expenses of this offering and conduct our psegdusiness activities. Moreov
we hope to raise $63,000 which would allow us tplement our business plan to the full extent thatenvision. We may not reali
sufficient proceeds to complete further busineseligment costs, or to provide adequate cash flavwplanned business activitie
Our inability to raise sufficient funds in this effng may significantly hinder our ability to comtie operations. If we falil to rai:
sufficient funds in this offering, investors maéotheir entire cash investment.

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

Since there is no minimum with respect to the nuntbeshares 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 aerg, it is highly likely that an
investment would be lost, since we would not besdbl generate any revenue. As such, proceeds t@rotfering may not b
sufficient to meet the objectives we state in firisspectus, other corporate milestones that wesegyor to avoid a “going concern”
modification in future reports of our auditors asuncertainty with respect to our ability to congnas a going concern. Invest
should not rely on the success of this offeringddress our need for funding. If we fail to raig#fisient capital, we would expect
have to significantly decrease operating expensgeigh will curtail the growth of our business.

Investing in the company is a highly speculativevestment and could result in the loss of your eetinvestmen.

A purchase of the offered shares is significantigcsilative and involves significant risks. The oéfi shares should not
purchased by any person who cannot afford thedbsss or her entire purchase price. The businégsctives of the Company a
also speculative, and we may be unable to satigfget objectives. The stockholders of the Company beaunable to realize
substantial return on their purchase of the offeskdres, or any return whatsoever, and may lode ¢hére investment in th
Company. For this reason, each prospective purclofslee offered shares should read this prospetdsall of its exhibits carefull
and consult with their attorney, business advisalf@r investment advisor.

We are deemed a "shell company” and as such we suibject to additional reporting and disclosure reiggments that may affec
our short-term prospects to implement our busingésn and could result in a loss of your entire insenent.

The Securities and Exchange Commission ("SEC") dbRule 405 of the Securities Act and Exchange Rde 12b2
which defines a shell company as a registrant ltlagt no or nominal operations, and either (a) nmaminal assets; (b) ass
consisting solely of cash and cash equivalent§¢)oassets consisting of any amount of cash and eqsivalents and nominal otr
assets. Our balance sheet states that we havesasir only asset therefore, we are defined agla&mpany. The rules prohit
shell companies from using a FormB8Se register securities pursuant to employee cosgt@n plans. However, the rules do
prevent us from registering securities pursuantefgistration statements. Additionally, the ruleaefing Form 8K requires shel
companies to provide more detailed disclosure umompletion of a transaction that causes it to céaseg a shell company. \
must file a current report on Form 8-K containihg tnformation required pursuant to RegulatioK 8nd in a registration stateme
on Form 10, within four business days following qoetion of a transaction together with financiafoimation of the privat
operating company. In order to assist the SEC énidientification of shell companies, we are alsguneed to check a box on Foi
10-Q and Form 1@< indicating that we are a shell company. To thieeithat we are required to comply with additiodisiclosure
because we are a shell company, we may be delayexkcuting any mergers or acquiring other asbetsvtould cause us to ce:
being a shell company.




The SEC adopted a new Rule 144 effective Februar2d08, which makes resales of restricted seearity shareholders
a shell company more difficult. See discussion urtEading "Rule 144" below and the risk factoretitiShareholders who hc
unregistered shares of our common stock are sulieesale restrictions pursuant to Rule 144, dumit status as a “shell company”

Shareholders who hold unregistered shares of ountoon stock are subject to resale restrictions puastito Rule 144, due to ot
status as ¢shell company.”

Pursuant to Rule 144 of the Securities Act of 1283amended (“Rule 144"), a “shell compaig/tiefined as a company tt
has no or nominal operations; and, either no orinalrassets; assets consisting solely of cash ast equivalents; or ass
consisting of any amount of cash and cash equitealamd nominal other assets. As such, we are dl ‘slrapany”pursuant to Rul
144, and as such, sales of our securities pursodfile 144 are not able to be made until 1) weelmased to be alell company
2) we are subject to Section 13 or 15(d) of theuBtes Exchange Act of 1934, as amended, and fiac all of our requirec
periodic reports for at least the previous one yegiod prior to any sale pursuant to Rule 144; aperiod of at least twelve mont
has elapsed from the date “Form 10 information” eesn filed with the Commission reflecting the Camy's status as a nomstiell
company.” Because none of our nagistered securities can be sold pursuant to R4de until at least a year after we cease to
“shell company”, any nomegistered securities we sell in the future orésguconsultants or employees, in consideratiorséovices
rendered or for any other purpose will have noitliqu until and unless such securities are registerith the Commission and/
until a year after we cease to be a “shell compamg’ have complied with the other requirements dé Rd4, as described above.
a result, it may be harder for us to fund our ofi@na and pay our consultants with our securitistead of cash. Furthermore, it v
be harder for us to raise funding through the séldebt or equity securities unless we agree tistegsuch securities with ti
Commission, which could cause us to expend additiogsources in the future. Our status as a “stwetipany”could prevent u
from raising additional funds, engaging consultaatel using our securities to pay for any acqoisgi(although none are currer
planned), which could cause the value of our sgesriif any, to decline in value or become worskle

There is a substantial doubt about our ability tortinue as a going concern.

Our independent registered public accountants lexpeessed substantial doubt about our ability tetinoe as a goin
concern. This opinion could materially limit ourilétly to raise additional funds by issuing new debtequity securities or otherwis
If we falil to raise sufficient capital when needaa; will not be able to complete our proposed bessrplan. As a result we may hi
to liquidate our business and you may lose youestment. You should consider our independent egidtpublic accountarst
comments when determining if an investment in Nori@ay Development, Inc. is suitable.

We may require financing to achieve our current boess strategy and our inability to obtain such &éincing could prohibit us
from executing our business plan and cause us tvsldown our expansion of operation

We may need to raise funds through public or peiwdgbt or sale of equity to achieve our curreninass strategy. Suc
financing may not be available when needed. Evesuch financing is available, it may be on terrmet #re materially adverse
your interests with respect to dilution of book ual dividend preferences, liquidation preferenagspther terms. Our capit
requirements to implement our business strateglybeilsignificant. Moreover, in addition to monieseded to continue operatic
over the next twelve months, we anticipate reqgiadditional funds in order to significantly expamar operations as set forth in ¢
plan of operations.

There can be no assurances that such funding eviélviailable to us on terms that would be acceptabtbat this time w
have no specific details regarding the timing, sewr manner in which we will raise any such furiscordingly, there can be
assurance that we will be able to obtain finandfrand when it is needed on terms we deem acceptifblve are unable to obta
financing on reasonable terms, we could be foroedktay or scale back our plans for expansiondtiten, such inability to obtai
financing on reasonable terms could have a matadiadrse effect on our business, operating resulfiancial condition.




RISKS RELATED TO OUR PROPOSED BUSINESS

We have a limited operating history. There is nosasance our future operations will result in profible revenues. If we cannt
generate sufficient revenues to operate profitablye may suspend or cease operatic

We were incorporated on April 28, 2010 and havien#tdd operating history. Given our limited opengtihistory, there ca
be no assurance that we will be able to show atmothat we can build our business such that are &arn a significant profit. Tt
future of our Company will depend upon our abitityobtain reseller licenses from one or more wi®lgervice providers, and wh
needed, sufficient financing and continuing supfrantn stockholders and creditors and to achieveraaihtain profitable operation
Potential investors should be aware of the diffieslnormally encountered by new wireless resellgegerally, and the high rate
failure of such enterprises. The likelihood of ssexmust be considered in light of the problemgeeses, difficulties, complicatiol
and delays encountered in connection with the dipaiathat we plan to undertake. There is no hjstgyon which to base at
assumption as to the likelihood that we will pretecessful, and it is doubtful that we will generahy operating revenues or e
achieve profitable operations. To the extent thatoannot achieve our plans and generate revenuies wkceed expenses or
consistent basis and in a timely manner, our bssinesults of operations, financial condition gmdspects could be materia
adversely affected.

Our proposed business will be adversely affectededfcannot attain reseller licenses from wirelegs\dce providers.

Our current business plan relies on our Compargivew reseller licenses from one or more wirekswice providers. W
intend to apply for reseller licenses from thre¢hef largest wireless service providers in the éthBtates, including: AT&T, Verizc
Wireless, and Sprint PCS, if we are unable toratbaie or more wireless reseller licenses we willb@able to conduct our propos
business activities.

If we are unable to receive a reasonably priceddedor a store front or kiosk, or if we are unabte retain knowledgeable an
cost-effective staff to operate our store front gonoposed business could be adversely affected.

Our proposed business plan will require us to mttastore front or kiosk in order to become a lgmshreseller of wireles
services. If we are unable to receive a reasonpidte lease on a store front or kiosk, our propdsesiness could be advers
affected. Also, if we are unable to retain knowlealgle staff at a competitive salary to operatestare front, our proposed busint
could be adversely affected.

Our proposed business could be adversely affectgdgbneral economic conditions; if we experience loates of custome
acquisition or high rates of customer turnover, oability to become profitable will decrease.

Our business could be adversely affected in a nurabe&vays by general economic conditions, includinterest rates
consumer credit conditions, unemployment and atlsenomic factors. During economic downturns we tmeye greater difficulty i
gaining new customers within our target marketdor services and some of our existing customers lmeayore likely to terminat
service due to an inability to pay In addition, oate 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 avise offerings, customer ca
concerns, phone number portability, higher deatitimerates among legenured customers we gained as a result of ourmarket
launches, and other competitive factors. A higke @it customer turnover or low rate of new customeguisition would reduc
revenues and increase the total marketing expepditequired to attract the minimum number of qustis required to sustain ¢
business plan which, in turn, could have a matedakrse effect on our business, financial conditiod results of operations.

Recent disruptions in the financial markets couldfect our ability to obtain debt or equity financgon reasonable terms (or :
all), and have other adverse effects on us.

We may wish to raise significant capital to finarmesiness activities and our ability to raise dabequity capital in th
public or private markets could be impaired by @asi factors. For example, U.S. credit markets magently experienced significa
dislocations and liquidity disruptions which hava@used the spreads on prospective debt financingdd®en considerably. The:
circumstances have materially impacted liquiditythe debt markets, making financing terms for beexs less attractive, and
certain cases have resulted in the unavailabifitgestain types of debt financing. Continued uraiety in the credit markets mi
negatively impact our ability to access debt finagon favorable terms (or at all). These eventhécredit markets have also t
an adverse effect on other financial markets inudt®., which may make it more difficult or costlyrfus to raise capital through t
issuance of common stock, preferred stock or athjaity 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 firelmeisults.
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We face increasing competition which could have aterial adverse effect on demand for our intendedgucts and services.

We will compete with national facilitiekased wireless providers and their prepaid affifiabr brands, local and regiol
carriers, non-facilities-based mobile virtual netlvoperators, voice-over-internptetocol, or VolP, service providers and traditio
landline service providers. These competitors hgneater name and brand recognition, access toegraatounts of capital ar
established relationships with a larger base afecitirand potential customers. Because of theiraizkbargaining power, our larg
competitors may be able to purchase equipment,lisgpgnd services at lower prices than we can. dksalidation in the industt
creates even larger competitors, any purchasingradges our competitors have, as well as theira@irng power as wholesa
providers of roaming services, may increase. Ouitybo remain competitive will depend, in parth @ur ability to anticipate ar
respond to various competitive factors and to kaapcosts low.

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

We expect to experience growth in the future. Tlemagement of such growth will require, among othéargs, continuel
development of our financial and management controd management information systems, stringerttaoof costs and hands
inventories, diligent management of our networkasfructure and its growth, increased spendingcésol with marketing activitie
and acquisition of new customers, the ability toaat and retain qualified management personnelt@draining of new personni
In addition, growth will eventually require the exgsion of our billing, customer care and salesesystand platforms, which w
require additional capital expenditures and mayedithe time and attention of management persome oversee any sur
expansion. Failure to successfully manage our egdegrowth and development, to enhance our prosessd management syste
or to timely and adequately resolve any such diffies could have a material adverse effect onbmsiness, financial condition a
results of operations.

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

The wireless communications industry is experiegcgignificant technological change, as evidencedth® ongoing
improvements in the capacity and quality of digialhnology, the development and commercial acoeptaf wireless data servici
shorter development cycles for new products an@meecdments and changes in ersér requirements and preferences. In the fu
competitors may seek to provide competing wiretelscommunications service through the use of dpied) technologies such
Wi-Fi, WiMax, and VolIP. The cost of implementing omgeeting against future technological innovations/rha prohibitive to us
and we may lose customers if we fail to keep upWiese changes.

Key management personnel may leave the companyclwvtiould adversely affect the ability of the compamo 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 haveagerial adverse effect on the business and itspgiis. There is no guarantee
replacement personnel, if any, will help the Comptanoperate profitably.

Risks associated with wireless handsets could ppsmduct liability, health and safety risks that ctil adversely affect ou
business.

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

We will rely on third parties to provide specializeservices; 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 contractweith specialized expertise in order for us to @éfintly operate ot
business. Suppliers, contractors and tipiadty retailers may not always performed at thellewe expect or at the levels requirec
their contracts. If key suppliers, contractors lurd-party retailers fail to comply with their contracfail to meet our performant
expectations or refuse or are unable to supplin tisa future, our business could be severely distup
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Regulation by government agencies may increase austs of providing servict

The FCC regulates the licensing, construction, fieation, operation, ownership, sale and interceatina of wireles
communications systems, as do some state and fegalatory agencies. We cannot assure you thaF@@ or any state or loc
agencies having jurisdiction over our business wit adopt regulations or take other enforcemenbtber actions that wor
adversely affect our business, impose new costsquire changes in current or planned operationadtlition, we cannot assure !
that the Communications Act of 1934, as amended fivhich the FCC obtains its authority, will not floether amended in a mani
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
response to various potential factors, many of tvidl be beyond the Company’s control, includimg tfollowing:

« 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

« period-to-period fluctuations in the Company’s fical results.

In addition, the securities markets have from timeime experienced significant price and volumectiiations that a
unrelated to the operating performance of particatanpanies. These market fluctuations may alseerniadly 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 Registratiate®hent by the SEC, we will then become subjetlieéanformation an
reporting requirements of the U.S. securities laWse U.S. securities laws require, among othergthimeview, audit, and pub
reporting of our financial results, business atifgi, and other matters. Recent SEC regulatiotyding regulation enacted as a re
of the Sarbane®xley Act of 2002, has also substantially increatedaccounting, legal, and other costs relateldetmoming an
remaining an SEC reporting company. If we do neehaurrent information about our company availdablenarket makers, they w
not be able to trade our stock. The public compaosts of preparing and filing annual and quartegfyorts, and other informati
with the SEC and furnishing audited reports to Idtotders, will cause our expenses to be higher thay would be if we we
privately-eld. In addition, we are incurring substantial enges in connection with the preparation of thigi®eation Statemer
These increased costs may be material and maydm¢he hiring of additional employees and/or thermgon of additional advisc
and professionals. Our failure to comply with teddral securities laws could result in private @vegnmental legal action agains
and/or our officers and directors, which could haveetrimental effect on our business and finantesyalue of our stock, and -
ability of stockholders to resell their stock.

FINRA Sales Practice Requirements May Limit a Stdakder’s Ability to Buy and Sell Our Stock.

The Financial Industry Regulatory Authority (“FINRphas adopted rules that relate to the applicatibthe SECS penn
stock rules in trading our securities and requirat ta broker/dealer have reasonable grounds féevireg that the investment
suitable for that customer, prior to recommendimng investment. Prior to recommending speculative, priced securities to th
non-institutional customers, broker/dealers musken@asonable efforts to obtain information abbet ¢dustomes financial statu
tax status, investment objectives and other inftiotnaUnder interpretations of these rules, the FM\believes that there is a h
probability that speculative, low priced securitiedl not be suitable for at least some custom&re FINRA requirements make
more difficult for broker/dealers to recommend tthetir customers buy our common stock, which mayetthe effect of reducing t
level of trading activity and liquidity of our comon stock. Further, many brokers charge higher &etitnal fees for penny stc
transactions. As a result, fewer broker/dealers beawilling to make a market in our common stoeducing a shareholdsrability
to resell shares of our common stock.
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We May Be Exposed to Potential Risks Resulting frdlew Requirements Under Section 404 of the Sarba®edey Act Of 2002.

In addition to the costs of compliance with having shares listed on the OTCBB, there are subsigmgnalties that cou
be imposed upon us if we fail to comply with allrefyulatory requirements. In particular, under Bectt04 of the Sarban&3xley
Act of 2002 we will be required, beginning with discal year ending April 30, 2010, to include iar@nnual report our assessn
of the effectiveness of our internal control overaficial reporting as of the end of fiscal 2011rtkermore, our independt
registered public accounting firm will be requiredattest to whether our assessment of the effgmiss of our internal control o
financial reporting is fairly stated in all matdri@spects and separately report on whether iebet we have maintained, in
material respects, effective internal control dfileaincial reporting. We have not yet completed assessment of the effectivenes
our internal control over financial reporting. Wpect to incur additional expenses and diversiomafiagemens’ time as a result
performing the system and process evaluationngestnd 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.iltend to contact an authorized OTC Bulletin Boararketmake
for sponsorship of our securities on the OTC Binll®&oard. However, there is no guarantee that bares may never be traded
the bulletin board, or, if traded, a public marke&ty not materialize. If our Common Stock is notie@ on the bulletin board or i
public market for our Common Stock does not devglogestors may not be able tosel 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 otlenis and conditiot
relative to our shares have been arbitrarily deitezch by the Company and do not bear any relatipnhiassets, earnings, bt
value, or any other objective criteria of value alitdition, no investment banker, appraiser, orrotmependent third party has b
consulted concerning the offering price for thershar the fairness of the offering price usedfiershares.

USE OF PROCEEDS

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

Gross Proceec $ 75,000.01
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:

We anticipate that the proceeds from the offeriiljallow us to operate for 12 months. Ms. Guidarelur sole officer an
director, determined that the funds would last 1@nths and would be sufficient to cover our intendrgsiness activitie
contemplated by hereby. The Company will use armcerds received to facilitate the development ef @ompany intendt
business. There can be no assurance that the Cgmplamaise any funds through its direct partidipa offering and if a limite
amount of funds are raised the Company will usé $uds according to their best judgment.
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PLAN OF DISTRIBUTION; TERMS OF THE OFFERING

Norman Cay Development, Inc. has issued and oulistgras of the date of this prospectus 5,000,0@0eshof Commc
Stock. The Company is registering an additional 600,000 shares of its Common Stock for sale efptice of $0.05 per sha
There is no arrangement to address the possilgeteff the offering on the price of the stock.

In connection with the Company’s selling effortsthre offering, Shelley Guidarelli will not registass a brokedeale
pursuant to Section 15 of the Exchange Act, buteratvill rely upon the “safe harbor” provisions 8EC Rule 3a4, promulgate
under the Securities Exchange Act of 1934, as agtk(itie “Exchange Act”). Generally speaking, Rwdd-B provides an exempti
from the brokerdealer registration requirements of the Exchangt féic persons associated with an issuer that [eatie in al
offering of the issuer’s securities. Ms. Guidar&lnot subject to any statutory disqualificatias,that term is defined in Section 3(a)
(39) of the Exchange Act. Ms. Guidarelli will no¢ sompensated in connection with her participaitiotine offering by the payme
of commissions or other remuneration based eitlmecttly 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 derm substantial duties for t
Company or on its behalf otherwise than in conpectiith transactions in securities. Ms. Guidaneili not participate in selling ¢
offering of securities for any issuer more thaneeeery 12 months other than in reliance on Exchahg Rule 3a4k(a)(4)(i) ol

(i).

In order to comply with the applicable securitiaw$ of certain states, the securities will be effleor 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 wie subject to applicak
provisions, rules and regulations under the Exchafdgt 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 thdesegulat
broker-dealer practices in connection with trarisastin pennystocks. Penny stocks are generally equity secsinti¢h a price ¢
less than $5.00 (other than securities registenecedtain national securities exchanges or quotethe NASDAQ system, provid
that current price and volume information with resipto transactions in such securities is provigdethe exchange or system).

The penny stock rules require a broklealer, 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 levelisik in the market for penny stocks in both publffeongs ant
secondary trading;

« contains a description of the broker’s or dealahities to the customer and of the rights and dé&seavailable to tt
customer with respect to a violation of such dyties

« contains a brief, clear, narrative description dialer market, including “bid” and “asktices for penny stocks and
significance of the spread between the bid ancésk;

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

. defines significant terms in the disclosure docuneern the conduct of trading penny stocks; and,

« contains such other information and is in such f@moluding language, type, size, and format) &SEC shall requi
by rule or regulation.
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The brokereealer also must provide the customer with theofaithg, prior to proceeding with any transactionairpenn'
stock:

« bid and offer quotations for the penny stock;

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

« the number of shares to which such bid and aslepr@pply, or other comparable information relatmghe depth ar
liquidity of the market for such stock; and,

« monthly account statements showing the market vafleach penny stock held in the customer’s account

In addition, the penny stock rules require thabiptd a transaction in a penny stock not othengisempt from those rule
the brokerdealer must make a special written determinatiahtthe penny stock is a suitable investment foipiimehaser and rece!
the purchases written acknowledgment of the receipt of a riskchbsure statement and a signed and dated copy wefitter
suitability statement. These disclosure requiremerill have the effect of reducing the trading wityi in the secondary market -
our stock because it will be subject to these pestogk rules. Therefore, stockholders may havécditfy selling those securities.

DILUTION

Net tangible book value per share represents ttmianof the Compang’'tangible assets less total liabilities, dividecdie
5,000,000 shares of Common Stock outstanding a&pdf 30, 2010. Net tangible book value dilutionrpghare represents :
difference between the amount per share paid bghasers of the Shares in this offering assumingpffezing price of $0.05 p
share of Common Stock and the pro forma net taadibbk value per share of Common Stock immediatfbr completion of tr
offering.

After giving effect to the sale of the 1,500,00(a&#s offered by the Company hereunder, at an @{férice of $0.05 p
share the pro forma net tangible book value of Gmenpany at April 30, 2010, would have been $69,20550.01 per shat
representing an immediate increase in tangible hadke of $0.01 per share to existing shareholdatsan immediate dilution
$0.04 per share to purchasers of the Shares.

The following table illustrates the foregoing infeaition with respect to new investors on a per shasgs:

1,500,000 Share 750,000 share 500,000 share

Offering price per shat $ 0.0t 0.0t 0.0t
Net tangible book value per share before Offe $ (0.00 (0.00 (0.00
Increase per share attributable to new inve: $ 0.01 0.01 0.0C
Pro forma net tangible book value per share afttaring $ 0.01 0.01 0.0c
Dilution per share to new investc $ 0.04 0.04 0.0t

DESCRIPTION OF PROPERTY

We currently are using a portion of our Chief Exe@iOfficers' home as our corporate headquartkis space is located
4472 Winding Lane in Stevensville, Ml 49127 andave using the space refinée. As of the date of this filing, we have notgbt tc
move or change our office site. Additional spaceyha required as we expand our operations. We ddonesee any significa
difficulties in obtaining any required additiongaze. We currently do not own any real property.
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DESCRIPTION OF SECURITIES

Common Stock

Our authorized capital stock consists of 250,00D0,80ares of common stock, $0.001 par value pereSHdrere are r
provisions in our charter or Hgws that would delay, defer or prevent a changauincontrol. However, there exists such provis
in our charter that may make a change of contrakenddficult.

The holders of our common stock have equal ratagpfes to dividends from funds legally availableaifd when declared
our board of directors and are entitled to shat&bha in all of our assets available for distriloutito holders of common stock ug
liquidation, dissolution or winding up of our affsai Our common stock does not provide the righa foreemptive, subscription
conversion rights and there are no redemptionrdkirg fund provisions or rights. Our common stockders are entitled to one non-
cumulative vote per share on all matters on whicareholders may vote. Holders of shares of our comstock do not ha
cumulative voting rights, which means that the kaddof more than 50% of the outstanding sharesngdor the election ¢
directors, can elect all of the directors to bectgld, 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, Byla and the applicable statutes of the state of de¥ar a more comple
description of the rights and liabilities of holdef our securities

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 toyeour Board of Directors. As of the date herdwré have been no share
preferred stock designated. The following is a samynof the material rights and restrictions asgeciavith our preferred stock. Tl
description does not purport to be a complete detsmm of all of the rights of our stockholders aisdsubject to, and qualified in
entirety by, the provisions of our most currentiélets 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, fgyes and restrictiol
granted to or imposed upon any wholly unissuedeseoi preferred stock and, within the limitationsrestrictions stated in a
resolution or resolutions of the Board of Directarsginally fixing the number of shares constitgtiany series, to increase
decrease (but not below the number of shares okaal series then outstanding) the number of sltam@prising any such ser
subsequent to the issue of shares of that seviegt the designation of any series, and to prdadeghts 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@iBesdeclaration of any future cash dividends ihe discretion of ol
board of directors and depends upon our earnifiganyi, our capital requirements and financial posit our general econon
conditions, and other pertinent conditions. Itis present intention not to pay any cash dividendhe foreseeable future, but rat
to reinvest earnings, if any, in our business dpara.
Warrants & Options

There are no outstanding warrants or options tohasge our securities.

Transfer Agent and Registrar

Our transfer agent is Action Stock Transfer, 7068li§hland Drive, Suite 300, Salt Lake City, UT &41and its phone
number is (801) 274-1088. The transfer agent igsarsible for all record-keeping and administrafivections in connection with the
common shares.
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LEGAL PROCEEDINGS

We know of no material, existing or pending legadqeedings against our company, nor are we invchged plaintiff in an
material proceeding or pending litigation. There a0 proceedings in which any of our Directorsjceffs or affiliates, or ar
registered or beneficial shareholder, is an adveasty or has a material interest adverse to derést.

MARKET FOR COMMON EQUITY
AND RELATED SHAREHOLDER MATTERS

No Public Market for Common Stock

There is presently no public market for our comnstotk. We anticipate applying for trading of ourrgoon stock on tf
over-theeounter bulletin board upon the effectiveness ef régistration statement of which this prospectum$ a part. Howeve
we can provide no assurance that our shares withoed on the bulletin board or, if traded, thaualic market will materialize.

Rule 144

All of the presently outstanding shares of our camnstock are "restricted securities" as definedeundule 14
promulgated under the Securities Act and may omlysbld pursuant to an effective registration statgnor an exemption fro
registration, if available. The SEC has adoptedlfinles amending Rule 144 which became effectivE@bruary 15, 2008. Pursu
to Rule 144, one year must elapse from the timghall company”, as defined in Rule 405 of the SéesrAct and Rule 12B-of the
Exchange Act, ceases to be a “shell compamy files Form 10 information with the SEC, durimgich time the issuer must rem
current in its filing obligations, before a rested shareholder can resell their holdings in reaon Rule 144. Form 10 informat
is equivalent to information that a company wouddrbquired to file if it were registering a clagssecurities on Form 10 under
Exchange Act. Under Rule 144, restricted or uniastt securities, that were initially issued byemarting or norreporting she
company or a company that was at anytime previoaskporting or nomeporting shell company, can only be resold inarede ol
Rule 144 if the following conditions are met: (hetissuer of the securities that was formerly antapg or nonreporting she
company has ceased to be a shell company; (25¢heri of the securities is subject to the reportaagirements of Section 13 or 15
(d) of the Exchange Act; (3) the issuer of the siéies has filed all reports and material requitedbe filed under Section 13 or 1&
of the Exchange Act, as applicable, during the guletwy twelve months (or shorter period that theidssvas required to file su
reports and materials), other than ForrK 8eports; and (4) at least one year has elapsed the time the issuer filed the cur
Form 10 type information with the SEC reflecting status as an entity that is not a shell company.

At the present time, we are classified as a “sbefthpany” under Rule 405 of the Securities Act andeRL2b2 of the
Exchange Act. As such, all restricted securitiesspntly held by the founders of our company maybeotesold in reliance on R
144 until: (1) we file Form 10 information with tHeEC when we cease to be a “shell compar3);we have filed all reports
required by Section 13 and 15(d) of the Securitiessfor twelve consecutive months; and (3) one Ve elapsed from the time
file the current Form 10 type information with tBEC reflecting our status as an entity that isansitell company. See also the fa
entitled Shareholders who hold unregistered sharesr common stock are subject to resale restristpursuant to Rule 144, dut
our status as a “shell company,” above.
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DESCRIPTION OF OUR BUSINESS

Norman Cay Development, Inc. was incorporated e State of Nevada on April 28, 2010. We intendeécah authorize
reseller of wireless telephones and service pldfes.believe that our success will depend on ourtglib promote products a
services consistent with the rapidly changing wessl industry. We will also need to anticipate aegpond to the changi
technologies and consumer demands by adjustingneentories and services accordingly. Our goabibécome successful reta
of wireless telephones and service plans with oitial operation in Michigan or elsewhere in thedviest, where we will endear
to establish and maintain a balanced company tirboth storefront and kiosk locations.

Although we have not obtained any resellers licensedate, we plan to seek out and establish mytumneficia
relationships with various wireless wholesalerotigh which we will act as an authorized resellee Wave begun the proces:
identifying various wireless retailers and haveitidally begun taking the necessary steps to cetephe applications to becomr
licensed reseller. However, most (but not all) mayireless retailers require a company to be fundid a minimum of $20,000 -
$25,000 in order to allow the licensee to becomertfied reseller. We will use the proceeds frons tffering to assist the Compe
in obtaining the reseller's license(s) that the Gany feels will have the most upside.

We intend to become authorized resellers of tedyyfrom the AT&T, Verizon, and Sprint networks, il will allow
customer freedom to choose the service that ig faghthem. Once we have attained reseller licefises wireless wholesalers, !
will then seek to hire a knowledgeable sales $keff can answer any and all questions that ounftiateustomers may have relat
to wireless products and services. We intend tavgnbo a wireless retailer that includes multiplgpliers, and successfully prom
our products, yet provide customers with a knowadide sales staff, and a retail atmosphere thatich more intimate than that
large network store. We believe that Norman Cay help customers seeking wireless products andcgarfeel more comfortak
about purchasing a wireless solution.

Initially, our target customers will be those custirs who do not already have a wireless providsmwA grow our custom
base, we hope to gain the attention of customers mdve existing wireless services, and switch tlwser to our products a
services.

We plan to sell our handsets and service priménilgugh retail locations, including kiosks which wél be identifying a

we begin to implement our business plan and w kattiémpt to place our future retail locations t&tgically to focus on our targ
customer demographic and provide the most effigiggrtket coverage while minimizing cost.
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Until such time as we have begun substantive opesatve will not be able to adequately assess \pbaions of ou
strategy for growth will be most appropriate. Howewve envision our success being attributableutoability to:

« attract new customers more quickly than other wsglproviders by providing customers with variotiehs:
solutions conveniently located in one location;

. sustain lower operating costs per customer comparether wireless retailers by conducting futupemtion:
from kiosks; and ,

« deploy our capital more effectively by building qunoducts and services base to cover a wide raingfgles an
service plans to suit a wide range of potentiatausrs.

We believe that our business model is scalablecandbe either expanded or retracted based on ldté/eesuccess of o
future operations.

Licensing

The sale of licensed products is a key elementiobtrategy 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 produ
pay guaranteed minimum royalties, and make specifigalty and advertising payments (usually base@d percentage of net s¢
of licensed products). Usually, failure to satisifie requirements or otherwise fail to meet ourgailons 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 meangprfmotion. If we
generate sufficient revenues, we intend to impleéna@nadvertising and marketing campaign to increagareness of Norman C
and to acquire new customers through multiple caenrincluding traditional and online advertisinye believe that the use
multiple marketing channels reduces reliance onare/source of customers, maximizes product awaseaied promotes custor
acquisition.

The Industry

The wireless communications industry is experiegcsignificant technological change, as evidencedth® ongoin
improvements in the capacity and quality of digiealhnology, the development and commercial acoeptaf wireless data servic
shorter development cycles for new products anédwecgments and changes in ersgr requirements and preferences. In the fi
competitors may seek to provide competing wiretefsscommunications service through the use of dgiey technologies such
Wi-Fi, WiMax, and VolP. We plan on implementing andeahg future technological innovations so as motdse customers a
keep up with these changes.

Competition

The markets for distributing wireless phones arzkasories is intensely competitive. The Companyaeiinpete for sales
wireless phones and accessories with a multitudeviodless communications device distributors, mantifrers and licens
resellers. The Company expects that it will compétl these other service providers principallytba bases of the wireless car
plans and additional services it is able to oféerd the Company's ability to acquire and retairmqadte inventory. The Company v
also compete on the bases of service quality aied.gtompetitors are primarily retail purchaserseEt competitors include:

In Michigan all wireless retailer that are chanpaitners of other carriers such as AT&T Wirelessrixon, Sprint, TMobile
and Cricket. Our largest direct competitor will 8 Cellular, which sells products from the sameienas we intend to throughc
the Mid-West. Also, new competitors may enter tiduistry.

The products that the Company distributes couldeh@duced consumer demand if companies that comygtethost
companies we become resellers for offer produds éne, because of more favorable pricing or otbasons, more desired
consumers. All of our competitors will likely haweore name recognition and greater financial andratsources than us.

The Companys ability to successfully compete will largely dageon the ability to continually anticipate andpesd tc
competitive factors affecting the industry, inclgli changing outsourcing requirements, new produthsinges in consurr
preferences, demographic trends, internationalpnad and local economic and financial conditiomsl aur competitors' discot
pricing and promotional programs. As the wireleseimunications markets continue to mature, and @aCitbmpany may seek
enter into additional markets and offer new proguate expect that the competition that the Comgacgs will intensify.
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MANAGEMENT DISCUSSION AND ANALYSIS

THE FOLLOWING DISCUSSION AND ANALYSIS SHOULD BE REBR 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 dewelnt stage company and during the period frompith@e on April 29
2010 to April 30, 2010, we have generated no regenu

Expenses

For the period from inception, April 29, 2010 torA30, 2010, we have incurred losses totaling 85,Zomprised of $5,0(
of professional fees and $705 of incorporationasid other start-up administrative fees.

Since inception, we have primarily financed ourragiag and investing cash flow needs through dielaintting from privat
investors. The proceeds from, and the utilizatibnati these methods have been, and Managemerdvbsliwill continue to b
sufficient to keep the operations funded and trerass moving forward.

Critical Accounting Policies
Use of Estimates

The preparation of financial statements in confoymiith US GAAP requires management to make eséman
assumptions that affect the reported amounts etsissd liabilities and disclosure of contingersieds and liabilities at the date of
financial statements and the reported amountsveintees and expenses during the reporting pericel Cidmpany regularly evalua
estimates and assumptions related to the defenmmmie tax asset valuation allowances. The Compasgsbits estimates ¢
assumptions on current facts, historical experiemgkvarious other factors that it believes todmsonable under the circumstan
the results of which form the basis for making jongmts about the carrying values of assets anditiebiand the accrual of costs :
expenses that are not readily apparent from oteices. The actual results experienced by the Coynpeay 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 82®air Value Measurements and Disclosuegsl ASC 825Financial Instruments an entity is require
to maximize the use of observable inputs and mizgéntine use of unobservable inputs when measuringdlue. ASC 820 and 8:
establishes a fair value hierarchy based on thel lglvindependent, objective evidence surroundimegitputs used to measure
value. A financial instrumerg’ categorization within the fair value hierarchyp@&sed upon the lowest level of input that is $igant
to the fair value measurement. ASC 820 and 825ipizies the inputs into three levels that may bedu® measure fair value:
Level 1
Level 1 applies to assets or liabilities for whiblere are quoted prices in active markets for idah&ssets or liabilities.
Level 2
Level 2 applies to assets or liabilities for whitiere are inputs other than quoted prices thabbservable for the asset or liabi
such as quoted prices for similar assets or li#slin active markets; quoted prices for identasdets or liabilities in markets w

insufficient volume or infrequent transactions ¢lesctive markets); or moddkrived valuations in which significant inputs
observable or can be derived principally from, @rcborated by, observable market data.
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Level 3

Level 3 applies to assets or liabilities for whitlere are unobservable inputs to the valuation otetlogy that are significant to t
measurement of the fair value of the assets ailitiab.

The Companys financial instruments consist principally of cashd amounts due to related parties. PursuantSto 82(
and 825, the fair value of our cash is determinaset on “Level l'inputs, which consist of quoted prices in activerkets fol
identical assets. We believe that the recordedegabf all of our other financial instruments appnoate their current fair valu
because of their nature and respective maturigysdat durations.

Recent Accounting Pronouncemen

In January 2010, the FASB issued an amendment © 2%, Equity, where entities that declare dividetalshareholde
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 foenrn and annual periods ending
or after December 15, 2009 and is to be appliec setrospective basis. The adoption of this stah@amnot expected to have
significant impact on the Company’s financial sta¢ats.

In January 2010, the FASB issued an amendment @ 82®, Fair Value Measurements and Disclosuregdaire reportin
entities to separately disclose the amounts anthésss rationale for significant transfers in antl @uLevel 1 and Level 2 fair vall
measurements and separately present informati@ndieg purchase, sale, issuance, and settleméraved 3 fair value measures
a gross basis. This standard, for which the Comgsmyrrently assessing the impact, is effectiveifieerim 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 effectivefferal years beginning after December 15, 201@ athoption of this standarc
not expected to have a significant impact on then@any’s financial statements.

In October 2009, FASB issued an amendment to tlwusting standards related to the accounting foemee ir
arrangements with multiple deliverables includiraphthe arrangement consideration is allocated anumtigered and undeliver
items of the arrangement. Among the amendmentsstandard eliminated the use of the residual ndefiioallocating arrangeme
considerations and requires an entity to alloda¢edverall consideration to each deliverable basedn estimated selling price
each individual deliverable in the arrangementha absence of having vendspecific objective evidence or other third p
evidence of fair value of the undelivered itemsisTdtandard also provides further guidance on todetermine a separate uni
accounting in a multipleleliverable revenue arrangement and expands tlosiise requirements about the judgments ma
applying the estimated selling price method and libese judgments affect the timing or amount ofereie recognition. Th
standard, for which the Company is currently agsgsbe impact, will become effective on Januargdi1.

In October 2009, the FASB issued an amendmenteadeounting standards related to certain revemaagements th
include software elements. This standard clariffes existing accounting guidance such that tangibtalucts that contain bc
software and non-software components that fundtigether to deliver the produstessential functionality, shall be excluded f
the scope of the software revenue recognition atouy standards. Accordingly, sales of these prtsdomy fall within the scope
other revenue recognition standards or may nowitiénithe scope of this standard and may requirellacation of the arrangem:
consideration for each element of the arrangemiBms standard, for which the Company is currenigessing the impact, v
become effective on January 1, 2011.

Off-Balance Sheet Arrangements

We have no ofbalance sheet arrangements that have or are rdédgdikaly to have a current or future effect onr
financial condition, changes in financial conditimevenues or expenses, results of operationsidiigu capital expenditures
capital resources.
Changes In and Disagreements with Accountants orcéanting and Financial Disclosure

Since inception, we have had no changes in or disagents with our accountants. Our audited finarst&tements ha

been included in this Prospectus in reliance up&KNCPAS, PLLC, Independent Registered Public AcdamghFirm, as experts
accounting and auditing.
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DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTRO L PERSONS

The following table sets forth the names and adesuo current director and executive officer. Ouvagd 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 rehby the Board of Directors. There are no famdlationships among our direc
or executive officer.

Name Age Position

Shelley Guidarell Director, Chairman, President and C
Secretary and Treasul

Ms. Shelley Guidarelli has been the President, owner, recruiter, and tansuwf her business, Guidarelli Staff
Solutions, LLC, since 1988. She is also currerily Vice President of Account Management for CPGj&mth companies provi
search services for companies looking to fill opesitions. Ms. Guidarelli has extensive experiemc€orporate Sales, Busin
Development, and client management and bringsgiratustry knowledge and competitive skills in Bpproach to business.

EXECUTIVE COMPENSATION

Summary Compensation Table. The table set forth below summarizes the annnmdllengterm compensation for services in
capacities to us payable to our sole officer amelatidor for the period from April 29, 2010 (incept)ao April 30, 2010. Our board
directors may adopt an incentive stock option fitairour executive officer that would result in atilolal compensation.

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 ($) ($) $) %) %) (%) $) %)
@) - (b) (©) (d) (e) (f) @ (h) (i) (0)
Chairman,
g‘ﬁ;’:rye”i(l) CEOand 2010$ -O- -0- 5,000,000 -O- -0- - -0- -0-
Presiden
Notes to Summary Compensation Tal
1) Pursuant to a Management Agreement dated May 1), Zlielley Guidarelli agreed to act as ours Presidac

Chief Executive Officer, and Chairman of the BoafdDirectors, for a term of one year in exchange5@®00,000 shares of comn
stock. Additionally, Ms. Guidarelli shall receigemonthly fee of $2,500 per calendar month. Suehriray be converted into she
of the Company's common stock at a conversionteabe determined by and between the Company andsMiglarelli from time t
time. Such fee shall be payable on the last daaoh calendar quarter.
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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) () (d) (e) ®) )] (h) 0] ()
None 0 0 0 0 0 0 0 0 0

Long-Term Incentive Plans

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

None.
Security Holders Recommendations to Board of Direrst

Shareholders can direct communications to our Chiefcutive Officer, Shelley Guidarelli, at our ewtee offices
However, while we appreciate all comments from shalders, we may not be able to individually resptm all communication
We attempt to address shareholder questions ancea@in our press releases and documents fildd thi# SEC so that .
shareholders have access to information about utheatsame time. Ms. Guidarelli collects and evasaall sharehold
communications. All communications addressed todiactors and executive officers will be reviewsdthose parties unless
communication is clearly frivolous.

CODE OF ETHICS

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

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table sets forth certain informatiahMay 26, 2010, with respect to the beneficial erghip of shares
common stock by (i) each person known to us whosolmaneficially more than 5% of the outstanding ekaf common stock (bas
upon reports which have been filed and other infdiom known to us), (ii) each of our Directorsi)(@ach of our Executive Office
and (iv) all of our Executive Officers and Diretoas a group. Unless otherwise indicated, eactkistdaer has sole voting a
investment power with respect to the shares shadwsnof May 26, 2010, we had 5,000,000 shares of comstock issued al
outstanding.
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Amount and Nature of Percentage of
Title of class Name and address of beneficial owne Beneficial Ownership Common Stock®
Common Stock  Shelley Guidarelli
4472 Winding Lane

Stevensville, Ml 4912 5,000,00( 100%
Total 5,000,00C 100%
Q) Under Rule 13 promulgated under the Exchange Act, a benefisialer of a security includes any person v

directly or indirectly, through any contract, amgament, understanding, relationship, or otherwie ¢r shares: (i) voting pow
which includes the power to vote, or to direct Woéing of shares; and (ii) investment power, whintiudes 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 fdés of the shares). In addition, shares are deswnieel beneficially owned by
person if the person has the right to acquire tiaees (for example, upon exercise of an optiomiwi60 days of the date as of wt
the information is provided. In computing the pertegle ownership of any person, the amount of shiardeemed to include t
amount of shares beneficially owned by such pefand only such person) by reason of these acauisiights.

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

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

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

(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 odingctly or indirectly, shares carrying more th&h 6f
the voting rights attached to our common stock; or

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

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

INTERESTS OF NAMED EXPERTS AND COUNSEL

No expert or counsel named in this prospectus esidn@repared or certified any part of this progpsr having given ¢
opinion upon the validity of the securities beiegistered or upon other legal matters in connectitim the registration or offering
the common stock was employed on a contingencygbashad, or is to receive, in connection withdffering, a substantial intere
direct or indirect, in the registrant or any ofprents 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 publaa@untant, has audited our financial statementhudiec in thi:
prospectus and registration statement to the eatmhfor the periods set forth in their audit repbt&K CPAs, PLLC has present
its report with respect to our audited financialktsments.

COMMISSION POSITION ON
INDEMNIFICATION FOR SECURITIES ACT LIABILITIES

Our certificate of incorporation provides that weak indemnify our directors and officers to thdldéat extent permitted t
Nevada law and that none of our directors will leespnally liable to the Company or its stockholdersmonetary damages
breach of fiduciary duty as a director, exceptliaility:

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

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

for any transaction from which the director deria@simproper personal benefit.
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These provisions require us to indemnify our disestand officers unless restricted by Nevada lagveliminate our righ
and those of our stockholders to recover monetamyagjes from a director for breach of her fiduc@uy of care as a director exc
in the situations described above. The limitatismsimarized above, however, do not affect our ghilitthat of our stockholders
seek non-monetary remedies, such as an injunctiogsoission, against a director for breach offiglerciary duty.

Insofar as indemnification for liabilities arisingnder the Securities Act may be permitted to oueadors, officers ar
controlling persons pursuant to the foregoing miowvis, we have been advised that in the opinioth@fSecurities and Exchar
Commission, such indemnification is against pupbticy as expressed in the Securities Act andeseflore unenforceable.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus, which constitutes a part of tiggsteation statement, does not contain all of tifermation set forth in tt
registration statement and the exhibits theretateBients contained in this prospectus as to theewtsnof any contract or ott
document that is filed as an exhibit to the regiiin statement are not necessarily complete actid ®ach statement is qualified in
respects by reference to the full text of such r@attor document. For further information with respto us and the common stc
reference is hereby made to the registration setemnd the exhibits thereto, which may be inspkated copied at the princij
office of the SEC, 100 F Street NE, Washington, .2@549, and copies of all or any part thereof fpaybtained at prescribed r¢
from the Commissios’ Public Reference Section at such addresses. thisGEC maintains a World Wide Web site on therhre
at http://www.sec.govthat contains reports, proxy and information staets and other information regarding registrangs flie
electronically with the SEC. We also make availdbde of charge our annual, quarterly and currepbrts, proxy statements ¢
other information upon request. To request sucterizs, please contact Ms. Shelley Guidarelli, Bresident and Chief Execut
Officer.
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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 Assett 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 avpare of $0.001 per sha
Issued and outstanding: nil preferred sh: -
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 aietfi@ancial 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 Shar Basic and Dilute —
Weighted Average Shares Outstanc- Basic and Dilutet 5,000,00C

(The accompanying notes are an integral part aietfi@ancial 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 liabili
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’ share: 5,000

(The accompanying notes are an integral part aietfi@ancial statements)
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NORMAN CAY DEVELOPMENT, INC.

(A Development Stage Company)

Statement of Stockholders’ Equity

From April 29, 2010 (Date of Inception) to April 32010
(Expressed in US dollars)

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

(The accompanying notes are an integral part cietfieancial statements)




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 “Company/ds incorporated in the State of Nevada on AprjlZ®8L0. The Company is
development stage company and its principal busiopsrations is to be an authorized reseller ofless telephones and sen
plans.

Going Concern

These financial statements have been preparedgjoing concern basis, which implies that the Compaitiycontinue to realiz
its assets and discharge its liabilities in themadrcourse of business. As at April 30, 2010, tbenfany has not recognized :
revenue, and has an accumulated deficit of $5,7B8.continuation of the Company as a going coneedependent upon t
continued financial support from its management] &s ability to identify future investment opponities and obtain tt
necessary debt or equity financing, and generginodjtable operations from the Compasyfuture operations. These fac
raise substantial doubt regarding the Compsuayility to continue as a going concern. Thesenfonal statements do not incl
any adjustments to the recoverability and clas#ifinn of recorded asset amounts and classificatfdrabilities that might b
necessary should the Company be unable to coraismaegoing 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 Ap0L

b) Use of Estimates

The preparation of financial statements in confoymiith US GAAP requires management to make eséman
assumptions that affect the reported amounts @tassd liabilities and disclosure of contingerstets and liabilities at tl
date ofthe financial statements and the reported amouhtewenues and expenses during the reporting pefibe
Company regularly evaluates estimates and assumsptedated to the deferred income tax asset valuailowances. Tt
Company bases its estimates and assumptions amttects, historical experience and various ofhetors that it believe
to be reasonable under the circumstances, thesesukhich form the basis for making judgmentsghibe carrying value
of assets and liabilities and the accrual of casid expenses that are not readily apparent fromr athurces. The acti
results experienced by the Company may differ malgrand adversely from the Compagyéstimates. To the extent tk
are material differences between the estimateshandctual results, future results of operatiorihei affected.

c) Cash and cash equivalents

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

d) Basic and Diluted Net Loss per Share

The Company computes net loss per share in acamgdaith ASC 260Earnings per Share ASC 260 requires presentat
of both basic and diluted earnings per share (“BEB8the face of the income statement. Basic EP8npated by dividin
net loss available to common shareholders (numgrayothe weighted average number of shares owstgr{denominato
during the period. Diluted EPS gives effect todilitive potential common shares outstanding duthey period using tt
treasury stock method and convertible preferredkstsing the ifeonverted method. In computing diluted EPS, thaa
stock price for the period is used in determining humber of shares assumed to be purchased f@mxtrcise of sto
options or warrants. Diluted EPS excludes all dikupotential 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 Policieqcontinued)

e)

f)

9)

Financial Instruments

Pursuant to ASC 82®air Value Measurements and Disclosuegsl ASC 825Financial Instruments an entity is require
to maximize the use of observable inputs and mizenthhe use of unobservable inputs when measuringdle. ASC 82
and 825 establishes a fair value hierarchy basetiefevel of independent, objective evidence sumding the inputs us
to measure fair value. A financial instrumentategorization within the fair value hierarchyp&sed upon the lowest leve
input that is significant to the fair value measoeait. ASC 820 and 825 prioritizes the inputs ife¢ 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 whitlere are inputs other than quoted prices thablservable for the asset
liability such as quoted prices for similar assmtéabilities in active markets; quoted prices fdentical assets or liabiliti
in markets with insufficient volume or infrequemarnisactions (less active markets); or matkrived valuations in whic
significant inputs are observable or can be derpréttipally from, or corroborated by, observablarket data.

Level 3

Level 3 applies to assets or liabilities for whittkere are unobservable inputs to the valuation otetlogy that ar
significant to the measurement of the fair valu¢ghefassets or liabilities.
The Companys financial instruments consist principally of caahd amounts due to related parties. PursuantSio 82(
and 825, the fair value of our cash is determireskd on “Level 1inputs, which consist of quoted prices in activeket
for identical assets. We believe that the recoragdes of all of our other financial instrumentpeEgimate their current fe
values because of their nature and respective ityatlates or durations.

Income Taxes

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

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

components in the financial statements. As at A38il2010, the Company has no items that represeamprehensive lo
and, therefore, has not included a schedule of celngmsive 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. Summary of Significant Accounting Policieqcontinued)

3.

h) Recent Accounting Pronouncements

In January 2010, the FASB issued an amendment © 2, Equity, where entities that declare dividetwshareholde
that may be paid in cash or shares at the elecfithe shareholders are considered to be a shaurarise that is reflect
prospectively in EPS, and is not accounted for a®ek dividend. This standard is effective foenin and annual perio
ending on or after December 15, 2009 and is tofdmiexd on a retrospective basis. The adoption f $kandard is n
expected to have a significant impact on the Comsdinancial statements.

In January 2010, the FASB issued an amendment @ 82®, Fair Value Measurements and Disclosurezdaire reportin
entities to separately disclose the amounts anthéss rationale for significant transfers in and euLevel 1 and Level
fair value measurements and separately presemtiaf®mn regarding purchase, sale, issuance, atidreent of Level 3 fa
value measures on a gross basis. This standareyhich the Company is currently assessing the impsceffective fo
interim and annual reporting periods beginning raBecember 15, 2009 with the exception of disclesuregarding tt
purchase, sale, issuance, and settlement of Lefal $alue measures which are effective for fispars beginning aft
December 15, 2010. The adoption of this standartisxpected to have a significant impact on tben@anys financia
statements.

In October 2009, FASB issued an amendment to tlwusting standards related to the accounting foemae ir
arrangements with multiple deliverables includingwhthe arrangement consideration is allocated anuweliyered an
undelivered items of the arrangement. Among theraiments, this standard eliminated the use of thiglual method fc
allocating arrangement considerations and reqainesntity to allocate the overall consideratioea&ch deliverable based
an estimated selling price of each individual dmiable in the arrangement in the absence of haverglorspecific
objective evidence or other third party evidencdaif value of the undelivered items. This standalsb provides furth
guidance on how to determine a separate unit aduating in a multipledeliverable revenue arrangement and expanc
disclosure requirements about the judgments mad@ptying the estimated selling price method ang Hwose 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 amendmenteaadeounting standards related to certain revemaagements th
include software elements. This standard clariffesexisting accounting guidance such that tangibbelucts that conta
both software and non-software components thattifumdogether to deliver the produstessential functionality, shall
excluded from the scope of the software revenuegmition accounting standards. Accordingly, salethese products m:
fall within the scope of other revenue recognitséandards or may now be within the scope of tlinddrd and may requ
an allocation of the arrangement consideratiorefah element of the arrangement. This standaraytiaah the Company
currently assessing the impact, will become eféectin January 1, 2011.

The Company has implemented all new accountingqnocements that are in effect. These pronouncendihtsot hav
any material impact on the financial statementgssbtherwise disclosed, and the Company doesetiet/é that there a
any other new accounting pronouncements that heee issued that might have a material impact dimigscial position c
results of operations

Note Payable

On April 29, 2010, the Company issued a note payabh norrelated party for proceeds of $9,928. Under theagenf the not
payable, the amount is unsecured, due interefi%tder annum, and due on demand.

Common Shares

On April 29, 2010, the Company issued 5,000,000deus shares to the President and Director of irapany 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)

5. Income Taxes

The Company has $5,705 of net operating lossesedaforward to offset taxable income in future yeavhich expir
commencing in fiscal 2030. The income tax benéfieds from the amount computed by applying the fé@eral income tax ra
of 34% to net loss before income taxes for the geaed 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 —

6. Subsequent Events

In accordance with ASC 85%ubsequent Eventswe have evaluated subsequent events through Map010, the date
issuance of the audited financial statements. Quhis period, we did not have any material recogiolie subsequent events v
the exception of the below-noted:

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

The following table sets forth estimated expensgeeted to be incurred in connection with the isseaand distribution
the securities being registered. All such expensik®e paid by us.

Securities and Exchange Commission Registratior $ 5.3t
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 imiéed as provided by the Nevada Revised Statutdslze Bylaws of tr
Company. Unless specifically limited by a corparats articles of incorporation, Nevada law automalycptovides directors wit
immunity from monetary liabilities. The CompasyArticles of Incorporation do not contain any slichiting language. Except
from that immunity are:

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

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

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

The Articles of Incorporation provide that the Canp will indemnify its officers, directors, legaépresentative, ai
persons serving at the request of the Companyda®etor or officer of another corporation, or &srepresentative in a partners
joint venture, trust or other enterprise to thdefstl extent legally permissible under the laws taf State of Nevada against
expenses, liability and loss (including attorreyées, judgments, fines and amounts paid or tpai@ in settlement) reasona
incurred or suffered by that person as a resulbaf connection to the Company. This right of indéioation under the Articles is
contract right which may be enforced in any marimesuch person and extends for such persons bémefit actions undertaken
behalf of the Company.

The Bylaws of the Company provide that the Compwaill indemnify its directors and officers to thellest extent nc
prohibited by Nevada law; provided, however, the Company may modify the extent of such indemaiifi by individue
contracts with its directors and officers; and,vided, further, that the Company shall not be negfito indemnify any director
officer in connection with any proceeding (or p#réereof) initiated by such person unless (i) suntemnification is express
required to be made by law, (ii) the proceeding aahorized by the Board of Directors of the Compdiii) such indemnification |
provided by the Company, in its sole discretionispant to the powers vested in the Company undeadiée law or (iv) suc
indemnification is required to be made pursuarth&Bylaws.

The Bylaws of the Company provide that the Compaitlyadvance to any person who was or is a partisdhreatened
be made a party to any threatened, pending or aietplaction, suit or proceeding, whether civiljygnal, administrative «
investigative, by reason of the fact that he isvas a director or officer, of the Company, or isa@s serving at the request of
Company as a director or executive officer of aaofBompany, partnership, joint venture, trust dreotenterprise, prior to the fir
disposition of the proceeding, promptly followirgpuest therefore, all expenses incurred by angtdirer officer in connection wi
such proceeding upon receipt of an undertaking bgrobehalf of such person to repay said amouniisshould be determin:
ultimately that such person is not entitled tordeimnified under the Bylaws of the Company or othee.
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The Bylaws of the Company provide that no advahed §e made by the Company to an officer of thenBany (except b
reason of the fact that such officer is or wasradaior of the Company in which event this paragrsipall not apply) in any actio
suit or proceeding, whether civil, criminal, adnsinative or investigative, if a determination issenably and promptly made (i)
the Board of Directors by a majority vote of a quarconsisting of directors who were not partiesh® proceeding, or (ii) if suc
quorum is not obtainable, or, even if obtainablejuarum of disinterested directors so directs, iependent legal counsel ir
written opinion, that the facts known to the demisinaking party at the time such determination is maelmonstrate clearly ai
convincingly that such person acted in bad faittinoa manner that such person did not believe tonlr not opposed to the be
interests of the Company.

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

Pursuant to a Management Agreement dated May 10,2Blelley Guidarelli agreed to act as our Presidea Chiet
Executive Officer, and Chairwoman of the Board afeltors, for a term of one year in exchange them@any agreed to pay to M
Guidarelli an aggregate monthly fee of $2,500 @erdar month. The fee may be converted into stafrdse Company's commc
stock at a conversion rate to be determined bybetdeen the Company and Ms. Guidarelli and is payab the last day of ea
calendar quarter. Additionally, Ms. Guidarelli rees 5,000,000 shares of common stock at the mfc@.001 per share for h
activities related to the formation of the Compaayd the reincorporation activities relating to tBempany's business. T
aforementioned shares have been and will be, asatde may be, issued in reliance on the exemptin fegistration afforded &
Section 4(2) to the Securities Act of 1933, as afedr(the “Securities Act”pn the basis that the securities were offered afdlis a
non-public offering to a “sophisticated investorhevhad access to registratitype information about the Company. No commis
was paid in connection with the sale of the shares.

Exemption from Registration. The shares of ComntockSreferenced herein were issued in reliance upoa of the
following exemptions

The shares of Common Stock referenced herein wgeted in reliance upon the exemption from secaritégistration
afforded by the provisions of Section 4(2) of tleeuBities Act of 1933, as amended, ("Securities)Aend/or Regulation D, a
promulgated by the U.S. Securities and Exchangen@ission under the Securities Act, based upon thewiog: (a) each of th
persons to whom the shares of Common Stock wesedigeach such person, an "Investor") confirmetheoCompany that it or he
an "accredited investor," as defined in Rule 501Refyulation D promulgated under the Securities #&u has such backgrour
education and experience in financial and busimessters as to be able to evaluate the merits askisrof an investment in t
securities, (b) there was no public offering or get solicitation with respect to the offering afch shares, (c) each Investor v
provided with certain disclosure materials and ather information requested with respect to the @any, (d) each Invest
acknowledged that all securities being purchasedevieing purchased for investment intent and weestticted securities" fo
purposes of the Securities Act, and agreed to fesrnsuch securities only in a transaction registetender the Securities Act
exempt from registration under the Securities Ad ée) a legend has been, or will be, placed oncémtificates representing ea
such security stating that it was restricted andildoonly be transferred if subsequently registetedier 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 indicatgddotnote, exhibits whic
were previously filed are incorporated herein bigmence. Any statement contained in an IncorporBecument shall be deemed
be modified or superseded for purposes of this Region Statement to the extent that a statenmwtamed herein or in any oth
subsequently filed Incorporated Document modifiesupersedes such statement. Any such statememtdified or superseded sh
not be deemed, except as so modified or supersaednstitute a part of this Registration Statetmen

Exhibit Number Description

3.1 Articles of Incorporation of Norman Cay Developmdnt. ()

3.2 Bylaws of Norman Cay Development, (1)

4.1 Specimen Stock Certifica

5.1 Consent of Carrillo Huettel, LLP, re: the legalitiithe shares being registert)
10.1 Form of Management Agreement between the Compamjta€EO ()

23.1 Auditor Consen(®)

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

(1) Filed herewith.
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ITEM 17. UNDERTAKINGS
The undersigned Registrant hereby undertakes:

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

@) Include any prospectus required by Section 10(a@)f{®)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 stegat. Notwithstanding the foregoing, any increasdezrease in volume
securities offered (if the total dollar value otssties offered would not exceed that which wagistered) and any deviati
from the low or high end of the estimated maximuifering range may be reflected in the form of pexgps filed with th
SEC pursuant to Rule 424(b) if, in the aggregédte,changes in the volume and price represent ne than a 20% chan
in the maximum aggregate offering price set fortlihie “Calculation of Registration Fetdble in the effective registrati
statement; 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 pefective amendment a:
new registration statement relating to the seaitiffered 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 pffctive amendment, any of the securities beigistered heret
that remains unsold at the termination of the affgr

4. For determining liability of the undersigned Regist under the Securities Act to any purchaserhan initial
distribution of the securities, that in a primarffecing of securities of the undersigned Registrpatsuant to this registrati
statement, regardless of the underwriting methed s sell the securities to the purchaser, ifséurities are offered or sold to s
purchaser by means of any of the following commaindns, the undersigned Registrant will be a sétlehe purchaser and will
considered to offer or sell such securities to quaithaser:

@) Any preliminary prospectus or prospectus of theensigned Registrant relating to the offering reegitc
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 prospectukatiag to the offering containing material inforricad
about the undersigned Registrant or its secupitiegided by or on behalf of the undersigned Reajigtrand,

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

Insofar as indemnification for liabilities arisingnder 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 advtssdin the opinion of the SE
such indemnification is against public policy apmssed in the Securities Act, and is, therefarentorceable.

In the event that a claim for indemnification agisuch liabilities, other than the payment by figxpenses incurred
paid by one of our director, officers, or contnafjipersons in the successful defense of any adionpr proceeding, is assertec
one of our director, officers, or controlling pemssin connection with the securities being regéterwe will, unless in the opinion
its counsel the matter has been settled by comgatirecedent, submit to a court of appropriatesgliction the question whether si
indemnification is against public policy as expezbin the Securities Act, and we will be governgdhe final adjudication of su
issue.
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For the purposes of determining liability under Securities Act for any purchaser, each prospdided pursuant to Ru
424(b) as part of a registration statement relatingn offering, other than registration statemealgng on Rule 430B or other th
prospectuses filed in reliance on Rule 430A, shalleemed to be part of and included in the redistr statement as of the date
first used after effectiveness. Provided, howetlat no statement made in a registration statemeptospectus that is part of
registration statement or made in a document irmatpd or deemed incorporated by reference intoregestration statement
prospectus that is part of the registration stateméll, as to a purchaser with a time of contra€tsale prior to such first us
supersede or modify any statement that was matiheiregistration statement or prospectus that \aesgb the registration statem
or made in any such document immediately priouthsdate of first use.

SIGNATURES

Pursuant to the requirements of the Securitiesofhd933, as amended, the registrant certifiesithets reasonable grour
to believe that it meets all of the requirementsfifing on Form S1 and has duly caused this registration statenogm signed on i
behalf by the undersigned, thereunto duly authdrine the 15th day of July, 2010.

NORMAN CAY DEVELOPMENT INC.

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

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pensbose signature appears below constitutes anoirag
Shelley Guidarelli, as her true and lawful attorieyact and agent with full power of substitution aedubstitution, for her and
her name, place and stead, in any and all capscttesign any or all amendments (including peffgetive amendments) to tl
Registration Statement on Form1Saf 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 ayeimfact and agent, ft
power and authority to do and perform each andyeaetr and thing requisite and necessary to be doard about the foregoing,
fully to all intents and purposes as she mightaura do in person, hereby ratifying and confirmalfthat said attorney-ifact anc
agent, or her substitutes, may lawfully do or caodee done by virtue hereof.

In accordance with the requirements of the Seeusrifict of 1933, this Registration Statement has lsggned below by
on behalf of the following persons in the capasitidd on the dates stated.

Signature Title Date

/s/ Shelley Guidarel President, Secretary and Director July 0802
Shelley Guidarelli




Exhibit Number
3.1

3.2
4.1

51
10.1

23.1
23.2

EXHIBIT INDEX

Description

Articles of Incorporation of Norman Cay Developmdnt. ()

Bylaws of Norman Cay Development, i}

Specimen Stock Certifica

Consent of Carrillo Huettel, LLP, re: the legalitiithe shares being registert)

Form of Management Agreement between the Compamjta€EO ()

Auditor Consen®
Consent of Carrillo Huettel, LLP (included in Exhib.1)

(®  Filed herewith.
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CARRILLO | HUETTEL e
ATTORNEYS AT LAW

Exhibit 5.1

July 14, 2010

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

Re: Registration Statement on Form S-1 Amendment No. for Norman Cay Development, Inc.
Ladies and Gentlemen:

We refer to the above-captioned amended registrattatement on Form S-1 (the “Registration Statéfpemder th
Securities Act of 1933, as amended (the “Act”edilby Norman Cay Development, Inc., a Nevada catfmor (the “Company);
with the Securities and Exchange Commission orbougthe date of this letter.

In connection with this opinion, we have examinieel torporate records of the Company, includingGbenpany's Article
of Incorporation, and Bylaws, the Registration &tant, and such other documents and records aseveed relevant in order
render this opinion. In such examination, we hassumed the genuineness of all signatures, the raiditye of all document
submitted to us as certified copies or photocopiesthe authenticity of the originals of such doeants.

Based upon the foregoing and in reliance ther¢add, dur opinion that the outstanding Shares desdrin the Registratic
Statement, are legally issued, fully paid and mesessable, under Nevada Law. This opinion is egjyrdimited in scope to tl
Shares enumerated herein which are to be expresetyed by the referenced Registration Statement.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement and ta¢fierence to our law fir
under the caption “Interest of Named Experts andrSel” in the Registration Statement.

Very truly yours,

/sl Carrillo Huettel, LLF
Carrillo Huettel, LLP

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



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation in this Regfion Statement on Form1S-Amendment No. 1,
our report dated June 1, 2010, of Norman Cay Dewveémnt, Inc. relating to the financial statementsf
April 30, 2010, and the reference to our firm untther caption “Experts” in the Registration Statetmen

/sIM&K CPAS, PLLC

www.mkacpas.com
Houston, Texas

July 16, 2010



