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we are not soliciting offers to buy these securities in any jurisdiction where the offer or sale is not permitted.
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PRELIMINARY PROSPECTUS SUPPLEMENT
(To Prospectus dated June 30, 2016)

$3,556,000
IZEA, Inc.
Common Stock
__________________________________________

We are offering approximately $3,556,000 of shares of our common stock pursuant to this prospectus supplement and
the accompanying prospectus. Our shares of common stock are traded on the Nasdaq Capital Market under the symbol
IZEA. On June 26, 2018, the last reported sale price of our common stock was $1.07 per share.

As of May 7, 2018, the aggregate market value of our outstanding common stock held by non-affiliates, or public
float, was approximately $10,670,434, based on 4,659,578 shares of outstanding common stock held by non-affiliates,
at a price of $2.29 per share, which was the last reported sale price of our common stock on the Nasdaq Capital
Market on May 7, 2018. Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell securities
registered on the registration statement of which this prospectus supplement is a part in a public primary offering with
a value exceeding more than one-third of our public float in any 12-month period so long as our public float remains
below $75.0 million. As of the date hereof, we have not sold any securities pursuant to General Instruction I.B.6. of
Form S-3 during the 12 calendar months prior to and including the date of this prospectus supplement.
__________________________________________
Investing in our common stock involves a high degree of risk. See “Risk Factors” beginning on page S-5 of this
prospectus supplement, page 2 of the accompanying prospectus and the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus for a discussion of factors you should carefully consider
before deciding to invest in shares of our common stock.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is truthful
or complete. Any representation to the contrary is a criminal offense.
__________________________________________

Per Share Total
Public offering price $ $
Underwriting discount (1) $ $
Proceeds, before expenses, to us $ $
(1) In addition to the underwriting discount, we have agreed to reimburse the underwriter for certain expenses. See
“Underwriting” for additional disclosure regarding underwriter compensation.

The underwriter expects to deliver the shares to the purchasers on or about July , 2018, subject to customary closing
conditions.

Edgar Filing: IZEA, Inc. - Form 424B5

1



__________________________________________
Craig-Hallum Capital Group
__________________________________________

The date of this prospectus supplement is June , 2018
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We have not, and the underwriter has not, authorized anyone to provide you with information different than that
which is contained in or incorporated by reference in this prospectus supplement, the accompanying prospectus and in
any free writing prospectus that we have authorized for use in connection with this offering. We are not, and the
underwriter is not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.
You should assume that the information appearing in this prospectus supplement, the accompanying prospectus, the
documents incorporated by reference in this prospectus supplement and the accompanying prospectus, and in any free
writing prospectus that we have authorized for use in connection with this offering, is accurate only as of the date of
those respective documents. Our business, financial condition, results of operations and prospects may have changed
since those dates. You should read this prospectus supplement, the accompanying prospectus, the documents
incorporated by reference in this prospectus supplement and the accompanying prospectus, and any free writing
prospectus that we have authorized for use in connection with this offering, in their entirety before making an
investment decision. You should also read and consider the information in the documents to which we have referred
you in the sections of this prospectus supplement and the accompanying prospectus titled “Where You Can Find More
Information” and “Incorporation of Certain Documents by Reference.”
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For investors outside the United States: We have not and the underwriter has not done anything that would permit this
offering or possession or distribution of this prospectus supplement in any jurisdiction where action for that purpose is
required, other than in the United States. Persons outside of the United States who come into possession of this
prospectus supplement must inform themselves about, and observe any restrictions relating to, the offering of the
shares of common stock and the distribution of this prospectus supplement outside of the United States.
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ABOUT THIS PROSPECTUS SUPPLEMENT
This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with
the U.S. Securities and Exchange Commission, or the SEC, using a “shelf” registration process on Form S-3 (File No.
333-212247), and that was declared effective by the SEC on June 30, 2016. This prospectus supplement describes the
specific details regarding this offering, including the price, the amount of our common stock being offered, certain
risks of investing in our common stock and other items. You should read this entire prospectus supplement, as well as
the accompanying prospectus, together with the additional information described under the headings “Incorporation of
Certain Documents by Reference” and “Where You Can Find More Information” carefully before making an investment
decision. Generally, when we refer to this prospectus, we are referring to both parts of this document combined. To
the extent there is a conflict between the information contained in this prospectus supplement, on the one hand, and
the information contained in the accompanying prospectus or in any document incorporated by reference that was
filed with the SEC before the date of this prospectus supplement, on the other hand, you should rely on the
information in this prospectus supplement. If any statement in one of these documents is inconsistent with a statement
in another document having a later date-for example, a document incorporated by reference in the accompanying
prospectus-the statement in the document having the later date modifies or supersedes the earlier statement. You
should assume that the information contained in this prospectus supplement is accurate as of the date on the front
cover of this prospectus supplement only and that any information we have incorporated by reference or included in
the accompanying prospectus is accurate only as of the date given in the document incorporated by reference or as of
the date of the prospectus, as applicable, regardless of the time of delivery of this prospectus supplement or the
accompanying prospectus or any sale of our common stock. Our business, financial condition, liquidity, results of
operations and prospects may have changed since that date.
All references to “we,” “us,” “our,” the “company” and “IZEA” mean IZEA, Inc., including subsidiaries, except where it is clear
that the term refers only to IZEA, Inc.
This prospectus supplement, the accompanying prospectus and the information incorporated herein and thereby by
reference include trademarks, servicemarks and tradenames owned by us or other companies. All trademarks,
servicemarks and tradenames included or incorporated by reference in this prospectus supplement or the
accompanying prospectus are the property of their respective owners.

S-i
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SPECIAL NOTE REGARDING FORWARD-LOOKING INFORMATION
This prospectus supplement includes and incorporates forward-looking statements within the meaning of Section 27A
of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of
1934, as amended (the “Exchange Act”). We intend such forward-looking statements to be covered by the safe harbor
provisions for forward-looking statements contained in the United States Private Securities Litigation Reform Act of
1995. All statements, other than statements of historical facts, included or incorporated by reference in this prospectus
supplement and the accompanying prospectus regarding our strategy, future operations, financial position, future
revenues, projected costs, prospects, plans and objectives of management, including, without limitation, the discussion
of whether and when potential acquisition transactions will close, expectations concerning IZEA’s ability to increase
its revenue and improve Adjusted EBITDA, expectations with respect to operational efficiency, expectations
regarding financing, and expectations concerning IZEA’s business strategy, under “Prospectus Supplement Summary -
Recent Developments,” are forward-looking statements. The words “anticipates,” “believes,” “estimates,” “expects,” “intends,”
“may,” “plans,” “projects,” “will,” “would” and similar expressions are intended to identify forward-looking statements, although
not all forward-looking statements contain these identifying words. We cannot guarantee that we actually will achieve
the plans, intentions or expectations disclosed in our forward-looking statements and you should not place undue
reliance on our forward-looking statements. There are a number of important factors that could cause our actual results
to differ materially from those indicated by these forward-looking statements. These important factors include the
factors that we identify in the documents we incorporate by reference in this prospectus supplement and the
accompanying prospectus, as well as other information we include or incorporate by reference in this prospectus
supplement and the accompanying prospectus. See “Risk Factors.” You should read these factors and other cautionary
statements made in this prospectus supplement and the accompanying prospectus, and in the documents we
incorporate by reference as being applicable to all related forward-looking statements wherever they appear in this
prospectus supplement and the accompanying prospectus, and in the documents incorporated by reference herein and
therein. We do not assume any obligation to update any forward-looking statements made by us except to the extent
required by law.

S-ii
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PROSPECTUS SUPPLEMENT SUMMARY
The following summary highlights selected information contained elsewhere in this prospectus supplement, the
accompanying prospectus and the documents incorporated herein and therein by reference. This summary does not
contain all the information you should consider before investing in our common stock. Before deciding to invest in
shares of our common stock, you should read this entire prospectus supplement, the accompanying prospectus and the
documents incorporated herein and therein by reference, including the discussion of “Risk Factors” and our consolidated
financial statements and the related notes. Moreover, the information contained in this prospectus supplement includes
“forward-looking statements,” which are based on current expectations and beliefs concerning future developments and
their potential effects on us. There can be no assurance that future developments actually affecting us will be those
anticipated. Please see “Special Note Regarding Forward-Looking Information” of this prospectus supplement for
cautionary information regarding forward-looking statements.

About IZEA
Our mission is to champion the world’s creators by helping them monetize their content, creativity and influence.
IZEA creates and operates online marketplaces that connect marketers with content creators. The creators are
compensated by IZEA for producing unique content such as long and short form text, videos, photos, status updates,
and illustrations for marketers or distributing such content on behalf of marketers through their personal websites,
blogs, and social media channels. Our technology brings the marketers and creators together, enabling their
transactions to be completed at scale through the management of custom content workflow, creator search and
targeting, bidding, analytics and payment processing.

Marketers, including brands, agencies, and publishers, engage us to gain access to our industry expertise, technology,
analytics, and network of creators. The majority of the marketers engage us to perform these services on their behalf,
but they also have the ability to use our marketplaces on a self-service basis. Our technology is used for two primary
purposes: the engagement of creators for influencer marketing campaigns (“Influencer Marketing”), or the engagement
of creators to create stand-alone custom content for the marketers’ own use and distribution (“Custom Content”).

Influencer Marketing.  We work with marketers to enable influencer marketing campaigns at scale. A subset of
influencer marketing known as “Sponsored Social” is when a company compensates an online influencer such as a
blogger or tweeter (“creators”) to share sponsored content with the creator's social network following. This sponsored
content is included within the body of the content stream. 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 product and service offerings ever since.

Custom Content.  We also work with marketers to augment or replace their content development efforts. Our network
of creators produce editorial and marketing content that can be published both online and offline. Our network of
creators includes professional journalists, subject matter experts, bloggers and everyday content creators, allowing our
customers to produce content ranging from complex white papers to simple product descriptions. Many of our content
customers use this service to create a steady stream of posts for their corporate blog. We first began offering custom
content services in 2015 after our acquisition of Ebyline, Inc. (“Ebyline”), a leading marketplace in the editorial content
space, and continued to expand this offering with our acquisition of ZenContent, Inc. (“ZenContent”) in July 2016, a
company that predominantly focused on e-commerce-related asset creation.

Our Platforms
The IZEA Exchange. We launched a public beta of IZEA.com powered by The IZEA Exchange (“IZEAx”) in March
2014 and unveiled our latest version 2.0 of the platform in February 2017. IZEAx is designed to provide a unified
ecosystem that enables the creation and publication of multiple types of custom content through our creator's personal
websites, blogs, and social media channels including Twitter, Facebook and Instagram, among others. We extensively
use this platform to manage Sponsored Social campaigns on behalf of our marketers. This platform is also available
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directly to our marketers as a self-service tool and as a licensed white label product. IZEAx was engineered from the
ground-up to replace all of our previous platforms with an integrated offering that is improved and more efficient. For
influencer marketing campaigns, IZEAx provides integrated mechanisms for Federal Trade Commission (“FTC”) legal
compliance. In particular, the integrated FTC compliance framework requires creators to provide disclosure to their
followers with respect to the sponsored nature of the content and allows marketers to review the content for FTC
compliance.
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Ebyline.  In January 2015, we acquired Ebyline and its technology platform that was created to source and
compensate creators specifically for the creation and delivery of professional editorial content. Ebyline was originally
designed as a self-service content marketplace to replace editorial newsrooms in the news agencies with a “virtual
newsroom” to handle their content workflow. After the acquisition, we began to utilize the creators in the Ebyline
platform to produce professional custom content for brands, in addition to the self-service functionality used by
newspapers. We are incorporating certain functions of this platform into IZEAx in order to have one consolidated
platform in the future. We do not allocate any engineering resources to new feature development on the Ebyline
platform. This is a legacy platform with declining revenue from a declining customer base that will eventually be
sunsetted. We plan to transition any remaining customers into our IZEAx platform in the future.

ZenContent.  In July 2016, we acquired ZenContent including its custom content creation workflow technology and
database of creators. ZenContent’s platform enables us to produce highly scalable, multi-part production of content for
both e-commerce entities, as well as brand customers. The ZenContent platform allows us to parse work out to a wide
array of qualified creators who together can develop custom content assets with unmatched quality, speed, and price.
This platform is currently utilized by our campaign fulfillment team to service orders for custom content. We plan to
integrate certain functions of the ZenContent platform into IZEAx in order to have one consolidated platform in the
future.

Corporate Information
IZEA, Inc. was founded in February 2006 under the name PayPerPost, Inc. and became a public company
incorporated in the state of Nevada in May 2011. Our principal executive offices are located at 480 N. Orlando
Avenue, Suite 200, Winter Park, Florida 32789, and our telephone number is (407) 674-6911. We have additional
offices in Chicago, Los Angeles, San Francisco and Toronto and a sales presence in New York and Detroit. We
maintain a corporate website at https://izea.com. Information on our website does not constitute part of this prospectus
and should not be relied upon with respect to this offering.

Recent Developments
As disclosed in our press release reporting financial results for the first quarter of 2018, our bookings remain off pace
from last year. We continue to believe it will take us up to the remainder of 2018 to begin to see a meaningful impact
from our customer diversification strategy, which is designed to reduce the effects of larger customers as a percentage
of revenue.

On June 11, 2018, we issued a press release announcing that we entered into a non-binding letter of intent (the “LOI”)
on April 19, 2018 outlining certain general terms for our proposed purchase of all the outstanding shares of a leading
participant in the Influencer Marketing space (referred to as the “Influencer Marketing Company”).

The Influencer Marketing Company develops, markets and sells SaaS software that is complementary with our
existing Influencer Marketing products and services. Subsequent to signing the LOI, we and the Influencer Marketing
Company determined that shareholders of both companies would be best served by consummating the transaction
through a merger agreement (the “Merger”). The transaction contemplates that the Influencer Marketing Company
would become a wholly-owned subsidiary of our company. Consideration paid to shareholders of the Influencer
Marketing Company would be in the form of cash and shares of our common stock paid or issuable at closing and
over the next 12-month period, although the amount and timing details have not been finalized.

Consummation of the transaction contemplated by the LOI is subject to the execution and delivery of a definitive
Merger Agreement along with the satisfaction of the closing conditions which would be contained in that agreement.
We may use a portion of the net proceeds of this offering to complete the Merger and support the integration of the
Influencer Marketing Company. No assurance can be given that a definitive Merger Agreement will be entered into,
or that the Merger will be consummated upon the terms set forth in the LOI, or otherwise. In the event that the Merger
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is consummated, there can be no assurance that it will ultimately prove to be beneficial to us. This offering is not
contingent upon the acquisition of the Influencer Marketing Company. See additional information described under the
heading “Incorporation of Certain Documents by Reference.”
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The Offering
The following summary contains general information about this offering. The summary is not intended to be
complete. You should read the full text and more specific details contained elsewhere in this prospectus supplement
and the accompanying prospectus.

Common stock
offered by us $3,556,000 of shares of common stock.

Shares of common
stock outstanding
immediately after
this offering

                       shares of common stock.

Use of proceeds

We estimate that we will receive net proceeds from this offering of approximately $ million after
deducting underwriting discounts and our estimated offering expenses.
We intend to use the net proceeds from the sale of shares in this offering to finance the costs of
acquiring competitive and complementary companies, technologies and assets as part of our growth
strategy, and for working capital and general corporate purposes. See “Use of Proceeds.”

Risk factors

Investing in our common stock involves risk. You should consider carefully the risks discussed in
this prospectus supplement as well as those described under the heading “Risk Factors” herein, and
under the heading “Risk Factors” of the accompanying prospectus and in the documents we have
incorporated by reference herein, including our Quarterly Report on Form 10-Q for the quarter
ended March 31, 2018 and Annual Report on Form 10-K for the year ended December 31, 2017,
together with all of the other information included in, or incorporated by reference into, this
prospectus supplement and the accompanying prospectus, before making a decision whether to
invest in our common stock. See “Incorporation of Certain Documents by Reference” and “Where You
Can Find More Information.”

Nasdaq Capital
Market symbol “IZEA”

The number of shares of our common stock to be outstanding immediately after this offering, as shown above, is
based on 5,849,744 shares outstanding as of June 26, 2018 and excludes, as of that date, the following:

•1,035,205 shares of our common stock issuable upon the exercise of outstanding stock options having an average
exercise price of $5.86 per share;

•514,012 shares of our common stock exercisable upon the exercise of outstanding warrants having an average
exercise price of $8.47 per share;

•282,933 shares of common stock reserved for future issuance under our May 2011 Equity Incentive Plan and 33,594
shares of common stock reserved for future issuance under our 2014 Employee Stock Purchase Plan; and

•any shares of common stock that we may issue pursuant to the annual payment and contingent performance payment
provisions of the stock purchase agreement in connection with our ZenContent acquisition.

S-3
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Summary Consolidated Financial Data
We present below our summary consolidated financial data for the periods indicated. We have derived our summary
consolidated statement of operations data for the years ended December 31, 2017 and 2016 and summary consolidated
balance sheet data as of December 31, 2017 from our audited consolidated financial statements included in our annual
report on Form 10-K for the year ended December 31, 2017 and incorporated by reference in this prospectus
supplement and the accompanying prospectus. The summary consolidated statement of operations data presented
below for the three-month periods ended March 31, 2018 and 2017 and summary consolidated balance sheet data as of
March 31, 2018 have been derived from our unaudited financial statements included in our quarterly report on Form
10-Q for the three months ended March 31, 2018 and incorporated by reference in this prospectus supplement and the
accompanying prospectus. The unaudited summary consolidated financial data for the three months ended March 31,
2018 and 2017 include, in the opinion of management, all adjustments (consisting only of normal recurring
adjustments) necessary to present fairly the information presented. The results for the three months ended March 31,
2018 are not necessarily indicative of the results to be expected for the year ending December 31, 2018. You should
read this information together with “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and the financial statements and related notes incorporated by reference into this prospectus supplement.

Three Months Ended
March 31,

Twelve Months Ended
December 31,

Consolidated Statement of Operations Data 2018 2017 2017 2016
Revenue $3,896,441 $4,834,505 $24,437,649 $21,234,297
Cost of revenue (exclusive of amortization) 2,163,142 2,337,060 11,585,316 10,474,769
Total costs and expenses 5,799,345 7,535,404 29,913,885 28,710,641
Loss from operations (1,902,904 ) (2,700,899 ) (5,476,236 ) (7,476,344 )
Net loss (2,045,120 ) (2,719,220 ) (5,467,699 ) (7,560,200 )
Basic and diluted loss per common share $(0.35 ) $(0.49 ) $(0.96 ) $(1.41 )
Weighted average common shares outstanding – basic and
diluted 5,802,099 5,598,200 5,674,901 5,380,465

Consolidated Balance Sheet Data March 31,
2018

December
31,
2017

Cash and cash equivalents $2,760,285 $3,906,797
Total assets 12,428,586 13,627,303
Total liabilities 8,732,747 8,333,718
Total stockholders' equity 3,695,839 5,293,585

S-4
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RISK FACTORS
An investment in our common stock involves a high degree of risk. You should consider carefully the risks discussed
below as well as those described under “Risk Factors” of the accompanying prospectus and in the documents we have
incorporated by reference herein and therein, including our Quarterly Report on Form 10-Q for the quarter ended
March 31, 2018 and Annual Report on Form 10-K for the year ended December 31, 2017, together with all of the
other information included in, or incorporated by reference into, this prospectus supplement and the accompanying
prospectus, before making a decision whether to invest in our common stock. See “Incorporation of Certain Documents
by Reference” and “Where You Can Find More Information.” Additional risks not presently known to us or which we
consider immaterial based on information currently available to us may also materially adversely affect us. If any of
the events anticipated by the risks described occur, our results of operations and financial condition could be adversely
affected, which could result in a decline in the market price of our common stock, causing you to lose all or part of
your investment. 

Risks Related to our Business

We have a history of annual net losses, expect future losses and cannot assure you that we will achieve profitability.

We have incurred significant net losses and negative cash flow from operations for most periods since our inception,
which has resulted in a total accumulated deficit of $49,421,362 as of March 31, 2018. For the three months ended
March 31, 2018, we had a net loss of $2,045,120, including a $1,902,904 loss from operations and we expect to incur
a net loss for the fiscal year 2018. We have seen a year-over-year decrease in revenue in the first quarter of 2018 and
believe revenue will also decrease year-over-year in the second quarter of 2018. We have not achieved profitability
and cannot be certain that we will be able to maintain our historical growth rates or realize sufficient revenue to
achieve profitability. In such event, we may need to develop a plan to raise additional capital or make further
reductions in our operating expenses in order to achieve profitability. If we achieve profitability, we may not be able
to sustain it.

We will need to raise additional capital in the future following this offering to meet our business requirements and
such capital raising may be costly or difficult to obtain and could dilute then stockholders’ ownership interests.

We have incurred losses since inception and expect to continue to incur losses until we are able to significantly grow
our revenues. Our cash balance as of March 31, 2018 was $2,760,285. We have seen a year over year decrease in
revenue in the first quarter of 2018 and believe revenue will also decrease year over year in the second quarter of
2018. Our revenue results from numerous individual one-time orders, which we cannot predict with reasonable
certainty. Even with the net proceeds from this offering, if our annual revenue declines at a rate similar to or greater
than the decline reflected in the first quarter of 2018, we will need additional financing in the future to maintain and
expand our business. Such financing may not be available on favorable terms, if at all. Any additional capital raised
through the sale of equity or equity-linked securities may dilute current stockholders’ ownership percentages and could
also result in a decrease in the market value of our common stock. The terms of any securities issued by us in future
capital transactions may be more favorable to new investors, and may include preferences, superior voting rights and
the issuance of warrants or other derivative securities, which may have a further dilutive effect on the holders of any
of our securities then outstanding.

If we are unable to obtain additional financing in the future on a timely basis, we may have to curtail our activities and
growth plans, reduce expenses, and/or sell assets, perhaps on unfavorable terms, which would have a material adverse
effect on our business, financial condition and results of operations, and ultimately could be forced to discontinue our
operations and liquidate, in which event it is unlikely that stockholders would receive any distribution on their shares.
See “Management’s Discussion and Analysis of Financial Condition and Results of Operations - Liquidity and Capital
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Resources” in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2018.

In addition, we may incur substantial costs in pursuing future capital financing, including investment banking fees,
legal fees, accounting fees, securities law compliance fees, printing and distribution expenses and other costs. We may
be required to bear the costs even if we are unable to successfully complete any such capital financing. We may also
be required to recognize non-cash expenses in connection with certain securities we issue, such as convertible
promissory notes and warrants, which may adversely impact our financial results.

S-5
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We have been named as a defendant in a securities class action lawsuit. This litigation, and any other similar or related
claims or investigations, could result in substantial damages and cost and may divert management’s time and attention
from our business.
A securities lawsuit, Julian Perez, individually, and on behalf of all others similarly situated v. IZEA, Inc., et al., case
number 2:18-cv-02784-SVW-GJS was instituted April 4, 2018 in the U.S. District Court for the Central District of
California against us and certain of our executive officers on behalf of certain purchasers of our common stock. The
plaintiffs seek to recover damages for investors under federal securities laws. We are still in the early stages of this
litigation and are unable to estimate a reasonably possible range of loss, if any, that may result from this matter.
The lawsuit, and any other similar or related claims or investigations could result in the diversion of management’s
time and attention away from business operations, which could harm our business and also harm our relationships
with existing customers, vendors and business partners. The lawsuit may also materially damage our reputation and
the value of our brand. Our legal expenses incurred in defending the lawsuit, and any other similar or related matter,
could be significant, and a ruling against us, or any settlement, could have a material adverse effect on us. There can
be no assurance that any litigation to which we are, or in the future may become, a party will be resolved in our favor.
This lawsuit and any other lawsuits that we may become party to are subject to inherent uncertainties, and the costs to
us of defending litigation matters will depend upon many unknown factors. Any claim that is successfully decided
against us may require us to pay substantial damages, including punitive damages, and other related fees. Regardless
of whether lawsuits are resolved in our favor or if we are the plaintiff or the defendant in the litigation, any lawsuits to
which we are or may become a party will likely be expensive and time consuming to defend or resolve.
Our actual annual and quarterly results for 2018 may vary from our prior year and 2018 first quarter results included
under “Prospectus Supplement Summary - Summary Consolidated Financial Data” and the variances may be material.

This prospectus supplement contains certain unaudited financial results for revenue, net income, cash and cash
equivalents, accounts receivable, and total assets for our quarter ended March 31, 2018 and certain audited financial
results for our years ended December 31, 2017 and 2016. Operating results for the prior years or the three months
ended March 31, 2018 are not necessarily indicative of results that may be expected quarterly or for the entire 2018
fiscal year, and we therefore caution you not to place undue reliance on them. See “Special Note Regarding
Forward-Looking Information” for a discussion of factors that may cause our actual results to vary from our estimates.

We may fail to meet publicly announced financial guidance or other expectations about our business, which could
cause our stock to decline in value.

From time to time, we provide preliminary financial results or forward-looking financial guidance, to our investors.
Such statements are based on our current views, expectations and assumptions and involve known and unknown risks
and uncertainties that may cause actual results, performance, achievements or share prices to be materially different
from any future results, performance, achievements or share prices expressed or implied by such statements. Such
risks and uncertainties include, among others: changes to the assumptions used to forecast or calculate such guidance,
the risk that our business does not perform as expected, changes in the markets for our products and services and risks
related to competitive factors. Such risks are summarized in the other risks factors included or incorporated by
reference in this prospectus supplement and the accompanying prospectus.

We may expand our business through acquisitions of other companies, technologies and assets, which may divert our
management’s attention, prove not to be successful, or result in equity dilution to our stockholders.

We have completed two significant acquisitions in recent years, Ebyline, Inc. in January 2015 and ZenContent, Inc. in
July 2016. We may decide to pursue other acquisitions of companies, technologies and assets in the future, such as the
Influencer Marketing Company described above under “Prospectus Supplement Summary - Recent Developments.”
Such transactions could divert our management’s time and focus from operating our business. Integrating an acquired
company, technology or assets is risky and may result in unforeseen operating difficulties and expenditures, including,
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•incorporating new technologies into our existing business infrastructure;
•consolidating corporate and administrative functions;
•coordinating our sales and marketing functions to incorporate the new company, technology or assets;

•maintaining morale, retaining and integrating key employees to support the new business or technology and managing
our expansion in capacity; and
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•maintaining standards, controls, procedures and policies (including effective internal control over financial reporting
and disclosure controls and procedures).

In addition, a significant portion of the purchase price of companies we may acquire may be allocated to acquired
goodwill and other intangible assets, which must be assessed for impairment at least annually. In the future, if our
acquisitions do not yield expected returns, we may be required to take charges to our earnings based on this
impairment assessment process, which could harm our operating results.

Future acquisitions could result in potentially dilutive issuances of our equity securities, including our common stock,
or the incurrence of debt, contingent liabilities, amortization expenses or acquired in-process research and
development expenses, any of which could harm our business, financial condition and results of operations. Future
acquisitions may also require us to obtain additional financing, which may not be available on favorable terms, or at
all.

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

As of June 26, 2018, we had 5,849,744 shares of common stock issued, outstanding stock options to purchase
1,035,205 shares of our common stock at an average exercise price of $5.86 per share, and outstanding warrants to
purchase 514,012 shares of our common stock at an average exercise price of $8.47 per share.

We have also reserved shares to issue stock options, restricted stock or other awards to purchase or receive up to
282,933 shares of common stock under our May 2011 Equity Incentive Plan and 33,594 shares of common stock
under our 2014 Employee Stock Purchase Plan. In the future, we may grant additional stock options, restricted stock
units, warrants and convertible securities, as well as issue additional shares of common stock pursuant to the annual
payment and contingent performance payment provisions of the stock purchase agreement in connection with our
ZenContent acquisition. The exercise, conversion or exchange by holders of stock options, restricted stock units,
warrants or convertible securities for shares of common stock, and the issuance of new shares pursuant to acquisition
earn-out provisions, 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.

There can be no assurance that we will continue to meet the requirements for our common stock to trade on the
Nasdaq Capital Market.

Since becoming listed on the Nasdaq Capital Market on January 26, 2016, we have been required to comply with
certain Nasdaq listing requirements, including, without limitation, with respect to our corporate governance, finances
and stock price. In particular, Nasdaq rules include minimum bid price, stockholders’ equity and public float
requirements.

Although we are currently in compliance with Nasdaq listing requirements, Nasdaq requires us to maintain at least
$2.5 million in stockholders’ equity and a minimum bid price of $1.00. We cannot provide assurance that we will be
able to maintain the stockholders’ equity balance or a minimum bid price above these minimum thresholds in order to
meet the continued listing requirements. If we fall below the minimum requirements, we will need to develop a plan to
regain compliance that is satisfactory to Nasdaq. Such plans may include raising additional capital. Sales of a
substantial number of shares of our common stock or securities convertible or exercisable into shares of our common
stock could cause the market price of our common stock to drop and could dilute your percentage of ownership. If our
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plans are unsuccessful, our common stock may be delisted from the Nasdaq Capital Market.

If our common stock were delisted from the Nasdaq Capital Market, it would likely lead to a number of negative
implications, including an adverse effect on the price of our common stock, reduced liquidity in our common stock,
the loss of federal preemption of state securities laws and greater difficulty in obtaining financing. In the event of a
delisting, we would expect to take actions to restore our compliance with Nasdaq’s listing requirements, but we can
provide no assurance that any such action taken by us would allow our common stock to become listed again, stabilize
the market price or improve the liquidity of our common stock or prevent future non-compliance with Nasdaq’s listing
requirements.
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Our historic stock price has been volatile and the future market price for our common stock is likely to continue to be
volatile. This may make it difficult for you to sell our common stock for a positive return on your investment.

The public market for our common stock has historically been volatile. Any future market price for our shares is likely
to continue to be volatile. This price volatility may make it more difficult for you to sell shares when you want at
prices you find attractive. The stock market in general has experienced extreme price and volume fluctuations that
have often been unrelated or disproportionate to the operating performance of specific companies. Broad market
factors and the investing public’s negative perception of our business may reduce our stock price, regardless of our
operating performance. Further, the market for our common stock is limited and we cannot assure you that a larger
market will ever be developed or maintained. We cannot predict the effect that this offering will have on the volume
or trading price of our common stock. We cannot provide assurance that the market price of our common stock will
not fall below the public offering price or that, following the offering, a stockholder will be able to sell shares
acquired in this offering at a price equal to or greater than the offering price. Market fluctuations and volatility, as well
as general economic, market and political conditions, could reduce our market price. As a result, these factors may
make it more difficult or impossible for you to sell our common stock for a positive return on your investment.
Issuance of stock to pay future obligations will dilute your percentage of ownership and could cause our stock price to
fall.
On July 31, 2016, we purchased all of the outstanding shares of capital stock of ZenContent, Inc. pursuant to the terms
of a Stock Purchase Agreement among our company, ZenContent and the stockholders of ZenContent for a maximum
purchase price to be paid over the next three years of $4,500,000. Upon closing we made a cash payment of $400,000
and issued 86,207 shares of our common stock valued at $600,000 (using the 30 trading-day volume-weighted
average closing price of our common stock of $6.96 per share as of July 29, 2016). The agreement also requires (i)
three equal annual installment payments totaling $1,000,000 commencing 12 months following the closing and (ii)
contingent performance payments of up to an aggregate of $2,500,000 over the three 12-month periods following the
closing, based upon ZenContent achieving certain minimum revenue thresholds. Of these payments, 33% of each such
annual installment or contingent performance payment will be in the form of cash and the remainder of such payment
will be in the form of either cash or additional shares of our common stock, determined at our option. If we issue stock
as payment for up to 67% of the future amounts owed, there is no stated maximum on the number of shares that we
may issue. This may result in the issuance of substantial amount of shares because the number of shares will be
determined using the 30 trading-day volume-weighted average closing price of our common stock prior to the
payment. The issuance of a substantial number of shares of our common stock to the former stockholders of
ZenContent or our other stockholders or the perception that such sales may occur could cause our stock price to
decline, make it more difficult for us to raise funds through future offerings of our common stock or acquire other
businesses using our common stock as consideration.
If securities or industry analysts do not publish or cease publishing research or reports about us, our business, or our
market, or if they adversely change their recommendations regarding our stock, our stock price and trading volume
could decline.

The trading market for our common stock is influenced by the research and reports that securities or industry analysts
may publish about us, our business, our market, or our competitors. No person is under any obligation to publish
research or reports on us, and any person publishing research or reports on us may discontinue doing so at any time
without notice. If adequate research coverage is not maintained on our company or if any of the analysts who cover us
downgrade our stock or publish inaccurate or unfavorable research about our business or provide relatively more
favorable recommendations about our competitors, our stock price would likely decline. If any analysts who cover us
were to cease coverage of our company or fail to regularly publish reports on us, we could lose visibility in the
financial markets, which in turn could cause our stock price or trading volume to decline.

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. 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.
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We have provisions in our articles of incorporation that substantially eliminate the personal liability of members of
our board of directors for violations of their fiduciary duty of care as a director and that allow us to indemnify our
officers and directors. This could make it very difficult for you to bring any legal actions against our directors for such
violations or could require us to pay any amounts incurred by our directors in any such actions.
Pursuant to our articles of incorporation, members of our board of directors will have no liability for violations of their
fiduciary duty of care as a director, except in limited circumstances. This means that you may be unable to prevail in a
legal action against our directors even if you believe they have breached their fiduciary duty of care. In addition, our
articles of incorporation allow us to indemnify our directors from and against any and all expenses or liabilities arising
from or in connection with their serving in such capacities with us. This means that if you were able to enforce an
action against our directors or officers, in all likelihood we would be required to pay any expenses they incurred in
defending the lawsuit and any judgment or settlement they otherwise would be required to pay.
You will experience immediate and substantial dilution when you purchase shares in this offering.
You will incur immediate and substantial dilution as a result of this offering. After giving effect to the sale by us of
shares of our common stock in this offering at the public offering price of $       per share, and after deducting the
underwriting discount and estimated offering expenses payable by us, investors in this offering will suffer an
immediate dilution of $      per share. See “Dilution.”

Investors in this offering will be subject to increased dilution upon the exercise of outstanding stock options and
warrants. These stock options and warrants represent 1,549,217 additional shares of common stock that could be
issued in the future. Similar dilution will occur in the event we issue any shares of common stock pursuant to the
annual payment and contingent performance payment provisions of the stock purchase agreement in connection with
our ZenContent acquisition.

Our officers and directors have significant voting power and may take actions that may not be in the best interests of
other stockholders.

Our executive officers and directors currently beneficially own approximately 20% of our common stock. Upon the
completion of this offering, our executive officers and directors will beneficially own approximately       % of our
common stock. If these stockholders act together, they will be able to exert significant influence over our management
and affairs requiring stockholder approval, including approval of significant corporate transactions. This concentration
of ownership may have the effect of delaying or preventing a change in control and might adversely affect the market
price of our common stock. This concentration of ownership may not be in the best interests of all of our stockholders.

We will have broad discretion as to the use of the proceeds from this offering, and we may not use the proceeds
effectively.
Although we anticipate using the net proceeds in the offering to finance the costs of acquiring competitive and
complementary companies, technologies and assets as part of our growth strategy, as well as for working capital and
general corporate purposes, we will have broad discretion as to the application of the net proceeds and could use them
for purposes other than those contemplated at the time of this offering. Our stockholders may not agree with the
manner in which our management chooses to allocate and spend the net proceeds. Moreover, our management could
use the net proceeds for corporate purposes that may not necessarily increase our market value or improve our results
of operations.
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.
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PRICE RANGE OF COMMON STOCK
On January 26, 2016, our shares of common stock commenced trading on the Nasdaq Capital Market under the
symbol IZEA. Prior to that date, our common stock was quoted on the OTCQB marketplace under the same symbol.
On January 6, 2016, we filed a Certificate of Change with the Secretary of State of Nevada to effect a reverse stock
split of our outstanding shares of common stock at a ratio of one share for every 20 shares outstanding prior to the
effective date of the reverse stock split. All historical prices in the following table reflect the 1-for-20 reverse stock
split of our outstanding shares of common stock that became market effective on January 11, 2016.

From January 1 through January 25, 2016, our high and low intra-day bid information (for the period when our
common stock traded on the OTCQB marketplace) was $9.00 and $6.38, respectively. 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.

The following table sets forth for the periods indicated the range of the high and low sales prices for our common
stock as reported on the Nasdaq Capital Market:
Year ended December 31, 2016 High Low
First quarter (beginning January 26, 2016) $8.50 $6.10
Second quarter $7.90 $5.55
Third quarter $7.95 $5.51
Fourth quarter $5.97 $4.11

Year ended December 31, 2017 High Low
First quarter $5.73 $2.99
Second quarter $4.20 $1.72
Third quarter $7.63 $1.37
Fourth quarter $7.85 $3.00

Year ending December 31, 2018 High Low
First quarter $7.60 $3.22
Second quarter (through June 26, 2018) $3.98 $1.02

On June 26, 2018, the last reported sale price of our common stock on the Nasdaq Capital Market was $1.07 per share.
As of June 26, 2018, we had approximately 313 stockholders of record and a greater number of beneficial holders for
whom shares are held in a “nominee” or “street” name.
The comparisons contained herein may not provide meaningful information to you in determining whether to purchase
our common stock. You are urged to obtain current sale prices of our common stock and to carefully review the other
information contained in this prospectus supplement, the accompany prospectus and the documents incorporated by
reference herein or therein. See “Where You Can Find More Information” and “Incorporation of Certain Documents By
Reference” in this prospectus supplement.

S-10

Edgar Filing: IZEA, Inc. - Form 424B5

23



Table of Contents

DIVIDEND POLICY
We have never paid dividends to holders of our common stock and we do not anticipate paying any cash dividends in
the foreseeable future as we intend to retain any earnings for use in our business. Any future determination to pay
dividends will be at the discretion of our board of directors and will depend upon our results of operations, financial
condition, contractual restrictions, restrictions imposed by applicable law and other factors our board of directors
deems relevant.

S-11

Edgar Filing: IZEA, Inc. - Form 424B5

24



Table of Contents

USE OF PROCEEDS
We estimate that we will receive net proceeds of approximately $ million from this offering after deducting the
underwriting discount and estimated offering expenses payable by us.
We intend to use a portion of the net proceeds of this offering to finance the costs of acquiring competitive and
complementary companies, technologies and assets as part of our growth strategy. We may use a portion of the net
proceeds to complete the acquisition and support the integration of the Influencer Marketing Company, as discussed
under “Prospectus Supplement Summary - Recent Developments,” although we have no definitive agreements in place
with respect to this or any other such acquisitions. This offering is not contingent upon the acquisition of the
Influencer Marketing Company or any other company.
We also plan to use a portion of the net proceeds for working capital and general corporate purposes. Working capital
may be used, among other things, to pay for salaries, professional fees, public reporting costs, office-related expenses
and other corporate expenses, including interest and overhead.

The amount and timing of our actual expenditures for these purposes may vary significantly and will depend on a
number of factors, including our future revenue and cash generated by operations and other factors described under
the heading “Risk Factors” in this prospectus supplement.  Accordingly, our management will have broad discretion in
applying the net proceeds of this offering. Pending these uses, we intend to invest the net proceeds from this offering
in short-term, investment-grade, interest-bearing securities.
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CAPITALIZATION
The following table sets forth our cash and capitalization as of March 31, 2018 (a) on an actual basis, and (b) on an as
adjusted basis to give effect to the sale by us of shares of our common stock in this offering at the public offering price
of $      per share, after deducting the underwriting discount and estimated offering expenses payable by us.
This table should be read with “Use of Proceeds” in this prospectus supplement as well as “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and our financial statements and related notes included in
our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 and incorporated by reference in this
prospectus supplement and the accompanying prospectus.

As of March 31, 2018
Actual
(unaudited)

As Adjusted
(unaudited)

Cash and cash equivalents $2,760,285 $
Capitalization:
Line of credit $731,179 $
Stockholders’ equity:
Common stock, $.0001 par value; 200,000,000 shares authorized; 5,819,246 actual
issued and outstanding; as adjusted $582 $

Additional paid-in capital 53,116,619
Accumulated deficit (49,421,362)
Total stockholders’ equity $3,695,839 $
Total capitalization $4,427,018 $
The outstanding historical share information and additional paid-in capital in the table above is based on 5,819,246
shares of common stock outstanding as of March 31, 2018 and excludes, as of that date, the following:

•1,041,926 shares of our common stock issuable upon the exercise of outstanding stock options having an average
exercise price of $5.95 per share;

•514,012 shares of our common stock exercisable upon the exercise of outstanding warrants having an average
exercise price of $8.47 per share;

•306,710 shares of common stock reserved for future issuance under our May 2011 Equity Incentive Plan and 33,594
shares of common stock reserved for future issuance under our 2014 Employee Stock Purchase Plan; and

•any shares of common stock that we may issue pursuant to the annual payment and contingent performance payment
provisions of the stock purchase agreement in connection with our ZenContent acquisition.
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DILUTION
If you purchase shares of our common stock in this offering, you will experience dilution to the extent of the
difference between the public offering price per share in this offering and our as adjusted net tangible book value per
share immediately after this offering. Net tangible book value per share is equal to the amount of our total tangible
assets, less total liabilities, divided by the number of outstanding shares of our common stock. As of March 31, 2018,
our net tangible book value was approximately $(1,455,000), or approximately $(0.25) per share.
After giving effect to the sale of shares of our common stock in this offering at the public offering price of $      per
share, after deducting the underwriting discount and estimated offering expenses payable by us, our as adjusted net
tangible book value as of March 31, 2018 would have been approximately $ million, or approximately $ per share.
This represents an immediate increase in net tangible book value of $ per share to existing stockholders and an
immediate dilution of $       per share to new investors purchasing shares of our common stock in this offering at the
public offering price. The following table illustrates this per share dilution:

Public offering price per share $
Net tangible book value per share as of March 31, 2018 $(0.25)
Increase in net tangible book value per share after giving effect to this offering
As adjusted net tangible book value per share after giving effect to this offering
Dilution per share to new investors in this offering $
The foregoing discussion and table do not take into account further dilution to new investors that could occur upon the
exercise of outstanding options or warrants having a per share exercise price less than the per share offering price to
the public in this offering. In addition, we may choose to raise additional capital due to market conditions or strategic
considerations even if we believe we have sufficient funds for our current or future operating plans. To the extent that
additional capital is raised through the sale of equity or equity-linked securities, the issuance of these securities could
result in further dilution to our stockholders.

The table and discussion above are based on 5,819,246 shares of common stock outstanding as of March 31, 2018 and
excludes, as of that date, the following:

•1,041,926 shares of our common stock issuable upon the exercise of outstanding stock options having an average
exercise price of $5.95 per share;

•514,012 shares of our common stock exercisable upon the exercise of outstanding warrants having an average
exercise price of $8.47 per share;

•306,710 shares of common stock reserved for future issuance under our May 2011 Equity Incentive Plan and 33,594
shares of common stock reserved for future issuance under our 2014 Employee Stock Purchase Plan; and

•any shares of common stock that we may issue pursuant to the annual payment and contingent performance payment
provisions of the stock purchase agreement in connection with our ZenContent acquisition.
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UNDERWRITING

We are offering the shares of common stock described in this preliminary prospectus supplement and the
accompanying prospectus through the underwriter listed below. Craig-Hallum Capital Group LLC is acting as the sole
managing underwriter of this offering. The underwriter named below has agreed to buy, subject to the terms of the
underwriting agreement, the number of shares of common stock listed opposite its name below. The underwriter is
committed to purchase and pay for all of the shares if any are purchased.
Underwriter Number of Shares
Craig-Hallum Capital Group LLC $
Total

The underwriter has advised us that it proposes to offer the shares of common stock to the public at a price of
$        per share. The underwriter proposes to offer the shares of common stock to certain dealers at the same price less
a concession of not more than $        per share. After the offering, these figures may be changed by the underwriter.

The shares sold in this offering are expected to be ready for delivery on or about July     , 2018, against payment in
immediately available funds. The underwriter may reject all or part of any order.

The table below summarizes the underwriting discounts that we will pay to the underwriter. The underwriting
discount and reimbursable expenses the underwriter will receive were determined through arms’ length negotiations
between us and the underwriter.

Per Share Total
Underwriting discount to be paid by us $ $
We estimate that the total expenses of this offering, excluding underwriting discounts, will be approximately $ . This
includes $85,000 of fees and expenses of the underwriter. In accordance with FINRA Rule 5110, this reimbursement
fee described in the preceding sentence is deemed underwriting compensation for this offering.
We also have agreed to indemnify the underwriter against certain liabilities, including civil liabilities under the
Securities Act or to contribute to payments that the underwriter may be required to make in respect of those liabilities.
Certain of our officers and directors have indicated an interest in purchasing up to $ of shares of our common stock in
this offering at the public offering price. However, because indications of interest are not binding agreements or
commitments to purchase, the underwriter may determine to sell more, less or no shares in this offering to these
investors, or these investors may determine to purchase more, less or no shares in this offering.
No Sales of Similar Securities
We and each of our directors and officers have agreed not to offer, sell, agree to sell, directly or indirectly, or
otherwise dispose of any shares of common stock or any securities convertible into or exchangeable for shares of
common stock without the prior written consent of the underwriter for a period of 90 days after the date of the final
prospectus supplement. These lock-up agreements provide limited exceptions and their restrictions may be waived at
any time by the underwriter.

Price Stabilization, Short Positions and Penalty Bids

To facilitate this offering, the underwriter may engage in transactions that stabilize, maintain or otherwise affect the
price of our common stock during and after the offering. Specifically, the underwriter may over-allot or otherwise
create a short position in our common stock for its own account by selling more shares of common stock than we have
sold to the underwriter. The underwriter may close out any short position by either exercising its option to purchase
additional shares or purchasing shares in the open market.

In addition, the underwriter may stabilize or maintain the price of our common stock by bidding for or purchasing
shares in the open market and may impose penalty bids. If penalty bids are imposed, selling concessions allowed to
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market price of our common stock at a level above that which might otherwise prevail in the open market. The
imposition of a penalty bid may also affect the price of our common stock to the extent that it discourages resales of
our common stock. The magnitude or effect of any stabilization or other transactions is uncertain. These transactions
may be effected on the Nasdaq Capital Market or otherwise and, if commenced, may be discontinued at any time.

In connection with this offering, the underwriter and selling group members may also engage in passive market
making transactions in our common stock on the Nasdaq Capital Market. Passive market making consists of
displaying bids on the Nasdaq Capital Market by the prices of independent market makers and effecting purchases
limited by those prices in response to order flow. Rule 103 of Regulation M promulgated by the SEC limits the
amount of net purchases that each passive market maker may make and the displayed size of each bid. Passive market
making may stabilize the market price of our common stock at a level above that which might otherwise prevail in the
open market and, if commenced, may be discontinued at any time.

Neither we nor the underwriter make any representation or prediction as to the direction or magnitude of any effect
that the transactions described above may have on the price of our common stock. In addition, neither we nor the
underwriter make any representation that the underwriter will engage in these transactions or that any transaction, if
commenced, will not be discontinued without notice.

Affiliations

The underwriter and its affiliates is a full service financial institution engaged in various activities, which may include
securities trading, commercial and investment banking, financial advisory, investment management, investment
research, principal investment, hedging, financing and brokerage activities. The underwriter may in the future engage
in investment banking and other commercial dealings in the ordinary course of business with us or our affiliates. The
underwriter may in the future receive customary fees and commissions for these transactions.

In the ordinary course of its various business activities, the underwriter and its affiliates may make or hold a broad
array of investments and actively trade debt and equity securities (or related derivative securities) and financial
instruments (including bank loans) for its own account and for the accounts of its customers, and such investment and
securities activities may involve securities and/or instruments of the issuer. The underwriter and its affiliates may also
make investment recommendations and/or publish or express independent research views in respect of such securities
or instruments and may at any time hold, or recommend to clients that they acquire, long and/or short positions in
such securities and instruments.

Electronic Offer, Sale and Distribution

In connection with this offering, the underwriter or certain of the securities dealers may distribute prospectuses by
electronic means, such as e-mail. In addition, the underwriter may facilitate Internet distribution for this offering to
certain of its Internet subscription customers. The underwriter may allocate a limited number of shares for sale to its
online brokerage customers. An electronic prospectus is available on the Internet websites maintained by any such
underwriter. Other than the prospectus in electronic format, the information on the websites of the underwriter is not
part of this prospectus supplement or the accompanying prospectus.

Listing

Our common stock is listed on the Nasdaq Capital Market under the symbol “IZEA.”

Transfer Agent and Registrar
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The transfer agent and registrar for our common stock is Island Stock Transfer.

Selling Restrictions

Canada. The securities may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal
that are accredited investors, as defined in National Instrument 45 106 Prospectus Exemptions or subsection 73.3(1) of
the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31 103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the securities must be made in
accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable
securities laws.
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Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus supplement (including any amendment thereto) contains a misrepresentation,
provided that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed
by the securities legislation of the purchaser’s province or territory. The purchaser should refer to any applicable
provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult
with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33 105 Underwriting Conflicts (NI 33 105), the underwriter is not
required to comply with the disclosure requirements of NI 33 105 regarding underwriter conflicts of interest in
connection with this offering.

European Economic Area. In relation to each Member State of the European Economic Area which has implemented
the Prospectus Directive (each, a “Relevant Member State”) an offer to the public of any shares of our common stock
may not be made in that Relevant Member State, except that an offer to the public in that Relevant Member State of
any shares of our common stock may be made at any time under the following exemptions under the Prospectus
Directive, if they have been implemented in that Relevant Member State:
•to any legal entity which is a qualified investor as defined in the Prospectus Directive;

•

to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD
Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent of the
representatives for any such offer; or

•
in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of
shares of our common stock shall result in a requirement for the publication by us or any underwriter of a prospectus
pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer to the public” in relation to any shares of our common stock
in any Relevant Member State means the communication in any form and by any means of sufficient information on
the terms of the offer and any shares of our common stock to be offered so as to enable an investor to decide to
purchase any shares of our common stock, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State, the expression “Prospectus Directive” means Directive
2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the
Relevant Member State), and includes any relevant implementing measure in the Relevant Member State, and the
expression “2010 PD Amending Directive” means Directive 2010/73/EU.

United Kingdom. The underwriter has represented and agreed that:

•

it has only communicated or caused to be communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services
and Markets Act 2000 (the “FSMA”)) received by it in connection with the issue or sale of the shares of our common
stock in circumstances in which Section 21(1) of the FSMA does not apply to us; and

•it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in
relation to the shares of our common stock in, from or otherwise involving the United Kingdom.

Switzerland. The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange
(the “SIX”) or on any other stock exchange or regulated trading facility in Switzerland. This document has been
prepared without regard to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss
Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or
the listing rules of any other stock exchange or regulated trading facility in Switzerland. Neither this document nor
any other offering or marketing material relating to the shares or the offering may be publicly distributed or otherwise
made publicly available in Switzerland.
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Neither this document nor any other offering or marketing material relating to the offering, or the shares have been or
will be filed with or approved by any Swiss regulatory authority. In particular, this document will not be filed with,
and the offer of shares will not be supervised by, the Swiss Financial Market Supervisory Authority FINMA, and the
offer of shares has not been and will not be authorized under the Swiss Federal Act on Collective Investment Schemes
(“CISA”). Accordingly, no public distribution, offering or advertising, as defined in CISA, its implementing ordinances
and notices, and no distribution to any non-qualified investor, as defined in CISA, its implementing ordinances and
notices, shall be undertaken in or from Switzerland, and the investor protection afforded to acquirers of interests in
collective investment schemes under CISA does not extend to acquirers of shares.
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Australia. No placement document, prospectus, product disclosure statement or other disclosure document has been
lodged with the Australian Securities and Investments Commission (“ASIC”), in relation to the offering.

This prospectus does not constitute a prospectus, product disclosure statement or other disclosure document under the
Corporations Act 2001 (the “Corporations Act”), and does not purport to include the information required for a
prospectus, product disclosure statement or other disclosure document under the Corporations Act.

Any offer in Australia of the shares may only be made to persons (the “Exempt Investors”) who are “sophisticated
investors” (within the meaning of section 708(8) of the Corporations Act), “professional investors” (within the meaning
of section 708(11) of the Corporations Act) or otherwise pursuant to one or more exemptions contained in section 708
of the Corporations Act so that it is lawful to offer the shares without disclosure to investors under Chapter 6D of the
Corporations Act.

The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12
months after the date of allotment under the offering, except in circumstances where disclosure to investors under
Chapter 6D of the Corporations Act would not be required pursuant to an exemption under section 708 of the
Corporations Act or otherwise or where the offer is pursuant to a disclosure document which complies with Chapter
6D of the Corporations Act. Any person acquiring shares must observe such Australian on-sale restrictions.

This prospectus contains general information only and does not take account of the investment objectives, financial
situation or particular needs of any particular person. It does not contain any securities recommendations or financial
product advice. Before making an investment decision, investors need to consider whether the information in this
prospectus is appropriate to their needs, objectives and circumstances, and, if necessary, seek expert advice on those
matters.

Israel. In the State of Israel this prospectus supplement and the accompanying prospectus shall not be regarded as an
offer to the public to purchase securities under the Israeli Securities Law, 5728 - 1968, which requires a prospectus to
be published and authorized by the Israel Securities Authority, if it complies with certain provisions of Section 15 of
the Israeli Securities Law, 5728 - 1968, including, inter alia, if: (i) the offer is made, distributed or directed to not
more than 35 investors, subject to certain conditions, or the Addressed Investors; or (ii) the offer is made, distributed
or directed to certain qualified investors defined in the First Addendum of the Israeli Securities Law, 5728 - 1968,
subject to certain conditions, or the Qualified Investors. The Qualified Investors shall not be taken into account in the
count of the Addressed Investors and may be offered to purchase securities in addition to the 35 Addressed Investors.
Our company has not and will not take any action that would require it to publish a prospectus in accordance with and
subject to the Israeli Securities Law, 5728 - 1968. We have not and will not distribute this prospectus supplement or
the accompanying prospectus or make, distribute or direct an offer to subscribe for our securities to any person within
the State of Israel, other than to Qualified Investors and up to 35 Addressed Investors.

Qualified Investors may have to submit written evidence that they meet the definitions set out in of the First
Addendum to the Israeli Securities Law, 5728 - 1968. In particular, we may request, as a condition to be offered
securities, that Qualified Investors will each represent, warrant and certify to us or to anyone acting on our behalf:
(i) that it is an investor falling within one of the categories listed in the First Addendum to the Israeli Securities Law,
5728 - 1968; (ii) which of the categories listed in the First Addendum to the Israeli Securities Law, 5728 - 1968
regarding Qualified Investors is applicable to it; (iii) that it will abide by all provisions set forth in the Israeli
Securities Law, 5728 - 1968 and the regulations promulgated thereunder in connection with the offer to be issued
securities; (iv) that the securities that it will be issued are, subject to exemptions available under the Israeli Securities
Law, 5728 - 1968: (a) for its own account; (b) for investment purposes only; and (c) not issued with a view to resale
within the State of Israel, other than in accordance with the provisions of the Israeli Securities Law, 5728 - 1968; and
(v) that it is willing to provide further evidence of its Qualified Investor status. Addressed Investors may have to
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alia, the Addressed Investor’s name, address and passport number or Israeli identification number.
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LEGAL MATTERS
Olshan Frome Wolosky LLP, New York, New York, will pass upon the validity of the issuance of the common stock
offered by this prospectus supplement and the accompanying prospectus as our counsel. Faegre Baker Daniels LLP,
Minneapolis, Minnesota, is acting as counsel for the underwriter in connection with this offering.

EXPERTS
The consolidated financial statements as of December 31, 2017 and 2016 and for the years then ended incorporated by
reference in this prospectus have been so incorporated in reliance on the report of BDO USA, LLP, an independent
registered public accounting firm, incorporated herein by reference, given on the authority of said firm as experts in
auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION
We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to our common
stock offered by this prospectus supplement and the accompanying prospectus. This prospectus supplement and the
accompanying prospectus do not contain all of the information set forth in the registration statement and the exhibits
to the registration statement. Whenever a reference is made in this prospectus supplement or the accompanying
prospectus to any of our contracts or other documents, the reference may not be complete and you should refer to the
exhibits that are a part of the registration statement or the exhibits to the reports or other documents incorporated by
reference in this prospectus supplement and the accompanying prospectus for a copy of such contract, agreement or
other document. For further information regarding our company and the common stock offered hereby, please refer to
the registration statement and the exhibits filed as part of the registration statement.
We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
are available to the public over the Internet at the SEC’s website at www.sec.gov. You may also read and copy any
document we file at the SEC’s Public Reference Room at 100 F Street, NE, Washington, D.C. 20549. Please call the
SEC at 1-800-SEC-0330 for further information on the Public Reference Room. Our Annual Reports
on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K, including any amendments to
those reports, and other information that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the
Exchange Act, can also be accessed free of charge in the Investor Relations section of our website, which is located at
https://izea.com. These filings will be available as soon as reasonably practicable after we electronically file such
material with, or furnish it to, the SEC. Information contained on our website is not incorporated by reference into this
prospectus supplement and you should not consider information contained on our website to be part of this prospectus
supplement.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The SEC allows us to “incorporate” into this prospectus supplement information that we file with the SEC in other
documents. This means that we can disclose important information to you by referring to other documents that contain
that information. Any information that we incorporate by reference is considered part of this prospectus supplement
and the accompanying prospectus. The documents and reports that we list below are incorporated by reference into
this prospectus supplement. In addition, all documents and reports which we file pursuant to Section 13(a), 13(c), 14
or 15(d) of the Exchange Act after the date of this prospectus supplement until the termination of this offering, except
as to any portion of any report or document that is not deemed filed under such provisions, are incorporated by
reference in this prospectus supplement as of the respective filing dates of these documents and reports. Statements
contained in documents that we file with the SEC and that are incorporated by reference in this prospectus supplement
will automatically update and supersede information contained in this prospectus supplement, including information
in previously filed documents or reports that have been incorporated by reference in this prospectus supplement, to the
extent the new information differs from or is inconsistent with the old information.
We have filed the following documents with the SEC. These documents are incorporated herein by reference as of
their respective dates of filing:
•Our annual report on Form 10-K for the year ended December 31, 2017;
•Our quarterly report on Form 10-Q for the quarter ended March 31, 2018;

•Our current reports on Form 8-K, filed with the SEC on January 16, 2018, April 3, 2018, April 11, 2018, April 23,
2018, and June 11, 2018; and

•The description of our common stock contained in our registration statement on Form 8-A filed on January 25, 2016,
and any amendments or reports filed for the purpose of updating that description.

You may request a copy of these documents, which will be provided to you at no cost, by contacting:

IZEA, Inc.
480 N. Orlando Avenue, Suite 200
Winter Park, Florida 32789
Attention: Mr. Edward H. Murphy
Chairman, President and Chief Executive Officer
(407) 674-6911

S-20
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PROSPECTUS                                

IZEA, Inc.
$75,000,000 
Common Stock
__________________________________________

This prospectus relates to common stock, par value $0.0001 per share, of IZEA, Inc. that we may sell from time to
time on a continuous or delayed basis directly by us, through agents, dealers or underwriters as designated from time
to time, or through a combination of these methods up to a total dollar amount of $75,000,000 on terms to be
determined at the time of sale. For additional information on the methods of sale, you should refer to the section
entitled “Plan of Distribution.” We reserve the sole right to accept, and together with any agents, dealers and
underwriters, reserve the right to reject, in whole or in part, any proposed purchase of securities.

If any agents, underwriters or dealers are involved in the sale of any securities to which this prospectus is being
delivered, we will disclose their names and the nature of our arrangements with them in a prospectus supplement. We
will also provide specific terms regarding the sale of these securities, including any commissions, discounts and net
proceeds in supplements to this prospectus. You should read this prospectus and any supplement carefully before you
invest. This prospectus may not be used to offer and sell securities unless accompanied by a prospectus supplement
for those securities.

Our common stock is listed on the Nasdaq Capital Market under the trading symbol IZEA. On June 17, 2016, the
closing price of our common stock was $7.75 per share.

By means of this prospectus, we are offering $75,000,000 of our common stock pursuant to General Instruction I.B.6
of Form S-3. As of June 17, 2016, the aggregate market value of our outstanding shares of common stock held by
non-affiliates, or the public float, was $25,453,434, which was calculated based on 3,284,314 shares of outstanding
common stock held by non-affiliates and on a price per share of $7.75, the closing price of our common stock on
June 17, 2016. Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell our common stock in a
public primary offering with a value exceeding more than one-third of our public float in any 12-month period so long
as our public float remains below $75,000,000. We have not offered any securities pursuant to General Instruction
I.B.6 of Form S-3 during the 12-calendar months prior to and including the date of this prospectus.
________________

Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page 2 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 June 30, 2016.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the U.S. Securities and Exchange
Commission, or the SEC, using a “shelf” registration process. Under the shelf registration process, we may from time to
time, offer and sell to the public shares of our common stock in one or more offerings up to a total dollar amount of
$75,000,000.

This prospectus provides you with a general description of the shares we may offer. Each time we sell shares of our
common stock, we will provide a prospectus supplement that will contain specific information about the shares being
offered and the terms of that offering. The prospectus supplement may also add to, update or change information
contained in this prospectus. If there is any inconsistency between the information in this prospectus and the
information in any accompanying prospectus supplement, you should rely on the information in the prospectus
supplement. You should read both this prospectus and any prospectus supplement together with the additional
information described under the heading “Incorporation of Documents by Reference” carefully before making an
investment decision.

We may sell shares of our common stock to or through underwriters, dealers, or agents or directly to purchasers. We
and our agents reserve the sole right to accept and to reject in whole or in part any proposed purchase of shares. A
prospectus supplement, which we will provide each time shares are offered, will provide the names of any
underwriters, dealers or agents involved in the sale of the shares, and any applicable fee, commission or discount
arrangements with them.

ABOUT IZEA, INC.
Our Mission
Our mission is to champion the world's creators.
Business Overview
IZEA operates online marketplaces that facilitate transactions between brands and influential content creators. These
creators produce and distribute text, videos and photos on behalf of brands through websites, blogs and social media
channels. Our technology enables transactions to be completed at scale through the management of content workflow,
creator search and targeting, bidding, analytics and payment processing.

We help power the creator economy, allowing everyone from college students and stay at home moms to celebrities
the opportunity to monetize their content, creativity and influence. Advertisers benefit from buzz, traffic, awareness
and sales, and creators earn cash compensation in exchange for their work and promotion.

Our primary source of revenue is derived from the sale of our services to our customers. We derive revenue from three
sources: revenue from an advertiser when it pays for a social media publisher or influencer such as a blogger or
tweeter ("creators") to share sponsored content with their social network audience ("sponsored revenue"), revenue
when a publisher or company purchases custom branded content for use on its owned and operated sites, as well as
third party content marketing and native advertising efforts ("content revenue") and revenue derived from various
service and license fees charged to users of our platforms ("service fee revenue").

We operate the Ebyline online marketplace and our own 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. 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 and Tumblr, among others.
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Corporate Information

IZEA, Inc. was founded in February 2006 under the name PayPerPost, Inc. and became a public company
incorporated in the state of Nevada in May 2011. Our principal executive offices are located at 480 N. Orlando
Avenue, Suite 200, Winter Park, Florida 32789, and our telephone number is (407) 674-6911. We have additional
offices in Chicago, Los Angeles and Toronto and a sales presence in New York, Detroit and Boston. We maintain a
corporate website at http://corp.izea.com. Information on our website does not constitute part of this prospectus and
should not be relied upon with respect to this offering.
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RISK FACTORS

An investment in our common stock involves a high degree of risk. In addition to the following risk factors, you
should carefully consider the risks, uncertainties and assumptions discussed in Item 1A. of our annual report on Form
10-K for the year ended December 31, 2015, and in other documents that we subsequently file with the SEC that
update, supplement or supersede such information, which documents are incorporated by reference into this
prospectus supplement. See “Where You Can Find More Information.” Additional risks not presently known to us or
which we consider immaterial based on information currently available to us may also materially adversely affect us.
If any of the events anticipated by the risks described occur, our results of operations and financial condition could be
adversely affected, which could result in a decline in the market price of our common stock, causing you to lose all or
part of your 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.

We have incurred significant net losses and negative cash flow from operations since our inception which has resulted
in a total accumulated deficit of $36,842,141 as of March 31, 2016.  For the quarter ended March 31, 2016, we had a
net loss of $2,592,620, including a $2,575,083 loss from operations.  For the year ended December 31, 2015, we had a
net loss of $11,308,171, including a $7,222,320 loss from operations. 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 continuing to develop our primary platform called the IZEA Exchange (IZEAx). 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 provide 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. Throughout 2016, we will be adding additional features and begin integrating the
Ebyline platform offerings for content services within our IZEAx platform. 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. 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.
There is a risk that the merging of our Ebyline platform will result in a decrease in revenue related to the self-service
content business if the customers do not understand the changes or perceive that the IZEAx platform can provide them
with a similar or value added service experience. 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 experienced rapid growth over a short period 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 publishers, brands and creators have increasingly used our platforms. It is difficult
to predict whether our platforms will continue to grow and whether the historical levels of growth can be maintained.
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We expect that the platforms will evolve in ways that may be difficult to predict. It is possible that brands 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.

 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
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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.

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. There can be no assurance that
we will complete any acquisitions in the future.

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 existing
direct marketing efforts;

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

•companies, such as Facebook and Twitter, may no longer grant us access to their websites in connection with our
social 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 of
our 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 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
from customers and achieve profitability. If creators do not perceive our products and services to be of high value and
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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 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 customers or add new customers, our revenue and business will be harmed. 

We depend on our ability to attract and retain customers that are prepared to offer products or services on compelling
terms through IZEAx. Additionally, we rely on customers who purchase direct content from our creators in our
platforms. We must continue to attract and retain customers in order to increase revenue and achieve profitability. We
had two customers that
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accounted for 24% of our revenue during the three months ended March 31, 2016 and one customer that accounted for
14% of our revenue during the year ended December 31, 2015. If customers do not find our marketing and
promotional services effective, they are not satisfied with content they receive, or they do not believe that utilizing our
platforms provides them with a long-term increase in value, revenue or profit, they may stop using our platforms or
managed services. In addition, we may experience attrition in our customers in the ordinary course of business
resulting from several factors, including losses to competitors, mergers, closures or bankruptcies. If we are unable to
attract new customers in numbers sufficient to grow our business, or if too many customers are unwilling to offer
products or services with compelling terms to our creators through our platforms or if too many large customers 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.
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Our total number of user accounts may be higher than the number of our actual individual advertisers or creators and
may not be representative of the number of persons who are active users.

Our total number of user accounts in IZEAx and Ebyline may be higher than the number of our actual individual
advertisers and creators because some may have created multiple accounts for different purposes, including different
user connections. We define a user connection as a social account or blog that has been added to IZEAx under a user
account. It is possible for one user to add as many user connections as they like, and it is common for talent mangers
and large publishers to add many connections under a single account. Given the challenges inherent in identifying
these creators, we do not have a reliable system to accurately identify the number of actual individual creators, and
thus we rely on the number of total user connections and user accounts as our measure of the size of our user base. In
addition, the number of user accounts 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
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sponsorships offered through our platforms. Many users may create an account, but do not actively participate in
marketplace activities.

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 subject to laws and regulations applicable to businesses generally and certain laws or regulations directly
applicable to service providers for advertising and marketing Internet commerce. 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 our annual report on Form
10-K for the year ended December 31, 2015 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 our 2015 annual report on Form 10-K in the 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
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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.

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

5

Edgar Filing: IZEA, Inc. - Form 424B5

48



Table of Contents

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
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.
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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 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
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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
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
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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.

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

7

Edgar Filing: IZEA, Inc. - Form 424B5

52



Table of Contents

overlap, companies such as ours may become increasingly subject to infringement claims. 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 own a registered
trademark for “Native Ad Exchange.” We are aggressively pursuing a patent application with the desired outcome of
receiving a patent for the platform, 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 service 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.

We have experienced a period of growth that has placed, 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 and
procedures;
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•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.

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.

8

Edgar Filing: IZEA, Inc. - Form 424B5

54



Table of Contents

We believe our future success will depend upon our ability to retain our key management, including Edward H. (Ted)
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. Even though we have employment agreements in place with them, 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. 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.

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 and this Offering

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

As of June 17, 2016, we had 5,358,458 shares of common stock issued, outstanding stock options to purchase 887,982
shares of common stock at an average price of $8.50 per share, and outstanding warrants to purchase 557,435 shares
of common stock at an average price of $8.60 per share.

We also have reserved shares to issue stock options, restricted stock or other awards to purchase or receive up to
99,963 shares of common stock under our May 2011 Equity Incentive Plan and 61,215 shares of common stock under
our 2014 Employee Stock Purchase Plan. In the future, we may grant additional stock options, restricted stock units,
warrants and convertible securities. The exercise, conversion or exchange of stock options, restricted stock units,
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.

There may be substantial sales of our common stock under the prospectus relating to our 2013 and 2014 Private
Placements, which could cause our stock price to drop.   
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We have effective registration statements (file nos. 333-191743 and 333-197482) covering the resale of 587,202
shares of our common stock that may be offered by certain stockholders who participated in our 2013 private
placement and loan consideration from August through September 2013 or who obtained shares of common stock for
services. The number of shares the selling stockholders may sell consists of 487,226 shares of common stock that are
currently issued and outstanding and 99,976 shares of common stock that they may receive if they exercise their
warrants.

We also have an effective registration statement (file no. 333-195081) that covers the resale of 1,469,147 shares of our
common stock that may be offered by certain stockholders who participated in our 2014 private placement. The
number of shares the selling stockholders may sell consists of 1,147,663 shares of common stock that are currently
issued and outstanding and 321,484 shares of common stock that they may receive if they exercise their warrants. 
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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.

Our earnings are subject to substantial quarterly and annual fluctuations and to market downturns.

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.

Our stock price may be volatile.

While our shares of common stock recently became listed for trading on the Nasdaq Capital Market, 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 whose sales or lack of sales could result in positive or
negative 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 provisions in our articles of incorporation that substantially eliminate the personal liability of members of
our board of directors for violations of their fiduciary duty of care as a director and that allow us to indemnify our
officers and directors. This could make it very difficult for you to bring any legal actions against our directors for such
violations or could require us to pay any amounts incurred by our directors in any such actions.
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Pursuant to our articles of incorporation, members of our board of directors will have no liability for violations of their
fiduciary duty of care as a director, except in limited circumstances. This means that you may be unable to prevail in a
legal action against our directors even if you believe they have breached their fiduciary duty of care. In addition, our
articles of incorporation allow us to indemnify our directors from and against any and all expenses or liabilities arising
from or in connection with their serving in such capacities with us. This means that if you were able to enforce an
action against our directors or officers, in all likelihood we would be required to pay any expenses they incurred in
defending the lawsuit and any judgment or settlement they otherwise would be required to pay.

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.
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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.

SPECIAL NOTE REGARDING FORWARD-LOOKING INFORMATION

Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended, or the Exchange Act, provide a “safe harbor” for forward-looking statements to encourage companies to
provide prospective information about their companies. We intend such forward-looking statements to be covered by
the safe harbor provisions for forward-looking statements contained in the United States Private Securities Litigation
Reform Act of 1995.
All statements, other than statements of historical facts, included or incorporated by reference in this prospectus
regarding our strategy, future operations, financial position, future revenues, projected costs, prospects, plans and
objectives of management 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,” “would,” “could,” “should,” “project,” “believe,”
“anticipate,” “expect,” “plan,” “estimate,” “forecast,” “potential,” “intend,” “continue,” or the negative or other variations of these
words or other similar words. These statements are only predictions. Actual events or results may differ materially
because of market conditions in our industries or other factors that are in some cases beyond our control. We cannot
guarantee that we actually will achieve the plans, intentions or expectations disclosed in our forward‑looking
statements and you should not place undue reliance on our forward‑looking statements. There are a number of
important factors that could cause our actual results, performance, achievements or industry to differ materially from
those indicated by these forward-looking statements. These important factors include the factors that we identify
under the heading “Risk Factors” and elsewhere in this prospectus, as well as other information we include or
incorporate by reference in this prospectus and any prospectus supplement. Our forward-looking statements are based
on our current expectations, intentions and beliefs as of the date of this prospectus or the date of the documents
incorporated by reference in this prospectus, as the case may be, and except as required by federal securities laws, we
do not undertake, and specifically decline, any obligation to update any of these statements or to publicly announce
the results of any revisions to these statements to reflect future events or developments.

USE OF PROCEEDS

We currently intend to use the estimated net proceeds from the sale of the shares of common stock:

•
to finance the costs of acquiring, investing in, or creating joint ventures with competitive and complementary
businesses, products and technologies as a part of our growth strategy (although there can be no assurance that we will
complete such acquisitions or investments); and
•for working capital and general corporate purposes.

There is no guarantee that we will sell shares of common stock and, in the event that we do, there is no guarantee as to
the total number of securities that we would sell, nor is there any guarantee as to the amount of net proceeds to be
used specifically for the foregoing purposes. Our management will have significant discretion and flexibility in
applying the net proceeds from the sale of these securities. Pending any use, as described above, we intend to invest
the net proceeds in high-quality, short-term, interest-bearing securities. Our plans to use the estimated net proceeds
from the sale of these securities may change and, if they do, we will update this information in a prospectus
supplement.
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