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The information contained within this announcement is deemed by the Company to constitute inside information as stipulated

under the Market Abuse Regulations (EU) No. 596/2014 as it forms part of UK domestic law by virtue of the European Union

(Withdrawal) Act 2018 ('MAR'). Upon the publication of this announcement via a Regulatory Information Service ('RIS'), this

inside information is now considered to be in the public domain.

 
Public Policy Holding Company, Inc.

 

("PPHC", the "Company" or the "Group")

 

Acquisition of Pagefield and Expansion of Credit Facility

 

Earnings-accretive acquisition in London expands Group presence internationally

 
P ubl ic Pol icy Holding Company (AI M: P P H C), the government rela�ons and publ ic affairs  group providing cl ients  with a

ful ly integrated and comprehensive range of services , i s  pleased to announce that i t has  acquired Pagefield

Communica�ons Limited ("Pagefield"), a  premier London-based strategic communica�ons and cross-party publ ic affairs

advisory fi rm (the "Acquis i tion"), for an ini tia l  cons ideration of £16.2 mi l l ion.

 

Un�l  now, P P H C's  nine opera�ng companies  have been solely based in the US, a l though i ts  c.1,200 cl ients  - including

nearly hal f of the Fortune 100 - are global  by nature. Alongs ide organic growth, as  outl ined at the �me of i ts  I P O  in

December 2021 and reiterated s ince, P P H C has  been targe�ng acquis i�ons within the key pol i�cal  capitals  of London and

Brussels , as  wel l  as  more US states , in order to broaden i ts  geographic reach and pol icy expertise.

 

Since IPO, PPHC has  acquired three bus inesses  in the US, with Pagefield becoming i ts  fi rst international  acquis i tion and the

10th brand to s i t under the Group's  broad umbrel la , which encourages  the cross-sel l ing of services  between opera�ng

companies  to augment organic growth.

 

Founded in 2010 by Mark Gal lagher, O l iver Foster and Sara P rice and based in London, England, Pagefield is  led by Foster,

C EO, and has  36 ful l -�me employees. Mr. Foster wi l l  con�nue as  C EO, and Mr. Gal lagher and Ms. P rice wi l l  remain with the

business  as  senior advisers . Pagefield's  cl ients  include corpora�ons and organisa�ons campaigning on issues  of local ,

national  and global  importance.

 
Acquisition highlights

·      The Acquis i�on is  in l ine with the Group's  growth strategy of cons idered M&A into key geographies  and

industry/pol icy specia l isations.

·      As  a  whol ly-owned subs idiary of P P H C, Pagefield wi l l  retain i ts  dis�nct brand iden�ty and i ts  long-standing

executive, senior management team and employees.

·      S ignificant revenue and profit synergy poten�al  exists  via  the referral  to and from the exis�ng Group, which has

over 1,200 cl ients .

·      The ini�al  cons idera�on of  £16.2 mi l l ion has  been funded 93% (£15.1 mi l l ion) in cash and 7% (£1.1 mi l l ion)

through the issue of new common shares  in PPHC to the shareholders  of Pagefield (the "New Common Shares").

·      Further earnout payments  are con�ngent on Pagefield achieving profit growth targets , promo�ng al ignment with

the Group's  broader growth objectives .

·      The Acquis i tion is  accretive to underlying earnings  per share.

 
Overview of Pagefield

·      Pagefield is  a  leading  strategic communica�ons and cross-party p ubl ic affairs  advisory firm in the UK , which is

measured as  the 6th largest global  economy and, a long with the EU, i s  at the forefront of global  pol icy issues

including technology regulation, energy trans ition/green energy and other environmental  regulations.

·      A cross-party consultancy, Pa gefiel d helps  cl ients  navigate the UK 's  complex legis la�ve and regulatory

environment and is  known for high-level  reputa�on, i ssues  management and strategic communica�on campaigns



- tapping into the team's  deep fami l iari ty with the UK's  pol i tical , bus iness  and media landscape.

·      P rac�ce areas  of exper�se are P ubl ic and Regulatory Affairs , P ubl ic Rela�ons, Campaigning and Digi ta l  & Socia l

Media. This  a l igns  with the Group's  offerings  of Government Relations  and Publ ic Affairs .

·      Pagefield's  cl ients  include some of the world's  premier brands, establ ished l i s ted companies , fast-moving start-

ups  and chal lengers , inspiring chari ties  and individuals .

·      For the year ended 31 December 2023, Pagefield recorded (unaudited) net revenues of £6.0 mi l l ion, growing at an

average rate of 10% for the past three years . P rofit before tax amounted to £2.3 mi l l ion, aEer appl ica�on of post-

completion compensation pol icy.

 
Key terms of the Acquisition

·      The ini�al  cons idera�on of £16.2 mi l l ion has  been funded by £15.1 mi l l ion paid in cash and the balance of £1.1

mi l l ion being sa�sfied by the issuance of 897,640 New Common Shares  of $0.001 each at a  price of £1.2561 per

New Common Share. Shares  issued to the shareholders  of Pagefield ("Sel lers") wi l l  be subject to a  four-year lock-in

period and the Sel lers  wi l l  addi�onal ly be subject to certain restric�ve covenants . Certain addi�onal  payments

may be made to the Sel lers  to the extent that Pagefield benefi ts  from some speci fied tax rel ief and other benefi ts .

·      I n addi�on to the ini�al  cons idera�on, a  further earnout payment could be made aEer the end of 2025, capped at

£6.3 mi l l ion, con�ngent on Pagefield achieving average profit aEer tax for the two years  ended 31 December 2025

above an agreed hurdle. Any payment, would be sa�sfied through a mix of 65.4% paid in cash and 34.6% through

the issue of equity.

·      F inal ly, and integral  to the transac�on, incen�ve programmes have been agreed for Mr. Foster and the leadership

team. These incen�ve programmes wi l l  reward these par�cipants  based on the growth in profit aEer tax for the

five years  to 31 December 2028. Any payments  under such programmes wi l l  be payable in 2029 up to a  maximum

of £7.5 mi l l ion and wi l l  be paid 60% in cash and 40% in equity.

·      Taking into account these three payments , the maximum aggregate cons idera�on that could be payable would be

£30 mi l l ion. This  maximum would only be payable in the event that Pagefield were to achieve s ignificant growth in

profi t after tax.

·      Unaudited net assets  of Pagefield at completion amount to approximately £0 mi l l ion.

 

Expansion of bank facilities

·      I n order to support with the financing of the ini�al  cash element of the Acquis i�on, the Group announces  i t has

expanded the Senior Secured Supplemental  Credit Faci l i ty with Bank of America (the "Faci l i ty"), which was recently

entered into on Apri l  30th 2024, from $13 mi l l ion to $25 mi l l ion. O f this  faci l i ty, $6 mi l l ion had been deployed for

the recent acquis i�on of Lucas  P ubl ic Affairs , and the remaining balance of $19 mi l l ion has  been drawn to fund

the cash element of the ini tia l  cons ideration of Pagefield.

·      As  previous ly communicated, the interest rate payable on this  Supplemental  Credit Faci l i ty i s  the Secured

Overnight Financing Rate (SOFR) plus  260 bas is  points , and the Faci l i ty wi l l  mature on 30 Apri l  2028.

·      The Group reaffirms i ts  commitment to maintaining a  prudent leverage ra�o as  i t executes  on a dual -track strategy

of organic growth and M&A. The Group's  abi l i ty to maintain M&A financing flexibi l i ty faci l i tates  i ts  wider capital

a l loca�on pol icy, which includes  dividend payments . Fol lowing the Acquis i�on, the effec�ve debt pos i�on of the

Group wi l l  be approximately $35 mi l l ion before taking into account the Group's  evolving cash balance. The Group

considers  this  to be a conserva�ve level  rela�ve to i ts  reported underlying EB I TDA of $35.1 mi l l ion for the year

ended 31 December 2023 and cash from operations  of $21.6 mi l l ion.

 
Issue of New Common Shares

As part of the ini�al  cons idera�on payable, 897,640 New Common Shares  of $0.001 each are issued to the Sel lers . An

appl ica�on wi l l  be made for the New Common Shares, which wi l l  rank pari  passu with the exis�ng Common Shares  in

issue, to be admitted to trading on AIM ("Admiss ion"). Deal ings  are expected to commence on or around 12 June 2024.

 

Fol lowing this  i ssue of shares , the Group's  total  i ssued and vo�ng share capital  upon Admiss ion wi l l  cons ist of

119,279,632 Common Shares. This  figure may be used by shareholders  as  the denominator for the calcula�ons by which

they wi l l  determine i f they are required to noti fy their interest in, or a  change to their interest in, securi ties  of the Group.

 
Stewart Hall, CEO of PPHC, commented:

 

"We have been targe�ng interna�onal  M&A, par�cularly into the key pol i�cal  capitals  of London and Brussels , s ince I P O.

I n Pagefield, we have acquired a high-qual i ty bus iness  with outstanding people and a sought-aEer cl ient base. O ur cl ients

are global  by nature, present in multiple geographies  and i t i s  essentia l  that we can support them wherever they operate.

 

"Pagefield stands  to benefit greatly from our abi l i ty to cross  refer bus iness  whi le our US-based opera�ng companies  wi l l



equal ly benefi t from i ts  expertise and deep fami l iari ty with the UK's  pol i tical , bus iness  and media landscape. As  a  UK l i s ted

company, we welcome Pagefield into the P P H C Group and look forward to working with Pagefield as  we del iver value for

our shareholders .

 

"F inal ly, our pipel ine of acquis i�on opportuni�es  under development remains  healthy and we retain a  strong balance

sheet which gives  us  the resources  to continue to pursue our M&A strategy alongs ide organic growth."

 

 Oliver Foster, CEO of Pagefield, commented:

 
"We are del ighted to be joining the P P H C fami ly whi lst maintaining the Pagefield brand, ethos  and values. This  next phase
in our growth wi l l  open up a huge wel l  of profess ional  - and interna�onal  - exper�se to our cl ients . We already advise and
represent a  number of international  cl ients  in the UK and PPHC works  with a  number of UK cl ients  in the US.
 
"Therefore, the long-term cl ient benefits  were crystal  clear from the moment we began our discuss ions  and the
opportunities  for profess ional  col laboration to add further value to current, new and shared cl ients  i s  incredibly exci ting." 
 

Mark Gallagher, Co-Founder of Pagefield, added:
 
"I  am thri l led that we have found a terrific new home for Pagefield and our excep�onal  team - a  prerequis i te for the future
of a  company we founded some fourteen years  ago. Today we are laying the founda�on stone of what I  have no doubt wi l l
be a  transatlan�c P R powerhouse. As  founders  of the bus iness , Sara and I  are a lso del ighted to maintain our involvement
in Pagefield and to have a stake in the future success  of PPHC as  a  whole."
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About PPHC

I ncorporated in 2014, P P H C is  a  US-based government rela�ons and publ ic affairs  group providing cl ients  with a  ful ly

integrated and comprehensive range of services  including government and publ ic rela�ons, research, and digi ta l  advocacy

campaigns. Engaged by approximately 1200 cl ients , including companies , trade associa�ons and non-governmental

organisa�ons, the Group is  ac�ve in a l l  major sectors  of the US. economy, including healthcare and pharmaceu�cals ,

financial  services , energy, technology, telecoms and transporta�on. P P H C's  services  support cl ients  to enhance and defend

their reputa�ons, advance pol icy goals , manage regulatory risk, and engage with US federal  and state-level  pol icy makers ,

stakeholders , media, and the publ ic.

 

P P H C operates  a  holding company structure and currently has  ten opera�ng en��es in the US and UK . O pera�ng in the

strategic communica�ons market, the Group has  a  strong track record of organic and acquis i�ve growth, the laOer focused

on enhancing i ts  capabi l i ties  and to establ ish new verticals , ei ther within new geographies  or new related offerings .

 

For more information, see www.pphcompany.com.
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