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to the agreements or other documents filed or incorporated herein by reference as exhibits. Please see the exhibit index at the end of thisreport
for acomplete list of those exhibits.




SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Thisreport contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. These statements
are subject to risks and uncertainties and are based on the beliefs and assumptions of management and information currently available to
management. The use of words such as “believes’, “expects’, “anticipates’, “ plans’, “estimates’, “should”, “likely” or similar

expressions, indicates aforward-looking statement.

U

intends”,

Theidentification in thisreport of factors that may affect future performance and the accuracy of forward-looking statementsis meant to be
illustrative and by no means exhaustive. All forward-looking statements should be evaluated with the understanding of their inherent
uncertainty.

Factors that could cause actual resultsto differ materially from those expressed or implied by forward-looking statements include, but are not
limited to:

The worldwide economic situation;

Any changeininterest rates or inflation;

The willingness and ability of third parties to honor their contractual commitments;

The Company’s ability to raise additional capital, asit may be affected by current conditions in the stock market and
competition for risk capital;

The Company’s capital costs, asthey may be affected by delays or cost overruns;

The Company’s costs of production;

Environmental and other regulations, as the same presently exist or may later be amended;

The Company’s ability to identify, finance and integrate any future acquisitions; and

Thevolatility of the Company’s stock price.




PART |

ITEM 1. BUSINESS.
General

We were incorporated in the State of Nevadaon April 2, 2008. Since inception, we have engaged in activities to formulate and implement our
business plan.

Overview

We provide social networking and photo sharing from the website PhotoAmigo.com. As of January 31, 2010, our website had 4,402 users using
our free photo sharing products. We also maintain the domain names PhotoAmigo.net, fotoamigo.com and fotoamigo.net. These domain names
all redirect incoming traffic to our main website, PhotoAmigo.com.

Our website currently allows users to upload photos, share comments via photo blogs, and print photos through third-party vendors. Our free
services allow usersto upload up to ten photos per day. We offer a premium service which is priced at $19.99 per year and allows for unlimited
uploading of photos. As of the date of this prospectus, all of our users are using our free service.

In addition to our photo sharing services, we offer display advertising on our site through Google Adsense. We do not currently generate any
revenue through advertising, and we estimate that we will regquire aminimum of six months to begin generating revenue from display
advertising. In order to generate revenue from advertising, we will need to increase traffic to our website.

Business Strategy

Our business strategy isto engage users by offering free photo sharing and social networking services. We believe that by offering afull suite
of servicesfor free, we can eventually get users to upgrade their membership for more photo sharing storage space. Currently, we offer the
following services to our members:

. Full html in guestbooks and photo descriptions--by providing html based pages, users are able to embed video, audio and links
within their pages. By allowing usersto include this type of data, the PhotoAmigo internal pages can provide rich mediato the
site’svisitors,

. H i.gh. resolution images—our image compression tools create arepository for higher resolution images for enlargements and
printing;

. Cell phone uploads—users are able to send images from their mobile phone directly to their PhotoAmigo pages;

. In-house mail program allowing users to send and receive email originated within the site;

. Image printing—we have integrated with Shutterfly to allow usersto print their photos directly from our website.




Marketing

Wewill use avariety of marketing strategies to build overall traffic to the site and intend to emphasize our marketing efforts. We planto gain
new members by offering the free subscription level but will use marketing efforts within the site to upgrade our membersto apaid program. To
cultivate new members, we plan to use the following marketing strategies:

Search Engine Optimization

Google adwords (purchasing key words such as “ free photo sharing”)
International Craigslist postings

Guerrillamarketing: handing out postcards and installing street posters
Harvesting existing photo sharing sites (direct email invites)

Press rel eases to mass publications (magazines, newspapers, radio and TV)
Friends, family and word of mouth.

We also believe that our successis dependent on viral marketing, which isimplicit in photo sharing since our domain name is presented each
time a member shares a photo.

In addition to viral marketing strategies, we intend to rely on search engine optimization techniquesto increase traffic to our website over the
next twelve months. Search engine optimization, or SEO, is the process of improving the volume of traffic generated from search engines such
as Google or Yahoo. We intend to optimize our website for key terms such as "photo sharing", "photo blogs", and "free photo hosting." There
issignificant competition for these keywords and other keywords that direct traffic to photo sharing websites. Given our limited capital
resources, we may be unable to optimize our site in order to generate significant traffic from search engines.

Competition

Several online sites allow for storage and printing of digital photos. Many of these sites have grown to recognized brand names and receive
millions of uploaded photos each day. We believe that some users are interested in using asmaller sitein which their photos can be featured.

Flickr was acquired by Y ahoo! When it had approximately 300,000 members. According to a2007 article in the weblog TechCrunch.com, “Flickr
now has over 1 billion photos and 37.7 million unique monthly visitors. 2.5 million new photos are uploaded daily by 15 million registered users.

Fotolog: A February 2007 press rel ease from the company cited 6.5 million member accounts from more than 200 countries that have shared
more than 200 million photos since the site’ sinception in October 2002. The press rel ease went on to call Fotolog “the world’s largest photo-
blogging community and the third most trafficked social media network on the Internet.” 1t added, “Fotolog has grown 100 percent virally since
itsfounding in 2002, with no marketing or member incentives.”

Photobucket was founded in 2003. $15 million was invested before Photobucket was acquired by Fox Interactive Media s MySpace for $250
million in May of 2007, according to crunchbase.com. “Their main revenue streams are through premium accounts and advertising.”




Reportsto Security Holders.

Photoamigo is subject to reporting obligations under the Exchange Act. These obligations include an annual report under cover of Form 10-K,
with audited financial statements, unaudited quarterly reports and the requisite proxy statements with regard to annual shareholder meetings.
The public may read and copy any materials Photoamigo files with the SEC at the SEC's Public Reference Room at 100 F Street, NE, Washington,
DC 20549. The public may obtain information of the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0030.The SEC
maintains an Internet site (http://www.sec.gov) that contains reports, proxy and information statements and other information regarding issuers
that file electronically with the SEC.

Office

We are provided rent-free office space by our Chief Executive Officer at 2532 Foothill Rd. Santa Barbara, CA 93105.

Employees

At November 1, 2012, we had 1 employee, our Chief Executive Officer.

ITEM 1A. RISK FACTORS

Not required.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

Photoamigo owns no property.

Photoamigo uses the offices of its Chief Executive Officer for its minimal office facility needs for no consideration.

ITEM 3. LEGAL PROCEEDINGS

We are not currently subject to any legal proceedings, and to the best of our knowledge, no such proceeding is threatened, the results of which
would have amaterial impact on our results of operation or financial condition. Nor, to the best of our knowledge, are any of our officers or
directorsinvolved in any legal proceedingsin which we are an adverse party.

ITEM 4. SUBMISSION OF MATTERSTO A VOTE OF SECURITY HOLDERS

None.




PART I

ITEM 5. MARKET FOR COMMON EQUITY. RELATED STOCKHOLDER MATTERSAND PURCHASES OF EQUITY SECURITIES
Market Information

Thereis currently no market for Photoamigo’s common stock and there can be no assurance that a market will develop in the future. The
Company has submitted a 15¢211 application to the OTC Bulletin Board to have the Company’s common stock quoted on the OTC Bulletin
Board. Such application is currently pending.

Holders
As of September 1, 2012, atotal of 3,012,000 shares of our common stock were outstanding and there were approximately 33 holders of record.
Penny Stock Rules

Due to the price of our common stock, aswell asthe fact that we are not listed on Nasdaq or a national securities exchange, our stock is
characterized as "penny stocks" under applicable securities regulations. Our stock will therefore be subject to rules adopted by the Securities
and Exchange Commission (“ SEC”) regulating broker-deal er practicesin connection with transactions in penny stocks. The broker or dealer
proposing to effect atransaction in apenny stock must furnish his customer a document containing information prescribed by the SEC and
obtain from the customer an executed acknowledgment of receipt of that document. The broker or dealer must also provide the customer with
pricing information regarding the security prior to the transaction and with the written confirmation of the transaction. The broker or dealer must
al so disclose the aggregate amount of any compensation received or receivable by him in connection with such transaction prior to
consummating the transaction and with the written confirmation of the trade. The broker or dealer must also send an account statement to each
customer for which he has executed atransaction in a penny stock each month in which such security is held for the customer's account. The
existence of these rules may have an effect on the price of our stock, and the willingness of certain brokersto effect transactionsin our stock.
Transfer Agent

We have appointed Corporate Stock Transfer, Inc. (“CST”) asthe transfer agent for our common stock. The principal office of CST islocated at
3200 Cherry Creek Drive South, Suite 430, Denver, CO 80209 and its telephone number is (303) 282-4800.

Dividend Policy

We have never declared or paid dividends on our common stock. Payment of future dividends, if any, will be at the discretion of our Board of
Directors after taking into account various factors, including the terms of any credit arrangements, our financial condition, operating results,
current and anticipated cash needs and plans for expansion. At the present time, we intend to retain any earning in our business, and therefore
do not anticipate paying dividendsin the foreseeabl e future.

Recent Sales of Unregistered Securities, Use of Proceeds From Unregistered Securities

None.

ITEM 6. SELECTED FINANCIAL DATA

Not required.




ITEM 7. MANAGEMENTS SDISCUSSION AND ANALYSISOF FINANCIAL CONDITION AND RESULTS OF OPERATION

The following discussion and analysis was prepared to supplement information contained in the accompanying financial statementsand is
intended to explain certain items regarding the financial condition as of July 31, 2012, and the results of operations for the years ended July 31,
2012, and 2011. It should be read in conjunction with the audited financial statements and notes thereto contained in this report.

Overview of the Business

We were incorporated in the State of Nevadaon April 2, 2008. Since inception, we have engaged in activities to formulate and implement our
business plan.

Ability to continue as a “ going concern”. The independent registered public accounting firm’s reports on our financial statements as of July
31, 2012 and 2011, includes a*“ going concern” explanatory paragraph that describes substantial doubt about the Company’s ability to continue
asagoing concern. Management’s plansin regard to the factors prompting the explanatory paragraph are discussed in the financial statements,
including footnotes thereto.

Devel opment Stage Company. We are considered to be in the devel opment stage as defined in the accounting standards. We have devoted
substantially all of our effortsto business planning and development. Additionally, we have allocated a substantial portion of our time and
investment to bringing our product to the market, and to raising capital. We have not yet generated revenue from operations.

Plan of Operation

We plan to provide social networking and photo sharing from our website PhotoAmigo.com. We also maintain the domain names
PhotoAmigo.net, fotoamigo.com and fotoamigo.net. These domain names all redirect incoming traffic to our main website, PhotoAmigo.com.

We believe that we can generate significant revenue from the services provided by our website. We need to continue development of the
features on the website and attract additional subscribers. PhotoAmigo believesthat its brand, product offering and future enhancements will
continue to attract users and will make it a premier destination for photo sharing. While there are established photo sharing sites on the
Internet, we believe that the continued growth of sharing photos and photo blogging will create an opportunity for additional sites. Our
strategy isto engage users by offering free photo sharing and social networking services. We believe that by offering afull suite of servicesfor
free, we can eventually get users to upgrade their membership for more photo sharing storage space.

Asshown in the following table, we have slowly increased the total number of members using our free services.

July 31, 2011 October 31, 2011 January 31, 2012 April 30, 2012 July 31, 2012
4,553 4,559 4,566 4,574 4,583

To become aviable enterprise, we must further increase the number of members visiting our site and convert members from free membership to
paid membership. We did not generate revenue from any members using our paid servicesin any of these periods.

Liquidity and Capital Resources
Asof July 31, 2012, we had working capital (deficit) of $(1,299) comprised of current assets of $943 and current liabilities of $2,242. This

represents an increase in working capital of $35,305 from the July 31, 2011 balance of $(36,604). During the year-ended July 31, 2012 our working
capital increased aswe converted debt into additional paid in capital as amethod to fund our plan of operations.




We believe that our capital requirements for the next twelve months will be approximately $25,000, and we do not currently have these capital
resources. We estimate that our cash resources will allow usto operate for one-half month.

We have not yet reported any revenue from operations. To fund our operations, we issued 2,850,000 shares of common stock on April 2, 2008
for cash proceeds of $50,000. On April 28, 2008, we issued an additional 138,000 shares of common stock for cash proceeds of $11,500. On
January 25, 2010, an additional 24,000 shares of common stock were issued for cash proceeds of $400.

In addition, our Chief Executive Officer has periodically advanced funds to usto meet our working capital needs. Asof July 31, 2012, we owe
our Chief Executive Officer $226 for advances which are non-interest bearing and due on demand.

From inception to July 31, 2012, cash used from operating activities was $101,588. We have recently reduced our operating activities so that we
can conserve cash.

Our lack of capital resourceswill require usto obtain additional funding to achieve our photo sharing website development goals. In the past
we haverelied on issuances of common stock to fund our operations.

We will seek additional financing in the form of debt or equity. Thereis no assurance that we will be able to obtain any needed financing on
favorable terms, or at all, or that we will find qualified purchasers for the sale of our stock. Any sales of our securities would dilute the
ownership of our existing investors.

We currently have no written or firm agreement regarding future funding requirements, and we may curtail our efforts or cease activities entirely.
Future Capital Expenditures

As of and subsequent to July 31, 2012, we have no plans or commitments to acquire capital assets.

Off-Balance Sheet Arrangements

As of and subsequent to July 31, 2012, we have no off-balance sheet arrangements.

Contractual Commitments

Asof July 31, 2012, we have no material contractual commitments.

Results of Operations- Year Ended July 31, 2012Compared to Year Ended July 31, 2011

We reported anet loss of $(21,826) or $ (0.01) per share for the year ended July 31, 2012, compared to anet loss of $(30,380) or $ (0.01) per share
for the year ended July 31, 2011. Wedid not report any revenues from sales or services during the year.

Operating expenses totaled $21,600 for the year ended July 31, 2012, compared to $29,977 for the comparable period in 2011, a decrease of $8,377
or 28%. Weincur website development expenses in connection with activities to develop our business. We incur professional feesin
connection with the activities required to prepare disclosure documents. Consistent with our current need to conserve capital resources, we
have reduced our website development, marketing, and certain general and administrative expenses. Professional fees decreased during 2012 in
connection with preparation of information to beincluded in our registration statement.




CRITICAL ACCOUNTING POLICIES
Use of Estimates

Preparation of the financial statementsin conformity with accounting principles generally accepted in the United States of Americarequires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets
and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Significant
estimates have been used by management in conjunction with the measurement of the valuation allowance relating to deferred tax assets and
future cash flows associated with long-lived assets. Actual results could differ from those estimates.

Revenue Recognition

We recently commenced operations, and have not yet generated any revenues from operations. Revenues are expected to be derived principally
from subscriptions to our website. Revenue will be recognized only when the priceis fixed or determinable, persuasive evidence of an
arrangement exists, the serviceis performed and collectability of the amount is reasonably assured. Certain insignificant amounts collected
during the devel opment, testing, and implementation phases are recorded as arecovery of development expense.

Deferred revenue will be recorded when amounts are received from customers for future subscriptions. Amounts received are recorded as
income each month based on the pro-rata portion of the prepaid subscription that has been fulfilled.

Cash and Cash Equivalents

For financial statement presentation purposes, we consider short-term, highly liquid investments with original maturities of three months or less
to be cash and cash equivalents.

Contingencies

We are not currently a party to any pending or threatened legal proceedings. Based on information currently available, management is not
aware of any matters that would have amaterial adverse effect on our financial condition, results of operations or cash flows.

Fair Value of Financial Instruments

Fair value estimates discussed herein are based upon certain market assumptions and pertinent information avail able to management. The
respective carrying value of certain on-balance-sheet financial instruments approximated their fair values. These financial instrumentsinclude
cash, accrued compensation, advances from officer, and accounts payable. Fair values are assumed to approximate carrying values for these
financial instruments because they are short term in nature, or are receivable or payable on demand.

Income Taxes

Deferred income taxes are reported for timing differences between items of income or expense reported in the financial statements and those
reported for income tax purposes using the asset/liability method of accounting for income taxes. Deferred income taxes and tax benefits are
recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and
liabilities and their respective tax bases, and for tax loss and credit carry-forwards. Deferred tax assets and liabilities are measured using enacted
tax rates expected to apply to taxableincome in the years in which those temporary differences are expected to be recovered or settled.
PhotoAmigo provides for deferred taxes for the estimated future tax effects attributable to temporary differences and carry-forwards when
realization is more likely than not.




Per Share Amounts

We provide for the calculation of "Basic" and "Diluted" earnings per share. Basic earnings per share includes no dilution and is computed by
dividing net income (or 10ss) by the weighted-average number of shares outstanding during the period. Diluted earnings per share reflect the
potential dilution of securitiesthat could sharein the earnings of the Company, assuming the issuance of an equivalent number of common
shares pursuant to options, warrants, or convertible debt arrangements. Diluted earnings per share is not shown for periodsin which the
Company incurs aloss because it would be anti-dilutive. Similarly, potential common stock equivalents are not included in the calculation if the
effect would be anti-dilutive.

Impairment of Long Lived Assets

PhotoAmigo periodically reviews the carrying amount of long lived assets to determine whether current events or changes in circumstances
warrant adjustments to such carrying amounts. If an impairment adjustment is deemed necessary, such lossis measured by the amount that the
carrying value of such assets exceeds their fair value. Considerable management judgment is necessary to estimate the fair value of assets;
accordingly, actual results could vary significantly from such estimates. Assetsto be disposed of are carried at the lower of their financial
statement carrying amount or fair value less coststo sell.

Recent Accounting Pronouncements. There were various accounting standards and interpretations recently issued which have not yet been
adopted, including:

Derivatives and Hedging - ASU No. 2010-11 was issued in March 2010 and clarifies that the transfer of credit risk that is only in the form of
subordination of one financial instrument to another is an embedded derivative feature that should not be subject to potential bifurcation and
separate accounting. This ASU will be effective for the Company beginning August 1, 2010.

Compensation — Stock Compensation - ASU No. 2010-13 was issued in April 2010 and will clarify the classification of an employee share based
payment award with an exercise price denominated in the currency of a market in which the underlying security trades. This ASU will be
effective for thefirst fiscal quarter beginning after December 15, 2010, with early adoption permitted.

Fair value measurements and disclosure — In January 2010 the FASB issued ASU No. 2010-06, which amends existing disclosure requirements
to require additional disclosures regarding fair value measurements, including the amounts and reasons for significant transfers between Level 1
and Level 2 of thefair value hierarchy. Furthermore, the reconciliation for fair value measurements using significant unobservable inputs now
requires separate information about purchases, sales, issuances, and settlements. Additional disclosureis also required about the valuation
techniques and inputs used to measure fair value for both recurring and nonrecurring measurements. This ASU is currently being evaluated to
determineitsimpact on our financial position, operations, or cash flows.

There were various other accounting standards updates recently issued, most of which represented technical correctionsto the accounting

literature of application to specific industries. None of the recent updates are expected to have amaterial impact on the Company’s financial
position, operations, or cash flows.
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ITEM 8. FINANCIAL STATEMENTS

RONALD R. CHADWICK, P.C.
Certified Public Accountant
2851 South Parker Road, Suite 720
Aurora, Colorado 80014
Telephone (303)306-1967
Fax (303)306-1944

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors
PhotoAmigo, Inc.
Santa Barbara, California

| have audited the accompanying balance sheets of PhotoAmigo, Inc. (a development stage company) as of July 31, 2012 and 2011, and the
related statements of operations, stockholders' equity and cash flows for the years then ended, and for the period from April 2, 2008 (inception)
through July 31, 2012. These financia statements are the responsibility of the Company's management. My responsibility is to express an
opinion on these financial statements based on my audit.

| conducted my audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that | plan and perform the audit to obtain reasonabl e assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. | believe that my audit provides areasonable basis for my opinion.

In my opinion, the financial statements referred to above present fairly, in all material respects, the financial position of PhotoAmigo, Inc. as of
July 31, 2012 and 2011, and the results of its operations and its cash flows for the years then ended, and for the period from April 2, 2008
(inception) through July 31, 2012 in conformity with accounting principles generally accepted in the United States of America.

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note
2 to the financial statements the Company has suffered losses from operations that raise substantial doubt about its ability to continue as a
going concern. Management's plans in regard to these matters are also described in Note 2. The financial statements do not include any
adjustments that might result from the outcome of this uncertainty.

Aurora, Colorado [s/ Ronald R. Chadwick. P.C.
October 17, 2012 RONALD R. CHADWICK, P.C.
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PHOTOAMIGO, INC.
(A Development Stage Company)
BALANCE SHEETS

ASSETS
Current assets:

Cash and cash equivalents
Total current assets

LIABILITIESAND STOCKHOLDERS EQUITY (DEFICIT)

Current liabilities:
Accounts payable
Notes payable
Notes payable - stockholders
Accrued compensation
Accrued interest
Advances from officer

Total current liabilities
Commitments and contingencies (Notes 2, 3, 4 and 5)

Stockholders' equity (deficit):

Preferred stock - $0.001 par value, 5,000,000 shares authorized:
No sharesissued or outstanding

Common stock - $0.001 par value, 100,000,000 shares authorized:
3,012,000 and 3,012,000 shares issued and outstanding, respectively

Additional paid-in capital

(Deficit) accumulated during the development stage
Total stockholders' equity (deficit)

Total liabilities and stockholders' equity (deficit)

The accompanying notes are an integral part of these financial statements.
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July 31, 2012 July 31, 2011

$ 943 3 1,227

$ 93 $ 1,227
$ 2,015

- 7,000

- 14,000

16,200

- 404

227 227

2,242 37,831

3,012 3012

195,619 138,488

(199,930) (178,104)

(1,299) (36,604)

$ M3 $ 1,227




Revenues

Expenses:

Website devel opment
Employee compensation

Sales and marketing

Legal and accounting fees
Investor relations

Other general and administrative
Impairment

Total expenses

Operating (loss)

Other income (expense):
Interest expense

Interest income

Total other income (expense)

Net (loss)

Net (loss) per common share:
Basic and Diluted

PHOTOAMIGO, INC.
(A Development Stage Company)
STATEMENTS OF OPERATIONS
for the years ended ended July 31, 2012 and 2011,
and for the period from Inception (April 2, 2008) to July 31, 2012

From Inception

Weighted average shares outstanding:

Basic and Diluted

Twelve Months Twelve Months (April 2, 2008)
ended ended to
July 31, 2012 July 31, 2011 July 31, 2012
$ - $ - $
805 919 20,738
1,800 7,200 25,800
- - 3,162
11,550 17,683 53,309
7,023 2,883 31,071
422 1,292 6,048
- - 59,400
21,600 29,977 199,528
(21,600) (29,977) (199,528)
(227) (404) (631)
1 1 229
(226) (403) (402)
$ (21,826) $ (30,380) $ (199,930)
$ (0.01) $ (0.01)
3,012,000 3,012,000

The accompanying notes are an integral part of these financial statements.

13




PHOTOAMIGO, INC.
(A Development Stage Company)
STATEMENTSOF CASH FLOWS
for the years ended ended July 31, 2012 and 2011,
and for the period from Inception (April 2, 2008) to July 31, 2012

Cash flows from operating activities:

From Inception
Twelve Months Twelve Months (April 2, 2008)
ended ended to
July 31, 2012 July 31, 2011 July 31, 2012

Net (loss) $ (21,826) $ (30,380) $ (199,930)
Adjustmentsto reconcile net (10ss) to net cash
used by operating activities:
I mpairment - - 59,400
Stock issued for services - - 20,500
Changesin operating assets and liabilities:
Increase/(decrease) in accounts payable 3,815 3,815
Increase in accrued compensation 7,200 16,200
Increase/(decrease) in advances from officer - - 227
Increase/(decrease) in other current liabilities 227 404 631
Total adjustments 4,042 7,604 100,773
Net cash (used in) operating activities (17,784) (22,776) (99,157)
Cash flows from investing activities:
Purchase of website assets - - (300)
Net cash (used in) investing activities - - (300)
Cash flows from financing activities:
Proceeds from notes payable = -
Proceeds from notes payable - stockholders 5,000 21,000 26,000
Proceeds from Additional Paid in Capital 12,500 12,500
Cash proceeds from sale of stock - - 61,900
Net cash provided by financing activities 17,500 21,000 100,400
Net increase (decrease) in cash and equivalents (284) (1,776) 943
Cash and equivalents at beginning of period 1,227 3,003
Cash and equivalents at end of period $ 943 $ 1,227 $ 943
Supplemental Cash Flow Information
Interest paid $ - 3 - $
Income taxes paid $ - $ - 8
Non-cash investing and financing activities:
Related party debt relief $ 44631 $ - 8 44,631
Sharesissued in exchange for website domain names,
membership base and software $ - $ - $ 59,100

The accompanying notes are an integral part of these financial statements.
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Balance at Inception, April 2, 2008
Shares issued in exchange for assets, April 2, 2008

Sharesissued for cash at
$0.094 per share, April 2, 2008

Shares issued for cash and services at
$0.094 per share, April 2, 2008

Sharesissued for cash at
$0.0833 per share, April 28, 2008

Net (loss)
Balance, July 31, 2008
Net (loss)
Balance, July 31, 2009

Sharesissued for cash at
$0.0166 per share, January 25, 2010

Net (l0ss)
Balance, July 31, 2010
Net (loss)
Balance, July 31, 2011
Net (loss)

Balance, July 31, 2012

PHOTOAMIGO, INC.

(A Development Stage Company)
STATEMENT OF CHANGES IN STOCKHOLDERS EQUITY (DEFICIT)
for the period from Inception (April 2, 2008) to July 31, 2012

Total
Additional Stockholders
Common Stock Paid-in Accumulated Equity
Shares Amount Capita (Deficit) (Deficit)

- 3 $ - $ - 3

2,100,000 2,100 57,000 - 59,100

500,000 500 46,500 - 47,000

250,000 250 23,250 - 23,500

138,000 138 11,362 - 11,500

- - (86,542) (86,542)

2,988,000 2,988 138,112 (86,542) 54,558

- - (36,247) (36,247)

2,988,000 2,988 138,112 (122,789) 18,311

24,000 24 376 - 400

- - (24,935) (24,935)

3,012,000 3,012 138,488 (147,723) (6,223)

- (30,380) (30,380)

3,012,000 3,012 138,488 (178,104) (36,604)

- 57,131 (21,826) 35,305

3,012,000 $ 3012 $ 195619 $ (199,930) $ (1,299)

The accompanying notes are an integral part of these financial statements.
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PHOTOAMIGO, INC.
(A Development Stage Company)
Notesto Financial Statements
July 31, 2012 and 2011

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

This summary of significant accounting policies is presented to assist in understanding the Company’s financia statements. The financial
statements and notes are the responsibility of the Company’s management. These accounting policies conform to accounting principles
generally accepted in the United States of America (“US GAAP’) and have been consistently applied in the preparation of the financial
statements.

Organization
PhotoAmigo, Inc. (the Company or PhotoAmigo) was organized under the laws of the State of Nevada on April 2, 2008. The Company has been

in the development stage since its formation and has not yet realized revenues from its planned operations. It plans to develop photographic
sharing and networking through its website PhotoAmigo.com. The Company has chosen July 31 asitsfiscal year-end.

Development Stage Company

Based on the Company’s business plan, it is a development stage company since planned principal operations have not yet
commenced. Accordingly, the financial statements are presented in conformity with US GAAP that applies to development stage enterprises. In
addition to all the requirements applicable to an established enterprise, as a development stage enterprise, the Company discloses the deficit
accumulated during the development stage and the cumulative statements of operations and cash flows from its inception date to the current
balance sheet date.

Use of Estimates

The preparation of financial statements in conformity with US GAAP requires the Company's management to make estimates and assumptions
that affect the amounts of assets and liabilities, the identification and disclosure of impaired assets and contingent liabilities at the date of the
financial statements, and the reported amounts expenses during the reporting period. Actual results could differ from those estimates.

Revenue Recognition

PhotoAmigo recently commenced operations, is in its development stage, and has not yet generated revenues from operations. Revenues are
expected to be derived principally from subscriptions to our website.

In accordance with established guidance, PhotoAmigo plans to recognize revenue when the price is fixed or determinable, persuasive evidence
of an arrangement exists, the serviceis performed and collectability of the amount is reasonably assured. Certain insignificant amounts collected
during the devel opment, testing, and implementation phases are recorded as arecovery of development expense.

Cash and Cash Equivalents

For purposes of balance sheet classification and the statements of cash flows, the Company considers cash in banks, depositsin transit, and all
highly liquid investments purchased with an original maturity of three months or less to be cash equivalents.

Concentration of Credit Risk
Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of temporary cash investments. On

July 31, 2012, the Company did not have a concentration of credit risk since it had no temporary cash investments in bank accounts in excess of
the FDIC insured amounts.
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Capital Expenditure

Expenditures for capital assets are recorded at historical cost. Additions, improvements and major renewals are capitalized, while maintenance,
repairs and minor renewals are expensed as incurred. When assets are retired or disposed of, the assets and related accumulated depreciation
and amortization are removed from our general ledger, and the resulting gain or loss is reflected in the statement of operations. Depreciation of
capital assetsis provided over their estimated useful lives on astraight line basis

Impairment of Long Lived Assets

PhotoAmigo periodically reviews the carrying amount of long lived assets to determine whether current events or changes in circumstances
warrant adjustments to such carrying amounts. If an impairment adjustment is deemed necessary, such loss is measured by the amount that the
carrying value of such assets exceeds their fair value. Considerable management judgment is necessary to estimate the fair value of assets;
accordingly, actual results could vary significantly from such estimates. Assets to be disposed of are carried at the lower of their financial
statement carrying amount or fair value less coststo sell.

Income Taxes

Deferred income taxes are recorded for timing differences between items of income or expense reported in the financial statements and those
reported for income tax purposes using the asset/liability method of accounting for income taxes. Deferred income taxes and tax benefits are
recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and
liabilities and their respective tax bases, and for tax loss and credit carry-forwards. Deferred tax assets and liabilities are measured using enacted
tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The
Company provides for deferred taxes for the estimated future tax effects attributable to temporary differences and carry-forwards when
realization is more likely than not. If the Company concludes that it is more likely than not that some portion or all of the deferred tax asset will
not be realized, the balance of deferred tax assetsis reduced by avaluation allowance.

Stock-based Compensation

PhotoAmigo has no stock compensation plan and has not made any grants since inception, and, accordingly, has not recognized any stock-
based compensation expense. PhotoAmigo plans to account for stock-based compensation in accordance with the fair value recognition
provisions of US GAAP. Stock based compensation will be measured at the grant date based upon the estimated fair value of the award and the
expense will be recognized over the required employee service period. The fair value of restricted stock grants will be estimated on the grant
date based upon the fair value of the common stock.

Per Share Amounts

Basic earnings per share includes no dilution and is computed by dividing net income (or loss) by the weighted-average number of shares
outstanding during the period. Diluted earnings per share reflect the potential dilution of securities that could share in the earnings of the
Company, assuming the issuance of an equivalent number of common shares pursuant to options, warrants, or convertible debt
arrangements. Diluted earnings per share is not shown for periods in which the Company incurs a loss because it would be anti-
dilutive. Similarly, potential common stock equivalents are not included in the calculation if the effect would be anti-dilutive. Since inception,
PhotoAmigo has not issued any potentially dilutive securities.
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Fair Value of Financial Instruments

Fair value estimates discussed herein are based upon certain market assumptions and pertinent information available to management as of July
31, 2012. The respective carrying value of certain on-balance-sheet financia instruments approximated their fair values. These financial
instruments include cash, accrued compensation, and advances from officers. Fair values are assumed to approximate carrying values for these
financial instruments because they are short term in nature, or are receivable or payable on demand.

Subsequent Events

The Company evaluated all events subsequent from the balance sheet date of July 31, 2012, and has determined that there are no subsequent
events that require disclosure.

Accounting pronouncements
Except for rules and interpretive rel eases of the SEC under authority of federal securitieslaws and alimited number of other standards, the FASB
Accounting Standards Codification (*ASC”) is the sole source of authoritative GAAP literature recognized by the FASB and applicable to the

Company. Management has reviewed the aforementioned rules and releases and believes any effect will not have a material impact on the
Company’sfinancial statements.

NOTE 2. GOING CONCERN

The accompanying financial statements were prepared on a going concern basis, which contemplates the realization of assets and the
satisfaction of obligations in the normal course of business. However, PhotoAmigo’s operations are in the development stage and it has
incurred losses since inception, resulting in an accumulated deficit of $199,930 as of July 31, 2012. These conditions raise substantial doubt
about the ability of PhotoAmigo to continue as a going concern.

In view of these matters, continuation as a going concern is dependent upon several factors, including the availability of debt or equity funding
upon terms and conditions acceptable to PhotoAmigo, and ultimately achieving profitable operations. Management believes that
PhotoAmigo's business plan provides it with an opportunity to continue as a going concern. However, management cannot provide assurance
that PhotoAmigo will meet its objectives and be able to continue in operation.

The financial statements do not include any adjustments to reflect the possible future effects on the recoverability and classification of assets or
the amounts and classification of liabilities that may result from the possible inability of PhotoAmigo to continue as a going concern.

NOTE 3. STOCKHOLDERS EQUITY

Preferred Slock The Company has authorized 5,000,000 shares of preferred stock with a par value of $0.001. These shares may be issued in
series with such rights and preferences as may be determined by the Board of Directors. Since inception, the Company has not issued any
preferred shares.

Common Stock  The Company has authorized 100,000,000 shares of $0.001 par value common stock.

Issued and Outstanding Thetotal issued and outstanding common stock at July 31, 2012 is 3,012,000 common shares, as follows:

i On April 2, 2008, PhotoAmigo issued 2,100,000 common shares to afounder in exchange for assets, including the website and four
domain names. The transaction was recorded at $59,100 representing the founder’s basisin the exchanged assets.

ii. On April 2, 2008, PhotoAmigo issued 500,000 common shares to founders for cash proceeds of $47,000, or $0.094 per share.

iil. On April 2, 2008, PhotoAmigo issued 250,000 common shares to afounder for $3,000 cash and for services valued at $20,500, or
$0.094 per share.

iv.  OnApril 28, 2008, PhotoAmigo completed a private placement of 138,000 common shares for cash proceeds of $11,500, or $0.0833
per share.

V. On January 10, 2010, PhotoAmigo completed a private placement of 24,000 common shares for cash proceeds of $400 or $0.0167
per share.
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NOTE 4. INCOME TAXES

PhotoAmigo's deferred tax assets, valuation allowance, and change in valuation allowance are as follows:

Estimated NOL carry- Estimated tax benefit Changein valuation
Period Ending forward NOL expires from NOL Valuation allowance allowance Net tax asset
July 31, 2010 $25,000 2030 $5,000 $ (5,000) $ (5,000) $ -
July 31, 2011 $33,600 2031 $6,600 $ (6,600) $ (6,600) $ -
July 31, 2012 $36,000 2032 $7,200 $ (7,200) $ (7,200) $ -

Income taxes at the statutory rate are reconciled to reported income tax expense (benefit) asfollows:

2012 2011
Income tax benefit at statutory rate (20%) (20%)
Deferred income tax valuation allowance 20% 20%
Reported tax rate 0% 0%

At thistime, the Company is unable to determine if it will be able to benefit from its deferred tax asset. There are limitations on the utilization of
net operating loss carry-forwards, including arequirement that |osses be offset against future taxable income, if any. In addition, there are
limitations imposed by certain transactions which are deemed to be ownership changes. Accordingly, avaluation allowance has been
established for the entire deferred tax asset.

NOTE 5. RELATED PARTY TRANSACTIONS

From time to time, PhotoAmigo receives funds from its sole executive officer to cover temporary working capital requirements. During the year
ended July 31, 2012, PhotoAmigo received no cash advances. Asof July 31, 2011 the outstanding balance of advances from officer was $227.

PhotoAmigo accrues consulting fees of $600 per month to its sole executive officer as compensation for his services ended after 3 monthsthis
year. To conserve cash, the Company ceased payment of the monthly fee and, as of July 31, 2012, amounts accrued and unpaid of $18,000 were
converted to additional paid in capital and therefore amount to -O- . In addition, related party shareholders contributed $26,631 in debt and
$12,500 in cash to the Company’s capital.

Office spaceis provided to PhotoAmigo at no additional cost by the sole executive officer. No provision for these costs has been included in
these financial statements as the amounts are not material.
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ITEM 9B. OTHER INFORMATION
None.
PART 111
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
Directorsand Executive Officers

Thefollowing individual presently serves as our sole officer and director:

Board
Nameand Position
Municipality of Residence Age Positions With the Company Held Since
Robert Heckes 46 President, Chief Executive Officer, Chief Financial Officer and Director 2008

Santa Barbara, CA

Our director is serving aterm which expires at the next annual meeting of shareholders and until his or her successor is elected and qualified or
until he or sheresigns or isremoved. Our sole Executive Officer serves at the will of our Board of Directors.

The following information summarizes the business experience of each of our officer and directorsfor at least the last five years:

Robert Heckes was appointed Chief Executive Officer, Chief Financial Officer and sole director in April 2008. He may be deemed to be a
promoter of the Company under the Securities Act of 1933 asamended. Since 2006, he has been alicensed real estate agent with Sotheby’s
International Realty and devotes 20% of histime to our affairs.

During the past ten years, Mr. Heckes has not been involved in any bankruptcy or insolvency proceedings, has not been involved in any
criminal proceedings (excluding traffic violations and other minor offenses), has not been subject to the order of a court of competent
jurisdiction or any Federal or State authority regarding business activities, and has not been found by a court of competent jurisdictionin acivil
action or by the Commaodity Futures Trading Commission to have violated any Federal commodities law

Board Committees

Our Board of Directors has not established a standing Audit, Compensation and Nominating Committee during 2009.

Section 16(a) Beneficial Owner ship Reporting Compliance

We are not registered under the Securities Exchange Act of 1934, as amended, and are not subject to the reporting requirements of Section 16(a).
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Code of Ethics

We have not yet adopted awritten Code of Ethics, however, we believe our Chief Executive Officer and Chief Financial Officer conducts himself
honestly and ethically with respect to our business affairs. Asthe Company isstill in the process of putting its formal corporate governance
structureinto place, we plan to adopt aformal Code of Ethicsin the future.

ITEM 11. EXECUTIVE COMPENSATION

Outstanding Equity Awardsat Fiscal Year-End

Asof July 31, 2012, there were no outstanding equity awards. During the four years ended July 31, 2012, we did not grant any equity awards.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERSAND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS

As of September 1, 2012, there are atotal of 3,012,000 shares of our common stock outstanding, our only class of voting securities currently
outstanding. The following table describes the ownership of our voting securities by: (i) each of our officers and directors; (ii) al of our officers
and directors as agroup; and (iii) each shareholder known to usto own beneficially more than 5% of our common stock. All ownership is direct,
unless otherwise stated.

Shares

Beneficially
Name and Address of Owned Per centage
Beneficial Owner Number (%)
Robert Heckes(1) 712,500 26%
2532 Foothill Rd.
Santa Barbara, CA 93105
Gary Agron 712,500 26%
5445 DTC Parkway, Suite 520
Englewood, CO 80111
Iliff Street Capital, LLC 712,500 26%
Jennifer Frenkel, Sole Member
2340 South Columbine Street
Denver, CO 80210
Underwood Family Partners, LTD 593,500 22%
L. Michael Underwood, General Partner
5 Eagle Pointe Lane

Castle Rock, CO 80101

(1) Officer and director.

Changesin Control

On October 2, 2010, Gary Agron, Iliff Street Capital, LLC, and Underwood Family Partners, LTD purchased atotal of 1,900,000 shares of the
Company’s Common stock from Robert Heckes for $.0001 per share in accordance with the terms of the Pre-incorporation agreement dated
March 24, 2008. On March 4, 2012 Gary Agron, Iliff Street Capital, , LLC and the Underwood Family Partners, LTD and Robert Heckes re-
distributed the 2,731,000

Equity Incentive Plan

We do not have an equity incentive plan.
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ITEM 13. CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
None.
ITEM 14. PRINCIPAL ACCOUNTING FEESAND SERVICES

Thefollowing table sets forth fees billed by our principal accounting firm of Ron Chadwick, CPA. in the last two years ended July 31, 2012:

2012 2011
Audit Fees $ 9,250 $ 5,770
Audit Related Fees 2,300 11,912
Tax Fees 0 0
All Other Fees 0 0
Total Fees $ 11,550 $ 17,682

It isthe policy of our Board of Directors to engage the principal accounting firm selected to conduct the financial audit for our company and to
confirm, prior to such engagement, that such principal accounting firmisindependent of our company. All services of the principal accounting
firm reflected above were approved by the Board of Directors.

PART IV
ITEM 15. EXHIBITS

Thefollowing exhibits are filed with or incorporated by referenced in this report:

311 Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 for Robert Heckes.
321 Certification pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 for Robert Heckes.
101 Interactive Data Files
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SIGNATURES

In accordance with Section 13 or 15(d) of the Exchange Act of 1934, the registrant caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

PHOTOAMIGO, INC.

/s/ Robert Heckes

Dated: October 31, 2012 By: Robert Heckes, Director, Chief Executive Officer, and Chief Financial Officer

In accordance with the Exchange Act, this Report has been signed below by the following persons on behalf of the Company and in
the capacities and on the dates indicated.

PHOTOAMIGO, INC.

/s/ Robert Heckes

Dated: October 31, 2012 By: Robert Heckes, Director, Chief Executive Officer, and Chief Financia Officer
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Robert Heckes, certify that:
1. | havereviewed thisreport on Form 10-K of PhotoAmigo Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in thisreport, fairly present in al material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. Theregistrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(€) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)
and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
for external purposesin accordance with generally accepted accounting principles;

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
and

d) Disclosedinthisreport any changein theregistrant’sinternal control over financial reporting that occurred during the registrant’'s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or isreasonably
likely to materially affect, theregistrant’sinternal control over financial reporting; and

5. | havedisclosed, based on my most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit
committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have asignificant rolein theregistrant’s
internal control over financial reporting.

Dated: October 31, 2012 By: /s/ Robert Heckes
Robert Heckes
President and Chief Executive Officer
(Principal Executive Officer)

Dated: October 31, 2012 By: /s/ Robert Heckes
Robert Heckes
Chief Financial Officer
(Principal Financial Officer




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
ASADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Annual Report of PhotoAmigo, Inc. (the "Company") on Form 10-K for the period ended July 31, 2012 (the
last amendment of which wasfiled this date) as filed with the Securities and Exchange Commission, (the "Report"), |, Robert Heckes, the
Company’s Principal Executive Officer and Principal Financial Officer, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:

(2) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; as amended; and

(2) Theinformation contained in the Report fairly presents, in all material respects, the financial condition and results of the Company.

Dated: October 31, 2012 By: /s/ Robert Heckes
Robert Heckes
Chief Executive Officer
(Principal Executive Officer)

Dated: October 31, 2012 By: /s/ Robert Heckes
Robert Heckes
Chief Financial Officer
(Principal Financial Officer




