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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
Registration Statement.
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box. [X]
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. [   ]
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [   ]
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [   ]
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (check one):
Large accelerated filer  o Accelerated filer  o
Non-accelerated filer  o Smaller reporting company x

__________________________________________

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.

EXPLANATORY NOTE
This Post-Effective Amendment No. 2 to the Registration Statement on Form S-1 (File No. 333-195081) (the
“Registration Statement”) of IZEA, Inc. (the “Company”) is being filed pursuant to the undertakings in Item 17 of the
Registration Statement to update and supplement the information contained in the Registration Statement, as
originally declared effective by the U.S. Securities and Exchange Commission (“SEC”) on May 14, 2014, to include the
audited financial statements for the Company's fiscal year ended December 31, 2014 and other information contained
in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2014 (the “Annual Report”)
which was filed with the SEC on March 19, 2015.

No additional securities are being registered under this filing.  All applicable registration fees were paid at the time of
the original filing of the Registration Statement.
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The information in this prospectus is not complete and may be changed. Our selling stockholders may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities and is not soliciting an offer to buy these securities in any state where
the offer or sale is not permitted.

68,571,456 Shares of Common Stock 

This prospectus relates to 68,571,456 shares of common stock of IZEA, Inc. for the sale from time to time by certain
selling stockholders of our securities, or by their pledgees, donees, transferees or other successors in interests. The
number of shares the selling stockholders may sell consists of 34,285,728 shares of common stock that are currently
issued and outstanding and 34,285,728 shares of common stock that they may receive if they exercise their warrants.
You can find detailed information on the selling stockholders and the transactions in which they acquired our
securities in the section entitled “Selling Stockholders” beginning on page 51 of this prospectus.

Our common stock is quoted on the OTCQB marketplace under the trading symbol IZEA. On April 17, 2015, the
closing price of our common stock was $0.37 per share.

________________

These securities involve a high degree of risk. See “Risk Factors” beginning on page 5 of this prospectus. Neither the
U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal
offense.

The date of this prospectus is April __, 2015.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. It is not complete and does not contain
all of the information that you should consider before investing in our common stock. Before making a decision to
purchase our shares, you should read this entire prospectus, including the financial statements and related notes, and
risk factors. Unless the context otherwise requires, the terms "IZEA," the "Company," "we," "our," "us" and similar
terms used in this prospectus refer to IZEA, Inc. and its subsidiary, IZEA Innovations, Inc.

Our Company
Our Mission
Our mission is to champion the world's creators.
Business Overview
IZEA, Inc. is a leading company in the social sponsorship space. We operate an online marketplace that connects
brands with creators at IZEA.com as well as other white label marketplaces. IZEA.com and all white label sites are
powered by the IZEA Exchange (“IZEAx”), a platform that handles content workflow, creator search and targeting,
bidding, analytics and payment processing. Prior to the launch of IZEAx, we had independent technology platforms
including PayPerPost.com, SocialSpark.com and SponsoredTweets.com, which have been shuttered throughout 2014
and replaced with the IZEAx system.
Social sponsorship is when a company compensates a social media publisher or influencer such as a blogger or
tweeter (“creators”) to share sponsored content with their social network audience. This sponsored content is shared
within the body of a content stream, a practice also referred to as “native advertising” and "sponsored content." We
generate our revenue primarily through the sale of sponsorship campaigns to our advertisers. We fulfill these
campaigns through our platforms by utilizing our creators to complete sponsorship opportunities for our advertisers.
We also generate revenue from the posting of targeted display advertising and from various service fees.
IZEAx takes the existing concepts of product placement and endorsements commonly found in movies, television and
radio and apply them to the social web. We democratize the sponsorship process, allowing everyone from college
students and stay at home moms to celebrities the opportunity to monetize their content, creativity and influence in
social media.
We believe that we pioneered the concept of a marketplace for sponsorships on the social web in 2006 with the launch
of our first platform, PayPerPost, and have focused on scaling our offerings ever since. We compensate bloggers,
tweeters and other types of social media content creators to share information about companies, products, websites
and events within their social media content streams. Advertisers benefit from buzz, traffic, awareness and sales, and
creators earn cash compensation in exchange for their posts.
Recent Events
On January 30, 2015, we purchased all of the outstanding shares of capital stock of Ebyline, Inc. (“Ebyline”), pursuant
to the terms of a Stock Purchase Agreement, dated as of January 27, 2015, by and among IZEA, Ebyline and the
stockholders of Ebyline. The aggregate consideration payable by us will be an amount in the aggregate of up to
$8,850,000, including a cash payment made at closing of $1,200,000, a stock issuance six months after the closing
valued at $250,000, up to an additional $1,900,000 in two equal installments of $950,000 on the first and second
anniversaries of the closing (subject to proportional reduction in the event Ebyline’s final 2014 revenue is below
$8,000,000), and up to $5,500,000 in performance payments based on Ebyline meeting certain revenue targets for
each of the three years ending December 31, 2015, 2016 and 2017. Both the $1,900,000 in annual payments and the
$5,500,000 in performance payments may be made in cash or common stock, at our option. The performance
payments will be made only if Ebyline achieves at least 90% of Content-Only Revenue, as defined in the agreement,
of $17,000,000 in 2015, $27,000,000 in 2016 and $32,000,000 in 2017. If Ebyline achieves at least 90% but less than
100% of the Content-Only Revenue targets, the performance payments owed of $1,800,000, $1,800,000 and
$1,900,000 for each of the three years ending December 31, 2015, 2016 and 2017, respectively, will be subject to
adjustment.
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Future cash payments and common stock issuances may be withheld to satisfy indemnifiable claims made by us with
respect to any misrepresentations or breaches of warranty under the Stock Purchase Agreement by Ebyline or the
stockholders of Ebyline within two years after the closing of the acquisition.
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Based in Los Angeles, California, Ebyline operates an online marketplace that enables publishers to access a network
of over 12,000 content creators ranging from writers to illustrators in 73 countries. Over 2,000 fully vetted individuals
in the Ebyline network have professional journalism credentials with backgrounds at well-known media outlets.
Ebyline’s proprietary workflow is utilized by leading media organizations to manage the entire customer content
creation process - from creator selection through electronic payment. In addition to publishers, Ebyline is leveraged by
brands to produce custom branded content for use on their owned and operated sites, as well as third party content
marketing and native advertising efforts. The Ebyline technology platform has been used by publishers and brands to
manage over 200,000 content projects.
Corporate Information
Our executive offices are located at 480 N. Orlando Avenue, Suite 200, Winter Park, FL 32789 and our telephone
number is (407) 674-6911.  We maintain a corporate website at http://corp.izea.com.  We provide free access to
various reports that we file with or furnish to the U.S. Securities and Exchange Commission through our website, as
soon as reasonably practicable after they have been filed or furnished. These reports include, but are not limited to, our
annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and any amendments to
those reports. Our SEC reports can be accessed through the investors section of our website, or through
http://www.sec.gov. Information on our website does not constitute part of this annual report on Form10-K or any
other report we file or furnish with the SEC.    

Investors and others should note that we use social media to communicate with our subscribers and the public about
our company, our services, new product developments and other matters. Any information that we consider to be
material to an evaluation of our company will be included in filings on the SEC EDGAR website, and may also be
disseminated using our investor relations website (http://corp.izea.com) and press releases. However, we encourage
investors, the media, and others interested in our company to also review our social media channels @izea and
@tedmurphy on Twitter and izeainc on Facebook.

2
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The Offering

Common stock offered by selling stockholders:
Shares that are currently outstanding 34,285,728
Shares that may be issued upon exercise of warrants 34,285,728
Total 68,571,456

Common stock outstanding as of April 17 2015: (1) 57,697,666
Shares that may be issued upon exercise of warrants as
described in this prospectus 34,285,728

Shares that may be issued upon exercise of warrants as
described in a second prospectus (2) 18,423,972

Common stock to be outstanding after the offering
(assuming full exercise of the warrants): 110,407,366

Use of proceeds:

We will not receive any proceeds from the sale or other
disposition of shares of common stock by the selling
stockholders, but we will receive the exercise price of the
warrants if the warrants are exercised for cash. Any
proceeds received from the exercise of the warrants will be
used for general operating purposes.

OTCQB trading symbol: IZEA

Risk factors:

As part of your evaluation of our company, you should
take into account not only our business plan and strategy,
but also special risks we face in our business, including our
history of net losses, the competitive conditions in the
social sponsorship segment in which we operate and the
potential failure to popularize one or more of our
marketplace platforms, including our new IZEAx platform.
For a detailed discussion of these and other risks, see “Risk
Factors” beginning on page 5.

_________________

(1) The number of shares of our common stock outstanding as of April 17, 2015  excludes:
•1,769,788  vested, yet unissued, shares of restricted common stock;

•warrants to purchase an aggregate of 54,042,749  shares of common stock (inclusive of the 34,285,728  beingregistered hereby); and
•stock options to purchase an aggregate of 14,197,378  shares of common stock.

(2) The Company also filed Post-Effective Amendment No. 3 to the Registration Statement on Form S-1 (File No.
333-191743) and Post-Effective Amendment No. 2 to the Registration Statement on Form S-1 (File No. 333-197482)
(the “Registration Statements”) of IZEA, Inc. on April 30, 2015. The Registration Statements include a prospectus
relating primarily to the securities issued in our 2013 private placement.  The shares being registered pursuant to the
Registration Statements consist of 9,141,545 shares of common stock that are currently issued and outstanding and
18,423,972 shares of common stock that the selling stockholders may receive if they exercise their warrants for a total
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of 27,565,517   shares of common stock of IZEA, Inc.

Unless otherwise specifically stated, all information in this prospectus assumes (i) no issuance of the restricted stock
units and (ii) no exercise of outstanding warrants or stock options to purchase common stock.    
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Summary Financial Data

The following table summarizes the relevant financial data for our business and should be read with our financial
statements and related notes, which are included in this prospectus.

Years Ended
December 31,

Consolidated Statement of Operations Data: 2014 2013
Revenue $8,322,274 $6,626,943
Cost of sales 2,845,833 2,698,364
Total operating expenses 10,122,644 6,841,635
Total other income (expense) 7,830,267 (408,936 )
Net income (loss) $3,184,064 $(3,321,992 )
Income (loss) per common share - basic $0.06 $(0.27 )
Weighted average common shares outstanding - basic 52,327,088 12,400,366
Income (loss) per common share - diluted $0.05 $(0.27 )
Weighted average common shares outstanding - diluted 63,400,080 12,400,366
The following table summarizes our balance sheet data as of December 31, 2014, as reported and as adjusted. The "as
adjusted" information gives effect to the following items:

• Receipt of gross proceeds of $14,571,434 upon exercise of all the warrant shares registered hereunder at an
average exercise price of approximately $0.42 per share.

As of December 31, 2014

Consolidated Balance Sheet Data: Actual As Adjusted
(unaudited)

Cash and cash equivalents $6,521,930 $21,093,364
Working capital 6,403,658 20,975,092
Total assets 10,103,440 24,674,874
Total liabilities 5,843,965 5,843,965
Total stockholders' equity 4,259,475 18,830,909

4
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RISK FACTORS

In addition to the information set forth at the beginning of Management's Discussion and Analysis entitled "Special
Note Regarding Forward-Looking Information", investors should consider that there are numerous and varied risks,
known and unknown, that may prevent us from achieving our goals.  If any of these risks actually occur, our business,
financial condition or results of operation may be materially and adversely affected.  In such case, the trading price of
our common stock could decline and investors could lose all or part of their investment.

Risks Related to our Business and Industry

We have a history of losses, expect future losses and cannot assure you that we will achieve profitability or obtain the
financing necessary for future growth.

We have incurred significant net losses and negative cash flow from operations since our inception which has resulted
in a total accumulated deficit of $22,941,350 as of December 31, 2014.   Although our revenue has increased since
inception, we have not achieved profitability and cannot be certain that we will be able to sustain these growth rates or
realize sufficient revenue to achieve profitability. If we achieve profitability, we may not be able to sustain it.

We are developing a new platform to process all of our existing business transactions and grow our operations, but
cannot provide any assurance regarding its commercial success.

We are developing a new platform called the IZEA Exchange (IZEAx) which is currently in public beta. IZEAx is
designed to provide a unified ecosystem that enables the creation of multiple types of content through a wide variety
of social channels. IZEAx is a brand-new system, engineered from the ground-up to replace all of our current
platforms with an integrated offering that is improved and more efficient for the company to operate. Our intention is
to focus all of our engineering resources on the IZEAx platform for the foreseeable future. We are spending a
significant amount of time and resources on the development of this platform, but we cannot provide any assurances
of its short or long-term commercial success or growth. A portion of the proceeds of our private placement completed
in February 2014 ("2014 Private Placement") was used for completion of the IZEAx platform, which is scheduled for
continued updates and enhancements into the foreseeable future. There is no assurance that the amount of money
being allocated for the platform will be sufficient to complete it, or that such completion will result in significant
revenues or profit for us. If our advertisers and creators do not perceive this platform to be of high value and quality,
we may not be able to retain them or acquire new advertisers and creators. Additionally, if existing or future
competitors develop or offer products or services that provide significant performance, price, creative or other
advantages over this platform, demand for IZEAx may decrease and our business, prospects, results of operations and
financial condition could be negatively affected.

We have a limited operating history and are subject to the risks encountered by early-stage companies.

Because we have a limited operating history, we encounter risks and uncertainties frequently experienced by
early-stage companies in rapidly evolving markets. For us, these risks include:

•risks associated with our dependence on our platforms and related services for the majority of our revenues for theforeseeable future;
•risks that our growth strategy may not be successful in terms of greater revenue and profitability; and

• risks that fluctuations in our operating results will be significant causing volatility in our stock
price.

Our future growth will depend substantially on our ability to address these and the other risks described in this section.
If we do not successfully address these risks, our business would be significantly harmed.
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We have experienced rapid growth over a short period in our social sponsorship platforms and we do not know
whether this will continue to develop or whether it can be maintained. If we are unable to successfully respond to
changes in the market, our business could be harmed.

Our business has grown rapidly as advertisers and creators have increasingly used our social sponsorship platforms.
However, the social sponsorship industry is relatively new. Given the limited history, it is difficult to predict whether
our platforms will continue to grow or whether it can be maintained. We expect that the platforms will evolve in ways
that may be difficult to predict. It is possible that advertisers and creators could broadly determine that they no longer
believe in the value of our current platforms. In the event of these or any other changes to the market, our continued
success will depend on our ability to successfully adjust our strategy to meet the changing market dynamics. If we are
unable to do so, our business, prospects, results of operation and financial condition could be materially harmed.
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 Delays in releasing enhanced versions of our products and services could adversely affect our competitive position.

As part of our strategy, we expect to periodically release enhanced versions of our premier platforms and related
services. Even if our new versions contain the features and functionality our customers want, in the event we are
unable to timely introduce these new product releases, our competitive position may be harmed. We cannot assure you
that we will be able to successfully complete the development of currently planned or future products in a timely and
efficient manner. Due to the complexity of these products, internal quality assurance testing and customer testing of
pre-commercial releases may reveal product performance issues or desirable feature enhancements that could lead us
to postpone the release of these new versions. In addition, the reallocation of resources associated with any
postponement would likely cause delays in the development and release of other future products or enhancements to
our currently available products. Any delay in releasing other future products or enhancements of our products could
cause our financial results to be adversely impacted.

We may not successfully integrate our recent Ebyline acquisition to realize the full benefits of the combined business.

Our recent acquisition of Ebyline involves the integration of a business that had previously operated separately. The
difficulties of combining the operations of this business include:
•the challenge of effecting technical integration while carrying on our ongoing businesses;
•the necessity of coordinating geographically separate organizations; and
•effective integration of personnel with diverse business backgrounds.

The process of completing the integration of this business could cause an interruption of, or loss of momentum in, the
activities of our company and the loss of key personnel. The diversion of management’s attention and any delays or
difficulties encountered in connection with the acquisition and the integration of Ebyline’s operations could have an
adverse effect on our business, financial condition or results of operations.

Our growth strategy depends, in part, on our acquiring companies, technologies and assets and adding them to our
portfolio of software services to drive additional near and long-term revenue, which we may be unable to do.

Our growth strategy is based, in part, on our ability to acquire companies, technologies and assets. The success of this
acquisition strategy will depend, in part, on our ability to accomplish the following:
•identify suitable companies, technologies or assets to buy;
•complete the purchase of those businesses on terms acceptable to us;
•complete the acquisition(s) in the time frame and within the budget we expect; and
•improve the results of operations of each of the businesses that we buy and successfully integrate its operations on an
accretive basis.

There can be no assurance that we will be successful in any or all of the factors above. Our failure to successfully
implement our acquisition strategy could have an adverse effect on other aspects of our business strategy and our
business in general. We may not be able to find appropriate acquisition candidates, accretively acquire those
candidates that we identify or integrate acquired businesses effectively and profitably.

We (and others) are currently defending a patent infringement claim related to peer-to-peer advertising between
mobile communication devices seeking unspecified damages, which may materially impact our business.

On October 17, 2012, Blue Calypso, Inc. filed a complaint against us in the U.S. District Court for the Eastern District
of Texas. Blue Calypso’s complaint alleges that we infringe on their patents related to peer-to-peer advertising between
mobile communication devices and seeks unspecified damages. On July 19, 2013, Blue Calypso’s case against us was
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consolidated, along with patent infringement cases against Yelp, Inc. and Foursquare Labs, Inc., into Blue Calypso,
Inc. v. Groupon, Inc. for all pretrial purposes, including discovery and claim construction.

On December 16, 2013, the Patent Trial and Appeal Board’s (PTAB) instituted a Covered Business Method Review
(CBMR) for three of the five patents Blue Calypso asserts in its case against IZEA. In its decisions granting the
CMBRs, the PTAB explained that several of Blue Calypso’s asserted patents are likely invalid. In particular, the PTAB
found it more likely than not that each of these three patents was invalid based on two independent grounds of
anticipation, and one ground of obviousness. Additionally, the PTAB preliminarily found it more likely than not that
many of the claims of one of Blue Calypso’s patents were invalid due to a lack of written description. On January 17,
2014, the PTAB expanded its review to all five of Blue Calypso’s assert patents. The PTAB’s final decision regarding
the asserted patents is expected by the end of this year. On January 16, 2014, the court granted a joint motion to stay
Blue Calypso’s patent infringement case until the PTAB’s
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review of Blue Calypso’s asserted patents is complete. On January 17, 2014, the PTAB expanded its review to all five
of Blue Calypso’s assert patents.

On December 16, 2014, the PTAB issued its Final Decisions concerning the five patents-in-suit. The Final Decisions
eliminated the vast majority of claims asserted by Blue Calypso. While some claims did survive the PTAB’s Final
Decisions, those claims are potentially invalid in view of factual findings made by the PTAB. The PTAB decisions are
now on appeal before the United States Court of Appeals for the Federal Circuit. The potential outcomes of these
appeals ranges from invalidation of all of Blue Calypso’s asserted claims to complete reversal of the PTAB’s Final
Decisions. On April 1, 2015, the district court lifted the stay and set a trial date for December 14, 2015. The district
court has also set a claim construction hearing for June 29, 2015. The parties are now exchanging discovery and
preparing for claim construction.
At this stage, we do not have an estimate of the likelihood or the amount of any potential exposure to us. Although we
believe that there is no merit to Blue Calypso’s suit, there can be no assurance that we will prevail in the suit.  In the
event that a favorable outcome for us is not obtained, we could potentially be limited in certain ways in the use of our
current social sponsorship platforms.  Even if the litigation is resolved in our favor, it is possible that the litigation will
be protracted, resulting in substantial legal costs to defend against the action and the diversion of management's
attention and other resources of our company.  In either event, the continuation of this action could have a material
adverse effect on our business, financial condition and results of operations.

The social sponsorship landscape is subject to numerous changes that could cause our revenue to decline.

Our business model may not continue to be effective in the future for a number of reasons, including the following:
•social sponsorship is, by its nature, limited in content relative to other media;

•companies may be reluctant or slow to adopt social sponsorship that replaces, limits or competes with their existingdirect marketing efforts;

•companies may prefer other forms of advertising we do not offer, including certain forms of search engineplacements;

•companies, such as Facebook and Twitter, may no longer grant us access to their websites in connection with oursocial sponsorship platforms;

•

companies may not utilize social sponsorship due to concerns of “click-fraud” particularly related to search engine
placements (“click-fraud” is a form of online fraud when a person or computer program imitates a legitimate user by
clicking on an advertisement for the purpose generating a charge per click without having an actual interest in the
target of the advertisement's link); and

•regulatory actions may negatively impact certain business practices that we currently rely on to generate a portion ofour revenue and profitability.

If the number of companies that purchase social sponsorship from us or the size of the sponsorship campaigns does
not grow, our revenue could decline which would have a material adverse effect on our business, prospects, results of
operations and financial condition.

If we fail to retain our existing creators, our revenue and business will be harmed.

We must continue to retain and acquire creators that publish sponsorships through IZEAx in order to increase revenue
and achieve profitability. If creators do not perceive our products and services to be of high value and quality or if we
fail to provide value with IZEAx, we may not be able to acquire or retain creators. If we are unable to acquire new
creators in numbers sufficient to grow our business, or if creators cease using our products and services, the revenue
we generate may decrease and our operating results will be adversely affected. We believe that many of our new
creators originate from word of mouth and other referrals from existing creators, and therefore we must ensure that
our existing creators remain loyal to our service in order to continue receiving those referrals. If our efforts to satisfy
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our existing creators are not successful, we may not be able to acquire new creators in sufficient numbers to continue
to grow our business or we may be required to incur significantly higher marketing expenses in order to acquire new
creators.
If we fail to retain existing advertisers or add new advertisers, our revenue and business will be harmed. 

We depend on our ability to attract and retain advertisers that are prepared to offer products or services on compelling
terms through IZEAx. We must continue to attract and retain advertisers in order to increase revenue and achieve
profitability. If new advertisers do not find our marketing and promotional services effective, or if existing advertisers
do not believe that utilizing our platforms provides them with a long-term increase in customers, revenue or profit,
they may stop advertising through our platforms. In addition, we may experience attrition in our advertisers in the
ordinary course of business resulting from several factors, including losses to competitors, closures or bankruptcies. If
we are unable to attract new advertisers in
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numbers sufficient to grow our business, or if too many advertisers are unwilling to offer products or services with
compelling terms to our creators through our platforms or if too many large advertisers seek extended payment terms,
our operating results will be adversely affected.

Intense competition in our target market could impair our ability to grow and to achieve profitability.

The market for native advertising is highly competitive. We expect this competition to continue to increase, in part
because there are no significant barriers to entry to our industry. Increased competition may result in price reductions
for advertising space, reduced margins and loss of market share. Our principal competitors include other companies
that provide advertisers with Internet advertising solutions and companies that offer pay per click search services.

Competition for advertising placements among current and future suppliers of Internet navigational and informational
services, high traffic websites and social sponsorship providers, as well as competition with other media for native
advertising placements, could result in significant price competition, declining margins and reductions in advertising
revenue. In addition, as we continue our efforts to expand the scope of our services, we may compete with a greater
number of other media companies across an increasing range of different services, including in vertical markets where
competitors may have advantages in expertise, brand recognition and other areas. If existing or future competitors
develop or offer products or services that provide significant performance, price, creative or other advantages over
those offered by us, our business, prospects, results of operations and financial condition could be negatively affected.
We also compete with traditional advertising media, such as direct mail, television, radio, cable and print for a share
of advertisers' total advertising budgets. Many current and potential competitors enjoy competitive advantages over
us, such as longer operating histories, greater name recognition, larger customer bases, greater access to advertising
space on high-traffic websites, and significantly greater financial, technical, sales and marketing resources. As a result,
we may not be able to compete successfully. If we fail to compete successfully, we could lose customers or
advertising inventory and our revenue and results of operations could decline.

Our business depends on a strong brand, and if we are not able to maintain and enhance our brand, or if we receive
unfavorable media coverage, our ability to expand our base of creators and advertisers will be impaired and our
business and operating results will be harmed.

We believe that the brand identity that we have developed has significantly contributed to the success of our business.
We also believe that maintaining and enhancing the "IZEA" brand is critical to expanding our base of creators and
advertisers. Maintaining and enhancing our brand may require us to make substantial investments and these
investments may not be successful. If we fail to promote and maintain the "IZEA" brand, or if we incur excessive
expenses in this effort, our business, prospects, operating results and financial condition will be materially and
adversely affected. We anticipate that, as our market becomes increasingly competitive, maintaining and enhancing
our brand may become increasingly difficult and expensive. Unfavorable publicity or consumer perception of our
platforms, applications, practices or service offerings, or the offerings of our advertisers, could adversely affect our
reputation, resulting in difficulties in recruiting, decreased revenue and a negative impact on the number of advertisers
and the size of our creator base, the loyalty of our creators and the number and variety of sponsorships we offer each
day. As a result, our business, prospects, results of operation and financial condition could be materially and adversely
affected.

Our total number of registered creators may be higher than the number of our actual individual creators and may not
be representative of the number of persons who are active potential creators.

Our total number of registered creators IZEAx may be higher than the number of our actual individual creators
because some creators have multiple registrations, other creators may have died or become incapacitated and others
may have registered under fictitious names. Given the challenges inherent in identifying these creators, we do not
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have a reliable system to accurately identify the number of actual individual creators, and thus we rely on the number
of total registered creators as our measure of the size of our creator base. In addition, the number of creators includes
the total number of individuals that have completed registration through a specific date, less individuals who have
unsubscribed, and should not be considered as representative of the number of persons who continue to actively create
to fulfill the sponsorships offered through our platforms.

Our total number of registered advertisers may be higher than the number of our actual individual advertisers and may
not be representative of the number of persons or companies who are active potential advertisers.

Our total number of registered advertisers IZEAx may be higher than the number of our actual individual advertisers
because some advertisers have multiple registrations and other advertisers may no longer have a need for advertising
or be in
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business. Given the challenges inherent in identifying these advertisers, we do not have a reliable system to accurately
identify the number of actual individual advertisers, and thus we rely on the number of total registered advertisers as
our measure of the size of our advertiser base. In addition, the number of advertisers includes the total number of
advertisers that have completed registration through a specific date, less advertisers who have unsubscribed, and
should not be considered as representative of the number of advertisers who continue to actively create to fulfill the
sponsorships offered through our platforms.

We may become subject to government regulation and legal uncertainties that could reduce demand for our products
and services or increase the cost of doing business, thereby adversely affecting our financial results.

We are not currently subject to direct regulation by any domestic or foreign governmental agency, other than
regulations applicable to businesses generally and laws or regulations directly applicable to Internet commerce.
However, due to the increasing popularity and use of the social media, it is possible that a number of laws and
regulations may become applicable to us or may be adopted in the future with respect to the Internet covering issues
such as:

•truth-in-advertising;
•user privacy;
•taxation;
•right to access personal data;
•copyrights;
•distribution; and
•characteristics and quality of services.

The applicability of existing laws governing issues such as property ownership, copyrights and other intellectual
property, encryption, taxation, libel, export or import matters and personal privacy to social media platforms is
uncertain. The vast majority of these laws were adopted prior to the broad commercial use of social media platforms
and related technologies. As a result, they do not contemplate or address the unique issues of social media and related
technologies. Changes to these laws intended to address these issues, including some recently proposed changes,
could create uncertainty in the social media marketplace. Such uncertainty could reduce demand for our services or
increase the cost of doing business due to increased costs of litigation or increased service delivery costs.

Our social sponsorship business is subject to the risks associated with word of mouth advertising and endorsements,
such as violations of the “truth-in-advertising,” FTC Guides and other similar regulatory requirements and, more
generally, loss of consumer confidence. 

We do not engage in targeted or online behavioral advertising practices, nor do we compile or use information
concerning consumer behavior on an individual level, but we may do so from time to time in the aggregate and on an
anonymous basis to analyze our services and offerings, and better optimize them for improved business results.  As
the practice of targeted advertising has become increasingly scrutinized by both regulators and the industry alike, a
greater emphasis has been placed on educating consumers about their privacy choices on the Internet, and providing
them with the right to opt in or opt out of certain industry practices, such as targeted advertising. The common
thread throughout both targeted advertising and the FTC requirements described in detail in the section "Business -
Government Regulation" is the increased importance placed on transparency between the advertiser and the consumer
to ensure that consumers know the difference between “information” and “advertising” on the Internet, and are afforded
the opportunity to decide how their data will be used in the manner to which they are marketed. There is a risk
regarding negative consumer perception “of the practice of undisclosed compensation of social media users to endorse
specific products” which pertains to a risk of overall general public confidence in the FTC's ability to enforce its
Guides Concerning the Use of Endorsements and Testimonials in Advertising in social media.  As described in the
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section "Business - Government Regulation," we undertake various measures through controls across our platforms
and by monitoring and enforcing our code of ethics to ensure that advertisers and creators comply with the FTC
Guides when utilizing our sites, but if competitors and other companies do not, it could create a negative overall
perception for the industry. Not only will readers stop relying on blogs for useful, timely and insightful information
that enrich their lives by having access to up-to-the-minute information that often bears different perspectives and
philosophies, but a lack of compliance will almost inevitably result in greater governmental oversight and
involvement in an already-highly regulated marketplace.  If there is pervasive overall negative perception caused by
others not complying with FTC Guides among its other acts, regulations and policies, then this could result in reduced
revenue and results of operations and higher compliance costs for us.

New tax treatment of companies engaged in internet commerce may adversely affect the commercial use of our
services and our financial results.
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Due to the global nature of social media, it is possible that various states or foreign countries might attempt to regulate
our transmissions or levy sales, income or other taxes relating to our activities. Tax authorities at the international,
federal, state and local levels are currently reviewing the appropriate treatment of companies engaged in internet
commerce. New or revised international, federal, state or local tax regulations may subject us or our creators to
additional sales, income and other taxes. We cannot predict the effect of current attempts to impose sales, income or
other taxes on commerce over social media. New or revised taxes and, in particular, sales taxes, VAT and similar
taxes would likely increase the cost of doing business online and decrease the attractiveness of advertising and selling
goods and services over social media. New taxes could also create significant increases in internal costs necessary to
capture data, and collect and remit taxes. Any of these events could have an adverse effect on our business and results
of operations.

Failure to comply with federal, state and international privacy laws and regulations, or the expansion of current or the
enactment of new privacy laws or regulations, could adversely affect our business.

A variety of federal, state and international laws and regulations govern the collection, use, retention, sharing and
security of consumer data. The existing privacy-related laws and regulations are evolving and subject to potentially
differing interpretations. In addition, various federal, state and foreign legislative and regulatory bodies may expand
current or enact new laws regarding privacy matters. For example, recently there have been Congressional hearings
and increased attention to the capture and use of location-based information relating to users of smartphones and other
mobile devices. We have posted privacy policies and practices concerning the collection, use and disclosure of creator
data on our websites and platforms. Several internet companies have incurred penalties for failing to abide by the
representations made in their privacy policies and practices. In addition, several states have adopted legislation that
requires businesses to implement and maintain reasonable security procedures and practices to protect sensitive
personal information and to provide notice to consumers in the event of a security breach. Any failure, or perceived
failure, by us to comply with our posted privacy policies or with any data-related consent orders, FTC requirements or
orders or other federal, state or international privacy or consumer protection-related laws, regulations or industry
self-regulatory principles could result in claims, proceedings or actions against us by governmental entities or others
or other liabilities, which could adversely affect our business. In addition, a failure or perceived failure to comply with
industry standards or with our own privacy policies and practices could result in a loss of creators or advertisers and
adversely affect our business. Federal, state and international governmental authorities continue to evaluate the
privacy implications inherent in the use of third-party web "cookies" for behavioral advertising. The regulation of
these cookies and other current online advertising practices could adversely affect our business.

Our business depends on our ability to maintain and scale the network infrastructure necessary to operate our
platforms and applications, and any significant disruption in service on our platforms and applications could result in a
loss of creators or advertisers.

Creators and advertisers access our services through our platforms and applications. Our reputation and ability to
acquire, retain and serve our creators and advertisers are dependent upon the reliable performance of our platforms
and applications and the underlying network infrastructure. As our creator base continues to grow, we will need an
increasing amount of network capacity and computing power. We have spent and expect to continue to spend
substantial amounts for data centers and equipment and related network infrastructure to handle the traffic on our
platforms and applications. The operation of these systems is expensive and complex and could result in operational
failures. In the event that our creator base or the amount of traffic on our platforms and applications grows more
quickly than anticipated, we may be required to incur significant additional costs. Interruptions in these systems,
whether due to system failures, computer viruses or physical or electronic break-ins, could affect the security or
availability of our platforms and applications, and prevent our creators and advertisers from accessing our services. A
substantial portion of our network infrastructure is hosted by third-party providers. Any disruption in these services or
any failure of these providers to handle existing or increased traffic could significantly harm our business. Any
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financial or other difficulties these providers face may adversely affect our business, and we exercise little control
over these providers, which increases our vulnerability to problems with the services they provide. If we do not
maintain or expand our network infrastructure successfully or if we experience operational failures, we could lose
current and potential creators and advertisers, which could harm our operating results and financial condition.

If our security measures are breached, or if our services are subject to attacks that degrade or deny the ability of users
to access our platforms, our platforms and applications may be perceived as not being secure, advertisers and creators
may curtail or stop using our services, and we may incur significant legal and financial exposure.

Our platforms and applications and the network infrastructure that is hosted by third-party providers involve the
storage and transmission of advertiser and creator proprietary information, and security breaches could expose us to a
risk of loss of this information, litigation and potential liability. Our security measures may be breached due to the
actions of outside parties, employee error, malfeasance, security flaws in the third party hosting service that we rely
upon or any number of other
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reasons and, as a result, an unauthorized party may obtain access to our data or our advertisers' or creators' data.
Additionally, outside parties may attempt to fraudulently induce employees, advertisers or creators to disclose
sensitive information in order to gain access to our data or our advertisers' or creators' data.  Although we do have
security measures in place, we have had instances where some customers have used fraudulent credit cards in order to
pay for our services. While these breaches of our security did not result in material harm to our business, any future
breach or unauthorized access could result in significant legal and financial exposure, damage to our reputation and a
loss of confidence in the security of our platforms and applications that could potentially have an adverse effect on our
business. Because the techniques used to obtain and use unauthorized credit cards, obtain unauthorized access, disable
or degrade service, or sabotage systems change frequently and often are not recognized until launched against a target,
we may be unable to anticipate these techniques or to implement adequate preventative measures on a timely basis. If
an actual or perceived breach of our security occurs, the market perception of the effectiveness of our security
measures could be harmed and we could lose advertisers, creators and vendors and have difficulty obtaining merchant
processors or insurance coverage essential for our operations.

If our technology platforms contain defects, we may need to suspend their availability and our business and reputation
would be harmed.

Platforms as complex as ours often contain unknown and undetected errors or performance problems. Many serious
defects are frequently found during the period immediately following introduction and initial release of new platforms
or enhancements to existing platforms. Although we attempt to resolve all errors that we believe would be considered
serious by our customers before making our platforms available to them, our products are not error-free. These errors
or performance problems could result in lost revenues or delays in customer acceptance that would be detrimental to
our business and reputation. We may not be able to detect and correct errors before releasing our product
commercially. We cannot assure you that undetected errors or performance problems in our existing or future products
will not be discovered in the future or that known errors, considered minor by us, will not be considered serious by our
customers, resulting in a decrease in our revenues.

We may be subject to lawsuits for information by our advertisers and our creators, which may affect our business.

Laws relating to the liability of providers of online services for activities of their advertisers or of social media content
creators and for the content of their advertisers' listings are currently unsettled. It is unclear whether we could be
subjected to claims for defamation, negligence, copyright or trademark infringement or claims based on other theories
relating to the information we publish on our websites or the information that is published across our platforms. These
types of claims have been brought, sometimes successfully, against online services, as well as print publications in the
past. We may not successfully avoid civil or criminal liability for unlawful activities carried out by our advertisers or
our creators. Our potential liability for unlawful activities of our advertisers or our creators or for the content of our
advertisers' listings could require us to implement measures to reduce our exposure to such liability, which may
require us, among other things, to spend substantial resources or to discontinue certain service offerings. Our
insurance may not adequately protect us against these types of claims and the defense of such claims may divert the
attention of our management from our operations. If we are subjected to such lawsuits, it may adversely affect our
business.

If we fail to detect click-fraud, we could lose the confidence of our advertisers and advertising partners as a result of
lost revenue to advertisers or misappropriation of proprietary and confidential information, thereby causing our
business to suffer.

“Click-fraud” is a form of online fraud when a person or computer program imitates a legitimate user by clicking on an
advertisement for the purpose generating a charge per click without having an actual interest in the target of the
advertisement's link. We are exposed to the risk of fraudulent or illegitimate clicks on our sponsored listings. The
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security measures we have in place, which are designed to reduce the likelihood of click-fraud, detect click-fraud from
time to time. While the instances of click-fraud that we have detected to date have not had a material effect on our
business, click-fraud could result in an advertiser experiencing a reduced return on their investment in our advertising
programs because the fraudulent clicks will not lead to revenue for the advertisers. As a result, our advertisers and
advertising partners may become dissatisfied with our advertising programs, which could lead to loss of advertisers,
advertising partners and revenue. In addition, anyone who is able to circumvent our security measures could
misappropriate proprietary and confidential information or could cause interruptions in our operations. We may be
required to expend significant capital and other resources to protect against such security breaches or to address
problems caused by such breaches. Concerns over the security of the Internet and other online transactions and the
privacy of users may also deter people from using the Internet to conduct transactions that involve transmitting
confidential information.

If third parties claim that we infringe their intellectual property rights, it may result in costly litigation.
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We cannot assure you that third parties will not claim our current or future products or services infringe their
intellectual property rights. Any such claims, with or without merit, could cause costly litigation that could consume
significant management time. As the number of product and services offerings in our market increases and
functionalities increasingly overlap, companies such as ours may become increasingly subject to infringement claims,
such as the pending Blue Calypso lawsuit described above. These claims also might require us to enter into royalty or
license agreements. If required, we may not be able to obtain such royalty or license agreements, or obtain them on
terms acceptable to us.

Historically, we have not relied upon patents to protect our proprietary technology, and our competitors may be able
to offer similar products and services which would harm our competitive position.

Our success depends upon our proprietary technology. We do not have registered patents on any of our current
platforms, because we determined that the costs of patent prosecution outweighed the benefits given the alternative of
reliance upon copyright law to protect our computer code and other proprietary technology and properties. In addition
to copyright laws, we rely upon service mark and trade secret laws, confidentiality procedures and contractual
provisions to establish and protect our proprietary rights. As part of our confidentiality procedures, we enter into
non-disclosure agreements with our employees and consultants. Despite these precautions, third parties could copy or
otherwise obtain and use our technology without authorization, or develop similar technology independently. In
addition, effective protection of intellectual property rights is unavailable or limited in certain foreign countries. We
cannot assure you that the protection of our proprietary rights will be adequate or that our competitors will not
independently develop similar technology, duplicate our products and services or design around any intellectual
property rights we hold.

We have developed a new platform called the IZEA Exchange (IZEAx). IZEAx is designed to provide a unified
ecosystem that enables the creation of multiple types of content including blog posts, status updates, videos and
photos through a wide variety of social channels including blogs, Twitter, Facebook, Instagram, Tumblr and LinkedIn,
among others. We have filed a patent application covering important features of this platform and have submitted a
trademark application for “Native Ad Exchange,” which are currently pending approval. We are not aware of any reason
why such applications will not be granted, although there can be no assurance thereof.

Our market is subject to rapid technological change and, to compete, we must continually enhance our products and
services.

We must continue to enhance and improve the performance, functionality and reliability of our products and services.
The social sponsorship industry is characterized by rapid technological change, changes in user requirements and
preferences, frequent new product and services introductions embodying new technologies and the emergence of new
industry standards and practices that could render our products and services obsolete. In the past, we have discovered
that some of our customers desire additional performance and functionality not currently offered by our products. Our
success will depend, in part, on our ability to develop new products and services that address the increasingly
sophisticated and varied needs of our customers, and respond to technological advances and emerging industry
standards and practices on a cost-effective and timely basis. The development of our technology and other proprietary
technology involves significant technical and business risks. We may fail to use new technologies effectively or to
adapt our proprietary technology and systems to customer requirements or emerging industry standards. If we are
unable to adapt to changing market conditions, customer requirements or emerging industry standards, we may not be
able to increase our revenue and expand our business.

Difficulties we may encounter managing our growth could adversely affect our results of operations.
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We have experienced a period of growth that has placed, and and will continue to place, a strain on our managerial
and financial resources. As our business needs expand, we intend to hire new employees. To manage the expected
growth of our operations and personnel, we will be required to:

•improve existing, and implement new, operational, financial and management controls, reporting systems andprocedures;
•install enhanced management information systems; and
•train, motivate and manage our employees.

We may not be able to install adequate management information and control systems in an efficient and timely
manner, and our current or planned personnel, systems, procedures and controls may not be adequate to support our
future operations. If we are unable to manage growth effectively, our business would be seriously harmed.
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If we lose key personnel or are unable to attract and retain additional qualified personnel we may not be able to
successfully manage our business and achieve our objectives.

We believe our future success will depend upon our ability to retain our key management, including Edward H.
Murphy, our President and Chief Executive Officer, and Ryan S. Schram, our Chief Operating Officer. Mr. Murphy,
who is our founder, has unique knowledge regarding the social sponsorship space and business contacts that would be
difficult to replace. Mr. Schram has sales, marketing and development expertise regarding our platforms that our other
officers do not possess. If Messrs. Murphy and Schram were to become unavailable to us, our operations would be
adversely affected. We maintain "key-man" life insurance for our benefit in the amount of $1,500,000 on the life of
Mr. Murphy, but not for any other officer. This insurance may be inadequate to compensate us for the loss of Mr.
Murphy. Moreover, we have no insurance to compensate us for the loss of any other of our executive officers or key
employees.

     Our future success and our ability to expand our operations will also depend in large part on our ability to attract
and retain additional qualified graphic designers, computer scientists, sales and marketing and senior management
personnel. Competition for these types of employees is intense due to the limited number of qualified professionals
and the high demand for them, particularly in the Orlando, Florida area where our headquarters are located. We have
in the past experienced difficulty in recruiting qualified personnel. Failure to attract, assimilate and retain personnel,
including key management, technical, sales and marketing personnel, would have a material adverse effect on our
business and potential growth.

Having only three executive officers and two independent directors limits our ability to establish effective independent
corporate governance procedures and increases the control of our executive officers and non-independent directors.

We have only three executive officers and five directors. Two of our directors are also executive officers, one director
is our largest individual stockholder and two directors are considered independent.  Accordingly, it is difficult to
establish effective operating board committees comprised of independent members to oversee committee
functions.  This structure gives our executive officers and largest stockholder significant control over all our corporate
governance matters.

Unless and until we have a larger board of directors that would include a majority of independent members, there will
be limited oversight of our executive officers’ decisions and activities and little ability for you to challenge or reverse
those decisions and activities, even if they are not in your best interests.

Public company compliance may make it more difficult to attract and retain officers and directors.

The Sarbanes-Oxley Act and new rules subsequently implemented by the SEC have required changes in corporate
governance practices of public companies.  As a public company, we expect these rules and regulations to increase our
compliance costs and to make certain activities more time consuming and costly.  As a public company, we also
expect that these rules and regulations may make it more difficult and expensive for us to obtain director and officer
liability insurance and we may be required to accept reduced policy limits and coverage or incur substantially higher
costs to obtain the same or similar coverage.  As a result, it may be more difficult and costly for us to attract and retain
qualified persons to serve on our Board of Directors or as executive officers.

Risks Relating to our Common Stock
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Exercise of stock options, warrants and other securities will dilute your percentage of ownership and could cause our
stock price to fall. 

As of April 17, 2015, we have 57,697,666 shares of common stock issued, outstanding stock options to purchase
14,197,378 shares of common stock at an average price of $0.43 per share, outstanding warrants to purchase
54,042,749 shares of common stock at an average price of $0.41 per share, and 1,769,788 shares of vested, yet
unissued, shares of restricted common stock. Additionally, we have reserved shares to issue stock options, restricted
stock or other awards to purchase or receive up to 5,887,638 shares of common stock under our May 2011 Equity
Incentive Plan and 1,492,397 shares of common stock under our 2014 Employee Stock Purchase Plan. In the future,
we may grant additional stock options, warrants and convertible securities. The exercise, conversion or exchange of
stock options, warrants or convertible securities will dilute the percentage ownership of our other stockholders. Sales
of a substantial number of shares of our common stock could cause the price of our common stock to fall and could
impair our ability to raise capital by selling additional securities.
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There may be substantial issuances of our common stock to satisfy our obligations under the Stock Purchase
Agreement for our acquisition of Ebyline, Inc.

On January 30, 2015, we purchased of all of the outstanding shares of capital stock of Ebyline pursuant to the terms of
a Stock Purchase Agreement, dated as of January 27, 2015, by and among IZEA, Ebyline and the stockholders of
Ebyline. The aggregate consideration payable by us will be an amount in the aggregate of up to $8,850,000, including
a cash payment made at closing of $1,200,000, a stock issuance six months after the closing valued at $250,000, up to
an additional $1,900,000 in two equal installments of $950,000 on the first and second anniversaries of the closing
(subject to reduction) and up to $5,500,000 in performance payments paid over three years based on Ebyline meeting
certain revenue targets for each of the three years ending December 31, 2015, 2016 and 2017. Both the $1,900,000 in
annual payments and the $5,500,000 in performance payments may be made in cash or common stock, at our option.
If Ebyline achieves all of the revenue targets, we do not have enough cash reserves to pay for the complete purchase
price in cash. As such, we may issue shares of our common stock to satisfy the future payment obligations or raise
funds through additional financing opportunities. Stock payments are to be based on the 30-day volume-weighted
average closing price prior to the payment date. Additional financing transactions may include the issuance of equity
or convertible debt securities, obtaining credit facilities or other financing alternatives. The issuance of a substantial
number of shares of common stock to raise additional capital to satisfy the future payment obligations could
significantly dilute the percentage ownership interests of and may be at prices more beneficial than those paid by our
existing common stockholders.

There may be substantial sales of our common stock under the prospectus relating to our 2014 Private Placement,
which could cause our stock price to drop.   

We agreed with the investors in our 2014 Private Placement to file a shelf registration statement with the SEC with
respect to the resale of all of the shares of our common stock, as well as shares of common stock issuable upon the
exercise of warrants, purchased by investors. We filed a registration statement on Form S-1 on April 7, 2014 and it
was declared effective on May 14, 2014.  The registration statement included a total of 68,571,456 shares of our
common stock (of which 34,285,728 shares are presently outstanding and 34,285,728 shares are issuable upon the
exercise of warrants).  There are currently no agreements or understandings in place with these selling stockholders to
restrict their sale of those shares.  Sales of a substantial number of shares of our common stock by the selling
stockholders over a short period of time could cause the market price of our common stock to drop and could impair
our ability to raise capital in the future by selling additional securities.

Holders of warrants issued in our 2014 Private Placement have anti-dilution adjustment rights that, if triggered, could
dilute the ownership interests of our existing common stockholders.

Holders of our warrants to purchase 17,893,375 shares of common stock at an exercise price of $0.35 per share and
warrants to purchase 17,893,375 shares at an exercise price of $0.50 per share issued in our 2014 Private Placement
have anti-dilution adjustment rights that, if triggered, could dilute the interests of our common stockholders.  The
warrants contain weighted average anti-dilution protection for warrant holders if we sell another equity or
equity-linked security at a price per share lower than the respective exercise prices during the five-year term of the
warrants. Additionally, the warrants do not contain a negotiated floor for the exercise price. As compared with a full
ratchet anti-dilution provision, which resets the exercise price at the lowest price in any subsequent sale of stock, a
weighted average anti-dilution provision takes into account both the lower price and the number of shares issued at the
lower price. The triggering of these anti-dilution provisions could result in the issuance of a substantial number of
additional shares of common stock upon exercise of the warrants, which would dilute the ownership interests of our
existing common stockholders.

Our earnings are subject to substantial quarterly and annual fluctuations and to market downturns.
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Our revenues and earnings may fluctuate significantly in the future. General economic or other political conditions
may cause a downturn in the market for our products or services. Despite the recent improvements in market
conditions, a future downturn in the market for our products or services could adversely affect our operating results
and increase the risk of substantial quarterly and annual fluctuations in our earnings. Our future operating results may
be affected by many factors, including, but not limited to: our ability to retain existing or secure anticipated
advertisers and creators; our ability to develop, introduce and market new products and services on a timely basis;
changes in the mix of products developed, produced and sold; and disputes with our advertisers and creators.  These
factors affecting our future earnings are difficult to forecast and could harm our quarterly and/or annual operating
results. The change in our earnings or general economic conditions may cause the market price of our common stock
to fluctuate.

14

Edgar Filing: IZEA, Inc. - Form POS AM

31



Table of Contents

Our stock price may be volatile.

The stock market in general, and the stock prices of technology-based companies in particular, have experienced
volatility that often has been unrelated to the operating performance of any specific public company.  The market
price of our common stock is likely to be highly volatile and could fluctuate widely in price in response to various
factors, many of which are beyond our control, including the following:
•changes in our industry;
•competitive pricing pressures;
•our ability to obtain working capital financing;
•additions or departures of key personnel;

•limited "public float" in the hands of a small number of persons who sales or lack of sales could result in positive ornegative pricing pressure on the market prices of our common stock;
•expiration of any Rule 144 holding periods or registration of unregistered securities issued by us;
•sales of our common stock;
•our ability to execute our business plan;
•operating results that fall below expectations;
•loss of any strategic relationship;
•regulatory developments; and
•economic and other external factors.

In addition, the securities markets have from time to time experienced significant price and volume fluctuations that
are unrelated to the operating performance of particular companies. These market fluctuations may also materially and
adversely affect the market price of our common stock.

We have not paid dividends in the past and do not expect to pay dividends in the future.  Any return on investment
may be limited to the value of our common stock.

We have never paid cash dividends on our common stock and do not anticipate doing so in the foreseeable
future.  The payment of dividends on our common stock will depend on earnings, financial condition and other
business and economic factors affecting us at such time as our Board of Directors may consider relevant.  If we do not
pay dividends, our common stock may be less valuable because a return on your investment will only occur if our
stock price appreciates.

There may be a limited public market for our securities; we presently fail to qualify for listing on any national
securities exchanges.

Our common stock currently does not meet all of the requirements for initial listing on a national securities exchange.
Specifically, the bid price of our common stock is less than the minimum bid price required to obtain a listing.
Trading in our common stock continues to be conducted in the over-the-counter market. As a result, an investor may
find it difficult to dispose of or to obtain accurate quotations as to the market value of our common stock, and our
common stock may be less attractive for margin loans, for investment by larger financial institutions, as consideration
in possible future acquisition transactions or other purposes.

Our common stock is currently deemed a “penny stock,” which makes it more difficult for our investors to sell their
shares.

Our common stock is subject to the “penny stock” rules adopted under Section 15(g) of the Exchange Act.  The penny
stock rules generally apply to companies whose common stock is not listed on the Nasdaq Stock Market or other
national securities exchange and trades at less than $4.00 per share, other than companies that have had average
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revenue of at least $6,000,000 for the last three years or that have tangible net worth of at least $5,000,000
($2,000,000 if the company has been operating for three or more years).  These rules require, among other things, that
brokers who trade penny stock to persons other than “established customers” complete certain documentation, make
suitability inquiries of investors and provide investors with certain information concerning trading in the security,
including a risk disclosure document and quote information under certain circumstances.  Many brokers have decided
not to trade penny stocks because of the requirements of the penny stock rules and, as a result, the number of
broker-dealers willing to act as market makers in such securities is limited.  If we remain subject to the penny stock
rules for any significant period, it could have an adverse effect on the market, if any, for our securities.  If our
securities are subject to the penny stock rules, investors will find it more difficult to dispose of our securities.

Investor relations activities and supply and demand factors may affect the price of our common stock.
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We expect to utilize various techniques such as non-deal road shows and investor relations campaigns in order to
create investor awareness for our business.  These campaigns may include personal, video and telephone conferences
with investors and prospective investors in which our business practices are described.  We may provide
compensation to investor relations firms and pay for newsletters, websites, mailings and email campaigns that are
produced by third-parties based upon publicly-available information concerning us.  We do not intend to review or
approve the content of such analysts’ reports or other materials based upon analysts’ own research or methods.  Investor
relations firms should generally disclose when they are compensated for their efforts, but whether such disclosure is
made or complete is not under our control.  Our investors may be willing, from time to time, to encourage investor
awareness through similar activities.  Investor awareness activities may also be suspended or discontinued which may
impact the trading market of our common stock.

The SEC and FINRA enforce various statutes and regulations intended to prevent manipulative or deceptive devices
in connection with the purchase or sale of any security and carefully scrutinize trading patterns and company news and
other communications for false or misleading information, particularly in cases where the hallmarks of “pump and
dump” activities may exist, such as rapid share price increases or decreases.  We and our shareholders may be
subjected to enhanced regulatory scrutiny due to the limited trading markets in which our shares may be offered or
sold which have been associated with improper activities concerning penny stocks, such as the OTCQB marketplace.

The Supreme Court has stated that manipulative action is a term of art connoting intentional or willful conduct
designed to deceive or defraud investors by controlling or artificially affecting the price of securities.  Often times,
manipulation is associated by regulators with forces that upset the supply and demand factors that would normally
determine trading prices.  Securities regulators have often cited thinly-traded markets, small numbers of holders, and
awareness campaigns as components of their claims of price manipulation and other violations of law when combined
with manipulative trading, such as wash sales, matched orders or other manipulative trading timed to coincide with
false or touting press releases.  There can be no assurance that our third-parties’ activities or determinations by
purchasers or holders as to when or under what circumstances or at what prices they may be willing to buy or sell
stock, will not artificially impact (or would be claimed by regulators to have affected) the normal supply and demand
factors that determine the price of stock.

We have not registered our securities under the Securities Exchange Act and therefore are not subject to the SEC's
beneficial ownership reporting and proxy statement rules.

We do not currently have a class of securities registered under Section 12 of the Securities Exchange Act of 1934,
which would subject us to the proxy solicitation rules and the beneficial ownership reporting rules for executive
officers and directors. We are, however, subject to Section 15(d) of the Securities Exchange Act because we have a
current registration statement in 2015. This means that we are required to file Forms 10-K, 10-Q and 8-K with the
SEC, but we are still not subject to the beneficial ownership reporting and proxy statement rules, which would provide
our stockholders and potential investors with additional information about our company and management. So long as
we are subject to Section 15(d) of the Securities Exchange Act, shareholders holding restricted shares of our common
stock may utilize Rule 144's six-month holding period prior to sale. Should we no longer have a current registration
statement in 2016, we will no longer be subject to Section 15(d) and will be a "voluntary filer" so that shareholders
holding restricted shares of our common stock will be required to hold our shares for 12 months prior to sale. When
we are able to satisfy initial eligibility criteria to "uplist" our common stock to a national securities exchange such as
Nasdaq, we would expect to register our securities under Section 12 of the Securities Exchange Act and then become
subject to all applicable reporting rules.
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NOTE ON FORWARD-LOOKING STATEMENTS

Some of the statements in this prospectus are forward-looking statements that involve risks and uncertainties. In some
cases, you can identify forward-looking statements by our use of words such as “may,” “could,” “should,” “project,” “believe,”
“anticipate,” “expect,” “plan,” “estimate,” “forecast,” “potential,” “intend,” “continue” or the negative or other variations of these words
and other similar words. Forward-looking statements involve known and unknown risks, uncertainties and other
factors that could cause our actual results, performance, achievements or industry results to differ materially from any
future results, performance or achievements expressed or implied by these forward-looking statements. These risks,
uncertainties and other factors include, among others, those discussed in more detail under the heading “Risk Factors”
and elsewhere in this prospectus.
Our forward-looking statements are based on our current expectations, intentions and beliefs as of the date of this
prospectus. Although we believe that the expectations reflected in our forward-looking statements are reasonable as of
the date of this prospectus, we cannot guarantee future results, acquisitions of new creditor clients, settlement volumes
or amounts, levels of activity, performance or achievements or other future events. You should not place undue
reliance on our forward-looking statements. Some of the important factors that could cause our actual results,
performance or financial condition to differ seriously from expectations are:
•our ability to raise additional funding,
•our ability to maintain and grow our business,
•variability of operating results,
•our ability to maintain and enhance our brand,
•our expansion and development of new products and services,
•marketing and other business development initiatives,
•competition in the industry,
•general government regulation,
•economic conditions,
•dependence on key personnel,

•the ability to attract, hire and retain personnel who possess the technical skills and experience necessary to meet theservice requirements of our clients,
•our ability to protect our intellectual property,
•the potential liability with respect to actions taken by our existing and past employees,
•risks associated with international sales, and
•other risks described in this prospectus and in our other filings with the SEC.

USE OF PROCEEDS

A total of up to 68,571,456 shares may be offered by certain stockholders who participated in our private placement in
February 2014. The number of shares the selling stockholders may sell consists of 34,285,728 shares of common
stock that are currently issued and outstanding and 34,285,728 shares of common stock that they may receive if they
exercise their warrants.

We will not receive any of the proceeds from the sale or other disposition of the common stock covered by this
prospectus by the selling stockholders, but we will receive the exercise price of the warrants if the warrants are
exercised for cash.

The exercise price of outstanding warrants covered by this prospectus is (i) $0.35 per share related to 17,142,864
shares of common stock and (ii) $0.50 per share related to 17,142,864 shares of common stock. If all of the warrants
are exercised for cash, we will receive proceeds of $14,571,434 which we will use for general corporate purposes.
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We will bear all expenses incident to the registration of the shares of our common stock under federal and state
securities laws other than expenses incident to the delivery of the shares to be sold or otherwise disposed of by the
selling stockholders. Any transfer taxes payable on these shares and any commissions and discounts payable to
underwriters, agents, brokers or dealers will be paid by the selling stockholders.
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PRICE RANGE OF COMMON STOCK

Market Information

Since May 2012, our common stock has been quoted on the OTCQB marketplace, under the trading symbol IZEA.
From June 2011 to April 2012, our common stock was quoted on the OTC Bulletin Board. Prior to June 2011, there
was no trading of our common stock. The following table sets forth, for the calendar periods indicated, the range of
the high and low closing prices reported for our common stock. The quotations represent inter-dealer prices without
retail mark-ups, mark-downs or commissions, and may not necessarily represent actual transactions. The quotations
may be rounded for presentation.

Fiscal year ended December 31, 2013 High Low
First quarter $0.46 $0.16
Second quarter $0.35 $0.16
Third quarter $0.40 $0.25
Fourth quarter $0.43 $0.26

Fiscal year ended December 31, 2014 High Low
First quarter $0.68 $0.30
Second quarter $0.61 $0.41
Third quarter $0.50 $0.35
Fourth quarter $0.37 $0.19

Fiscal year ending December 31, 2015 High Low
First quarter $0.40 $0.23
Second quarter (through April 17, 2015) $0.39 $0.37
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