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RELIANCE
GLOBAL GROUP, INC.
300
Boulevard of the Americas, Suite 105

Lakewood,
NJ 08701
732-780-4647

 
INFORMATION
STATEMENT REGARDING

ACTION
TO BE TAKEN BY WRITTEN CONSENT OF
MAJORITY
SHAREHOLDERS

IN
LIEU OF A SPECIAL MEETING
 

PURSUANT
TO SECTION 14(C) OF THE SECURITIES EXCHANGE ACT OF 1934
 

WE
ARE NOT ASKING YOU FOR A PROXY,
AND
YOU ARE REQUESTED NOT TO SEND US A PROXY.

 
GENERAL
 

This
Information Statement is being furnished to the shareholders of Reliance Global Group, Inc. (the “Company”) on or about
April
18, 2022 in connection with: (i) the January 2021 $20 million PIPE financing (the “Financing”); (ii) the March 2021
exchange of
Company common stock for warrants (the “Exchange”); and (iii) the January 2021 acquisition of the assets of Medigap
 (the
“Acquisition”; and collectively with the Financing and Exchange, the “Actions”).

 
On
January 4, 2022, pursuant to that certain Securities Purchase Agreement, dated as of December 22, 2021, by and among the

Company and
 the investors party thereto (each an “Other Holder”, and together with the Holder, the “Holders”)
 (the “Securities
Purchase Agreement”), the Company issued to the Holder, among other things, shares (the “Existing
Common Shares”) of common
stock, par value $0.086 per share (the “Common Stock”). On January 11, 2022, pursuant
to a certain Purchase Agreement, between
the Company and Medigap, Inc. an aggregate of 606,037 shares were issued to Medigap as part
of the purchase price for the assets of
Medigap purchased thereunder by the Company. On January 31, 2022, the Company received a deficiency
notification from Nasdaq
regarding the issuance of shares of its common stock to the sellers in closing of the January 10, 2022 Medigap
 acquisition, which
Nasdaq determined to aggregate with its shares of common stock issued in the Company’s January 6, 2022 private
 placement in
violation of Nasdaq Listing Rule 5635(a). The Company provided Nasdaq with a remediation plan which was accepted by Nasdaq
as
previously disclosed.
 

Pursuant
to this plan of remediation, the Holders have entered into Exchange Agreements with the Company pursuant to which
they have exchanged
a total of 2,670,892 shares of Company common stock for 2,670,892 Series C Warrants and 1,222,498 Series D
Warrants. Medigap has also
entered into an exchange agreement with the Company pursuant to which Medigap has exchanged 606,037
shares of common stock issued to
 it for 606,037 Series C Warrants. The Series C Warrants are exercisable into Company common
stock on a one-for-one basis immediately
upon effectiveness of shareholder approval of the January 4, 2022 financing and January 11,
2022 Medigap transaction. Nine shareholders
constituting a majority of the issued and outstanding shares of the Company signed a
written consent approving the January 4, 2022 financing
 and January 11, 2022 Medigap transaction on March 18, 2022 and
reconfirmed as of March 31, 2022, which shall become effective
on the 20th calendar day subsequent to filing a Definitive Schedule
14C.
 

Effective
April 18, 2022, nine of our shareholders voted 5,764,605 shares of our common stock owned by them, representing
50.5% of our issued
 and outstanding common stock, as of that date, in favor of the Actions. This
 Information Statement has been
prepared by our management.

 
“We,”
“us,” “our,” the “Registrant,” and the “Company” refers to Reliance Global Group, Inc.,
a Florida corporation.

 
THE
FINANCING AND OTHER ACTIONS HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION, NOR HAS THE SECURITIES AND
EXCHANGE
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COMMISSION
PASSED UPON THE FAIRNESS OR MERIT OF THE AMENDMENTS, OR THE OTHER ACTIONS NOR UPON
THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED
 IN THIS INFORMATION STATEMENT ANY
REPRESENTATION TO THE CONTRARY IS UNLAWFUL.
 
PLEASE
NOTE THAT THIS IS NEITHER A REQUEST FOR YOUR VOTE NOR A PROXY STATEMENT, BUT RATHER AN
INFORMATION STATEMENT DESIGNED PROVIDE YOU WITH
 INFORMATION ABOUT THE ACTIONS AND THE
BACKGROUND OF THESE TRANSACTIONS.
 
The
entire cost of furnishing this Information Statement will be borne by the Company. We will request brokerage houses, nominees,
custodians,
 fiduciaries and other like parties to forward this Information Statement to the beneficial owners of our voting securities
held of record
by them and we will reimburse such persons for out-of-pocket expenses incurred in forwarding such material.
 
DELIVERY
OF DOCUMENTS TO SECURITY HOLDERS SHARING AN ADDRESS
 

Only
 one Information Statement is being delivered to multiple shareholders sharing an address unless we received contrary
instructions from
 one or more of the shareholders. We shall deliver promptly, upon written or oral request, a separate copy of the
Information Statement
to a shareholder at a shared address to which a single copy of the document was delivered. A shareholder can
notify us that the security
holder wishes to receive a separate copy of the Information Statement by sending a written request to us at
Reliance Global Group, Inc.,
 300 Boulevard of the Americas, Suite 105, Lakewood, NJ 08701, attn: Alex Blumenfrucht, CFO. A
shareholder may utilize the same address
and telephone number to request either separate copies or a single copy for a single address
for all future information statements and
proxy statements, if any, and annual reports of the Company.
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QUESTIONS
AND ANSWERS ABOUT THE ACTIONS
 

Q.
Why did I receive this Information Statement?
 

A.
Applicable laws require us to provide you information regarding the Actions even though your vote is neither required nor
requested for
the Actions to become effective.

 
Q.
Why am I not being asked to vote on the Actions?

 
A.
The Actions been approved by written consent of holders of a majority of the outstanding shares of Common Stock of the

Company. Nine
 shareholders representing a majority of our issued and outstanding shares of common stock unanimously voted,
approved and recommended
 the adoption of Actions. Such approval is sufficient under Florida law, and no further approval by our
shareholders is required. Therefore,
your vote is not required and is not being sought. We are not asking you for a proxy and you are
requested not to send us a proxy.

 
Q.
What are the Actions and what is the background?

 
On
 January 4, 2022, pursuant to that certain Securities Purchase Agreement, dated as of December 22, 2021, by and among the
Company and
 the investors party thereto (each an “Other Holder”, and together with the Holder, the “Holders”)
 (the “Securities
Purchase Agreement”), the Company issued to the Holder, among other things, shares (the “Existing
Common Shares”) of common
stock, par value $0.086 per share (the “Common Stock”). On January 11, 2022, pursuant
to a certain Purchase Agreement, between
the Company and Medigap, Inc. an aggregate of 606,037 shares were issued to Medigap as part
of the purchase price for the assets of
Medigap purchased thereunder by the Company. On January 31, 2022, the Company received a deficiency
notification from Nasdaq
regarding the issuance of shares of its common stock to the sellers in closing of the January 10, 2022 Medigap
 acquisition, which
Nasdaq determined to aggregate with its shares of common stock issued in the Company’s January 6, 2022 private
 placement in
violation of Nasdaq Listing Rule 5635(a). The Company provided Nasdaq with a remediation plan which was accepted by Nasdaq
as
previously disclosed.
 
Pursuant
to this plan of remediation, the Holders have entered into Exchange Agreements with the Company pursuant to which they
have exchanged
 a total of 2,670,892 shares of Company common stock for 2,670,892 Series C Warrants and 1,222,498 Series D
Warrants. Medigap has also
entered into an exchange agreement with the Company pursuant to which Medigap has exchanged 606,037
shares of common stock issued to
 it for 606,037 Series C Warrants. The Series C Warrants are exercisable into Company common
stock on a one-for-one basis immediately
upon effectiveness of shareholder approval of the January 4, 2022 financing and January 11,
2022 Medigap transaction. Nine shareholders
constituting a majority of the issued and outstanding shares of the Company signed a
written consent approving the January 4, 2022 financing
and January 11, 2022 Medigap transaction on March 18, 2022, which shall
become effective on the 20th calendar day subsequent
to mailing a Definitive Schedule 14C.
 

Q.
What do I need to do now?
 

A.
Nothing. This information statement is purely for your information and does not require or request you to do anything.
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FORWARD-LOOKING
STATEMENTS
 

This
 Information Statement contains or incorporates both historical and “forward-looking” statements within the meaning of
Section
27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange
Act”). Words such as “anticipates,” “believes,” “expects,” “intends,” “future”
 and similar expressions identify forward-
looking statements. Any such forward-looking statements in this report reflect our current views with respect to future events and
financial performance and are subject to a variety of factors that could cause our actual
 results to differ materially from historical
results or from anticipated results expressed or implied by such forward-looking statements.
There may be events in the future that
cannot be accurately predicted or over which the Company has no control. Stockholders should be
aware that the occurrence of the
events described in this Information Statement or in the documents incorporated herein by reference
could have a material adverse
effect on our business, operating results and financial condition or ability to consummate the transaction.
 Examples of these risks
include, without limitation:

 

  ● the
risk factors disclosed in this Information Statement under “Risks” and in the Company’s Annual Report on Form 10-K
for
the fiscal year ended December 31, 2021

 
The
forward-looking statements are not guarantees of future performance, events or circumstances, and actual results may differ

materially
 from those contemplated by the forward-looking statements. Forward-looking statements herein or in documents
incorporated herein by reference
 speak only as of the date of this Information Statement or the applicable document incorporated
herein by reference (or such earlier
date as may be specified therein), as applicable, are based on current assumptions and expectations
or assumptions and expectations as
of the date of the document incorporated herein by reference, and are subject to the factors above,
among other things, and involve risks,
events, circumstances, uncertainties and assumptions, many of which are beyond our ability to
control or predict. You should not place
undue reliance on these forward-looking statements. We do not intend to, and do not undertake
an obligation to, update these forward-looking
statements in the future to reflect future events or circumstances, except as required by
applicable securities laws and regulations.
For more information, see the section entitled “Where You Can Obtain More Information”
beginning on page 43. The results
presented for any period may not be reflective of results for any subsequent period.

 
You
should carefully read and consider the cautionary statements contained or referred to in this section in connection with any

subsequent
written or oral forward-looking statements that may be issued by us or persons acting on our behalf, are expressly qualified
in their
entirety by the foregoing cautionary statements.

 
SUMMARY

 
The
following summary highlights selected information from this information statement and may not contain all of the information

that is
 important to you. Accordingly, we encourage you to read carefully this entire Information Statement, its annexes and the
documents referred
to in this information statement.

 
Unless
we otherwise indicate or unless the context requires otherwise, all references in this information statement to “Company,”

“The Company,” “Registrant,” “we,” “our” and “us” refer to Reliance Global
Group, Inc., a Florida corporation.
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Required
Approval of the Actions
 
On
 January 4, 2022, pursuant to that certain Securities Purchase Agreement, dated as of December 22, 2021, by and among the
Company and
 the investors party thereto (each an “Other Holder”, and together with the Holder, the “Holders”)
 (the “Securities
Purchase Agreement”), the Company issued to the Holder, among other things, shares (the “Existing
Common Shares”) of common
stock, par value $0.086 per share (the “Common Stock”). On January 11, 2022, pursuant
to a certain Purchase Agreement, between
the Company and Medigap, Inc. an aggregate of 606,037 shares were issued to Medigap as part
of the purchase price for the assets of
Medigap purchased thereunder by the Company. On January 31, 2022, the Company received a deficiency
notification from Nasdaq
regarding the issuance of shares of its common stock to the sellers in closing of the January 10, 2022 Medigap
 acquisition, which
Nasdaq determined to aggregate with its shares of common stock issued in the Company’s January 6, 2022 private
 placement in
violation of Nasdaq Listing Rule 5635(a). The Company provided Nasdaq with a remediation plan which was accepted by Nasdaq
as
previously disclosed.
 
Pursuant
to this plan of remediation, the Holders have entered into Exchange Agreements with the Company pursuant to which they
have exchanged
 a total of 2,670,892 shares of Company common stock for 2,670,892 Series C Warrants and 1,222,498 Series D
Warrants. Medigap has also
entered into an exchange agreement with the Company pursuant to which Medigap has exchanged 606,037
shares of common stock issued to
 it for 606,037 Series C Warrants. The Series C Warrants are exercisable into Company common
stock on a one-for-one basis immediately
upon effectiveness of shareholder approval of the January 4, 2022 financing and January 11,
2022 Medigap transaction. Nine shareholders
constituting a majority of the issued and outstanding shares of the Company signed a
written consent approving the January 4, 2022 financing
and January 11, 2022 Medigap transaction on March 18, 2022, which shall
become effective on the 20th calendar day subsequent
to filing a Definitive Schedule 14C for which the Preliminary Schedule 14C is
being filed.
 

The
elimination of the need for a meeting of shareholders to approve this action is also made possible by Section 607.0704 of the
Florida
Statutes, as may be amended, which provides that the written consent of the holders of a majority of the outstanding shares of
voting
capital stock, having no less than the minimum number of votes which would be necessary to authorize or take such action at a
meeting
at which all shares entitled to vote thereon were present.

 
As
of April 18, 2022, there were 11,337,109 issued and outstanding shares of our Common Stock.

 
The
date on which this Information Statement was first sent to shareholders is on or about April 19, 2022 (the “Mailing Date”).

Inasmuch as we will have provided this Information Statement to our shareholders of record as of the record date of April 19,
2022 (the
“Record Date”) no additional action will be undertaken pursuant to such written consent. Shareholders of record
on the Record Date
who did not consent to the Actions are not entitled to dissenter’s rights under Florida law.
 
ACTION 1 – THE PIPE FINANCING
 

On
 December 22, 2021, the Company entered into a securities purchase agreement (“Purchase Agreement”) with several
institutional
buyers (the “Buyers”) for the purchase and sale of (i) warrants (the “Series B Warrants”) to purchase an aggregate
of up to
9,779,952 shares of the Company’s common stock, par value $0.086 per share (the “Common Stock”), (ii) an aggregate
of 2,670,892
shares of Common Stock (the “Common Shares”), and (iii) 9,076 shares (the “Preferred Shares”) of
the Company’s newly-designated
Series B convertible preferred stock, par value $0.086 per share (the “Series B Preferred”),
with a stated value of $1,000 per share,
initially convertible into an aggregate of 2,219,084 shares of Common Stock at a conversion
 price of $4.09 per share in a private
placement (the “Private Placement”). The aggregate purchase price for the Common Shares,
the Preferred Shares and the Warrants is
approximately $20,000,000.
 

Each
Buyer received Series B Warrants that are exercisable into a number of shares of Common Stock equal to 200% of the
sum of the (i)
Common Shares to be issued to such Buyer at the closing, and (ii) Conversion Shares initially issuable upon conversion
of the Preferred
Shares to be issued to such Buyer at the closing, at the initial $4.09 conversion price.
 

The
purchase price per Common Share and accompanying Series B Warrants is $4.09. The purchase price per Preferred Share
and accompanying
Series B Warrants is $1,000.

 
The
consummation of the transactions contemplated by the Purchase Agreement is subject to customary closing conditions.

 
5
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The
terms of the Series B Preferred to be issued in the Private Placement shall be as set forth in the form of Certificate of
Designation
of the Series B Preferred attached as Exhibit 10.4 to this Current Report on Form 8-K. The Series B Preferred will be
convertible into
 Common Stock at the election of the holder at any time at an initial conversion price of $4.09 (the “Conversion
Price”).
The Conversion Price is subject to customary adjustments for stock dividends, stock splits, reclassifications and the like. No
dividends
 will be payable on the Series B Preferred, except that holders of Series B Preferred would be entitled to receive any
dividends paid
on account of the Common Stock, on an as-converted basis. The holders of Series B Preferred have no voting rights on
account of the Series
B Preferred, other than with respect to certain matters affecting the rights of the Series B Preferred.

 
The
terms of the Series B Warrant to be issued in the Private Placement shall be as set forth in the form of Series B Warrants

attached as
Exhibit 10.3 to this Current Report on Form 8-K. The Series B Warrant has an exercise price of $4.09 per share, subject to
customary
adjustments for stock dividends, stock splits, reclassifications and the like, and subject to price-based adjustment, on a “full
ratchet” basis, in the event of any issuances of Common Stock, or securities convertible, exercisable or exchangeable for, Common
Stock at a price below the then-applicable exercise price (subject to certain exceptions, including a floor price of $3.84 per share
of
Common Stock, until the Company has received shareholder approval for the sale of securities in the Private Placement). The Series
B
Warrant will be exercisable commencing on the date of issuance, and will expire five years from the date of issuance.

 
Pursuant
 to the terms of the Purchase Agreement, at the closing of the Private Placement, the Company will enter into a

registration rights agreement
(the “Registration Rights Agreement”) with the Buyer to register the Common Shares and the shares of
Common Stock underlying
 the Series B Warrants and Series B Preferred Shares. The form of the Registration Rights Agreement is
attached to this Form 8-K as Exhibit
10.2.

 
The
Common Shares, the Series B Warrant and underlying shares and the Series B Preferred Shares and underlying shares

(the “Securities”),
each to be issued by the Company pursuant to the Purchase Agreement, have not been registered under the Securities
Act, and may not be
offered or sold in the United States absent registration or an applicable exemption from registration requirements.
The Company is relying
on the private placement exemption from registration provided by Section 4(a)(2) of the Securities Act and by
Rule 506 of Regulation
D, and in reliance on similar exemptions under applicable state laws. No form of general solicitation or general
advertising was conducted
 in connection with the issuance. The Securities contain (or will contain, where applicable) restrictive
legends preventing the sale,
transfer, or other disposition of such securities, unless registered under the Securities Act, or pursuant to an
exemption therefrom.
 The disclosure does not constitute an offer to sell or a solicitation of an offer to buy
 any securities of the
Company, and is made only as required under applicable rules for filing current reports with the Commission.
 

The
 Company engaged EF Hutton, division of Benchmark Investments, LLC (“EF Hutton”) as the Company’s placement
agent for
the Private Placement pursuant to a Placement Agent Agreement (the “PAA”) dated as of December 22, 2021. Pursuant to the
PAA, the Company agreed to pay EF Hutton a cash placement fee equal to 8.0% of the gross proceeds of the Private Placement, an
additional
cash fee equal to 2.0% of the gross proceeds raised by the Company in the offering for non-accountable expenses, and also
agreed to reimburse
EF Hutton up to $70,000 for accountable expenses, including legal fees and expenses. In addition, EF Hutton will
receive warrants to
purchase up to 244,499 shares of Common Stock, which is equal to 5.0% of the total number of shares of Common
Stock (including upon conversion
of the Preferred Shares) issued in the Private Placement, at an exercise price of $4.09 per share (the
“Representative Warrants”).
The Representative Warrants are exercisable six (6) months after the date of the closing and expire five (5)
years after such closing.
The Representative Warrants will be initially exercisable at a price per share equal to the exercise price of the
Warrants issued in
the Private Placement. Subject to FINRA Rule 5110, the Placement Agent will be entitled to the same registration
rights as the Buyers
 in the Private Placement. The Representative Warrants may be exercised in whole or in part, shall provide for
“cashless exercise”,
and shall provide for customary anti-dilution protection for stock splits, combinations and the like. The
aggregate
purchase price for the Common Shares, the Preferred Shares and the Warrants is approximately $20,000,000, and the Private Placement
was closed on January 5, 2022..

 
The
foregoing summaries of the terms of the Purchase Agreement, the Certificate of Designation for the Series B Preferred,

the Series B Warrant
and the Registration Rights Agreement are subject to, and qualified in their entirety by, such documents, which
are incorporated herein
by reference, as filed by the Company on its Current Report on Form 8-K on December 23, 2021.
 
Reasons
for the Actions
 
On
 January 4, 2022, pursuant to that certain Securities Purchase Agreement, dated as of December 22, 2021, by and among the
Company and
 the investors party thereto (each an “Other Holder”, and together with the Holder, the “Holders”)
 (the “Securities
Purchase Agreement”), the Company issued to the Holder, among other things, shares (the “Existing
Common Shares”) of common
stock, par value $0.086 per share (the “Common Stock”). On January 11, 2022, pursuant
to a certain Purchase Agreement, between
the Company and Medigap, Inc. an aggregate of 606,037 shares were issued to Medigap as part
of the purchase price for the assets of
Medigap purchased thereunder by the Company. On January 31, 2022, the Company received a deficiency
notification from Nasdaq
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regarding the issuance of shares of its common stock to the sellers in closing of the January 10, 2022 Medigap
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Nasdaq determined to aggregate with its shares of common stock issued in the Company’s January 6, 2022 private
 placement in
violation of Nasdaq Listing Rule 5635(a). The Company provided Nasdaq with a remediation plan which was accepted by Nasdaq
as
previously disclosed.
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Pursuant
to this plan of remediation, the Holders have entered into Exchange Agreements with the Company pursuant to which they
have exchanged
 a total of 2,670,892 shares of Company common stock for 2,670,892 Series C Warrants and 1,222,498 Series D
Warrants. Medigap has also
entered into an exchange agreement with the Company pursuant to which Medigap has exchanged 606,037
shares of common stock issued to
it for 606,037 Series C Warrants. These are collectively referred to as the “Exchange Agreements”
and the transactions
contemplated thereby as the “Exchange”. The Series C Warrants are exercisable into Company common stock on a
one-for-one
 basis immediately upon effectiveness of shareholder approval of the January 4, 2022 financing and January 11, 2022
Medigap transaction.
Nine shareholders constituting a majority of the issued and outstanding shares of the Company signed a written
consent approving the
January 4, 2022 financing and January 11, 2022 Medigap transaction on March 18, 2022, which shall become
effective on the 20th
 calendar day subsequent to filing a Definitive Schedule 14C for which the Preliminary Schedule 14C shall be
filed.
 
Our
group of nine shareholders constituting a majority of the issued and outstanding shares determined that the PIPE Financing is in
the
best interests of the shareholders of the Company. These Majority Shareholders approved the PIPE Financing by written consent.
 

ACTION
2. – THE EXCHANGE
 

Explanatory
Note Regarding the Exchange Agreement
 

The
Exchange Agreement has been included to provide investors and our shareholders with information regarding its terms. It is
not
intended to provide to any person not a party thereto any other factual information about the Company. The Exchange Agreements
contain representations and warranties of the Company, negotiated between the parties and made as of specific
 dates solely for
purposes of the Exchange, including setting forth the respective rights of the parties with respect to their
obligations to complete the
Exchange. This description of the representations and warranties is not intended to provide any other
 factual information about the
Company. The representations, warranties and covenants contained in the Exchange Agreement were
made only for purposes of such
agreement and as of specific dates, were solely for the benefit of the parties to such agreement, and
 may be subject to limitations
agreed upon by the contracting parties, including being qualified by confidential disclosures exchanged
 between the parties in
connection with the execution of the Exchange Agreements.

 
Pursuant
to this plan of remediation with Nasdaq, the Holders have entered into Exchange Agreements with the Company pursuant

to which they have
exchanged a total of 2,670,892 shares of Company common stock for 2,670,892 Series C Warrants and 1,222,498
Series D Warrants. Medigap
 has also entered into an exchange agreement with the Company pursuant to which Medigap has
exchanged 606,037 shares of common stock issued
 to it for 606,037 Series C Warrants. The Series C Warrants are exercisable into
Company common stock on a one-for-one basis immediately
 upon effectiveness of shareholder approval of the January 4, 2022
financing and January 11, 2022 Medigap transaction. Nine shareholders
constituting a majority of the issued and outstanding shares of
the Company signed a written consent approving the January 4, 2022 financing
and January 11, 2022 Medigap transaction on March
18, 2022, which shall become effective on the 20th  calendar
 day subsequent to filing a Definitive Schedule 14C for which the
Preliminary Schedule 14C shall be filed
 

The
foregoing descriptions of the form Exchange Agreements and the exhibits thereto are qualified in their entirety by reference to
the full text of the Exchange Agreements, which were filed as exhibits to the Company’s Current Report on Form 8-K,
filed with the
SEC on March 24,2022 and incorporated in this Information Statement by reference. You are urged to read the entire Exchange
Agreement.

 
Required
Approval of the Exchange
 

Our
group of nine shareholders constituting a majority of the issued and outstanding shares determined that the Exchange and
the
other transactions contemplated by the Exchange Agreements are in the best interests of the shareholders of the Company.
 These
Majority Shareholders approved the Exchange by written consent.
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ACTION
3. – MEDIGAP ACQUISITION
 

On
January 10, 2022, Reliance Global Group, Inc. (the “Company”) entered into an agreement (the “APA”) with Medigap
Healthcare
Insurance Company, LLC (“Medigap”) pursuant to which the Company purchased all of the assets of Medigap for a
purchase price in
the amount of $20,096,250 consisting to payment to Seller of (i) $18,138,750 in cash and (ii) issuing to Seller 606,037
 shares of
Buyer’s restricted common stock in a transaction exempt from registration under Section 4(a)(2) of the Securities Act
 of 1933, as
amended. The purchase price is subject to post-closing adjustment to reconcile certain pre-closing credits and liabilities
of the parties.
The shares issued to Medigap as part of the purchase price are subject to lock up arrangements pursuant to which 50%
of those shares
may be sold after the one year anniversary of the date of Closing the APA and the balance of the shares after the second
 year
anniversary of the date of closing under the APA.
 
Also
at the closing, the Company also entered into an employment agreement (“Employment Agreement”) with Kyle Perrin,
formerly
Medigap’s chief operating officer, for him to manage the acquired assets. Pursuant to the Employment Agreement, which
has a three
year term, Mr. Perrin is paid an annual salary of $200,000 with a one time bonus of $100,000 within 30 days of the
January 10, 2021
closing and is entitled to an annual bonus of 3.5% of EBITDA of the Company. He is also entitled to then offered
Company benefits.
He is the subject of a two year non compete provision and standard industry termination for cause and good reason
provisions apply.
The foregoing summary of the terms of the APA is subject to, and qualified in its entirety by, such document,
which is incorporated
herein by reference, as filed by the Company on its Current Report on Form 8-K on December 23, 2021.
 Information regarding
Medigap is provided below in this Information Statement.
 
Our
group of nine shareholders constituting a majority of the issued and outstanding shares determined that the Acquisition and the
other
transactions contemplated by the Asset Purchase Agreement are in the best interests of the shareholders of the Company. These
Majority
Shareholders approved the Asset Purchase Agreement and issuance of shares thereunder by written consent.
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INFORMATION
ABOUT MEDIGAP
 

Medigap Healthcare Insurance Company was founded
 in 2017 as an insurance brokerage company specializing in the Medicare
Supplement space. Founded in Florida in 2017, the Company operated
as a standard insurance brokerage firm until March 2019, when
it sold its book and transitioned into the factoring model which it continues
to operate in.
 
Medigap
 is Medicare Supplement Insurance that helps fill “gaps” in Original Medicare and is sold by private companies. Original
Medicare pays
 for much, but not all, of the cost for covered health care services and supplies. A Medicare Supplement Insurance
(Medigap) policy can
help pay some of the remaining health care costs, like: copayments, coinsurance and deductibles. Some Medigap
policies also cover services
 that Original Medicare doesn’t cover, like medical care when you travel outside the U.S. If you have
Original Medicare and you buy a
Medigap policy, here’s what happens: Medicare will pay its share of the Medicare-Approved Amount
for covered health care costs. Then,
your Medigap insurance company pays its share. 8 things to know about Medigap policies You
must have Medicare Part A and Part B. A Medigap
policy is different from a Medicare Advantage Plan. Those plans are ways to get
Medicare benefits, while a Medigap policy only supplements
your Original Medicare benefits. You pay the private insurance company
a monthly premium for your Medigap policy. You pay this monthly
premium in addition to the monthly Part B premium that you pay
to Medicare. A Medigap policy only covers one person. If you and your
spouse both want Medigap coverage, you’ll each have to buy
separate policies. You can buy a Medigap policy from any insurance company
that’s licensed in your state to sell one. 
 
The
Company currently factors all of its Medicare supplement applications to LTC, which represented ~95% of total.
 
● The
Company has maintained a factoring relationship with LTC Global since September 2020. As part of that agreement, the

Company is paid
a flat fee for each approved application submitted to LTC.
 
● The Company factors approximately 95% of its revenue (all
 Medicare supplement) with LTC Global and thus the ongoing

relationship with LTC is imperative to the future performance of the Company.
The factoring agreement as of the closing is if
Medigap sells an Aetna policy the factor pays Medigap $1,225, and if they sell an Mutual
 of Omaha policy, the factor pays
Medigap $1,175.

 
The
 Company also has a factoring relationship with Alliance Marketing for its dental insurance applications which represented
approximately 5% of total revenue.
 
Management
Team
 
Joe
Bilotti, CEO, 2017 – 2022: Mr. Bilotti has been the CEO of Medigap since its inception in 2017. As CEO he has oversight of
the
Company and is instrumental in driving its growth. Mr. Bilotti attended Florida Atlantic University.
 
Kyle
Perrin, COO, 2017 – 2022: Over the past five years Mr. Perrin has been the COO of Medigap. Mr. Perrin brings an extensive
background
in the Medicare market. As COO he leverages his unique marketing talents to increase profitability and create efficiencies
throughout
the company and worked directly with CEO to drive Company growth. Mr. Perrin attended University of Massachusetts.
 
The
 following chart summarizes workforce headcount at Dec-19. Dec-20 and Sep-21, respectively. The employee workforce has
remained relatively
consistent outside of typical sales agent turnover.
 

Department   @ Dec-19     @ Dec-20     @ Sep-21  
Management     6      5      4 
Executive     4      4      4 
Sales     25      30      28 
Customer Service     5      6      4 
Total Employee Count     40      45      40 

 
Security
Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
 
The
 following table sets forth certain information concerning the ownership of our common stock as of December 31, 2021 with
respect to:
(i) each person known to us to be the beneficial owner of more than five percent of our common stock; (ii) all directors; (iii)
all named
executive officers; and (iv) all directors and executive officers as a group. Beneficial ownership is determined in accordance
with the
rules of the SEC that deem shares to be beneficially owned by any person who has voting or investment power with respect to
such shares.
Shares of common stock issuable upon exercise of options or warrants as of December 31, 2021 or are exercisable within
60 days of such
date are deemed to be outstanding and to be beneficially owned by the person holding such options for the purpose of
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calculating the
percentage ownership of such person but are not treated as outstanding for the purpose of calculating the percentage
ownership of any
other person. Applicable percentage ownership is based on 10,956,109 shares of common stock outstanding as the
date of December 31, 2021.
 

Name and Address of Beneficial Owner(1)  

Number of
Shares

Common    

Number of
Shares

Preferred****    

Beneficial
Ownership

Percentage*****  
5% Stockholders                     

Reliance Global Holdings – 300 Blvd. of the Americas,
Suite
105, Lakewood, NJ 08701**     4,579,947                -      41.80%
RELI NY LLC – PO Box 180240, Brooklyn, NY
11218***     609,484      -      5.56%

Named Executive Officers and Directors                     
Ezra Beyman     4,579,947      -      41.80%
Alex Blumenfrucht     123,336      -       * 
Yaakov Beyman     58,333      -       * 
Joel Markovits     -               
Sheldon Brickman     -      -        
Scott Korman     -      -        
Ben Fruchtzweig     3,011      -       * 
All directors and executive officers as a group (7 persons)     4,764,627      -      43.49%

 
*
Represents beneficial ownership of less than 1%.
**
Reliance Global Holdings, LLC is an entity controlled by Ezra Beyman, CEO of the Company
***
This entity is controlled by Leah Weiss, a non-related and independent member who has an address of P.O. Box 180240, Brooklyn,
NY 11218.
****Consists
of 394,473 shares of Series A Preferred Stock, which is convertible at a ratio of 10:1 into common stock and assumes full
conversion.
*****All
common share equivalents of the outstanding shares of Series A Preferred Stock are factored into both the numerator and
denominator of
the equation.
 
The
transfer agent and registrar for our common stock is VStock Transfer. The transfer agent and registrar’s address is 18 Lafayette
Place, Woodmere, New York 11598. Its telephone number is (212) 828-8436.
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MANAGEMENT
 DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF
MEDIGAP
 
Overview
 
Medigap Healthcare Insurance Company was founded
 in 2017 as an insurance brokerage company specializing in the Medicare
Supplement space. Founded in Florida in 2017, the Company operated
as a standard insurance brokerage firm until March 2019, when
it sold its book and transitioned into the factoring model which it continues
to operate in.
 
Business Trends and Uncertainties
 
The insurance intermediary business is highly
competitive, and we actively compete with numerous firms for customers, properties and
insurance companies, many of which have relationships
with insurance companies, or have a significant presence in niche insurance
markets that may give them an advantage over us. Other competitive
concerns may include the quality of our products and services,
our pricing and the ability of some of our customers to self-insure and
 the entrance of technology companies into the insurance
intermediary business. A number of insurance companies are engaged in the direct
sale of insurance, primarily to individuals, and do
not pay commissions to agents and brokers.
 
Insurance Operations
 
Our Medicare supplement operations focus on writing
policies for new customers only due to our factoring relationship. We operate in
over 40 states throughout the United States and continue
 to see that grow as we expand our operations. We currently have over 20
employees and we expect that to continue increasing due to our
unique marketing strategies.
 

Liquidity

As
 of December 31, 2021, the Company’s reported cash balance was approximately $334,000,
 current assets were approximately
$726,000, while current liabilities were approximately
$1,590,000. As of December 31, 2021, the Company had a working capital
deficit of approximately
 $864,000 and Shareholder’s deficit of $855,000. For the year ended December 31, 2021,
 the Company
reported net income of approximately $188,000 and positive cash flows from operations
 of $344,000. Management believes the
company’s financial position to be reasonable
and sufficient, providing ample liquidity for the foreseeable future.
 
Revenues
 
The Company had revenues of $5,113,503 for the
 year ended December 31, 2021, as compared to $5,668,107 for the year ended
December 31, 2020.
 
Commission expense
 
The Company had total commission expense of $594,900
for the year ending December 31, 2021 compared to $238,925 for the year
ending December 31, 2020.
 
Salaries and wages
 
The Company reported $2,253,811 of salaries and
wages expense for the year ending December 31, 2021 compared to $2,765,074 for
the year ending December 31, 2020.
 
General and administrative expenses
 
The Company had total
 general and administrative expenses of $515,587 for the year ending December 31, 2021, as compared to
$540,997 for the year ending December
31, 2020.
 
Marketing and advertising
 
The Company reported $2,010,691 of marketing and
 advertising expense for the year ending December 31, 2021 compared to
$2,078,035 for the year ending December 31, 2020.
 
Depreciation and amortization
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The Company reported $8,573 of depreciation and
amortization expense for the year ending December 31, 2021 compared to $8,130
 
Other income and expense
 
The Company reported $458,150 of other income
for the year ending December 31, 2021 compared to $1,544 of other expense for the
year ending December 31, 2020. The increase is primarily
related to gains from PPP loan forgiveness and employee retention credit
income.
 
Liquidity and capital resources
 
As of December 31, 2021, the Company had a cash
balance of $338,855 and working capital deficit of $863,961 compared with a cash
balance of $387,383 and a working capital deficit of
$539,103 at December 31, 2020. The decrease in working capital is primarily
attributable to the increase of chargeback reserves.
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There have been recent outbreaks in several countries,
 including the United States, of the highly transmissible and pathogenic
coronavirus (“COVID-19”). The outbreak of such Covid-19
 resulted in a widespread health crisis that adversely affected general
commercial activity and the economies and financial markets of
many countries, including the United States. Although to date, the
Company has not been adversely affected by Covid-19, the measures
taken by the governments of countries affected could adversely
affect the Company’s business, financial condition, and results
of operations.
 
Off-balance sheet arrangements
 
We do not have any off-balance sheet arrangements
as such term is defined in Regulation S-K.
 
Cash Flows
 

    Year Ended December 31,  
    2021     2020  

Net cash provided by operating activities   $ 343,776    $ 208,489 
Net cash used in investing activities            (9,000)
Net cash used in financing activities     (397,304)     (389,711)
Net increase (decrease) in cash, cash equivalents, and restricted cash   $ (53,528)   $ (190,222)
 
Operating Activities
 
Net cash provided by operating activities for the year ended December 31,
 2021 was $343,776, which includes net income of
$188,091, non-cash expenses of $16,579 related depreciation and amortization and
non-cash lease expense, an increase of $661,979
related to chargeback reserves as well as a change of prepaid expenses and other
receivables of $63,311. This was offset by $125,200
of PPP loan forgiveness, changes in accounts receivables and employee retention
credit receivables of   $353,122 and an changes in
accounts payable of $107,862.

 
Investing Activities.
 
During the year ended December 31, 2021, cash
flows used in investing activities were $0 compared to cash flow used in investing
activities of $9,000 for the year ended December 31,
2020. The 2020 cash used relates to cash paid for the purchase of property and
equipment.
 
Financing Activities.
 
During the year ended December 31, 2021, cash
used in financing activities was $397,304 as compared to $389,711 for the year ended
December 31, 2020. The net cash used in financing
 activities is primarily related to proceeds from PPP loan payable offset by
distributions to shareholders.
 
Critical Accounting Policies and Estimates
 
Use of Estimates
 
The preparation of these financial statements
in accordance with GAAP requires management to make estimates and assumptions that
affect the reported amounts in the financial statements
and disclosure in the accompanying notes. Actual results may differ from those
estimates and such differences may be material to the
 financial statements. The more significant estimates and assumptions by
management include among others: accounts receivable realization,
operating expense accruals, and revenue recognition.
 
Cash
 
Cash consists of checking accounts.
 
Accounts Receivable
 
Accounts
 receivable consists primarily of amounts due to the Company in relation to commissions owed to the Company. The
Company assesses the
collectability of all receivables on an ongoing basis by considering its historical credit loss experience, current
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economic conditions,
and other relevant factors. Based on this analysis, the Company has determined that no allowance for doubtful
accounts was necessary
at December 31, 2021 or 2020.
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Property and Equipment
 
Property and equipment are stated at cost. Depreciation
is recorded over the shorter of the estimated useful life or the lease term of the
applicable assets using the straight-line method beginning
on the date an asset is placed in service. The Company regularly evaluates
the estimated remaining useful lives of the Company’s
 property and equipment to determine whether events or changes in
circumstances warrant a revision to the remaining period of depreciation.
 Estimated useful lives of the Company’s Property and
Equipment are as follows:
 
    Useful Life (in
years)  
Furniture and equipment     7  
Leasehold improvements     Shorter
of the useful life or the lease term  
Computer equipment     5  
 
Income Taxes
 
The Company has elected to be treated as an S
corporation for federal and state purposes. As an S corporation, the company is not
liable for federal or state income taxes. Accordingly,
 no provision for federal and state income taxes have been reflected in the
accompanying combined financial statements although each company
is liable for state franchise taxes. Instead, the taxable income or
loss of each company is allocated and taxable to the respective member.
 
The Company accounts for uncertainties in income
taxes under the provisions of FASB ASC 740-10-05, “Accounting for Uncertainty
in Income Taxes” (the “Subtopic”).
The Subtopic clarifies the accounting for uncertainty in income taxes recognized in an enterprise’s
financial statements. The Subtopic
prescribes a recognition threshold and measurement attitude for the financial statement recognition
and measurement of a tax position
taken or expected to be taken in a tax return. The Subtopic provides guidance on de-recognition,
classification, interest and penalties,
accounting in interim periods, disclosure, and transition.
 
At December 31, 2021 and 2020, the Company had
 no material unrecognized tax benefits and no adjustments to liabilities or
operations were required. The 2017 through 2020 tax years
 generally remain subject to examination by federal and most state tax
authorities.
 
In December 2019, the FASB issued ASU No. 2019-12,
 Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes
(“ASU 2019-12”), which eliminates certain exceptions
to the general principles in Topic 740 and simplifies other areas of the existing
guidance. ASU 2019-12 is effective for fiscal years
beginning after December 15, 2020, and interim periods within those fiscal years.
The Company adopted this pronouncement January 1, 2021
 which did not have a material effect on the consolidated financial
statements.
 
Revenue Recognition
 
The Company recognizes revenue in accordance with
Accounting Standards Codification (ASC) 606 Revenue from Contracts with
Customers, which at its core, recognizes revenue upon
 the transfer of promised goods or services to customers in an amount that
reflects the consideration the entity expects to be entitled
to in exchange for those goods or services.
 
The following outlines the core principles of
ASC 606:
 
Identification of the contract, or contracts,
with a customer. A contract with a customer exists when (i) we enter into an enforceable
contract with a customer that defines each
party’s rights regarding the goods or services to be transferred and identifies the payment
terms related to these goods or services,
 (ii) the contract has commercial substance, and (iii) we determine that collection of
substantially all consideration for goods or services
that are transferred is probable based on the customer’s intent and ability to pay the
promised consideration.
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Identification of the performance obligations
in the contract. Performance obligations promised in a contract are identified based on
the goods or services that will be transferred
to the customer that are both capable of being distinct, whereby the customer can benefit
from the goods or service either on its own
or together with other resources that are readily available from third parties or from us, and
are distinct in the context of the contract,
whereby the transfer of the goods or services is separately identifiable from other promises in
the contract.
 
Determination of the transaction price.
The transaction price is determined based on the consideration to which we will be entitled in
exchange for transferring goods or services
to the customer.
 
Allocation of the transaction price to the
 performance obligations in the contract. If the contract contains a single performance
obligation, the entire transaction price is
allocated to the single performance obligation. Contracts that contain multiple performance
obligations require an allocation of the
 transaction price to each performance obligation based on a relative standalone selling price
basis.
 
Recognition of revenue when, or as, the Company
satisfies a performance obligation. The Company satisfies performance obligations
either over time or at a point in time, as discussed
in further detail below. Revenue is recognized at the time the related performance
obligation is satisfied by transferring the promised
good or service to the customer.
 
The Company earns commission revenue by selling
 bound insurance policies with all renewal rights to insurance marketing
organizations (the “Customer”). The Customers utilize
 innovative actuarial models to value and price policies purchased based on
future projections. Customers pay a one-time commission per
 policy purchased to selling agencies based on a pre-agreed formula
outlined in the parties’ contractual agreement. Commission payments
are subject to chargeback in the event a policy is cancelled or
lapses within 3 months of a policy’s effective date or until the
first three payments are received from the insured party, depending on
the Customer Contract.
 
The Company identifies a contract when it has
a binding agreement to sell issued insurance policies to the Customer.
 
There is one performance obligation in Customer
contracts, to sell the rights in Company procured issued insurance policies to the
Customer. The performance obligation is satisfied
when the rights to an issued policy have been transferred to the Customer.
 
Transaction price is stated in a contract and
is a set range of commission amounts based on each policy sold. There are two variable
components to consideration received:
 

a) Commissions
are only earned once a policy is “Placed”, defined as, an active policy sold
to the Customer where the Customer
has received the initial insurance carrier payment with
respect to such policy. The Company requires end-user insured parties
to pay the initial
premium to the insurance carrier upon issuance of a policy. Insurance carrier in turn pays
Customer its initial
payment soon thereafter. Thus, upon sale of an issued policy to Customer,
the Company has provided a bound issued policy
and ensured first premium payment has been
completed by insured party. This results in virtual assurance that the Customer
will receive
its initial insurance carrier payment, and it is more than probable that a significant revenue
reversal will not occur.
The Company thus considers all policies sold to the Customer to
be Placed for revenue recognition purposes.

b) Commission
revenue is subject to chargeback in full if a policy is cancelled or lapses within three
months from the policy
effective date or if the insured party does not make the first three
payments of the policy. The Company uses historical activity
as well as current factors to
estimate the unconstrained variable consideration for recognition per the expected value
method.
A chargeback reserve liability is credited for the difference between cash consideration
received and variable consideration
recognized. At each reporting period, the Company remeasures
the chargeback reserve liability and recognizes any change as
an increase or decrease to
 the then current period revenue. As of December 31, 2021 and 2020, the chargeback reserve
liability was $1,287,461 and $625,482.

 
With one performance obligation, allocation of
transaction price is normally not necessary.
 
The Company recognizes revenue at a point in time
when it satisfies its performance obligation and control of an insurance policy
transfers to the Customer. Transfer of control occurs
when the Company submits the Policy to the Customer.
 
Customers generally pay the Company weekly, and
accruals are recorded as necessary at period end.
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General and Administrative
 
General and administrative expenses primarily
 consist of personnel costs for the Company’s administrative functions, professional
service fees, office rent, all employee travel
expenses, and other general costs.
 
Marketing and Advertising
 
The Company’s direct channel expenses
primarily consist of costs for e-mail marketing and newspaper advertisements. The Company’s
online advertising channel expense
primarily consist of social media ads. Advertising costs for both direct and online channels are
expensed as incurred. Marketing and
advertising costs were $2,010,691 and $2,078,035 for the years ended December 31, 2021 and
2020, respectively.
 
Concentration of Credit Risk
 
Cash
 
The Company maintains principally all cash balances
in various financial institutions which, at times, may exceed the amount insured
by the Federal Deposit Insurance Corporation. The exposure
 to the Company is solely dependent upon daily bank balances and the
respective strength of the financial institutions. The Company has
not incurred any losses on these accounts. At December 31, 2021
and 2020, amounts in excess of insured limits was $78,294 and $130,825,
respectively.
 
Revenue
 
For the year ended December 31, 2021 one customer
represented 92% of revenue, and for the year ended December 31, 2020, two
customers represented 62% and 32% of revenue, respectively.
 No other customer accounted for more than 10% of the Company’s
commission revenues for the years ended December 31, 2021 and 2020.
 
Accounts Receivable
 
For the year ended December 31, 2021, two customers
accounted for 79% and 21% of accounts receivable, respectively, and for the
year ended December 31, 2020, one customer accounted for
93% of accounts receivable.
 
Recently Issued Accounting Pronouncements
 
From time to time, new accounting pronouncements
are issued by the Financial Accounting Standards Board (FASB) or other standard
setting bodies. Unless otherwise discussed, the Company
believes that the impact of recently issued standards that are not yet effective
will not have a material impact on its financial position
or results of operations upon adoption.
 
In June 2016, the Financial Accounting Standards
Board (FASB) issued ASU 2016-13, Financial Instruments – Credit Losses (Topic
326): Measurement of Credit Losses on Financial
Instruments, that changes the impairment model for most financial assets and certain
other instruments. For receivables, loans and
other instruments, entities will be required to use a new forward-looking “expected loss”
model that generally will result
 in the earlier recognition of allowance for losses. In addition, an entity will have to disclose
significantly more information about
 allowances, credit quality indicators and past due securities. The standard is effective for the
Company beginning July 1, 2020, including
 interim periods within those annual periods, the Company is currently evaluating the
impact this standard will have on its financial
statements.
 
From time to time, new accounting pronouncements
 are issued by the Financial Accounting Standard Board (“FASB”) or other
standard setting bodies that the Company adopts as
of the specified effective date. The Company does not believe that the impact of
recently issued standards that are not yet effective
 will have a material impact on the Company’s financial position or results of
operations upon adoption.
 
Forward-Looking
Statements
 
Off
Balance Sheet Arrangements
 
Medigap
 does not have any off-balance sheet arrangements, financings, or other relationships with unconsolidated entities or other
persons, also
known as “special purpose entities” (SPEs).
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Experts
 

The
audited financial statements of Medigap for the years ended December 31, 2021 and 2020 have been audited by Mazars, LLP,
an independent
registered public accounting firm, as stated in their report dated March 10, 2022.
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WHERE
YOU CAN OBTAIN ADDITIONAL INFORMATION
 

You
may obtain additional information about the Company from documents filed with the SEC. We file annual, quarterly and current
reports,
proxy statements and other information with the SEC. You may read and copy such material at the SEC’s Public Reference
Room located
at 100 F Street, N.E., Washington, D.C. 20549. You may also obtain copies of such material from the SEC at prescribed
rates by writing
to the Public Reference Room of the SEC, 100 F Street, N.E., Washington, D.C. 20549. You may obtain information
on the operation of the
Public Reference Room by calling the SEC at 1-800-SEC-0330. You can also find the Company’s SEC filings at
the SEC’s website
 at http://www.sec.gov. You may also obtain copies of this Information Statement and any other reports or
information that we file with
 the SEC, free of charge, by written request to Reliance Global Group, Inc., 300 Boulevard of the
Americas, Suite 105, Lakewood, NJ 08701.
 

INCORPORATION
BY REFERENCE
 

The
SEC allows us to “incorporate by reference” into this Information Statement documents we file with the SEC, meaning that
we are disclosing important information to you by referring you to another document filed separately with the SEC including in
compliance
with disclosure obligations with regard to the Company under Schedule 14C. Information that we file later with the SEC
will automatically
 update and supersede the previously filed information and be incorporated by reference into this Information
Statement, except for information
furnished under Item 2.02 or Item 7.01 of our Current Reports on Form 8-K which is not deemed to
be filed and not incorporated by reference
herein.

 
This
Information Statement incorporates by reference the documents set forth below that have been previously filed with the SEC,

except for
information furnished under Item 2.02 or Item 7.01 of our Current Reports on Form 8-K which is not deemed to be filed and
not incorporated
by reference herein:

 
  (a) The
Company’s Annual Report for the fiscal year ended December 31, 2021 on Form 10-K filed March 31, 2022.
     

  (b) The
Company’s Current Reports on Form 8-K filed on January 6, 2022, January 14, 2022, February 4, 2022, March 17,
2022, March 24,
2022 and March 25, 2022.

 
The
 Company undertakes to provide without charge to each person to whom a copy of this Information Statement has been

delivered, upon request,
 by first class mail or other equally prompt means, a copy of any or all of the documents incorporated by
reference in this Information
Statement, other than the exhibits to these documents, unless the exhibits are specifically incorporated by
reference into the information
that this Information Statement incorporates. You may obtain documents incorporated by reference by
requesting them in writing at the
following address:

 
RELIANCE
GLOBAL GROUP, INC.

300
Boulevard of the Americas, Suite 105
Lakewood,
NJ 08701

 
The
Company’s stockholders and other persons should not rely on information other than that contained in or incorporated by

reference in this Information Statement. The Company has not authorized anyone to provide information that is different from that
contained in this Information Statement. This Information Statement is dated April 12, 2022. No assumption should be made
that the
information contained in this Information Statement is accurate as of any date other than that date, and the mailing of
this Information
Statement will not create any implication to the contrary. Notwithstanding the foregoing, in the event of any
material change in any of
the information previously disclosed, the Company will, where relevant and if required by applicable law,
update such information
through a supplement to this Information Statement.
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APPENDIX
INDEX
 
  A Audited Financial Statements of Medigap Healthcare Insurance Company, LLC for the Fiscal Years ended December 31, 2021

and 2020
     
  B Pro Forma Financial Statements (Unaudited) of Reliance Global Group, Inc. and Subsidiaries
     
  C Articles of Formation and related documentation for Medigap Healthcare Insurance Company, LLC
 
  By
order of the Board of Directors:
   
  RELIANCE
GLOBAL GROUP, INC.
     
  By: /s/
Ezra Beyman
  Name:Ezra
Beyman

Title: Chairman
and Chief Executive Officer
  April
18, 2022
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MEDIGAP
HEALTHCARE INSURANCE COMPANY, LLC
BALANCE
SHEETS

DECEMBER
31, 2021 AND DECEMBER 31, 2020
 

    December 31,     December 31,  
    2021     2020  
ASSETS              
Current assets:              

Cash   $ 333,855    $ 387,383 
Accounts receivable     68,535      34,375 
Other receivable     -      62,027 
Prepaid expense and other current assets     4,725      6,009 
Employee retention credit refund receivable     318,962      - 

Total current assets     726,077      489,794 
               
Property and equipment, net     20,666      29,239 
Right-of-use asset, net     307,041      454,681 

Total assets   $ 1,053,784    $ 973,714 
               
LIABILITIES AND SHAREHOLDER’S DEFICIT              
Current liabilities:              

Accounts payable and other accrued liabilities   $ 157,266    $ 265,128 
Chargeback reserve     1,287,461      625,482 
Current portion of lease payable     145,311      138,287 

Total current liabilities     1,590,038      1,028,897 
               
PPP loan payable     125,200      125,200 
Lease payable, less current portion     193,478      340,136 

Total liabilities     1,908,716      1,494,233 
               
Commitments and contingencies              
               
Shareholder’s deficit     (854,932)     (520,519)
Total liabilities and Shareholder’s deficit   $ 1,053,784    $ 973,714 

 
The
accompanying notes are an integral part of these financial statements

 
  2  
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MEDIGAP
HEALTHCARE INSURANCE COMPANY, LLC
STATEMENTS
OF OPERATIONS

FOR
THE YEARS ENDED DECEMBER 31, 2021 AND 2020
 

    December 31,     December 31,  
    2021     2020  
REVENUE              

Revenue   $ 5,113,503    $ 5,668,107 
Total revenue     5,113,503      5,668,107 

               
OPERATING EXPENSES              

Commission expense     594,900      238,925 
Compensation expense     2,253,811      2,765,074 
Marketing and advertising     2,010,691      2,078,035 
General and administrative expenses     515,587      540,997 
Depreciation and amortization     8,573      8,130 

Total operating expenses     5,383,562      5,631,161 
               
(Loss) income from operations     (270,059)     36,946 
               
OTHER INCOME (EXPENSE)              

Interest income (expense), net     (487)     (1,544)
Employee retention credit income     333,437      - 
PPP loan forgiveness     125,200      - 

Total other income (expense)     458,150      (1,544)
               
Net income   $ 188,091    $ 35,402 

 
The
accompanying notes are an integral part of these financial statements

 
  3  
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MEDIGAP
HEALTHCARE INSURANCE COMPANY, LLC
STATEMENTS
OF SHAREHOLDER’S DEFICIT

FOR
THE YEARS ENDED DECEMBER 31, 2021 AND 2020
 

   
Shareholder’s 

deficit  
      
BALANCE, December 31, 2019   $ (41,010)
        
Distributions     (514,911)
        
Net income     35,402 
        
BALANCE, December 31, 2020   $ (520,519)
        
Distributions     (522,504)
        
Net income     188,091 
        
BALANCE, December 31, 2021   $ (854,932)

 
The
accompanying notes are an integral part of these financial statements

 
  4  
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MEDIGAP
HEALTHCARE INSURANCE COMPANY, LLC
STATEMENTS
OF CASH FLOWS

FOR
THE YEAR ENDED DECEMBER 31, 2021 AND 2020
 
    December 31,     December 31,  
    2021     2020  
CASH FLOWS FROM OPERATING ACTIVITIES:              

Net income   $ 188,091    $ 35,402 
Adjustment to reconcile net income to net cash provided by operating
activities:              

Depreciation and amortization     8,573      8,130 
Non-cash lease expense     8,006      8,904 
PPP loan forgiveness     (125,200)     - 
Change in operating assets and liabilities:              

(Increase) decrease in:              
Accounts receivable     (34,160)     66,289 
Other receivable     62,027      (62,027)
Prepaid expense and other current assets     1,284      (4,789)
Employee retention credit refund receivable     (318,962)     - 

Increase in:              
Accounts payables and other accrued liabilities     (107,862)     34,015 
Chargeback reserve     661,979      122,565 
Net cash provided by operating activities     343,776      208,489 

               
CASH FLOWS FROM INVESTING ACTIVITIES:              

Purchase of property and equipment     -      (9,000)
Net cash used in investing activities     -      (9,000)

               
CASH FLOWS FROM FINANCING ACTIVITIES:              

Proceeds from PPP loan payable     125,200      125,200 
Distributions to Shareholder     (522,504)     (514,911)

Net cash used in financing activities     (397,304)     (389,711)
               
Net decrease in cash     (53,528)     (190,222)
Cash at beginning of year     387,383      577,605 
Cash at end of year   $ 333,855    $ 387,383 
               
SUPPLEMENTAL DISCLOSURE OF CASH AND NON-CASH
TRANSACTIONS:              

Cash paid for interest   $ 522    $ 1,617 
 

The
accompanying notes are an integral part of these financial statements
 
  5  
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MEDIGAP
HEALTHCARE INSURANCE COMPANY, LLC
NOTES
TO FINANCIAL STATEMENTS

FOR
THE YEARS ENDED DECEMBER 31, 2021 AND 2020
 
Note
1 – Organization and Description of Business
 
MediGap
 Healthcare Insurance Company, LLC (the “Company”) operates as an insurance agency earning commission revenue by
selling bound
insurance policies with all renewal rights to companies. The Company is based in Boca Raton, Florida and was founded
in 2017 as a Florida
Limited Liability Company.
 
COVID-19
 
There
 have been recent outbreaks in several countries, including the United States, of the highly transmissible and pathogenic
coronavirus
 (“COVID-19”). The outbreak of such Covid-19 resulted in a widespread health crisis that adversely affected general
commercial
activity and the economies and financial markets of many countries, including the United States. Although to date, the
Company has not
been adversely affected by Covid-19, the measures taken by the governments of countries affected could adversely
affect the Company’s
business, financial condition, and results of operations.
 
Note
2 – Summary of Significant Accounting Policies
 
Basis
of Presentation
 
The
accompanying financial statements have been prepared in accordance with accounting principles generally accepted in the United
States
of America (“GAAP”).
 
Liquidity
 
As
 of December 31, 2021, the Company’s reported cash balance was approximately $334,000, current assets were approximately
$726,000,
 while current liabilities were approximately $1,590,000. As of December 31, 2021, the Company had a working capital
deficit of approximately
 $864,000 and Shareholder’s deficit of $855,000. For the year ended December 31, 2021, the Company
reported net income of approximately
 $188,000 and positive cash flows from operations of $344,000. Management believes the
company’s financial position to be reasonable
and sufficient, providing ample liquidity for the foreseeable future.
 
Use
of Estimates
 
The
preparation of these financial statements in accordance with GAAP requires management to make estimates and assumptions that
affect the
reported amounts in the financial statements and disclosure in the accompanying notes. Actual results may differ from those
estimates
 and such differences may be material to the financial statements. The more significant estimates and assumptions by
management include
among others: accounts receivable realization, operating expense accruals, and revenue recognition.
 
Cash
 
Cash
consists of checking accounts.
 
Accounts
Receivable
 
Accounts
 receivable consists primarily of amounts due to the Company in relation to commissions owed to the Company. The
Company assesses the
collectability of all receivables on an ongoing basis by considering its historical credit loss experience, current
economic conditions,
and other relevant factors. Based on this analysis, the Company has determined that no allowance for doubtful
accounts was necessary
at December 31, 2021 or 2020.
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MEDIGAP
HEALTHCARE INSURANCE COMPANY, LLC
NOTES
TO FINANCIAL STATEMENTS

FOR
THE YEARS ENDED DECEMBER 31, 2021 AND 2020
 
Property
and Equipment
 
Property
and equipment are stated at cost. Depreciation is recorded over the shorter of the estimated useful life or the lease term of the
applicable
assets using the straight-line method beginning on the date an asset is placed in service. The Company regularly evaluates
the estimated
 remaining useful lives of the Company’s property and equipment to determine whether events or changes in
circumstances warrant
 a revision to the remaining period of depreciation. Estimated useful lives of the Company’s Property and
Equipment are as follows:
 
  Useful Life (in
years)
Furniture and equipment   7
Leasehold improvements   Shorter of the useful life or the lease term
Computer equipment   5
 
Income
Taxes
 
The
Company has elected to be treated as an S corporation for federal and state purposes. As an S corporation, the company is not
liable
 for federal or state income taxes. Accordingly, no provision for federal and state income taxes have been reflected in the
accompanying
combined financial statements although each company is liable for state franchise taxes. Instead, the taxable income or
loss of each
company is allocated and taxable to the respective member.
 
The
Company accounts for uncertainties in income taxes under the provisions of FASB ASC 740-10-05, “Accounting for Uncertainty
in Income
Taxes” (the “Subtopic”). The Subtopic clarifies the accounting for uncertainty in income taxes recognized in an enterprise’s
financial statements. The Subtopic prescribes a recognition threshold and measurement attitude for the financial statement recognition
and measurement of a tax position taken or expected to be taken in a tax return. The Subtopic provides guidance on de-recognition,
classification,
interest and penalties, accounting in interim periods, disclosure, and transition.
 
At
 December 31, 2021 and 2020, the Company had no material unrecognized tax benefits and no adjustments to liabilities or
operations were
 required. The 2017 through 2020 tax years generally remain subject to examination by federal and most state tax
authorities.
 
In
December 2019, the FASB issued ASU No. 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes
(“ASU 2019-12”),
which eliminates certain exceptions to the general principles in Topic 740 and simplifies other areas of the existing
guidance. ASU 2019-12
is effective for fiscal years beginning after December 15, 2020, and interim periods within those fiscal years.
The Company adopted this
 pronouncement January 1, 2021, which did not have a material effect on the consolidated financial
statements.
 
Revenue
Recognition
 
The
 Company recognizes revenue in accordance with Accounting Standards Codification (ASC) 606 Revenue from Contracts with
Customers,
 which at its core, recognizes revenue upon the transfer of promised goods or services to customers in an amount that
reflects the consideration
the entity expects to be entitled to in exchange for those goods or services.
 
The
following outlines the core principles of ASC 606:
 
Identification
of the contract, or contracts, with a customer. A contract with a customer exists when (i) we enter into an enforceable
contract
with a customer that defines each party’s rights regarding the goods or services to be transferred and identifies the payment
terms
 related to these goods or services, (ii) the contract has commercial substance, and (iii) we determine that collection of
substantially
all consideration for goods or services that are transferred is probable based on the customer’s intent and ability to pay the
promised consideration.
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MEDIGAP
HEALTHCARE INSURANCE COMPANY, LLC
NOTES
TO FINANCIAL STATEMENTS

FOR
THE YEARS ENDED DECEMBER 31, 2021 AND 2020
 
Identification
of the performance obligations in the contract. Performance obligations promised in a contract are identified based on
the goods
or services that will be transferred to the customer that are both capable of being distinct, whereby the customer can benefit
from the
goods or service either on its own or together with other resources that are readily available from third parties or from us, and
are
distinct in the context of the contract, whereby the transfer of the goods or services is separately identifiable from other promises
in
the contract.
 
Determination
of the transaction price. The transaction price is determined based on the consideration to which we will be entitled in
exchange
for transferring goods or services to the customer.
 
Allocation
 of the transaction price to the performance obligations in the contract. If the contract contains a single performance
obligation,
 the entire transaction price is allocated to the single performance obligation. Contracts that contain multiple performance
obligations
require an allocation of the transaction price to each performance obligation based on a relative standalone selling price
basis.
 
Recognition
of revenue when, or as, the Company satisfies a performance obligation. The Company satisfies performance obligations
either over
time or at a point in time, as discussed in further detail below. Revenue is recognized at the time the related performance
obligation
is satisfied by transferring the promised good or service to the customer.
 
The
 Company earns commission revenue by selling bound insurance policies with all renewal rights to insurance marketing
organizations (the
 “Customer”). The Customers utilize innovative actuarial models to value and price policies purchased based on
future projections.
 Customers pay a one-time commission per policy purchased to selling agencies based on a pre-agreed formula
outlined in the parties’
contractual agreement. Commission payments are subject to chargeback in the event a policy is cancelled or
lapses within 3 months of
a policy’s effective date or until the first three payments are received from the insured party, depending on
the Customer Contract.
 
The
Company identifies a contract when it has a binding agreement to sell issued insurance policies to the Customer.
 
There
 is one performance obligation in Customer contracts, to sell the rights in Company procured issued insurance policies to the
Customer.
The performance obligation is satisfied when the rights to an issued policy have been transferred to the Customer.
 
Transaction
price is stated in a contract and is a set range of commission amounts based on each policy sold. There are two variable
components to
consideration received:

 
  a) Commissions are only earned
once a policy is “Placed”, defined as, an active policy sold to the Customer where the Customer

has received the initial
insurance carrier payment with respect to such policy. The Company requires end-user insured parties
to pay the initial premium to
the insurance carrier upon issuance of a policy. Insurance carrier in turn pays Customer its initial
payment soon thereafter. Thus,
upon sale of an issued policy to Customer, the Company has provided a bound issued policy
and ensured first premium payment has been
completed by insured party. This results in virtual assurance that the Customer
will receive its initial insurance carrier payment,
and it is more than probable that a significant revenue reversal will not occur.
The Company thus considers all policies sold to
the Customer to be Placed for revenue recognition purposes.

  b) Commission revenue is subject
 to chargeback in full if a policy is cancelled or lapses within three months from the policy
effective date or if the insured party
does not make the first three payments of the policy. The Company uses historical activity
as well as current factors to estimate
the unconstrained variable consideration for recognition per the expected value method.
A chargeback reserve liability is credited
for the difference between cash consideration received and variable consideration
recognized. At each reporting period, the Company
remeasures the chargeback reserve liability and recognizes any change as
an increase or decrease to the then current period revenue.
 As of December 31, 2021 and 2020, the chargeback reserve
liability was $1,287,461 and $625,482.

 
With
one performance obligation, allocation of transaction price is normally not necessary.
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MEDIGAP
HEALTHCARE INSURANCE COMPANY, LLC
NOTES
TO FINANCIAL STATEMENTS

FOR
THE YEARS ENDED DECEMBER 31, 2021 AND 2020
 
The
Company recognizes revenue at a point in time when it satisfies its performance obligation and control of an insurance policy
transfers
to the Customer. Transfer of control occurs when the Company submits the Policy to the Customer.
 
Customers
generally pay the Company weekly, and accruals are recorded as necessary at period end.
 
General
and Administrative
 
General
 and administrative expenses primarily consist of personnel costs for the Company’s administrative functions, professional
service
fees, office rent, all employee travel expenses, and other general costs.
 
Marketing
and Advertising
 
The
Company’s direct channel expenses primarily consist of costs for e-mail marketing and newspaper advertisements. The Company’s
online advertising channel expense primarily consist of social media ads. Advertising costs for both direct and online channels are
expensed
as incurred. Marketing and advertising costs were $2,010,691 and $2,078,035 for the years ended December 31, 2021 and
2020, respectively.
 
Concentration
of Credit Risk
 
Cash
 
The
Company maintains principally all cash balances in various financial institutions which, at times, may exceed the amount insured
by the
Federal Deposit Insurance Corporation. The exposure to the Company is solely dependent upon daily bank balances and the
respective strength
of the financial institutions. The Company has not incurred any losses on these accounts. At December 31, 2021
and 2020, amounts in excess
of insured limits was $78,294 and $130,825, respectively.
 
Revenue
 
For
 the year ended December 31, 2021 one customer represented 92% of revenue, and for the year ended December 31, 2020, two
customers represented
 62% and 32% of revenue, respectively. No other customer accounted for more than 10% of the Company’s
commission revenues for the
years ended December 31, 2021 and 2020.
 
Accounts
Receivable
 
For
the year ended December 31, 2021, two customers accounted for 79% and 21% of accounts receivable, respectively, and for the
year ended
December 31, 2020, one customer accounted for 93% of accounts receivable.
 
Recently
Issued Accounting Pronouncements
 
From
time to time, new accounting pronouncements are issued by the Financial Accounting Standards Board (FASB) or other standard
setting bodies.
Unless otherwise discussed, the Company believes that the impact of recently issued standards that are not yet effective
will not have
a material impact on its financial position or results of operations upon adoption.
 
In
June 2016, the Financial Accounting Standards Board (FASB) issued ASU 2016-13, Financial Instruments – Credit Losses (Topic
326):
Measurement of Credit Losses on Financial Instruments, that changes the impairment model for most financial assets and certain
other
instruments. For receivables, loans and other instruments, entities will be required to use a new forward-looking “expected loss”
model that generally will result in the earlier recognition of allowance for losses. In addition, an entity will have to disclose
significantly
 more information about allowances, credit quality indicators and past due securities. The standard is effective for the
Company beginning
 July 1, 2020, including interim periods within those annual periods, the Company is currently evaluating the
impact this standard will
have on its financial statements.
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MEDIGAP
HEALTHCARE INSURANCE COMPANY, LLC
NOTES
TO FINANCIAL STATEMENTS

FOR
THE YEARS ENDED DECEMBER 31, 2021 AND 2020
 
From
 time to time, new accounting pronouncements are issued by the Financial Accounting Standard Board (“FASB”) or other
standard
setting bodies that the Company adopts as of the specified effective date. The Company does not believe that the impact of
recently issued
 standards that are not yet effective will have a material impact on the Company’s financial position or results of
operations upon
adoption.
 
Note
3 – Employee Retention Credit Refund Receivable
 
On
March 11, 2021, President Biden signed the American Rescue Plan Act (“ARPA”). The ARPA includes several provisions, such
as
measures that extend and expand the employee retention credit, previously enacted under the CARES Act, through December 31,
2021.
For the year ended December 31, 2021, the Company recorded an employee retention credit of $333,437 as employee retention
credit income
on the statements of operations, and $318,962 as an employee retention credit refund receivable on the balance sheets for
the amount
 not received. The Company has recorded these amounts at December 31, 2021 as management believes collection is
probable as the conditions
in order to receive the refund have been met.
 
Note
4 – Property and Equipment
 
Property
and equipment at December 31, 2021 and 2020 consisted of the following:
 
    December 31,     December 31,  
    2021     2020  
Furniture and equipment   $ 24,201    $ 24,201 
Computer equipment     13,174      13,174 
Leasehold improvements     9,000      9,000 
Property and equipment, gross     46,375      46,375 
Less accumulated depreciation     (25,709)     (17,136)
Property and equipment, net   $ 20,666    $ 29,239 
 
Depreciation
expense was $8,573 and $8,130 for the years ended December 31, 2021 and 2020, respectively.
 
Note
5 – Accounts Payable and Other Accrued Liabilities
 
Significant
components of accounts payable and other accrued liabilities at December 31, 2021 and 2020 were as follows:
 

   
December 31,

2021    
December 31,

2020  
             
Accounts payable   $ 35,500    $ 144,351 
Accrued expenses     77,301      79,270 
Accrued credit card payables     44,465      41,507 
    $ 157,266    $ 265,128 
 
  10  
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MEDIGAP
HEALTHCARE INSURANCE COMPANY, LLC
NOTES
TO FINANCIAL STATEMENTS

FOR
THE YEARS ENDED DECEMBER 31, 2021 AND 2020
 
Note
6 – PPP Loan Payable
 
On
April 29, 2020, the Company entered into a loan agreement with Idaho First Bank for a loan of $125,200 pursuant to the Paycheck
Protection
 Program (the “PPP”) under the CARES Act. This loan was evidenced by a promissory note dated April 29, 2020 and
matures two
years from the disbursement date. This loan bore interest at a rate of 1.00% per annum, with the first six months of interest
deferred.
Principal and interest were payable monthly commencing seven months after the disbursement date and could be prepaid by
the Company at
any time prior to maturity with no prepayment penalties. This loan contained customary events of default relating to,
among other things,
payment defaults or breaches of the terms of the loan. Upon the occurrence of an event of default, the lender may
require immediate repayment
of all amounts outstanding under the note. Payments must be paid on the 1st day of each month.
 
Under
the terms of the PPP, up to the entire amount of principal and accrued interest may be forgiven to the extent loan proceeds are
used
for qualifying expenses as described in the CARES Act and applicable implementing guidance issued by the U.S. Small Business
Administration
 (“SBA”) under the PPP. The Company has used the entire loan amount for designated qualifying expenses, and on
April 30, 2021,
the loan balance and accrued interest outstanding were forgiven in full.
 
On
February 2, 2021, the Company entered into a loan agreement with Idaho First Bank for a second loan of $125,200 pursuant to the
Paycheck
Protection Program (the “PPP”) under the CARES Act. This loan is evidenced by a promissory note dated February 2, 2021
and
matures two years from the disbursement date. This loan bears interest at a rate of 1.00% per annum, with the first six months of
interest
deferred. Principal and interest are payable monthly commencing seven months after the disbursement date and may be prepaid
by the Company
at any time prior to maturity with no prepayment penalties. This loan contains customary events of default relating to,
among other things,
payment defaults or breaches of the terms of the loan. Upon the occurrence of an event of default, the lender may
require immediate repayment
of all amounts outstanding under the note. Payments must be paid on the 1st day of each month. As of
December 31, 2021, the Company has
repaid a total of $0 on this loan.
 
Note
7 – Leases
 
Operating
lease
 
ASU
 2016-02 requires recognition in the statement of operations of a single lease cost, calculated so that the cost of the lease is
allocated
 over the lease term, generally on a straight-line basis. The standard requires a lessee to record a right-of-use asset and a
corresponding
lease liability at the inception of the lease, initially measured at the present value of the lease payments. The Company’s
lease
consists of an operating lease on office space with a related party, Rotelli Pizza and Pasta, Inc. From September 1, 2020 through
December
31, 2021 the Company subleased a portion of the office space to a related party of the Company.
 
Lease
expense, net of sublease income, for the years ended December 31, 2021 and 2020 was $133,158 and $152,996, respectively.
 
In
accordance with ASU 2016-02, right-of-use assets are amortized over the life of the underlying lease. As of December 31, 2021 and
2020,
the Company reflected a right of use asset of $307,041 and $454,681, respectively.
 
As
of December 31, 2021, the weighted average remaining lease term for the operating leases is 2.00 years. The Company has adopted
the practical
expedient under FASB ASC 842-10-65-6 “Leases” and uses a published risk-free rate as the discount rate. The weighted
average
discount rate for the operating lease is 2.82%.
 
  11  
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MEDIGAP
HEALTHCARE INSURANCE COMPANY, LLC
NOTES
TO FINANCIAL STATEMENTS

FOR
THE YEARS ENDED DECEMBER 31, 2021 AND 2020
 
Future
minimum lease payment under the operating lease consisted of the following:
 
Future Minimum Lease Payments      
2022   $ 166,222 
2023     182,843 
Total undiscounted lease payments     349,065 
Less: imputed interest     (10,276)
Present value of lease payable   $ 338,789 
 
NOTE
8 – COMMITMENTS AND CONTINGENCIES
 
Legal
Contingencies
 
The
 Company is subject to various legal proceedings and claims, either asserted or unasserted, arising in the ordinary course of
business.
While the outcome of these claims cannot be predicted with certainty, management does not believe the outcome of any of
these matters
 will have a material adverse effect on our business, financial position, results of operations, or cash flows, and
accordingly, no legal
 contingencies are accrued as of December 31, 2021 and 2020. Litigation relating to the insurance brokerage
industry is not uncommon.
As such the Company, from time to time have been, subject to such litigation. No assurances can be given
with respect to the extent or
outcome of any such litigation in the future.
 
NOTE
9 – RELATED PARTIES
 
During
2021 and 2020, related parties, family members of the Sole Shareholder, Joseph Billoti, received compensation in the amount
of $415,580
and $292,557, respectively.
 
In
2018, the Company entered into a related party lease agreement with an entity owned by a family member of the Sole Shareholder,
incurring
$151,352 and $150,000 of rent expense in 2021 and 2020, respectively, and additionally, the entity received $32,4200 and
$31,750 of compensation
in 2021 and 2020, respectively, for bookkeeping services.
 
During
2021 and 2020, related parties, entities owned by COO, Kyle Perine, received compensation in the amount of $188,700 and
$169,200, respectively.
Additionally, an entity owned by the COO received commissions of $40,192 and $0, respectively, for the years
ended December 31, 2021
and 2020.
 
During
2021 and 2020, the Company received recorded cash receipts of revenues belonging to T65 Solutions, an entity owned by an
executive employee
of the Company. As of December 31, 2021, no amounts were owed to or from the affiliate. As of December 31,
2021 and 2020, the Company
had amounts receivable from T65 Solutions of $0 and $62,027, respectively.
 
NOTE
10 – SUBSEQUENT EVENTS
 
The
Company has completed an evaluation of all subsequent events through March 10, 2022 the date the financial statements were
available
to be issued, to ensure that this report includes appropriate disclosure of events both recognized in the December 31, 2021
financial
statements and events which have occurred but were not recognized in the financial statements. The Company has concluded
that no subsequent
event has occurred that requires disclosure.
 
On
January 10, 2022, the Company entered into an agreement with Reliance Global Group, Inc. (“RGG”) pursuant to which RGG
purchased
all of the assets of the Company for a purchase price in the amount of $20,096,250 consisting of payments of $18,138,750 in
cash and
issuances of 606,037 shares of RGG’s restricted common stock.
 
  12  
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APPENDIX
B
 
UNAUDITED
PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
 
On
January 10, 2022, Reliance Global Group, Inc. (the “Company”) entered into an agreement (the “APA”) with Medigap
Healthcare
Insurance Company, LLC (“Medigap”) pursuant to which the Company purchased all of the assets of Medigap for a
purchase price in
the amount of $22,902,201 consisting to payment to Seller of (i) $18,138,750 in cash and (ii) issuing to Seller 606,037
 shares of
Buyer’s restricted common stock in a transaction exempt from registration under Section 4(a)(2) of the Securities Act
 of 1933, as
amended. The purchase price is subject to post-closing adjustment to reconcile certain pre-closing credits and liabilities
of the parties.
The shares issued to Medigap as part of the purchase price are subject to lock up arrangements pursuant to which 50%
of those shares
may be sold after the one year anniversary of the date of Closing the APA and the balance of the shares after the second
 year
anniversary of the date of closing under the APA.
 
Also
at the closing, the Company also entered into an employment agreement (“Employment Agreement”) with Kyle Perrin, formerly
Medigap’s chief operating officer, for him to manage the acquired assets. Pursuant to the Employment Agreement, which has a three
year term, Mr. Perrin is paid an annual salary of $200,000 with a one-time bonus of $100,000 within 30 days of the January 10, 2021
closing
and is entitled to an annual bonus of 3.5% of EBITDA of the Company. He is also entitled to then offered Company benefits.
He is the
subject of a two year non-compete provision and standard industry termination for cause and good reason provisions apply.
 
The accompanying unaudited pro forma condensed combined
financial statements (“unaudited pro forma financial information”) has
been prepared based on the historical financial statements
of the Company and Medigap after giving effect to the purchase agreement
to acquire Medigap. The pro forma financial information is intended
to provide information about how the acquisition of Medigap has
affected the Company’s historical consolidated financial statements.
 The unaudited pro forma condensed combined statement of
operations for the year ended December 31, 2021 combines the historical consolidated
statement of operations of the Company for the
period, derived from the Company’s December 31, 2021 consolidated financial statements,
with the respective historical statement of
operations of Medigap as if the acquisition of Medigap had occurred on January 1, 2021. The
 unaudited pro forma condensed
combined balance sheet at December 31 ,2021 combines the historical consolidated balance sheet of the Company
as derived from the
Company’s December 31, 2021 consolidated financial statements, and the historical balance sheet of Medigap as
 of December 31,
2021 on a pro forma basis as if the acquisition of medigap occurred on the same balance sheet date.
 
The
unaudited pro forma financial information should be read in conjunction with the accompanying notes to the unaudited pro forma
financial
information and:

 
  ● The
historical consolidated financial statements of the Company for the year ended December 31, 2021;
     
  ● the
historical financial statements of Medigap for the year ended December 31, 2021 as included in this Current Report on

Form 8-K/A.
     
  ● the
announcement of the entry into and closing of the Asset Purchase Agreement with Medigap as included in the Current

Report on Form
8-K filed with the SEC on January 14, 2022.
 

The
unaudited pro forma financial information has been presented for illustrative purposes only and do not necessarily reflect what the
combined
company’s financial condition or results of operations would have been had the acquisition of Medigap occurred on the dates
indicated.
Further, the unaudited pro forma financial information also may not be useful in predicting the future financial condition and
results
of operations of the combined company. The actual financial position and results of operations may differ significantly from the
pro
forma amounts reflected herein due to a variety of factors. The unaudited pro forma transaction accounting adjustments represent
management’s
 estimates based on information available as of the date of these unaudited pro forma condensed combined financial
statements and are
subject to change as additional information becomes available and analyses are performed.
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Reliance
Global Group, Inc.
Pro
Forma Condensed Combined Balance Sheet

December
31, 2021
(Unaudited)

 
    Historical     Pro Forma  

   

Reliance
Global

Group, Inc.
and

Subsidiaries    

Medigap
Healthcare
Insurance
Company

LLC    

Transaction
Accounting

Adjustments    Notes  
Pro Forma
Combined  

ASSETS                        
Current assets:                                

Cash   $ 4,136,180    $ 333,855    $ (619,305)   (a) (d) (e)   $ 3,850,730 
Restricted cash     484,542      -      -          484,542 
Accounts receivable     1,024,831      68,535      (68,535)   (d)     1,024,831 
Accounts receivable, related parties     7,131      -      -          7,131 
Prepaid expense and other current assets     2,328,817      4,725      (2,151,425)   (d) (e)     182,117 
Employee retention credit refund receivable     -      318,962      (318,962)   (d)     - 

Total current assets     7,981,501      726,077      (3,158,227)         5,549,351 
Property and equipment, net     130,359      20,666      -          151,025 
Right-of-use asset, net     1,067,734      307,041      12,208    (c)     1,386,983 
Investment in NSURE, Inc.     1,350,000      -      -          1,350,000 
Intangibles, net     7,078,900      -      4,665,000    (c)     11,743,900 
Goodwill     10,050,277      -      19,503,996    (c)     29,554,273 
Other non-current assets     16,792      -      -          16,792 

Total assets   $ 27,675,563    $ 1,053,784    $ 21,022,977        $ 49,752,324 
LIABILITIES AND STOCKHOLDERS’

EQUITY (DEFICIT)                                
Current liabilities:                                

Accounts payable and other accrued
liabilities   $ 2,759,160    $ 157,266    $ (2,303,966)   (d)   $ 612,460 
Other payables     81,500      -      -          81,500 
Current portion of long-term debt     913,920      -      -          913,920 
Current portion of leases payable     276,009      145,311      3,362    (c)     424,682 
Chargeback reserve     -      1,287,461      -          1,287,461 
Earn-out liability, current portion     3,297,855      -      -          3,297,855 
Warrant derivative liability     37,652,808      -      -          37,652,808 

Total current liabilities     44,981,252      1,590,038      (2,300,604)         44,270,687 
                                 
Loan payables, related parties, less current
portion     353,766      -      -          353,766 
Long term debt, less current portion     7,085,325      -      -          7,085,325 
PPP loan payable     -      125,200      (125,200)   (d)     - 
Leases payable, less current portion     805,326      193,478      (22,902)   (c)     975,902 
Earn-out liability, net of current portion     516,023      -      -          516,023 

Total liabilities     53,741,692      1,908,716      (2,448,706)         53,201,702 
                                 
Stockholders’ equity (deficit):                                

Preferred stock, $0.086 par value;
750,000,000 shares authorized and 9,076
issued and outstanding as of December
31, 2021     -      -      781    (e)     781 
Common stock, $0.086 par value;
2,000,000,000 shares authorized and
14,233,038 issued and outstanding as of
December 31, 2021     940,829      -      281,816    (b) (e)     1,222,645 
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Stock subscription receivable     (20,000,000)     -      20,000,000    (e)     - 
Additional paid-in capital     26,451,187      -      2,334,154    (b) (e)     28,785,341 
Accumulated deficit     (33,458,145)     (854,932)     854,932    (d)     (33,458,145)
Total stockholders’ equity (deficit)     (26,066,129)     (854,932)     23,471,683          (3,449,378)
Total liabilities and stockholders’ equity
(deficit)   $ 27,675,563    $ 1,053,784    $ 21,022,977        $ 49,752,324 

 
See
accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Information
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Reliance
Global Group, Inc.
Pro
Forma Condensed Combined Consolidated Statement of Operations

December
31, 2021
(Unaudited)

 
    Historical     Pro Forma  

   

Reliance
Global

Group, Inc.
and

Subsidiaries    

Medigap
Healthcare
Insurance
Company

LLC    

Transaction
Accounting

Adjustments    Notes  
Pro Forma
Combined  

REVENUE                        
Commission income   $ 9,710,334    $ 5,113,503    $ -        $ 14,823,837 

Total revenue     9,710,334      5,113,503      -          14,823,837 
                                 
OPERATING EXPENSES                                

Commission expense     2,427,294      594,900      -          3,022,194 
Salaries and wages     4,672,988      2,253,811      -          6,926,799 
General and administrative expenses     3,589,221      515,587      -          4,104,808 
Marketing and advertising     325,838      2,010,691      -          2,336,529 
Depreciation and amortization     1,607,313      8,573      508,000    (f)     2,123,886 

Total operating expenses     12,622,654      5,383,562      508,000          18,514,216 
                                 
Loss from operations     (2,912,320)     (270,059)     (508,000)         (3,690,379)
                                 
Other expense, net     (533,337)     -      -          (533,337)
Recognition and change in derivative liability     (17,652,808)     -      -          (17,652,808)
Interest income (expense), net     -      (487)     -          (487)
Employee retention credit income     -      333,437      (333,437)   (g)     - 
PPP loan forgiveness     -      125,200      (125,200)   (h)     - 
      (18,186,145)     458,150      (458,637)         (18,186,632)
                                 
Net (loss) income   $ (21,098,465)   $ 188,091    $ (966,637)       $(21,877,011)
                                 
Basic and diluted loss per share   $ (2.09)                     $ (1.64)
Weighted average number of shares
outstanding     10,097,052             3,276,929    (b) (e)     13,373,981 

 
See
accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Information
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NOTES
TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
 
Note
1 - Description of Transaction
 
On
January 10, 2022, Reliance Global Group, Inc. (the “Company”) entered into an agreement (the “APA”) with Medigap
Healthcare
Insurance Company, LLC (“Medigap”) pursuant to which the Company purchased all of the assets of Medigap for a
purchase price in
the amount of $22,902,201 consisting to payment to Seller of (i) $18,138,750 in cash and (ii) issuing to Seller 606,037
 shares of
Buyer’s restricted common stock in a transaction exempt from registration under Section 4(a)(2) of the Securities Act
 of 1933, as
amended. The purchase price is subject to post-closing adjustment to reconcile certain pre-closing credits and liabilities
of the parties.
The shares issued to Medigap as part of the purchase price are subject to lock up arrangements pursuant to which 50%
of those shares
may be sold after the one year anniversary of the date of Closing the APA and the balance of the shares after the second
 year
anniversary of the date of closing under the APA.
 
The
purchase consideration for Medigap was financed by the Company through a securities purchase agreement. On December 22,
2021, the Company
 entered into a securities purchase agreement (“Purchase Agreement”) with several institutional buyers (the
“Buyers”)
for the purchase and sale of (i) warrants (the “Series B Warrants”) to purchase an aggregate of up to 9,779,952 shares of
the
Company’s common stock, par value $0.086 per share (the “Common Stock”), (ii) an aggregate of 2,670,892 shares
of Common Stock
(the “Common Shares”), and (iii) 9,076 shares (the “Preferred Shares”) of the Company’s
 newly-designated Series B convertible
preferred stock, par value $0.086 per share (the “Series B Preferred”), with a stated
value of $1,000 per share, initially convertible into
an aggregate of 2,219,084 shares of Common Stock at a conversion price of $4.09
 per share in a private placement (the “Private
Placement”). The aggregate purchase price for the Common Shares, the Preferred
 Shares and the Warrants is approximately
$20,000,000, and the Private Placement was closed on January 5, 2022.
 
Note
2 - Basis of Pro Forma Presentation
 
The
unaudited pro forma condensed combined balance sheet gives effect to the purchase of Medigap as if it occurred on December 31,
2021.
The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2021 gives effect to the
acquisition
as if it had occurred on January 1, 2021.
 
The
historical unaudited pro forma condensed combined balance sheet for the year ended December 31, 2021 combines the Company’s
historical
 consolidated balance sheet for the year ended December 31, 2021 with the balance sheet of Medigap for the year ended
December 31, 2021.
 
The
historical unaudited pro forma condensed combined statement of operations for the year ended December 31, 2021 combines the
Company’s
historical consolidated statement of operations for the year ended December 31, 2021 with the results of Medigap for the
year ended December
31, 2021 as derived from the historical statement of operations of Medigap.
 
The
acquisition was accounted for by the Company as a business combination using the acquisition method of accounting under ASC
Topic 805,
Business Combinations. Under the acquisition method of accounting, the purchase price was allocated to the underlying
tangible and intangible
assets acquired and liabilities assumed based on their respective fair values at the date of acquisition, with any
excess purchase price
allocated to goodwill. To date, the Company has estimated a preliminary allocation of the purchase price to the
assets acquired and liabilities
assumed in the acquisition, and the final allocation of such purchase price will be determined as further
information becomes available.
The final purchase price allocation may differ from that reflected in the following unaudited pro forma
condensed combined financial
statements, and these differences may be material.
 
The
pro forma adjustments reported in these unaudited pro forma condensed combined financial statements are based upon available
information
 and certain assumptions that the Company’s management believes are reasonable. The unaudited pro forma condensed
combined financial
information is presented for informational purposes only and is not intended to represent or be indicative of what
the results of operations
or financial condition would have been had the acquisition actually occurred on the dates indicated, nor is it
meant to be indicative
of future results of operations or financial condition for any future period or as of any future date. The unaudited
pro forma condensed
combined financial information of the Combined Company should be read in conjunction with the audited and
unaudited historical financial
statements and related notes of the Company and Medigap.
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Assumptions
underlying the pro forma adjustments are described in the accompanying notes, which should be read in conjunction with
the unaudited
pro forma condensed combined financial information.
 
Note
3 – Accounting Policies
 
The
accounting policies of the Company may vary materially from those of Medigap. During preparation of the unaudited pro forma
condensed
 combined financial information, the Company has performed a preliminary analysis and is not aware of any material
differences, and accordingly,
this unaudited pro forma condensed combined financial information assumes no material differences in
accounting policies between the
two companies other than the pro forma reclassifications detailed in Note 5. Following the acquisition
date, the Company will conduct
a final review of the accounting policies of Medigap to determine if differences in accounting policies
require adjustment or reclassification
to the results of operations of Medigap, or reclassification of assets or liabilities to conform to the
accounting policies and classifications
of the Company. As a result of this review, the Company may identify differences that when
adjusted or reclassified, could have a material
impact on this unaudited pro forma condensed combined financial information.
 
Note
4 – Estimated Preliminary Purchase Consideration
 
The
table below presents the total estimated preliminary purchase consideration:
 
    Amount  
Cash Consideration   $ 18,138,750 
Share Consideration Price at Closing (606,037 common shares)     4,763,451 
Total Purchase Price For Allocation   $ 22,902,201 
 
The
shares issued to Medigap as part of the purchase price are subject to lock up arrangements pursuant to which 50% of those shares
may
 be sold after the one year anniversary of the date of Closing the APA and the balance of the shares after the second year
anniversary
of the date of closing under the APA.
 
The
 estimated preliminary purchase consideration may change materially in connection the work being performed by a third-party
valuation
 specialist to determine the fair value of the contingent share consideration and determination of the likelihood that the
ambassador
 agreement can be successfully assigned. The share consideration included in the total estimated preliminary purchase
consideration are
estimated using the price of a share of the Company’s common stock at closing.
 
Note
5 – Reclassification Adjustments
 
Certain
 reclassifications have been made to Medigap’s historical balance sheet to conform the to the Company’s presentation as
follows:
 

Presentation before reclassification   Presentation after reclassification   December 31, 2021  
Shareholder’s deficit   Accumulated deficit   $ (854,932)
 
Certain
reclassifications have been made to Medigap’s historical statement of operations to conform to the Company’s presentation
as
follows:
 

Presentation before reclassification   Presentation after reclassification  
For the Year Ended
December 31, 2021  

Compensation expense   Salaries and wages   $ 2,253,811 
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Note
6 – Transaction Accounting Adjustments
 
a) Represents
the total cash consideration paid at closing for the acquisition Medigap of $18,138,750.
   
b) Represents share consideration
 paid at closing. The Company issued 606,037 shares of common stock for the acquisition of

Medigap with a fair value of $4,763,451
 determined using the share price on the acquisition date of $7.86 (606,037 shares of
common stock issued with a par value of $.0001).
The shares issued to Medigap as part of the purchase price are subject to lock up
arrangements pursuant to which 50% of those shares
may be sold after the one year anniversary of the date of Closing the APA and
the balance of the shares after the second year anniversary
of the date of closing under the APA.

   
c) Represents the estimate
 of goodwill in the amount of $19,503,996, acquired intangible assets in the amount of $4,665,000, the

increase of the right-of-use
asset by $12,208, and the decrease of the lease liability by $19,540, resulting from the acquisition of
Medigap determined using
the purchase consideration of $22,902,201 (refer to Note 4), net of assets and liabilities assumed of a net
liability in the amount
of $1,259,463.

   
d) The historical accumulated
 deficit of Medigap of $854,932, and all assets and liabilities not acquired by the Company, were

eliminated in the unaudited pro
forma condensed combined balance sheet at December 31, 2021.
   
e) On December 22, 2021, the
 Company entered into a securities purchase agreement (“Purchase Agreement”) with several

institutional buyers (the “Buyers”)
for the purchase and sale of (i) warrants (the “Series B Warrants”) to purchase an aggregate of up
to 9,779,952 shares
 of the Company’s common stock, par value $0.086 per share (the “Common Stock”), (ii) an aggregate of
2,670,892
 shares of Common Stock (the “Common Shares”), and (iii) 9,076 shares (the “Preferred Shares”) of the Company’s
newly-designated Series B convertible preferred stock, par value $0.086 per share (the “Series B Preferred”), with a
stated value of
$1,000 per share, initially convertible into an aggregate of 2,219,084 shares of Common Stock at a conversion price
of $4.09 per
share in a private placement (the “Private Placement”). The aggregate purchase price for the Common Shares,
the Preferred Shares
and the Warrants is approximately $20,000,000, and the Private Placement was closed on January 5, 2022. Total
cash received, net
of transaction costs of $2,146,700, was $17,583,300.

   
f) Represents the amortization
 of the intangible assets recorded in the unaudited pro forma condensed combined statement of

operations for the year ended December
31, 2021.
   
g) Represents an adjustment
 for the year ended December 31, 2021 to eliminate the government grant income associated with the

employee retention credit that
was enacted under the CARES Act. The government grant income of $333,437 will be retained by the
Seller.

   
h) Represents an adjustment
 to eliminate the debt forgiveness income associated with loan proceeds under the Paycheck Protection

Program, which was established
 under the congressionally approved Coronavirus Aid, Relief, and Economic Security Act (the
“CARES Act”). During the year
 ended December 31, 2021, Medigap received notification from the U.S. Small Business
Administration that the entire amount of the
loan was forgiven.
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