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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

_________________________

FORM 10-Q

_________________________

(Mark One)

· QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 For the quarterly period ended September 30, 2026

· TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from [________] to [________]

Commission file number 001-43077

_________________________

Public Policy Holding Company, Inc.

(Exact name of registrant as specified in its charter)

_________________________

	Delaware
	87-3557229

	(State or other jurisdiction of
	(I.R.S. Employer

	incorporation or organization)
	Identification No.)

	800 North Capitol Street NW, Suite 800,
	20002

	Washington, DC
	

	(Address of principal executive offices)
	(Zip Code)

	(202) 688-0020
	

	Registrant’s telephone number, including area code
	



Securities registered pursuant to Section 12(b) of the Act:

	Title of each class
	Trading Symbol(s)
	Name of each exchange on which registered

	
	
	

	Common Stock, $0.001 par value
	PPHC
	NASDAQ

	
	
	

	
	
	



Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

Yes x No o

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files).
Yes x No o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

	Large accelerated filer
	☐
	Accelerated filer
	☐

	Non-accelerated filer
	x
	Smaller reporting company
	x

	
	
	Emerging growth company
	x



If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.
x
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).

Yes o No x

As of November 4, 2026, Public Policy Holding Company, Inc. had 30,575,318 shares of common stock outstanding.
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

CONDENSED CONSOLIDATED BALANCE SHEETS

(Amounts in thousands, except share and per share data)

	
	
	September 30, 2026
	
	
	December 31, 2025
	

	
	
	(Unaudited)
	
	
	

	ASSETS:
	
	
	
	
	
	

	Current assets:
	
	
	
	
	
	

	Cash and cash equivalents
	$
	18,440
	
	$
	20,436
	

	Contract receivables, net
	
	32,763
	
	
	21,851
	

	Notes receivable - related parties, current portion
	
	351
	
	
	750
	

	Income taxes receivable
	
	—
	
	2,068
	

	Prepaid post-combination compensation, current portion
	
	11,038
	
	
	3,585
	

	Prepaid expenses and other current assets
	
	6,311
	
	
	9,598
	

	Amounts due from related parties
	
	—
	
	266
	

	Total current assets
	
	68,903
	
	
	58,554
	

	Property and equipment at cost, less accumulated depreciation
	
	1,281
	
	
	598
	

	Notes receivable - related parties, long term
	
	900
	
	
	900
	

	Operating lease right of use asset
	
	28,329
	
	
	18,829
	

	Goodwill
	
	59,433
	
	
	56,990
	

	Other intangible assets, net of accumulated amortization
	
	46,250
	
	
	37,113
	

	Deferred income tax asset
	
	34,121
	
	
	24,600
	

	Prepaid post-combination compensation, long term
	
	20,058
	
	
	4,692
	

	Other long-term assets
	
	512
	
	
	276
	

	TOTAL ASSETS
	$
	259,787
	
	$
	202,552
	

	LIABILITIES AND EQUITY:
	
	
	
	
	
	

	Current liabilities:
	
	
	
	
	
	

	Accounts payable and accrued expenses
	$
	29,431
	
	$
	30,819
	

	Income taxes payable
	
	2,653
	
	
	—
	

	Amounts owed to related parties
	
	473
	
	
	—
	

	Deferred revenue
	
	5,424
	
	
	3,310
	

	Operating lease liability, current portion
	
	5,835
	
	
	5,070
	

	Contingent consideration, current portion
	
	2,346
	
	
	3,134
	

	Other liability, current portion
	
	3,408
	
	
	1,441
	

	Notes payable, current portion, net
	
	9,342
	
	
	9,082
	

	Total current liabilities
	
	58,912
	
	
	52,856
	

	Notes payable, long term, net
	
	30,461
	
	
	37,906
	

	Contingent consideration, long term
	
	16,162
	
	
	9,864
	

	Other liability, long term
	
	10,587
	
	
	10,553
	

	Operating lease liability, long term
	
	25,601
	
	
	16,469
	

	Total liabilities
	$
	141,723
	
	$
	127,648
	

	Shareholders' equity:
	
	
	
	
	
	

	Common stock, $0.001 par value, 1,000,000,000 shares authorized, 30,396,239 and 25,174,492 shares issued
	
	28
	
	
	
	

	and outstanding as of September 30, 2026 and December 31, 2025, respectively
	
	
	
	
	24
	

	Additional paid-in capital
	
	306,272
	
	
	237,075
	

	Accumulated deficit
	
	(188,975)
	
	
	(163,381)
	

	Accumulated other comprehensive income
	
	739
	
	
	1,186
	

	Total shareholders’ equity
	
	118,064
	
	
	74,904
	

	TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY
	$
	259,787
	
	$
	202,552
	




The accompanying notes to the consolidated financial statements are an integral part of these statements
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PUBLIC POLICY HOLDING COMPANY, INC. AND SUBSIDIARIES



CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME (LOSS)

(Unaudited)

(Amounts in thousands, except share and per share data)

	
	
	Three Months ended September 30,
	
	Nine months ended September 30,

	
	
	2026
	
	
	2025
	
	
	2026
	
	
	2025

	Revenue
	$
	55,207
	
	$
	48,787
	
	$
	157,473
	
	$
	136,686

	Operating expenses:
	
	
	
	
	
	
	
	
	
	
	

	Salaries and other personnel costs
	
	47,041
	
	
	41,940
	
	
	125,028
	
	
	114,605

	Office and other direct costs
	
	2,244
	
	
	1,918
	
	
	6,010
	
	
	5,204

	Cost of services
	
	49,285
	
	
	43,858
	
	
	131,038
	
	
	119,809

	Salaries, general and administrative
	
	9,855
	
	
	6,882
	
	
	31,218
	
	
	23,908

	Mergers and acquisitions expense
	
	925
	
	
	130
	
	
	1,979
	
	
	406

	Depreciation and amortization expense
	
	1,790
	
	
	1,551
	
	
	4,761
	
	
	4,319

	Change in fair value of contingent consideration
	
	1,650
	
	
	2,270
	
	
	8,845
	
	
	4,946

	Total operating expenses
	
	63,505
	
	
	54,691
	
	
	177,841
	
	
	153,388

	Loss from operations
	
	(8,298)
	
	
	(5,904)
	
	
	(20,368)
	
	
	(16,702)

	Gain on bargain purchase
	
	9,798
	
	
	—
	
	10,696
	
	
	—

	Interest income
	
	13
	
	
	27
	
	
	279
	
	
	89

	Interest expense
	
	(698)
	
	
	(981)
	
	
	(2,225)
	
	
	(2,481)

	Other income (expense), net
	
	(117)
	
	
	(7)
	
	
	178
	
	
	(30)

	Net income (loss) before income taxes
	
	698
	
	
	(6,866)
	
	
	(11,440)
	
	
	(19,124)

	Income tax expense
	
	(462)
	
	
	(574)
	
	
	(3,555)
	
	
	(4,662)

	Net income (loss)
	
	236
	
	
	(7,440)
	
	
	(14,995)
	
	
	(23,786)

	Less unvested common stock dividends under the two - class
	
	
	
	
	
	
	
	
	
	
	

	method
	
	(578)
	
	
	(410)
	
	
	(1,660)
	
	
	(2,161)

	Net loss attributable to common shareholders
	$
	(342)
	
	$
	(7,850)
	
	$
	(16,655)
	
	$
	(25,947)

	
	
	
	
	
	
	
	
	
	
	
	

	Net loss per share attributable to common shareholders, basic
	
	
	
	
	
	
	
	
	
	
	

	and diluted
	$
	(0.01)
	
	$
	(0.45)
	
	$
	(0.68)
	
	$
	(1.51)

	Weighted average basic and diluted shares outstanding
	
	25,457,276
	
	
	17,403,040
	
	
	24,577,763
	
	
	17,165,104

	
	
	
	
	
	
	
	
	
	
	
	

	Net income (loss)
	$
	236
	
	$
	(7,440)
	
	$
	(14,995)
	
	$
	(23,786)

	Foreign currency translation gain (loss)
	
	(95)
	
	
	(524)
	
	
	(448)
	
	
	1,717

	Total comprehensive income (loss)
	$
	141
	
	$
	(7,965)
	
	$
	(15,443)
	
	$
	(22,069)

























The accompanying notes to the consolidated financial statements are an integral part of these statements
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PUBLIC POLICY HOLDING COMPANY, INC. AND SUBSIDIARIES



CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

(Unaudited)

(Amounts in thousands, except share and per share data)

	
	Common Stock
	
	
	
	
	
	
	
	
	Accumulated
	
	
	

	
	
	
	
	Additional
	
	
	
	
	Other
	
	Total
	

	
	
	
	
	
	
	
	Paid-In
	Accumulated
	Comprehensive
	Shareholders'
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Shares
	
	Amount
	
	
	Capital
	
	Deficit
	Income (Loss)
	
	Equity
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance as of December 31, 2025
	25,174,492
	
	$
	24
	$
	237,075
	
	$
	(163,381)
	
	$
	1,186
	
	$
	74,904
	

	Long term incentive program charges
	—
	
	—
	
	
	1,530
	
	
	—
	
	—
	
	1,530
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Issuance of unvested legally outstanding shares
	16,579
	
	
	—
	
	
	—
	
	—
	
	—
	
	—
	

	2026 U.S. IPO Issuance, net of underwriting discounts and offering expenses
	3,742,500
	
	
	4
	
	
	35,945
	
	
	—
	
	—
	
	35,949
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Post-combination compensation charge-shares
	—
	
	—
	
	
	1,042
	
	
	—
	
	—
	
	1,042
	

	Forfeiture, Retained Pre-UK IPO shares
	(4,794)
	
	
	—
	
	
	—
	
	—
	
	—
	
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Share-Based Accounting Charge
	—
	
	—
	
	
	7,282
	
	
	—
	
	—
	
	7,282
	

	Foreign currency translation loss
	—
	
	—
	
	
	—
	
	—
	
	(323)
	
	
	(323)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Net loss
	—
	
	—
	
	
	—
	
	(11,497)
	
	
	—
	
	(11,497)
	

	Balance as of March 31, 2026
	28,928,777
	
	$
	28
	$
	282,874
	
	$
	(174,878)
	
	$
	863
	
	$
	108,887
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Long term incentive program charges
	—
	
	—
	
	
	2,018
	
	
	—
	
	—
	
	2,018
	

	Offering cost reclassification
	—
	
	—
	
	
	(148)
	
	
	—
	
	—
	
	(148)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Related to acquisitions
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Issuance of common stock for settlement of other liability
	—
	
	—
	
	
	1,211
	
	
	—
	
	—
	
	1,211
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Issuance of common stock for settlement of contingent consideration
	—
	
	—
	
	
	1,727
	
	
	—
	
	—
	
	1,727
	

	Issuance of unvested legally outstanding shares
	713,380
	
	
	—
	
	
	—
	
	—
	
	—
	
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Vesting of restricted stock units
	254,017
	
	
	—
	
	
	—
	
	—
	
	—
	
	—
	

	Forfeiture of unvested restricted stock awards
	(885)
	
	
	—
	
	
	—
	
	—
	
	—
	
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Post-combination compensation charge-shares
	—
	
	—
	
	
	690
	
	
	—
	
	—
	
	690
	

	Dividends
	—
	
	—
	
	
	—
	
	(7,041)
	
	
	—
	
	(7,041)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Share-Based Accounting Charge
	—
	
	—
	
	
	7,362
	
	
	—
	
	—
	
	7,362
	

	Foreign currency translation loss
	—
	
	—
	
	
	—
	
	—
	
	(29)
	
	
	(29)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Net loss
	—
	
	—
	
	
	—
	
	(3,735)
	
	
	—
	
	(3,735)
	

	Balance as of June 30, 2026
	29,895,289
	
	$
	28
	$
	295,734
	
	$
	(185,654)
	
	$
	834
	
	$
	110,942
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Long term incentive program charges
	—
	
	—
	
	
	2,264
	
	
	—
	
	—
	
	2,264
	

	Issuance of vested shares
	181,822
	
	
	—
	
	
	—
	
	—
	
	—
	
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Issuance of unvested legally outstanding shares
	349,437
	
	
	—
	
	
	—
	
	—
	
	—
	
	—
	

	Dividends declared
	—
	
	—
	
	
	—
	
	(3,557)
	
	
	—
	
	(3,557)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Vesting of restricted stock units
	—
	
	—
	
	
	—
	
	—
	
	—
	
	—
	

	Forfeitures
	(30,309)
	
	
	—
	
	
	—
	
	—
	
	—
	
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Post-combination compensation charge-shares
	—
	
	—
	
	
	1,033
	
	
	—
	
	—
	
	1,033
	

	Share-based accounting charge
	—
	
	—
	
	
	7,241
	
	
	—
	
	—
	
	7,241
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Foreign currency translation loss
	—
	
	—
	
	
	—
	
	—
	
	(95)
	
	
	(95)
	

	Net income
	—
	
	—
	
	
	—
	
	236
	
	
	—
	
	236
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance as of September 30, 2026
	30,396,239
	
	$
	28
	$
	306,272
	
	$
	(188,975)
	
	$
	739
	
	
	118,064
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The accompanying notes to the consolidated financial statements are an integral part of these statements
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PUBLIC POLICY HOLDING COMPANY, INC. AND SUBSIDIARIES



CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

(Unaudited)

(Amounts in thousands, except share and per share data)

	
	
	
	
	
	
	
	
	
	
	
	
	
	Accumulated
	
	
	

	
	Common Stock
	
	
	Additional
	
	
	
	
	Other
	
	Total
	

	
	
	
	
	Paid-In
	Accumulated
	Comprehensive
	
	Shareholders'
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Shares
	
	Amount
	
	
	Capital
	
	Deficit
	Income (Loss)
	
	Equity
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance as of December 31, 2024
	24,017,599
	
	$
	23
	$
	197,489
	
	$
	(115,721)
	
	$
	(536)
	
	$
	81,255
	

	Long term incentive program charges
	—
	
	—
	
	
	1,179
	
	
	—
	
	—
	
	1,179
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Vesting of stock issued from acquisitions
	—
	
	—
	
	
	1
	
	
	(1)
	
	
	—
	
	—
	

	Repayment of note receivable by related party
	(63,356)
	
	
	—
	
	
	(532)
	
	
	—
	
	—
	
	(532)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Post-combination compensation charge-shares
	—
	
	—
	
	
	605
	
	
	—
	
	—
	
	605
	

	Share-Based Accounting Charge
	—
	
	—
	
	
	7,444
	
	
	—
	
	—
	
	7,444
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Foreign currency translation gain
	—
	
	—
	
	
	—
	
	—
	
	721
	
	
	721
	

	Net loss
	—
	
	—
	
	
	—
	
	(10,614)
	
	
	—
	
	(10,614)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance as of March 31, 2025
	23,954,243
	
	$
	23
	$
	206,186
	
	$
	(126,336)
	
	$
	185
	
	$
	80,058
	

	Long term incentive program charges
	—
	
	—
	
	
	1,148
	
	
	—
	
	—
	
	1,148
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Issuance of unvested legally outstanding shares
	719,547
	
	
	—
	
	
	—
	
	—
	
	—
	
	—
	

	Forfeiture of unvested restricted stock
	(2,630)
	
	
	—
	
	
	—
	
	—
	
	—
	
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Dividends
	—
	
	—
	
	
	—
	
	(5,765)
	
	
	—
	
	(5,765)
	

	Vesting of restricted stock awards
	—
	
	—
	
	
	1
	
	
	(1)
	
	
	—
	
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Vesting of restricted stock units
	100,333
	
	
	—
	
	
	1
	
	
	(1)
	
	
	—
	
	—
	

	Issuance of common stock for acquisition
	134,915
	
	
	—
	
	
	1,190
	
	
	—
	
	—
	
	1,190
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Post-combination compensation charge-shares
	—
	
	—
	
	
	893
	
	
	—
	
	—
	
	893
	

	Issuance of common stock for settlement of other liability
	—
	
	—
	
	
	342
	
	
	—
	
	—
	
	342
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Share-based accounting charge
	—
	
	—
	
	
	7,394
	
	
	—
	
	—
	
	7,394
	

	Foreign currency translation gain
	—
	
	—
	
	
	—
	
	—
	
	1,520
	
	
	1,520
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Net loss
	—
	
	—
	
	
	—
	
	(5,730)
	
	
	—
	
	(5,730)
	

	Balance as of June 30, 2025
	24,906,408
	
	$
	23
	$
	217,155
	
	$
	(137,833)
	
	$
	1,705
	
	$
	81,050
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Long term incentive program charges
	—
	
	—
	
	
	1,626
	
	
	—
	
	—
	
	1,626
	

	Dividends
	—
	
	—
	
	
	—
	
	(1,347)
	
	
	—
	
	(1,347)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Vesting of restricted stock units
	185,471
	
	
	—
	
	
	—
	
	—
	
	—
	
	—
	

	Issuance of common stock for acquisition
	42,829
	
	
	—
	
	
	94
	
	
	—
	
	—
	
	94
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Post-combination compensation charge-shares
	—
	
	—
	
	
	662
	
	
	—
	
	—
	
	662
	

	Share-based accounting charge
	—
	
	—
	
	
	7,394
	
	
	—
	
	—
	
	7,394
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Foreign currency translation loss
	—
	
	—
	
	
	—
	
	—
	
	(524)
	
	
	(524)
	

	Net loss
	—
	
	—
	
	
	—
	
	(7,440)
	
	
	—
	
	(7,440)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance as of September 30, 2025
	25,134,708
	
	$
	23
	$
	226,931
	
	$
	(146,620)
	
	$
	1,181
	
	$
	81,515
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	







The accompanying notes to the consolidated financial statements are an integral part of these statements
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PUBLIC POLICY HOLDING COMPANY, INC. AND SUBSIDIARIES



CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

(Amounts in thousands)
[image: ]

Nine months ended September 30,
[image: ]

	
	2026
	
	
	
	2025

	
	
	
	
	
	

	Cash Flows from Operating Activities:
	
	
	
	
	

	Net loss
	$
	(14,995)
	
	$
	(23,786)

	
	
	
	
	
	

	Adjustments to reconcile net loss to net cash used in operating activities:
	
	
	
	
	

	Depreciation
	
	153
	
	
	146

	
	
	
	
	
	

	Amortization expense - intangibles
	
	5,030
	
	
	4,486

	Amortization of right of use assets
	
	4,205
	
	
	3,397

	
	
	
	
	
	

	Amortization of prepaid post-combination compensation
	
	4,959
	
	
	6,474

	Accretion of other liability
	
	6,017
	
	
	4,069

	
	
	
	
	
	

	Amortization of debt discount
	
	94
	
	
	164

	Provision for deferred income taxes
	
	(5,757)
	
	
	(1,609)

	
	
	
	
	
	

	Share-based accounting charge
	
	21,885
	
	
	22,232

	Stock-based compensation
	
	4,791
	
	
	4,623

	
	
	
	
	
	

	Post-combination compensation charge-shares
	
	2,765
	
	
	2,160

	Change in fair value of contingent consideration
	
	8,845
	
	
	4,950

	
	
	
	
	
	

	Gain on bargain purchase
	
	(10,696)
	
	
	—

	Expected credit losses
	
	1,728
	
	
	2,349

	
	
	
	
	
	

	Decrease (increase) in:
	
	
	
	
	

	Contract and unbilled receivables
	
	(11,576)
	
	
	(8,321)

	
	
	
	
	
	

	Prepaid post-combination expense
	
	(27,526)
	
	
	(10,306)

	Prepaid expenses and other assets
	
	(2,756)
	
	
	(1,097)

	
	
	
	
	
	

	Transactions with members and related parties
	
	806
	
	
	461

	Increase (decrease) in:
	
	
	
	
	

	
	
	
	
	
	

	Accounts payable and accrued expenses
	
	(2,902)
	
	
	342

	Income taxes payable and receivable
	
	3,831
	
	
	2,326

	
	
	
	
	
	

	Deferred revenue
	
	2,116
	
	
	1,765

	Contingent consideration
	
	(1,447)
	
	
	(3)

	
	
	
	
	
	

	Operating lease liability
	
	(3,245)
	
	
	(3,797)

	Other liabilities
	
	(2,804)
	
	
	(996)

	
	
	
	
	
	

	Net Cash (Used in) Provided by Operating Activities
	
	(16,479)
	
	
	10,030

	Cash Flows from Investing Activities:
	
	
	
	
	

	
	
	
	
	
	

	Purchases of property and equipment
	
	(720)
	
	
	(222)

	Proceeds issued for notes receivable - related parties
	
	—
	
	(500)

	
	
	
	
	
	

	Proceeds received for notes receivable - related parties
	
	400
	
	
	—

	Cash paid for acquisitions, net of cash acquired
	
	(9,226)
	
	
	(20,991)

	
	
	
	
	
	

	Net Cash Used in Investing Activities
	
	(9,546)
	
	
	(21,713)

	Cash Flows from Financing Activities:
	
	
	
	
	

	
	
	
	
	
	

	Proceeds from initial public offering, net of underwriting fees of $3.0 million
	
	42,866
	
	
	—

	Proceeds from notes payable
	
	—
	
	24,000

	
	
	
	
	
	

	Payment of debt issuance costs
	
	—
	
	(115)

	Payment of deferred equity offering costs
	
	(4,151)
	
	
	(1,472)

	
	
	
	
	
	

	Principal payment of note payable
	
	(7,280)
	
	
	(6,455)

	Payment of contingent considerations
	
	(306)
	
	
	(726)

	
	
	
	
	
	

	Dividends paid
	
	(7,041)
	
	
	(7,112)

	Net Cash Provided by Financing Activities
	
	24,088
	
	
	8,120

	
	
	
	
	
	

	Effect of foreign exchange rate changes on cash and cash equivalents
	
	(59)
	
	
	172

	Net Change in Cash and Cash Equivalents
	
	(1,996)
	
	
	(3,391)

	
	
	
	
	
	

	Cash and Cash Equivalents as of Beginning of Period
	
	20,436
	
	
	14,536

	Cash and Cash Equivalents at the End of Period
	$
	18,440
	
	$
	11,145

	
	
	
	
	
	






The accompanying notes to the consolidated financial statements are an integral part of these statements

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)


(Amounts in thousands)

	
	
	Nine months ended September 30,

	
	
	2026
	
	
	2025

	Supplemental disclosure of cash flow information:
	
	
	
	
	

	Cash paid for interest
	$
	2,131
	
	$
	2,304

	Cash paid for income taxes
	$
	5,481
	
	$
	8,060

	Common stock received for repayment of note receivable with Alpine Group
	$
	—
	$
	532

	Right of use assets obtained with lease liabilities
	$
	11,270
	
	$
	265

	Right of use assets obtained with business combinations
	$
	2,447
	
	$
	1,806

	Contingent consideration issued for acquisitions
	$
	—
	$
	2,871

	Common stock issued for acquisitions
	$
	—
	$
	1,281

	Stock issued for settlement of other liability
	$
	1,211
	
	$
	342

	Accrued deferred equity offering costs
	$
	—
	$
	298

	Consideration owed to Tancredi Sellers
	$
	498
	
	$
	—

	Stock issued for settlement of contingent consideration
	$
	1,727
	
	$
	—

	Dividends declared
	$
	3,557
	
	$
	—


[image: ]













































The accompanying notes to the consolidated financial statements are an integral part of these statements
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(Amounts in thousands, except share and per share data)




NOTE 1. ORGANIZATION AND SIGNIFICANT ACCOUNTING POLICIES Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared by Public Policy Holding Company, Inc. ("PPHC", "the Company", "we", "us", and "our") in accordance with accounting principles generally accepted in the United States of America ("GAAP") for interim financial information and Article 10 of Regulation S-X of the Securities and Exchange Commission (the "SEC"). Accordingly, certain information and footnote disclosures have been condensed or omitted. All intercompany balances and transactions have been eliminated.

In our opinion, the accompanying unaudited condensed consolidated financial statements reflect all adjustments, consisting of normal recurring accruals, considered necessary for a fair presentation, in all material respects, of the information contained herein. These unaudited condensed consolidated financial statements should be read in conjunction with our Annual Report on Form 10-K for the year ended December 31, 2025 ("2025 Form 10-K"). Results for the interim periods are not necessarily indicative of results that may be expected for the year.

2026 U.S. Initial Public Offering

On January 26, 2026, we completed our U.S. initial public offering (“2026 U.S. IPO”) of 4,150,000 shares of common stock. The offering comprised 3,400,000 newly issued shares of common stock sold by the Company and 750,000 shares of existing common stock sold by certain shareholders, at a price of $12.25 per share.

On March 2, 2026, the Company announced the issuance of 342,500 additional shares of common stock, pursuant to the partial exercise of the over-allotment option granted to the underwriters in connection with the Company's 2026 U.S. IPO and admission to the Nasdaq Global Market.

We received net proceeds from the 2026 U.S. IPO of $35.8 million after deducting underwriting discounts and offering fees.

Use of Estimates

The preparation of the condensed consolidated financial statements in accordance with GAAP requires the Company’s management to make estimates and assumptions relating to the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the consolidated financial statements, and the reported amounts of revenue and expenses during the reporting periods. Significant items subject to such estimates and assumptions include, but are not limited to, the allowance for credit losses, useful lives of intangible assets, recoverability of the carrying amounts of intangible assets, share-based compensation, business acquisitions, valuation of contingent considerations, post-combination liabilities and income tax provisions. These estimates are often based on complex judgments and assumptions that management believes to be reasonable but are inherently uncertain and unpredictable. Actual results could differ from these estimates.

Unless otherwise noted, dollars in tables are in thousands, except per share amounts.

Certain monetary amounts, percentages, and other figures included elsewhere in this Form 10-Q have been subject to rounding adjustments. Accordingly, figures shown as totals in certain tables or charts may not be the arithmetic aggregation of the figures that precede them, and figures expressed as percentages in the text may not total 100% or, as applicable, when aggregated may not be the arithmetic aggregation of the percentages that precede them.

Significant Accounting Policies

There have been no material changes to the significant accounting policies discussed in Note 1 - Organization And Significant Accounting Policies included in Part II, Item 8 of our Annual Report on Form 10-K for the year ended December 31, 2025.

New Accounting Pronouncements

Recently Adopted Accounting Pronouncements
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In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, which expands annual disclosures in an entity’s income tax rate reconciliation table and requires annual disclosures regarding cash taxes paid both in the United States (federal, state and local) and foreign jurisdictions. The amendments in this ASU are effective for annual periods beginning after December 15, 2024, although early adoption is permitted. The Company has adopted ASU 2023-09 for the year ended December 31, 2025, and has applied the new disclosure requirements prospectively to the current annual period. See Note 14. Income Taxes, of our Annual Report on Form 10-K for the year ended December 31, 2025 for further details.

In June 2024, the FASB issued ASU 2024-01, Compensation - Stock Compensation (Topic 718), which provides guidance on the scope application of profits interest and similar awards. This guidance is effective for public business entities for annual reporting periods beginning after December 15, 2024, and interim reporting periods beginning after December 15, 2025. The Company has determined that there is no impact of this guidance on its consolidated financial statement disclosures, as the Company's stock compensation does not allow for profits interest and similar awards.

Recently Issued Accounting Pronouncements Not Yet Adopted

In November 2024, the FASB issued ASU 2024-03, Income Statement-Reporting Comprehensive Income-Expense Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses. This guidance requires public companies to disclose, in the notes to financial statements, specified information about certain costs and expenses at each interim and annual reporting period. This guidance is effective for public business entities for annual reporting periods beginning after December 15, 2026, and interim reporting periods beginning after December 15, 2027. The Company expects to adopt this guidance in its fiscal year beginning January 1, 2027, and is evaluating the potential impact of this guidance on its consolidated financial statement disclosures.

In December 2025, the FASB issued ASU 2025-11, Interim Reporting (Topic 270): Narrow-Scope Improvements, which clarifies the guidance in Topic 270 to improve the consistency of interim financial reporting. The ASU provides a comprehensive list of required interim disclosures and introduces a disclosure principle requiring entities to disclose events since the end of the last annual reporting period that have a material impact on the entity. ASU 2025-11 is effective for fiscal years beginning after December 15, 2027, including interim periods within those fiscal years, with early adoption permitted. The Company is evaluating the potential impact of this guidance on its consolidated financial statement disclosures.

NOTE 2. REVENUE

Revenue recognition: The Company generates the majority of its revenue by providing consulting services through fixed-fee arrangements related to Government Relations Consulting, Corporate Communications & Public Affairs Consulting and Compliance and Insights Services.

Types of Contract Arrangements: Most of the consulting service contracts are based on one of the following types of contract arrangements:

1) Fixed-fee arrangements (“Retainer Revenue” and “Subscription Services Revenue”): these require the client to pay a fixed fee in exchange for a predetermined set of professional services. Retainer contracts generally comprise a single stand-ready performance obligation for consulting services. The Company recognizes retainer revenue over time by measuring the progress toward complete satisfaction of the performance obligation. Subscription services generally comprise a single performance obligation recognized over time with a straight-line pattern.

The Company’s standard practice for retainer revenue is to enter into agreements with clients that stipulate a fixed monthly fee, payable at the beginning of each month, for the services to be rendered. These agreements may also include provisions for the reimbursement of pre-approved, reasonable expenses incurred in fulfilling the performance obligations. Member companies typically invoice clients in advance, and the amounts billed are initially recorded as deferred revenue. Revenue is then recognized from deferred revenue as performance obligations are achieved.

A significant portion of the Company’s contracts with customers have termination clauses that give the customer the right to terminate the contract without cause with one month's notice without any substantial penalty. As such, the Company believes such contracts should be treated as a month-to-month contract as this reflects the non-cancelable period
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of performance. The parties do not have enforceable rights and obligations beyond the month (or months) of services already performed. The Company's contracts generally do not contain a material right.

2) Project Revenue includes additional services such as 1) advertisement placement and management, 2) video production, 3) website development and 4) research services, in which third-party companies may be engaged to achieve specific business objectives. These services are either in a separate contract or within the fixed-fee consulting contract, in which the Company usually receives a markup on the cost incurred. Generally, these contracts are less than 12 months in length. The Company recognizes revenue earned to date in an amount that is probable and not likely to reverse. The Company utilizes an output method to measure progress toward complete satisfaction of the performance obligation, recognizing revenue based on the services delivered to the customer to date as a proportion of the total services promised in the contract. This approach reflects the transfer of control to the customer, as the customer receives and consumes the benefits of each service as it is performed. Any out-of-pocket administrative expenses incurred are billed at cost.

Revenue is recognized when control of services provided is transferred to customers and in an amount that reflects the consideration the Company expects to be entitled to in exchange for those services, using the following steps: 1) identify the contract, 2) identify the performance obligations, 3) determine the transaction price, 4) allocate the transaction price to the performance obligations in the contract, and 5) recognize revenue as or when the Company satisfies the performance obligations.

In determining the method and amount of revenue to recognize, the Company must make judgments and estimates. Specifically, complex arrangements with nonstandard terms and conditions may require management's judgment in interpreting the contract to determine the appropriate accounting, including whether the promised services specified in an arrangement are distinct performance obligations and should be accounted for separately, and how to allocate the transaction price, including any variable consideration, to the separate performance obligations. When a contract contains multiple performance obligations, the Company allocates the transaction price to each performance obligation based on its estimate of the stand-alone selling price. Other judgments include determining whether performance obligations are satisfied over time or at a point in time, and the selection of the method to measure progress towards completion.

The Company has considered the guidance of combining contracts in accordance with ASC 606-10-25-9, Combining Contracts. The Company has noted that its customers occasionally execute multiple orders for services, add-ons and professional services within a short period of time. The Company evaluates multiple orders to determine if the services across multiple orders relate directly to the same retainer service or project and will combine contracts if deemed to be related, as they are packaged within a single commercial objective. For any contracts that meet one or more of the requirements of ASC

606-10-25-9, the Company will account for the contracts as a single contract. The majority of contracts entered into with customers are entered into with multiple commercial objectives, and the consideration of one contract is determined independently from the price or performance of other contracts.

Certain services provided by the Company include the utilization of a third party in the delivery of those services. These services are primarily related to the production of an advertising campaign or media buying services. The Company has determined that it acts as an agent and is solely arranging for the third parties to provide services to the customer. Specifically, the Company does not control the specified services before transferring those services to the customer, is not primarily responsible for the performance of the third-party services, nor can the Company redirect those services to fulfill any other contracts. The Company does not have discretion in establishing the third-party pricing in its contracts with customers. For these performance obligations for which the Company acts as an agent, the Company records revenue as the net amount of the gross billings less amounts remitted to the third party.

The following table provides disaggregated revenue by revenue type:

	
	
	Three months ended September
	Nine months ended September 30,
	

	
	
	
	30,
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	2026
	
	2025
	
	
	2026
	
	
	2025
	

	Government Relations Consulting revenue
	$
	31,898
	$
	27,478
	
	$
	90,625
	
	$
	80,943
	

	Corporate Communications & Public Affairs Consulting revenue
	
	19,486
	
	18,022
	
	
	55,944
	
	
	46,178
	

	Compliance and Insights Services revenue
	
	3,823
	
	3,287
	
	
	10,904
	
	
	9,565
	

	Total revenue
	$
	55,207
	$
	48,787
	
	$
	157,473
	
	$
	136,686
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Revenue by geographic region:

	
	Three months ended September 30,
	
	Nine months ended September 30,

	
	2026
	
	
	
	2025
	
	2026
	
	
	2025

	United States
	$
	50,146
	
	$
	46,338
	$
	145,638
	
	$
	130,340

	International
	
	5,061
	
	
	2,449
	
	11,835
	
	
	6,346

	Revenue by geographic market
	$
	55,207
	
	$
	48,787
	$
	157,473
	
	$
	136,686



NOTE 3. BASIC AND DILUTED EARNINGS (LOSS) PER SHARE

The Company presents both basic and diluted earnings per share on the face of the condensed consolidated statements of operations and other comprehensive income (loss). The Company computes net loss per share using the two-class method required for participating securities. The two-class method requires income available to common stockholders for the period to be allocated between common stock and participating securities based upon their respective rights to receive dividends as if all income for the period had been distributed. The Company determined that it had participating securities in the form of Restricted Stock Awards, shares issued in business acquisitions subject to vesting conditions, and Retained Pre-UK IPO Shares. The holders of such shares have non-forfeitable dividend rights prior to their respective vesting date, or satisfaction of vesting condition. These participating securities do not contractually require the holders of such stocks to participate in the Company’s losses. As such, net losses for the periods presented was not allocated to the Company’s participating securities.

Basic earnings (loss) per share is computed by dividing net income (loss) available to common shareholders by the weighted average number of outstanding shares during the period. Diluted earnings (loss) per share gives effect to all dilutive potential common shares outstanding during the period. Although the Company reported net income for the quarter, the dividend declared in the quarter exceeded it, resulting in a net loss attributable to common shareholders. Each potential common share was therefore determined to be antidilutive. Due to their anti-dilutive effect, the calculation of diluted net loss per share for the three and nine months ended September 30, 2026 and the year ended December 31, 2025, does not include the common stock equivalent shares and nonvested shares.

The following table includes the number of shares outstanding and potentially dilutive stock options and Restricted Stock Units ("RSU's") as of

September 30, 2026, and December 31, 2025, respectively:

	
	September 30, 2026
	December 31, 2025

	Common shares outstanding
	25,460,218
	
	20,821,959

	Nonvested shares outstanding
	4,936,021
	
	4,352,533

	Legally outstanding shares
	30,396,239
	
	25,174,492

	Stock options and RSUs outstanding (1)
	1,928,733
	
	1,693,734

	Total fully diluted shares
	32,324,972
	
	26,868,226



(1) The holders of Restricted Stock Units and Stock Options are not entitled to dividends or to vote

The RSU's were excluded from the computation of diluted net income per share of common stock as their effect would have been antidilutive, while the stock options were excluded as they are out of the money. Additionally, share-settled contingent consideration and share-settled post-combination compensation obligations have been excluded as they would be antidilutive. The number of shares excluded for share-settled contingent consideration and share-settled post-combination compensation obligations could not be determined as they are settled in a variable number of shares based on the future performance of acquired member companies. See Note 9. Fair Value Measurement, for more information on the liabilities recorded in connection with these obligations.

The following table includes the weighted average shares outstanding and potentially dilutive stock options and RSUs for the three and nine months ended

September 30, 2026 and 2025, respectively:
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	Three months ended September 30,
	Nine months ended September 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Common shares, weighted average
	25,457,276
	
	17,403,040
	
	24,577,763
	
	17,165,104

	Nonvested shares, weighted average
	4,868,240
	
	7,596,227
	
	4,555,391
	
	7,360,491

	Legally outstanding shares, weighted average
	30,325,516
	
	24,999,267
	
	29,133,154
	
	24,525,595

	Stock options and RSUs outstanding, weighted average
	1,935,133
	
	1,887,072
	
	1,808,394
	
	1,666,209

	Total securities on a fully diluted basis, weighted average
	32,260,649
	
	26,886,339
	
	30,941,548
	
	26,191,804



The following table shows the computation of basic and diluted loss per share for the three and nine months ended September 30, 2026 and 2025, respectively:

	
	
	Three months ended September 30,
	
	Nine months ended September 30,
	

	
	
	2026
	
	2025
	
	2026
	
	2025
	

	Numerator
	
	
	
	
	
	
	
	
	

	Net income (loss)
	$
	236
	$
	(7,440)
	$
	(14,995)
	$
	(23,786)
	

	Less unvested common stock dividends under the two - class
	
	(578)
	
	(410)
	
	(1,660)
	
	(2,161)
	

	method
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Net loss attributable to common shareholders
	
	(342)
	
	(7,850)
	
	(16,655)
	
	(25,947)
	

	
	
	
	
	
	
	
	
	
	

	Denominator
	
	
	
	
	
	
	
	
	

	Weighted average basic and diluted shares outstanding
	
	25,457,276
	
	17,403,040
	
	24,577,763
	
	17,165,104
	

	Basic and diluted loss per share
	$
	(0.01)
	$
	(0.45)
	$
	(0.68)
	$
	(1.51)
	



NOTE 4. GOODWILL AND INTANGIBLE ASSETS

Goodwill

Goodwill is an indefinite lived asset with balances as follows:

	As of December 31, 2024
	$
	64,308

	Impairment
	
	(6,219)

	Other adjustment
	
	(2,527)

	Foreign currency translation
	
	1,428

	As of December 31, 2025
	$
	56,990

	Additions
	
	2,622

	Foreign currency translation
	
	(179)

	As of September 30, 2026
	$
	59,433



We monitor our reporting units for indicators of impairment throughout the year to determine if a change in facts or circumstances warrants a re-evaluation of our goodwill. No goodwill impairment charges were recognized for the three and nine months ended September 30, 2026. We incurred a non-cash impairment charge of $6.2 million in 2025 related to our Pagefield Communications Limited (“Pagefield”) Government Relations Consulting reporting unit and Pagefield Corporate Communications & Public Affairs reporting unit. There was no goodwill impairment for the three and nine months ended September 30, 2025.

Intangible assets

We did not recognize any impairment charges on indefinite-lived intangible assets during the three and nine months ended September 30, 2026. We incurred non-cash impairment charges of $0.3 million and $2.6 million respectively, within our Pagefield Government Relations Consulting and Pagefield Corporate Communications & Public Affairs Consulting
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reporting units in 2025. The Company has not recorded any impairment charges related to long-lived assets for the three and nine months ended September 30, 2025.

The following presents the Company’s gross and net amounts of intangible assets, other than goodwill, as reported on the Consolidated Balance Sheets as of September 30, 2026 and December 31, 2025:

	
	
	
	
	September 30, 2026
	
	
	

	
	Weighted Average
	
	
	
	
	Accumulated
	
	
	

	
	Useful Life (in
	
	
	
	
	
	
	
	

	
	Years)
	
	Gross Book Value
	
	Amortization
	
	Net Book Value
	

	Customer relationships
	7.1
	
	$
	49,784
	
	$
	(24,233)
	
	$
	25,551
	

	Developed technology
	7.0
	
	
	3,938
	
	
	(2,016)
	
	
	1,922
	

	Noncompete agreements
	4.8
	
	
	5,860
	
	
	(1,936)
	
	
	3,924
	

	Total definite lived assets
	
	
	
	59,582
	
	
	(28,185)
	
	
	31,397
	

	Trade names
	
	
	
	14,853
	
	
	-
	
	
	14,853
	

	Total intangible assets
	
	
	$
	74,435
	
	$
	(28,185)
	
	$
	46,250
	

	
	
	
	
	December 31, 2025
	
	
	

	
	Weighted Average
	
	
	
	
	
	
	
	
	

	
	Useful Life (in
	
	
	
	
	Accumulated
	
	
	

	
	Years)
	
	Gross Book Value
	
	Amortization
	
	Net Book Value
	

	Customer relationships
	7.1
	
	$
	40,760
	
	$
	(20,283)
	
	$
	20,477
	

	Developed technology
	7.0
	
	
	3,938
	
	
	(1,594)
	
	
	2,344
	

	Noncompete agreements
	4.7
	
	
	3,111
	
	
	(1,309)
	
	
	1,802
	

	Total definite lived assets
	
	
	
	47,809
	
	
	(23,186)
	
	
	24,623
	

	Trade names
	
	
	
	12,490
	
	
	—
	
	12,490
	

	Total intangible assets
	
	
	
	60,299
	
	$
	(23,186)
	
	$
	37,113
	



Amortization expense for customer relationships, noncompete agreement and developed technology assets was approximately $1.9 million, $5.0 million, $1.6 million, and $4.6 million for the three and nine months ended September 30, 2026 and 2025, respectively.

NOTE 5. LEASES

The Company leases office space and equipment under non-cancelable operating leases, which may include renewal or termination options that are reasonably certain of exercise. Most leases include one or more options to renew, and the exercise of lease renewal options is at the Company’s sole discretion. Certain of the Company’s lease agreements include rental payments that are adjusted periodically for inflation. The Company’s lease agreements do not contain any material residual value guarantees or material restrictive covenants. The Company also subleases office space to third parties under separate sublease agreements, which are generally month-to-month leases.

In accordance with ASC 842 - Leases, the Company uses its incremental borrowing rate on the commencement date to determine the present value of its lease payments. The discount rate used to measure the lease asset, and the liability is determined at the beginning of the lease term, using the rate implicit in the lease if readily determinable, or otherwise using the Company's collateralized credit-adjusted borrowing rate.

The following table presents lease costs and other quantitative information:
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	Three months ended September 30,
	
	Nine months ended September 30,
	

	
	2026
	
	
	
	2025
	
	
	2026
	
	
	2025
	

	Operating lease cost (cost resulting from lease payments)
	$
	1,913
	
	$
	1,422
	
	$
	5,160
	
	$
	4,230
	

	Variable lease cost (cost excluded from lease payments)
	
	260
	
	
	165
	
	
	504
	
	
	386
	

	Sublease income
	
	(115)
	
	
	(103)
	
	
	(333)
	
	
	(279)
	

	Net lease cost
	$
	2,058
	
	$
	1,484
	
	$
	5,331
	
	$
	4,337
	

	Cash paid for amounts included in the measurement of lease
	$
	1,600
	
	
	
	
	$
	4,367
	
	
	
	

	liabilities
	
	
	
	$
	1,559
	
	
	
	
	$
	4,630
	

	Weighted average lease term - operating leases
	
	6.0 years
	
	3.9 years
	
	6.0 years
	
	3.9 years
	

	Weighted average discount rate - operating leases
	
	6.3%
	
	
	5.4%
	
	
	6.3%
	
	
	5.4%
	



As of September 30, 2026, the current and long term operating lease liabilities are $5.8 million and $25.6 million, respectively. Future payments of operating leases as of September 30, 2026 are listed in the table below:

	Year
	
	Amount

	2026 (Excluding the nine months ended September 30, 2026)
	$
	1,809

	2027
	
	6,997

	2028
	
	7,505

	2029
	
	5,854

	2030
	
	4,159

	Thereafter
	
	12,422

	Total future minimum lease payments
	
	38,746

	Amount representing interest
	
	(7,310)

	Present value of net future minimum lease payments
	$
	31,436



NOTE 6. NOTES PAYABLE

On February 28, 2023, PPHC entered into a $17.0 million credit agreement with Bank of America (as amended, the “Credit Agreement”), providing for a senior secured line of credit of up to $3.0 million (the “2023 Facility 1”) and a senior secured term loan of $14.0 million (the “2023 Facility 2,” and, together with the 2023 Facility 1, the “2023 Facilities”).

In April 2024 and June 2024, we executed two separate amendments to our Credit Agreement. These amendments provided for two additional term loans: a $6.0 million facility (“2024 Term Loan A”) and a $19.0 million facility (“2024 Term Loan B”). Collectively, these loans, are referred to as the “2024 Term Loans.”

In January 2025, we entered into a third amendment to our Credit Agreement, which established an additional term loan facility of up to $24.0 million (the “2025 Term Loan C”). The 2025 Term Loan C, together with the 2023 Facilities and the 2024 Term Loans, are collectively referred to as the “Bank Credit Facilities.”

The interest rate applicable to the 2023 Facilities is the Secured Overnight Financing Rate (“SOFR”), as administered by the Federal Reserve Bank of New York, plus 2.25% per annum. The 2024 Term Loans and the 2025 Term Loan C each bear interest at SOFR plus 2.60% per annum. Interest on all Bank Credit Facilities is payable monthly.

The Bank Credit Facilities are collateralized by substantially all of our assets.

The 2023 Facility 2 loan matures on March 31, 2029, with monthly principal payments of $0.2 million plus interest. The 2024 Term Loans require monthly

principal payments of $0.3 million plus interest until their maturity date of April 30, 2028. The 2025 Term Loan C required monthly principal payments of

$0.2 million per month plus interest through March 1, 2026, increasing to $0.3 million per month plus interest through the maturity date of March 31, 2029.
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The Company's total debt consists of the following as of:

	
	
	
	Original Loan Amount
	
	September 30, 2026
	
	December 31, 2025

	2023
	Facility 2
	$
	14,000
	
	$
	2,042
	
	$
	4,083

	2024
	Term Loan A
	
	6,000
	
	
	4,275
	
	
	4,950

	2024
	Term Loan B
	
	19,000
	
	
	13,538
	
	
	15,675

	2025
	Term Loan C
	
	24,000
	
	
	20,009
	
	
	22,407

	Total Bank Credit Facilities
	
	63,000
	
	
	39,864
	
	
	47,115

	Other debt
	
	—
	
	97
	
	
	124

	Less: unamortized debt issuance costs
	
	748
	
	
	158
	
	
	251

	Total debt, net of unamortized issuance costs
	$
	62,252
	
	
	39,803
	
	
	46,988

	Less: current portion
	
	
	
	
	(9,342)
	
	
	(9,082)

	Total debt, long-term
	
	
	
	$
	30,461
	
	$
	37,906



As of September 30, 2026, the future principal maturities of the Bank Credit Facilities are as follows:

	
	
	
	2023 Facility
	2024 Term Loan
	2024 Term Loan
	2025 Term Loan
	
	

	
	
	
	
	2
	
	
	
	
	A
	
	
	
	B
	
	
	C
	
	
	Total

	2026 (excluding the nine months ended September 30, 2026)
	$
	
	525
	
	$
	225
	
	$
	713
	
	$
	900
	
	$
	2,363

	2027
	
	
	
	1,517
	
	
	900
	
	
	
	2,850
	
	
	3,600
	
	
	8,867

	2028
	
	
	
	
	—
	
	3,150
	
	
	
	9,975
	
	
	3,600
	
	
	16,725

	2029
	
	
	
	
	—
	
	—
	
	
	—
	
	11,909
	
	
	11,909

	Total
	
	$
	2,042
	
	$
	4,275
	
	$
	13,538
	
	$
	20,009
	
	$
	39,864

	Total approximate interest expense incurred was as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Three months ended September 30,
	
	
	Nine months ended September 30,

	
	
	2026
	
	
	
	
	
	2025
	
	
	
	2026
	
	
	
	
	
	
	2025

	Cash interest on Bank Credit Facilities
	$
	
	
	677
	$
	
	
	910
	
	
	$
	
	2,126
	$
	
	
	2,288

	Cash interest on other debt
	
	
	
	0
	
	
	
	
	2
	
	
	
	
	5
	
	
	
	
	
	16

	Debt discount amortization
	
	
	
	21
	
	
	
	
	69
	
	
	
	
	94
	
	
	
	
	
	177

	Total interest expense
	$
	
	
	698
	$
	
	
	981
	
	
	$
	
	2,225
	$
	
	
	2,481



The Credit Agreement and Amended Credit Agreements for the Bank Credit Facilities contain certain non-financial and financial covenants with which the Company is required to comply. The Company must submit a compliance certificate to the bank on a quarterly basis. The financial covenants include a total leverage ratio and fixed coverage ratio. The Company was in compliance with all covenants as of September 30, 2026 and December 31, 2025.

NOTE 7. SEGMENT REPORTING

The Company has determined that its business is conducted across three reportable segments as of September 30, 2026, as follows: Government Relations Consulting, Corporate Communications & Public Affairs Consulting and Compliance and Insights Services.

· Government Relations Consulting services (also commonly referred to as “lobbying”) include advocacy, strategic guidance, political intelligence and issue monitoring at the U.S. federal and state levels, and in the United Kingdom through our offices in London;

· Corporate Communications & Public Affairs Consulting services include policy communications, crisis communications, financial communications and investor relations, litigation support, community relations, social and digital media, public opinion research, branding and messaging, and relationship marketing, across the United States and internationally through our offices in London, Shanghai, Abu Dhabi, and Dubai; and
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· Compliance and Insights Services include lobbying compliance services and legislative tracking.

The Chief Operating Decision Maker ("CODM"), who is the Company's Chief Executive Officer, utilizes segment revenues, significant expenses consisting of staff costs and non-staff costs by segment and Adjusted Pre-Bonus EBITDA by segment (as described in the MD&A) to evaluate the Company’s financial performance, allocate resources, and make key operating decisions. The CODM is not regularly provided asset information on a segment basis, as it is not used to allocate resources or assess performance for each segment. Therefore, total segment assets have not been disclosed. In addition, for the three and nine months ended September 30, 2026 and 2025, revenues in each of the three segments were primarily attributable to the United States operations, as there were no other countries from which the Company derived segment revenues that exceeded 10% of that segment's total.

The following tables present key segment information and a reconciliation to the consolidated net income (loss) after income taxes for each of the three and nine months ended September 30, 2026, and 2025.

	
	
	
	
	Three months ended September 30, 2026
	
	

	
	
	
	
	Corporate
	
	
	
	

	
	
	
	
	Communications
	
	
	
	

	
	
	Government
	
	& Public Affairs
	
	Compliance and
	
	

	
	Relations Consulting
	
	Consulting
	
	Insights Services
	
	Total

	Revenue
	$
	31,898
	$
	19,486
	$
	3,823
	$
	55,207

	Costs and expenses:
	
	
	
	
	
	
	
	

	Staff costs
	
	13,659
	
	11,530
	
	1,678
	
	26,867

	Non-staff costs
	
	2,844
	
	2,993
	
	374
	
	6,211

	Segment Adjusted Pre-Bonus EBITDA
	
	15,395
	
	4,962
	
	1,771
	
	22,129

	Reconciliation to net income before income taxes:
	
	
	
	
	
	
	
	

	Unallocated bonuses
	
	
	
	
	
	
	
	(4,580)

	Unallocated corporate level expenses
	
	
	
	
	
	
	
	(5,565)

	Depreciation
	
	
	
	
	
	
	
	(56)

	Share-based accounting charge
	
	
	
	
	
	
	
	(7,241)

	Post-combination compensation charges
	
	
	
	
	
	
	
	(6,700)

	Long term incentive program charges
	
	
	
	
	
	
	
	(2,759)

	Change in contingent consideration
	
	
	
	
	
	
	
	(1,650)

	Amortization of intangibles
	
	
	
	
	
	
	
	(1,876)

	Loss from operations
	
	
	
	
	
	
	
	(8,298)

	Gain on bargain purchase
	
	
	
	
	
	
	
	9,798

	Interest, net
	
	
	
	
	
	
	
	(685)

	Other expense
	
	
	
	
	
	
	
	(117)

	Net income before income taxes
	
	
	
	
	
	
	
	698

	Income tax expense
	
	
	
	
	
	
	
	462

	Net income after income taxes
	
	
	
	
	
	
	$
	236
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	Three months ended September 30, 2025
	
	

	
	
	
	
	Corporate
	
	
	
	

	
	
	
	
	Communications
	
	
	
	

	
	Government Relations
	
	& Public Affairs
	
	Compliance and
	
	

	
	
	Consulting
	
	Consulting
	
	Insights Services
	
	Total

	Revenue
	$
	27,478
	$
	18,022
	$
	3,287
	$
	48,787

	Costs and expenses:
	
	
	
	
	
	
	
	

	Staff costs
	
	12,573
	
	10,417
	
	1,261
	
	24,251

	Non-staff costs
	
	3,372
	
	2,128
	
	240
	
	5,740

	Segment Adjusted Pre-Bonus EBITDA
	
	11,533
	
	5,477
	
	1,786
	
	18,796

	Reconciliation to net loss before income taxes:
	
	
	
	
	
	
	
	

	Unallocated bonuses
	
	
	
	
	
	
	
	(4,293)

	Unallocated corporate level expenses
	
	
	
	
	
	
	
	(3,116)

	Depreciation
	
	
	
	
	
	
	
	(53)

	Share-based accounting charge
	
	
	
	
	
	
	
	(7,394)

	Post-combination compensation charges
	
	
	
	
	
	
	
	(3,963)

	Long term incentive program charges
	
	
	
	
	
	
	
	(1,972)

	Change in contingent consideration
	
	
	
	
	
	
	
	(2,270)

	Amortization of intangibles
	
	
	
	
	
	
	
	(1,639)

	Loss from operations
	
	
	
	
	
	
	
	(5,904)

	Interest, net
	
	
	
	
	
	
	
	(955)

	Other income, net
	
	
	
	
	
	
	
	(7)

	Net loss before income taxes
	
	
	
	
	
	
	
	(6,866)

	Income tax expense
	
	
	
	
	
	
	
	574

	Net loss after income taxes
	
	
	
	
	
	
	$
	(7,440)
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	Nine months ended September 30, 2026
	
	

	
	
	
	
	
	Corporate
	
	
	
	
	

	
	
	
	
	
	Communications
	
	
	
	
	

	
	Government Relations
	
	& Public Affairs
	
	Compliance and
	
	

	
	
	Consulting
	
	Consulting
	
	Insights Services
	
	Total

	Revenue
	$
	90,625
	
	$
	55,944
	
	$
	10,904
	
	$
	157,473

	Costs and expenses:
	
	
	
	
	
	
	
	
	
	
	

	Staff costs by segment
	
	39,705
	
	
	33,396
	
	
	4,682
	
	
	77,783

	Non-staff costs by segment
	
	8,116
	
	
	8,529
	
	
	892
	
	
	17,537

	Segment Adjusted Pre-Bonus EBITDA
	$
	42,804
	
	$
	14,019
	
	$
	5,330
	
	
	62,153

	Reconciliation to net loss before income taxes:
	
	
	
	
	
	
	
	
	
	
	

	Unallocated bonuses
	
	
	
	
	
	
	
	
	
	
	(12,508)

	Unallocated corporate level expenses
	
	
	
	
	
	
	
	
	
	
	(15,572)

	Depreciation
	
	
	
	
	
	
	
	
	
	
	(153)

	Share-based accounting charge
	
	
	
	
	
	
	
	
	
	
	(21,885)

	Post-combination compensation charges
	
	
	
	
	
	
	
	
	
	
	(13,737)

	Long term incentive program charges
	
	
	
	
	
	
	
	
	
	
	(4,791)

	Change in contingent consideration
	
	
	
	
	
	
	
	
	
	
	(8,845)

	Amortization of intangibles
	
	
	
	
	
	
	
	
	
	
	(5,030)

	Loss from operations
	
	
	
	
	
	
	
	
	
	
	(20,368)

	Gain on bargain purchase
	
	
	
	
	
	
	
	
	
	
	10,696

	Interest, net
	
	
	
	
	
	
	
	
	
	
	(1,946)

	Other income (expense), net
	
	
	
	
	
	
	
	
	
	
	178

	Net loss before income taxes
	
	
	
	
	
	
	
	
	
	
	(11,440)

	Income tax expense
	
	
	
	
	
	
	
	
	
	
	3,555

	Net loss after income taxes
	
	
	
	
	
	
	
	
	
	$
	(14,995)
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	Nine months ended September 30, 2025
	
	

	
	
	
	
	
	Corporate
	
	
	
	
	

	
	
	
	
	
	Communications
	
	
	
	
	

	
	Government Relations
	
	& Public Affairs
	
	Compliance and
	
	

	
	
	Consulting
	
	Consulting
	
	Insights Services
	
	Total

	Revenue
	$
	80,943
	
	$
	46,178
	
	$
	9,565
	
	$
	136,686

	Costs and expenses:
	
	
	
	
	
	
	
	
	
	
	

	Staff costs by segment
	
	37,471
	
	
	27,145
	
	
	3,847
	
	
	68,463

	Non-staff costs by segment
	
	7,697
	
	
	6,314
	
	
	527
	
	
	14,538

	Segment Adjusted Pre-Bonus EBITDA
	$
	35,775
	
	$
	12,719
	
	$
	5,191
	
	
	53,685

	Reconciliation to net loss before income taxes:
	
	
	
	
	
	
	
	
	
	
	

	Unallocated bonuses
	
	
	
	
	
	
	
	
	
	
	(11,176)

	Unallocated corporate level expenses
	
	
	
	
	
	
	
	
	
	
	(9,930)

	Depreciation
	
	
	
	
	
	
	
	
	
	
	(146)

	Share-based accounting charge
	
	
	
	
	
	
	
	
	
	
	(22,232)

	Post-combination compensation charges
	
	
	
	
	
	
	
	
	
	
	(12,739)

	Long term incentive program charges
	
	
	
	
	
	
	
	
	
	
	(4,623)

	Change in contingent consideration
	
	
	
	
	
	
	
	
	
	
	(4,946)

	Amortization of intangibles
	
	
	
	
	
	
	
	
	
	
	(4,595)

	Loss from operations
	
	
	
	
	
	
	
	
	
	
	(16,702)

	Interest, net
	
	
	
	
	
	
	
	
	
	
	(2,392)

	Other income, net
	
	
	
	
	
	
	
	
	
	
	(30)

	Net loss before income taxes
	
	
	
	
	
	
	
	
	
	
	(19,124)

	Income tax expense
	
	
	
	
	
	
	
	
	
	
	4,662

	Net loss after income taxes
	
	
	
	
	
	
	
	
	
	$
	(23,786)



NOTE 8. INCOME TAXES

The Company uses the asset and liability method of accounting for income taxes. Deferred tax assets and liabilities are determined based on differences between the financial reporting and tax bases of assets and liabilities and are measured using the enacted tax rates and laws that are expected to be in effect when the differences are expected to reverse. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in the period that such tax rate changes are enacted.

The measurement of a deferred tax asset is reduced, if necessary, by a valuation allowance if it is more likely than not that some portion or all of the deferred tax asset will not be realized. As of September 30, 2026, and September 30, 2025, no material valuation allowance has been recorded against the Company’s deferred tax assets.

The Company applies a recognition threshold and a measurement attribute for the financial statement recognition and measurement of tax positions taken or expected to be taken in a tax return. For a tax benefit to be recognized, a tax position must be more likely than not to be sustained upon examination by taxing authorities. The Company has not identified any uncertain income tax positions that could have a material impact on the condensed consolidated financial statements. The Company recognizes interest and penalties accrued on any unrecognized tax exposures as a component of income tax expense; the Company did not have any such amounts accrued as of September 30, 2026, and December 31, 2025. Tax years from 2022 to 2025 remain subject to examination.

For interim periods, the Company recognizes an income tax expense or benefit based on an estimated annual effective tax rate ("EAETR"), calculated on a worldwide consolidated basis, expected for the full fiscal year. The EAETR is based on the statutory tax rates then in effect, as adjusted for changes in estimated permanent differences and excludes certain discrete items whose tax effect, when material, are recognized in the interim period in which they occur. These changes in permanent differences and discrete items result in variances to the effective tax rate from period to period. The Company’s EAETR changes throughout the year as on-going estimates of pre-tax income, and changes in permanent differences are revised.
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For the three and nine months ended September 30, 2026, the Company recognized an income tax expense of approximately $0.5 million and $3.6 million on a net income (loss) before income taxes of $0.7 million and $(11.4) million, respectively. Income tax expense for the nine month period included a discrete tax benefit of approximately $1.9 million related to a one‑time transaction that resulted in the recognition of a deferred tax asset and an excess tax benefit. This discrete benefit was recognized in the period incurred and was excluded from the Company’s estimated annual effective tax rate. The Company’s effective tax rate after discrete items for the three months ended September 30, 2026, was 66.2%, The Company’s effective tax rate after discrete items for the nine months ended September 30, 2026, was (31.1)%, which was significantly impacted by the discrete item described above.

For the three and nine months ended September 30, 2025, the Company recognized an income tax expense of $0.6 million and $4.7 million on a net loss before income taxes of $6.9 million and $19.1 million, respectively. The effective tax rate for the three and nine months ended September 30, 2025 was (8.4)% and (24.4)%, respectively.

The effective tax rates for the periods differed from the federal statutory rate of 21% primarily due to state taxes, GAAP compensation incurred that is not deductible for tax purposes, as well as other items related to prior periods’ business combinations that generate permanent book/tax differences.

The Company does not expect that any law changes enacted during the period will have a material impact on the provision for income taxes. NOTE 9. FAIR VALUE MEASUREMENT

The following table presents a summary of the Company’s liabilities that are measured at fair value on a recurring basis by their respective fair value hierarchy level as of September 30, 2026:

	
	Level 1
	
	
	Level 2
	
	
	
	Level 3

	Other liabilities
	$
	—
	$
	—
	$
	14,032

	Contingent consideration
	
	—
	
	—
	
	18,507

	Total liabilities
	$
	—
	$
	—
	$
	32,539



The following table presents a summary of the Company’s liabilities that are measured at fair value on a recurring basis by their respective fair value hierarchy level as of December 31, 2025:

	
	Level 1
	
	
	Level 2
	
	
	
	Level 3

	Other liabilities
	$
	—
	$
	—
	$
	12,030

	Contingent consideration
	
	—
	
	—
	
	12,998

	Total liabilities
	$
	—
	$
	—
	$
	25,028



The carrying values of cash, contract receivables, and accounts payable and accrued expenses on September 30, 2026 and December 31, 2025 approximated their fair value due to the short maturity of these instruments.

Financial Instruments that are Measured at Fair Value on a Recurring Basis

Contingent Consideration

The fair value of contingent consideration from the Company's acquisitions were measured using Level 3 inputs.
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The following table summarizes the change in fair value, as determined by Level 3 inputs, for the contingent consideration using the unobservable Level 3 inputs for the nine months ended September 30, 2026 as follows:

	Balance as of December 31, 2025
	$
	12,998

	Fair value at issuance
	
	159

	Cash and stock payout of contingent consideration
	
	(3,480)

	Change in fair value
	
	8,845

	Effect of currency translation adjustment
	
	(16)

	Balance as of September 30, 2026
	$
	18,507



The following table summarizes the change in fair value, as determined by Level 3 inputs, for the contingent consideration using the unobservable Level 3 inputs for the nine months ended September 30, 2025 as follows:

	Balance as of December 31, 2024
	$
	10,896

	Other adjustment
	
	(1,023)

	Change in fair value
	
	8,122

	Effect of currency translation adjustment
	
	54

	Balance as of September 30, 2025
	$
	18,049



The estimated fair value of contingent consideration is calculated using Monte Carlo simulations with inputs such as expected volatility of future operating results, discount rates applicable to future results, and expected growth rates.

Other Liabilities

The fair value of other liabilities, consisting of post-combination compensation obligations of the Company, relates to various acquisitions. The estimated fair value of other liabilities is calculated by Monte Carlo simulations, which utilize estimates including expected volatility of future operating results, discount rates applicable to future results, and expected growth rates.

The following table summarizes the change in fair value, as determined by Level 3 inputs, for the other liabilities using the Level 3 inputs for the nine months ended September 30, 2026 as follows:

	Balance as of December 31, 2025
	$
	12,030

	Accretion of liability
	
	6,017

	Change in other liabilities
	
	(2,804)

	Stock issued for settlement of other liability
	
	(1,211)

	Balance as of September 30, 2026
	$
	14,032



The following table summarizes the change in fair value, as determined by Level 3 inputs, for the other liabilities using the Level 3 inputs for the nine months ended September 30, 2025 as follows:

	Balance as of December 31, 2024
	$
	4,880

	Accretion of other liability
	
	4,069

	Change in other liabilities
	
	(996)

	Stock issued for settlement of other liability
	
	(342)

	Effect of currency translation adjustment
	
	(3)

	Other adjustment
	
	36

	Balance as of September 30, 2025
	$
	7,645
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The Monte Carlo assumptions and inputs (which are Level 3 inputs) are as follows:

	
	September 30, 2026
	
	

	Significant Input
	Weighted Average Input(1)
	Input Range

	Discount rate for credit risk and time value
	5.6%
	
	5.0% to 5.8%

	Discount rate for future profit after tax
	16.8%
	
	12.6% to 22.1%

	Expected volatility of future annual profit after tax
	32.3%
	
	31.0% to 36.0%

	Discount Rate Applicable to Future Annual EBITDA
	15.8%
	
	12.4% to 16.8%

	Expected Volatility of Future Annual EBITDA
	32.4%
	
	31.0% to 34.0%

	Expected Volatility of Future Annual Revenue
	10.7%
	
	10.6% to 11.1%

	Discount Rate Applicable to Future Annual Revenue
	11.5%
	
	9.0% to 12.0%

	Forecasted growth rate
	10.3%
	
	(20.1)% to 42.8%

	
	September 30, 2025
	
	

	Significant Input
	Weighted Average Input(1)
	Input Range

	Discount rate for credit risk and time value
	4.5%
	
	4.3% to 4.9%

	Discount rate for future profit after tax
	15.0%
	
	11.0% to 20.4%

	Expected volatility of future annual profit after tax
	32.5%
	
	30.0% to 37.0%

	Forecasted growth rate
	13.6%
	
	(23.5)% to 62.5%



(1) The weighted average is calculated using the estimated fair values

Financial Instruments Not Measured at Fair Value on a Recurring Basis

The Company's Notes Payable are subject to a variable interest rate. As a result, the carrying amount of these instruments closely approximates their fair value.

Non-financial Assets and Liabilities Measured at Fair Value on a Nonrecurring Basis

Certain non-financial assets are measured at fair value on a nonrecurring basis, primarily goodwill and intangible assets, which are classified as Level 3 fair value measurements, and right-of-use lease assets, which are classified as Level 2 fair value measurements. These assets are not measured and adjusted to fair value on an ongoing basis but are subject to periodic evaluations for potential impairment.

NOTE 10. CONTRACT BALANCES AND ALLOWANCE FOR EXPECTED CREDIT LOSSES

The following table provides information about accounts and unbilled receivables, contract receivables and contract liabilities from contracts with customers as of:

	
	
	September 30, 2026
	
	December 31, 2025

	Contract receivable
	$
	34,634
	
	$
	23,831

	Unbilled receivables
	
	693
	
	
	512

	Allowance for expected credit losses
	
	(2,564)
	
	
	(2,492)

	Total contract receivables, net
	
	32,763
	
	
	21,851

	Contract Liabilities / (Deferred revenue)
	$
	(5,424)
	
	$
	(3,310)



Contract liabilities represent advance consideration received from customers under the terms of the Company's contracts, primarily related to retainer fees and reimbursements of third-party expenses. These amounts are generally recognized as revenue shortly after billing, as the related services are performed or expenses are incurred. Deferred revenue totaled $5.4 million as of September 30, 2026, and $3.3 million as of December 31, 2025. The Company expects that these amounts will be recognized as revenue within one year of the respective balance sheet dates.
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	The following table summarizes information about the activity in the allowance for expected credit losses as follows:
	
	

	
	
	

	Balance as of December 31, 2024
	$
	1,102

	Provision for expected credit losses
	
	2,353

	(Write-off)/Recoveries
	
	(963)

	Balance as of December 31, 2025
	$
	2,492

	Provision for expected credit losses
	
	1,728

	(Write-off)/Recoveries
	
	(1,655)

	Balance as of September 30, 2026
	$
	2,564



As of September 30, 2026 and December 31, 2025 the balance of the allowance for credit losses approximated $2.6 million and $2.5 million, respectively.

NOTE 11. ACQUISITIONS

TrailRunner

On January 24, 2025, the Company entered into a binding agreement ("TrailRunner Agreement") to acquire TrailRunner International LLC and its wholly-owned subsidiaries (collectively, the “TrailRunner Seller” or "TrailRunner"), a Texas headquartered global strategic communications advisory firm. At the closing of the transaction, the Company agreed to pay the TrailRunner Seller cash in the amount of approximately $28.2 million and issue 593,228 shares of the Company’s common stock to the TrailRunner Seller at an aggregate fair value of approximately $5.2 million.

In addition, there are additional contingent payments that the TrailRunner Seller can earn in the future depending on certain operating results that are achieved. The total additional amount of consideration that the Company could be required to pay to the TrailRunner Seller is $37.0 million. Although the Company remitted the funds to the TrailRunner Seller on March 31 2025, the effective date of the transaction was April 1, 2025.

Reasons for the acquisition

The Company acquired TrailRunner to expand the Company's ability to provide a distinct suite of corporate communication capabilities and enhance its global footprint. TrailRunner has eight office locations across the United States, United Kingdom, Middle East, and Asia.

Accounting for the acquisition

The acquisition of TrailRunner was accounted for as a business combination and reflects the application of acquisition accounting in accordance with ASC 805, Business Combinations ("ASC 805"). The acquired assets, including identifiable intangible assets and liabilities assumed, have been recorded at their estimated fair values.

Purchase consideration

The Company determined that certain consideration provided to TrailRunner does not qualify as purchase consideration in accordance with the guidance of ASC 805. The Company determined that the purchase consideration consists of the amount of cash and share payments owed to TrailRunner that are not subject to a vesting or claw back provision that is directly linked to continued employment. The total purchase consideration consisted of the following amounts:

	Cash paid
	$
	18,607

	Common stock issued
	
	1,190

	Total
	$
	19,797



Purchase price allocation

The Company recognized a bargain purchase gain of $1.3 million in connection with the acquisition of TrailRunner, representing the excess of the fair value of identifiable net assets acquired over the aggregate amount transferred. In
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accordance with ASC 805 - business combinations, the Company reassessed the identification and measurement of the assets acquired and liabilities assumed prior to recognizing the gain. The primary factors that contributed to the gain on bargain purchase recognized from the TrailRunner acquisition include the requirement for the key employees of TrailRunner to remain employees of the Company for a significant period of time. The purchase price allocation was finalized as of December 31, 2025.

The allocation of the purchase consideration resulted in the following amounts being allocated to the assets acquired and liabilities assumed as of the purchase date of April 1, 2025, based on their respective estimated fair values is summarized below:

	Cash acquired
	$
	85

	Contract receivable
	
	758

	Other current assets
	
	172

	Property and equipment
	
	27

	Right of use asset
	
	1,806

	Customer relationships
	
	7,796

	Tradename
	
	2,760

	Noncompete agreements
	
	786

	Deferred tax asset
	
	9,118

	Accounts payable and accrued expenses
	
	(372)

	Operating lease liability
	
	(1,806)

	Net assets acquired
	
	21,130

	Less purchase price
	
	(19,797)

	Gain on bargain purchase
	$
	1,333



The fair value of the identified definite-lived intangible assets was as follows:

	Definite-lived
	Weighted average useful life
	
	

	intangible assets
	(in years)
	
	Amount

	Customer relationship
	
	7.0
	
	$
	7,796

	Noncompete agreements
	5.0
	
	$
	786



The fair value of customer relationships was determined using the income approach, which requires management to estimate a number of factors for each reporting unit, including projected future operating results and discount rates. The fair value of the trade names was determined using the relief from royalty method. The fair value of noncompete agreements was determined using an income approach method, which requires management to estimate a number of factors related to the expected future cash flows of TrailRunner and the potential impact and probability of competition, assuming such noncompete agreements were not in place.

Pine Cove

On July 11, 2025, the Company entered into an Asset Purchase Agreement (“APA”) with Pine Cove Capital, LLC, “Pine Cove Seller” or "Pine Cove") a strategic advisory and government relations business serving clients in technology, energy, digital health, and financial services. The transaction was structured as an asset purchase, with Purchaser acquiring substantially all operating assets of Pine Cove, including tangible assets, intellectual property, client contracts, and goodwill, while assuming certain specified liabilities. At the closing of the transaction, the Company agreed to pay the Pine Cove Seller cash in the amount of approximately $2.6 million and issue 42,829 shares of the Company’s common stock to the Pine Cove Seller at an aggregate fair value of approximately $0.5 million.
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In addition, there are additional contingent payments that the Pine Cove Seller can earn in the future depending on certain operating results that are achieved. The total additional amount of consideration that the Company could be required to pay to the Pine Cove Seller is $10.0 million. The transaction closed effective August 1, 2025.

Reasons for the acquisition

The Company acquired Pine Cove to continue the Company's expansion into certain key U.S. state capitals, complementing the Company’s federal capabilities with best-in-class local market expertise. Texas, as one of the largest state economies and most consequential for public policy activities, has long been a stated priority for local government relations expansion.

Accounting for the acquisition

The acquisition of Pine Cove was accounted for as a business combination and reflects the application of acquisition accounting in accordance with ASC 805, Business Combinations ("ASC 805"). The acquired assets, including identifiable intangible assets and liabilities assumed, have been recorded at their estimated fair values.

Purchase consideration

The Company determined that certain consideration provided to Pine Cove does not qualify as purchase consideration in accordance with the guidance of ASC 805. The Company determined that the purchase consideration consists of the amount of cash and share payments owed to Pine Cove that are not subject to a vesting or claw back provision that is directly linked to continued employment. The total purchase consideration consisted of the following amounts:

	Cash paid
	$
	2,550

	Common stock issued
	
	95

	Total
	$
	2,645



Purchase price allocation

The Company recognized a bargain purchase gain of $0.7 million in connection with the acquisition of Pine Cove, representing the excess of the fair value of identifiable net assets acquired over the aggregate amount transferred. In accordance with ASC 805 - business combinations, the Company reassessed the identification and measurement of the assets acquired and liabilities assumed prior to recognizing the gain. The primary factors that contributed to the gain on bargain purchase recognized from the Pine Cove acquisition include the requirement for the key employees of Pine Cove to stay employees of the Company for a significant period of time. The purchase price allocation was finalized as of December 31, 2025.

The allocation of the purchase consideration resulted in the following amounts being allocated to the assets acquired and liabilities assumed as of the purchase date of August 1, 2025, based on their respective estimated fair values is summarized below:

	Customer relationships
	$
	1,621

	Tradename
	
	268

	Noncompete agreements
	
	402

	Deferred tax asset
	
	1,063

	Net assets acquired
	
	3,354

	Less purchase price
	
	(2,645)

	Gain on bargain purchase
	$
	710



The fair value of the identified definite-lived intangible assets was as follows:
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	Definite-lived
	Weighted average useful life
	
	

	intangible assets
	(in years)
	
	Amount

	Customer relationship
	
	7.0
	
	$
	1,621

	Noncompete agreements
	5.0
	
	$
	402



The fair value of customer relationships was determined using the income approach, which requires management to estimate a number of factors for each reporting unit, including projected future operating results and discount rates. The fair value of the trade names was determined using the relief from royalty method. The fair value of noncompete agreements was determined using an income approach method, which requires management to estimate a number of factors related to the expected future cash flows of Pine Cove and the potential impact and probability of competition, assuming such noncompete agreements were not in place.

Supplemental Unaudited Pro Forma Financial Information

The unaudited pro forma information for the periods set forth below gives effect to the business acquisitions that occurred during the year ended December 31, 2025 (TrailRunner and Pine Cove), as if they occurred as of January 1, 2024. The pro forma financial information is presented for informational purposes only and is not necessarily indicative of the results of operations that actually would have been achieved had the acquisition been consummated as of that time. Pro forma revenue and net income amounts are as follows for the years ended December 31, 2025 and 2024:

	
	
	2025
	
	
	2024

	
	
	
	
	
	

	Revenue
	$
	195,727
	
	$
	175,535

	Net Loss
	$
	(38,333)
	
	$
	(21,886)



Revenue attributable to TrailRunner and Pine Cove, included within the consolidated statements of operations for the year ended December 31, 2025, was $23.1 million. Net income attributable to TrailRunner and Pine Cove, included within the consolidated statements of operations for the year ended December 31, 2025, was $0.3 million.

Westminster Policy Partners Limited

On March 20, 2026, the Company entered into a binding agreement to acquire all of the outstanding shares of Westminster Policy Partners Limited ("WPI") from the owners of WPI (“WPI Sellers”), a leading UK public affairs and economics consultancy. The acquisition was completed on April 1, 2026, for a combination of cash and shares. At the closing of the transaction, the Company paid the WPI Sellers cash in the amount of £3.0 million, which was approximately $4.0 million and issued 46,937 shares of the Company's common stock to the WPI Sellers at an aggregate fair value of approximately $0.6 million. The purchase included WPI's cash balance of approximately £1.0 million, which was approximately $1.4 million, at closing.

In addition, there are additional contingent payments that the WPI Sellers can earn in the future depending on certain operating results that are achieved. The total additional amount of consideration that the Company could be required to pay to the WPI Sellers is £6.0 million. No contingent consideration was recorded in connection with the acquisition, as all future payments are linked to future employment. Although the Company remitted the funds to the WPI Sellers on March 31 2026, the effective date of the transaction was April 1, 2026.

Reasons for the acquisition

The Company acquired WPI to expand the Company's capabilities in economics-led analysis and research-driven advocacy communications, and evidence-based policy strategy. The acquisition of WPI will enhance the Company's footprint and depth in both the UK and Europe.

Accounting for the acquisition

The acquisition of WPI was accounted for as a business combination and reflects the application of acquisition accounting in accordance with ASC 805, Business Combinations ("ASC 805"). The acquired assets, including identifiable intangible assets and liabilities assumed, have been recorded at their estimated fair values.

Purchase consideration
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The Company determined that certain consideration provided to the WPI Sellers does not qualify as purchase consideration in accordance with the guidance of ASC 805. The Company determined that the purchase consideration consists of the amount of cash and share payments owed to WPI Sellers that are not subject to a vesting or claw back provision that is directly linked to the continued employment of the WPI Sellers. The total purchase consideration consisted of the following:

Cash paid	$	1,992
[image: ]

Purchase price allocation

The allocation of the purchase consideration resulted in the following amounts being allocated to the assets acquired and liabilities assumed as of the purchase date April 1, 2026, based on their respective estimated fair values is summarized below:

	Cash acquired
	$
	1,380

	Contract receivable
	
	718

	Other current assets
	
	31

	Property and equipment
	
	11

	Customer relationships
	
	350

	Tradename
	
	57

	Noncompete agreements
	
	322

	Deferred tax liability
	
	(185)

	Accounts payable and accrued expenses
	
	(1,223)

	Net assets acquired
	
	1,463

	Less purchase price
	
	1,992

	Goodwill(1)
	$
	529



The purchase price allocation was finalized as of September 30, 2026.

The fair value of the identified definite-lived intangible assets was as follows:

	Definite-lived
	Weighted average useful life
	
	

	intangible assets
	(in years)
	
	Amount

	Customer relationship
	
	7.0
	
	$
	350

	Noncompete agreements
	5.0
	
	$
	322



The fair value of noncompete agreements was determined based on the difference between the projected cash flows of the business assuming the agreement is in place, and an alternative cash flow projection which assumes an adverse impact resulting from competition. The difference between these two projections effectively represents the “cost” of competition from the perspective of the acquirer. The fair value of the trade names was determined using the relief from royalty method. The fair value of customer relationships was determined using the multi-period excess earnings method.

Tancredi Intelligent Communication Ltd

On July 1, 2026, the Company entered into a binding agreement to acquire all of the outstanding shares of Tancredi Intelligent Communication Ltd ("Tancredi") from the owners of Tancredi ("Tancredi Sellers"), a strategic communications and advisory firm headquartered in London. The acquisition was completed for a combination of cash and shares. At the closing of the transaction, the Company paid the Tancredi Sellers cash in the amount of £7.8 million, which was approximately $10.4 million, and issued 111,948 shares of the Company's common stock to the Tancredi Sellers at an aggregate fair value of approximately $0.9 million. The purchase included Tancredi's cash balance of approximately £1.7 million, which was approximately $2.3 million, at closing.
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In addition, there are additional contingent payments that the Tancredi Sellers can earn in the future depending on certain operating results that are achieved. The total additional amount of consideration that the Company could be required to pay to the Tancredi Sellers is £17.0 million.

Reasons for the acquisition

The acquisition of Tancredi expands the Company's capabilities across the large and growing strategic communications market, through a firm whose disciplines map directly onto the Company's corporate and financial communications platform that was acquired in 2025.

Accounting for the acquisition

The acquisition of Tancredi was accounted for as a business combination and reflects the application of acquisition accounting in accordance with ASC 805, Business Combinations ("ASC 805"). The acquired assets, including identifiable intangible assets and liabilities assumed, have been recorded at their estimated fair values.

Purchase consideration

The Company determined that certain consideration provided to Tancredi does not qualify as purchase consideration in accordance with the guidance of ASC 805. The Company determined that the purchase consideration consists of the amount of cash and share payments owed to Tancredi that are not subject to a vesting or claw back provision that is directly linked to continued employment. The Company recorded $0.2 million of contingent consideration in connection with the acquisition. As of September 30, 2026, £0.4 million is still due to the Tancredi Sellers, of which £0.2 million is classified as purchase price consideration under ASC 805. The total purchase consideration consisted of the following amounts:

	Cash paid
	$
	6,873

	Cash payable
	
	325

	Contingent consideration
	
	159

	Total
	$
	7,357



Preliminary Purchase price allocation

The purchase price allocation is preliminary and subject to change during its measurement period. The Company has not yet completed its evaluation and determination of the acquired net working capital balance. The adjustments will be recorded as soon as practical and within the measurement period. Although not expected to be significant, the adjustments may result in a change in the acquired goodwill.

The allocation of the purchase consideration resulted in the following amounts being allocated to the assets acquired and liabilities assumed as of the purchase date July 1, 2026, based on their respective estimated fair values is summarized below:
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	Cash acquired
	$
	2,283

	Contract receivables
	
	920

	Prepaid expenses and other current assets
	
	317

	Notes receivable - related parties
	
	67

	Property and equipment
	
	104

	Operating lease right of use asset
	
	306

	Trade Names
	
	702

	Non Compete Agreement
	
	690

	Customer Relations
	
	2,304

	Other long-term assets
	
	65

	Accounts payable and accrued expenses
	
	(644)

	Income taxes payable
	
	(629)

	Deferred income tax liability
	
	(933)

	Operating lease liability
	
	(288)

	Net assets acquired
	
	5,264

	Less estimated purchase price
	
	7,357

	Goodwill(1)
	$
	2,093



_________________

(1)	Based on the exchange rate in effect at the acquisition date


The fair value of the identified definite-lived intangible assets was as follows:

	Definite-lived
	Weighted average useful life
	
	

	intangible assets
	(in years)
	
	Amount

	Customer relationship
	
	7.0
	
	$
	2,304

	Noncompete agreements
	5.0
	
	$
	690



The fair value of noncompete agreements was determined on an “as is” basis with present employees intact and a hypothetical firm value, assuming that the Company was unable to obtain assurances that key employees would remain active and, further, would not seek to compete with Tancredi for a period of time. The fair value of the trade names was determined using the relief from royalty method. The fair value of customer relationships was determined using the multi-period excess earnings method.

The Advocacy Partners

On July 31, 2026, the company entered into a binding agreement to acquire the business and assets of The Advocacy Group at Cardenas Partners, LLC (the “TAP Seller”), which operates as The Advocacy Partners (“TAP”), one of Florida’s pre-eminent government relations firms. The acquisition was completed on August 1, 2026, for a combination of cash and shares. At the closing of the transaction, the Company paid the TAP Seller cash in the amount of $18.4 million and issued 237,489 shares of the Company's common stock to the TAP Seller at an aggregate fair value of approximately $2.6 million.

In addition, there are additional contingent payments that the TAP Seller can earn in the future depending on certain operating results that are achieved. The total additional amount of consideration that the Company could be required to pay to the TAP Seller is $54.6 million.

Reasons for the acquisition



28
[image: ]

Table of Contents

PUBLIC POLICY HOLDING COMPANY, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

(Amounts in thousands, except share and per share data)

The acquisition of TAP is immediately earnings accretive and significantly builds on the Company's coast-to-coast, market-leading state lobbying network purpose-built for a policy and communications environment in which critical decisions are increasingly moving from Washington to the state level.

Accounting for the acquisition

The acquisition of TAP was accounted for as a business combination and reflects the application of acquisition accounting in accordance with ASC 805, Business Combinations ("ASC 805"). The acquired assets, including identifiable intangible assets and liabilities assumed, have been recorded at their estimated fair values.

Purchase consideration

The Company determined that certain consideration provided to TAP does not qualify as purchase consideration in accordance with the guidance of ASC

805. The Company determined that the purchase consideration consists of the amount of cash and share payments owed to TAP that are not subject to a vesting or claw back provision that is directly linked to the continued employment of certain individuals, as a result, the Company recorded no contingent consideration in connection with the acquisition. The total purchase consideration consisted of the following:

Cash paid	$	3,957
[image: ]

Preliminary Purchase price allocation

The purchase price allocation is preliminary and subject to change during its measurement period. The Company has not yet completed its evaluation and determination of the fair value of the acquired deferred tax asset and fair value of intangibles acquired. The adjustments will be recorded as soon as practical and within the measurement period.

The Company recognized a bargain purchase gain of $9.8 million in connection with the acquisition of TAP, representing the excess of the fair value of identifiable net assets acquired over the aggregate amount transferred. In accordance with ASC 805 - business combinations, the Company reassessed the identification and measurement of the assets acquired and liabilities assumed prior to recognizing the gain. The primary factors that contributed to the gain on bargain purchase recognized from the TAP acquisition include the requirement for the key employees of TAP to remain employees of the Company for a significant period of time, the related cash and shares that are subject to claw back, and an acquisition-date deferred tax asset.

The preliminary allocation of the purchase consideration resulted in the following amounts being allocated to the assets acquired and liabilities assumed as of the purchase date August 1, 2026, based on their respective estimated fair values is summarized below:

	Customer relationships
	6,158

	Trade name
	1,623

	Noncompete agreements
	1,638

	Operating lease right-of-use asset
	2,141

	Operating lease liability
	(2,141)

	Deferred income tax asset
	4,335

	Net assets acquired
	13,754

	Less estimated purchase price
	3,957

	Gain on bargain purchase
	9,798



The preliminary fair value of the identified definite-lived intangible assets was as follows:
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	Definite-lived
	Weighted average useful life
	
	

	intangible assets
	(in years)
	
	Amount

	Customer relationship
	
	7.0
	
	$
	6,158

	Noncompete agreements
	5.0
	
	$
	1,638



The fair value of noncompete agreements was determined on an “as is” basis with present employees intact and a hypothetical firm value, assuming that the Company was unable to obtain assurances that key employees would remain active and, further, would not seek to compete with the acquired company for a period of time. The fair value of the trade names was determined using the relief from royalty method. The fair value of customer relationships was determined using the multi-period excess earnings method.

NOTE 12. OMNIBUS INCENTIVE PLAN

In 2021, we adopted the Public Policy Holding Company, Inc. 2021 Omnibus Incentive Plan (the "Omnibus Incentive Plan"), under which Options (both nonqualified options, and incentive stock options), stock appreciation rights, restricted stock units, restricted stock, unrestricted stock, cash-based awards and dividend equivalent rights may be issued. On September 29, 2025, our board of directors approved an amendment (the "2025 Amendment") to the Omnibus Incentive Plan, which became effective on January 26, 2026.

As of September 30, 2026, the total amount of shares authorized by the Board of Directors under the Omnibus Plan was 5,719,005, with a total of 1,629,156 shares available for issuance. During the nine months ended September 30, 2026 and 2025, the Company granted 43,987 and 62,588 Options to employees, respectively. During the same periods, the Company granted 669,879 and 498,532 Restricted Stock Units ("RSUs"), respectively, as well as 302,080 and 195,588 Restricted Stock Awards ("RSAs"). The stock options have a contractual term of ten years and vest three years after their issuance. The RSUs vest over a three-year period with one-third vesting each year after the grant date. The amortization of the fair value of share-based awards is recorded as an expense in long-term incentive program charges in the statement of operations.

The total long-term incentive program expense, net of forfeitures, is detailed in the following table:

	
	Three months ended September 30,
	
	
	
	Nine months ended September 30,

	
	2026
	
	
	2025
	
	
	
	2026
	
	
	2025

	Options
	$
	32
	
	$
	45
	
	$
	85
	
	$
	239

	RSUs
	
	1,326
	
	
	639
	
	
	3,503
	
	
	1,703

	RSAs
	
	907
	
	
	942
	
	
	2,223
	
	
	2,011

	SARs
	
	495
	
	
	346
	
	
	(1,020)
	
	
	670

	Total
	$
	2,759
	
	$
	1,972
	
	$
	4,791
	
	$
	4,623

	
	
	
	
	
	
	
	
	
	
	
	



The table below represents the total expense relating to the long-term incentive program recognized in the consolidated statements of operations and comprehensive income (loss) as follows:

	
	Three months ended September 30,
	
	Nine months ended September 30,

	
	2026
	
	
	
	2025
	
	
	2026
	
	
	2025

	Cost of services
	$
	1,709
	
	$
	1,638
	
	$
	2,740
	
	$
	3,831

	General and administrative expense
	
	1,050
	
	
	334
	
	
	2,051
	
	
	792

	Total
	$
	2,759
	
	$
	1,972
	
	$
	4,791
	
	$
	4,623



As of September 30, 2026, total unrecognized compensation expense and the applicable weighted average period for that expense to be recognized is as follows:
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	Unrecognized compensation
	
	Weighted average period

	Options
	$
	220
	
	0.3 years

	RSUs
	
	8,551
	
	4.3 years

	RSAs
	
	2,876
	
	0.8 years

	Total
	$
	11,647
	
	



Options

The following summarizes the stock option activity for the nine months ended September 30, 2026 and 2025:

	
	
	
	
	Weighted Average
	
	
	
	Weighted Average

	
	
	
	
	Exercise Price-
	
	Weighted Average
	Contractual Term

	
	Number of Shares
	
	(USD)(1)
	Exercise Price-(GBP)
	(in years)

	Outstanding as of December 31, 2025
	702,002
	
	$
	11.33
	
	£
	8.42
	
	6.9

	Granted
	43,987
	
	
	10.41
	
	
	7.85
	
	9.7

	Exercised
	—
	
	—
	
	—
	—

	Cancelled/Forfeited
	(17,803)
	
	
	11.42
	
	
	8.61
	
	—

	Outstanding as of September 30, 2026
	728,186
	
	
	10.87
	
	
	8.19
	
	6.2

	Exercisable as of September 30, 2026
	591,216
	
	
	10.79
	
	
	8.13
	
	5.1

	Vested and expected to vest as of September 30, 2026
	728,186
	
	$
	10.87
	
	£
	8.19
	
	6.2

	
	
	
	
	Weighted Average
	
	
	
	Weighted Average

	
	
	
	
	Exercise Price-
	
	Weighted Average
	Contractual Term

	
	Number of Shares
	
	(USD)(1)
	Exercise Price-(GBP)
	(in years)

	Outstanding as of December 31, 2024
	676,709
	
	$
	10.75
	
	£
	8.60
	
	7.8

	Granted
	62,588
	
	
	11.25
	
	
	8.35
	
	10.0

	Exercised
	—
	
	—
	
	—
	—

	Cancelled/Forfeited
	(27,899)
	
	
	10.15
	
	
	7.55
	
	—

	Outstanding as of September 30, 2025
	711,398
	
	
	11.60
	
	
	8.65
	
	7.3

	Exercisable as of September 30, 2025
	433,392
	
	
	11.65
	
	
	8.65
	
	6.5

	Vested and expected to vest as of September 30, 2025
	711,398
	
	$
	11.60
	
	£
	8.65
	
	7.3



(1) The applicable exercise prices have been adjusted based on the applicable exchange rate of GBP to USD at the end of each period presented.

The weighted average intrinsic value of stock options was $0.01 per share as of September 30, 2026.
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Restricted Stock Units ("RSUs")

Activity in the Company's non-vested RSUs was as follows for the nine months ended September 30, 2026 and 2025, respectively:

	
	
	
	
	Weighted Average Grant Date

	
	Number of RSUs
	
	Fair Value

	Nonvested as of December 31, 2025
	991,732
	
	$
	7.70

	Granted
	669,879
	
	
	9.78

	Vested
	(435,839)
	
	
	7.76

	Cancelled/Forfeited
	(25,225)
	
	
	8.86

	Nonvested as of September 30, 2026
	1,200,547
	
	$
	8.85

	
	
	
	
	

	Nonvested as of December 31, 2024
	869,330
	
	
	7.00

	Granted
	498,532
	
	
	8.75

	Vested
	(285,804)
	
	
	7.60

	Cancelled/Forfeited
	(42,253)
	
	
	5.45

	Nonvested as of September 30, 2025
	1,039,805
	
	$
	7.70

	Restricted Stock Awards ("RSAs")
	
	
	
	

	Activity in the Company's non-vested RSAs was as follows:
	
	
	
	

	
	
	
	
	Weighted Average Grant Date

	
	Number of RSAs
	
	Fair Value

	Nonvested as of December 31, 2025
	408,284
	
	$
	7.91

	Granted
	302,080
	
	
	10.45

	Vested
	(195,033)
	
	
	9.45

	Cancelled/Forfeited
	(2,116)
	
	
	10.41

	Nonvested as of September 30, 2026
	513,215
	
	$
	8.78

	
	
	
	
	

	Nonvested as of December 31, 2024
	479,491
	
	
	6.15

	Granted
	195,588
	
	
	9.45

	Vested
	(134,177)
	
	
	7.15

	Cancelled/Forfeited
	(61,005)
	
	
	5.65

	Nonvested as of September 30, 2025
	479,897
	
	$
	5.45



Stock Appreciation Rights ("SARs")

SARs are not issued shares or committed shares to be issued and therefore do not count against the total number of shares that can be issued under the Omnibus Plan. Upon exercise of a SAR, the Company shall pay the grantee in cash an amount equal to the excess of the fair market value of a share of stock on the effective date of exercise in excess of the exercise price of the SAR. This cash settlement feature requires the SARs to be classified as a liability and remeasured at each reporting period. The SARs vest over a three-year period with one-third vesting each year after the grant date. The fair value of each SAR granted is estimated using a Black-Scholes option-pricing model and the fair value is adjusted at each reporting period. As of September 30, 2026 and December 31, 2025, the total liability recorded was $0.8 million and $2.0 million, respectively.
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The fair value of the SARs was calculated as follows as of:

	
	
	September 30, 2026
	
	December 31, 2025

	Estimated dividend yield
	
	3.0%
	
	
	4.0%

	Expected stock price volatility
	
	45.0%
	
	
	42.0%

	Risk-free interest rate
	
	4.7% to 5.0%
	
	3.5% to 3.6%

	Expected life of instrument (in years)
	
	1.1 to 2.5 years
	
	1.9 to 3.3 years

	Weighted average fair value per share
	$
	3.45
	
	$
	6.60



Activity in the Company's SARs was as follows for the nine months ended September 30, 2026 and the year ended December 31, 2025:

	
	Number of Shares
	Weighted Average Exercise Price

	Outstanding as of December 31, 2024
	341,000
	
	$
	8.05

	Granted
	—
	
	—

	Exercised
	—
	
	—

	Cancelled/Forfeited
	(30,000)
	
	
	8.98

	Outstanding as of December 31, 2025
	311,000
	
	$
	8.97

	Granted
	—
	
	—

	Exercised
	(30,000)
	
	
	8.85

	Cancelled/Forfeited
	(10,000)
	
	
	8.85

	Outstanding as of September 30, 2026
	271,000
	
	
	8.84

	Exercisable as of September 30, 2026
	269,333
	
	
	8.85

	Vested and expected to vest as of September 30, 2026
	271,000
	
	$
	8.84



The amount of the future expense for all SARs issued will depend upon the value of the Company's common stock and other factors at each future reporting date.

NOTE 13. SUBSEQUENT EVENTS

On November 1, 2026, the Company acquired Reevemark LLC ("Reevemark"), a New York-based strategic communications firm specializing in high-stakes situations ranging from litigation, crises, brand and reputational issues to restructurings, shareholder activism and transactions. The acquisition was paid for through a combination of cash and shares.

On November 2, 2026, the Company announced it had entered into a new $105 million senior secured credit facility (the “New Facility”). The New Facility comprises a $65 million term loan and a $40 million revolving credit facility. In a second step, the Company expects the New Facility to be syndicated to a broader bank group and increased to an aggregate $150 million. The New Facility will be supplemented by a $50 million accordion. Syndication is being undertaken on a best-efforts basis and is currently anticipated to close in January 2027.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (Dollars in tables in millions, except per share amounts.)

Forward-Looking Statements

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the federal securities laws. You can identify these statements by the use of forward-looking terminology such as “may,” “will,” “should,” “expect,” “anticipate,” “project,” “target,” “estimate,” “intend,” “continue” or “believe” or the negatives of, or other variations of, these terms or comparable terminology. These forward-looking statements include, but are not limited to, statements regarding: our core strategy; our ability to improve our content offerings and service; our future financial performance, including expectations regarding revenues, deferred revenue, operating income and margin, net income, expenses, and profitability; liquidity, including the sufficiency of our capital resources, cash requirements; net cash provided by (used in) operating activities, access to financing sources, and free cash flows; capital allocation strategies, including any stock repurchases or repurchase programs; stock price volatility; impact of foreign exchange rate fluctuations; impact of interest rate fluctuations; adequacy of existing facilities; future regulatory changes and their impact on our business; intellectual property; cybersecurity; price changes and testing; artificial intelligence (“AI”); acquisitions; actions by competitors; dividends; future contractual obligations, including unknown content obligations and timing of payments; our global content and marketing investments; tax expense; unrecognized tax benefits; deferred tax assets; tax deposits; resolutions of disputes and other proceedings; our ability to effectively manage change and growth; our company culture; and our ability to attract and retain qualified employees and key personnel. These forward-looking statements are subject to risks and uncertainties that could cause actual results and events to differ. A detailed discussion of these and other risks and uncertainties that could cause actual results and events to differ materially from such forward-looking statements is included throughout this filing and particularly in Part II, Item 1A: “Risk Factors” section set forth in this Quarterly Report on Form 10-Q. Given these risks and uncertainties, readers are cautioned not to place undue reliance on such forward-looking statements. All forward-looking statements included in this document are based on information available to us on the date hereof, and we assume no obligation to revise or publicly release any revision to any such forward-looking statement, except as may otherwise be required by law.

The following Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) summarizes the significant factors affecting the operating results, financial condition and liquidity, and cash flows of the Company as of and for the three and nine months ended September 30, 2026, and 2025.

The unaudited consolidated financial statements and related notes to the unaudited consolidated financial statements, including our critical accounting estimates, and the related Management's Discussion and Analysis of Financial Condition and Results of Operations included in this report, should be read in conjunction with our 2025 Form 10-K.

Executive Highlights

The table below presents the revenue, its growth, and other financial performance measures over the period 2018- September 30, 2026. Results for the period 2018-2025 provide supplemental financial information prior to our initial registration with the SEC:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	CAGR

	
	
	2018
	
	
	2019
	
	
	2020
	
	
	2021
	
	
	2022
	
	
	2023
	
	
	2024
	
	
	2025
	
	
	9M 2026
	2018-2025

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenue
	$
	33.8
	
	$
	55.5
	
	$
	77.4
	
	$
	99.3
	
	$
	108.8
	
	$
	135.0
	
	$
	149.6
	
	$
	186.5
	
	$
	157.5
	
	27.6 %

	Revenue growth (year over year)
	
	28.0 %
	
	
	64.2 %
	
	
	39.5 %
	
	
	28.3 %
	
	
	9.6 %
	
	
	24.1 %
	
	
	10.8 %
	
	
	24.7 %
	
	
	15.2 %
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Organic Revenue Growth
	
	25.3 %
	
	
	32.5 %
	
	
	8.3 %
	
	
	24.4 %
	
	
	6.7 %
	
	
	2.0 %
	
	
	2.7 %
	
	
	6.2 %
	
	
	4.7 %
	
	

	Net loss
	
	
	
	
	
	
	
	
	
	
	
	
	$
	(15.0)
	
	$
	(14.2)
	
	$
	(24.0)
	
	$
	(39.0)
	
	$
	(15.0)
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Adjusted EBITDA(1)
	
	
	
	
	
	
	
	
	
	
	
	
	$
	31.5
	
	$
	35.4
	
	$
	38.6
	
	$
	45.4
	
	$
	36.2
	
	

	Net loss margin
	
	
	
	
	
	
	
	
	
	
	
	
	
	(13.8)%
	
	
	(10.6)%
	
	
	(16.0)%
	
	
	(20.9)%
	
	
	(9.5)%
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Adjusted EBITDA margin
	
	
	
	
	
	
	
	
	
	
	
	
	
	29.0 %
	
	
	26.2 %
	
	
	25.8 %
	
	
	24.3 %
	
	
	23.0%
	
	

	Top 10 clients as % of total
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	revenue
	
	25.9 %
	
	
	17.9 %
	
	
	12.3 %
	
	
	14.7 %
	
	
	11.0 %
	
	
	10.8 %
	
	
	8.7 %
	
	
	9.2 %
	
	
	7.7%
	
	



(1) We have presented Adjusted EBITDA from 2022 onwards only as, prior to 2022, we were formed as a partnership with profits being distributed to the partners.

The table below sets out the non-GAAP financial measures used by our management together, in each case, with the nearest comparable measure under GAAP.
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	As reported for the three months ended September 30,
	

	
	
	
	2026
	
	
	
	
	2025
	
	
	
	
	$ Change
	% Change

	Revenue
	$
	55.2
	
	
	$
	
	48.8
	
	$
	
	6.4
	
	
	13.2 %

	Net income (loss)
	$
	0.2
	
	
	$
	
	(7.4)
	
	$
	
	7.7
	
	
	103.2 %

	Net income (loss) margin
	
	
	0.4%
	
	
	
	
	(15.3%)
	
	
	
	
	15.7 pts
	

	Adjusted EBITDA
	$
	12.8
	
	
	$
	
	11.5
	
	$
	
	1.3
	
	
	11.1 %

	Adjusted EBITDA margin
	
	
	23.2 %
	
	
	
	
	23.6 %
	
	
	
	
	(0.4)pts
	

	Adjusted Net Income
	$
	10.7
	
	
	$
	
	9.8
	
	$
	
	0.9
	
	
	8.7 %

	Net earnings (loss) per share, basic and diluted
	$
	(0.01)
	
	
	$
	
	(0.45)
	
	$
	
	0.44
	
	
	97.0 %

	Adjusted EPS, diluted
	$
	0.33
	
	
	$
	
	0.36
	
	$
	
	(0.03)
	
	
	(9.4)%

	Dividend paid per share outstanding at end of period
	$
	—
	$
	
	0.054
	
	$
	
	(0.054)
	
	
	

	
	
	
	As reported for the nine months ended September 30,
	

	
	
	
	2026
	
	
	
	
	2025
	
	
	
	
	$ Change
	
	% Change

	Revenue
	$
	157.5
	
	
	$
	136.7
	
	$
	20.8
	
	
	15.2 %

	Net income (loss)
	$
	(15.0)
	
	
	$
	(23.8)
	
	$
	8.8
	
	
	37.0 %

	Net income (loss) margin
	
	
	(9.5%)
	
	
	
	(17.4%)
	
	
	
	7.9 pts
	

	Adjusted EBITDA
	$
	36.2
	
	
	$
	33.0
	
	$
	3.3
	
	
	9.9 %

	Adjusted EBITDA margin
	
	
	23.0 %
	
	
	
	24.1 %
	
	
	
	(1.1)pts
	

	Adjusted Net Income
	$
	28.6
	
	
	$
	25.3
	
	$
	3.2
	
	
	12.8 %

	Net earnings (loss) per share, basic and diluted
	$
	(0.68)
	
	
	$
	(1.51)
	
	$
	0.83
	
	
	55.2 %

	Adjusted EPS, diluted
	$
	0.92
	
	
	$
	0.97
	
	$
	(0.04)
	
	
	(4.5)%

	Dividend paid per share outstanding at end of period
	$
	0.232
	
	
	$
	0.283
	
	$
	(0.051)
	
	
	

	Net cash provided by (used in) operating activities
	$
	(16.5)
	
	
	$
	10.0
	
	$
	(26.5)
	
	
	(264.3)%

	Adjusted Free Cash Flow
	$
	14.6
	
	
	$
	21.1
	
	$
	(6.5)
	
	
	(30.9)%

	Cash and cash equivalents at end of period
	$
	18.4
	
	
	$
	11.1
	
	$
	7.3
	
	
	

	Total debt, net
	$
	(39.8)
	
	
	$
	(49.7)
	
	$
	9.9
	
	
	

	Net Debt at end of period
	$
	(21.4)
	
	
	$
	(38.5)
	
	$
	17.1
	
	
	



Reconciliation of net income (loss) and net income (loss) margin to Adjusted EBITDA and Adjusted EBITDA margin

	
	
	
	
	Three months ended September 30,
	
	
	
	
	
	Nine months ended September 30,
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	2026
	
	
	
	2025
	
	
	$ Change
	% Change
	
	2026
	
	
	
	2025
	
	
	$ Change
	% Change
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Net income (loss)
	$
	0.2
	
	$
	(7.4)
	
	$
	7.7
	
	103.2 %
	
	$
	(15.0)
	
	$
	(23.8)
	
	$
	8.8
	
	37.0 %
	

	Net income (loss) margin
	
	0.4 %
	
	
	(15.3)%
	
	
	15.7 pts
	
	
	
	(9.5)%
	
	
	(17.4)%
	
	
	7.9 pts
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Adjustments:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Interest income
	
	0.0
	
	
	
	0.0
	
	
	0.0
	
	52.1 %
	
	
	(0.3)
	
	
	
	(0.1)
	
	
	(0.2)
	
	(215.2)%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Interest expense
	
	0.7
	
	
	
	1.0
	
	
	(0.3)
	
	(28.9)%
	
	
	2.2
	
	
	
	2.5
	
	
	(0.3)
	
	(10.3)%
	

	Income tax expense (benefit)
	
	0.5
	
	
	
	0.6
	
	
	(0.1)
	
	(19.5)%
	
	
	3.6
	
	
	
	4.7
	
	
	(1.1)
	
	(23.8)%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Other expense
	
	(0.0)
	
	
	
	—
	
	(0.0)
	
	—
	
	(0.0)
	
	
	
	0.0
	
	
	(0.0)
	
	(3,228.4)%
	

	Depreciation and amortization
	
	1.9
	
	
	
	1.7
	
	
	0.2
	
	14.2 %
	
	
	5.2
	
	
	
	4.7
	
	
	0.4
	
	9.3 %
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	EBITDA
	
	3.3
	
	
	
	(4.2)
	
	
	7.5
	
	178.3 %
	
	
	(4.3)
	
	
	
	(12.0)
	
	
	7.7
	
	64.0 %
	

	Long-term incentive program charges
	
	2.8
	
	
	
	2.0
	
	
	0.8
	
	39.9 %
	
	
	4.8
	
	
	
	4.6
	
	
	0.2
	
	3.6 %
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Share-based accounting charge
	
	7.2
	
	
	
	7.4
	
	
	(0.2)
	
	(2.1)%
	
	
	21.9
	
	
	
	22.2
	
	
	(0.3)
	
	(1.6)%
	

	Post-combination compensation charge
	
	6.7
	
	
	
	4.0
	
	
	2.7
	
	69.0 %
	
	
	13.7
	
	
	
	12.7
	
	
	1.0
	
	7.8 %
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Change in fair value of contingent
	
	1.7
	
	
	
	
	
	
	
	
	
	
	
	8.8
	
	
	
	
	
	
	
	
	
	

	consideration
	
	
	
	
	
	2.3
	
	
	(0.6)
	
	(27.3)%
	
	
	
	
	
	
	4.9
	
	
	3.9
	
	78.8 %
	

	Gain on bargain purchase, net of deferred taxes
	
	(9.8)
	
	
	
	—
	
	(9.8)
	
	—
	
	(10.7)
	
	
	
	—
	
	(10.7)
	
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Adjusted EBITDA incl. M&A expenses
	$
	11.9
	
	$
	11.4
	
	$
	0.5
	
	4.2 %
	
	$
	34.2
	
	$
	32.5
	
	$
	1.7
	
	5.2 %
	

	M&A Expenses
	
	0.9
	
	
	
	0.1
	
	
	0.8
	
	611.6 %
	
	
	2.0
	
	
	
	0.4
	
	
	1.6
	
	387.0 %
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Adjusted EBITDA
	
	12.8
	
	
	
	11.5
	
	
	1.3
	
	11.1 %
	
	
	36.2
	
	
	
	33.0
	
	
	3.3
	
	9.9 %
	

	Adjusted EBITDA Margin
	
	23.2
	%
	
	
	23.6 %
	
	
	(0.4)pts
	
	
	
	23.0
	%
	
	
	24.1 %
	
	
	(1.1)pts
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Financial Results

Third Quarter Financial Results

· In the three months ended September 30, 2026, revenue increased by 13.2% to $55.2 million, with organic growth contributing 5.1%, and the balance driven by the acquisitions of The Advocacy Partners (“TAP”) (completed August 1, 2026), Tancredi Intelligent Communication Ltd ("Tancredi") (completed July 1, 2026), Westminster Policy Partners Limited (“WPI”) (completed April 1, 2026), and Pine Cove Strategies, LLC ("Pine Cove") (completed August 1, 2025).

· GAAP net loss decreased from $7.4 million in the three months ended September 30, 2025 to GAAP net income of $0.2 million in the three months ended September 30, 2026. The loss in 2025 and low net income in 2026 is primarily attributable to the $7.2 million in share-based accounting charge stemming from the 2021 London IPO as well as to the treatment of acquisitions in our accounts, resulting in the change in fair value of contingent consideration and post-combination compensation charges.

· The reduction in net loss of $7.7 million during the three months ended September 30, 2026 is attributable to a $9.8 million bargain purchase gain recognized with the acquisition of TAP, representing the excess of the fair value of identifiable net assets acquired over the aggregate amount transferred, see Note 11. Acquisitions for more detail. This gain was partially offset by an increase of $2.7 million in post-combination compensation charges compared to the three months ended September 30, 2025, primarily due to the acquisitions of Pine Cove, WPI, Tancredi, and TAP.

· In the three months ended September 30, 2026, Adjusted EBITDA was $12.8 million, up 11.1% or $1.3 million, as compared to the three months ended September 30, 2025, realized at a 23.2% margin. This increase in Adjusted EBITDA was primarily attributable to the strong growth in the Government Relations Consulting segment, with Segment Adjusted Pre-Bonus EBITDA growing by 33.5% or $3.9 million. The growth in the Government Relations Consulting segment was partially offset by non-allocated corporate costs, which increased $1.8 million, from $3.0 million to $4.8 million, as a result of building out a robust central platform for supporting our clients, the incremental U.S. public company costs stemming from the 2026 U.S. IPO, and the growth in the number of our member companies. In addition, non-allocated bonus expense increased $0.3 million to $4.6 million as a result of improved underlying performance.

· In the three months ended September 30, 2026, Adjusted Net Income was $10.7 million, up 8.7% or $0.9 million, as compared to the three months ended September 30, 2025. Adjusted Net Income was primarily impacted by the same factors as Adjusted EBITDA discussed above in the amount of $1.3 million and a decrease in net finance costs of $0.3 million. These were partially offset by a $0.8 million increase in mergers and acquisitions expenses as two acquisitions were completed in the quarter.

· Fully diluted weighted average legally outstanding shares increased 20.0% from 26.9 million shares to 32.3 million shares, reflecting the higher share count following January 2026 U.S. IPO

· Adjusted EPS fully diluted of $0.33 compared to $0.36 in the three months ended September 30, 2025, reflecting the higher average share balance following the January 2026 U.S. IPO.

Nine months ended September 30, 2026 Financial Results

· In the nine months ended September 30, 2026, revenue increased by 15.2% to $157.5 million, with organic growth contributing 4.7%, and the balance driven by the acquisitions of TAP (completed August 1, 2026), Tancredi (completed July 1, 2026), WPI (completed April 1, 2026), TrailRunner International, LLC (“TrailRunner”) (completed April 1, 2025), and Pine Cove Strategies, LLC (“Pine Cove”) (completed August 1, 2025).

· GAAP net losses decreased from $23.8 million in the nine months ended September 30, 2025 to $15.0 million in the nine months ended September 30, 2026. The loss is primarily attributable to the $21.9 million in share-based accounting charge stemming from the 2021 London IPO as well as to the treatment of acquisitions in our accounts, resulting in the change in fair value of contingent consideration and post-combination compensation charges.
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· The $8.8 million reduction in net loss in the nine months ended September 30, 2026 was primarily attributable to the Company recognizing a

$10.7 million bargain purchase gain in connection with the acquisitions in the nine months ended September 30, 2026, compared to no such gain recognized in the nine months ended September 30, 2025. Additionally, there were favorable decreases in income tax expense of $1.1 million, resulting from a one‑time tax benefit that gave rise to the recognition of a deferred tax asset, and in net finance costs of $0.4 million. These favorable changes were partially offset by an increase of $3.9 million in the change in fair value of contingent consideration, the result of a non-cash remeasurement of the acquisition-related earn-out liabilities that were revised based on updated performance forecasts and valuation assumptions that occurred in the three months ended Dec 30, 2025.

· Adjusted EBITDA was $36.2 million, up 9.9% or $3.3 million, as compared to the nine months ended September 30, 2025, at a 23.0% margin. The growth in Adjusted EBITDA was driven by improved underlying performance resulting in Segment Adjusted Pre-Bonus EBITDA increasing $8.5 million to $62.2 million. This was partially offset by unallocated corporate costs increasing by $3.9 million to $13.4 million as the Company continues incurring incremental U.S. public company costs stemming from the 2026 U.S. IPO. In addition, non-allocated bonus increased $1.3 million to $12.5 million as a result of the improved underlying performance.

· Adjusted Net Income was $28.6 million, up 12.8% or $3.2 million as compared to the nine months ended September 30, 2025. Adjusted Net Income was primarily impacted by the same factors as Adjusted EBITDA discussed above in the amount of $3.3 million as well as decreases in tax expense of $1.1 million and $0.4 million in net finance cost. These items were partially offset by an increase of $1.6 million in mergers and acquisitions expense during the period.

· Fully diluted weighted average legally outstanding shares increased 18.1% from 26.2 million shares to 30.9 million shares, reflecting the higher share count following January 2026 U.S. IPO

· Adjusted EPS, fully diluted of $0.92 compared to $0.97 in nine months ended September 30, 2025, reflecting the higher average share balance following the January 2026 U.S. IPO.

· The Group recorded Adjusted Free Cash Flow of $14.6 million for the nine months ended September 30, 2026 as compared to $21.1 million in the nine months ended September 30, 2025. The decrease of $6.5 million in Adjusted Free Cash Flow is attributable to the Company's use of cash for working capital. In the nine months ended September 30, 2026, contract and unbilled receivables increased by $11.6 million in conjunction with accounts payable and accrued expenses decreasing by $2.9 million, totaling a $14.5 million change; while in the nine months ended September 30, 2025, it was less pronounced at $8.0 million ($8.3 million increase in contract and unbilled receivables and $0.3 million increase in accounts payable and accrued expenses). The result was an increased use of cash for working capital of $6.5 million in the nine months ended September 30, 2026 compared to the nine months ended September 30, 2025.
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EPS and Adjusted EPS, fully diluted for the three and nine months ended September 30, 2026 and 2025, were as follows:
[image: ]

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	Three months ended September 30,
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	2026
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	2025
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	GAAP
	
	
	Adjustments(1)
	
	
	
	Non-GAAP
	
	
	
	GAAP
	
	
	
	Adjustments(1)
	
	
	
	
	Non-GAAP

	
	Net income (loss) and Adjusted Net Income
	$
	0.2
	
	
	$
	10.4
	
	
	$
	10.7
	
	
	$
	(7.4)
	
	
	$
	17.2
	$
	9.8

	
	Adjustments to Net Income
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Amortization of intangible assets
	
	
	
	
	
	
	
	1.9
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	1.6
	
	
	
	
	

	
	Share-based accounting charge
	
	
	
	
	
	
	
	7.2
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	7.4
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Post-combination compensation charge
	
	
	
	
	
	
	
	6.7
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	4.0
	
	
	
	
	

	
	Change in fair value of contingent consideration
	
	
	
	
	
	
	
	1.7
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	2.3
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Long-term incentive program expense
	
	
	
	
	
	
	
	2.8
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	2.0
	
	
	
	
	

	
	Gain on bargain purchase price
	
	
	
	
	
	
	
	(9.8)
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	—
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Other income, net
	
	
	
	
	
	
	
	(0.0)
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	—
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	$
	10.4
	
	
	
	
	
	
	
	
	
	
	
	
	$
	17.2
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Weighted average number of shares outstanding
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	-
	Common Shares
	
	
	25,457,276
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	17,403,040
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	-
	Legally outstanding shares
	
	
	
	
	
	
	
	
	
	
	
	
	30,325,516
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	24,999,267

	-
	Fully Diluted
	
	
	
	
	
	
	
	
	
	
	
	
	32,260,649
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	26,886,339

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Earnings per share (EPS, $), based on
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	-
	Common Shares
	$
	(0.01)
	
	
	
	
	
	
	
	
	
	
	
	
	$
	(0.45)
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	-
	Legally outstanding shares
	
	
	
	
	
	
	
	
	
	
	$
	0.35
	
	
	
	
	
	
	
	
	
	
	$
	0.39

	-
	Fully Diluted
	
	
	
	
	
	
	
	
	
	
	$
	0.33
	
	
	
	
	
	
	
	
	
	
	$
	0.36

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	Nine months ended September 30,
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	2026
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	2025
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	GAAP
	
	
	
	Adjustments(1)
	
	
	
	Non-GAAP
	
	
	
	GAAP
	
	
	
	Adjustments
	
	
	
	
	Non-GAAP

	
	Net loss and Adjusted Net Income
	$
	(15.0)
	
	$
	43.6
	
	
	$
	28.6
	
	
	$
	(23.8)
	
	$
	49.1
	$
	25.3

	
	Adjustments to Net Income
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Amortization of intangible assets
	
	
	
	
	
	
	
	5.0
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	4.6
	
	
	
	
	

	
	Share-based accounting charge
	
	
	
	
	
	
	
	21.9
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	22.2
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Post-combination compensation charge
	
	
	
	
	
	
	
	13.7
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	12.7
	
	
	
	
	

	
	Change in fair value of contingent consideration
	
	
	
	
	
	
	
	8.8
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	4.9
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Long-term incentive program expense
	
	
	
	
	
	
	
	4.8
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	4.6
	
	
	
	
	

	
	Gain on bargain purchase price
	
	
	
	
	
	
	
	(10.7)
	
	
	
	
	
	
	
	
	
	
	
	
	
	—
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Other income, net
	
	
	
	
	
	
	
	(0.0)
	
	
	
	
	
	
	
	
	
	
	
	
	
	0.0
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	$
	43.6
	
	
	
	
	
	
	
	
	
	
	
	
	
	$
	49.1
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Weighted average number of shares outstanding
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	-
	Common Shares
	
	
	24,577,763
	
	
	
	
	
	
	
	
	
	
	
	
	
	17,165,104
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	-
	Legally outstanding shares
	
	
	
	
	
	
	
	
	
	
	
	
	29,133,154
	
	
	
	
	
	
	
	
	
	
	
	
	
	24,525,595

	-
	Fully Diluted
	
	
	
	
	
	
	
	
	
	
	
	
	30,941,548
	
	
	
	
	
	
	
	
	
	
	
	
	
	26,191,804

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Earnings per share (EPS, $), based on
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	-
	Common Shares
	$
	(0.68)
	
	
	
	
	
	
	
	
	
	
	
	$
	(1.51)
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	-
	Legally outstanding shares
	
	
	
	
	
	
	
	
	
	
	$
	0.98
	
	
	
	
	
	
	
	
	
	
	$
	1.03

	-
	Fully Diluted
	
	
	
	
	
	
	
	
	
	
	$
	0.92
	
	
	
	
	
	
	
	
	
	
	$
	0.97



(1) Table may not sum due to immaterial rounding differences

Consolidated Results of Operations
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The table below presents the detailed components of our consolidated income statement:

	Income Statements
	
	
	
	Three months ended September 30,
	
	

	
	2026
	
	
	2025
	
	
	% Variance
	
	
	
	$ Variance

	Revenue
	$
	55.2
	
	$
	48.8
	
	13.2 %
	
	$
	6.4

	Operating expenses:
	
	
	
	
	
	
	
	
	
	
	

	Staff cost - direct
	
	26.9
	
	
	24.3
	
	10.8
	%
	
	
	2.6

	Share-based accounting charge - direct
	
	6.5
	
	
	6.7
	
	(2.2) %
	
	
	(0.1)

	Long term incentive program charges - direct
	
	1.7
	
	
	1.6
	
	4.3
	%
	
	
	0.1

	Post-combination compensation - direct
	
	6.7
	
	
	4.0
	
	69.0
	%
	
	
	2.7

	Bonus - direct
	
	5.3
	
	
	5.4
	
	(3.2) %
	
	
	(0.2)

	Salaries and other personnel costs
	
	47.0
	
	
	41.9
	
	12.2 %
	
	
	5.1

	Amortization expense – technology
	
	0.1
	
	
	0.1
	
	(0.0) %
	
	
	(0.0)

	Office costs
	
	2.1
	
	
	1.8
	
	18.3
	%
	
	
	0.3

	Office and other direct costs
	
	2.2
	
	
	1.9
	
	17.0 %
	
	
	0.3

	Cost of services
	
	49.3
	
	
	43.9
	
	12.4 %
	
	
	5.4

	Staff cost - indirect
	
	2.3
	
	
	1.7
	
	41.3
	%
	
	
	0.7

	Share-based accounting charge - indirect
	
	0.7
	
	
	0.7
	
	(1.1) %
	
	
	(0.0)

	Long term incentive program charges - indirect
	
	1.1
	
	
	0.3
	
	214.6
	%
	
	
	0.7

	Non-staff costs
	
	6.4
	
	
	5.3
	
	21.2
	%
	
	
	1.1

	Bonus - indirect
	
	(0.7)
	
	
	(1.1)
	
	40.5
	%
	
	
	0.5

	Salaries, general and administrative
	
	9.9
	
	
	6.9
	
	43.2 %
	
	
	3.0

	Mergers and acquisitions expense
	
	0.9
	
	
	0.1
	
	611.6 %
	
	
	0.8

	Amortization
	
	1.7
	
	
	1.5
	
	15.8
	%
	
	
	0.2

	Depreciation
	
	0.1
	
	
	0.1
	
	5.3
	%
	
	
	0.0

	Depreciation and amortization expense
	
	1.8
	
	
	1.6
	
	15.5 %
	
	
	0.2

	Change in fair value of contingent consideration
	
	1.7
	
	
	2.3
	
	(27.3)%
	
	
	(0.6)

	Total operating expenses
	
	63.5
	
	
	54.7
	
	16.1 %
	
	
	8.8

	Loss from operations
	
	(8.3)
	
	
	(5.9)
	
	(40.6)%
	
	
	(2.4)

	Gain on bargain purchase
	
	9.8
	
	
	—
	—
	
	
	
	9.8

	Other income (expense), net
	
	(0.1)
	
	
	(0.0)
	
	(1,460.8) %
	
	
	(0.1)

	Interest income
	
	0.0
	
	
	0.0
	
	(52.1) %
	
	
	(0.0)

	Interest expense
	
	(0.7)
	
	
	(1.0)
	
	28.9
	%
	
	
	0.3

	Net income (loss) before income taxes
	
	0.7
	
	
	(6.9)
	
	110.2 %
	
	
	7.6

	Income tax expense (benefit)
	
	0.5
	
	
	0.6
	
	(19.5) %
	
	
	(0.1)

	Net income (loss)
	$
	0.2
	
	$
	(7.4)
	
	103.2 %
	
	$
	7.7
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	Income Statements
	
	
	
	Nine months ended September 30,
	
	

	
	2026
	
	
	2025
	
	
	% Variance
	
	
	
	$ Variance

	Revenue
	$
	157.5
	
	$
	136.7
	
	15.2 %
	
	$
	20.8

	Operating expenses:
	
	
	
	
	
	
	
	
	
	
	

	Staff cost - direct
	
	77.9
	
	
	67.9
	
	14.7
	%
	
	
	10.0

	Share-based accounting charge - direct
	
	19.7
	
	
	20.0
	
	(1.6) %
	
	
	(0.3)

	Long term incentive program charges - direct
	
	2.7
	
	
	3.8
	
	(28.5) %
	
	
	(1.1)

	Post-combination compensation - direct
	
	13.7
	
	
	12.7
	
	7.8
	%
	
	
	1.0

	Bonus - direct
	
	11.0
	
	
	10.1
	
	8.6
	%
	
	
	0.9

	Salaries and other personnel costs
	
	125.0
	
	
	114.6
	
	9.1 %
	
	
	10.4

	Amortization expense – technology
	
	0.4
	
	
	0.4
	
	(0.0) %
	
	
	(0.0)

	Office costs
	
	5.6
	
	
	4.8
	
	16.9
	%
	
	
	0.8

	Office and other direct costs
	
	6.0
	
	
	5.2
	
	15.5 %
	
	
	0.8

	Cost of services
	
	131.0
	
	
	119.8
	
	9.4 %
	
	
	11.2

	Staff cost - indirect
	
	6.3
	
	
	5.7
	
	9.2
	%
	
	
	0.5

	Share-based accounting charge - indirect
	
	2.2
	
	
	2.2
	
	(0.9) %
	
	
	(0.0)

	Long term incentive program charges - indirect
	
	2.1
	
	
	0.8
	
	159.0
	%
	
	
	1.3

	Non-staff costs
	
	19.2
	
	
	14.1
	
	36.0
	%
	
	
	5.1

	Bonus - indirect
	
	1.5
	
	
	1.0
	
	44.1
	%
	
	
	0.5

	Salaries, general and administrative
	
	31.2
	
	
	23.9
	
	30.6 %
	
	
	7.3

	Mergers and acquisitions expense
	
	2.0
	
	
	0.4
	
	387.0 %
	
	
	1.6

	Amortization
	
	4.6
	
	
	4.2
	
	10.4
	%
	
	
	0.4

	Depreciation
	
	0.2
	
	
	0.1
	
	5.3
	%
	
	
	0.0

	Depreciation and amortization expense
	
	4.8
	
	
	4.3
	
	10.3 %
	
	
	0.4

	Change in fair value of contingent consideration
	
	8.8
	
	
	4.9
	
	78.8 %
	
	
	3.9

	Total operating expenses
	
	177.8
	
	
	153.4
	
	15.9 %
	
	
	24.5

	Loss from operations
	
	(20.4)
	
	
	(16.7)
	
	(22.0)%
	
	
	(3.7)

	Gain on bargain purchase
	
	10.7
	
	
	—
	—
	
	
	
	10.7

	Other income (expense), net
	
	0.2
	
	
	(0.0)
	
	696.5
	%
	
	
	0.2

	Interest income
	
	0.3
	
	
	0.1
	
	215.2
	%
	
	
	0.2

	Interest expense
	
	(2.2)
	
	
	(2.5)
	
	10.3
	%
	
	
	0.3

	Net income (loss) before income taxes
	
	(11.4)
	
	
	(19.1)
	
	40.2 %
	
	
	7.7

	Income tax expense (benefit)
	
	3.6
	
	
	4.7
	
	(23.8) %
	
	
	(1.1)

	Net income (loss)
	$
	(15.0)
	
	$
	(23.8)
	
	37.0 %
	
	$
	8.8



Revenue

Refer to Note 2 - Revenue in this Form 10-Q for our revenue recognition policy.

The components of fluctuations in revenue by reportable segment for the three and nine months ended September 30, 2026 and 2025 were as follows:

	
	
	
	Three months ended September 30,
	
	
	
	
	
	

	
	
	
	
	
	2026
	
	
	
	
	2025
	
	
	
	

	
	
	Revenue from
	
	
	Organic
	
	
	
	
	
	Organic Revenue
	

	
	
	acquisitions
	
	
	revenue
	
	Total revenue
	
	
	Total revenue
	
	Growth(1)
	
	Total Growth

	Government Relations Consulting
	$
	2.4
	$
	29.5
	
	$31.9
	
	$
	27.5
	
	7.5 %
	
	16.1 %

	Corporate Communications & Public Affairs
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Consulting
	
	1.6
	
	
	17.9
	
	19.5
	
	
	18.0
	
	(0.8)%
	
	8.1 %

	Compliance and Insights Services
	
	—
	
	
	3.8
	
	3.8
	
	
	3.3
	
	16.3 %
	
	16.3 %

	Total
	$
	4.0
	$
	51.3
	
	$55.2
	
	$
	48.8
	
	5.1 %
	
	13.2 %
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	Nine months ended September 30,
	
	
	
	
	
	

	
	
	
	
	
	2026
	
	
	
	
	
	2025
	
	
	
	

	
	
	Revenue from
	
	Organic
	
	
	
	
	
	
	Organic Revenue
	

	
	
	acquisitions
	
	revenue
	
	Total revenue
	
	Total revenue
	Growth(1)
	Total Growth

	Government Relations Consulting
	$
	4.3
	
	$
	86.4
	
	$
	90.6
	
	$
	80.9
	
	6.7 %
	
	12.0 %

	Corporate Communications & Public Affairs
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Consulting
	
	10.2
	
	
	45.8
	
	
	55.9
	
	
	46.2
	
	(0.9)%
	
	21.1 %

	Compliance and Insights Services
	
	—
	
	10.9
	
	
	10.9
	
	
	9.6
	
	14.0 %
	
	14.0 %

	Total
	$
	14.4
	
	$
	143.1
	
	$
	157.5
	
	$
	136.7
	
	4.7 %
	
	15.2 %



(1) Refer to the Non-GAAP Financial Measures section below for the Company’s definition of Organic Revenue Growth.

Our total revenue increased 13.2%, to $55.2 million for the three months ended September 30, 2026 compared to $48.8 million for the three months ended September 30, 2025, including Organic Revenue Growth of 5.1%.

Our total revenue increased 15.2%, to $157.5 million for the nine months ended September 30, 2026 compared to $136.7 million for the nine months ended September 30, 2025, including Organic Revenue Growth of 4.7%.

This performance was supported by increased client demand, particularly within our Compliance and Insights Services segment and Government Relations Consulting segment as well as sustained demand for Corporate Communications & Public Affairs Consulting. These increases demonstrate the stability of the Company’s core business operations, the dedication of our management teams across our member companies, and the critical importance of our work to our clients, with the balance of growth driven by the successful integration of our acquisitions of TrailRunner (completed April 1, 2025) and Pine Cove (completed August 1, 2025), and the ongoing integration of WPI (Completed April 1, 2026), Tancredi (Completed July 1, 2026), and TAP (completed August 1, 2026).

Organic growth of 4.7% for the nine months ended September 30, 2026 was primarily attributable to the strong organic growth in Compliance and Insights Services at 14.0%, as a result of high renewal rates, price increases, and new client wins, in combination with strong organic growth in our Government Relations segment at 6.7%, while offset by negative organic growth of 0.9% in our Corporate Communications & Public Affairs Consulting segment.

During the three months ended September 30, 2026, 57.8% of the Group’s revenues stemmed from Government Relations as compared to 56.3% in the same period in 2025, 35.3% came from Corporate Communications & Public Affairs as compared to 36.9% in the same period in 2025, and 6.9% from Compliance and Insights Services as compared to 6.7% in the same period in 2025.

During the nine months ended September 30, 2026, 57.5% of the Company’s revenues were attributable to our Government Relations segment as compared to 59.2% during the nine months ended September 30, 2025. That decrease was primarily a result of the TrailRunner acquisition which also led to an increase in our Corporate Communications & Public Affairs segment, which increased to 35.5% during the nine months ended September 30, 2026 compared to 33.8% in the prior year; 6.9% of our total revenues were from our Compliance and Insights Services segment, a slight decrease as compared to the previous year's 7.0%.

Our Government Relations Consulting segment’s revenue increased by 16.1%, to $31.9 million for the three months ended September 30, 2026, compared to $27.5 million as reported for the three months ended September 30, 2025. This increase reflects Organic Revenue Growth of 7.5% in tandem with the acquisitions of Pine Cove, WPI, and TAP.

Our Government Relations Consulting segment’s revenue increased by 12.0%, to $90.6 million for the nine months ended September 30, 2026, compared to $80.9 million as reported for the nine months ended September 30, 2025. This increase reflects Organic Revenue Growth of 6.7% in tandem with the acquisitions of Pine Cove, WPI, and TAP.

Our Corporate Communications & Public Affairs Consulting segment’s revenue increased by 8.1% to $19.5 million for the three months ended September 30, 2026, with negative organic growth of 0.8%, being offset by the impact of the acquisitions of WPI and Tancredi. This segment is impacted by the bi-annual pre-election slowdown which reduces project volumes in this segment. The segment margin of 25.5% reflects that lower project volume.

Our Corporate Communications & Public Affairs Consulting segment’s revenue increased by 21.1% to $55.9 million for the nine months ended September 30, 2026, compared to $46.2 million for the nine months ended September 30, 2025 with negative organic growth of 0.9%, being offset by the impact of the acquisitions of TrailRunner, WPI, and Tancredi.
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Our Compliance and Insights Services segment’s revenue grew by 16.3% and 14.0% to $3.8 million and $10.9 million for the three and nine months ended September 30, 2026, compared to $3.3 million and $9.6 million for the three and nine months ended September 30, 2025, respectively. This growth was entirely organic, driven by increasing demand for specialized services, including compliance, grant writing, and research-driven policy insights, and characterized by high renewal rates, favorable pricing and new client wins, all together reflective of a unique and high value-added offering.

The Group's revenue realized outside of the U.S. was $5.1 million and $11.8 million, or 9.2% and 7.5%, for the three and nine months ended September 30, 2026, respectively, as compared to $2.4 million and $6.3 million, or 5.0% and 4.6%, for the three and nine months ended September 30, 2025, respectively, being a result of our growing international presence resulting from our Pagefield, WPI, TrailRunner, and Tancredi acquisitions.

Cost of Services

The table below presents the components of cost of services:

	
	
	
	Three months ended September 30,
	
	
	
	
	Nine months ended September 30,
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	2026
	
	
	
	2025
	
	
	$ Change
	% Change
	
	2026
	
	
	2025
	
	
	$ Change
	% Change

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Salaries and other personnel costs
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Staff cost - direct
	$
	26.9
	$
	24.3
	
	$
	2.6
	
	
	10.8 %
	
	$
	77.9
	$
	67.9
	
	$
	10.0
	
	
	14.7 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Share-based accounting charge - direct
	
	6.5
	
	
	
	6.7
	
	
	(0.1)
	
	
	(2.2)%
	
	
	19.7
	
	
	20.0
	
	
	(0.3)
	
	
	(1.6)%

	Long term incentive program charges - direct
	
	1.7
	
	
	
	1.6
	
	
	0.1
	
	
	4.3 %
	
	
	2.7
	
	
	3.8
	
	
	(1.1)
	
	
	(28.5)%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Post-combination compensation - direct
	
	6.7
	
	
	
	4.0
	
	
	2.7
	
	
	69.0 %
	
	
	13.7
	
	
	12.7
	
	
	1.0
	
	
	7.8 %

	Bonus - direct
	
	5.3
	
	
	
	5.4
	
	
	(0.2)
	
	
	(3.2)%
	
	
	11.0
	
	
	10.1
	
	
	0.9
	
	
	8.6 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total salaries and other personnel costs
	
	47.0
	
	
	
	41.9
	
	
	5.1
	
	
	12.2 %
	
	
	125.0
	
	
	114.6
	
	
	10.4
	
	
	9.1 %

	Office and other direct costs
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Amortization developed software
	
	0.1
	
	
	
	0.1
	
	
	(0.0)
	
	
	(0.0)%
	
	
	0.4
	
	
	0.4
	
	
	(0.0)
	
	
	(0.0)%

	Office costs
	
	2.1
	
	
	
	1.8
	
	
	0.3
	
	
	18.3 %
	
	
	5.6
	
	
	4.8
	
	
	0.8
	
	
	16.9 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total office and other direct costs
	
	2.2
	
	
	
	1.9
	
	
	0.3
	
	
	17.0 %
	
	
	6.0
	
	
	5.2
	
	
	0.8
	
	
	15.5 %

	Cost of services
	$
	49.3
	$
	43.9
	
	$
	5.4
	
	
	12.4 %
	
	$
	131.0
	$
	119.8
	
	$
	11.2
	
	
	9.4 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



Salaries and other personnel costs represent our largest component of cost of services. Its principal components include employee salaries and benefits, share-based accounting charges, long term incentive program charges, post-combination compensation expense, and employee bonuses from operations that deliver services to our clients.

For the three months ended September 30, 2026, salaries and other personnel costs increased by 12.2% or $5.1 million to approximately $47.0 million. The increase was driven by an increase in post-combination compensation - direct of $2.7 million and staff costs - direct of $2.6 million. Of the increase of $2.6 million in staff costs - direct, $1.1 million resulted from the acquisitions of Tancredi (completed July 1, 2026) and TAP (completed August 1, 2026), with the remainder being driven by our organic increase in headcount. The increase of $2.7 million in post-combination compensation - direct was primarily due to the acquisitions of Pine Cove (completed August 1, 2025), WPI (completed April 1, 2026), Tancredi, and TAP at $1.8 million.

For the nine months ended September 30, 2026, salaries and other personnel costs increased by 9.1% to $125.0 million compared to $114.6 million for the nine months ended September 30, 2025. The overall increase of $10.4 million was driven by staff costs increasing in the amount of $10.0 million, of which $7.5 million was due to the acquisitions of TrailRunner (completed April 1, 2025), Pine Cove, WPI, Tancredi, and TAP with the remainder being driven by our organic increase in headcount.

Office and other direct costs also represent a component of cost of services. Its principal component includes operating lease expenses for office space leased by the Company’s members and holding companies. Office and other direct costs increased by 17.0% and 15.5% in the three and nine months ended September 30, 2026, respectively, to $2.2 million and $6.0 million, respectively, compared to $1.9 million and $5.2 million for the three and nine months ended September 30, 2025, respectively. This increase was primarily resulted from the additional office spaces associated with the acquisitions completed in 2026 and 2025.

Salaries, general and administrative expenses

The table below presents the components of general and administrative expenses:
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	Three months ended September 30,
	
	
	
	
	
	Nine months ended September 30,
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	2026
	
	2025
	
	$ Change
	% Change
	
	2026
	
	2025
	
	$ Change
	% Change

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Non-staff costs
	$
	6.4
	$
	5.3
	$
	1.1
	21.2 %
	
	$
	19.2
	$
	14.1
	$
	5.1
	36.0 %

	Staff cost - indirect
	
	2.3
	
	1.7
	
	0.7
	41.3 %
	
	
	6.3
	
	5.7
	
	0.5
	9.2 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Share-based accounting charge - indirect
	
	0.7
	
	0.7
	
	(0.0)
	(1.1)%
	
	
	2.2
	
	2.2
	
	(0.0)
	(0.9)%

	Long term incentive program charges - indirect
	
	1.1
	
	0.3
	
	0.7
	214.6 %
	
	
	2.1
	
	0.8
	
	1.3
	159.0 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Bonus - indirect
	
	(0.7)
	
	(1.1)
	
	0.5
	40.5 %
	
	
	1.5
	
	1.0
	
	0.5
	44.1 %

	Salaries, general and administrative
	$
	9.9
	$
	6.9
	$
	3.0
	43.2 %
	
	$
	31.2
	$
	23.9
	$
	7.3
	30.6 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



Salaries, general and administrative expenses comprise general and administrative expenses, employee salaries, share-based accounting charges, long term incentive program charges, post-combination compensation expense, U.S. and UK public company and related costs, advisory costs, benefits and bonuses of employees employed in our corporate function.

Salaries, general and administrative expenses increased 43.2% in the three months ended September 30, 2026, to $9.9 million, compared to $6.9 million for the three months ended September 30, 2025. The increase of $3.0 million is primarily attributable to an increase of $1.5 million in audit, indirect staffing, insurance, consulting, and legal fees incurred primarily in relation to additional work performed in support of the Company's public listing activities. Additionally, the non-cash charges associated with the Company's long-term incentive program increased by $0.7 million, driven by the issuances in 2026. Finally, software licensing and IT consulting expense increased $0.4 million to expand the Company's technology footprint for supporting business growth and acquired entities.

Salaries, general and administrative expenses increased 30.6% in the nine months ended September 30, 2026, to $31.2 million, compared to $23.9 million for the nine months ended September 30, 2025. Of the $7.3 million increase, $3.4 million relates to the additional work performed in support of the Company's public listing activities as discussed above and $1.1 million relates to the acquisitions completed in 2026 and 2025. Non-cash long term incentive program charges increased by $1.3 million, due to new issuances in 2026; software licensing & IT consulting expense increased by $0.7 million, while bonus expense increased by $0.5 million due to improved company performance and increased headcount.

Mergers and acquisitions expense

The principal components of mergers and acquisitions expense include legal, audit and other advisory expenses, transaction taxes, and debt origination costs. Mergers and acquisitions expense increased by 611.6% in the three months ended September 30, 2026, to $0.9 million, compared to $0.1 million in the three months ended September 30, 2025. In the nine months ended September 30, 2026, Mergers and acquisitions expense increased by 387.0% to $2.0 million, compared to $0.4 million in the nine months ended September 30, 2025. The increases in Mergers and acquisitions expense are a direct result of the increase in acquisition volume in 2026, as well as the non-US nature of some of these acquisitions.

Depreciation and amortization expense

The table below presents the components of depreciation and amortization expense:

	
	Three months ended September 30,
	
	
	
	Nine months ended September 30,

	
	2026
	
	
	2025
	
	
	
	2026
	
	
	2025

	Cost of services
	
	
	
	
	
	
	
	
	
	
	

	Amortization – technology
	$
	0.1
	
	$
	0.1
	
	$
	0.4
	
	$
	0.4

	Charged to cost of services
	
	0.1
	
	
	0.1
	
	
	0.4
	
	
	0.4

	Depreciation and amortization expense
	
	
	
	
	
	
	
	
	
	
	

	Amortization – customer relations companies acquired
	
	1.5
	
	
	1.3
	
	
	4.0
	
	
	3.7

	Amortization – non-compete companies acquired
	
	0.3
	
	
	0.2
	
	
	0.6
	
	
	0.5

	Depreciation
	
	0.1
	
	
	0.1
	
	
	0.2
	
	
	0.1

	Charged to depreciation and amortization expense
	
	1.8
	
	
	1.6
	
	
	4.8
	
	
	4.3

	Total depreciation and amortization expense
	$
	1.9
	
	$
	1.7
	
	$
	5.2
	
	$
	4.7



The principal components of depreciation and amortization expense include the amortization of intangible assets related to customer relationships, developed technology, and non-compete contracts.

Depreciation and amortization expense increased by 14.2% in the three months ended September 30, 2026, to $1.9 million, compared to $1.7 million in the three months ended September 30, 2025. In the nine months ended September 30,
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2026, depreciation and amortization expense increased by 9.3% to $5.2 million, compared to $4.7 million in the nine months ended September 30, 2025 reflecting additional costs associated with the acquisitions of completed in 2026 and 2025.

Change in fair value of contingent consideration

Contingent consideration represents a liability that is settled through a combination of cash and shares of our common stock based on the respective purchase agreement. The amount ultimately paid is dependent on the achievement of certain operating results.

Change in fair value of contingent consideration represents changes in obligations relating to historical acquisitions, to the extent those obligations are not subject to vesting or claw-back provisions.

Change in fair value of contingent consideration decreased by 27.3% in the three months ended September 30, 2026, to $1.7 million, compared to $2.3 million in the three months ended September 30, 2025. The decrease of $0.6 million is the result of a non-cash remeasurement of the acquisition-related earn-out liabilities that were revised based on updated performance forecasts and valuation assumptions that occurred in the three months September 30, 2025.

Change in fair value of contingent consideration increased by $3.9 million or 78.8% in the nine months ended September 30, 2026, to $8.8 million, compared to $4.9 million in the nine months ended September 30, 2025. The increase of $3.9 million is primarily the result of a non-cash remeasurement of the acquisition-related earn-out liabilities that were revised based on updated performance forecasts and valuation assumptions that occurred in the thee months ended December 31, 2025.

Gain on bargain purchase

Gain on bargain purchase comprises the difference between the fair value of the net identifiable assets acquired and the purchase price paid, where the purchase price is lower than the fair value of the acquired assets. A significant part of the purchase price of our acquisitions is tied to continued employment; this part has been accounted for as post-combination compensation in the Company's Consolidated Statements of Operations. As a consequence, for certain acquisitions, the remaining book purchase price is lower than the tax purchase price. The reason for the bargain purchase gain is tied directly to the tax purchase price significantly exceeding the book purchase price and is not a reflection of a true bargain purchase of the actual intangible and tangible assets of these acquisitions.

There was a $9.8 million and $10.7 million gain on bargain purchase for the three and nine months ended September 30, 2026, respectively, resulting primarily from the Company's acquisition of TAP, compared to none recognized in the three and nine months ended September 30, 2025.

Interest income

Interest income represents the interest income accrued on interest bearing accounts and financial instruments.

Interest income was less than $0.1 million and $0.3 million in the three and nine months ended September 30, 2026 as compared to less than $0.1 million and $0.1 million three and nine months ended September 30, 2025, respectively. The increase in interest income is driven by the Company's increased cash balance in interest bearing accounts as a result of the Company's 2026 U.S. IPO.

Interest expense

Interest expense represents the interest expense incurred under our Bank Credit Facilities as defined in Note 6. Notes Payable. Interest expense includes cash interest and debt discount amortization amounts.

Interest expense decreased by 28.9% and 10.3% in the three and nine months ended September 30, 2026, to $0.7 million and $2.2 million, respectively, compared to $1.0 million and $2.5 million in the three and nine months ended September 30, 2025, respectively, reflecting interest on decreased debt balances in 2026.

Segment Results of Operations

As discussed in Note 7. Segment Reporting, we have three reportable segments as of September 30, 2026, Government Relations Consulting, Corporate Communications & Public Affairs Consulting and Compliance and Insights Services. The results of operations of our segments are as follows(1):
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	Three months ended September 30,
	
	
	
	
	Nine months ended September 30,
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	2026
	
	
	2025
	
	
	$ Change
	% Change
	
	2026
	
	
	2025
	
	
	Change
	% Change

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Government Relations Consulting
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenue
	$
	31.9
	$
	27.5
	
	$
	4.4
	
	16.1 %
	
	$
	90.6
	$
	80.9
	
	$
	9.7
	
	12.0 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Staff costs
	
	13.7
	
	
	12.6
	
	
	1.1
	
	8.6 %
	
	
	39.7
	
	
	37.5
	
	
	2.2
	
	6.0 %

	Non-staff costs
	
	2.8
	
	
	3.4
	
	
	(0.5)
	
	(15.7)%
	
	
	8.1
	
	
	7.7
	
	
	0.4
	
	5.4 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Segment Adjusted Pre-Bonus EBITDA
	
	15.4
	
	
	11.5
	
	
	3.9
	
	33.5 %
	
	
	42.8
	
	
	35.8
	
	
	7.0
	
	19.6 %

	Segment Adjusted Pre-Bonus EBITDA Margin
	
	48.3 %
	
	
	42.0 %
	
	
	6.3 pts
	
	
	
	47.2 %
	
	
	44.2 %
	
	
	3.0 pts
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Corporate Communications & Public Affairs
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Consulting
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenue
	
	19.5
	
	
	18.0
	
	
	1.5
	
	8.1 %
	
	
	55.9
	
	
	46.2
	
	
	9.8
	
	21.1 %

	Staff costs
	
	11.5
	
	
	10.4
	
	
	1.1
	
	10.7 %
	
	
	33.4
	
	
	27.1
	
	
	6.3
	
	23.0 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Non-staff costs
	
	3.0
	
	
	2.1
	
	
	0.9
	
	40.6 %
	
	
	8.5
	
	
	6.3
	
	
	2.2
	
	35.1 %

	Segment Adjusted Pre-Bonus EBITDA
	
	5.0
	
	
	5.5
	
	
	(0.5)
	
	(9.4)%
	
	
	14.0
	
	
	12.7
	
	
	1.3
	
	10.2 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Segment Adjusted Pre-Bonus EBITDA Margin
	
	25.5 %
	
	
	30.4 %
	
	
	(4.9)pts
	
	
	
	25.1 %
	
	
	27.5 %
	
	
	(2.5)pts
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Compliance and Insights Services
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenue
	
	3.8
	
	
	3.3
	
	
	0.5
	
	16.3 %
	
	
	10.9
	
	
	9.6
	
	
	1.3
	
	14.0 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Staff costs
	
	1.7
	
	
	1.3
	
	
	0.4
	
	33.1 %
	
	
	4.7
	
	
	3.8
	
	
	0.8
	
	21.7 %

	Non-staff costs
	
	0.4
	
	
	0.2
	
	
	0.1
	
	55.7 %
	
	
	0.9
	
	
	0.5
	
	
	0.4
	
	69.5 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Segment Adjusted Pre-Bonus EBITDA
	
	1.8
	
	
	1.8
	
	
	(0.0)
	
	(0.8)%
	
	
	5.3
	
	
	5.2
	
	
	0.1
	
	2.7 %

	Segment Adjusted Pre-Bonus EBITDA Margin
	
	46.3 %
	
	
	54.3 %
	
	
	(8.0)pts
	
	
	
	48.9 %
	
	
	54.3 %
	
	
	(5.4)pts
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenue
	
	55.2
	
	
	48.8
	
	
	6.4
	
	13.2 %
	
	
	157.5
	
	
	136.7
	
	
	20.8
	
	15.2 %

	Segment Adjusted Pre-Bonus EBITDA
	
	22.1
	
	
	18.8
	
	
	3.3
	
	17.7 %
	
	
	62.2
	
	
	53.7
	
	
	8.5
	
	15.8 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Segment Adjusted Pre-Bonus EBITDA margin
	
	40.1 %
	
	
	38.5 %
	
	
	1.6 pts
	
	
	
	39.5 %
	
	
	39.3 %
	
	
	0.2 pts
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Unallocated corporate costs
	
	(4.8)
	
	
	(3.0)
	
	
	(1.8)
	
	(59.3)%
	
	
	(13.4)
	
	
	(9.6)
	
	
	(3.9)
	
	(40.5)%

	Unallocated corporate costs % of revenue
	
	(8.6)%
	
	
	(6.1)%
	
	
	(2.5)pts
	
	
	
	(8.5)%
	
	
	(7.0)%
	
	
	(1.5)pts
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Unallocated bonus expense
	
	(4.6)
	
	
	(4.3)
	
	
	(0.3)
	
	(6.7)%
	
	
	(12.5)
	
	
	(11.2)
	
	
	(1.3)
	
	(11.9)%

	Unallocated bonus expense % of revenue
	
	(8.3)%
	
	
	(8.8)%
	
	
	0.5 pts
	
	
	
	(7.9)%
	
	
	(8.2)%
	
	
	0.2 pts
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Adjusted EBITDA
	$
	12.8
	$
	11.5
	
	$
	1.3
	
	11.1 %
	
	$
	36.2
	$
	33.0
	
	$
	3.3
	
	9.9 %

	Adjusted EBITDA Margin
	
	23.2 %
	
	
	23.6 %
	
	
	(0.4)pts
	
	
	
	23.0 %
	
	
	24.1 %
	
	
	(1.1)pts
	


[image: ]
(1) Table may not sum due to immaterial rounding differences.

The staff costs for the three months ended September 30, 2026 for the Government Relations Consulting segment increased by $1.1 million, primarily a result of the acquisitions of TAP (completed August 1, 2026), WPI (completed April 1, 2026), and Pine Cove (completed August 1, 2025). Furthermore, for the three months ended September 30, 2026, the staff costs for the Corporate Communications & Public Affairs Consulting segment increased $1.1 million, primarily a result of the WPI and Tancredi (completed July 1, 2026) acquisitions.

The staff costs for the nine months ended September 30, 2026 for the Government Relations Consulting segment increased by $2.2 million, primarily a result of the acquisitions of Pine Cove, WPI and TAP. Furthermore, for the nine months ended September 30, 2026, the staff costs for the Corporate Communications & Public Affairs Consulting segment increased $6.3 million, which reflects the acquisitions of TrailRunner (completed April 1, 2025), WPI, and Tancredi.

Government Relations Consulting segment Adjusted Pre-Bonus EBITDA increased by $3.9 million, or 33.5% for the three months ended September 30, 2026, driven by $4.4 million higher revenue for the segment and $0.5 million reduction in non-staff costs, offset by increases of $1.1 million of staff costs as a result of increased business and the acquisitions of Pine Cove, WPI and TAP.

Government Relations Consulting segment Adjusted Pre-Bonus EBITDA increased by $7.0 million, or 19.6% for the nine months ended September 30, 2026, driven by $9.7 million higher revenue for the segment, offset by increases of $2.2
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million of staff costs and $0.4 million of non-staff costs as a result of increased business and the acquisitions of Pine Cove, WPI, and TAP.

Corporate Communications & Public Affairs Consulting segment Adjusted Pre-Bonus EBITDA decreased by $0.5 million, or 9.4% for the three months ended September 30, 2026, as the acquisition of Tancredi partially offset the pre-election slowdown of project work. The segment margin of 25.5% reflects that lower project volume.

Corporate Communications & Public Affairs Consulting segment Adjusted Pre-Bonus EBITDA increased by $1.3 million, or 10.2% for the nine months ended September 30, 2026, reflecting the acquisitions of TrailRunner, WPI, and Tancredi offsetting the election-cycle induced slowdown in project volumes from elevated 2025 levels.

Compliance and Insights Services segment Adjusted Pre-Bonus EBITDA remained relatively flat with a decrease of 0.8% and an increase of 2.7% for the three and nine months ended September 30, 2026, respectively.

Non-GAAP Financial Measures

We use a variety of financial and operating metrics to analyze our performance. These metrics are significant factors in assessing our operating results and profitability. These financial and operating metrics include Adjusted EBITDA, Adjusted EBITDA margin, Adjusted EBITDA Including M&A expense, Adjusted net income, Adjusted EPS basic, Adjusted EPS fully diluted, Organic Revenue Growth, and Adjusted Free Cash Flow which are financial measures not recognized under U.S. GAAP.

These non-GAAP financial measures are used by management to measure our operating performance, but may not be directly comparable to similar measures, such as EBITDA or Adjusted EBITDA, relied on or reported by other companies, including other companies in our industry. We believe excluding items that neither relate to the ordinary course of business nor reflect our underlying business operating performance, such as equity-based compensation, the amortization of acquired intangible assets, acquisition-related post-combination compensation and contingent consideration, gains on bargain purchase price, interest and tax enables meaningful period-to-period comparisons of our operating performance. We also use these non-GAAP financial measures when publicly providing our business outlook, for internal management purposes, and as a basis for evaluating potential acquisitions and dispositions.

For full description of our Non-GAAP Financial Measures please refer to page 47 of our 2025 Form 10-K.

Liquidity and Capital Resources

Our primary sources of liquidity have been cash flows from operations and bank borrowings, and our principal uses of cash flows from operations include investment in strategic acquisitions and distributions to our shareholders.

Our ability to fund future acquisitions, capital expenditures and working capital, and to make scheduled payments of principal, or to pay the interest on, or to refinance, our indebtedness, will depend on our future performance and our ability to generate cash, which, to a certain extent, is subject to general economic, financial, competitive, legislative, legal, regulatory and other factors that are beyond our control. We believe that our cash flows from operating activities and bank borrowings will be sufficient to fund our anticipated acquisitions, capital expenditure, working capital requirements and debt service requirements as they become due.

Our working capital cycle typically peaks during the first and second quarter of the year due to the timing of payments for incentive compensation, income taxes and contingent purchase price obligations. In addition, we have contractual obligations related to our long-term debt (principal and interest payments), recurring business operations, lease obligations, and acquisition-related obligations. Our principal discretionary cash spending includes dividend payments to common shareholders and strategic acquisitions. We have adjusted our dividend policy in January 2025, approximately halving the

dividend paid per share, in order to preserve capital for future M&A opportunities. We anticipate continuing to avail ourselves of debt facilities, however management will continue to consider all available sources of capital.
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Historical cash flows

The following table summarizes our cash flows, as reported in our accompanying consolidated financial statements:
[image: ]

	
	
	
	
	Nine months ended September 30,
	

	
	2026
	
	
	2025
	
	
	$
	Change
	% Change

	Net cash provided by (used in) operating activities
	$
	(16.5)
	
	$
	10.0
	
	$
	(26.5)
	
	
	(264.3)%

	Net cash used in investing activities
	
	(9.5)
	
	
	(21.7)
	
	
	12.2
	
	
	56.0 %

	Net cash provided by financing activities
	
	24.1
	
	
	8.1
	
	
	16.0
	
	
	196.7 %

	Effect of exchange rate changes on cash and cash equivalents
	
	(0.1)
	
	
	0.2
	
	
	(0.2)
	
	
	(134.3)%

	Net increase (decrease) in cash and cash equivalents
	
	(2.0)
	
	
	(3.4)
	
	
	1.4
	
	
	41.1 %

	Cash and cash equivalents as of beginning of year
	
	20.4
	
	
	14.5
	
	
	5.9
	
	
	40.6 %

	Cash and cash equivalents as of end of year
	$
	18.4
	
	$
	11.1
	
	$
	7.3
	
	
	65.5 %




Cash flows used in operating activities

Net cash used in operating activities was $16.5 million for the nine months ended September 30, 2026, compared to net cash provided by operating activities of $10.0 million for the nine months ended September 30, 2025. This decrease of $26.5 million was attributable to the Company's acquisitions and increased use of cash for working capital. In 2026, cash used for prepaid post-combination expense balance was $27.5 million compared with $10.3 million in 2025, driven primarily by the significant portions of the acquisition payments of TAP and Tancredi being tied to future employment. Additionally, contract and unbilled receivables increased by $11.6 million in conjunction with accounts payable and accrued expenses decreasing by $2.9 million, totaling a $14.5 million increased use of cash for working capital; while in 2025, it was less pronounced at $8.0 million ($8.3 million increase in contract and unbilled receivables and $0.3 million increase in accounts payable and accrued expenses). The result was an increased use of cash for working capital of $6.5 million in the nine months ended September 30, 2026 compared to the nine months ended September 30, 2025. The remainder of the change is primarily driven by the change in the deferred income tax provision which was $5.8 million in 2026 compared with $1.6 million in 2025, and a decrease in contingent consideration of $1.4 million in 2026 versus a negligible change in the nine months ended September 30, 2025.

Cash flows used in investing activities

Cash flows used in investing activities were $9.5 million for the nine months ended September 30, 2026, compared to $21.7 million for the nine months ended September 30, 2025, representing a decrease of $12.2 million, or 56.0%. The cash invested in 2026 primarily related to the acquisition of WPI (completed April 1, 2026), Tancredi (completed July 1, 2026), and TAP (completed August 1, 2026), net of cash acquired, while the cash used in 2025 primarily related to the acquisition of TrailRunner (completed April 1, 2025) and Pine Cove (completed August 1, 2025).

Cash flows provided by financing activities

Cash flows provided by financing activities were $24.1 million for the nine months ended September 30, 2026, compared to $8.1 million for the nine months ended September 30, 2025. In 2026, the cash flows provided by financing activities was primarily a result of the 2026 U.S. IPO in January 2026, while in 2025 financing cash flow resulted from the new Bank Credit Facilities (as defined above) for the TrailRunner acquisition, in both years partially offset by repayment on bank facilities and dividend payments.

In addition to our GAAP statement of cash flows, we use a non‑GAAP liquidity measure, Adjusted Free Cash Flow, to evaluate our cash generation. Adjusted Free Cash Flow should be viewed as supplemental to, and not a substitute for, GAAP net cash used in operating activities and total changes in cash and cash equivalents.

The following table reconciles net cash used in operating activities, as reported under GAAP, to Adjusted Free Cash Flow and other components of changes in cash and cash equivalents:
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	Nine months ended September 30,
	

	
	2026
	
	
	
	2025
	
	
	$ Change
	% Change

	Net cash used in Operating Activities - as reported
	$
	(16.5)
	
	$
	10.0
	
	$
	(26.5)
	
	(264.3)%

	Prepaid post-combination expense
	
	27.5
	
	$
	10.3
	
	$
	17.2
	
	167.1 %

	Change in other liability
	
	2.8
	
	$
	1.0
	
	$
	1.8
	
	181.6 %

	Change in contingent consideration
	
	1.4
	
	$
	0.0
	
	$
	1.4
	
	51,139.4 %

	Capex
	
	(0.7)
	
	$
	(0.2)
	
	$
	(0.5)
	
	(224.8)%

	Adjusted Free Cash Flow (Non-GAAP)
	
	14.6
	
	$
	21.1
	
	$
	(6.5)
	
	(30.9)%

	
	
	
	
	
	
	
	
	
	
	

	Cash paid for acquisitions, net of cash acquired
	
	(9.2)
	
	
	(21.0)
	
	
	11.8
	
	56.0 %

	Acquisition Payments included in Cash flow from Operations
	
	(31.8)
	
	
	(11.3)
	
	
	(20.5)
	
	(181.1)%

	Acquisition Payments included in Cash flow from Financing
	
	(0.3)
	
	
	(0.7)
	
	
	0.4
	
	57.9 %

	Cash Flow related to acquisitions
	
	(41.3)
	
	
	(33.0)
	
	
	(8.3)
	
	(25.1)%

	
	
	
	
	
	
	
	
	
	
	

	Proceeds from notes payable
	
	—
	
	24.0
	
	
	(24.0)
	
	(100.0)%

	Payment of debt issuance costs
	
	—
	
	(0.1)
	
	
	0.1
	
	100.0 %

	Loan issued to related parties
	
	—
	
	(0.5)
	
	
	0.5
	
	100.0

	Proceeds received for notes receivable - related parties
	
	0.4
	
	
	—
	
	0.4
	
	—

	Principal payment of note payable
	
	(7.3)
	
	
	(6.5)
	
	
	(0.8)
	
	(12.8)%

	Cash Flow related to debt financing
	
	(6.9)
	
	
	16.9
	
	
	(23.8)
	
	(140.6)%

	
	
	
	
	
	
	
	
	
	
	

	Dividends paid
	
	(7.0)
	
	
	(7.1)
	
	
	0.1
	
	1.0 %

	Payment of deferred equity offering costs
	
	(4.2)
	
	
	(1.5)
	
	
	(2.7)
	
	(182.0)%

	Proceeds from U.S. initial public offering, net of underwriting fees of $3.0 million
	
	42.9
	
	
	—
	
	42.9
	
	—

	Cash Flow related to equity financing
	
	31.7
	
	
	(8.6)
	
	
	40.3
	
	469.0 %

	
	
	
	
	
	
	
	
	
	
	

	Effect of foreign exchange rate changes on cash and cash equivalents
	
	(0.1)
	
	
	0.2
	
	
	(0.2)
	
	(134.3)%

	
	
	
	
	
	
	
	
	
	
	

	Net Cash Movement
	$
	(2.0)
	
	$
	(3.4)
	
	$
	1.4
	
	41.1 %

	
	
	
	
	
	
	
	
	
	
	



Adjusted Free Cash Flow is a non‑GAAP liquidity measure. It adjusts GAAP net cash used in operating activities for acquisition‑related and capital expenditure cash flows as described above. These are cash outflows that recur in connection with our acquisition strategy and ongoing investment needs, and Adjusted Free Cash Flow should not be construed as representing additional cash available for use.

Future Capital Requirements

We are actively seeking to expand our portfolio of member companies internationally with strategically and financially attractive opportunities while adding complementary specializations. We expect to fund the purchase price for such acquisitions with net cash from operating activities and a combination of new stock issuance and debt financing.

Our capital expenditures principally include investments in office build-outs and small equipment, and have not historically been material to the Company.

Contractual Commitments and Contingencies

Contractual obligations

Our principal contractual obligations consist of our obligations in respect of financial indebtedness that is owed under our credit facilities. In addition, we have obligations under leases, trade and other payables, capital commitments and other contractual commitments. Finally, we have earnout obligations under acquisition agreements. We expect that our contractual commitments may evolve over time in response to current business and market conditions, with the result that future amounts due may differ considerably from the expected amounts payable set out in the table below.
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	Payments due by
	
	
	
	
	

	
	
	Remainder of
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Contractual obligations
	
	2026
	
	
	2027
	
	
	2028
	
	
	2029
	
	
	Thereafter
	
	Total

	Debt obligations (excluding interest)
	$
	2.4
	
	$
	8.9
	
	$
	16.7
	
	$
	11.9
	
	$
	-
	
	$
	39.9

	Operating lease obligations
	
	1.8
	
	
	7.0
	
	
	7.5
	
	
	5.9
	
	
	16.6
	
	
	38.7

	Total
	$
	4.2
	
	$
	15.9
	
	$
	24.2
	
	$
	17.8
	
	$
	16.6
	
	$
	78.6


[image: ]
Financial Obligations

Bank Credit Facilities

As of September 30, 2026, there was no balance outstanding under the 2023 Facility 1; $2.0 million outstanding under the 2023 Facility 2; $4.3 million outstanding under the 2024 Term Loan A; $13.5 million under the 2024 Term Loan B; and $20.0 million outstanding under the 2025 Term Loan C.

As of September 30, 2026, under the 2023 Facility 1, we had capacity to re-borrow up to $3.0 million, less any outstanding letters of credit, or 80% of our eligible receivables, whichever is less.

As of September 30, 2026, the principal maturities under the Bank Credit Facilities were as follows:

	
	
	
	
	
	
	
	
	($ millions)
	
	
	
	
	
	

	
	
	
	
	
	Principal amount maturing under
	
	
	
	
	

	
	
	2023 Facility 2
	2024 Term Loan
	2024 Term Loan
	2025 Term Loan
	
	Total
	

	
	
	
	
	A
	
	B
	
	C
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	2026 (excluding the nine months ended September 30, 2026)
	$
	0.5
	
	$
	0.2
	
	$
	0.7
	
	$
	0.9
	
	$
	2.4
	

	2027
	
	1.5
	
	
	0.9
	
	
	2.9
	
	
	3.6
	
	
	8.9
	

	2028
	
	—
	
	3.2
	
	
	10.0
	
	
	3.6
	
	
	16.7
	

	2029
	
	—
	
	—
	
	—
	
	11.9
	
	
	11.9
	

	Total
	$
	2.0
	
	$
	4.3
	
	$
	13.5
	
	$
	20.0
	
	$
	39.9
	



The table below sets forth a reconciliation of cash and cash equivalents at period-end to net debt at period-end.

	
	
	September 30, 2026
	
	September 30, 2025
	
	December 31, 2025

	Cash and cash equivalents as of end of period
	$
	18.4
	
	$
	11.1
	
	$
	20.4

	
	
	
	
	
	
	
	
	

	Notes payable, long-term, net
	
	(30.5)
	
	
	(41.5)
	
	
	(37.9)

	Notes payable, current portion, net
	
	(9.3)
	
	
	(8.2)
	
	
	(9.1)

	Total debt, net
	
	(39.8)
	
	
	(49.7)
	
	
	(47.0)

	
	
	
	
	
	
	
	
	

	Net debt at period-end
	$
	(21.4)
	
	$
	(38.5)
	
	$
	(26.6)



This reconciliation includes other debt and unamortized issuance costs along with the Bank Credit Facilities. See Note 6. Notes Payable for more detail.

Contingent Obligations

Earnout obligations

As part of the typical structure of our acquisition of new member companies, we commit to making certain earnout payments. These earnout payments are based on a profit-driven formula and only materialize if the acquired company realizes profit growth after the date of completion. Payments are typically made in a mix of cash and shares. In turn, each of the components of earnout payments may be subject to further vesting requirements and employment conditions, which keeps the recipients financially committed to business.

In relation to these earnout payments, as of September 30, 2026, we have recorded liabilities of $32.5 million on our balance sheet, spread across the line items Contingent Consideration and Other Liabilities. This number reflects both the estimated foreseen nominal payments, and also discount factors, probability of reaching goals, and fair value estimates. In
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nominal terms, over the period Q4 2026 to 2031, based on expected performance of each of the acquired companies, we anticipate having to make earnout payments of $80.2 million, of which $43.8 million would be payable in cash, and the remainder in shares. The maximum earnout liability over that same period, which would only be reached if each acquisition meets very aggressive profit growth targets, would be $194.5 million, of which $111.6 million would be payable in cash, and the remainder in shares. Generally, in order for an acquisition to reach maximum earnout payments, it would need to grow its profit by 25-30% annually during the earnout period. For more information, see Note 9. Fair Value Measurement.

Revisions to these expectations, relative to those reported in prior periods, are attributable to the execution of actual earnout payments as well as to modifications in the financial forecasts of the acquired companies.

The following tables summarizes nominal earnout expectations:

	
	
	
	
	
	
	
	
	
	($
	in millions)
	
	
	
	
	
	
	
	

	
	
	Q4 2026
	
	2027
	
	
	2028
	
	
	2029
	
	
	2030
	
	
	2031
	
	
	Total

	Expected earnout payments in Cash
	$
	0.6
	
	$
	5.0
	
	$
	25.2
	
	$
	3.5
	
	$
	2.9
	
	$
	6.7
	
	$
	43.8

	Expected earnout payments in PPHC stock
	$
	—
	$
	2.0
	
	$
	24.5
	$
	2.2
	
	$
	2.9
	
	$
	4.8
	
	$
	36.4

	Expected earnout payments - total
	$
	0.6
	
	$
	7.0
	
	$
	49.7
	$
	5.7
	
	$
	5.7
	
	$
	11.6
	
	$
	80.2

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Maximum earnout payments in Cash
	$
	0.6
	
	$
	15.7
	
	$
	27.7
	$
	19.3
	
	$
	10.0
	
	$
	38.4
	
	$
	111.6

	Maximum earnout payments in PPHC stock
	$
	—
	$
	7.2
	
	$
	26.2
	$
	11.8
	
	$
	10.0
	
	$
	27.7
	
	$
	82.9

	Maximum earnout payments - total
	$
	0.6
	
	$
	22.9
	
	$
	53.9
	$
	31.1
	
	$
	20.0
	
	$
	66.1
	
	$
	194.5



We expect that our contingent obligations may evolve over time in response to current business and market conditions, with the result that future amounts due may differ considerably from the expected amounts payable set out in the table above.

Off-Balance Sheet Arrangements

As of September 30, 2026, we had no off-balance sheet arrangements.

Critical Accounting Estimates

For a more complete understanding of our accounting estimates and policies, the unaudited consolidated financial statements and the related Management's Discussion and Analysis of Financial Condition and Results of Operations, readers are encouraged to consider this information together with our discussion of our critical accounting policies under the heading, "Management's Discussion and Analysis of Financial Condition and Results of Operations" in our 2025 Form 10-K.

Business Acquisitions and Valuation of Contingent Consideration and Post-Combination Liabilities

The Company accounts for business acquisitions using the acquisition method. Under ASC 805 - Business Combinations, a business combination occurs when an entity obtains control of a “business.” The Company determines whether or not the gross assets acquired meet the definition of a business. If they meet these criteria, the Company accounts for the transaction as a business acquisition. If they do not meet this criteria the transaction is accounted for as an asset acquisition. The consideration transferred in the acquisition is generally measured at fair value, as are the identifiable net assets acquired. Any goodwill that arises is tested annually for impairment. Any gain on a bargain purchase is recognized in profit or loss immediately. Transaction costs are expensed as incurred, except if related to the issuance of debt or equity securities.

Contingent consideration is measured at fair value at the date of acquisition and is based on expected cash flow of the acquisition target discounted over time using an observable market discount rate. The Company generally utilizes outside valuation experts to determine the amount of contingent consideration. We estimate and record the acquisition date fair value of contingent consideration as part of purchase price consideration for business acquisitions. Additionally, each reporting period, we estimate changes in the fair value of contingent consideration and recognize any change in fair value in our consolidated statements of operations and other comprehensive loss. The fair value of the contingent consideration is generally measured using Monte Carlo simulations to estimate the achievement and amount of certain future operating results. The Monte Carlo simulations utilize subjective assumptions and estimates including expected volatility of future operating results, discount rates applicable to future results, and expected growth rates. Future revisions to these assumptions could materially change the estimate of the fair value of contingent consideration and, therefore, materially
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affect our future financial results. The contingent consideration liability is to be settled through a combination of cash and shares of common stock based on each respective purchase agreement and the amount ultimately paid is dependent on the achievement of certain future operating results. During the three and nine months ended September 30, 2026 and 2025, the Company recorded a loss from the change of fair value of contingent consideration of $1.7 million, $8.8 million, $2.3 million, and $4.9 million, respectively, which are included in operating expenses on the accompanying consolidated statement of operations.

Furthermore, the contractual purchase price of business acquisitions may include future payments to the seller that are not accounted for under ASC 805 - Business Combinations due to the existence of contractual vesting periods or claw-backs. Such future payments are generally recorded as liabilities of the Company. When a component of the contractual purchase price of an acquired business is determined not to be consideration transferred in exchange for the business, and should therefore be accounted for as a separate transaction (such as compensation costs), the Company may, on occasion, recognize a gain on bargain purchase price because the accounting purchase price is not inclusive of such a separate component of the contractual purchase price when being compared to the fair value of the identifiable net assets of the acquired business which, in some cases, may result in the fair value of the identifiable net assets being in excess of the fair value of the purchase price consideration.

The Company records post-combination business expense over the vesting or claw-back period applicable for these future payments on a straight-line basis with the amount accrued recorded as other liability. The future earnout payments that have vesting or claw-back rights tied to employment will reduce the amount of the other liability when paid. The fair value of other liabilities is measured using the same Monte Carlo simulation with the same assumptions and inputs as outlined above for contingent consideration liabilities. The fair value of post-combination compensation obligations is remeasured at each reporting date, any changes in fair value are reflected as a cumulative catch up to post-combination compensation expense in the period in which the remeasurement occurred.

Goodwill and Indefinite-lived Intangible Assets

Goodwill represents the excess of the purchase price in a business combination over the fair value of the net tangible and intangible assets acquired and the indefinite-lived intangible assets which consists of trademarks. In accordance with ASC 350 - Intangibles - Goodwill and Other, goodwill and indefinite-lived intangible assets are not amortized but tested for impairment annually and whenever events or changes in circumstances indicate that the carrying value of an asset may not be recoverable. We test our goodwill and indefinite-lived intangible assets for impairment annually on October 1st using the qualitative assessment. The process of evaluating the potential impairment is highly subjective and requires the application of significant judgment. We first assess whether there are qualitative factors which would indicate that it is more likely than not that the fair value of a reporting unit is less than its carrying value. We consider events and circumstances such as, but not limited to, macroeconomic conditions, industry and market conditions, our overall financial performance, and other relevant entity-specific events. If the qualitative assessment indicates that the fair value of the reporting unit is less than its carrying amount, a quantitative assessment is performed.

Other Intangible Assets

Our definite-lived intangible assets consist of customer relationships, developed technology and non-compete agreements that have been acquired through various acquisitions. Our indefinite lived assets consist of trademarks that have been acquired through various acquisitions. The Company generally utilizes third-party specialists to determine the fair value of acquired intangible assets. The valuation of these assets involves significant judgment and the use of valuation techniques such as the multi-period excess earnings method and the with-and-without method. These models require management to make assumptions about future revenue growth, customer attrition, operating margins, contributory asset charges, and discount rates. Changes in these assumptions could materially affect the fair value assigned to the intangible assets and the related amortization expense.

We amortize these assets over their estimated useful lives. Long-lived assets subject to amortization are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. Recoverability of assets to be held and used is measured by a comparison of the carrying amount of an asset to estimated undiscounted future cash flows expected to be generated by the asset. If the carrying amount of an asset exceeds its estimated future cash flows, an impairment charge is recognized for an amount by which the carrying amount of the asset exceeds the fair value of the asset.

Long-term incentive program charges
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The fair value of awards issued under the Company’s long-term incentive program are estimated using a Black-Scholes option-pricing model on the grant date which requires subjective inputs. The inputs of the option-pricing model include the fair market value of our common stock based on the closing price as reported on the date of the grant on the AIM, estimated dividend yield, expected stock price volatility and risk-free interest rate. The amortization of the fair value of share-based awards is recorded as an expense in the statement of operations either within salaries and other personnel costs within cost of services or to general and administrative costs.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risks from interest rates, which could affect our operating results, financial position and cash flows. We manage this risk through our regular operating activities.

Interest Rate Risk

We are exposed to interest rate risk on borrowings under our Bank Credit Facilities. The interest rate under the 2023 Facilities is the Secured Overnight Financing Rate (“SOFR”) as administered by the Federal Reserve Bank of New York, plus 2.25% per annum. The interest rate under the 2024 Term Loans is SOFR plus 2.60% per annum, and the interest rate under the 2025 Term Loan C is SOFR plus 2.60% per annum. Interest is payable monthly. A 100 basis-point increase in Bank Credit Facilities debt balances outstanding as of September 30, 2026 would increase our annual interest expense by $0.4 million.

ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

As required by Rule 13a-15 under the Exchange Act, we carried out an evaluation of the effectiveness of our disclosure controls and procedures as of September 30, 2026. This evaluation was carried out under the supervision and with the participation of management, including our Chief Executive Officer and Chief Financial Officer.

Based on that evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that our disclosure controls and procedures as of the end of the period covered by this Quarterly Report on Form 10-Q are effective at a reasonable assurance level in ensuring that information required to be disclosed in our Exchange Act reports is (1) recorded, processed, summarized and reported in a timely manner and (2) accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure. Our management, including our Chief Executive Officer and Chief Financial Officer, does not expect that our disclosure controls and procedures will prevent or detect all errors and all fraud. While our disclosure controls and procedures are designed to provide reasonable assurance of their effectiveness, because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any, within the Company have been detected.

As previously disclosed, when preparing the December 31, 2024 financial statements, we identified a material weakness in our internal control over financial reporting. Specifically, we determined that certain aspects of our control environment were not operating at the level of effectiveness required, in part due to an insufficient complement of qualified technical accounting and financial reporting personnel to consistently perform control activities, in particular those involving complex and/or non-routine transactions.

Throughout the year ended December 31, 2025, management implemented remediation actions to address this material weakness, including expanding and improving review processes, improving access to technical accounting resources, and supplementing the team with additional personnel possessing relevant experience and training. Despite these remediation efforts during the year ended December 31, 2025, management identified additional control deficiencies related to the accounting for certain transactions that, while more routine in nature than those previously identified, still required an appropriate level of judgment, technical analysis and review through the current period covered by this Quarterly Report on Form 10-Q. These deficiencies indicate that the material weakness identified in the prior year had not been fully remediated as of December 31, 2025 and has not been fully remediated as of the end of September 30, 2026.

Management has implemented and continues to refine measures designed to remediate the control deficiencies contributing to the material weaknesses described above, including measures intended to strengthen internal controls. These remediation measures need to operate effectively for a sufficient period of time before the material weaknesses can be considered remediated.

Management’s Annual Report on Internal Control over Financial Reporting
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This Quarterly Report on Form 10-Q does not include a report of management’s assessment regarding internal control over financial reporting or an attestation report of the company’s registered public accounting firm due to a transition period established by rules of the SEC for newly public companies.

Changes in Internal Control over Financial Reporting.

In response to the material weaknesses described above, management has implemented and continues to implement enhancements to the Company’s internal control over financial reporting, including measures designed to strengthen the authorization, independent verification and oversight of cash disbursements.

Other than these remediation activities, there were no changes to our internal controls over financial reporting during the most recent fiscal quarter that materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II

ITEM 1.	LEGAL PROCEEDINGS

As of the date of this Quarterly Report on Form 10-Q, we are not a party to any material pending legal proceedings, nor are we aware of any civil proceeding or government authority contemplating any material legal proceeding, and to our knowledge, no such proceedings by or against the Company have been threatened. We anticipate that we and our subsidiaries may from time to time in the future become subject to claims and legal proceedings arising in the ordinary course of business. It is not feasible to predict the outcome of any such proceedings, and we cannot assure that their ultimate disposition will not have a materially adverse effect on our business, financial condition, cash flows or results of operations.

ITEM 1A.	RISK FACTORS

There have been no material changes to the risk factors disclosed in Item 1A in our Annual Report on Form 10-K for the fiscal year ended December 31, 2025.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES

On July 1, 2026, we issued 111,948 shares of common stock to a seller as initial consideration for the acquisition of all of the outstanding share capital of Tancredi Intelligent Communication Ltd, in reliance of the exemption provided in Rule 506(b) under the Securities Act.

On August 3, 2026, we issued 237,489 shares of common stock to a seller as initial consideration for the acquisition The Advocacy Group at Cardenas Partners, LLC, in reliance of the exemption provided in Rule 506(b) under the Securities Act.

Use of Proceeds

On January 29, 2026, the Company consummated its 2026 U.S. IPO of 4,150,000 shares of the Company’s common stock, comprising of 3,400,000 newly issued shares of common stock and 750,000 shares of existing common stock (together the “Shares”) sold by, respectively, the Company and certain shareholders of the Company (the “Selling Shareholders”). The Shares were sold at a price of $12.25 per Share, generating gross proceeds to the Company of $41.7 million and gross proceeds to the Selling Shareholders of $9.2 million. On March 2, 2026, the Company announced the issue of 342,500 new shares of common stock, pursuant to the partial exercise of the over-allotment option granted to the underwriters in connection with the Company's 2026 U.S. IPO and admission to the Nasdaq Global Market in January 2026.

In connection with the 2026 U.S. IPO, the Company entered into an underwriting agreement (the “Underwriting Agreement”), dated January 27, 2026, by and among the Company, the selling shareholders listed therein and Oppenheimer & Co. Inc. and Canaccord Genuity LLC, as representative of the underwriters, a form of which was previously filed as an exhibit to the Company’s Registration Statement on Form S-1 (File No. 333-290834) initially filed with the SEC on October 10, 2025, and subsequently amended (as amended, the “Registration Statement”). The Underwriting Agreement contains customary representations, warranties, covenants and agreements by the Company, customary conditions to closing, indemnification obligations of the Company and the underwriters, including for liabilities under the Securities Act, certain other obligations of the parties and termination provisions.

The gross proceeds to us from the sale of shares of our common stock in our 2026 U.S. IPO was $45.8 million. This is calculated based on the initial public offering price of $12.25 per Share and includes the gross proceeds received by us from the underwriters’ exercise of their over-allotment option to purchase additional shares.

We received net proceeds from the 2026 U.S. IPO of approximately $35.8 million (including shares sold upon the underwriters' partial exercise of their over-allotment option), after deducting underwriting discounts of $3.0 million and offering expenses of $7.1 million. No payments for such expenses were made directly or indirectly to (i) any of our officers or directors or their associates, (ii) any persons owning 10% or more of any class of our equity securities, or (iii) any of our affiliates.

We intend to use the proceeds to the Company from our 2026 U.S. IPO to fund working capital and for general corporate purposes, potentially including future acquisitions of new portfolio companies. We did not receive any proceeds from the sale of common stock by the selling shareholders.

Repurchases
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None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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ITEM 5. OTHER INFORMATION

None.


ITEM 6. EXHIBITS
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SIGNATURES



Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

	By:
	Signature
	Title
	Date

	
	/s/ Roeland Smits
	Chief Financial Officer
	November 10, 2026

	
	Roeland Smits
	(Principal Accounting Officer and Principal Financial Officer)
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 (Rule 13a-14(a)/15d-14(a) Certification)

I, George Stewart Hall, certify that:

1) I have reviewed this Quarterly Report on Form 10-Q of Public Policy Holding Company, Inc.;

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4) The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b) Intentionally omitted;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5) The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: November 10, 2026	By:	/s/ George Stewart Hall
[image: ]

George Stewart Hall

Chief Executive Officer

(Principal Executive Officer)

Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 (Rule 13a-14(a)/15d-14(a) Certification)

I, Roeland Smits, certify that:

1) I have reviewed this Quarterly Report on Form 10-Q of Public Policy Holding Company, Inc.;

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4) The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b) Intentionally omitted;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5) The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: November 10, 2026	By:	/s/ Roeland Smits
[image: ]

Roeland Smits

Chief Financial Officer

(Principal Accounting Officer and Principal Financial Officer)

Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 (Section 1350 Certification)

In connection with the Quarterly Report on Form 10-Q of Public Policy Holding Company, Inc. (the “Company”) for the quarter ended September 30, 2026 (the “Quarterly Report”), and pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned, George Stewart Hall, Chief Executive Officer of the Company, certifies, to the best of his knowledge, that:

1) The Quarterly Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”); and

2) The information contained in the Quarterly Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: November 10, 2026	By:	/s/ George Stewart Hall
[image: ]

George Stewart Hall

Chief Executive Officer

(Principal Executive Officer)


The foregoing certification is being furnished solely to accompany the Quarterly Report pursuant to 18 U.S.C. Section 1350, and is not being filed for purposes of Section 18 of the Exchange Act, and is not to be incorporated by reference into any filing of the Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing.

Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 (Section 1350 Certification)

In connection with the Quarterly Report on Form 10-Q of Public Policy Holding Company, Inc. (the “Company”) for the quarter ended September 30, 2026 (the “Quarterly Report”), and pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned, Roeland Smits, Chief Financial Officer of the Company, certifies, to the best of his knowledge, that:

1) The Quarterly Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”); and

2) The information contained in the Quarterly Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: November 10, 2026	By:	/s/ Roeland Smits
[image: ]

Roeland Smits

Chief Financial Officer

(Principal Accounting Officer and Principal Financial Officer)


The foregoing certification is being furnished solely to accompany the Quarterly Report pursuant to 18 U.S.C. Section 1350, and is not being filed for purposes of Section 18 of the Exchange Act, and is not to be incorporated by reference into any filing of the Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing.
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