January 26, 2021
DeRosa Capital 11, LLC

Up to $1,070,000 of Class A Units of Membership Interest

DeRosa Capital 11, LLC (“DeRosa Capital”, the "Company," "we," "us", or "our"), is offering a minimum amount
0f $25,000 (the “Target Offering Amount”) and up to a maximum amount of $1,070,000 (the “Maximum Offering
Amount”) of Class A units of Membership Interest (the “Securities”) on a best efforts basis as described in this Form
C (this “Offering”). We must raise an amount equal to or greater than the Target Offering Amount by April 30, 2021
(the “Offering Deadline”). Unless we raise at least the Target Offering Amount by the Offering Deadline, no
Securities will be sold in this Offering, all investment commitments will be cancelled, and all committed funds will
be returned.

Potential purchasers of the Securities are referred to herein as “Investors” or “you”. The rights and obligations of
Investors with respect to the Securities are set forth below in the section titled “The Offering and the Securities—The
Securities”. In order to purchase the Securities, you must complete the purchase process through our intermediary,
OpenDeal Portal LLC dba Republic (the “Intermediary”). All committed funds will be held in escrow with Prime
Trust, LLC (the “Escrow Agent”) until the Target Offering Amount has been met or exceeded and one or more
closings occur. Investors may cancel an investment commitment until up to 48 hours prior to the Offering Deadline,
or such earlier time as such earlier time the Company designates pursuant to Regulation CF, using the cancellation
mechanism provided by the Intermediary.

Investment commitments may be accepted or rejected by us, in our sole and absolute discretion. We have the right to
cancel or rescind our offer to sell the Securities at any time and for any reason. The Intermediary has the ability to
reject any investment commitment and may cancel or rescind our offer to sell the Securities at any time for any reason.



Target Offering Amount $25,000 $1,000 $24,000

Maximum Offering

$1,070,000 $42,800 $1,027,200
Amount
(1) This excludes fees to Company’s advisors, such as attorneys and accountants.
2) In addition to the four percent (4%) fee shown here, the Intermediary will also receive a securities
commission equal to one percent (1%) of the Securities sold in this Offering.
3) The Company reserves the right to amend the Minimum Individual Purchase Amount, in its sole

discretion. In particular, the Company may elect to participate in one of the Intermediary's special
investment programs and may offer alternative Minimum Individual Purchase Amounts to Investors
participating in such programs without notice.

A crowdfunding investment involves risk. You should not invest any funds in this Offering unless you can
afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of the Company and the terms
of the Offering, including the merits and risks involved. These Securities have not been recommended or
approved by any federal or state securities commission or regulatory authority. Furthermore, these authorities
have not passed upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of any Securities offered or the
terms of the Offering, nor does it pass upon the accuracy or completeness of any Offering document or
literature.

These Securities are offered under an exemption from registration; however, the U.S. Securities and Exchange
Commission has not made an independent determination that these Securities are exempt from registration.

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE APPROPRIATE FOR ALL
INVESTORS. THERE ARE ALSO SIGNIFICANT UNCERTAINTIES ASSOCIATED WITH AN INVESTMENT
IN OUR COMPANY AND THE SECURITIES. THE SECURITIES OFFERED HEREBY ARE NOT PUBLICLY
TRADED. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY NEVER DEVELOP. AN
INVESTMENT IN OUR COMPANY IS HIGHLY SPECULATIVE. THE SECURITIES SHOULD NOT BE
PURCHASED BY ANYONE WHO CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR AN
INDEFINITE PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT.
SEE THE SECTION OF THIS FORM C TITLED “RISK FACTORS” BEGINNING ON PAGE 3.

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. NO SECURITIES MAY BE
PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE DISPOSED OF BY ANY INVESTOR EXCEPT
PURSUANT TO RULE 501 OF REGULATION CF. YOU SHOULD BE AWARE THAT YOU WILL BE
REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF
TIME.

YOU ARE NOT TO CONSTRUE THE CONTENTS OF THIS FORM C AS LEGAL, ACCOUNTING OR TAX
ADVICE OR AS INFORMATION NECESSARILY APPLICABLE TO YOUR PARTICULAR FINANCIAL
SITUATION. EACH INVESTOR SHOULD CONSULT THEIR OWN FINANCIAL ADVISER, COUNSEL AND
ACCOUNTANT AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING THEIR INVESTMENT.

THIS OFFERING IS ONLY EXEMPT FROM REGISTRATION UNDER THE LAWS OF THE UNITED STATES
AND ITS TERRITORIES. NO OFFER IS BEING MADE IN ANY JURISDICTION NOT LISTED ABOVE.
PROSPECTIVE INVESTORS ARE SOLELY RESPONSIBLE FOR DETERMINING THE PERMISSIBILITY OF
THEIR PARTICIPATING IN THIS OFFERING, INCLUDING OBSERVING ANY OTHER REQUIRED LEGAL
FORMALITIES AND SEEKING CONSENT FROM THEIR LOCAL REGULATOR, IF NECESSARY. THE
INTERMEDIARY FACILITATING THIS OFFERING IS LICENSED AND REGISTERED SOLELY IN THE
UNITED STATES AND HAS NOT SECURED, AND HAS NOT SOUGHT TO SECURE, A LICENSE OR
WAIVER OF THE NEED FOR SUCH LICENSE IN ANY OTHER JURISDCITION. THE COMPANY, THE
ESCROW AGENT AND THE INTERMEDIARY, EACH RESERVE THE RIGHT TO REJECT ANY
INVESTMENT COMMITMENT MADE BY ANY PROSPECTIVE INVESTOR, WHETHER FOREIGN OR
DOMESTIC.



SPECIAL NOTICE TO FOREIGN INVESTORS

IF YOU LIVE OUTSIDE THE UNITED STATES, IT IS YOUR RESPONSIBILITY TO FULLY OBSERVE THE
LAWS OF ANY RELEVANT TERRITORY OR JURISDICTION OUTSIDE THE UNITED STATES IN
CONNECTION WITH ANY PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAL OR OTHER
FORMALITIES. WE RESERVES THE RIGHT TO DENY THE PURCHASE OF THE SECURITIES BY ANY
FOREIGN INVESTOR.

NOTICE REGARDING THE ESCROW AGENT

PRIME TRUST LLC, THE ESCROW AGENT SERVICING THE OFFERING, HAS NOT INVESTIGATED THE
DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE SECURITIES
OFFERED HEREIN. THE ESCROW AGENT MAKES NO REPRESENTATIONS, WARRANTIES,
ENDORSEMENTS, OR JUDGEMENT ON THE MERITS OF THE OFFERING OR THE SECURITIES OFFERED
HEREIN. THE ESCROW AGENT’S CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED
PURPOSES OF ACTING AS A SERVICE PROVIDER.

The Company has certified that all of the following statements are TRUE for the Company in connection with this
Offering:

(1) Is organized under, and subject to, the laws of a State or territory of the United States or the District of
Columbia;

(2) Is not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 780(d));

(3) Is not an investment company, as defined in Section 3 of the Investment Company Act of 1940 (the
“Investment Company Act”)(15 U.S.C. 80a-3), or excluded from the definition of investment company by
Section 3(b) or Section 3(c) of the Investment Company Act (15 U.S.C. 80a-3(b) or 80a-3(c));

(4) Is not ineligible to offer or sell securities in reliance on Section 4(a)(6) of the Securities Act of 1933 (the
“1933 Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a);

(5) Has filed with the SEC and provided to investors, to the extent required, any ongoing annual reports required
by law during the two years immediately preceding the filing of this Form C; and

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified company
or companies.
Bad Actor Disclosure
The Company is not subject to any bad actor disqualifications under any relevant U.S. securities laws.

Ongoing Reporting

Following the first sale of the Securities, the Company will file a report electronically with the Securities & Exchange
Commission annually and post the report on its website, no later than 120 days after the end of the Company’s fiscal
year.

Once posted, the annual report may be found on the Company’s website at https://www.derosagroup.com/

The Company must continue to comply with the ongoing reporting requirements until:
(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not
exceed $10,000,000;

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders
of record;



(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not
exceed $10,000,000;

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders
of record,;

(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the
1933 Act, including any payment in full of debt securities or any complete redemption of redeemable
securities; or

(5) the Company liquidates or dissolves its business in accordance with applicable state law.

Neither the Company nor any of its predecessors (if any) previously failed to comply with the ongoing reporting
requirement of Regulation CF.

Updates

Updates on the status of this Offering may be found at: https://www.republic.co/diamond-ridge

The date of this Form C is January 26, 2020.
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ABOUT THIS FORM C

You should rely only on the information contained in this Form C. We have not authorized anyone to provide any
information or make any representations other than those contained in this Form C, and no source other than the
Intermediary has been authorized to host this Form C and the Offering. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not offering to sell, nor seeking offers to buy, the Securities
in any jurisdiction where such offers and sales are not permitted. The information contained in this Form C and any
documents incorporated by reference herein is accurate only as of the date of those respective documents, regardless
of the time of delivery of this Form C or the time of issuance or sale of any Securities.

Statements contained herein as to the content of any agreements or other documents are summaries and, therefore, are
necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents.
Prior to the consummation of the purchase and sale of the Securities, the Company will afford prospective Investors
an opportunity to ask questions of, and receive answers from, the Company and its management concerning the terms
and conditions of this Offering and the Company.

In making an investment decision, you must rely on your own examination of the Company and the terms of the
Offering, including the merits and risks involved. The statements of the Company contained herein are based on
information believed to be reliable; however, no warranty can be made as to the accuracy of such information or that
circumstances have not changed since the date of this Form C. For example, our business, financial condition, results
of operations, and prospects may have changed since the date of this Form C. The Company does not expect to update
or otherwise revise this Form C or any other materials supplied herewith.

This Form C is submitted in connection with the Offering described herein and may not be reproduced or used for any
other purpose.

CAUTIONARY NOTE CONCERNING FORWARD-LOOKING STATEMENTS

This Form C and any documents incorporated by reference herein contain forward-looking statements and are subject
to risks and uncertainties. All statements other than statements of historical fact or relating to present facts or current
conditions included in this Form C are forward-looking statements. Forward-looking statements give our current
reasonable expectations and projections regarding our financial condition, results of operations, plans, objectives,
future performance and business. You can identify forward-looking statements by the fact that they do not relate
strictly to historical or current facts. These statements may include words such as “anticipate,” “estimate,” “expect,”
“project,” “plan,” “intend,” “believe,” “may,” “should,” “can have,” “likely” and other words and terms of similar
meaning in connection with any discussion of the timing or nature of future operating or financial performance or
other events.

EEINT3

EEINT3

The forward-looking statements contained in this Form C and any documents incorporated by reference herein are
based on reasonable assumptions we have made in light of our industry experience, perceptions of historical trends,
current conditions, expected future developments and other factors we believe are appropriate under the
circumstances. As you read and consider this Form C, you should understand that these statements are not guarantees
of performance or results. Although we believe that these forward-looking statements are based on reasonable
assumptions, you should be aware that many factors could affect our actual operating and financial performance and
cause our performance to differ materially from the performance anticipated in the forward-looking statements. Should
one or more of these risks or uncertainties materialize, or should any of these assumptions prove incorrect or change,
our actual operating and financial performance may vary in material respects from the performance projected in these
forward-looking statements.

Investors are cautioned not to place undue reliance on these forward-looking statements. Any forward-looking
statements made in this Form C or any documents incorporated by reference herein is accurate only as of the date of
those respective documents. Except as required by law, we undertake no obligation to publicly update any forward-
looking statements for any reason after the date of this Form C or to conform these statements to actual results or to
changes in our expectations.



SUMMARY

The following summary highlights information contained elsewhere or incorporated by reference in this Form C. This
summary may not contain all of the information that may be important to you. You should read this entire Form C
carefully, including the matters discussed under the section titled “Risk Factors.”

The Company

DeRosa Capital 11, LLC is a North Carolina Limited Partnership incorporated/formed on July 10, 2020.

The Company was formed for the purpose of investing in real property, namely the purchase, rehabilitation,
management, refinance, and/or sale of a certain multi-family residential complex commonly referred to as The
Residences at Diamond Ridge located at 730 Anson St., Winston Salem, NC 27103. (the “Property”).

The Company is located at 354 South Broad Street, Trenton, NJ 08608, United States.

The Company’s website is https://www.derosagroup.com/

A description of our products, services and business plan can be found on the Company’s profile page on the
Intermediary’s website under https://republic.co/diamond-ridge and is attached as Exhibit B to this Form C.

Management
The Manager of the Company is DeRosa Capital 11 Management, LLC. The individuals who control the managing
entity are listed in the Directors, Officers and Managers Section of this Form C.

The Offering
Minimum Amount of the Securities Offered 25
Total Amount of the Securities Outstanding after 25"
Offering (if Target Offering Amount met)
Maximum Amount of the Securities Offered 1,070
Total Amount of the Securities Outstanding after 1.070"
Offering (if Maximum Offering Amount met) ’
Price Per Security $1,000
Minimum Individual Purchase Amount $1,000*
Offering Deadline April 30, 2021
Use of Proceeds See the description of the use of proceeds on page 19
hereof.
Voting Rights See the description of the voting rights on page 27.

*The total number of the Securities outstanding after the Offering is subject to increase in an amount equal
to the Intermediary’s fee of two percent (2%) of the Securities issued in this Offering.

+ The Company reserves the right to amend the Minimum Individual Purchase Amount, in its sole discretion.
In particular, the Company may elect to participate in one of the Intermediary's special investment programs
and may offer alternative Minimum Individual Purchase Amounts to Investors participating in such programs
without notice.






RISK FACTORS

Investing in the Securities involves a high degree of risk and may result in the loss of your entire investment. Before
making an investment decision with respect to the Securities, we urge you to carefully consider the risks described in
this section and other factors set forth in this Form C. In addition to the risks specified below, the Company is subject
to same risks that all companies in its business, and all companies in the economy, are exposed to. These include risks
relating to economic downturns, political and economic events and technological developments (such as hacking and
the ability to prevent hacking). Additionally, early-stage companies are inherently riskier than more developed
companies. Prospective Investors should consult with their legal, tax and financial advisors prior to making an
investment in the Securities. The Securities should only be purchased by persons who can afford to lose all of their
investment.

Risks Related to the Company’s Business and Industry

Investing in the Class A Units of DEROSA CAPITAL 11, LLC (“Company”) is very risky. You should be able to
bear a complete loss of your investment. You should carefully consider the following factors, among others.

Company Considerations.

Risks Associated with Expansion or Improvements: Any expansion of operations or improvements to assets the
Company may undertake will entail risks, such actions may involve specific operational activities, which may
negatively impact the profitability of the Company. Consequently, Unit holders must assume the risk that (i) such
expansion or improvements may ultimately involve expenditures of funds beyond the resources available to the
Company at that time, and (ii) management of such expanded operations may divert Management’s attention and
resources away from its existing operations, all of which factors may have a material adverse effect on the Company’s
present and prospective business activities.

Unanticipated Obstacles to Execution of the Business Plan.

The Company’s business plans may change significantly. Many of the Company’s potential business endeavors are
capital intensive and may be subject to statutory or regulatory requirements. Management believes that the Company’s
chosen activities and strategies are achievable in light of current conditions with the skills, background, and knowledge
of the Company’s principals and advisors. Management reserves the right to make significant modifications to the
Company’s stated strategies depending on future events.

TIC Interests.

In the event that the Company accepts a Party to be a tenant-in-common (someone who has funds to buy an undivided
interest in the real property with IRS §1031 funds) with the Company in connection with the Property, there are certain
risks, including, but not limited to: the 1031 party may not want to comply with the Manager’s directives; the TIC
party may have a different date of sale in mind or prefer a different exit strategy. The Company’s Manager will do
their best to work cooperatively with the TIC parties (if any), there may exist a conflict between the TIC Party and the
Manager. The IRS has not issued a private letter ruling in connection with any 1031 party participating. As such, each
1031 party takes the risk of the IRS disallowing the benefits sought by the 1031 party.

Labor and Power Supply.
Interrupted labor or power supply may cause suspension/closure of operation and damage to assets, which could
adversely affect the Company.

Change in Economy.
Changes in the U.S. economy from time to time may have an adverse or favorable impact on the profitability of the
Company. A protracted recession may also negatively impact the Company’s profitability.

Unexpected Events (Local, National, or Global)

As 2020 has reinforced (with the advent of the Coronavirus), the reality of life is that unexpected events can occur,
which may have a significant impact on the Property, the Company, the individual Manager(s), any of the Sponsors,
or the Members of the Company. Such a similar event could occur in the future, which may impact everything.

Novel Coronavirus (Covid-19)



The novel coronavirus (Covid-19) pandemic has significantly affected the hospitality industry, and future such public
health emergencies have the potential to materially and adversely impact economic production and activity in ways
that are impossible to predict, all of which may result in significant losses to the Company. The widespread outbreak
of another infectious or contagious disease in the United States, such as the HIN1 or Ebola viruses, or the re-
emergence of the coronavirus (Covid-19), could reduce travel and adversely affect demand within the lodging
industry. If demand for the Project decreases significantly or for a prolonged period of time as a result of an outbreak
of an infectious or contagious disease, the Company's revenue would be adversely affected, which could have a
material adverse effect on the Company. Currently, there is an ongoing outbreak of the novel coronavirus (Covid-19),
which the World Health Organization formally declared in March 2020 to constitute a global "pandemic." This
outbreak has caused a worldwide public health emergency, straining healthcare resources and resulting in extensive
and growing numbers of infections, hospitalizations, and deaths. In an effort to contain the novel coronavirus (Covid-
19), national, regional and local governments, as well as private businesses and other organizations, have taken
severely restrictive measures, including instituting local and regional quarantines, restricting travel (including closing
certain international borders), prohibiting public activity (including "stay-at-home" and similar orders), and ordering
the closure of large numbers of offices, businesses, schools, and other public venues. As a result, the novel coronavirus
(Covid-19) has significantly diminished global economic production and activity of all kinds and has contributed to
both volatility and a severe decline in all financial markets. Among other things, these unprecedented developments
have resulted in material reductions in demand across most categories of consumers and businesses, dislocation (or in
some cases a complete halt) in the credit and capital markets, labor force and operational disruptions, slowing or
complete idling of certain supply chains and manufacturing activity, and strain and uncertainty for businesses and
households, with a particularly acute impact on industries dependent on travel and public accessibility, such as
transportation, hospitality, tourism, retail, sports and entertainment.

The ultimate impact of the novel coronavirus (Covid-19) — and the resulting precipitous decline in economic and
commercial activity across several of the world's largest economies —on global economic conditions, and on the
operations, financial condition and performance of any particular industry or business, is impossible to predict,
although ongoing and potential additional materially adverse effects, including a further global or regional economic
downturn (including a recession) of indeterminate duration and severity, are possible. The extent of the novel
coronavirus (Covid-19)'s impact will depend on many factors, including the ultimate duration and scope of the public
health emergency and the restrictive countermeasures being undertaken, as well as the effectiveness of other
governmental, legislative and financial and monetary policy interventions designed to mitigate the crisis and address
its negative externalities, all of which are evolving rapidly and may have unpredictable results. Even if and as the
spread of the novel coronavirus (Covid-19) virus itself is substantially contained, it will be difficult to assess what the
longer-term impacts of an extended period of unprecedented economic dislocation and disruption will be on future
macro- and micro-economic developments, the health of certain industries and businesses, and commercial and
consumer behavior and, at least in the short term, the hospitality industry appears to be severely impacted.

The ongoing novel coronavirus (Covid-19) crisis and any other public health emergency could have a significant
adverse impact and result in significant losses to the Company. The extent of the impact on the Company's operational
and financial performance will depend on many factors, all of which are highly uncertain and cannot be predicted, and
this impact may include significant reductions in revenue and growth, unexpected operational losses and liabilities,
impairments to credit quality and reductions in the availability of capital. These same factors may limit the ability of
the Company to manage, finance and exit the Project (and other future investments) in the future, and governmental
mitigation actions may constrain or alter existing financial, legal and regulatory frameworks in ways that are adverse
to the investment strategy the Company intends to pursue, all of which could adversely affect the Company's ability
to fulfill its investment objectives. In addition, the operations of the Company, the Manager and its affiliates may be
significantly impacted, or even temporarily or permanently halted, as a result of government quarantine measures,
restrictions on travel and movement, remote-working requirements and other factors related to a public health
emergency, including its potential adverse impact on the health of any such entity's personnel. These measures may
also hinder such entities' ability to conduct their affairs and activities as they normally would, including by impairing
usual communication channels and methods, hampering the performance of administrative functions such as
processing payments and invoices, and diminishing their ability to make accurate and timely projections of financial
performance.

Our business may be adversely affected by increases in interest rates or banks refusing to lend money.

An increase in interest rates by the Federal Reserve, or banks withholding loans, could adversely affect the
affordability and attractiveness of financing for the project. Our cost of borrowing would also increase as a result of
interest rate increases, which could, in turn, adversely affect our results of operations.

We may face intense competition from other multifamily and single family residential developers.

4



Competition among real estate developers may result in increased costs for the acquisition of land for development,
increased costs for raw materials, shortages of skilled contractors, oversupply of properties, decrease in rental rates,
and increases in administrative costs for hiring or retaining qualified personnel, any of which may adversely affect
our business and financial position. If we cannot respond to changes in market conditions as swiftly and effectively
as our competitors, our business and financial position will be adversely affected. If a well-financed competitor
develops a competing property near our proposed location it could materially affect our occupancy rates.

Dependence on Vendors and Service Providers May Affect the Ability of the Company to Conduct Business.

The Company depends upon a number of vendors and service providers for components. There is an inherent risk that
certain elements of the Company’s operations will be unavailable. The Company has only limited control over any
third-party vendors and service providers as to quality controls, timeliness of deliveries and various other factors.
Should the availability of certain elements be compromised, it could force the Company to develop alternatives, or
employ additional third-party vendors or service providers, which could add to operational costs, and compromise
operations, thus could materially adversely affecting business, results from operations and financial condition.

Investment Considerations Regulations.

The Company is subject to various federal and state laws, rules and regulations governing, among other things, the
licensing of, and procedures that must be followed by, and disclosures that must be made to investors purchasing
securities. Failure to comply with these laws may result in civil and criminal liability and may, in some cases, give
investors right to rescind their investment transactions and to demand the return of funds paid to the company. If a
number of Unit holders were to obtain rescission, the Company would face significant financial demands, which could
adversely affect the Company as a whole, as well as any non-rescinding Unit holders. Because the Company’s business
is highly regulated, the laws, rules and regulations applicable to the Company are subject to subsequent modification
and change. The Company believes it is in full compliance with any and all applicable laws, rules and regulations.

General Economic Conditions.

The financial success of the Company may be sensitive to adverse changes in general economic conditions in the
United States, or globally, such as a recession, inflation, unemployment, and interest rates. Such changing conditions
could reduce demand and the return on investment.

Risks of Borrowing.

If the Company incurs indebtedness, a portion of its cash flow will have to be dedicated to the payment of principal
and interest on such. Typical loan agreements also might contain restrictive covenants, which may impair the
Company’s operating flexibility. Such loan agreements would also provide for default under certain circumstances,
such as failure to meet certain financial covenants. A default under a loan agreement could result in the loan becoming
immediately due and payable and, if unpaid, a judgment in favor of such lender which would be senior to the rights
of members of the Company. A judgment creditor would have the right to foreclose on the Property resulting in a
material adverse effect on the Company’s business, operating results, or financial condition.

The Company is effectively controlled by the manager.

DEROSA CAPITAL 11 MANAGEMENT, LLC will control DEROSA CAPITAL 11, LLC with limited exceptions
as set forth in the Company Agreement. All the sponsors of this Offering will own and control the Manager. The
Company’s business will be significantly dependent on the Company’s management team. The Company’s success
will be particularly dependent upon the Managers and its principals. The loss of the Managers or any of its principals
could have a material adverse effect on the Company.

Protection of Intellectual Property.

In certain cases, the Company may rely on trade secrets to protect intellectual property, proprietary rights, and
processes, which the Company has acquired, developed, or may develop the future. There can be no assurances that
secrecy obligations will be honored or that others will not independently develop similar or superior products. The
protection of intellectual property and/or proprietary rights through claims of trade secret status has been the subject
of increasing claims and litigation by various companies both in order to protect proprietary rights as well as for
competitive reasons even where proprietary claims are unsubstantiated. The prosecution of proprietary claims or the
defense of such claims is costly and uncertain given the uncertainty and rapid development of the principles of law
pertaining to this area. The company, in common with other firms, may also be subject to claims by other parties with
regard to the use of intellectual property, technology information, and data, which may be deemed proprietary by
others. Restrictions on Transfer: To satisfy the requirements of certain exemptions from registration under the
securities Act of 1933 (“Securities Act”), and to conform with applicable state securities laws, each investor must
acquire his Units for investment purposes only and not with a view toward distribution. Consequently, certain
conditions of the Securities Act may need to be satisfied prior to any sale, transfer, or other disposition of the Units.
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Some of these conditions of the Securities Act may need to be satisfied prior to any sale, transfer, or other disposition
of Units. Some of these conditions may include a minimum holding period, availability of certain reports, including
financial statements from the Company limitations on the percentage of Units sold and the manner in which they are
sold. The Manager may prohibit any sale, transfer, or disposition of the Units and may require an opinion of counsel
provided at the holder’s expense in a form satisfactory to the Manager, stating that the proposed sale, transfer, or other
disposition will not result in a violation of applicable federal or state see the securities laws and regulations. No public
market exists for the Units and no market is expected to develop. Consequently, owners of the Units may have to hold
their investment indefinitely (or as otherwise provided in the Company Agreement) and may not be able to liquidate
their investments or pledge them as collateral for a loan.

Offering Price.

The price of the Class A Units offered has been arbitrarily established by DeRosa Capital 11, LLC, considering such
matters as the state of the Company’s business development and the general condition of the development,
construction and multifamily residential industry in which it operates. The Offering price bears little relationship to
the assets, net worth, or any other objective criteria of value applicable to DEROSA CAPITAL 11, LLC.

Projections / Forward Looking Information.
Management has prepared projections regarding DeRosa Capital 11, LLC’s anticipated financial performance. The
Company’s projections are hypothetical and a best estimate.

We are a newly formed entity with a limited operating history, which makes our future performance difficult to
predict.

We are a newly formed entity and have limited operating history. In making an investment decision, you should
consider the risks, uncertainties and difficulties frequently encountered by newly formed companies with similar
objectives. We have minimal operating capital and for the foreseeable future will be dependent upon our ability to
finance our operations from the sale of equity or other financing alternatives. The failure to successfully raise operating
capital, could result in our bankruptcy or other event which would have a material adverse effect on our business.
There can be no assurance that we will achieve our investment objectives

Our Manager has a limited operating history upon which you can evaluate their performance, and accordingly,
our prospects must be considered in light of the risks that any new company encounters.

Our Manager has a limited operating history and is just beginning to implement its business plan. There can be no
assurance that we will ever operate profitably. Our manager may not be successful in attaining the objectives necessary
for it to overcome the risks and uncertainties that any new company encounters.

The amount of capital the Company is attempting to raise in this Offering may not be enough to sustain the
Company’s current business plan.

Management of DeRosa Capital 11, LLC currently anticipates that the net proceeds of the Offering will be sufficient
to meet its development, design evolution and other working capital requirements through the first stages of its
business development plan. Future capital may be required to manage operations where logistical hurdles will need to
be overcome. The Company may need to raise additional funds to sustain its operational activities, particularly if there
is a major shift in marketplace. Adequate funds may not be available on terms favorable to the Company, if at all, to
deal with such issues. If we are not able to raise sufficient capital in the future, we may not be able to execute our
business plan, our continued operations will be in jeopardy and we may be forced to cease operations and sell or
otherwise transfer all or substantially all of our remaining assets, which could cause an Investor to lose all or a portion
of their investment.

We may face potential difficulties in obtaining capital.

We may have difficulty raising needed capital in the future as a result of, among other factors, our lack of revenues
from sales, as well as the inherent business risks associated with our Company and present and future market
conditions. We will require additional funds to execute our business strategy and conduct our operations. If adequate
funds are unavailable, we may be required to delay, reduce the scope of or eliminate one or more of our research,
development or commercialization programs, product launches or marketing efforts, any of which may materially
harm our business, financial condition and results of operations.

The Company’s success depends on the experience and skill of our Management Team, executive officers and key
employees.



In particular, we are dependent on the members of the Management Team. The individuals who control the managing
entity are listed in the Directors, Officers and Managers Section of this Form C. We intend to enter into management
agreements with Carlisle Residential Properties, however there can be no assurance that it will do so or that they will
continue to be employed by the Company for a particular period of time. The loss of Carlisle Residential Properties,
our Manager, or any executive officer could harm the Company’s business, financial condition, cash flow and results
of operations.

Although dependent on certain key personnel, the Company does not have any key person life insurance policies
on any such people.

We are dependent on certain key personnel in order to conduct our operations and execute our business plan, however,
the Company has not purchased any insurance policies with respect to those individuals in the event of their death or
disability. Therefore, if any of these personnel die or become disabled, the Company will not receive any compensation
to assist with such person’s absence. The loss of such person could negatively affect the Company and our operations.
We have no way to guarantee key personnel will stay with the Company, as many states do not enforce non-
competition agreements, and therefore acquiring key man insurance will not ameliorate all of the risk of relying on
key personnel.

Damage to our reputation could negatively impact our business, financial condition and results of operations.

Our reputation and the quality of our brand are critical to our business and success in existing markets, and will be
critical to our success as we enter new markets. Any incident that erodes consumer loyalty for our brand could
significantly reduce its value and damage our business. We may be adversely affected by any negative publicity,
regardless of its accuracy. Also, there has been a marked increase in the use of social media platforms and similar
devices, including blogs, social media websites and other forms of internet-based communications that provide
individuals with access to a broad audience of consumers and other interested persons. The availability of information
on social media platforms is virtually immediate as is its impact. Information posted may be adverse to our interests
or may be inaccurate, each of which may harm our performance, prospects or business. The harm may be immediate
and may disseminate rapidly and broadly, without affording us an opportunity for redress or correction.

Our Property will be subject to the risks typically associated with real estate.

Our Property will be subject to the risks typically associated with real estate. The value of real estate may be
adversely affected by a number of risks, including:

° natural disasters such as hurricanes, earthquakes and floods;

° acts of war or terrorism, including the consequences of terrorist attacks;

° adverse changes in national and local economic and real estate conditions;

° an oversupply of (or a reduction in demand for) and the attractiveness of the Property to

prospective tenants;

° changes in governmental laws and regulations, fiscal policies and zoning ordinances and the
related costs of compliance therewith and the potential for liability under applicable laws;

° costs of remediation and liabilities associated with environmental conditions; and;
° the potential for uninsured or underinsured property losses.

The value of the Property will be affected significantly by its ability to generate cash flow and net income,
which in turn depends on the amount of rental or other income that can be generated net of expenses required to be
incurred with respect to the Property. Many expenditures associated with the Property (such as operating expenses
and capital expenditures) cannot be reduced when there is a reduction in income from the Property.

These factors may have a material adverse effect on the value that we can realize from the Property.



Many factors impact the residential rental market, and if rents do not increase sufficiently to keep pace with rising
costs of operations, our income and distributable cash will decline.

The success of our business model depends, in part, on conditions in the residential rental market. Our
acquisitions will be premised on assumptions about occupancy levels and rental rates, and if those assumptions prove
to be inaccurate, our cash flows and profitability will be reduced.

We anticipate involvement in a variety of litigation.

We anticipate involvement in a range of legal actions in the ordinary course of business. These actions may
include eviction proceedings and other landlord-tenant disputes, challenges to title and ownership rights and issues
with local housing officials arising from the condition or maintenance of the Property. These actions can be time
consuming and expensive. We cannot assure you that we will not be subject to expenses and losses that may adversely
affect our operating results.

We may not be able to sell the Property at a price equal to, or greater than, the total amount of capital we have
invested in the Property, which may lead to a decrease in the value of the Securities.

The value of the Property to a potential purchaser may not increase over time, which may restrict our ability
to sell a property, or if we are able to sell such property, may lead to a sale price less than the price that we paid to
purchase a Property. Such loss, would reduce the value of the Securities.

We may be unable to renew leases or re-lease space as leases expire.

If tenants do not renew their leases upon expiration, we may be unable to re-lease the vacated space. Even if
the tenants do re-lease the lease or we are able to re-lease to a new tenant, the terms and conditions of the new lease
may not be as favorable as the terms and conditions of the expired lease. If the rental rates for the Property decrease
or we are not able to release a significant portion of our available and soon-to-be-available space, our financial
condition, results of operations, cash flow, the market value of our Securities and our ability to satisfy our debt
obligations and to make distributions to our Investor could be adversely affected.

The actual rents we receive for the Property may be less than estimated market rents, and we may experience a
decline in realized rental rates from time to time, which could adversely affect our financial condition, results of
operations and cash flow.

As a result of potential factors, including competitive pricing pressure in the residential rental market, a
general economic downturn and the desirability of the Property compared to other, we may be unable to realize our
estimated market rents for the Property. In addition, depending on market rental rates at any given time as compared
to expiring leases in the Property, from time to time rental rates for expiring leases may be higher than starting rental
rates for new leases. If we are unable to obtain sufficient rental rates for the Property, then our ability to generate cash
flow growth will be negatively impacted.

We may be required to make rent or other concessions and/or significant capital expenditures to improve the
Property in order to retain and attract tenants, generate positive cash flow or to make the Property suitable for sale,
which could adversely affect us, including our financial condition, results of operations and cash flow.

In the event there are adverse economic conditions in the real estate market which leads to an increase in
tenant defaults, lower rental rates and less demand for residential real estate space in that market, we may be more
inclined to increase tenant improvement allowances or concessions to tents, accommodate increased requests for
renovations and offer improvements or provide additional services to our tenants in order to compete in a more
competitive leasing environment, all of which could negatively affect our cash flow. If the necessary capital is
unavailable, we may be unable to make these potentially significant capital expenditures. This could result in non-
renewals by tenants upon expiration of their leases and our vacant space remaining untenanted, which could adversely
affect our financial condition, results of operations, cash flow and the market value of our Securities.

Our dependence on rental revenue may adversely affect us, including our profitability, our ability to meet our debt
obligations and our ability to make distributions to our Investors.

Our income will be primarily derived from rental revenue from the Property. As a result, our performance
will depend on our ability to collect rent from tenants. Our income and funds for distribution would be adversely
affected if a significant number of our tenants:

° delay lease commencements;



° decline to extend or renew leases upon expiration;
° fail to make rental payments when due; or
° declare bankruptcy.

Any of these actions could result in the termination of such tenants’ leases with us and the loss of rental
revenue attributable to the terminated leases. In these events, we cannot assure you that such tenants will renew those
leases or that we will be able to re-lease spaces on economically advantageous terms or at all. The loss of rental
revenues from our tenants and our inability to replace such tenants may adversely affect us, including our profitability,
our ability to meet our debt and other financial obligations and our ability to make distributions to our Investors.

We will engage in development, redevelopment or repositioning activities, which could expose us to different risks
that could adversely affect us, including our financial condition, cash flow and results of operations.

We intend to engage in development, redevelopment or repositioning activities and we will be subject to
certain risks, which could adversely affect us, including our financial condition, cash flow and results of operations.
These risks include, without limitation:

° the availability and pricing of financing on favorable terms or at all;

° the availability and timely receipt of zoning and other regulatory approvals;

° the potential for the fluctuation of occupancy rates and rents, which may result in our investment
not being profitable;

° start up, development, repositioning and redevelopment costs may be higher than anticipated;

° cost overruns and untimely completion of construction (including risks beyond our control, such

as weather or labor conditions or material shortages); and
° changes in the pricing and availability of buyers and sellers.

These risks could result in substantial unanticipated delays or expenses and could prevent the initiation or the
completion of development and redevelopment activities, any of which could have an adverse effect on our financial
condition, results of operations, cash flow, the market value of our Securities and our ability to satisfy our debt
obligations and to make distributions to our Investors.

Our Property may be subject to impairment charges.

We will periodically evaluate our Property for impairment indicators. The judgment regarding the existence
of impairment indicators is based on factors such as market conditions, tenant performance and legal structure. For
example, the early termination of, or default under, a lease by a tenant may lead to an impairment charge. If we
determine that an impairment has occurred, we would be required to make a downward adjustment to the net carrying
value of the Property. Impairment charges also indicate a potential permanent adverse change in the fundamental
operating characteristics of the impaired property. There is no assurance that these adverse changes will be reversed
in the future and the decline in the impaired property’s value could be permanent.

If a tenant declares bankruptcy, we may be unable to collect balances due under relevant leases, which could
adversely affect our financial condition and ability to pay distributions to our Investors.

Any of our tenants, or any guarantor of a tenant’s lease obligations, could be subject to a bankruptcy
proceeding pursuant to Chapter 11 of the United States bankruptcy code. A bankruptcy filing by one of our tenants or
any guarantor of a tenant’s lease obligations would bar all efforts by us to collect pre-bankruptcy debts from these
entities or their properties, unless we receive an enabling order from the bankruptcy court. There is no assurance the
tenant or its trustee would agree to assume the lease. If a lease is rejected by a tenant in bankruptcy, we would have
only a general unsecured claim for damages that is limited in amount and which may only be paid to the extent that
funds are available and in the same percentage as is paid to all other holders of unsecured claims.

A tenant or lease guarantor bankruptcy could delay efforts to collect past due balances under the relevant
leases and could ultimately preclude full collection of these sums. A tenant or lease guarantor bankruptcy could cause



a decrease or cessation of rental payments that would mean a reduction in our cash flow and the amount available to
pay distributions to our Investors.

Property taxes could increase due to property tax rate changes or reassessment, which could impact our cash flow.

The real property taxes on our Property may increase as property tax rates change or as the Property is
assessed or reassessed by taxing authorities. If the property taxes we pay increase, our financial condition, results of
operations, cash flow, the value of our Securities and our ability to satisfy our principal and interest obligations and
to make distributions to our Investors could be adversely affected.

Uninsured losses relating to real property or excessively expensive premiums for insurance coverage, including
due to the non-renewal of the Terrorism Risk Insurance Act of 2002, or the TRIA, could reduce our cash flows
and the return on our Investors’ investments.

There are types of losses, generally catastrophic in nature, such as losses due to wars, acts of terrorism,
earthquakes, floods, hurricanes, pollution or environmental matters that are uninsurable or not economically insurable,
or may be insured subject to limitations, such as large deductibles or co-payments. Insurance risks associated with
such catastrophic events could sharply increase the premiums we pay for coverage against property and casualty
claims.

This risk is particularly relevant with respect to potential acts of terrorism. The TRIA, under which the U.S.
federal government bore a significant portion of insured losses caused by terrorism, will expire on December 31, 2020,
and there can be no assurance that Congress will act to renew or replace the TRIA following its expiration. If the
TRIA is not renewed or replaced, terrorism insurance may become difficult or impossible to obtain at reasonable costs
or at all, which may result in adverse impacts and additional costs to us.

Changes in the cost or availability of insurance due to the non-renewal of the TRIA or for other reasons could
expose us to uninsured casualty losses. If the Property incurs a casualty loss that is not fully insured, the value of our
assets will be reduced by any such uninsured loss, which may reduce the value of our Investors’ investments. In
addition, other than any working capital reserve or other reserves we may establish, we have no source of funding to
repair or reconstruct any uninsured property. Also, to the extent we must pay unexpectedly large amounts for
insurance, we could suffer reduced earnings that would result in lower distributions to Investors.

Additionally, mortgage lenders insist in some cases that multifamily property owners purchase coverage
against terrorism as a condition for providing mortgage loans. Accordingly, to the extent terrorism risk insurance
policies are not available at reasonable costs, if at all, our ability to finance or refinance the Property could be impaired.
In such instances, we may be required to provide other financial support, either through financial assurances or self-
insurance, to cover potential losses. We may not have adequate, or any, coverage for such losses.

Climate change may adversely affect our business.

To the extent that climate change does occur and affects the markets that we invest in, we may experience
extreme weather and changes in precipitation and temperature, all of which may result in physical damage or a
decrease in demand for a property that we acquire. Should the impact of climate change be material in nature or occur
for lengthy periods of time, the financial condition or results of operations for the Property would be adversely
affected. In addition, changes in federal and state legislation and regulation on climate change could result in increased
capital expenditures to improve the energy efficiency of the Property that we acquire in order to comply with such
regulations

Tenant relief laws may negatively impact our rental income and profitability.

We may be involved in evicting residents who are not paying their rent or are otherwise in material violation
of the terms of their lease. Eviction activities will impose legal and managerial expenses that will raise our costs. The
eviction process is typically subject to legal barriers, mandatory “cure” policies and other sources of expense and
delay, each of which may delay our ability to gain possession and stabilize the home. Additionally, state and local
landlord-tenant laws may impose legal duties to assist residents in relocating to new housing or restrict the landlord’s
ability to recover certain costs or charge residents for damage that residents cause to the landlord’s premises. We and
any property managers we hire will need to be familiar with and take all appropriate steps to comply with all applicable
landlord-tenant laws, and we will need to incur supervisory and legal expenses to ensure such compliance. To the
extent that we do not comply with state or local laws, we may be subjected to civil litigation filed by individuals, in
class actions or by state or local law enforcement. We may be required to pay our adversaries’ litigation fees and
expenses if judgment is entered against us in such litigation or if we settle such litigation.
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Real estate investments are relatively illiquid and may limit our flexibility.

An investment in the Class A Units may be long term and illiquid. The offer and sale of the Class A Units
will not be registered under the Securities Act or any foreign or state securities laws by reason of exemptions from
such registration, which depends in part on the investment intent of the investors. Prospective investors will be required
to represent in writing that they are purchasing the Class A Units for their own account for long-term investment and
not with a view towards resale or distribution. Accordingly, purchasers of Class A Units must be willing and able to
bear the economic risk of their investment for an indefinite period of time. It is likely that investors will not be able to
liquidate their investment in the event of an emergency.

Real estate investments are relatively illiquid, which may tend to limit our ability to react promptly to changes
in economic or other market conditions. Our ability to dispose of the Property in the future will depend on prevailing
economic and market conditions. Our inability to sell the Property on favorable terms or at all could have an adverse
effect on our sources of working capital and our ability to satisfy our debt obligations.

The failure of any bank in which we deposit our funds could reduce the amount of cash we have available to pay
distributions to our Investors and make additional investments.

We intend to diversify our cash and cash equivalents among several banking institutions in an attempt to
minimize exposure to any one of these entities. However, the Federal Deposit Insurance Corporation, or FDIC, only
insures amounts up to $250,000 per depositor per insured bank. We expect to have cash and cash equivalents and
restricted cash deposited in certain financial institutions in excess of federally insured levels. If any of the banking
institutions in which we have deposited funds ultimately fails, we may lose our deposits over $250,000.

Potential development and construction delays and resultant increased costs and risks may hinder our operating
results and decrease our net income.

The Property will be subject to the uncertainties associated with the development and construction of real
property, including those related to re-zoning land for development, environmental concerns of governmental entities
and community groups and our builders’ ability to build in conformity with plans, specifications, budgeted costs and
timetables. If a builder fails to perform, we may resort to legal action to rescind the purchase or the construction
contract or to compel performance. A builder’s performance may also be affected or delayed by conditions beyond
the builder’s control. Delays in completing construction could also give tenants the right to terminate preconstruction
leases/purchase agreements. We may incur additional risks when we make periodic progress payments or other
advances to builders before they complete construction. These and other factors can result in increased costs of a
project or loss of our investment. In addition, we will be subject to normal lease-up risks relating to newly constructed
projects. We also must rely on rental income and expense projections and estimates of the fair market value of property
upon completion of construction when agreeing upon a purchase price at the time we acquire the property. If our
projections are inaccurate, we may pay too much for a property, and the return on our investment could suffer.

Costs imposed pursuant to governmental laws and regulations may reduce our net income and the cash available
for distributions to our Investors.

Real property and the operations conducted on real property are subject to federal, state and local laws and
regulations relating to protection of the environment and human health. We could be subject to substantial liability in
the form of fines, penalties or damages for noncompliance with these laws and regulations. Even if we are not subject
to liability, other costs, which we would undertake to avoid or mitigate any such liability, such as the cost of removing
or remediating hazardous or toxic substances could be substantial. These laws and regulations generally govern
wastewater discharges, air emissions, the operation and removal of underground and above-ground storage tanks, the
use, storage, treatment, transportation and disposal of solid and hazardous materials, the remediation of contamination
associated with the release or disposal of solid and hazardous materials, the presence of toxic building materials and
other health and safety-related concerns.

The presence of hazardous substances, including hazardous substances that have not been detected, or the
failure to properly manage or remediate these substances, may hinder our ability to sell, rent or pledge such property
as collateral for future borrowings. Any material expenditures, fines, penalties or damages we must pay will reduce
our ability to make distributions to our Investors and may reduce the value of your investment.

Certain environmental laws and common law principles could be used to impose liability for the release of
and exposure to hazardous substances, including asbestos-containing materials and lead-based paint. Third parties
may seek recovery from real property owners or operators for personal injury or property damage associated with
exposure to released hazardous substances and governments may seek recovery for natural resource damage. The
costs of defending against claims of environmental liability, of complying with environmental regulatory
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requirements, of remediating any contaminated property, or of paying personal injury, property damage or natural
resource damage claims could reduce the amounts available for distribution to our Investors.

The cost of defending against claims of liability, of compliance with environmental regulatory requirements,
of remediating any contaminated property, or of paying personal injury claims could materially adversely affect our
business, assets or results of operations and, consequently, amounts available for distribution to our Investors. We
may be subject to all the risks described here even if we do not know about the hazardous materials and if the previous
owners did not know about the hazardous materials on the property.

In addition, when excessive moisture accumulates in buildings or on building materials, mold growth may
occur, particularly if the moisture problem remains undiscovered or is not addressed over a period of time. Some
molds may produce airborne toxins or irritants. Concern about indoor exposure to mold has been increasing, as
exposure to mold may cause a variety of adverse health effects and symptoms, including allergic or other reactions.
As a result, the presence of significant mold at any of our projects could require us to undertake a costly remediation
program to contain or remove the mold from the affected property or development project, which would adversely
affect our operating results.

Environmental laws also may impose liens on property or restrictions on the manner in which property may
be used or businesses may be operated, and these restrictions may require substantial expenditures or prevent us or
our property manager and its assignees from operating the Property. Some of these laws and regulations have been
amended so as to require compliance with new or more stringent standards as of future dates. Compliance with new
or more stringent laws or regulations or stricter interpretation of existing laws may require us to incur material
expenditures. Future laws, ordinances or regulations may impose material environmental liability.

Costs associated with complying with the Americans with Disabilities Act and similar laws (including but not
limited to Fair Housing Amendments Act of 1988 and the rehabilitation Act of 1973) may decrease cash available
for distributions to our Investors.

The Property may be subject to the Americans with Disabilities Act of 1990, as amended, or the ADA. Under
the ADA, all places of public accommodation are required to comply with federal requirements related to access and
use by disabled persons. The Fair Housing Amendments Act of 1988 requires apartment communities first occupied
after March 13, 1991 to comply with design and construction requirements for disabled access. For projects receiving
federal funds, the Rehabilitation Act of 1973 also has requirements regarding disabled access. If the Property is not
in compliance with such laws, then we could be required to incur additional costs to bring the property into compliance.
We cannot predict the ultimate amount of the cost of compliance with such laws. Noncompliance with these laws
could also result in the imposition of fines or an award of damages to private litigants. Substantial costs incurred to
comply with such laws, as well as fines or damages resulting from actual or alleged noncompliance with such laws,
could adversely affect us, including our future results of operations and cash flows.

A prolonged economic slowdown, a lengthy or severe recession or declining real estate values could harm our
operations.

Our Property may be susceptible to economic slowdowns or recessions, which could lead to financial losses
in our investments and a decrease in revenues, net income and assets. An economic slowdown or recession, in addition
to other non-economic factors such as an excess supply of properties, could have a material negative impact on the
values of, and the cash flows from, residential real estate properties, which could significantly harm our revenues,
results of operations, financial condition, business prospects and our ability to make distributions to our Investors.

Deficiencies in our internal control over financial reporting could adversely affect our ability to present accurately
our financial statements and could materially and adversely affect us, including our business, reputation, results
of operations, financial condition or liquidity.

Effective internal control is necessary for us to accurately report our financial results. There can be no
guarantee that our internal control over financial reporting will be effective in accomplishing all control objectives all
of the time. As we grow our business, our internal control will become more complex, and we may require
significantly more resources to ensure our internal control remains effective. Deficiencies, including any material
weakness, in our internal control over financial reporting which may occur in the future could result in misstatements
of our results of operations that could require a restatement, failing to meet our reporting obligations and causing
investors to lose confidence in our reported financial information. These events could materially and adversely affect
us, including our business, reputation, results of operations, financial condition or liquidity.

The Company is not subject to Sarbanes-Oxley regulations and may lack the financial controls and procedures of
public companies.
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The Company may not have the internal control infrastructure that would meet the standards of a public company,
including the requirements of the Sarbanes Oxley Act of 2002. As a privately-held (non-public) Company, the
Company is currently not subject to the Sarbanes Oxley Act of 2002, and its financial and disclosure controls and
procedures reflect its status as a development stage, non-public company. There can be no guarantee that there are no
significant deficiencies or material weaknesses in the quality of the Company's financial and disclosure controls and
procedures. If it were necessary to implement such financial and disclosure controls and procedures, the cost to the
Company of such compliance could be substantial and could have a material adverse effect on the Company’s results
of operations.

We operate in a highly regulated environment, and if we are found to be in violation of any of the federal, state, or
local laws or regulations applicable to us, our business could suffer.

We are also subject to a wide range of federal, state, and local laws and regulations, such as local licensing
requirements, and retail financing, debt collection, consumer protection, environmental, health and safety, creditor,
wage-hour, anti-discrimination, whistleblower and other employment practices laws and regulations and we expect
these costs to increase going forward. The violation of these or future requirements or laws and regulations could
result in administrative, civil, or criminal sanctions against us, which may include fines, a cease and desist order
against the subject operations or even revocation or suspension of our license to operate the subject business. As a
result, we have incurred and will continue to incur capital and operating expenditures and other costs to comply with
these requirements and laws and regulations.

Risks Related to the Offering

State and federal securities laws are complex, and the Company could potentially be found to have not complied
with all relevant state and federal securities law in prior offerings of securities.

The Company has conducted previous offerings of securities and may not have complied with all relevant state and
federal securities laws. If a court or regulatory body with the required jurisdiction ever concluded that the Company
may have violated state or federal securities laws, any such violation could result in the Company being required to
offer rescission rights to investors in such offering. If such investors exercised their rescission rights, the Company
would have to pay to such investors an amount of funds equal to the purchase price paid by such investors plus interest
from the date of any such purchase. No assurances can be given the Company will, if it is required to offer such
investors a rescission right, have sufficient funds to pay the prior investors the amounts required or that proceeds from
this Offering would not be used to pay such amounts.

In addition, if the Company violated federal or state securities laws in connection with a prior offering and/or sale of
its securities, federal or state regulators could bring an enforcement, regulatory and/or other legal action against the
Company which, among other things, could result in the Company having to pay substantial fines and be prohibited
from selling securities in the future.

The U.S. Securities and Exchange Commission does not pass upon the merits of the Securities or the terms of the
Offering, nor does it pass upon the accuracy or completeness of any Offering document or literature.

You should not rely on the fact that our Form C is accessible through the U.S. Securities and Exchange Commission’s
EDGAR filing system as an approval, endorsement or guarantee of compliance as it relates to this Offering. The U.S.
Securities and Exchange Commission has not reviewed this Form C, nor any document or literature related to this
Offering.

Neither the Offering nor the Securities have been registered under federal or state securities laws.

No governmental agency has reviewed or passed upon this Offering or the Securities. Neither the Offering nor the
Securities have been registered under federal or state securities laws. Investors will not receive any of the benefits
available in registered Offerings, which may include access to quarterly and annual financial statements that have

been audited by an independent accounting firm. Investors must therefore assess the adequacy of disclosure and the
fairness of the terms of this Offering based on the information provided in this Form C and the accompanying exhibits.

Our manager may have broad discretion in how the Company uses the net proceeds of the Offering.
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Unless the Company has agreed to a specific use of the proceeds from the Offering, the Company’s Manager will
have considerable discretion over the use of proceeds from the Offering. You may not have the opportunity, as part
of your investment decision, to assess whether the proceeds are being used appropriately.

The Company has the right to limit individual Investor commitment amounts based on the Company’s
determination of an Investor’s sophistication.

The Company may prevent any Investor from committing more than a certain amount in this Offering based on the
Company’s determination of the Investor’s sophistication and ability to assume the risk of the investment. This means
that your desired investment amount may be limited or lowered based solely on the Company’s determination and not
in line with relevant investment limits set forth by the Regulation CF rules. This also means that other Investors may
receive larger allocations of the Offering based solely on the Company’s determination.

The Company has the right to extend the Offering Deadline.

The Company may extend the Offering Deadline beyond what is currently stated herein. This means that your
investment may continue to be held in escrow while the Company attempts to raise the Target Offering Amount even
after the Offering Deadline stated herein is reached. While you have the right to cancel your investment in the event
the Company extends the Offering Deadline, if you choose to reconfirm your investment, your investment will not be
accruing interest during this time and will simply be held until such time as the new Offering Deadline is reached
without the Company receiving the Target Offering Amount, at which time it will be returned to you without interest
or deduction, or the Company receives the Target Offering Amount, at which time it will be released to the Company
to be used as set forth herein. Upon or shortly after the release of such funds to the Company, the Securities will be
issued and distributed to you.

The Company may also end the Offering early.

If the Target Offering Amount is met after 21 calendar days, but before the Offering Deadline, the Company can end
the Offering by providing notice to Investors at least 5 business days prior to the end of the Offering. This means your
failure to participate in the Offering in a timely manner, may prevent you from being able to invest in this Offering —
it also means the Company may limit the amount of capital it can raise during the Offering by ending the Offering
early.

Risks Related to the Securities

Future Capital Needs; Uncertainty of Additional Funding:

Management currently anticipates that the net proceeds of the Offering will be sufficient to meet its business plan.
However, if an unexpected event does occur, future capital may be required to manage operations where logistical
hurdles will need to be overcome. While the Company does not anticipate the need for a capital call, every
Member/Investor acknowledges and understands that Management’s first and foremost responsibility will be to
protect your investment and the underlying Property’s ability to generate revenue to return to Investors. As such,
there may arise such an event where the Company may need to raise additional funds to sustain its operational
activities, particularly if there is a major shift in marketplace. Such event and call will be handled according to the
Company’s Operating Agreement.

Future Capital Call(s) by the Company:

In order to protect the Property owned by the Company, its business plan, and/or its obligations to protect each
Members’ investment in the Property, Management does have the ability to have future capital call(s). Class A
Members of the Company’s obligation to participate in such event is highly unlikely given that their return is fixed,
however, the Company cannot guaranty that Management will never make a capital call on its Members. In the
unlikely event of such event, each Member will have the right to choose whether to participate in such capital call
(consistent with the Company’s Operating Agreement). The Company does not have a mandatory capital call
requirement for any of its Members. In the event such Member refuses to voluntarily participate in a properly called
capital call event, such Member may be fractionally diluted in their ownership. In the event of such, a Member who
does not participate may be fractionally diluted in his or her voting power as well. The Company’s Management also
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has the ability (pursuant to the Company’s Operating Agreement) to allow a Member to loan the Company
money. This is also voluntary.

The Securities will not be freely tradable under the Securities Act until one year from the initial purchase date.
Although the Securities may be tradable under federal securities law, state securities regulations may apply, and
each Investor should consult with their attorney.

You should be aware of the long-term nature of this investment. There is not now and likely will not ever be a public
market for the Securities. Because the Securities have not been registered under the Securities Act or under the
securities laws of any state or foreign jurisdiction, the Securities have transfer restrictions and cannot be resold in the
United States except pursuant to Rule 501 of Regulation CF. It is not currently contemplated that registration under
the Securities Act or other securities laws will be affected. Limitations on the transfer of the Securities may also
adversely affect the price that you might be able to obtain for the Securities in a private sale. Investors should be aware
of the long-term nature of their investment in the Company. Each Investor in this Offering will be required to represent
that they are purchasing the Securities for their own account, for investment purposes and not with a view to resale or
distribution thereof.

Investors will not be entitled to any inspection or information rights other than those required by law.

Investors will not have the right to inspect the books and records of the Company or to receive financial or other
information from the Company, other than as required by law. Other security holders of the Company may have such
rights. Regulation CF requires only the provision of an annual report on Form C and no additional information.
Additionally, there are numerous methods by which the Company can terminate annual report obligations, resulting
in no information rights, contractual, statutory or otherwise, owed to Investors. This lack of information could put
Investors at a disadvantage in general and with respect to other security holders, including certain security holders
who have rights to periodic financial statements and updates from the Company such as quarterly unaudited financials,
annual projections and budgets, and monthly progress reports, among other things.

There is no present market for the Securities and we have arbitrarily set the price.

The Offering price was not established in a competitive market. We have arbitrarily set the price of the Securities with
reference to the general status of the securities market and other relevant factors. The Offering price for the Securities
should not be considered an indication of the actual value of the Securities and is not based on our net worth or prior
earnings. We cannot guarantee that the Securities can be resold at the Offering price or at any other price.

There is no guarantee of a return on an Investor’s investment.

There is no assurance that an Investor will realize a return on their investment or that they will not lose their entire
investment. For this reason, each Investor should read this Form C and all exhibits carefully and should consult with
their attorney and business advisor prior to making any investment decision.

IN ADDITION TO THE RISKS LISTED ABOVE, RISKS AND UNCERTAINTIES NOT PRESENTLY
KNOWN, OR WHICH WE CONSIDER IMMATERIAL AS OF THE DATE OF THIS FORM C, MAY ALSO

HAVE AN ADVERSE EFFECT ON OUR BUSINESS AND RESULT IN THE TOTAL LOSS OF YOUR
INVESTMENT.

BUSINESS
Property or Project Summary
The Company is a North Carolina limited liability company formed to invest in real property, namely the purchase,
rehabilitation, management, refinance, and/or sale of a certain multi-family residential complex commonly referred to
as The Residences at Diamond Ridge located at 730 Anson St., Winston Salem, NC 27103.
Plan of Operation

Our customer base is apartment renters in the Winston-Salem, NC area with a median annual income of $25,000.

e  Major Exterior Capital Improvements:
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e Major Exterior Capital Improvements:

o DeRosa Capital 11 will spend significant renovation dollars in order to improve the curb appeal and
attractiveness of the property.

o Major projects are: (a) painting all buildings, (b) three new playground sets onsite, (c) creation of a
community space by repairing the pool and extending the deck to add a basketball court, picnic
tables and a grilling area, (d) adding a gym, and (e) a targeted security and safety improvement plan.

e Interior Unit Renovation Program
Modern interior renovation program to meet resident demand and raise rents to market, resulting in an
anticipated average rental increase of $140 per unit.

e New Management
We will bring best-in-class property management systems and processes, while increasing onsite staff from
4 to 7 individuals, providing increased resident satisfaction and asset performance.

e Flexible Low-Cost Agency Debt
The DeRosa Capital 11 team has received a quote for a 75% LTV, 7-year floating-rate loan with 2 year of
interest-only at a 2.75% note rate. The flexible debt will allow for an exit after 1 year at just 1%, and if
DeRosa Capital 11 refinances Diamond Ridge with FMAC, the 1% prepayment penalty may be waived.

e Refinance in Year 3
Due to the significant anticipated increase in Net Operating Income (“NOI”), the DeRosa Group will be
pursuing a refinance after stabilization, utilizing longer term fixed-rate debt which may also reset the interest-
only period, improving cashflow.

e Long-term Hold
The anticipated hold-period is 10 years. This hold period will allow for DeRosa Capital 11 to take advantage
of the strong fundamentals driving the Piedmont-Triad area while also reducing overall deal risk.

Market

The Residences at Diamond Ridge is trailing the competitive set by $231 on average, with comparable submarket
leader Gardens at Country Club achieving rent premiums of $300 over the property. Gardens at Country Club and
Hilltop House both offer 1960’s style construction with updated interior amenities and have successfully achieved
rents $200-$300 over The Residences at Diamond Ridge. With such a high rent ceiling in the submarket among look-
to comparables, a high-level interior renovation on a property with a superior locational advantage could yield
premiums of well over $200.

See Exhibit H: CoStar Group Rent Comps Report for The Residences at Diamond Ridge

Property History
The Company closed on the property and became owners on October 9, 2020.

Sources & Uses

The net proceeds from this offering shall be used primarily for general corporate purposes, including working capital
subject to reallocation by the Manager in the best interests of the Company and its members.

The amounts actually expended for each purpose may vary significantly depending upon a number of factors. DeRosa
Capital 11, LLC reserves the right to reallocate the proceeds of this Offering in response to a variety of factors and
related contingencies. The following represents the sources and uses of funds from this offering and the proceeds from
the Company’s third party lender:

Closing Costs: Some of the proceeds of the Offering will be used to reimburse the Manager, its affiliates, or third
parties for expenses related to the pursuit and acquisition of the Property, for such things as transaction closing costs,
due diligence and loan fees, and real estate commissions. Actual closing costs may be more or less than the estimate
amounts reflected in Exhibit A.

Working Capital: Proceeds of the Offering that are not used to acquire the Property will be held by the Company for
use as working capital during operation of the Property. If only the Minimum Aggregate Offering is raised, then
additional working capital may need to be accumulated from cash flow during operation of the Property and any
capital improvements or distributions to the members may be deferred until such time as sufficient reserves have been
accumulated, at the Manager’s sole discretion. Working capital may also Include costs of salaries to employees of the
Company and other operational and administrative expenses.
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Up Front Costs: May include, but are not limited to, sales commissions, bookkeeping fees and expense allowances.
To the extent that Units are sold by officers, directors and employees of the Company, amounts may be allocated to
sales commissions, due diligence fees and the expense allowances. Such Front Costs may also include, but are not
limited to, organizational costs which include all costs of organizing the offering, including, but not limited to,
expenses for printing, mailing, charges of professionals and other experts, expenses of qualification of the exemption
of the sale of the securities under federal and state law, including taxes and fees, accountant and attorney fees, travel
expenses of the officers and directors of the Company, consulting fees and other front-end fees. The difference
between such actual expenses and the amounts shown in the above table will be retained as Working Capital.

THE FIGURES ABOVE AND EXHIBIT A REPRESENTS ONLY ESTIMATES OF THE PROPOSED
APPLICATION OF PROCEEDS. NO ASSURANCE CAN BE GIVEN THAT SOME OF THE ABOVE
ESTIMATES MAY NOT VARY MATERIALLY FROM THE ACTUAL EXPENDITURE OF FUNDS.

Further, any unused sums in any of the above categories may be retained by the Company for any purposes needed to
operate and fund the Company, including, but not limited to, payments to the principals for management fees.

Leverage
The Company has $12,950,000 in debt, with a 2.7% interest rate. The Creditor of the debt is NorthMarq Capital, LLC.
Property Manager

Carlisle Residential Partners (Property Management)

New property management company with best in-class systems & processes and significant experience managing
Class C & Class B asset types. This management company is experienced in implementing our management plan to
address:

o Rents Trail Market Significantly: Turnover of onsite staff and mismanagement of the property has resulted
in current ownership missing out on the rent growth that Winston-Salem has experienced over the last few
years.

o Increased Staff Onsite: We are increasing the number of full-time, on-site staff to assist with leasing,
maintenance and ensure asset performance.

o Improved Marketing: We are rebranding and repositioning this asset to retain great tenants and strengthen
the reputation of the asset in the community.

See Exhibit G: Carlisle Property Management Agreement

Economic Overview

Waterfall Terms:

No waterfall for Class A investors. After paying all expenses and debt obligations, Class A investors are paid
next. After Class A investors are paid and 8% preferred rate of return with no upside on refinance or sale,
Class B investors are paid their Preferred rate of return of 6% after Class A investors are paid their preferred
rate of return.

Key Assumptions:

Rent Growth by year: 0% in years 1 and 2, 3% in years 3 through 10.

Economic Occupancy by Year: 81.70% in year 1, 83.70% in year 2, 90.2% in year 3, 91.2% in years 4 —
10.

Exit Cap Rate: 6.30%

Stabilization Period: 3 Years

Refinance LTV: 75%

Refinance Interest Rate:4.0%

Refinance Loan Amount: $20.7M
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Return Estimates:

Class A investors: 8% Preferred Rate of return over a 3 year investment horizon. Class A investors should
receive all capital invested back at the point of refinance, at which point they will no longer have equity
ownership in DC11.

Pro Forma Summary — See Exhibit |

Tenant
Multi-family residential tenants.
Governmental/Regulatory Approval and Compliance

The Company is subject to and affected by the laws and regulations of U.S. federal, state and local governmental
authorities. These laws and regulations are subject to change.

Litigation

The Company is not subject to any current litigation or threatened litigation.
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USE OF PROCEEDS

The following table illustrates how we intend to use the net proceeds received from this Offering. The values below
are not inclusive of payments to financial and legal service providers and escrow related fees, all of which were
incurred in the preparation of this Offering and are due in advance of the closing of the Offering.

o . .
% of Proceeds if Amount if Target & ;i:;‘:;ﬁiﬁs if 1‘:‘,;:;‘::;:
Use of Proceeds Target Offering Offering Amount Offerine Amount Offerine Amount
Amount Raised Raised Ragise d Ragise d
Intermediary Fees 4% $1,000 4% $42,800
Rennovation of 336 60% $15,000 60% $642,000
Units
Outdoor 18% $4,500 18% $192,600
Rennovations
Structural 18% $4,500 18% $192,600
Renovations
Total 100% $25,000 100% $1,070,000

The Company has discretion to alter the use of proceeds set forth above to adhere to the Company’s business plan and
liquidity requirements. For example, economic conditions may alter the Company’s general marketing or general
working capital requirements.

Intermediary Fee
This fee will be paid directly to the intermediary for assisting in conducting this Offering.

Renovations of 336 Units
These proceeds will be used to fund the ongoing renovations at the property, including the renovations of the 336 units
on the property.

Outdoor Renovations
These proceeds will be used to fund the ongoing renovations at the property, including the improvements to the
exterior, the playgrounds and the pool.

Structuaral Renovations

These proceeds will be used to fund the ongoing renovations at the property, including the, sitework, contingency fees
and general contractor fees.

DIRECTORS, OFFICERS AND MANAGERS

The directors, officers and managers of the Company are listed below along with all positions and offices held at the
Company and their principal occupation and employment responsibilities for the past three (3) years.

Name Positions and Offices | Principal Occupation and | Education
Held at the Company | Employment Responsibilities for
the Last Three (3) Years
Matthew Faircloth | General Manager DeRosa Group - 2006-Present Virginia Tech - BS,
Industrial Engineering
Justin Fraser Asset Manager 88RealEstateCapital, Owner, | Drexel University's
January 2018-Present LeBow College of
Business - BS,
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Marketing and
Entrepreneurship
Herve Francois Acquisition Manager Acquisition Manager, The DeRosa MBA, Finance,
Group, Apr 2019-Present Georgetown University
Partner, H&H Real Estate Group,
Jan 2018-Present
Ben Risser CFO/CO0O Principal, Providence Capital, Ltd., | BS, Aerospace
2013 - Present Engineering, CFA
Candidate

Biographical Information

Matthew Faircloth
Matt has active in Real Estate since 2002 and founded The DeRosa Group in 2006. DeRosa's vision is "Transforming
Lives Through Real Estate". DeRosa Group’s focus is to maximize investor returns while providing high quality
spaces for sale and for lease. DeRosa Group is a for profit company, committed to making money while making a
difference. Matt’s specialties: Visionary leadership, outside the box thinking, tenacity, motivation, and ability to enroll
others in team goals.

Matt has been a full-time investor for 15 years. In that time, he has successfully completed projects involving dozens
of fix and flips, office buildings, single family homes, and apartment buildings. He has now completed over
$40,000,000 in real estate transactions and controls over 800 units in multifamily. He is a regular contributor and
podcast guest on Bigger Pockets.com, has an active YouTube Channel dedicated to educating investors, and the author
of the Amazon Best Seller, Raising Private Capital, how to Build your Real Estate Empire with Other People's Money.

Justin Fraser
Justin runs an investment company with the purpose of syndicating apartment building purchases and providing above
average returns to investor partners.

Justin is an apartment syndicator, asset manager, and real estate investor, responsible for managing multiple
apartments across the country. Justin has been a real estate investor since 2014 when he bought a single-family home
as a rental property. For years Justin flipped houses and owned single family rentals until May of 2018 when he formed
88 Real Estate Capital and closed on his first apartment syndication. By September 2018, Justin exited his corporate
job as a Project Manager and jumped full time into real estate investing. He is an active partner in 5 apartment
complexes holding 675 units. Justin built an asset management business, responsible for running the business of these
apartment complexes. He is also the host of True Multifamily, a podcast about the business of apartment investing,
showcasing the real work that happens after a deal closes.

Herve Francois

Herve held positions as a Financial Analyst and Institutional Salesperson at Citigroup, Credit Suisse First Boston and
several other firms over a 23-year career on Wall Street. As a Financial Analyst, he covered a broad number of
technology stocks and ranked 3 place in Stock Picking category in Wall Street Journal’s “Best Analyst’s On The
Street” for 2002. Herve also led U.S. Equity Sales at Mizuho Securities and its first full year of operation, he was a
top producer generating over $7m in trading commissions and investment banking revenue while opening over 150
new client accounts.

Ben Risser

Ben is active in Commercial Real Estate Syndications, and as an Agent of SlateHouse Realty, in Commercial Real
Estate Sales, as well as Business Brokering in affiliation with DYH Business Brokerage. As a Syndicator of
Commercial Real Estate, Ben has underwritten countless investments for syndication. With a formal education in
Aerospace Engineering, Ben leverages his strong mathematical background and passion for business, economics, and
investing to rigorously underwrite and asset manage commercial real estate investments and creatively structure debt
and equity to provide win-win deal structures for lenders and investors. Ben is also gifted in assisting businesses in
achieving their business objectives through business model and plan development, market analysis, product
optimization, systemization, documentation, and financial analysis. Ben is a Chartered Financial Analyst (CFA)
candidate and relentlessly pursues excellence in all things related to business and investing. Ben began building his
real estate business in 2010 and has syndicated almost $7 MM in commercial real estate and is currently asset
managing nearly $10 MM in value-add commercial real estate projects.

Indemnification
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Indemnification is authorized by the Company to managers, officers or controlling persons acting in their professional
capacity pursuant to North Carolina law. Indemnification includes expenses such as attorney’s fees and, in certain
circumstances, judgments, fines and settlement amounts actually paid or incurred in connection with actual or
threatened actions, suits or proceedings involving such person, except in certain circumstances where a person is
adjudged to be guilty of gross negligence or willful misconduct, unless a court of competent jurisdiction determines
that such indemnification is fair and reasonable under the circumstances.

Employees
The Company does not have W-2 employees.
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CAPITALIZATION, DEBT AND OWNERSHIP
Capitalization
The Company’s has authorized 12,000 units of Class A and B Units (the “Units”). The 12,000 Units represent a 70%
interest in the Company. The Company has authorized 3,600 Class C units. (“Company Units”’). The Company Units
represent a 30% interest in the Company. At the closing of this Offering, assuming only the Target Offering Amount
is sold, 2,204 Units and 3,600Company Units will be issued and outstanding.
Outstanding Capital Stock

As of the date of this Form C, the Company’s outstanding capital stock consists of:

Type/Class of security Class A Units
Amount Qutstanding 1,465
Par Value (if applicable) N/A

Voting Rights 1 Vote Per unit
Class A Members have a non-compounding,
ownership of the Property

Anti-Dilution Rights N/A
Percentage of the Company* 25%

Type/Class of security Class B Units
Amount Qutstanding 8,306
Par Value (if applicable) N/A

Voting Rights 1 Vote Per unit
Class B Members’ preferred return is six percent (6%)
on their invested capital. Class B Members sit behind
Class A investors in the capital stack. Class B has a
Other Rights preferred return of 6% which will accrue over the life

of the deal. Cashflow from operations remaining after
distributing to Class A Members will be distributed to
Class B Members quarterly.

Anti-Dilution Rights

N/A

Percentage of the Company*

45%
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Type/Class of security Class C Units
Amount Qutstanding 3,600
Par Value (if applicable) N/A

Voting Rights

1 Vote Per unit

Anti-Dilution Rights

The number of Class C Units may be adjusted
according to the total number of Class A and B Units
issued in order to maintain the Class A and B 70% and
Class C 30% ratio.

Percentage of the Company*

30%

*The remaining percentage of the Company is being sold in this offering as well as the Concurrent Offering

Outstanding Debt

As of the date of this Form C, the Company has the following debt outstanding:

Type Note
Amount Outstanding $12,950,000
Interest Rate and Amortization Schedule 2.7%

Description of Collateral

Security Interest in the real estate

Maturity Date

November 1, 2027

Ownership

The Company does not have any beneficial owners of twenty percent (20%) or more of the Company’s outstanding
voting equity securities, calculated on the basis of voting power, are listed along with the amount they own.

23




FINANCIAL INFORMATION

Please see the financial information listed on the cover page of this Form C and attached hereto in addition to
the following information. Financial statements are attached hereto as Exhibit A.

Operations

DeRosa Capital 11, LLC (“the Company”) was incorporated on July 10, 2020 under the laws of the State of North
Carolina, and is headquartered at 354 South Broad Street, Trenton, NJ 08608, United States.

The Company is a North Carolina limited liability company formed to invest in real property, namely the purchase,
rehabilitation, management, refinance, and/or sale of a certain multi-family residential complex commonly referred to
as The Residences at Diamond Ridge located at 730 Anson St., Winston Salem, NC 27103.

Cash and Cash Equivalents

The Company considers all highly liquid investments with an original maturity of three months or less to be cash
equivalents

As of December 1, 2020 the Company had an aggregate of $1,447,498 in cash and cash equivalents, leaving the
Company with approximately 25 months of runway.

Liquidity and Capital Resources

The proceeds from the Offering are non-essential to our operations. We plan to use the proceeds as set forth above
under the section titled “Use of Proceeds”.

Capital Expenditures and Other Obligations

The Company plans to make the capital expenditures as outlined in the Plan of Operations section on page 17.

Valuation

The price of the Securities was arbitrarily set at $1,000 per Unit for simplicity purposes. The terminal valuation of the
Securities will be dependent on the sales proceeds we receive when we sell the property.

The Company used the Purchase Price of the Property and the Capital needed to begin operation on the Property to
determine the valuation of the Property.

Material Changes and Other Information

Trends and Uncertainties

After reviewing the above discussion of the steps the Company intends to take, potential Investors should consider
whether the achievement of each step within the estimated time frame will be realistic in their judgment. Potential
Investors should also assess the consequences to the Company of any delays in taking these steps and whether the

Company will need additional financing to accomplish them.

Please see the financial statements attached as Exhibit A for subsequent events and applicable disclosures.
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Previous Offerings of Securities

We have made the following issuances of securities within the last three years:

Exemption
Principal Amount of from
Security Type Amount of Securities Use of Proceeds Issue Date Registration
Securities Sold Issued Used or Public
Offering
Class A Units $1,406,000 1,465 Property 7/10/2020 Section 4(a)(2)
acquisition
Class B Units 8,306,000 8,306 Property 1/12/2021 Section 4(a)(2)
acquisition
Class C Units $3,600 3,600 Property 7/10/2020 Section 4(a)(2)
acquisition

See the section titled “Capitalization and Ownership” for more information regarding the securities issued in our
previous offerings of securities.

TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST

From time to time the Company may engage in transactions with related persons. Related persons are defined as any
director or officer of the Company; any person who is the beneficial owner of twenty percent (20%) or more of the
Company’s outstanding voting equity securities, calculated on the basis of voting power; any promoter of the
Company; any immediate family member of any of the foregoing persons or an entity controlled by any such person
or persons. Additionally, the Company will disclose here any transaction since the beginning of the issuer's last fiscal
year, or any currently proposed transaction, to which the issuer was or is to be a party and the amount involved exceeds
five percent (5%) of the aggregate amount of capital raised by the issuer in reliance on section 4(a)(6), including the
Target Offering Amount of this Offering, and the counter party is either (i) any director or officer of the issuer; (ii)
any person who is, as of the most recent practicable date but no earlier than 120 days prior to the date the offering
statement or report is filed, the beneficial owner of twenty percent (20%) or more of the issuer's outstanding voting
equity securities, calculated on the basis of voting power; (iii) if the issuer was incorporated or organized within the
past three years, any promoter of the issuer; or (iv) any member of the family of any of the foregoing persons, which
includes a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, mother-
in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, and shall include adoptive
relationships. The term spousal equivalent means a cohabitant occupying a relationship generally equivalent to that
of a spouse.

The Company has conducted the following transactions with related persons: None.
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THE OFFERING AND THE SECURITIES
The Offering

The Company is offering a minimum amount of $25,000 (the “Target Offering Amount”) and up to a maximum
amount of $1,070,000 (the “Maximum Offering Amount”) of Class A units of Membership Interest (the
“Securities”) on a best efforts basis as described in this Form C (this “Offering”). We must raise an amount equal to
or greater than the Target Offering Amount by April 30, 2021 (the “Offering Deadline”). Unless we raise at least the
Target Offering Amount by the Offering Deadline, no Securities will be sold in this Offering, all investment
commitments will be cancelled and all committed funds will be returned. Potential purchasers of the Securities are
referred to herein as “Investors” or “you”.

The price of the Securities was determined arbitrarily, does not necessarily bear any relationship to the Company’s
asset value, net worth, revenues or other established criteria of value, and should not be considered indicative of the
actual value of the Securities. The minimum amount that an Investor may invest in the Offering is $1,000 which is
subject to adjustment in the Company’s sole discretion.

The Company is conducting a concurrent 506(c) offering. (“Concurrent Offering”’) The Concurrent Offering will be
made exclusively to investors who meet the SEC’s definition of accredited investors. The Company is offering up to
$12,000,000 in Class B Units.

In order to purchase the Securities, you must make a commitment to purchase by completing the subscription process
hosted by OpenDeal Portal LLC dba Republic (the “Intermediary”), including complying with the Intermediary’s
know your customer (KYC) and anti-money laundering (AML) policies. If an Investor makes an investment
commitment under a name that is not their legal name, they may be unable to redeem their Security
indefinitely, and neither the Intermediary nor the Company are required to correct any errors or omissions
made by the Investor.

Investor funds will be held in escrow with Prime Trust, LLC until the Target Offering Amount has been met or
exceeded and one or more closings occur. Investors may cancel an investment commitment until up to 48 hours prior
to the Offering Deadline, or such earlier time as such earlier time the Company designates pursuant to Regulation CF,
using the cancellation mechanism provided by the Intermediary. Investors using a credit card to invest must
represent and warrant to cancel any investment commitment(s) by submitting a request through the
Intermediary at least 48 hours prior to the Offering Deadline, instead of attempting to claim fraud or claw back
their committed funds.

The Company will notify Investors when the Target Offering Amount has been reached. If the Company reaches the
Target Offering Amount prior to the Offering Deadline, it may close the Offering at least five (5) days after reaching
the Target Offering Amount and will provide notice of such closing to the Investors. If any material change (other
than reaching the Target Offering Amount) occurs related to the Offering prior to the Offering Deadline, the Company
will provide notice to Investors and receive reconfirmations from Investors who have already made commitments. If
an Investor does not reconfirm their investment commitment after a material change is made to the terms of the
Offering, the Investor’s investment commitment will be cancelled and the committed funds will be returned without
interest or deductions. If an Investor does not cancel an investment commitment before the Target Offering Amount
is reached, the funds will be released to the Company upon the closing of the Offering and the Investor will receive
the Securities in exchange for their investment. Any Investor funds received after the initial closing will be released
to the Company upon a subsequent closing and the Investor will receive Securities via electronic certificate/PDF in
exchange for their investment as soon as practicable thereafter.

Investment commitments are not binding on the Company until they are accepted by the Company, which reserves
the right to reject, in whole or in part, in its sole and absolute discretion, any investment commitment. If the Company
rejects all or a portion of any investment commitment, the applicable prospective Investor’s funds will be returned
without interest or deduction.

PRIME TRUST, THE ESCROW AGENT SERVICING THE OFFERING, HAS NOT INVESTIGATED THE
DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE SECURITIES
OFFERED HEREIN. THE ESCROW AGENT MAKES NO REPRESENTATIONS, WARRANTIES,
ENDORSEMENTS, OR JUDGEMENT ON THE MERITS OF THE OFFERING OR THE SECURITIES
OFFERED HEREIN. THE ESCROW AGENT’S CONNECTION TO THE OFFERING IS SOLELY FOR
THE LIMITED PURPOSES OF ACTING AS A SERVICE PROVIDER.
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The Securities

We request that you please review this Form C and the Investment Purchase Agreement attached as Exhibit C, in
conjunction with the following summary information.

Transfer Agent and Registrar
The Company will act as transfer agent and registrar for the Securities.
Rights and Duties of the Manager

In managing the business and affairs of the Company and exercising its powers, the Managers shall act (i) collectively
through meetings and written consents pursuant to the operating agreement and (ii) through committees.

The Managers may, from time to time, designate one or more committees, each of which shall be comprised of one
or more Managers. Any such committee, to the extent provided in such resolution or in the operating agreement, shall
have and may exercise all of the authority of the Managers. At every meeting of any such committee, the presence of
a majority of all the members thereof shall constitute a quorum, and the affirmative vote of a majority of the members
present shall be necessary for the adoption of any resolution. The Managers may dissolve any committee at any time,
unless otherwise provided in the operating agreement,

Distributions

From time to time, but not less than quarterly, the Managers shall determine in its reasonable judgment to what extent
(if any) the Company’s cash on hand exceeds its current and anticipated needs, including, without limitation, for
operating expenses, debt service, acquisitions, and a reasonable contingency reserve. The Manager is currently
anticipating making monthly distributions to Class A Members.

the Managers may in their sole discretion cause the Company to distribute to the Members as follows: First, a non-
compounding, cumulative preferred return of eight percent (8%), to the Class A Investors (8%). Second, a non-
compounding, cumulative preferred return of six percent (6%) for Class B Investors; Third, thereafter Seventy percent
(70%) to the Class B Unit Holders and Thirty percent (30%) to the Class C Unit Holders. The non-compounding,
cumulative preferred return is based on the invested capital or adjusted capital (as Class A and B Members are paid
their capital). Class A Members shall not share in any further distributions from the Company once they cease being
Members, which shall occur once the Class A Members have received repayment of their initial invested capital and
their preferred return on their investment.

The fund endeavors to pay monthly payment to investors which will total to 8% per annum as a return on capital.
However, the Manager may change the timing of distributions or determine that no distributions shall be made in its
sole discretion.

Dissolution

The Company shall dissolve and its affairs shall be wound up on the first to occur of the following:

(i) the vote or written consent of a Required Interest;

(i1) the expiration of the period fixed for the duration of the Company set forth in the Articles; and

(iii) entry of a decree of judicial dissolution of the Company under Article 6.02 of the Act.

Voting and Control

The powers of the Company shall be exercised by or under the authority of, and the business and affairs of the

Company shall be managed under the direction of, the Manager; and (2) the Manager may make all decisions and take
all actions for the Company not otherwise provided for in this Company Agreement
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Drag-Along Rights

In the event prior to the liquidation event and/or timeline specified above, the Managers approve a sale of the Company
or all or substantially all of the Company’s assets whether by means of a merger, consolidation or sale of Membership
Interests or Company’s assets (each, an “Approved Sale”), the Members shall each consent to, vote for and raise no
objection to the Approved Sale, and (A) if the Approved Sale is structured as a merger or consolidation of the
Company, or a sale of all or substantially all of the Company’s assets, the Members shall each waive any dissenters
rights, appraisal rights or similar rights in connection with such merger, consolidation or asset sale, or (B) if the
Approved Sale is structured as a sale of the Membership Interests in the Company, the Members shall each agree to
sell and Transfer their respective Membership Interests on the terms and conditions approved by the Managers.

In the event that the Manager (the “Seller”) accepts a Third-Party offer to purchase all or a portion of the Membership
Interests, such Seller shall have the right, by delivery of written notice to the other non-selling Members (the “Non-
Selling Members”), to require the Non-Selling Members to sell the equivalent percent of their respective Membership
Interests to the person making the third-party offer (the “Purchaser”) on the same terms and conditions, if the Purchaser
desires to purchase the Membership Interests of the Non-Selling Members. The provisions of this subsection shall
supersede and govern any sale rights in this Agreement. The Members understand that this has the ability to dilute
their percentage of Membership Interests in the Company.

All Members shall each take all necessary and desirable actions reasonably required in order to effectuate the
provisions of sub-Section (c) or (d), above, including the execution of such agreements and such instruments and other
actions reasonably necessary to (A) provide the representations, warranties, indemnities, covenants, conditions, non-
compete, non-disclosure and non-circumvention agreements, escrow agreements, restricted sale agreements, and other
provisions and agreements relating to such transaction, and (B) effectuate the allocation and distribution of the
aggregate consideration upon completion of the transaction.

The obligations of all the Members with respect to the transaction described in sub-Section (c) or (d), above, shall be
contingent upon the consideration payable with respect to the Membership Interests being sold.

Anti-Dilution Rights

The Securities do not have anti-dilution rights, which means that future equity issuances and other events will dilute
the ownership percentage that the Investor may eventually have in the Company.

Restrictions on Transfer

Other than a Transfer by a Member to an Affiliate, no Member may Transfer all or any portion of his or its Membership
Interest in the Company without the consent of the Managers. Any attempted Transfer by a Member of an interest or
right, or any part thereof, in or in respect of the Company other than Any proposed Transfer which violates the Loan
Agreement shall be declared null and void ab initio.

Notwithstanding the foregoing, any Securities sold pursuant to Regulation CF being offered may not be transferred
by any Investor of such Securities during the one-year holding period beginning when the Securities were issued,
unless such Securities are transferred: 1) to the Company, 2) to an accredited investor, as defined by Rule 501(d) of
Regulation D promulgated under the Securities Act, 3) as part of an IPO or 4) to a member of the family of the Investor
or the equivalent, to a trust controlled by the Investor, to a trust created for the benefit of a member of the family of
the Investor or the equivalent, or in connection with the death or divorce of the Investor or other similar circumstances.
"Member of the family" as used herein means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse
or spousal equivalent, sibling, mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships.
Remember that although you may legally be able to transfer the Securities, you may not be able to find another party
willing to purchase them.

In addition to the foregoing restrictions, prior to making any transfer of the Securities or any Securities into which
they are convertible, such transferring Investor must either make such transfer pursuant to an effective registration
statement filed with the SEC or provide the Company with an opinion of counsel stating that a registration statement
is not necessary to effect such transfer.
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In addition, the Investor may not transfer the Securities or any Securities into which they are convertible to any of the
Company’s competitors, as determined by the Company in good faith.

Furthermore, upon the event of an IPO, the capital stock into which the Securities are converted will be subject to a
lock-up period and may not be lent, offered, pledged, or sold for up to 180 days following such IPO.

COMMISSION AND FEES

At the conclusion of the Offering, the issuer shall pay a fee of four percent (4%) of the amount raised in the Offering
to the Intermediary.

Stock, Warrants and Other Compensation

The Intermediary will also receive compensation in the form of securities equal to one percent (1%) of the total number
of the Securities sold in the offering

TAX MATTERS

EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH THEIR OWN TAX AND ERISA
ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE INVESTOR OF THE PURCHASE,
OWNERSHIP AND SALE OF THE INVESTOR’S SECURITIES, AS WELL AS POSSIBLE CHANGES IN
THE TAX LAWS.

TO ENSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE INTERNAL REVENUE
SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT IN THIS FORM C CONCERNING UNITED
STATES FEDERAL TAXES IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED,
BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES UNDER
THE UNITED STATES INTERNAL REVENUE CODE. ANY TAX STATEMENT HEREIN CONCERNING
UNITED STATES FEDERAL TAXES WAS WRITTEN IN CONNECTION WITH THE MARKETING OR
PROMOTION OF THE TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES.
EACH TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

Potential Investors who are not United States residents are urged to consult their tax advisors regarding the
United States federal income tax implications of any investment in the Company, as well as the taxation of such
investment by their country of residence. Furthermore, it should be anticipated that distributions from the
Company to such foreign investors may be subject to United States withholding tax.

EACH POTENTIAL INVESTOR SHOULD CONSULT THEIR OWN TAX ADVISOR CONCERNING THE
POSSIBLE IMPACT OF STATE TAXES.

LEGAL MATTERS
Any prospective Investor should consult with its own counsel and advisors in evaluating an investment in the Offering.
DISCLAIMER OF TELEVISION, RADIO, PODCAST AND STREAMING PRESENTATION

The Company’s officers may participate in the filming or recording of a various media and in the course of the filming,
may present certain business information to the investor panel appearing on the show (the “Presentation”). The
Company will not pass upon the merits of, certify, approve, or otherwise authorize the statements made in the
Presentation. The Presentation commentary being made should not be viewed as superior or a substitute for the
disclosures made in this Form-C. Accordingly, the statements made in the Presentation, unless reiterated in the
Offering materials provided herein, should not be applied to the Company’s business and operations as of the date of
this Offering. Moreover, the Presentation may involve several statements constituting puffery, that is, exaggerations
not to be taken literally or otherwise as indication of factual data or historical or future performance.

ADDITIONAL INFORMATION

29



The summaries of, and references to, various documents in this Form C do not purport to be complete and in each
instance reference should be made to the copy of such document which is either an appendix to this Form C or which
will be made available to Investors and their professional advisors upon request.

Prior to making an investment decision regarding the Securities described herein, prospective Investors should
carefully review and consider this entire Form C. The Company is prepared to furnish, upon request, a copy of the
forms of any documents referenced in this Form C. The Company’s representatives will be available to discuss with
prospective Investors and their representatives and advisors, if any, any matter set forth in this Form C or any other
matter relating to the Securities described in this Form C, so that prospective Investors and their representatives and
advisors, if any, may have available to them all information, financial and otherwise, necessary to formulate a well-
informed investment decision. Additional information and materials concerning the Company will be made available
to prospective Investors and their representatives and advisors, if any, at a mutually convenient location upon
reasonable request.
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SIGNATURE

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation
Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form C and has duly caused this Form to be signed on its behalf by the duly authorized
undersigned.

/s/Matthew Faircloth
(Signature)

Matthew Faircloth
(Name)

Managing Member
(Title)

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation
Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following persons in the capacities and on the
dates indicated.

/s/ Matthew Faircloth
(Signature)

Matthew Faircloth
(Name)

Managing Member
(Title)

January 26, 2021
(Date)

/s/ David Iglewicz

(Signature)

David Iglewicz
(Name)

Managing Member
(Title)

January 26, 2021
(Date)




