
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A
PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE

SECURITIES EXCHANGE ACT OF 1934
(Amendment No.   )

Filed by the Registrant  ☒                            
Filed by a Party other than the Registrant  ☐

Check the appropriate box:
☐   Preliminary Proxy Statement
☐   Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
☐   Definitive Proxy Statement
☐   Definitive Additional Materials
☒   Soliciting Material under §240.14a-12

OUTBRAIN INC.
__________________________________________________________

(Name of Registrant as Specified In Its Charter)

__________________________________________________________
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check all boxes that apply):
☒ No fee required.
☐ Fee paid previously with preliminary materials.
☐ Fee computed on table in exhibit required by Item 25(b) per Exchange Act Rules 14a‑6(i)(1) and 0‑11.



This Schedule 14A filing consists of social media posts from Outbrain Inc., a Delaware corporation (the "Company"), relating to
the definitive share purchase agreement, dated August 1, 2024, by and among the Company, Altice Teads S.A.(the "Seller"), a
public limited liability company (société anonyme), incorporated and existing under the laws of the Grand Duchy of Luxembourg
and the sole shareholder of Teads S.A., a public limited liability company (société anonyme), incorporated and existing under the
laws of the Grand Duchy of Luxembourg ("Teads").

The following posting was made on various social media platforms, including Facebook, Instagram, LinkedIn, Threads and X:



Cautionary Note About Forward-Looking Statements

This communication contains forward-looking statements within the meaning of the federal securities laws and the Private
Securities Litigation Reform Act of 1995, which statements involve substantial risks and uncertainties. These statements are
based on current expectations, estimates, forecasts and projections about the industries in which Outbrain and Teads operate, and
beliefs and assumptions of Outbrain’s management. Forward-looking statements may include, without limitation, statements
regarding possible or assumed future results of our business, financial condition, results of operations, liquidity, plans and
objectives, expected synergies and statements of a general economic or industry-specific nature. You can generally identify
forward-looking statements because they contain words such as “may,” “will,” “should,” “expects,” “plans,” “anticipates,”
“could,” “intends,” “guidance,” “outlook,” “target,” “projects,” “contemplates,” “believes,” “estimates,” “predicts,” “foresee,”
“potential” or “continue” or the negative of these terms or other similar expressions that concern our expectations, strategy, plans
or intentions or are not statements of historical fact. The outcome of the events described in these forward-looking statements is
subject to risks, uncertainties and other factors including, but not limited to: the risk that the conditions to the consummation of
the transaction will not be satisfied (or waived); uncertainty as to the timing of the consummation of the transaction and Outbrain
and Teads’ ability to complete the transaction; the occurrence of any event, change or other circumstance or condition that could
give rise to the termination of the stock purchase agreement; the failure to obtain, or delays in obtaining, required regulatory
approvals or clearances; the risk that any such approval may result in the imposition of conditions that could adversely affect
Outbrain or Teads, or the expected benefits of the transaction; the failure to obtain the necessary debt financing to complete the
transaction; the effect of the announcement or pendency of the transaction on Outbrain’s or Teads’ operating results and business
generally; risks that the transaction disrupts current plans and operations or diverts management’s attention from its ongoing
business; the initiation or outcome of any legal proceedings that may be instituted against Outbrain or Teads, or their respective
directors or officers, related to the transaction; unexpected costs, charges or expenses resulting from the transaction; the risk that
Outbrain’s stock price may decline significantly if the transaction is not consummated; the effect of the announcement of the
transaction on the ability of Outbrain and Teads to retain and hire key personnel and maintain relationships with their customers,
suppliers and others with whom they do business; the ability of Outbrain to successfully integrate Teads’ operations, technologies
and employees; the ability to realize anticipated benefits and synergies of the transaction, including the expectation of
enhancements to Outbrain’s services, greater revenue or growth opportunities, operating efficiencies and cost savings; overall
advertising demand and traffic generated by Outbrain and the combined company’s media partners; factors that affect advertising
demand and spending, such as the continuation or worsening of unfavorable economic or business conditions or downturns,
instability or volatility in financial markets, and other events or factors outside of Outbrain and the combined company’s control,
such as U.S. and global recession concerns, geopolitical concerns, including the ongoing wars between Ukraine-Russia and
Israel-Hamas, supply chain issues, inflationary pressures, labor market volatility, bank closures or disruptions, and the impact of
unfavorable economic conditions and other factors that have and may further impact advertisers’ ability to pay; Outbrain and the
combined company’s ability to continue to innovate, and adoption by Outbrain and the combined company’s advertisers and
media partners of expanding solutions; the success of Outbrain and the combined company’s sales and marketing investments,
which may require significant investments and may involve long sales cycles; Outbrain and the combined company’s ability to



grow their business and manage growth effectively; the ability to compete effectively against current and future competitors; the
loss of one or more of large media partners, and Outbrain and the combined company’s ability to expand advertiser and media
partner relationships; conditions in Israel, including the ongoing war between Israel and Hamas and other terrorist organizations,
may limit Outbrain and the combined company’s ability to market, support and innovate their products due to the impact on
employees as well as advertisers and advertising markets; Outbrain and the combined company’s ability to maintain revenues or
profitability despite quarterly fluctuations in results, whether due to seasonality, large cyclical events, or other causes; the risk
that research and development efforts may not meet the demands of a rapidly evolving technology market; any failure of
Outbrain and the combined company’s recommendation engine to accurately predict attention or engagement, any deterioration
in the quality of Outbrain and the combined company’s recommendations or failure to present interesting content to users or other
factors which may cause us to experience a decline in user engagement or loss of media partners; limits on Outbrain and the
combined company’s ability to collect, use and disclose data to deliver advertisements; Outbrain and the combined company’s
ability to extend their reach into evolving digital media platforms; Outbrain and the combined company’s ability to maintain and
scale their technology platform; the ability to meet demands on our infrastructure and resources due to future growth or
otherwise; the failure or the failure of third parties to protect Outbrain and the combined company’s sites, networks and systems
against security breaches, or otherwise to protect the confidential information of Outbrain and the combined company; outages or
disruptions that impact Outbrain or the combined company or their service providers, resulting from cyber incidents, or failures
or loss of our infrastructure; significant fluctuations in currency exchange rates; political and regulatory risks in the various
markets in which Outbrain and the combined company operate; the challenges of compliance with differing and changing
regulatory requirements; the timing and execution of any cost-saving measures and the impact on Outbrain and the combined
company’s business or strategy; and the risks described in the section entitled “Risk Factors” and elsewhere in Outbrain’s Annual
Report on Form 10-K filed for the year ended December 31, 2023 and in subsequent reports filed with the SEC.

Accordingly, you should not rely upon forward-looking statements as an indication of future performance. Outbrain cannot assure
you that the results, events and circumstances reflected in the forward-looking statements will be achieved or will occur, and
actual results, events, or circumstances could differ materially from those projected in the forward-looking statements. The
forward-looking statements made in this communication relate only to events as of the date on which the statements are made.
Outbrain and the combined company may not actually achieve the plans, intentions or expectations disclosed in the forward-
looking statements and you should not place undue reliance on the forward-looking statements. Outbrain undertakes no
obligation, and does not assume, any obligation to update any forward-looking statements, whether as a result of new
information, future events or circumstances after the date on which the statements are made or to reflect the occurrence of
unanticipated events or otherwise, except as required by law.

Additional Information About the Transaction and Where to Find It

This communication may be deemed to be solicitation material in respect of the stockholder approval (the “Stockholder
Approval”) to authorize the issuance of certain equity securities of Outbrain as consideration for the proposed transaction. In
connection with a special meeting of its shareholders for the Stockholder Approval, Outbrain intends to file relevant materials
with the



SEC, including Outbrain’s proxy statement in preliminary and definitive form. INVESTORS AND STOCKHOLDERS ARE
URGED TO READ THE DEFINITIVE PROXY STATEMENT AND OTHER RELEVANT MATERIALS CAREFULLY
IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION ABOUT OUTBRAIN, TEADS AND THE TRANSACTION. Investors and stockholders may obtain a free
copy of these materials (when available) and other documents filed by Outbrain with the SEC through the website maintained by
the SEC at www.sec.gov. In addition, free copies of these materials will be made available free of charge through Outbrain’s
website at https://www.Outbrain.com.

Participants in the Solicitation

Outbrain and its directors and executive officers may be deemed to be participants in the solicitation of proxies from the
stockholders of Outbrain in favor of the Stockholder Approval. Information regarding these directors and executive officers and a
description of their direct and indirect interests, by security holdings or otherwise, is set forth in Outbrain’s proxy statement for
its 2024 annual meeting of stockholders on Schedule 14A, which was filed with the SEC on April 26, 2024. To the extent
holdings of Outbrain’s securities by its directors or executive officers have changed since the amounts set forth in such 2024
proxy statement, such changes have been or will be reflected on Initial Statements of Beneficial Ownership on Form 3 or
Statements of Change in Ownership on Form 4 filed with the SEC. Additional information concerning the direct or indirect
interests, by security holdings or otherwise, of Outbrain’s participants in the solicitation, which may, in some cases, be different
than those of Outbrain’s shareholders generally, will be set forth in Outbrain’s proxy statement relating to the Stockholder
Approval when it becomes available.


