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PART1
Forward Looking Statements

This Annual Report on Form 10-K contains certain forward-looking statements (within the meaning of Section 27A of
the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934) regarding the Company and its
business, financial condition, results of operations and prospects. Words such as "expects," "anticipates," "intends,"
"plans," "believes," "seeks," "estimates", "could", "may", "should", "will", "would", and similar expressions or
variations of such words are intended to identify forward-looking statements in this report. Additionally, statements
concerning future matters such as the development of new services, technology enhancements, purchases of
equipment, credit arrangements, possible changes in legislation and other statements regarding matters that are not
historical are forward-looking statements.

"o

nn

Although forward-looking statements in this Annual Report reflect the good faith judgment of the Company's
management, such statements can only be based on facts and factors currently known by the Company. Consequently,
forward-looking statements are inherently subject to risks, contingencies and uncertainties, and actual results and
outcomes may differ materially from results and outcomes discussed in this Annual Report. Although the Company
believes that its plans, intentions and expectations reflected in these forward-looking statements are reasonable, the
Company can give no assurance that its plans, intentions or expectations will be achieved. For a more complete
discussion of these risk factors, see Item 1A, "Risk Factors".

For example, the Company's ability to maintain a positive cash flow and to become profitable may be adversely
affected as a result of a number of factors that could thwart its efforts. These factors include the Company's inability to
successfully implement the Company's business and revenue model, higher costs than anticipated, the Company's
inability to sell its products and services to a sufficient number of customers, the introduction of competing products
by others, the Company's inability to complete development of its core products, the failure of the Company's
operating systems, and the Company's inability to increase its revenues as rapidly as anticipated. If the Company is
not profitable in the future, it will not be able to continue its business operations.

Except as required by applicable laws, we do not intend to publish updates or revisions of any forward-looking
statements we make to reflect new information, future events or otherwise. Readers are urged to review carefully and
to consider the various disclosures made by the Company in this Annual Report, which attempts to advise interested
parties of the risks and factors that may affect our business, financial condition, results of operations and prospects.

Item 1. Business
Overview

PAID, Inc. (the “Company” or “PAID”) was incorporated in Delaware on August 9, 1995. The Company has multiple web
addresses, www.paid-corp.com, which offers updated information on various aspects of our operations and
www.shiptime.com which showcases our online label generation software. Information contained in the Company's
website shall not be deemed to be a part of this Annual Report. The Company's principal executive offices are located

at 225 Cedar Hill Street, Marlborough, Massachusetts 01581 with offices also located at 700 Dorval Drive, Oakville,
Ontario, Canada. The Company's telephone number is (617) 861-6050.

We file annual reports on Form 10-K, quarterly reports on Form 10-Q, and current reports on Form 8-K with the
Securities and Exchange Commission (the “SEC”). These reports, any amendments to these reports, proxy and
information statements and certain other documents we file with the SEC are available through the SEC's website
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at www.sec.gov or free of charge on our website as soon as reasonably practicable after we file the documents with
the SEC. The public may also read and copy these reports and any other materials we file with the SEC at the SEC's
Public Reference Room at 100 F Street, NE, Washington, D.C. 20549. You may obtain information on the operation
of the Public Reference Room by calling the SEC at 1-800-SEC-0330.
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Our Business

ShipTime Inc. ShipTime’s platform provides its members with the ability to quote, process, track and dispatch
shipments while getting preferred rates on packages and skidded less than truckload (“LTL”) freight shipments
throughout North America and around the world. In addition to these features, ShipTime also provides what it refers

to as “Heroic Multilingual Customer Support.” In this capacity, ShipTime acts as an advocate on behalf of its clients in
resolving matters concerning orders and shipping. With an increasing focus and service offering for e-commerce
merchants; which include online shopping carts, inventory management, payment services, client prospecting and
retention software, ShipTime can help merchants worldwide grow and scale their businesses. ShipTime generates
monthly recurring revenue through transactions and “software as a service” (SAAS) offerings. It currently serves in
excess of 50,000 members in North America and has plans to expand its services into Europe and then worldwide.

Auctionlnc Software. Auctionlnc is a suite of online shipping and tax management tools assisting businesses with
e-commerce storefronts, shipping solutions, tax calculation, inventory management, and auction processing. The
application was designed to focus on real-time carrier calculated shipping rates and tax calculations. The product does
have tools to assist with other aspects of the fulfillment process, but the main purpose of the product is to provide
accurate shipping and tax calculations and packaging algorithms that provide customers with the best possible
shipping and tax solutions.

BeerRun Software. BeerRun Software is a brewery management and Alcohol and Tobacco Tax and Trade Bureau tax
reporting software. Small craft brewers can utilize the product to manage brewery schedules, inventory, packaging,
sales and purchasing. Tax reporting can be processed with a single click and is fully customizable by state or province.
The software is designed to integrate with QuickBooks accounting platforms by using our powerful sync engine. We
currently offer two versions of the software BeerRun and BeerRun Light which excludes some of the enhanced
features of BeerRun without disrupting the core functionality of the software. Additional features include Brewpad
and Kegmaster and can be added on to the base product. Craft brewing continues to grow in the United States and we
feel that there is potential to grow this portion of our business.

Business Strategy

The Company’s focus in 2018 was to effectively execute the integration of Paid Inc. and ShipTime while ensuring that
our mission; (“To provide a comprehensive e-commerce platform for global small to medium enterprises that deliver
the infrastructure and the tools to allow our members to seamlessly market, transact, ship and manage their businesses
to thrive in an online world”) continued to move with the velocity needed for our members to compete in today’s
on-line marketplace.

While the ShipTime portion of our business is now our key revenue driver; our strategy in 2018 was to continue to
buildout the foundation of our e-commerce platform while driving our core business forward with double digit
growth. By continuing to offer small to medium enterprises meaningful solutions and an integrated infrastructure
platform we can enhance the value proposition to both our channel partners and our growing customer base allowing
us to cost effectively break into new markets.

In order to support the Company’s members via our strategic build-out of e-commerce services, a transition has begun
to shift our Heroic Support team from an inbound support role to a combined Support and Customer Success mindset.
Our Customer Success Team will be engaging with our prospects and members to provide guidance and support in
utilizing new tools and services. We will be engaging our customers in new ways so they can focus on their core
business and competencies. Paid will provide the infrastructure to support and assist in accelerating growth for our
customers in both their existing markets and provide assistance to reach new markets as well.
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Our strategy for the shipping calculator clients includes upgrading the Auctionlnc clients to our new Paid platform.
We are increasing our product offerings to include plugins for several online shopping cart platforms. The process of
augmenting our service offering to our BeerRun clients began in the 4th quarter of 2017 with a roll-out continuing
throughout 2018. BeerRun continues to be a valuable component of the Company, we hope to maintain and grow our
client base in the Craft Brewery industry.

The business strategy described above is intended to expand our markets, increase revenue per member while
enhancing our opportunities in the online e-commerce market. There are always a variety of factors that may impact
our plans and inhibit our success. See “Risk Factors” included in Item 1A. Therefore, we have no guarantees and can
provide no assurances, that our plans will be successful.
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Marketing and Sales

The Company continues to successfully nurture and grow the relationships with our channel partners and has added
new relationships that are global in scope. While much of the growth and success in 2018 was the result of the
cooperative efforts of ShipTime and our channel partners with new marketing initiatives, this strategy alone will not
be enough to drive our new service offerings without enhancing our marketing strategy. A foundation was mapped out
in 2018 to pursue new digital marketing efforts, as well as an in-house sales team to fast forward our growth.

The Company will continue to market PAID, ShipTime and BeerRun throughout 2019 and beyond. Cross selling
efforts will be enhanced and new features are being added to our Paid platform. Based on experience and feedback
with existing partnerships that promote our product lines, the Company believes that creating additional partnerships
beyond North America is an effective marketing tool to promote and encourage new registrations. Additional
resources and marketing initiatives will be utilized to increase onboarding and converting our members to being active
long-time users of the Company’s services in order to accelerate our growth.

Revenue Sources

In 2018, our revenues were primarily derived from our label generation services. This portion of our business has
maintained consistent growth since our merger in 2016. In addition to the label generation services we continue to
focus on launching our new e-commerce platforms and releasing enhancements to our brewery management software.
See “Risk Factors” included in Item 1A. We have no guarantees and can provide no assurances that our plans will be
successful.

Competition

Technology within the logistics industry is highly competitive and we have focused a variety of differentiators

including our Heroic Customer Support™ to elevate our services beyond those of our competition. Our product offerings
may also be available from other companies in our industry and we continue to emphasize value and quality customer
support. The ShipTime trademark has been registered in both Canada and the United States. Our line of Auctionlnc
shipping calculator software is proprietary. Our intellectual property rights do not guarantee any competitive

advantage and may not sufficiently protect us against competitors with similar technology. We believe that our

products and other proprietary rights do not infringe on the proprietary rights of third parties. However, there can be

no assurance that third parties will not assert infringement claims against us in the future with respect to current or

future products or other works of ours.

We also utilize free open-source technology in certain areas. Unlike proprietary software, open-source software has
publicly available source code and can be copied, modified and distributed with minimal restrictions. We use open
source software and technology as well to support the growing social and viral opportunities on the internet. By using
'best-of-breed' products and tools we can maximize our clients’ opportunities while minimizing our costs, which we are
able to pass on to our customers.

As with any software product BeerRun is not excluded from the competitive market. There are a growing number of
competitors in the industry all with a unique perspective. The launch of our new offering has helped us maintain a
presence in the brewery management industry. Our sales and support team stays informed with the competition and

we have the ability to modify our product as the industry changes.

Research and Development

12
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Over the past years the Company has made significant progress developing new integrations with e-commerce
shopping cart platforms. The Company now employs several developers who are focused on the growth of the PAID
brand and ShipTime products and their technologies. Our technology roadmap has been projected for the 2019
calendar year and we have enhancements scheduled for all aspects of our businesses. Our strategy includes a product
redesign, new websites, e-commerce shopping cart solutions, a merchant payment processing platform, shipping
calculator enhancements and many additional features and upgrades to our online shopping and shipping tools.

Employees

As of March 30, 2019, the Company currently has one part time and sixteen full time equivalent employees. We have
no collective bargaining agreements and consider the relationship with our employees to be good.

13
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Government Regulation

We are not currently subject to direct federal, state or local regulation, and laws or regulations applicable to access or
commerce on the Internet, other than regulations applicable to businesses generally. However, due to the increasing
popularity and use of the Internet and other online services, it is possible that a number of laws and regulations may be
adopted with respect to the internet or other online services covering issues such as user privacy, freedom of
expression, pricing, content and quality of products and services, taxation, advertising, intellectual property rights and
information security.

Item 1A. Risk Factors

You should carefully consider the risks and uncertainties described below before deciding to invest in shares of our
common stock. If any of the following risks or uncertainties actually occurs, our business, prospects, financial
condition and operating results would likely suffer. In that event, the market price of our common stock could decline
and you could lose all or part of your investment.

Risks Relating to the Company

We have experienced operating losses.

Our business and prospects must be considered in light of the risks, expenses and difficulties that are inherent in our
business. The risks include:

our ability to anticipate and adapt to a developing market;

our ability to market, license and enforce our shipping calculator, payment processing platform and shopping cart;
development of equal or superior internet portals, shipping calculators and related services by competitors; and
our ability to maintain competitive pricing with our carriers

To address these risks, we must, among other things, successfully market our e-commerce shopping cart, our
merchant payment platform, shipping label generation services and brewery management solutions, continue to
develop new relationships with carriers, e-commerce service providers and craft brewers, maintain our customer base,
attract significant numbers of new customers, respond to competitive developments, and continue to develop and
upgrade our technologies. We cannot offer any assurances that we will be successful in addressing these risks.

We incurred substantial losses each year since 1999. There can be no assurance that we will be profitable in the future.
Our capital is limited and we may need additional financing to continue operations.

We require substantial working capital to fund our business. If we are unable to obtain additional financing in the
amounts desired and on acceptable terms, or at all, or issue stock, we could be required to reduce significantly the
scope of our expenditures, which would have a material adverse effect on our business potential and the market price
of our common stock. By raising additional funds by issuing equity securities, our shareholders will be further diluted.
Based on our cash position as of December 31, 2018 we may need additional capital to fund our anticipated operating
expenses over the next 12 months. If we require additional funding, there can be no assurances that the financing will

15
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be obtained, or if obtained, that funding will be obtained on reasonably acceptable terms.
We are unable to guarantee that the marketplace will accept our software products.

The software markets are characterized by rapid technological change, frequent new product enhancements, uncertain
product life cycles, changes in customer demands and evolving industry standards. Our software products could be
rendered obsolete if products based on new technologies are introduced or new industry standards emerge, or if we do
not obtain adequate intellectual property protection. We are unable to provide any assurances that the marketplace will
accept our software products and services, or that we will be able to provide these products and services at a profit.

16
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Our operating results are unpredictable.

You should not rely on the results for any period as an indication of future performance. Our operating results and rate
of growth are unpredictable and are expected to fluctuate in the future due to a number of additional factors, many of
which are outside our control. These factors beyond our control include:

our ability to significantly increase our customer base and traffic to our websites, maintain gross margins, and
maintain customer satisfaction;

our ability to market and sell our software products;

consumer confidence in encrypted transactions in the internet environment;

the announcement or introduction of new types of services or products by our competitors;
technical difficulties with respect to customer use of our technologies;

governmental regulation by federal or local governments; and

general economic conditions and economic conditions specific to the internet and e-commerce.

As a strategic response to changes in the competitive environment, we may from time to time make certain service,
marketing or supply decisions or acquisitions that could have a material adverse effect on our results of operations and
financial condition. In 2018, our revenues were derived from our shipping coordination, shipping label generation
services, shipping calculator services, and brewery management software solutions.

The successful operation of our business depends upon the supply of critical technology elements from other third
parties, including our internet service provider and technology licensors.

Our operations depend on a number of third parties for internet/telecom access, delivery services, and software
services. We have limited control over these third parties and no long-term relationships with many of them. We rely
on an internet service provider to connect our websites to the internet. From time to time, we have experienced
temporary interruptions in our websites connection and also our telecommunications access. The Company has
recently secured a secondary subscription for our internet services and have migrated our hosted services to a cloud
based offsite location in order to mitigate any potential outages. We license technology and related databases from
third parties for certain elements of our properties. Furthermore, we are dependent on hardware suppliers for prompt
delivery, installation, and service of servers and other equipment to deliver our products and services. Our internally
developed software depends on operating system, database and server software that was developed and produced by
and licensed from third parties. We have from time to time discovered errors and defects in the software from these
third parties and, in part, rely on these third parties to correct these errors and defects in a timely manner. Any errors,
failures, interruptions, or delays experienced in connection with these third-party technologies and information
services could negatively impact our relationship with users and adversely affect our brand and our business, and
could expose us to liabilities to third parties.

Our failure to manage growth could place a significant strain on our management, operational and financial resources.

18
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Growth places a significant strain on our management, operational and financial resources, and has placed significant
demands on our management, which currently include two executive officers and a vice president of sales. In order to
manage growth, we will be required to expand existing operations, particularly with respect to enhanced product
offerings, customer service and development, to improve existing and implement new operational, financial systems,
procedures and controls. In 2018, the Company added a significant number of personnel and has included in its
growth a number of new positions to assist with the workload.

We have experienced some strain on our resources because of:

the need to manage relationships with various technology licensors, other websites and services, and other third
parties;

pressures for the continued development of our core of software products; and

the need for additional sales and marketing personnel.

19
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Difficulties we may encounter in dealing successfully with the above risks could seriously harm our operations. We
cannot offer any assurance that our current personnel, systems, procedures and controls will be adequate to support
our future operations or that management will be able to identify, hire, train, retain, motivate and manage required
personnel.

Our Company's success still depends upon the continued services of its current management and other relationships.

We are substantially dependent on the continued services of our key executive officers, Allan Pratt as Chief Executive
Officer and W. Austin Lewis, IV, as Chief Financial Officer. Mr. Pratt brings valuable relationships with carriers and
their affiliates in both Canada and the Unites States and Mr. Lewis has specialized knowledge and skills with respect
to our Company and our operations and relationships with our clients. As a result, if Mr. Lewis or Mr. Pratt were to
leave our Company, we could face some difficulties in hiring qualified successors. We do not maintain any key person
life insurance.

Our Company's success will depend on our ability to attract and retain qualified personnel.

We believe that our future success will depend upon our ability to identify, attract, hire, train, motivate and retain
other highly skilled managerial, accounting, technical consulting, marketing and customer service personnel. The
Company has recently added five new employees and has had minimal turnover in the last year. We cannot offer
assurances that we will be successful in attracting, assimilating or retaining the necessary personnel, and the failure to
do so could have an adverse effect on our business.

Our success depends upon market awareness of our brand.

Development and awareness of our Company will depend largely on our success in increasing our customer base,
specifically in the United States. To attract and retain customers and to promote and maintain our Company in
response to competitive pressures, we may find it necessary to increase our marketing and advertising budgets and
otherwise to increase substantially our financial commitment to creating and maintaining brand loyalty among
consumers. We will need to continue to devote substantial financial and other resources to increase and maintain the
awareness of our online brands among website users, advertisers, affiliate relationships, and e-commerce entities that
we have advertising relationships with through:

web advertising, marketing, and social media;

traditional media advertising campaigns;

Canadian seller resources; and

trade show exhibits in the United States and Canada

Our results of operations could be seriously harmed if our investment of financial and other resources, in an attempt to
achieve or maintain a leading position in internet commerce or to promote and maintain our brand, does not generate a
corresponding increase in net revenue, or if the expense of developing and promoting our online brands becomes
excessive.
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System failures could result in interruptions in our service, which could harm our business.

A key element of our strategy is to generate a high volume of traffic to, and use of, our products. Accordingly, the
satisfactory performance, reliability and availability of the shipping calculations, transaction processing systems and
network infrastructure are critical to our operating results, as well as our reputation and our ability to attract and retain
customers and maintain adequate customer service levels.

We periodically have experienced minor systems interruptions, including internet disruptions. Some of the
interruptions are due to upgrading our equipment to increase speed and reliability. During these upgrades the outages
have generally lasted less than an hour. Any systems interruptions, including internet disruptions, which result in the
unavailability of our services, could harm our business. In addition to placing increased burdens on our engineering
staff, these outages create a large number of user questions and complaints that need to be responded to by our
personnel. We cannot offer assurances that:

we will be able to accurately project the rate or timing of increases if any, in the use of our services; or

we will have uninterrupted access to the internet.
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Any disruption in the internet access to our websites and services or any systems failures could significantly reduce
consumer demand for our services, diminish the level of traffic to our products, impair our reputation and reduce our
e-commerce and advertising revenues.

We currently identify vulnerabilities with our communications hardware and computer hardware.

Our main servers are cloud based and are located within two separate third party hosting facilities. One is located in
Michigan with a fail over facility located in Ohio and our ShipTime servers are located in Canada with daily
operations conducted in Oakville, Ontario. Neither our Massachusetts facilities nor our Canadian facilities are
protected from flood, power loss, telecommunication failure, break-in and similar events however the equipment
located at these offices is not considered critical to our service offerings.

As with all servers, our cloud based servers are also vulnerable to computer viruses, physical or electronic break-ins,
attempts by third parties to deliberately exceed the capacity of our systems and similar disruptive problems. Computer
viruses, break-ins or other problems caused by third parties could lead to interruptions, delays, loss of data or
cessation in service to users of our services and products and could seriously harm our business. Our implementation
of redundancies minimizes the risk of loss though there are no guarantees.

There are certain provisions of Delaware law that could have anti-takeover effects.

Certain provisions of Delaware law and our Certificate of Incorporation, and Bylaws could make an acquisition of our
Company by means of a tender offer, a proxy contest or otherwise, and the removal of our incumbent officers and
directors more difficult. Our Certificate of Incorporation and Bylaws do not provide for cumulative voting in the
election of directors. Our Bylaws include advance notice requirements for the submission by stockholders of
nominations for election to the Board of Directors and for proposing matters that can be acted upon by stockholders at
a meeting.

We are subject to the anti-takeover provisions of Section 203 of the Delaware General Corporation Law (the “DGCL”),
which will prohibit us from engaging in a “business combination” with an “interested stockholder” for three years after the
date of the transaction in which the person became an interested stockholder unless the business combination is
approved in a prescribed manner. Generally, a "business combination" includes a merger, asset or stock sale, or other
transaction resulting in a financial benefit to the interested stockholder. Generally, an "interested stockholder" is a
person who, together with affiliates and associates, owns (or within three years prior to the determination of interested
stockholder status, did own) 15% or more of a corporation's voting stock. The existence of this provision would be
expected to have an anti-takeover effect with respect to transactions not approved in advance by the Board of
Directors, including discouraging attempts that might result in a premium over the market price for the shares of
common stock held by stockholders. Section 203 could adversely affect the ability of stockholders to benefit from
certain transactions, which are opposed by the Board or by stockholders owning 15% of our common stock, even
though such a transaction may offer our stockholders the opportunity to sell their stock at a price above the prevailing
market price.

Our success is dependent in part on our ability to obtain and maintain proprietary protection for our technologies and
processes.

Our most important intellectual property relates to the software for our shipping calculator, label generation and
brewery management products. We do not have any patents or patent applications for our designs or innovations,
except for our patent with respect to our online auction shipping and tax calculator. We may not be able to obtain
copyright, patent or other protection for our proprietary technologies or for the processes developed by our employees.
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Legal standards relating to intellectual property rights in computer software are still developing and this area of the
law is evolving with new technologies. Our intellectual property rights do not guarantee any competitive advantage
and may not sufficiently protect us against competitors with similar technology.

As part of our confidentiality procedures, we generally enter into agreements with our employees and consultants and
limit access to and distribution of our software, documentation and other proprietary information. We cannot offer
assurances that the steps we have taken will prevent misappropriation of our technology or that agreements entered
into for that purpose will be enforceable. Notwithstanding the precautions we have taken, it might be possible for a
third party to copy or otherwise obtain and use our software or other proprietary information without authorization or
to develop similar software independently. Policing unauthorized use of our technology is difficult, particularly
because the global nature of the internet makes it difficult to control the ultimate destination or security of software or
other data transmitted. The laws of other countries may afford our Company little or no effective protection of its
intellectual property. Because our success in part relies upon our technologies, if proper protection is not available or
can be circumvented, our business may suffer.
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Intellectual property infringement claims would harm our business.

We may in the future receive notices from third parties claiming infringement by our software or other aspects of our
business. Any future claim, with or without merit, could result in significant litigation costs and diversion of
resources, including the attention of management, and require us to enter into licensing agreements, which could have
a material adverse effect on our business, results of operations and financial condition. Licensing agreements, if
required, may not be available on terms acceptable to the Company or at all. In the future, we may also need to file
lawsuits to enforce our intellectual property rights, to protect our trade secrets, or to determine the validity and scope
of the proprietary rights of others. This litigation, whether successful or unsuccessful, could result in substantial costs
and diversion of resources, which could have a material adverse effect on our business, results of operations and
financial condition.

Our success is dependent on licensed technologies.

We rely on a variety of technologies that we license from third parties. We also rely on encryption and authentication
technology licensed from a third party through an online user agreement to provide the security and authentication
necessary to effect secure transmission of confidential information.

We cannot make any assurances that these third-party technology licenses will continue to be available to us on
commercially reasonable terms. Although no single software vendor licensor provides us with irreplaceable software,
the termination of a license and the need to obtain and install new software on our systems would interrupt our
operations. Our inability to maintain or obtain upgrades to any of these technology licenses could result in delays in
completing our proprietary software enhancements and new developments until equivalent technology could be
identified, licensed or developed and integrated. These delays would materially and adversely affect our business,
results of operations and financial condition.

We may be exposed to liability for content retrieved from our websites.

Our exposure to liability from providing content on the internet is currently uncertain. Due to third party use of
information and content downloaded from our websites, we may be subject to claims relating to:

the content and publication of various materials based on defamation, libel, negligence, personal injury and other legal
theories;

copyright, trademark or patent infringement and wrongful action due to the actions of third parties; and

other theories based on the nature and content of online materials made available through our websites.

Our exposure to any related liability could result in us incurring significant costs and could drain our financial and
other resources. We do not maintain insurance specifically covering these claims. Liability or alleged liability could
further harm our business by diverting the attention and resources of our management and by damaging our reputation

in our industry and with our customers.

The Company may be exposed to potential risks relating to our significant deficiencies and material weaknesses in our
internal controls over financial reporting.
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As directed by Section 404 of the Sarbanes-Oxley Act of 2002 (“SOX 404”), the Securities and Exchange Commission
adopted rules requiring public companies to include a report of management on the Company's internal control over
financial reporting in their annual reports, including Form 10-K. We have identified deficiencies and material
weaknesses in our internal controls and have taken steps to remediate them as cost-effectively as possible. Based on
these deficiencies and material weaknesses, investors and others may lose confidence in the reliability of our financial
statements and our ability to obtain equity or debt financing could suffer.
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Risks Associated With Our Industry
The market for online services is intensely competitive with low barriers to entry.

The market for internet products and services is very competitive. Barriers to entry are relatively low, and current and
new competitors can launch new sites at relatively low costs using commercially available software. We currently or
potentially compete with a variety of other companies depending on the type of services offered to customers. These
competitors include a number of indirect competitors that specialize in e-commerce shipping calculator solutions or
derive a substantial portion of their revenue from e-commerce products and those that specialize in brewery
management solutions.

It is possible that new competitors or alliances may emerge and rapidly acquire market share. Increased competition is
likely to result in reduced operating margins, loss of market share and a diminished brand recognition, any one of
which could materially adversely affect our business, results of operations and financial condition. Many of our
current and potential competitors have greater financial, marketing, customer support, technical and other resources
than the Company. As a result, these competitors may be able to provide services on more favorable terms than we
can, and they may be able to respond more quickly to changes in customer preferences or to devote greater resources
to the development of their products than the Company.

We may be adversely affected by the deterioration in economic conditions, which could affect consumer and
corporate spending and our ability to raise capital, and, therefore, significantly adversely impact our operating results.

The impact of slowdowns on our business is difficult to predict, but they may result in reductions in new client
registrations and our ability to generate revenue. The risks associated with our businesses may become more acute in
periods of a slowing economy or a recession, which may be accompanied by a decrease in e-commerce business.
Instability in the financial markets as a result of recession or otherwise, as well as insufficient financial sector
liquidity, also could affect the cost of capital and energy suppliers and our ability to raise capital.

Our business depends on discretionary consumer and corporate spending. Many factors related to corporate spending
and discretionary consumer spending, including economic conditions affecting disposable consumer income such as
employment, fuel prices, interest and tax rates and inflation can significantly impact our operating results. Business
conditions, as well as various industry conditions, including corporate marketing and promotional spending, can also
significantly impact our operating results. Negative factors such as challenging economic conditions, public concerns
over terrorism and security incidents, particularly when combined, can impact corporate and consumer spending and
one negative factor can impact our results more than another. There can be no assurance that consumer and corporate
spending will not be adversely impacted by economic conditions, thereby possibly impacting our operating results and
growth.

Security breaches and credit card fraud could harm our business.

We rely on encryption and authentication technology licensed from a third party through an online user agreement to
provide the security and authentication necessary to effect secure transmission of confidential information. We believe
that a significant barrier to e-commerce and communications is the secure transmission of confidential information
over public networks. We cannot give an assurance that advances in computer capabilities, new discoveries in the
field of cryptography or other events or developments will not result in a compromise or breach of the algorithms we
use to protect customer transaction data. If this compromise of our security were to occur, it could have a material
adverse effect on our business, results of operations and financial condition. A party who is able to circumvent our
security measures and those of our third party providers could misappropriate proprietary information or cause
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interruptions in our operations. To the extent that activities of our Company or third-party contractors involve the
storage and transmission of proprietary information. Security breaches could expose us to a risk of loss or litigation
and possible liability. We may be required to expend significant capital and other resources to protect against the
threat of security breaches or to alleviate problems caused by these breaches. We cannot offer assurances that our
security measures will prevent security breaches or that failure to prevent these security breaches will not have a
material adverse effect on our business.

Our industry may be exposed to increased government regulation.

Our Company is not currently subject to direct regulation by any government agency, other than regulations
applicable to businesses generally, and laws or regulations directly applicable to access to, or commerce on, the
internet. Today there are relatively few laws specifically directed towards online services, other than to protect user
privacy or children. However, due to the increasing popularity and use of the internet, it is possible that a number of
laws and regulations may be adopted with respect to the internet, covering issues such as user privacy, freedom of
expression, pricing, content and quality of products and services, fraud, taxation, advertising, intellectual property
rights and information security. Compliance with additional regulation could hinder our growth or prove to be
prohibitively expensive.
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The applicability to the internet of existing laws in various jurisdictions governing issues such as property ownership,
sales tax, libel and personal privacy is uncertain and may take time to resolve. In addition, because our service is
available over the internet in multiple states, and we sell to numerous consumers resident in these states, these
jurisdictions may claim that we are required to qualify to do business as a foreign corporation in each state. Our failure
to qualify as a foreign corporation in a jurisdiction where it is required to do so could subject our Company to taxes
and penalties for the failure to qualify. Any new legislation or regulation, or the application of laws or regulations
from jurisdictions whose laws do not currently apply to our business, could have a material adverse effect our
business, results of operations and financial condition.

Risks Associated with our Common Stock

Our stock price has been and may continue to be very volatile.

The market price of the shares of our common stock has been, and is likely to be, highly volatile. During the year
ended December 31, 2018 our stock price as quoted on the OTC Pink operated by the OTC Markets Group, Inc., on
the OTCPINK has ranged from a high of $4.10 per share to a low of $2.30 per share. The variance in our share price
makes it difficult to forecast with any certainty the stock price at which you may be able to buy or sell your shares of

our common stock. The market price for our stock could be subject to wide fluctuations in response to factors that are
out of our control such as:

actual or anticipated variations in our results of operations;

announcements of new products, services or technological innovations by our competitors;

short selling our common stock and stock price manipulation;

merger, split or issuance;

developments in internet regulation; and

general conditions and trends on the internet and e-commerce industries.

The trading prices of many technology companies' stock have experienced extreme price and volume fluctuations.
These fluctuations often have been unrelated or disproportionate to the operating performance of these companies.
These broad market factors may adversely affect the market price of our common stock. These market fluctuations, as
well as general economic, political and market conditions such as recessions or interest rate fluctuations, may

adversely affect the market price of our common stock. Any negative change in the public's perception of the
prospects of Internet or e-commerce companies could depress our stock price regardless of our results.

Reverse stock split
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On November 9, 2016, the board of directors agreed to effectuate a reverse split immediately followed by a forward
split. The process was completed with FINRA on January 23, 2017. As a result of the split every ten shares of
common stock outstanding prior to the reverse split were consolidated into one share, reducing the number of
common shares outstanding on the effective date from 10,989,608 to 1,098,960. Due to the rounding that occurred
during the reverse split the Company’s shares outstanding were reduced by an additional 303 shares.

On October 7, 2015, we filed an amendment to our Certificate of Incorporation to affect a reverse split of our common
stock with a ratio of one post-split share for every fifty shares issued and outstanding. As a result of the reverse stock

split, the number of authorized shares of our common stock decreased to 11 million shares, without any change in the
par value of such shares.

-10 -
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All references in the financial statements and notes to the number of shares, price per share and weighted average
number of shares outstanding of our common stock prior to the reverse stock split have been adjusted to reflect the
reverse stock split on a retroactive basis unless otherwise noted.

“Penny stock” regulations may impose certain restrictions on marketability of securities.

The SEC adopted regulations which generally define "penny stock” to be an equity security that has a market price of
less than $5.00 per share. Our common stock may be subject to rules that impose additional sales practice
requirements on broker-dealers who sell these securities to persons other than established customers and accredited
investors (generally those with assets in excess of $1,000,000, or annual incomes exceeding $200,000 or $300,000
together with their spouse). For transactions covered by these rules, the broker-dealer must make a special suitability
determination for the purchase of these securities and have received the purchaser's prior written consent to the
transaction.

Additionally, for any transaction, other than exempt transactions, involving a penny stock, the rules require the
delivery, prior to the transaction, of a risk disclosure document mandated by the SEC relating to the penny stock
market. The broker-dealer also must disclose the commissions payable to both the broker-dealer and the registered
representative, current quotations for the securities and, if the broker-dealer is the sole market-maker, the
broker-dealer must disclose this fact and the broker-dealer's presumed control over the market. Finally, monthly
statements must be sent disclosing recent price information for the penny stock held in the account and information on
the limited market in penny stocks. Consequently, the "penny stock” rules may restrict the ability of broker-dealers to
sell our common stock and may affect the ability to sell our common stock in the secondary market.

The market for our Company's securities is limited and may not provide adequate liquidity.

Our common stock is currently quoted on the OTCPINK, a regulated quotation service that displays real-time quotes,
last-sale prices, and volume information in over-the-counter equity securities. As a result, an investor may find it more
difficult to dispose of, or obtain accurate quotations as to the price of, our securities than if the securities were traded
on the Nasdaq Stock market, or another national exchange. There are a limited number of active market makers of our
common stock. In order to trade shares of our common stock you must use one of these market makers unless you
trade your shares in a private transaction. In the year ended December 31, 2018 the actual daily trading volume ranged
from a low of 0 shares of common stock to a high of over 9,500 shares of common stock. Selling our shares can be
more difficult because smaller quantities of shares are bought and sold and news media coverage about us is limited.
These factors result in a limited trading market for our common stock and therefore holders of our Company's stock
may be unable to sell shares purchased should they desire to do so.

Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

The Company’s primary offices are located at 700 Dorval Drive, Oakville, Ontario with a presence at 225 Cedar Hill
Street, Marlborough, Massachusetts, pursuant to a lease agreement for the Oakville property which expires in August

2023.

Item 3. Legal Proceedings
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From time to time we may be a party to various legal proceedings arising in the ordinary course of our business. Our
management is not aware of any litigation outstanding, threatened or pending as of the date hereof by or against us or
our properties which we believe would be material to our financial condition or results of operations.

Item 4. Mine Safety Disclosure

Not applicable.

-11 -
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PART II

Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

Our common stock, par value $0.001 per share, is presently quoted on the OTC Pink operated by the OTC Markets
Group Inc., on the OTCPINK under the symbol "PAYD".

The following table sets forth the high and low bid information for our common stock as reported by OTCPINK for
the eight quarters ended December 31, 2018 (retroactively to reflect the reverse stock split). The quotations from the
OTCPINK reflect inter-dealer prices without retail mark-up, mark-down, or commission and may not represent actual
transactions.

2017 High Low

Quarter ended March 31, 2017 $7.20 $2.11
Quarter ended June 30, 2017 $5.10 $2.83
Quarter ended September 30, 2017 $3.81 $2.70
Quarter ended December 31, 2017 $3.58 $2.65

2018 High Low

Quarter ended March 31, 2018 $4.10 $2.83
Quarter ended June 30, 2018 $4.00 $3.00
Quarter ended September 30, 2018 $4.00 $3.25
Quarter ended December 31, 2018 $3.70 $2.30

As of April 1, 2019, there were approximately 858 holders of record of our common stock. Because many of the
shares are held by brokers and other institutions on behalf of stockholders, the Company is unable to estimate the total
number of individual stockholders represented by these holders of record.

We have not previously paid cash dividends on our common stock, and intend to utilize current resources to operate
the business; thus, it is not anticipated that cash dividends will be paid on our common stock in the foreseeable future.

Exchangeable Shares

Holders of our subsidiary’s exchangeable shares have the same dividend and distribution rights as holders of
Company shares, and if Company shares are subdivided or in the event of a Company stock dividend, the
exchangeable shares will be equally subdivided, as exchangeable shares are intended to be economically the same as
shares of common or preferred stock of the Company. The Company will have a “liquidation call right” in the event of
proposed liquidation, dissolution or winding up of ShipTime Canada Inc. Absent prior events, the Company will
redeem the exchangeable shares on the fifth anniversary whereby the Company will redeem the exchangeable shares
for shares of the Company’s preferred stock and common stock. By agreement, exchangeable shares also may be
purchased by ShipTime Canada Inc. for cancellation. The Company also has a right to call the shares in the event of a
change in the applicable laws.
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The holders of exchangeable shares have an “automatic exchange right” in the event of any bankruptcy or
insolvency or in general, related proceedings, of ShipTime Canada Inc. or the Company. The exchangeable shares
would at such time be converted automatically into that number of shares of common stock and preferred stock of the
Company at the agreed upon conversion ratio. Moreover, Callco will have an overriding call right to purchase some or
all of the exchangeable shares. This mechanism will be triggered with the automatic exchange right and is necessary
to comply with Canadian tax laws. The exercise of this call right does not alter the outcome of the exchangeable share
transaction.

Under a Support Agreement, the Company is required to treat holders of Exchangeable Shares substantially similar, or
economically equivalent, to holders of Company stock. As such, under the Support Agreement, the Company cannot
declare or pay any dividend or other distribution on Company stock unless ShipTime Inc. simultaneously declares or
pays the dividend or distribution on the Exchangeable Shares and has sufficient money or other assets to meet these
requirements. In turn, ShipTime Inc. would effect a corresponding dividend or distribution of its securities related to
the Exchangeable Shares. The Company also undertakes to advise ShipTime Inc. of the declaration of dividend or
distribution, among other similar events, and to cooperate with it to effect the dividend or distribution as of the same
record and effective date. The Company is also required in this case to segregate funds to pay for the dividend, and to
reserve sufficient number of shares to permit the exchange of the Exchangeable Shares into the required number of
Company shares of common stock and preferred stock. The Support Agreement is also binding on any successor to
the Company and with respect to any successor transaction.

-12 -
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Equity Compensation Plan Information

Number of Securities Remaining
Weighted-Average Exercise  Available For Future Issuance
Price of Outstanding Options, Under Equity Compensation Plans
Warrants and Rights (Excluding Securities Reflected

in Column (a)

Number of Securities To be
Issued Upon Exercise of
Outstanding Options,
Warrants and Rights

(@) (b) (©

Equity Compensation

Plans Approved by 16,000 $23.33 -
Security Holders

Equity Compensation

Plans Not Approved by 254,177 $3.40 275,823
Security Holders
Total 270,177 $4.58 275,823

See Note 11, Notes to Consolidated Financial Statements for the years ended December 31, 2018 and 2017 included
in Part IV, Item 15, of this Annual Report, for a discussion of the material features of the stock options, warrants and
related stock plans.

Repurchase of Equity Securities

During the year ended December 31, 2018 the Company purchased 19,305 shares of common stock which are held in
treasury stock for future issuance.

Item 6. Selected Financial Data

As a smaller reporting company, the Company is not required to provide the information for this Item 6.
Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations
Forward Looking Statements

This Annual Report on Form 10-K contains certain forward-looking statements (within the meaning of Section 27A of
the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934) regarding the Company and its
business, financial condition, results of operations and prospects. Words such as "expects," "anticipates," "intends,"
"plans," "believes," "seeks," "estimates", "could", "may", "should", "will", "would", and similar expressions or
variations of such words are intended to identify forward-looking statements in this report. Additionally, statements
concerning future matters such as the development of new services, technology enhancements, purchase of equipment,
credit arrangements, possible changes in legislation and other statements regarding matters that are not historical are
forward-looking statements.

"o

nn

Although forward-looking statements in this Annual Report reflect the good faith judgment of the Company's
management, such statements can only be based on facts and factors currently known by the Company. Consequently,
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forward-looking statements are inherently subject to risks, contingencies and uncertainties, and actual results and
outcomes may differ materially from results and outcomes discussed in this report. Although the Company believes
that its plans, intentions and expectations reflected in these forward-looking statements are reasonable, the Company
can give no assurance that its plans, intentions or expectations will be achieved. For a more complete discussion of
these risk factors, see Item 1A, "Risk Factors.”
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For example, the Company's ability to maintain a positive cash flow and to become profitable may be adversely
affected as a result of a number of factors that could thwart its efforts. These factors include the Company's inability to
successfully implement the Company's business and revenue model, higher costs than anticipated, the Company's
inability to sell its products and services to a sufficient number of customers, the introduction of competing products
or services by others, the Company's failure to attract sufficient interest in, and traffic to, its sites, the Company's
inability to complete development of its products, the failure of the Company's operating systems, and the Company's
inability to increase its revenues as rapidly as anticipated. If the Company is not profitable in the future, it will not be
able to continue its business operations.

Overview

ShipTime Inc. has developed a SaaS based application, which focuses on the small to medium business segment. This
offering allows members to quote, process, generate labels, dispatch and track courier and LTL shipments all from a
single interface. The application provides customers with a choice of today’s leading couriers and freight carriers all
with discounted pricing allowing members to save on every shipment. ShipTime can also be integrated into on-line
shopping carts to facilitate sales via e-commerce. We actively sell directly to small businesses and through long
standing partnerships with selected associations throughout Canada. Our focus in 2019 will be to significantly grow
this portion of our business.

PAID, Inc. (the “Company”) has developed Auctionlnc, which is a suite of online shipping and tax management tools
assisting businesses with e-commerce storefronts, shipping solutions, tax calculation, inventory management, and
auction processing. The product does have tools to assist with other aspects of the fulfillment process, but the main
purpose of the product is to provide accurate shipping and tax calculations and packaging algorithms that provide
customers with the best possible shipping and tax solutions.

BeerRun Software is a brewery management and Alcohol and Tobacco Tax and Trade Bureau tax reporting software.
Small craft brewers can utilize the product to manage brewery schedules, inventory, packaging, sales and purchasing.
Tax reporting can be processed with a single click and is fully customizable by state or providence. The software is
designed to integrate with QuickBooks accounting platforms by using our powerful sync engine. We currently offer
two versions of the software BeerRun and BeerRun Light which excludes some of the enhanced features of BeerRun
without disrupting the core functionality of the software. Additional features include Brewpad and Kegmaster and can
be added on to the base product. Craft brewing is on the rise in the United States and we feel that there is a large
potential to grow this portion of our business.

Critical Accounting Policies

Our significant accounting policies are more fully described in Note 3 to our consolidated financial statements.
However, certain of our accounting policies are particularly important to the portrayal of our financial position and
results of operations and require the application of significant judgment by our management; as a result, they are
subject to an inherent degree of uncertainty. In applying these policies, our management makes estimates and
judgments that affect the reported amounts of assets, liabilities, revenues and expenses and related disclosures. Those
estimates and judgments are based upon our historical experience, the terms of existing contracts, our observance of
trends in the industry, information that we obtain from our customers and outside sources, and on various other
assumptions that we believe to be reasonable and appropriate under the circumstances, the results of which form the
basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other
sources. Actual results may differ from these estimates under different assumptions or conditions. Our critical
accounting policies in