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The	following	important	factors,	among	others,	could	cause	our	actual	operating	results	to	differ	materially	from	those	indicated
or	suggested	by	forward-	looking	statements	made	in	this	Annual	Report	on	Form	10-	K	or	presented	elsewhere	by	management
from	time	to	time.	Investors	should	carefully	consider	the	risks	described	below	before	making	an	investment	decision.	The	risks
described	below	are	not	the	only	ones	we	face.	Additional	risks	not	presently	known	to	us	or	that	we	currently	believe	are	not
material	may	also	significantly	impair	our	business	operations.	Our	business	could	be	harmed	by	any	of	these	risks.	The	trading
price	of	our	common	stock	could	decline	due	to	any	of	these	risks,	and	investors	may	lose	all	or	part	of	their	investment.	Risks
Related	to	Our	Business	We	may	experience	significant	fluctuations	in	our	quarterly	and	annual	results.	Fluctuations	in	our
quarterly	and	annual	financial	results	have	resulted	and	will	continue	to	result	from	numerous	factors,	including:	●	The
Company	having	a	limited	operating	history	●	The	Company	has	limited	resources	and	there	is	significant	competition	for
business	combination	opportunities.	Therefore,	the	Company	may	not	be	able	to	acquire	other	assets	or	businesses	●	The
Company	may	be	unable	to	obtain	additional	financing,	if	required,	to	complete	an	acquisition,	or	to	complement	the	operations
and	growth	of	existing	and	target	business,	which	could	compel	the	Company	to	restructure	a	potential	business	transaction	or
abandon	a	particular	business	combination	●	We	hold	our	cash	and	cash	equivalents	that	we	use	to	meet	our	working	capital	and
operating	expense	needs	in	deposit	accounts	that	could	be	adversely	affected	if	the	financial	institution	holding	such	funds	fail.
●	Our	inability	to	retain	or	hire	qualified	employees,	as	well	as	the	loss	of	any	of	our	executive	officers,	could	negatively	impact
our	ability	to	retain	existing	business	and	generate	new	business	●	Our	growth	strategy	depends,	in	part,	on	the	acquisition	of
other	insurance	intermediaries,	which	may	not	be	available	on	acceptable	terms	in	the	future	or	which,	if	consummated,	may	not
be	advantageous	to	us	●	A	cybersecurity	attack,	or	any	other	interruption	in	information	technology	and	/	or	data	security	and	/
or	outsourcing	relationships,	could	adversely	affect	our	business,	financial	condition	and	reputation	●	Rapid	technological
change	may	require	additional	resources	and	time	to	adequately	respond	to	dynamics,	which	may	adversely	affect	our	business
and	operating	results	●	Changes	in	data	privacy	and	protection	laws	and	regulations,	or	any	failure	to	comply	with	such	laws	and
regulations,	could	adversely	affect	our	business	and	financial	results	●	Because	our	insurance	business	is	highly	concentrated	in
Michigan,	New	York,	Montana,	New	Jersey,	Ohio,	and	Illinois	adverse	economic	conditions,	natural	disasters,	or	regulatory
changes	in	these	regions	could	adversely	affect	our	financial	condition	●	If	we	fail	to	comply	with	the	covenants	contained	in
certain	of	our	agreements,	our	liquidity,	results	of	operations	and	financial	condition	may	be	adversely	affected	●	Certain	of	our
agreements	contain	various	covenants	that	limit	the	discretion	of	our	management	in	operating	our	business	and	could	prevent	us
from	engaging	in	certain	potentially	beneficial	activities	●	There	are	inherent	uncertainties	involved	in	estimates,	judgments	and
assumptions	used	in	the	preparation	of	financial	statements	in	accordance	with	United	States	Generally	Accepted	Accounting
Principles	(U.	S.	GAAP).	Any	changes	in	estimates,	judgments	and	assumptions	could	have	a	material	adverse	effect	on	our
financial	position	and	results	of	operations	and	therefore	our	business	●	Improper	disclosure	of	confidential	information	could
negatively	impact	our	business	●	Our	business	could	be	adversely	impacted	by	inflation.	These	factors,	some	of	which	are	not
within	our	control,	may	cause	the	price	of	our	common	stock	to	fluctuate	substantially.	If	our	operating	results	fail	to	meet	or
exceed	the	expectations	of	securities	analysts	or	investors,	our	stock	price	could	drop	suddenly	and	significantly.	Due	to	the
Company’	s	limited	operating	history,	we	believe	period	to	period	comparisons	of	our	financial	results	are	not	always
meaningful	and	should	not	be	relied	upon	as	an	indication	of	future	performance.	The	Company	has	limited	resources	and	there
is	significant	competition	for	business	combination	opportunities.	Therefore,	the	Company	may	not	be	able	to	acquire	other
assets	or	businesses.	The	Company	expects	to	encounter	intense	competition	from	other	entities	having	a	business	objective
similar	to	ours,	which	are	also	competing	for	acquisitions.	Many	of	these	entities	are	well	established	and	have	extensive
experience	in	identifying	and	effecting	business	combinations	directly	or	through	affiliates.	Many	of	these	competitors	possess
greater	technical,	human,	financial	and	other	resources.	While	the	Company	believes	that	there	are	numerous	potential	target
businesses	that	it	could	acquire,	the	Company’	s	ability	to	compete	in	acquiring	certain	sizable	target	businesses	might	be
limited	if	the	Company’	s	limited	financial	resources	are	less	than	that	of	its	competitors.	This	inherent	competitive	limitation
gives	others	an	advantage	in	pursuing	the	acquisition	of	certain	target	businesses.	The	Company	may	be	unable	to	obtain
additional	financing,	if	required,	to	complete	an	acquisition,	or	to	Company	the	operations	and	growth	of	existing	and	target
business,	which	could	compel	the	Company	to	restructure	a	potential	business	transaction	or	abandon	a	particular	business
combination.	To	date,	much	of	our	capital	for	acquiring	and	operating	insurance	agencies	comes	from	loans	from	unaffiliated
lenders,	from	direct	market	capital	raises	or	funds	provided	by	an	Reliance	Global	Holdings	our	affiliate.	We	may	be	required	to
seek	additional	financing.	We	cannot	assure	you	that	such	financing	would	be	available	on	acceptable	terms,	if	at	all.	If
additional	financing	proves	to	be	unavailable,	we	would	be	compelled	to	restructure	or	existing	business,	or	abandon	a	proposed
acquisition	or	acquisitions.	In	addition,	if	we	consummate	additional	acquisitions,	we	may	require	additional	financing	to
complement	the	operations	or	growth	of	that	business.	The	failure	to	secure	additional	financing	could	have	a	material	adverse
effect	on	the	continued	development	or	growth	of	our	business.	We	hold	our	cash	and	cash	equivalents	that	we	use	to	meet	our
working	capital	and	operating	expense	needs	in	deposit	accounts	that	could	be	adversely	affected	if	the	financial	institution
holding	such	funds	fail.	We	hold	our	cash	and	cash	equivalents	that	we	use	to	meet	our	working	capital	and	operating	expense
needs	in	deposit	accounts	at	one	financial	institution.	The	balance	held	in	these	accounts	exceeds	the	Federal	Deposit	Insurance
Corporation,	or	FDIC,	standard	deposit	insurance	limit	of	$	250,	000.	If	the	financial	institution	in	which	we	hold	such	funds
fails	or	is	subject	to	significant	adverse	conditions	in	the	financial	or	credit	markets,	we	could	be	subject	to	a	risk	of	loss	of	all	or



a	portion	of	such	uninsured	funds	or	be	subject	to	a	delay	in	accessing	all	or	a	portion	of	such	uninsured	funds.	Any	such	loss	or
lack	of	access	to	these	funds	could	adversely	impact	our	short-	term	liquidity	and	ability	to	meet	our	operating	expense
obligations,	including	payroll	obligations.	For	example,	on	March	10,	2023,	Silicon	Valley	Bank,	or	SVB,	and	Signature	Bank,
were	closed	by	state	regulators	and	the	FDIC	was	appointed	receiver	for	each	bank.	The	FDIC	created	successor	bridge	banks
and	all	deposits	of	SVB	and	Signature	Bank	were	transferred	to	the	bridge	banks	under	a	systemic	risk	exception	approved	by
the	United	States	Department	of	the	Treasury,	the	Federal	Reserve	and	the	FDIC.	If	the	financial	institution	in	which	we	hold
funds	for	working	capital	and	operating	expenses	were	to	fail,	we	cannot	provide	any	assurances	that	such	governmental
agencies	would	take	action	to	protect	our	uninsured	deposits	or	investments	in	a	similar	manner.	Our	inability	to	retain	or	hire
qualified	employees,	as	well	as	the	loss	of	any	of	our	executive	officers,	could	negatively	impact	our	ability	to	retain	existing
business	and	generate	new	business.	Our	success	depends	on	our	ability	to	attract	and	retain	skilled	and	experienced	personnel.
There	is	significant	competition	from	within	the	insurance	industry	and	from	businesses	outside	the	industries	for	exceptional
employees,	especially	in	key	positions.	If	we	are	not	able	to	successfully	attract,	retain	and	motivate	our	employees,	our
business,	financial	results	and	reputation	could	be	materially	and	adversely	affected.	Losing	employees	who	manage	or	support
substantial	customer	relationships	or	possess	substantial	experience	or	expertise	could	adversely	affect	our	ability	to	secure	and
complete	customer	engagements,	which	would	adversely	affect	our	results	of	operations.	Also,	if	any	of	our	key	personnel	were
to	join	an	existing	competitor	or	form	a	competing	company,	some	of	our	customers	could	choose	to	use	the	services	of	that
competitor	instead	of	our	services.	While	our	key	personnel	are	generally	prohibited	by	contract	from	soliciting	our	employees
and	customers	for	a	two-	year	period	following	separation	from	employment	with	us,	they	are	not	prohibited	from	competing
with	us.	In	addition,	we	could	be	adversely	affected	if	we	fail	to	adequately	plan	for	the	succession	of	our	senior	leaders	and	key
executives.	We	cannot	guarantee	that	the	services	of	these	executives	will	continue	to	be	available	to	us.	The	loss	of	our	senior
leaders	or	other	key	personnel,	or	our	inability	to	continue	to	identify,	recruit	and	retain	such	personnel,	or	to	do	so	at	reasonable
compensation	levels,	could	materially	and	adversely	affect	our	business,	results	of	operations,	cash	flows	and	financial
condition.	Our	growth	strategy	depends,	in	part,	on	the	acquisition	of	other	insurance	intermediaries,	which	may	not	be	available
on	acceptable	terms	in	the	future	or	which,	if	consummated,	may	not	be	advantageous	to	us.	Our	growth	strategy	partially
includes	the	acquisition	of	other	insurance	intermediaries.	Our	ability	to	successfully	identify	suitable	acquisition	candidates,
complete	acquisitions,	integrate	acquired	businesses	into	our	operations,	and	expand	into	new	markets	requires	us	to	implement
and	continuously	improve	our	operations	and	our	financial	and	management	information	systems.	Integrated,	acquired
businesses	may	not	achieve	levels	of	revenues	or	profitability	comparable	to	our	existing	operations,	or	otherwise	perform	as
expected.	In	addition,	we	compete	for	acquisition	and	expansion	opportunities	with	firms	and	banks	that	may	have	substantially
greater	resources	than	we	do.	Acquisitions	also	involve	a	number	of	special	risks,	such	as	diversion	of	management’	s	attention;
difficulties	in	the	integration	of	acquired	operations	and	retention	of	personnel;	increase	in	expenses	and	working	capital
requirements,	which	could	reduce	our	return	on	invested	capital;	entry	into	unfamiliar	markets	or	lines	of	business;
unanticipated	problems	or	legal	liabilities;	estimation	of	the	acquisition	earn-	out	payables;	and	tax	and	accounting	issues,	some
or	all	of	which	could	have	a	material	adverse	effect	on	our	results	of	operations,	financial	condition	and	cash	flows.	Post-
acquisition	deterioration	of	operating	performance	could	also	result	in	lower	or	negative	earnings	contribution	and	/	or	goodwill
impairment	charges.	A	cybersecurity	attack,	or	any	other	interruption	in	information	technology	and	/	or	data	security	and	/	or
outsourcing	relationships,	could	adversely	affect	our	business,	financial	condition,	and	reputation.	We	rely	on	information
technology	and	third-	party	vendors	to	provide	effective	and	efficient	service	to	our	customers,	process	claims,	and	timely	and
accurately	report	information	to	carriers	and	which	often	involves	secure	processing	of	confidential	sensitive,	proprietary,	and
other	types	of	information.	Cybersecurity	breaches	of	any	of	the	systems	we	rely	on	may	result	from	circumvention	of	security
systems,	denial-	of-	service	attacks	or	other	cyber-	attacks,	hacking,	“	phishing	”	attacks,	computer	viruses,	ransomware,
malware,	employee	or	insider	error,	malfeasance,	social	engineering,	physical	breaches,	or	other	actions,	any	of	which	could
expose	us	to	data	loss,	monetary	and	reputational	damages	and	significant	increases	in	compliance	costs.	An	interruption	of	our
access	to,	or	an	inability	to	access,	our	information	technology,	telecommunications	or	other	systems	could	significantly	impair
our	ability	to	perform	such	functions	on	a	timely	basis.	If	sustained	or	repeated,	such	a	business	interruption,	system	failure	or
service	denial	could	result	in	a	deterioration	of	our	ability	to	write	and	process	new	and	renewal	business,	provide	customer
service,	pay	claims	in	a	timely	manner	or	perform	other	necessary	business	functions.	We	have	from	time-	to-	time	experienced
cybersecurity	breaches,	such	as	computer	viruses,	unauthorized	parties	gaining	access	to	our	information	technology	systems
and	similar	incidents,	which	to	date	have	not	had	a	material	impact	on	our	business.	Additionally,	we	are	an	acquisitive
organization	and	the	process	of	integrating	the	information	systems	of	the	businesses	we	acquire	is	complex	and	exposes	us	to
additional	risk	as	we	might	not	adequately	identify	weaknesses	in	the	targets’	information	systems,	which	could	expose	us	to
unexpected	liabilities	or	make	our	own	systems	more	vulnerable	to	attack.	In	the	future,	any	material	breaches	of	cybersecurity,
or	media	reports	of	the	same,	even	if	untrue,	could	cause	us	to	experience	reputational	harm,	loss	of	clients	and	revenue,	loss	of
proprietary	data,	regulatory	actions	and	scrutiny,	sanctions	or	other	statutory	penalties,	litigation,	liability	for	failure	to
safeguard	clients’	information	or	financial	losses.	Such	losses	may	not	be	insured	against	or	not	fully	covered	through	insurance
we	maintain.	Rapid	technological	change	may	require	additional	resources	and	time	to	adequately	respond	to	dynamics,	which
may	adversely	affect	our	business	and	operating	results.	Frequent	technological	changes,	new	products	and	services	and
evolving	industry	standards	are	influencing	the	insurance	businesses.	The	Internet,	for	example,	is	increasingly	used	to	securely
transmit	benefits,	property	and	personal	information,	and	related	information	to	customers	and	to	facilitate	business-	to-	business
information	exchange	and	transactions.	We	are	continuously	taking	steps	to	upgrade	and	expand	our	information	systems
capabilities.	Maintaining,	protecting,	and	enhancing	these	capabilities	to	keep	pace	with	evolving	industry	and	regulatory
standards,	and	changing	customer	preferences,	requires	an	ongoing	commitment	of	significant	resources.	If	the	information	we
rely	upon	to	run	our	businesses	was	found	to	be	inaccurate	or	unreliable	or	if	we	fail	to	effectively	maintain	our	information



systems	and	data	integrity,	we	could	experience	operational	disruptions,	regulatory	or	other	legal	problems,	increases	in
operating	expenses,	loss	of	existing	customers,	difficulty	in	attracting	new	customers,	or	suffer	other	adverse	consequences.
Changes	in	data	privacy	and	protection	laws	and	regulations,	or	any	failure	to	comply	with	such	laws	and	regulations,	could
adversely	affect	our	business	and	financial	results.	We	are	subject	to	a	variety	of	continuously	evolving	and	developing	laws	and
regulations	globally	regarding	privacy,	data	protection,	and	data	security,	including	those	related	to	the	collection,	storage,
handling,	use,	disclosure,	transfer,	and	security	of	personal	data.	Significant	uncertainty	exists	as	privacy	and	data	protection
laws	may	be	interpreted	and	applied	differently	from	country	to	country	and	may	create	inconsistent	or	conflicting	requirements.
These	laws	apply	to	transfers	of	information	among	our	affiliates,	as	well	as	to	transactions	we	enter	into	with	third	party
vendors.	These	and	similar	initiatives	around	the	world	could	increase	the	cost	of	developing,	implementing,	or	securing	our
servers	and	require	us	to	allocate	more	resources	to	improved	technologies,	adding	to	our	information	technology	and
compliance	costs.	In	addition,	enforcement	actions	and	investigations	by	regulatory	authorities	related	to	data	security	incidents
and	privacy	violations	continue	to	increase.	The	enactment	of	more	restrictive	laws,	rules,	regulations	or	future	enforcement
actions	or	investigations	could	impact	us	through	increased	costs	or	restrictions	on	our	business,	and	noncompliance	could	result
in	regulatory	penalties	and	significant	legal	liability.	Because	our	insurance	business	is	highly	concentrated	in	Michigan,	New
York,	Montana,	New	Jersey,	Ohio,	and	Illinois	adverse	economic	conditions,	natural	disasters,	or	regulatory	changes	in	these
regions	could	adversely	affect	our	financial	condition.	A	significant	portion	of	our	insurance	business	is	concentrated	in
Michigan,	New	York,	Montana,	New	Jersey,	Ohio,	and	Illinois.	For	the	years	ended	December	31,	2024,	and	2023	,	and	2022
we	derived	$	14,	054,	361	and	$	13,	731,	826	and	$	11,	761,	882	respectively	or	100	%	of	our	annual	revenue,	respectively,
from	our	operations	located	in	these	regions	(	FYE	2024-	Michigan	–	53	%,	New	York	–	2	%,	Montana	–	13	%	and	Ohio	–
16	%,	and	Illinois	–	17	%.	FYE	2023-	Michigan	–	55	%,	New	York	–	2	%,	Montana	–	14	%	and	Ohio	–	16	%,	and	Illinois	–	13
%	.	FYE	2022-	Michigan	–	55	%,	New	York	–	2	%,	Montana	–	16	%,	Ohio	–	18	%,	and	Illinois	–	9	%.	).	The	insurance	business
is	primarily	a	state-	regulated	industry,	and	therefore,	state	legislatures	may	enact	laws	that	adversely	affect	the	insurance
industry.	Because	our	business	is	concentrated	in	these	four	states,	we	face	greater	exposure	to	unfavorable	changes	in
regulatory	conditions	in	those	states	than	insurance	intermediaries	whose	operations	are	more	diversified	through	a	greater
number	of	states.	In	addition,	the	occurrence	of	adverse	economic	conditions,	natural	or	other	disasters,	or	other	circumstances
specific	to	or	otherwise	significantly	impacting	these	states	could	adversely	affect	our	financial	condition,	results	of	operations
and	cash	flows.	We	are	susceptible	to	losses	and	interruptions	caused	by	hurricanes	or	other	weather	conditions,	and	other
possible	events	such	as	terrorist	acts	and	other	natural	or	man-	made	disasters.	Our	insurance	coverage	with	respect	to	natural
disasters	is	limited	and	is	subject	to	deductibles	and	coverage	limits.	Such	coverage	may	not	be	adequate	or	may	not	continue	to
be	available	at	commercially	reasonable	rates	and	terms.	If	we	fail	to	comply	with	the	covenants	contained	in	certain	of	our
agreements,	our	liquidity,	results	of	operations	and	financial	condition	may	be	adversely	affected.	The	Oak	Street	credit
agreements,	in	the	aggregate	principal	amount	of	$	11,	060,	319	and	$	12,	417,	737	and	$	13,	468,	394	,	as	of	December	31,
2024	and	2023	and	2022	,	that	govern	our	debt	contain	various	covenants	and	other	limitations	with	which	we	must	comply
with,	including	a	covenants	for	the	debt	service	coverage	ratio	and	debt	to	EBITDA	ratio	covenant	and	a	covenant	that	at	all
times	that	the	loans	are	outstanding:	(i)	Ezra	Beyman,	our	chief	executive	officer,	Debra	Beyman,	Mr.	Beyman’	s	wife,	or
Yaakov	Beyman,	son	of	Mr.	and	Ms.	Beyman,	or	someone	else	approved	by	Oak	Street,	as	applicable,	will	be	the	manager	of
the	current	subsidiaries	of	the	Company,	(ii)	Mr.	Ezra	Beyman	will	be	President	and	Chairperson	of	the	Board	of	the	Company,
and	(iii)	Reliance	Global	Holdings	will	continue	to	remain	a	shareholder	of	the	Company’	s	equity	and	Ezra	and	Debra	will	be
the	sole	owners	of	Reliance	Global	Holdings	as	tenants	in	entirety.	The	credit	agreements	also	contain	provisions	which	cause	a
“	cross	default	”	if	we	default	our	obligations	under	other	material	contracts	to	which	we	are	parties.	The	credit	agreements
contain	customary	and	usual	events	of	default,	including,	subject	to	certain	specified	cure	periods	and	notice	requirements,	the
Company’	s	or	one	of	its	subsidiaries’	failure	to	comply	with	the	covenants	therein.	Upon	an	event	of	default,	the	lender	has
customary	and	usual	remedies	to	cure	these	defaults	including,	but	not	limited	to,	the	ability	to	accelerate	the	indebtedness.	The
credit	agreements	contain	financial	covenants	including	debt	service	coverage	ratio	and	debt	to	EBIDTA	(earnings	before
interest,	taxes,	depreciation,	and	amortization)	tests.	As	of	December	31,	2023	2024	,	the	Company	is	in	compliance	with	all	its
financial	covenants.	Certain	of	our	agreements	contain	various	covenants	that	limit	the	discretion	of	our	management	in
operating	our	business	and	could	prevent	us	from	engaging	in	certain	potentially	beneficial	activities.	The	restrictive	covenants
in	our	debt	agreements	may	impact	how	we	operate	our	business	and	prevent	us	from	engaging	in	certain	potentially	beneficial
activities.	Among	other	covenants,	our	debt	agreements	require	us	to	maintain	a	minimum	ratio	of	Consolidated	EBITDA,
adjusted	for	certain	transaction-	related	items	(“	Consolidated	Covenant	EBITDA	”),	to	consolidated	interest	expense	and	a
maximum	ratio	of	consolidated	net	indebtedness	to	Consolidated	Covenant	EBITDA.	Our	compliance	with	these	covenants
could	limit	management’	s	discretion	in	operating	our	business	and	could	prevent	us	from	engaging	in	certain	potentially
beneficial	activities.	There	are	inherent	uncertainties	involved	in	estimates,	judgments	and	assumptions	used	in	the	preparation
of	financial	statements	in	accordance	with	U.	S.	GAAP.	Any	changes	in	estimates,	judgments	and	assumptions	could	have	a
material	adverse	effect	on	our	financial	position	and	results	of	operations	and	therefore	our	business.	The	preparation	of
financial	statements	in	accordance	with	U.	S.	GAAP	involves	making	estimates,	judgments	and	assumptions	that	affect	reported
amounts	of	assets	(including	intangible	assets),	liabilities	and	related	reserves,	revenues,	expenses,	and	income.	Estimates,
judgments	and	assumptions	are	inherently	subject	to	change	in	the	future,	and	any	such	changes	could	result	in	corresponding
changes	to	the	values	of	assets,	liabilities,	revenues,	expenses	and	income,	and	could	have	a	material	adverse	effect	on	our
financial	position,	results	of	operations	and	cash	flows.	Improper	disclosure	of	confidential	information	could	negatively	impact
our	business.	We	are	responsible	for	maintaining	the	security	and	privacy	of	our	customers’	confidential	and	proprietary
information	and	the	personal	data	of	their	employees.	We	have	put	in	place	policies,	procedures	and	technological	safeguards
designed	to	protect	the	security	and	privacy	of	this	information;	however,	we	cannot	guarantee	that	this	information	will	not	be



improperly	disclosed	or	accessed.	Disclosure	of	this	information	could	harm	our	reputation	and	subject	us	to	liability	under	our
contracts	and	laws	that	protect	personal	data,	resulting	in	increased	costs	or	loss	of	revenues.	Our	business,	results	of	operations,
financial	condition	and	liquidity	may	be	materially	adversely	affected	by	certain	actual	and	potential	claims,	regulatory	actions
and	proceedings.	We	are	subject	to	various	actual	and	potential	claims,	regulatory	actions	and	other	proceedings	including	those
relating	to	alleged	errors	and	omissions	in	connection	with	the	placement	or	servicing	of	insurance	and	/	or	the	provision	of
services	in	the	ordinary	course	of	business,	of	which	we	cannot,	and	likely	will	not	be	able	to,	predict	the	outcome	with
certainty.	Because	we	often	assist	customers	with	matters	involving	substantial	amounts	of	money,	including	the	placement	of
insurance	and	the	handling	of	related	claims	that	customers	may	assert,	errors	and	omissions	claims	against	us	may	arise
alleging	potential	liability	for	all	or	part	of	the	amounts	in	question.	Also,	the	failure	of	an	insurer	with	whom	we	place	business
could	result	in	errors	and	omissions	claims	against	us	by	our	customers,	which	could	adversely	affect	our	results	of	operations
and	financial	condition.	Claimants	may	seek	large	damage	awards,	and	these	claims	may	involve	potentially	significant	legal
costs,	including	punitive	damages.	Such	claims,	lawsuits	and	other	proceedings	could,	for	example,	include	claims	for	damages
based	upon	allegations	that	our	employees	or	sub-	agents	failed	to	procure	coverage,	report	claims	on	behalf	of	customers,
provide	insurance	companies	with	complete	and	accurate	information	relating	to	the	risks	being	insured	or	appropriately	apply
funds	that	we	hold	for	our	customers	on	a	fiduciary	basis.	In	addition,	given	the	long-	tail	nature	of	professional	liability	claims,
errors	and	omissions	matters	can	relate	to	matters	dating	back	many	years.	Where	appropriate,	we	have	established	provisions
against	these	potential	matters	that	we	believe	to	be	adequate	in	the	light	of	current	information	and	legal	advice,	and	we	adjust
such	provisions	from	time	to	time	according	to	developments.	While	most	of	the	errors	and	omissions	claims	made	against	us
(subject	to	our	self-	insured	deductibles)	have	been	covered	by	our	professional	indemnity	insurance,	our	business,	results	of
operations,	financial	condition	and	liquidity	may	be	adversely	affected	if,	in	the	future,	our	insurance	coverage	proves	to	be
inadequate	or	unavailable,	or	if	there	is	an	increase	in	liabilities	for	which	we	self-	insure.	Our	ability	to	obtain	professional
indemnity	insurance	in	the	amounts	and	with	the	deductibles	we	desire	in	the	future	may	be	adversely	impacted	by	general
developments	in	the	market	for	such	insurance	or	our	own	claims	experience.	In	addition,	regardless	of	monetary	costs,	these
matters	could	have	a	material	adverse	effect	on	our	reputation	and	cause	harm	to	our	carrier,	customer	or	employee
relationships,	or	divert	personnel	and	management	resources.	Our	business	could	be	adversely	impacted	by	inflation.	Increases
in	inflation	may	have	an	adverse	effect	on	our	business.	Current	and	future	inflationary	effects	may	be	driven	by,	among	other
things,	supply	chain	disruptions	and	governmental	stimulus	or	fiscal	policies.	Continuing	increases	in	inflation	could	impact	the
overall	demand	for	our	products,	our	costs	for	labor,	material	and	services,	and	the	margins	we	are	able	to	realize	on	our
products,	all	of	which	could	have	an	adverse	impact	on	our	business,	financial	position,	results	of	operations	and	cash	flows.
Inflation	may	also	result	in	higher	interest	rates,	which	in	turn	would	result	in	higher	interest.	Risks	Related	to	the	Insurance
Industry	We	may	experience	increased	competition	from	insurance	companies,	technology	companies	and	the	financial	services
industry,	as	well	as	the	shift	away	from	traditional	insurance	markets.	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.
Several	insurance	companies	are	engaged	in	the	direct	sale	of	insurance,	primarily	to	individuals,	and	do	not	pay	commissions	to
agents	and	brokers.	In	addition,	and	to	the	extent	that	banks,	securities	firms,	private	equity	companies,	and	insurance	companies
affiliate,	the	financial	services	industry	may	experience	further	consolidation,	and	we	therefore	may	experience	increased
competition	from	insurance	companies	and	the	financial	services	industry,	as	a	growing	number	of	larger	financial	institutions
increasingly,	and	aggressively,	offer	a	wider	variety	of	financial	services,	including	insurance	intermediary	services.	Worsening
of	Current	U.	S.	economic	conditions	as	a	result	of	the	COVID-	19	pandemic	and	the	Russian	Federation	Military	Action	may
adversely	affect	our	business.	Management	continues	to	evaluate	the	impact	of	the	COVID-	19	pandemic	on	the	industry	and	has
concluded	that	while	it	is	reasonably	possible	that	the	virus	could	have	a	negative	effect	on	the	Company’	s	financial	position	or
results	of	its	operations,	the	specific	impact	is	not	readily	determinable	as	of	the	date	of	the	financial	statements.	The	financial
statements	do	not	include	any	adjustments	that	might	result	from	the	outcome	of	this	uncertainty.	In	February	2022,	the	Russian
Federation	and	Belarus	commenced	a	military	action	with	the	country	of	Ukraine.	As	a	result	of	this	action,	various	nations,
including	the	United	States,	have	instituted	economic	sanctions	against	the	Russian	Federation	and	Belarus.	Further,	the	impact
of	this	action	and	related	sanctions	on	the	world	economy	are	not	determinable	as	of	the	date	of	these	financial	statements	and
the	specific	impact	on	the	Company’	s	financial	condition,	results	of	operations,	and	cash	flows	is	also	not	determinable	as	of
the	date	of	these	financial	statements.	If	economic	conditions	were	to	worsen,	a	number	of	negative	effects	on	our	business
could	result,	including	declines	in	values	of	insurable	exposure	units,	declines	in	insurance	premium	rates,	the	financial
insolvency	of	insurance	companies,	the	reduced	ability	of	customers	to	pay,	declines	in	the	stock	of	residential	housing	or
declines	in	property	values.	Also,	if	general	economic	conditions	are	poor,	some	of	our	customers	may	cease	operations
completely	or	be	acquired	by	other	companies,	which	could	have	an	adverse	effect	on	our	results	of	operations	and	financial
condition.	If	these	customers	are	affected	by	poor	economic	conditions,	but	yet	remain	in	existence,	they	may	face	liquidity
problems	or	other	financial	difficulties	that	could	result	in	delays	or	defaults	in	payments	owed	to	us,	which	could	have	a
significant	adverse	impact	on	our	consolidated	financial	condition	and	results	of	operations.	Any	of	these	effects	could	decrease
our	net	revenues	and	profitability.	Our	business,	and	therefore	our	results	of	operations	and	financial	condition,	may	be
adversely	affected	by	conditions	that	result	in	reduced	insurer	capacity.	Our	results	of	operations	depend	on	the	continued
capacity	of	insurance	carriers	to	underwrite	risk	and	provide	coverage,	which	depends	in	turn	on	those	insurance	companies’
ability	to	procure	reinsurance.	Capacity	could	also	be	reduced	by	insurance	companies	failing	or	withdrawing	from	writing
certain	coverages	that	we	offer	to	our	customers.	We	have	no	control	over	these	matters.	To	the	extent	that	reinsurance	becomes



less	widely	available	or	significantly	more	expensive,	we	may	not	be	able	to	procure	the	amount	or	types	of	coverage	that	our
customers	desire	and	the	coverage	we	are	able	to	procure	for	our	customers	may	be	more	expensive	or	limited.	Quarterly	and
annual	variations	in	our	commissions	that	result	from	the	timing	of	policy	renewals	and	the	net	effect	of	new	and	lost	business
production	may	have	unexpected	effects	on	our	results	of	operations.	Our	commission	income	(including	profit-	sharing
contingent	commissions	and	override	commissions)	can	vary	quarterly	or	annually	due	to	the	timing	of	policy	renewals	and	the
net	effect	of	new	and	lost	business	production.	We	do	not	control	the	factors	that	cause	these	variations.	Specifically,	customers’
demand	for	insurance	products	can	influence	the	timing	of	renewals,	new	business,	and	lost	business	(which	includes	policies
that	are	not	renewed),	and	cancellations.	In	addition,	we	rely	on	insurance	companies	for	the	payment	of	certain	commissions.
Because	these	payments	are	processed	internally	by	these	insurance	companies,	we	may	not	receive	a	payment	that	is	otherwise
expected	from	a	particular	insurance	company	in	a	particular	quarter	or	year	until	after	the	end	of	that	period,	which	can
adversely	affect	our	ability	to	forecast	these	revenues	and	therefore	budget	for	significant	future	expenditures.	Quarterly	and
annual	fluctuations	in	revenues	based	upon	increases	and	decreases	associated	with	the	timing	of	new	business,	policy	renewals
and	payments	from	insurance	companies	may	adversely	affect	our	financial	condition,	results	of	operations	and	cash	flows.
Profit-	sharing	contingent	commissions	are	special	revenue-	sharing	commissions	paid	by	insurance	companies	based	upon	the
profitability,	volume	and	/	or	growth	of	the	business	placed	with	such	companies	generally	during	the	prior	year.	Override
commissions	are	paid	by	insurance	companies	based	upon	the	volume	of	business	that	we	place	with	them	and	are	generally
paid	over	the	course	of	the	year.	Because	profit-	sharing	contingent	commissions	and	override	commissions	affect	our	revenues,
any	decrease	in	their	payment	to	us	could	adversely	affect	our	results	of	operations,	profitability,	and	our	financial	condition.
Our	business	practices	and	compensation	arrangements	are	subject	to	uncertainty	due	to	potential	changes	in	regulations.	The
business	practices	and	compensation	arrangements	of	the	insurance	intermediary	industry,	including	our	practices	and
arrangements,	are	subject	to	uncertainty	due	to	investigations	by	various	governmental	authorities.	Certain	of	our	offices	are
parties	to	profit-	sharing	contingent	commission	agreements	with	certain	insurance	companies,	including	agreements	providing
for	potential	payment	of	revenue-	sharing	commissions	by	insurance	companies	based	primarily	on	the	overall	profitability	of
the	aggregate	business	written	with	those	insurance	companies	and	/	or	additional	factors	such	as	retention	ratios	and	the	overall
volume	of	business	that	an	office	or	offices	place	with	those	insurance	companies.	Additionally,	to	a	lesser	extent,	some	of	our
offices	are	parties	to	override	commission	agreements	with	certain	insurance	companies,	which	provide	for	commission	rates	in
excess	of	standard	commission	rates	to	be	applied	to	specific	lines	of	business,	such	as	group	health	business,	and	which	are
based	primarily	on	the	overall	volume	of	business	that	such	office	or	offices	placed	with	those	insurance	companies.	The
legislatures	of	various	states	may	adopt	new	laws	addressing	contingent	commission	arrangements,	including	laws	prohibiting
such	arrangements,	and	addressing	disclosure	of	such	arrangements	to	insureds.	Various	state	departments	of	insurance	may	also
adopt	new	regulations	addressing	these	matters	which	could	adversely	affect	our	results	of	operations.	Risk	of	lack	of
knowledge	in	distant	geographic	markets	Although	the	Company	intends	to	focus	its	investments	in	locations	with	which	we	are
generally	familiar,	the	Company	runs	a	risk	of	experiencing	underwriting	challenges	or	issues	associated	with	a	lack	of
familiarity	in	some	markets.	Each	market	has	nuances	and	idiosyncrasies	that	affect	values,	marketability,	desirability,	and
demand	for	individual	assets	that	may	not	be	easily	understood	from	afar.	While	we	believe	we	can	effectively	mitigate	these
risks	in	a	myriad	of	ways,	there	is	no	guarantee	that	investments	in	any	geographic	market	will	perform	as	expected.	Potential
liability	or	other	expenditures	associated	with	potential	environmental	contamination	may	be	costly.	Various	federal,	state,	and
local	laws	subject	multifamily	residential	community	owners	or	operators	to	liability	for	management,	and	the	costs	of	removal
or	remediation,	of	certain	potentially	hazardous	materials	that	may	be	present	in	the	land	or	buildings	of	a	multifamily
residential	community.	Potentially	hazardous	materials	may	include	polychlorinated	biphenyls,	petroleum-	based	fuels,	lead-
based	paint	or	asbestos,	among	other	materials.	Such	laws	often	impose	liability	without	regard	to	fault	or	whether	the	owner	or
operator	knew	of,	or	was	responsible	for,	the	presence	of	such	materials.	The	presence	of,	or	the	failure	to	manage	or	remediate
properly,	these	materials	may	adversely	affect	occupancy	at	such	apartment	communities	as	well	as	the	ability	to	sell	or	finance
such	apartment	communities.	In	addition,	governmental	agencies	may	bring	claims	for	costs	associated	with	investigation	and
remediation	actions,	damages	to	natural	resources	and	for	potential	fines	or	penalties	in	connection	with	such	damage	or	with
respect	to	the	improper	management	of	hazardous	materials.	Moreover,	private	plaintiffs	may	potentially	make	claims	for
investigation	and	remediation	costs	they	incur	or	personal	injury,	disease,	disability	or	other	infirmities	related	to	the	alleged
presence	of	hazardous	materials	at	a	multifamily	residential	community.	In	addition	to	potential	environmental	liabilities	or	costs
associated	with	our	current	multifamily	residential	communities,	we	may	also	be	responsible	for	such	liabilities	or	costs
associated	with	communities	we	acquire	or	manage	in	the	future,	or	multifamily	residential	communities	we	no	longer	own	or
operate.	We	compete	in	a	highly	regulated	industry,	which	may	result	in	increased	expenses	or	restrictions	on	our	operations.
We	conduct	business	in	several	states	of	the	United	States	of	America	and	are	subject	to	comprehensive	regulation	and
supervision	by	government	agencies	in	each	of	those	states.	The	primary	purpose	of	such	regulation	and	supervision	is	to
provide	safeguards	for	policyholders	rather	than	to	protect	the	interests	of	our	shareholders,	and	it	is	difficult	to	anticipate	how
changes	in	such	regulation	would	be	implemented	and	enforced.	As	a	result,	such	regulation	and	supervision	could	reduce	our
profitability	or	growth	by	increasing	compliance	costs,	technology	compliance,	restricting	the	products	or	services	we	may	sell,
the	markets	we	may	enter,	the	methods	by	which	we	may	sell	our	products	and	services,	or	the	prices	we	may	charge	for	our
services	and	the	form	of	compensation	we	may	accept	from	our	customers,	carriers	and	third	parties.	The	laws	of	the	various
state	jurisdictions	establish	supervisory	agencies	with	broad	administrative	powers	with	respect	to,	among	other	things,	licensing
of	entities	to	transact	business,	licensing	of	agents,	admittance	of	assets,	regulating	premium	rates,	approving	policy	forms,
regulating	unfair	trade	and	claims	practices,	determining	technology	and	data	protection	requirements,	establishing	reserve
requirements	and	solvency	standards,	requiring	participation	in	guarantee	funds	and	shared	market	mechanisms,	and	restricting
payment	of	dividends.	Also,	in	response	to	perceived	excessive	cost	or	inadequacy	of	available	insurance,	states	have	from	time



to	time	created	state	insurance	funds	and	assigned	risk	pools,	which	compete	directly,	on	a	subsidized	basis,	with	private
insurance	providers.	We	act	as	agents	and	brokers	for	such	state	insurance	funds	and	assigned	risk	pools	in	Michigan	as	well	as
certain	other	states.	These	state	funds	and	pools	could	choose	to	reduce	the	sales	or	brokerage	commissions	we	receive.	Any
such	reductions,	in	a	state	in	which	we	have	substantial	operations	could	affect	the	profitability	of	our	operations	in	such	state	or
cause	us	to	change	our	marketing	focus.	Further,	state	insurance	regulators	and	the	NAIC	National	Association	of	Insurance
Commissioners	continually	re-	examine	existing	laws	and	regulations,	and	such	re-	examination	may	result	in	the	enactment	of
insurance-	related	laws	and	regulations,	or	the	issuance	of	interpretations	thereof,	that	adversely	affect	our	business.	Certain
federal	financial	services	modernization	legislation	could	lead	to	additional	federal	regulation	of	the	insurance	industry	in	the
coming	years,	which	could	result	in	increased	expenses	or	restrictions	on	our	operations.	Other	legislative	developments	that
could	adversely	affect	us	include:	changes	in	our	business	compensation	model	as	a	result	of	regulatory	developments	(for
example,	the	Affordable	Care	Act);	and	federal	and	state	governments	establishing	programs	to	provide	health	insurance	or,	in
certain	cases,	property	insurance	in	catastrophe-	prone	areas	or	other	alternative	market	types	of	coverage,	that	compete	with,	or
completely	replace,	insurance	products	offered	by	insurance	carriers.	Also,	as	climate	change	issues	become	more	prevalent,	the
U.	S.	and	foreign	governments	are	beginning	to	respond	to	these	issues.	This	increasing	governmental	focus	on	climate	change
may	result	in	new	environmental	regulations	that	may	negatively	affect	us	and	our	customers.	This	could	cause	us	to	incur
additional	direct	costs	in	complying	with	any	new	environmental	regulations,	as	well	as	increased	indirect	costs	resulting	from
our	customers	incurring	additional	compliance	costs	that	get	passed	on	to	us.	These	costs	may	adversely	impact	our	results	of
operations	and	financial	condition.	Although	we	believe	that	we	are	in	compliance	in	all	material	respects	with	applicable	local,
state,	and	federal	laws,	rules	and	regulations,	there	can	be	no	assurance	that	more	restrictive	laws,	rules,	regulations	or
interpretations	thereof,	will	not	be	adopted	in	the	future	that	could	make	compliance	more	difficult	or	expensive.	Risks	Related
to	Investing	in	our	Securities	We	may	experience	volatility	in	our	stock	price	that	could	affect	your	investment.	The	market	price
of	our	common	stock	may	be	subject	to	significant	fluctuations	in	response	to	various	factors,	including	:	quarterly	fluctuations
in	our	operating	results;	changes	in	securities	analysts’	estimates	of	our	future	earnings;	changes	in	securities	analysts’
predictions	regarding	the	short-	term	and	long-	term	future	of	our	industry;	changes	to	the	tax	code;	and	our	loss	of	significant
customers	or	significant	business	developments	relating	to	us	or	our	competitors.	Our	common	stock’	s	market	price	also	may	be
affected	by	our	inability	to	meet	stock	analysts’	earnings	and	other	expectations.	Any	failure	to	meet	such	expectations,	even	if
minor,	could	cause	the	market	price	of	our	common	stock	to	decline.	In	addition,	stock	markets	have	generally	experienced	a
high	level	of	price	and	volume	volatility,	and	the	market	prices	of	equity	securities	of	many	listed	companies	have	experienced
wide	price	fluctuations	not	necessarily	related	to	the	operating	performance	of	such	companies.	These	broad	market	fluctuations
may	adversely	affect	our	common	stock’	s	market	price.	In	the	past,	securities	class	action	lawsuits	frequently	have	been
instituted	against	companies	following	periods	of	volatility	in	the	market	price	of	such	companies’	securities.	If	any	such
litigation	is	initiated	against	us,	it	could	result	in	substantial	costs	and	a	diversion	of	management’	s	attention	and	resources,
which	could	have	a	material	adverse	effect	on	our	business,	results	of	operations,	financial	condition,	and	cash	flows.	Our	failure
to	meet	the	continued	listing	requirements	of	The	Nasdaq	Capital	Market	could	result	in	a	delisting	of	our	common	stock.	Our
shares	of	common	stock	are	currently	listed	on	Nasdaq.	If	we	fail	to	satisfy	the	continued	listing	requirements	of	The	Nasdaq
Capital	Market,	such	as	the	corporate	governance	requirements,	minimum	bid	price	requirement	or	the	minimum	stockholders’
equity	requirement,	Nasdaq	may	take	steps	to	delist	our	common	stock.	Any	delisting	would	likely	have	a	negative	effect	on	the
price	of	our	common	stock	and	would	impair	stockholders’	ability	to	sell	or	purchase	their	common	stock	when	they	wish	to	do
so	.	As	previously	disclosed	in	the	Current	Report	on	Form	8-	K	filed	on	January	16,	2024	by	the	Company	on	January	12,
2024,	the	Company	received	written	notice	from	Nasdaq’	s	Listing	Qualifications	Department	notifying	the	Company	that	for
the	preceding	30	consecutive	business	days	(November	29,	2023	to	January	11,	2024),	the	Company’	s	common	stock	did	not
maintain	a	minimum	closing	bid	price	of	$	1.	00	per	share	as	required	by	Nasdaq	Listing	Rule	5550	(a)	(2).	The	notice	has	no
immediate	effect	on	the	listing	or	trading	of	the	Company’	s	common	stock	and	the	common	stock	continued	to	trade	on	Nasdaq
under	the	symbol	“	RELI.	”	In	accordance	with	Nasdaq	Listing	Rule	5810	(c)	(3)	(A),	the	Company	has	a	compliance	period	of
180	calendar	days,	or	until	July	10,	2024,	to	regain	compliance	with	Nasdaq	Listing	Rule	5550	(a)	(2)	.	Any	perception	that	we
may	not	comply	with	Nasdaq	continued	listing	requirements	or	a	delisting	of	our	common	stock	by	Nasdaq	could	adversely
affect	our	ability	to	attract	new	investors,	decrease	the	liquidity	of	the	outstanding	shares	of	our	common	stock,	reduce	the	price
at	which	such	shares	trade	and	increase	the	transaction	costs	inherent	in	trading	such	shares	with	overall	negative	effects	for	our
stockholders.	In	addition,	delisting	of	our	common	stock	from	Nasdaq	could	deter	broker-	dealers	from	making	a	market	in	or
otherwise	seeking	or	generating	interest	in	our	common	stock,	and	might	deter	certain	institutions	and	persons	from	investing	in
our	common	stock.	The	Company’	s	CEO	has	a	significant	common	stock	equity	and	debt	interest	interests	.	As	of	April	4
March	6	,	2024	2025	,	our	CEO	and	Chairman	of	the	Board	,	Ezra	Beyman,	is	the	beneficial	owner	of	approximately	8	3.	47
%	of	the	Company’	s	common	stock,	consisting	of	381	99	,	020	672	common	shares.	As	of	December	31,	2023	2024	,	the
there	are	were	no	outstanding	loan	balances	due	to	our	CEO	affiliated	entities	to	our	CEO	,	Reliance	Global	Holdings	LLC
and	YES	Americana	Group,	LLC	(“	Americana	”).	However,	subsequent	to	December	31,	2024,	and	on	March	5,	2025	(the
“	Americana	Facility	Effective	Date	”),	the	Company	entered	into	a	revolving	credit	facility	agreement	(the	“	Americana
Facility	”),	and	issued	a	revolving	note	thereunder	in	favor	of	Americana,	pursuant	to	which	Americana	agreed	to	lend
the	Company	up	to	$	600,	000	for	purposes	of	additional	working	capital	for	purposes	of	additional	working	capital
related	to	incremental	Spetner	acquisition	related	costs,	and	general	uses.	The	Americana	Facility	carries	interest	at	an
annual	rate	of	0.	1	%,	calculated	on	a	daily	basis.	Payment	of	principal	and	interest	are	due	on	the	maturity	date,	12
months	from	the	Americana	Facility	Effective	Date	and	optional	pre-	payments	are	permitted	at	any	time.	As	of	March
6,	2025,	there	is	$	450,	000	outstanding	under	the	Americana	Facility	.	Under	our	credit	agreements	with	Oak	Street,	the
Company	has	agreed	that	at	all	times	that	the	loans	are	outstanding:	(i)	Ezra	Beyman,	our	chief	executive	officer	CEO	and



Chairman	of	the	Board	,	Debra	Beyman,	Mr.	Beyman’	s	wife,	or	Yaakov	Beyman,	son	of	Mr.	and	Ms.	Beyman,	or	someone
else	approved	by	Oak	Street,	as	applicable,	will	be	the	manager	of	the	current	subsidiaries	of	the	Company,	(ii)	Mr.	Ezra
Beyman	will	be	President	and	Chairperson	of	the	Board	of	the	Company,	and	(iii)	Reliance	Global	Holdings	will	continue	to
remain	a	shareholder	of	the	Company’	s	equity	and	Ezra	and	Debra	will	be	the	sole	owners	of	Reliance	Global	Holdings	as
tenants	in	entirety.	The	loans	by	Oak	Street	immediately	mature	and	become	due	and	payable	if	the	Company	fails	to	comply
with	these	provisions,	subject	to	certain	notice	and	/	or	cure	periods.	Broad	discretion	of	management	.	Any	person	who	invests
in	the	Company’	s	common	stock	will	do	so	without	an	opportunity	to	evaluate	the	specific	merits	or	risks	of	any	prospective
acquisition.	As	a	result,	investors	will	be	entirely	dependent	on	the	broad	discretion	and	judgment	of	management	in	connection
with	the	selection	of	acquisitions.	There	can	be	no	assurance	that	determinations	made	by	the	Company’	s	management	will
permit	us	to	achieve	the	Company’	s	business	objectives.	Future	sales	or	other	dilution	of	our	equity	could	adversely	affect	the
market	price	of	our	common	stock.	We	grow	our	business	organically	as	well	as	through	acquisitions.	One	method	of	acquiring
companies	or	otherwise	Companying	our	corporate	activities	is	through	the	issuance	of	additional	equity	securities.	The	issuance
of	any	additional	shares	of	common	or	of	preferred	stock	or	convertible	securities	could	be	substantially	dilutive	to	holders	of
our	common	stock.	Moreover,	to	the	extent	that	we	issue	restricted	stock	units,	performance	stock	units,	options	or	warrants	to
purchase	shares	of	our	common	stock	in	the	future	and	those	options	or	warrants	are	exercised	or	as	the	restricted	stock	units	or
performance	stock	units	vest,	our	stockholders	may	experience	further	dilution.	Holders	of	our	common	stock	have	no
preemptive	rights	that	entitle	holders	to	purchase	their	pro	rata	share	of	any	offering	of	shares	of	any	class	or	series	and,
therefore,	such	sales	or	offerings	could	result	in	increased	dilution	to	our	stockholders.	The	market	price	of	our	common	stock
could	decline	as	a	result	of	sales	of	shares	of	our	common	stock	or	the	perception	that	such	sales	could	occur.	The	price	of	our
common	stock	may	fluctuate	significantly,	and	this	may	make	it	difficult	to	resell	shares	of	common	stock	at	attractive	prices.
The	trading	price	of	our	common	stock	may	fluctuate	widely	as	a	result	of	a	number	of	factors,	including	the	risk	factors
described	above	many	of	which	are	outside	our	control.	In	addition,	the	stock	market	is	subject	to	fluctuations	in	the	share	prices
and	trading	volumes	that	affect	the	market	prices	of	the	shares	of	many	companies.	These	broad	market	fluctuations	have
adversely	affected	and	may	continue	to	adversely	affect	the	market	price	of	our	common	stock.	Among	the	factors	that	could
affect	our	stock	price	are:	●	General	economic	and	political	conditions	such	as	recessions,	economic	downturns	and	acts	of	war
or	terrorism;	●	Quarterly	variations	in	our	operating	results;	●	Seasonality	of	our	business	cycle;	●	Changes	in	the	market’	s
expectations	about	our	operating	results;	●	Our	operating	results	failing	to	meet	the	expectation	of	securities	analysts	or
investors	in	a	particular	period;	●	Changes	in	financial	estimates	and	recommendations	by	securities	analysts	concerning	us	or
the	insurance	brokerage	or	financial	services	industries	in	general;	●	Operating	and	stock	price	performance	of	other	companies
that	investors	deem	comparable	to	us;	●	News	reports	relating	to	trends	in	our	markets,	including	any	expectations	regarding	an
upcoming	“	hard	”	or	“	soft	”	market;	●	Cyberattacks	and	other	cybersecurity	incidents;	●	Changes	in	laws	and	regulations
affecting	our	business;	●	Material	announcements	by	us	or	our	competitors;	●	The	impact	or	perceived	impact	of	developments
relating	to	our	investments,	including	the	possible	perception	by	securities	analysts	or	investors	that	such	investments	divert
management	attention	from	our	core	operations;	●	Market	volatility;	●	A	negative	market	reaction	to	announced	acquisitions;	●
Competitive	pressures	in	each	of	our	divisions;	●	General	conditions	in	the	insurance	brokerage	and	insurance	industries;	●
Legal	proceedings	or	regulatory	investigations;	●	Sales	of	substantial	amounts	of	common	shares	by	our	directors,	executive
officers	or	significant	stockholders	or	the	perception	that	such	sales	could	occur.	●	Stockholder	class	action	lawsuits	may	be
instituted	against	us	following	a	period	of	volatility	in	our	stock	price.	Any	such	litigation	could	result	in	substantial	cost	and	a
diversion	of	management’	s	attention	and	resources.	Possible	issuance	of	additional	securities.	Our	As	of	December	31,	02024,
our	Articles	of	Incorporation	authorize	authorized	the	issuance	of	2	117	,	000	647	,	059	000,	000	shares	of	common	stock,	par
value	$	0.	086	per	share.	Effective	February	7,	2025,	our	authorized	shares	were	increased	to	2,	000,	000,	000.	As	of
December	31,	2023	2024	,	we	had	4	2	,	761	250	,	974	210	shares	issued	and	outstanding.	We	may	be	expected	to	issue
additional	shares	in	connection	with	our	pursuit	of	new	business	opportunities	and	new	business	operations.	To	the	extent	that
additional	shares	of	common	stock	are	issued,	our	shareholders	would	experience	dilution	of	their	respective	ownership
interests.	If	we	issue	shares	of	common	stock	in	connection	with	our	intent	to	pursue	new	business	opportunities,	a	change	in
control	of	the	Company	may	be	expected	to	occur.	The	issuance	of	additional	shares	of	common	stock	may	adversely	affect	the
market	price	of	our	common	stock,	in	the	event	that	an	active	trading	market	commences.	We	could	be	negatively	impacted	by
cybersecurity	attacks.	We	may	use	a	variety	of	information	technology	systems	in	the	ordinary	course	of	business,	which	are
potentially	vulnerable	to	unauthorized	access,	computer	viruses	and	cyberattacks,	including	cyberattacks	to	our	information
technology	infrastructure	and	attempts	by	others	to	gain	access	to	our	propriety	or	sensitive	information,	and	ranging	from
individual	attempts	to	advanced	persistent	threats.	The	risk	of	such	a	security	breach	or	disruption	has	generally	increased	as	the
number,	intensity	and	sophistication	of	attempted	attacks	and	intrusions	from	around	the	world	have	increased	and	will	likely
continue	to	increase	in	the	future.	The	procedures	and	controls	we	use	to	monitor	these	threats	and	mitigate	our	exposure	may
not	be	sufficient	to	prevent	cyber	security	incidents.	The	results	of	these	incidents	could	include	disrupted	operations,	misstated
or	unreliable	financial	data,	theft	of	trade	secrets	or	other	intellectual	property,	liability	for	disclosure	of	confidential	customer,
supplier	or	employee	information,	increased	costs	arising	from	the	implementation	of	additional	security	protective	measures,
regulatory	enforcement	litigation	and	reputational	damage,	which	could	materially	adversely	affect	our	financial	condition,
business	and	results	of	operations.	These	risks	require	continuous	and	likely	increasing	attention	and	other	resources	from	us	to,
among	other	actions,	identify	and	quantify	these	risks,	upgrade	and	expand	our	technologies,	systems	and	processes	to
adequately	address	them	and	provide	periodic	training	for	employees	to	assist	them	in	detecting	phishing,	malware	and	other
schemes.	Such	attention	diverts	time	and	other	resources	from	other	activities	and	there	is	no	assurance	that	our	efforts	will	be
effective.	Additionally,	the	cost	of	maintaining	and	improving	such	systems	and	processes,	procedures	and	internal	controls	may
increase	from	its	current	level.	Potential	sources	for	disruption,	damage	or	failure	of	our	information	technology	systems



include,	without	limitation,	computer	viruses,	security	breaches,	human	error,	cyberattacks,	natural	disasters	and	defects	in
design.	Additionally,	we	rely	on	third	party	service	providers	for	certain	aspects	of	our	business.	We	can	provide	no	assurance
that	the	networks	and	systems	that	our	third	party	vendors	have	established	or	use	will	be	effective.	Even	if	we	are	not	targeted
directly,	cyberattacks	on	the	U.	S.	and	foreign	governments,	financial	markets,	financial	institutions,	or	other	businesses,
including	vendors,	software	creators,	cybersecurity	service	providers,	and	other	third	parties	with	whom	we	do	business,	may
occur,	and	such	events	could	disrupt	our	normal	business	operations	and	networks	in	the	future.	We	are	subject	to	a	variety	of
federal,	state,	and	international	laws	and	other	obligations	regarding	data	protection.	We	are	subject	to	a	variety	of	federal,	state,
and	international	laws	and	other	obligations	regarding	data	protection.	Several	jurisdictions	have	passed	laws	in	this	area,	and
other	jurisdictions	are	considering	imposing	additional	restrictions.	These	laws	continue	to	develop	and	may	be	inconsistent
from	jurisdiction	to	jurisdiction.	Complying	with	emerging	and	changing	domestic	and	international	requirements	may	cause	us
or	our	businesses	to	incur	substantial	costs	or	require	us	or	one	of	our	businesses	to	change	its	business	practices.	Any	failure	by
us	to	comply	with	our	own	privacy	policy,	applicable	association	rules,	or	with	other	federal,	state	or	international	privacy-
related	or	data	protection	laws	and	regulations	could	result	in	proceedings	against	us	by	governmental	entities	or	others.
Dividends	unlikely.	The	Company	does	not	expect	to	pay	dividends	for	the	foreseeable	future.	The	payment	of	dividends	will	be
contingent	upon	the	Company’	s	future	revenues	and	earnings,	if	any,	capital	requirements	and	overall	financial	conditions.	The
payment	of	any	future	dividends	will	be	within	the	discretion	of	the	Company’	s	board	of	directors	as	then	constituted.	It	is	the
Company’	s	expectation	that	future	management	following	a	business	combination	will	determine	to	retain	any	earnings	for	use
in	its	business	operations	and	accordingly,	the	Company	does	not	anticipate	declaring	any	dividends	in	the	foreseeable	future.
Speculative	Nature	of	Warrants.	Warrants	offered	in	our	various	equity	offerings	do	not	confer	any	rights	of	common	stock
ownership	on	their	holders,	such	as	voting	rights,	and	could	limit	the	rights	to	receive	dividends,	they	rather	merely	represent	the
right	to	acquire	shares	of	our	common	stock	at	a	fixed	price	for	a	limited	period	of	time.	Moreover,	following	these	offerings,
the	market	value	of	the	warrants	is	uncertain	and	there	can	be	no	assurance	that	the	market	value	of	the	warrants	will	equal	or
exceed	their	public	offering	price.	There	can	be	no	assurance	that	the	market	price	of	the	common	stock	will	ever	equal	or
exceed	the	exercise	price	of	the	warrants,	and	consequently,	whether	it	will	ever	be	profitable	for	holders	of	the	warrants	to
exercise	the	warrants.	State	blue	sky	registration;	potential	limitations	on	resale	of	the	Company’	s	common	stock	The	holders
of	the	Company’	s	shares	of	common	stock	registered	under	the	Securities	Exchange	Act	of	1934,	as	amended	(the	“	Securities
Act	”)	and	those	persons	who	desire	to	purchase	them	in	any	trading	market	that	may	develop	in	the	future,	should	be	aware	that
there	may	be	state	blue-	sky	law	restrictions	upon	the	ability	of	investors	to	resell	the	Company’	s	securities.	Accordingly,
investors	should	consider	the	secondary	market	for	the	Company’	s	securities	to	be	a	limited	one.	Changes	in	tax	laws	could
materially	affect	our	financial	condition,	results	of	operations	and	cash	flows.	The	tax	regimes	we	are	subject	to	or	operate
under,	including	income	and	non-	income	taxes,	are	unsettled	and	may	be	subject	to	significant	change.	For	example,	the
Inflation	Reduction	Act	(the	“	IRA	”)	was	signed	into	law	on	August	16,	2022	and	was	effective	beginning	in	fiscal	2023.	The
IRA	imposes	a	15	%	minimum	tax	for	large	corporations	on	global	adjusted	financial	statement	income	for	tax	years	beginning
after	December	31,	2022,	and	a	1	%	excise	tax	on	certain	share	repurchases	occurring	after	December	31,	2022.	We	do	not
currently	expect	that	the	IRA	will	have	a	material	impact	on	our	income	tax	liability,	but	will	continue	to	monitor	this	change	in
future	periods.	We	are	unable	to	predict	what	changes	to	the	tax	laws	of	the	U.	S.	and	other	jurisdictions	may	be	proposed	or
enacted	in	the	future	or	what	effect	such	changes	would	have	on	our	business.	Any	significant	increase	in	our	future	effective	tax
rate	could	have	a	material	adverse	impact	on	our	business,	financial	condition,	results	of	operations,	or	cash	flows.	Expectations
of	our	company	relating	to	environmental,	social	and	governance	factors	may	impose	additional	costs	and	expose	us	to	new
risks.	There	is	an	increasing	focus	from	certain	investors,	customers	and	other	key	stakeholders	concerning	corporate
responsibility,	specifically	related	to	environmental,	social	and	governance	(“	ESG	”)	factors.	We	expect	that	an	increased	focus
on	ESG	considerations	will	affect	some	aspects	of	our	operations,	particularly	as	we	expand	into	new	geographic	markets.	There
are	a	number	of	constituencies	that	are	involved	in	a	range	of	ESG	issues,	including	investors,	special	interest	groups,	public	and
consumer	interest	groups	and	third-	party	service	providers.	As	a	result,	there	is	an	increased	emphasis	on	corporate
responsibility	ratings	and	several	third	parties	provide	reports	on	companies	to	measure	and	assess	corporate	responsibility
performance.	In	addition,	the	ESG	factors	by	which	companies’	corporate	responsibility	practices	are	assessed	may	change,
which	could	result	in	greater	expectations	of	us	and	cause	us	to	undertake	costly	initiatives	to	satisfy	such	new	criteria.
Alternatively,	if	we	are	unable	to	satisfy	such	new	criteria,	investors	may	conclude	that	our	policies	with	respect	to	corporate
responsibility	are	inadequate.	We	risk	damage	to	our	brand	and	reputation	if	our	corporate	responsibility	procedures	or	standards
do	not	meet	the	standards	set	by	various	constituencies.	In	the	future,	we	may	be	required	to	make	substantial	investments	in
matters	related	to	ESG	which	could	require	significant	investment	and	impact	our	results	of	operations.	Any	failure	in	our
decision-	making	or	related	investments	in	this	regard	could	affect	consumer	perceptions	as	to	our	brand.	Furthermore,	if	our
competitors’	corporate	responsibility	performance	is	perceived	to	be	greater	than	ours,	potential	or	current	investors	may	elect	to
invest	with	our	competitors	instead.	In	addition,	in	the	event	that	we	communicate	certain	initiatives	and	goals	regarding	ESG
matters,	we	could	fail,	or	be	perceived	to	fail,	in	our	achievement	of	such	initiatives	or	goals,	or	we	could	be	criticized	for	the
scope	of	such	initiatives	or	goals.	If	we	fail	to	satisfy	the	expectations	of	investors	and	other	key	stakeholders	or	our	initiatives
are	not	executed	as	planned,	our	reputation	and	financial	results	could	be	materially	and	adversely	affected.	27


