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a€cecontrolled company,a€ as defined under the Nasdaq Stock Market Rules, we arepermitted to elect to rely on
certain exemptions from Nasdaqa€™s corporate governance rules. We do not plan to rely on these exemptions,but we
may elect to do so in the future. Please read a€oeProspectus Summarya€”Implications of Being a Controlled
Company,a€beginning on page 7 of this prospectus for more information.A We will pay the expenses incurred in
registeringthe shares of common stock, including legal and accounting fees. See a€cePlan of Distribution.a€A Our
principal executive offices are located atA 1420Celebration Blvd., 2nd Floor, Celebration, Florida 34747.A Our common
stock is listed on the Nasdaq Capital Market under the symbol 4€eL.RHC.4€ On August 2, 2024, the last reported
saleprice of our common stock on the Nasdaq Capital Market was $1.19 per share.A We are an emerging growth
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stock involves a highdegree of risk. See 4€ceRisk Factorsad€ beginning on page 11 of this Prospectus.A Neither the
Securities and Exchange Commission(the a€ceSEC&€) nor any state securities commission has approved or disapproved
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of these securities or determined if this Prospectusis truthful or complete. Any representation to the contrary is a
criminal offense.A The date of this Prospectus is ,2024A A A A TABLE OF CONTENTSA ABOUT THIS
PROSPECTUS A ii SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS A iii PROSPECTUS SUMMARY
A 1 SUMMARYA OFA RISKA FACTORS A 8 RISK FACTORS A 11 USE OF PROCEEDS A 15 MARKET PRICE OF OUR
COMMON STOCK AND RELATED STOCKHOLDER MATTERS A 15 PRIVATE PLACEMENTSA A 16 SELLING
STOCKHOLDER A 18 PLAN OF DISTRIBUTION A 19 DESCRIPTION OF CAPITAL STOCK A 21 EXPERTS A 26
LEGAL MATTERS A 26 WHERE YOU CAN FIND MORE INFORMATION A 26 INFORMATION WE INCORPORATE BY
REFERENCE A 27 A i A A ABOUT THIS PROSPECTUSA This prospectus describes the general manner inwhich the
Selling Stockholder may offer from time to time up to 582,875 shares of common stock. You should rely only on the
informationcontained in this prospectus and the related exhibits, any prospectus or amendment thereto, and the
documents incorporated by reference,or to which we have referred you, before making your investment decision.
Neither we nor the Selling Stockholder has authorized anyoneto provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it.This prospectus, any prospectus or
amendments thereto do not constitute an offer to sell, or a solicitation of an offer to purchase, thecommon stock offered
by this prospectus, any prospectus or amendments thereto in any jurisdiction to or from any person to whom or
fromwhom it is unlawful to make such offer or solicitation of an offer in such jurisdiction. You should not assume that
the information containedin this prospectus, any prospectus or amendments thereto, as well as information we have
previously filed with the U.S. Securities andExchange Commission (4€ceSECAa€), is accurate as of any date other than
the date on the front cover of the applicable document.A If necessary, the specific manner in which theshares of
common stock may be offered and sold will be described in a supplement to this prospectus, which supplement may
also add, update,or change any of the information contained in this prospectus. To the extent there is a conflict between
the information contained inthis prospectus and any prospectus, you should rely on the information in such prospectus,
provided that if any statement in one of thesedocuments is inconsistent with a statement in another document having a
later datea€”for example, a document incorporated by referencein this prospectus or any prospectusa€”the statement
in the document having the later date modifies or supersedes the earlier statement.A Neither the delivery of this
prospectus nor anydistribution of common stock pursuant to this prospectus shall, under any circumstances, create any
implication that there has been nochange in the information set forth or incorporated by reference into this prospectus
or in our affairs since the date of this prospectus.Our business, financial condition, results of operations and prospects
may have changed since such a date.A Unless the context indicates otherwise, the termsa€ceLa Rosa Holdings,a€
a€eCompany,a€ a€cewe,a€ a€ceusa€ and d€ceoura€ refer to La Rosa HoldingsCorp., a Nevada corporation, and its
subsidiaries.A ii A A SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTSA This prospectus, the
documents incorporated byreference herein and therein, and other written and oral statements we make from time to
time contain certain d€ceforward-lookinga€statements within the meaning of Section 27A of the Securities Act and
Section 21E of the Securities Exchange Act of 1934, as amended(the a&€oeExchange Acta€). You can identify these
forward-looking statements by the fact they use words such as a€oecould,a€a€oeexpect,a€ a€oeanticipate,a€
a€ceestimate,a€ d€cetarget,a€ a€oemay,a€ a€meproject,a€a€oeguidance,a€ d€eintend,a€ a€ceplan,a€ a€oebelieve,a€
d€cewill,a€ a€omepotential, a€a€ceopportunity,a€ a€cefuture,a€ and other words and terms of similar meaning and
expression in connection with any discussionof future operating or financial performance. You can also identify forward-
looking statements by the fact that they do not relate strictlyto historical or current facts. Such forward-looking
statements are based on current expectations and involve inherent risks and uncertainties,including factors that could
delay, divert, or change any of them, and could cause actual outcomes to differ materially from current
expectations.These statements are likely to relate to, among other things, our business development efforts, our
prospects for initiating partnershipsor collaborations, the effect of new accounting pronouncements, uncertainty
regarding our future operating results and our profitability,anticipated sources of funds as well as our plans, objectives,
expectations, and intentions.A We have included more detailed descriptions ofthese risks and uncertainties and other
risks and uncertainties applicable to our business that we believe could cause actual resultsto differ materially from any
forward-looking statement in the a€ceRisk Factorsa€ sections of this prospectus and the documentsincorporated by
reference herein including, but not limited to, the risk factors incorporated by reference from our filings with the
SEC.We encourage you to read those descriptions carefully. Although we believe we have been prudent in our plans
and assumptions, no assurancecan be given that any goal or plan set forth in forward-looking statements can be
achieved. We caution investors not to place significantreliance on forward-looking statements; such statements need to
be evaluated in light of all the information contained and incorporatedby reference in this prospectus. Furthermore, the
statements speak only as of the date of each document, and we undertake no obligationto update or revise these
statements.A INDUSTRY AND MARKET DATAA This prospectus includes industry data and forecaststhat we obtained
from industry publications and surveys, as well as public filings and internal company sources. Industry
publications,surveys and forecasts generally state that the information contained therein has been obtained from
sources believed to be reliable, butthere can be no assurance as to the accuracy or completeness of the included
information. Statements as to our ranking, market positionand market estimates are based on third-party forecasts,
managementa€™s estimates and assumptions about our markets and our internalresearch. We have not independently
verified such third-party information, nor have we ascertained the underlying economic assumptionsrelied upon in
those sources, and we cannot assure you of the accuracy or completeness of such information contained in this
prospectus.Such data involve risks and uncertainties and is subject to change based on various factors, including those
discussed under 4€ceRiskFactorsa€ and 4€ceCautionary Note Regarding Forward-Looking Statements.a€A iii A

A PROSPECTUS SUMMARYA This summary highlights selected informationcontained elsewhere in this prospectus.
This summary is not complete and does not contain all of the information that you should considerbefore deciding
whether to invest in our securities. You should carefully read the entire prospectus, including the risks associated
withan investment in our company discussed in the a€oeRisk Factorsa€ section of this prospectus, before making an
investment decision.Some of the statements in this prospectus are forward-looking statements. See the section titled
d€ceCautionary Note Regarding Forward-LookingStatements.a€A In this prospectus, a€celLa Rosa
Holdings,a€a€eCompany,a€ a€cewe,a€ a€ceus,a€ a€oeour,a€ and similar references refer to La Rosa Holdings Corp.
andits subsidiaries.A OverviewA We are the holding company for five agent-centric,technology-integrated, cloud-based,
multi-service real estate segments. Our primary business, La Rosa Realty, LLC, has been listed inthe a&€ceTop 75
Residential Real Estate Firms in the United Statesd€ from 2016 through 2020 by the National Association of
Realtors,the leading real estate industry trade association in the United States.A In addition to providing person-to-
person residentialand commercial real estate brokerage services to the public, we cross sell ancillary technology-based



products and services primarilyto our sales agents and the sales agents associated with our franchisees. Our business is
organized based on the services we provide internallyto our agents and to the public, which are residential and
commercial real estate brokerage, franchising, real estate brokerage educationand coaching, and property
management. Our real estate brokerage business operates primarily under the trade name La Rosa Realty, whichwe
own, and, to a lesser extent, under the trade name Better Homes Realty which we license. We have 22 La Rosa Realty
corporate real estatebrokerage offices and branches located in Florida, California, Texas, and Georgia. We have 15 La
Rosa Realty franchised real estate brokerageoffices and branches and two affiliated real estate brokerage offices that
pay us fees in two states in the United States and Puerto Rico.Our real estate brokerage offices, both corporate and
franchised, are staffed with 2,535 licensed real estate brokers and sales associatesas of June 30, 2024.A We have built
our business by providing the homebuying public with well trained, knowledgeable realtors who have access to our
proprietary and third-party in-house technology tools andquality education and training, and valuable marketing that
attracts some of the best local realtors who provide value-added servicesto our home buyers and sellers that are
attracted to our brands. We give our real estate brokers and sales agents who are seeking financialindependence a
turnkey solution and support them in growing their brokerages while they fund their own businesses. This enables us
tomaintain a low fixed-cost business with several recurring revenue streams, yielding relatively high margins and cash
flow.A Our agent-centric commission model enables oursales agents to obtain higher net commissions than they would
otherwise receive from many of our competitors in our local markets. Webelieve that agents who join our Company
from the major real estate brokerage firms have increased their income by an average of approximatelyforty percent
(40%). They can then use this additional income to reinvest in their businesses or as take-home profit. This is a
strongincentive for them to compete against the discount, flat fee and internet brokerages that have sprung up in the
past several years. Insteadof us taking a greater share of their income, our agents pay what we believe to be reduced
rates for training and mentorship and our proprietarytechnology. Our franchise model has a similar pricing
methodology, permitting the franchise owner the freedom to operate their businesswith minimal control and lower
expense than other franchise offerings.A Moreover, we believe that our proprietary technology,training, and the
support that we provide to our agents at a minimal cost to them is one of the best offered in the industry.A 1 A

A Disruptions related to the COVID-19 pandemic resultedin a downturn in our local residential real estate market in
2020. However, our local real estate market rebounded significantly in 2021and continues to hold up notwithstanding
significant increases in mortgage rates as the pandemic has caused what appears to be a largemigration into our
market areas from other states. Because nearly all of our sales agents, who are independent contractors, were
workingremotely before the pandemic struck, and because Florida did not mandate stay-at-home orders like many other
states, the manner in whichour business is conducted during the pandemic has not changed significantly and has not
affected the productivity of our sales agentsin 2021, in 2022, or in 2023.A On OctoberA 12, 2023, we consummated our
initialpublic offering (the a€eIPOa<€). Following our IPO, as of the date of this prospectus, we have acquired majority
ownership ofthe following franchisees of the Company: Nona Legacy Powered By La Rosa Realty, Inc. (formerly, La
Rosa Realty Lake Nona Inc.), HorebKissimmee Realty, LLC, La Rosa Realty Premier, LLC, La Rosa Realty Orlando, LLC,
La Rosa Realty Georgia, LLC, La Rosa Realty California,and La Rosa Realty Lakeland LL.C and 100% ownership of the
following franchisees of the Company: La Rosa CW Properties, LLC, La Rosa RealtyNorth Florida LLC, and La Rosa
Realty Winter Garden LLC, and La Rosa Realty Success LLC.A We intend to continue growing our business
organicallyand by acquisition.A It is managementa€™s intention to acquireadditional franchisees and other businesses
in the second half of 2024 and 2025. We continuously look to search for potential acquisitiontargets. Management is in
discussions with several franchisees; however, any future agreements may have terms that are materially differentthan
the terms of completed acquisitions. We cannot guarantee that the Company will actually enter into any binding
acquisition agreementswith any of those companies. If we do, we cannot assure you that the terms of such acquisitions
will be substantially the same or betterfor the Company than those of completed acquisitions.A Our TechnologyA We
provide our agents and employees with cloud-basedreal estate brokerage services by utilizing our consumer-facing
websites, including our corporate website https://www.larosarealty.comand our proprietary technology that provides
brokerage operations management tools. When an agent is on-boarded, they are required totake our monthly
Foundations Series which covers the use of our proprietary applications. Through our websites, we provide buyers,
sellers,landlords, and tenants with access to all of the available properties for sale or lease on the multiple listing
service (a&€®MLSa€),in each of the markets in which we operate. We provide each of our Company franchisees and
their agents with their own personal websitethat they can modify to match their personal branding. Our website also
gives consumers access to our network of professional real estateagents and vendors. Additionally, the websites we
provide use Artificial Intelligence (a&€ceAl&€) integrated Client RelationshipManagement (&€ CRMa€) software to
enhance the consumersa€™ internet experience and assist our agents with lead generationand lead capture through
the Al features. For example, our CRM software, which is integrated into our websites, uses Al to generate
marketingleads for our agents by sending marketing materials to potential buyers and sellers automatically without any
agent involvement. Our technologyplatform also provides unique automated blogging and comprehensive social media
marketing campaigns for our agents to create top of mindpublic awareness of our brand.A In FebruaryA 2023, we
launched our proprietarytechnology system - JAEME, part of 4€ceMy Agent Account.a€ JAIME is a real estate Al
assistant created to support and inspireour agents with personalized content to drive marketing, efficiency, and sales.
This advanced technology can help agents to provide servicesto their clients in a more efficient way - even from their
mobile devices. Through JAEME, La Rosad€™s agents can easily create:A A 4— Compelling property descrlptlons A
A a— Effective email campaigns; A A 4— Detailed business plans; A A 4— Innovative video scripts; and A A a—
High-conversion newsletter campaigns. A 2 A A Our proprietary technology and third-party servicesand platforms
provide our agents and franchisees with commission management and accounting systems, an internal agent
d€ceintraneta€application, customer relationship management applications, a transaction management solution, and
automated marketing and social mediaapplications and privacy and identity protections. The combination of our brands,
proprietary technology, services, data, lead generation,and marketing tools gives our agents the power to offer best-in-
class service to their clients.A Internally, we use our technology to provide ourCompany agents, employees and
franchisees with the means to find and develop new business, manage their relationships both externallywith their
clients and internally with the Company or their franchisor, develop better skills and knowledge in their areas of
endeavorand, we believe, enhance their earning potential. While no one can predict the ups and downs of the real
estate market, we believe thatthe a€ceweaponsa€ we provide to our Company agents, employees and franchisees help
them fight the adverse economic conditions,a volatile market and the competition.A While our offices and our
franchisora€™ s officesact as their a€ochome base,a€ most agents use our offices primarily for real estate closings and



training. We monetize our technologyby charging our agents and our franchisora€™s agents what we believe to be a
reasonable monthly fee for the use of our suite of tools.A Our Recent Strategic PartnershipsA In November 2023, the
Company entered into a strategicreferral partnership agreement with Janover Inc. (Nasdaq: JNVR) (a€oeJanovera€), an
Al-enabled B2B fintech marketplace connectingcommercial property borrowers and lenders with a human touch.
Janover operates an online commercial loan marketplace that connects prospectiveborrowers and lenders for
originating loans and will introduce the Company to clients that need commercial real estate brokers. The partnershipis
expected to provide our brokers with new tools to facilitate commercial loans, thereby generating a new revenue
stream for our brokersand the Company.A In end of 2023, the Company entered into a strategicpartnership with Final
Offer, a consumer-facing offer management and negotiation platform driven by agents. Final Offer is a
technologyplatform that is designed to simplify real estate transactions, enabling buyers to make successful offers and
sellers to maximize theoutcome of their sales. Final Offera€™s online process allows sellers to establish a minimum
sales price and other deal terms onlineand pre-approved buyers to make binding offers. If a seller sets a a€oeFinal
Offera€ price and terms, an interested buyer canaccept it instantly, putting the property under contract. We believe
that the Final Offera€™s innovative platform is designed to empowerboth real estate agents and their clients with real-
time transparency, streamlining the offer management and negotiation process, creatinga fair playing field for all while
also providing accountability and trust.A In March 2024, the Company officially launchedFinal Offer. Final Offer is
available to real estate brokers on the Companya€™s platform in key markets across Florida, Californiaand Georgia,
with plans to expand the offering across the organization.A In June 2024, the Company recruited a high-
performinggroup of team leaders in Florida, who closed over 425 transactions and achieved sales exceeding $100
million in the past 12 months.A Our MarketsA Our primary market is in the United States. Asof August 2, 2024, we have
22 La Rosa Realty corporate real estate brokerage offices and branches in Florida, California, Texas, and Georgia.We
have 15 La Rosa Realty franchised real estate brokerage offices and branches and two affiliated real estate brokerage
offices thatpay us fees in two states in the United States and Puerto Rico.A Our Revenue StreamsA Our financial results
are driven by the totalnumber of sales agents in our Company, the number of sales agents closing commercial real
estate transactions, the number of sales agentsutilizing our coaching services, and the number of agents who work with
our franchisees. We grew our total agent count from our foundingin 2004 to 2,535 agents as of June 30, 2024.A 3 A

A The majority of our revenue is derived from astable set of fees paid by our brokers, franchisees, and consumers. We
have multiple revenue streams, with the majority of our revenuederived from commissions paid by consumers who
transact business with our and our franchiseea€™s agents, royalties paid by our franchisees,dues and technology fees
paid by our sales agents, our franchisees and our franchiseesa€™ agents. Our major revenue streams come fromsuch
sources as: (i) residential real estate brokerage revenue, (ii) revenue from our property management services, (iii)
franchise royaltyfees, (iv) fees from the sale or renewal of franchises and other franchise revenue, (v) coaching, training
and assistance fees, (vi) brokeragerevenue generated transactionally on commercial real estate, and (vii) fees from our
events and forums.A Our Competition and StrengthsA The real estate brokerage business is highly competitive.We
primarily compete against other independent real estate brokerage agencies in our local markets as well as the
international and nationalreal estate brokerage franchisors seeking to grow their franchise system, many of which have
a longer operational history and greaterresources than us. We compete against other brokerages to attract
transactional clients based on our personalized service with experiencedbrokers who know the local market, the
number and quality of listings, our brand and reputation and our marketing efforts. We also competeto attract real
estate professionals based on our brand and reputation, the quality of our training and coaching, our marketing
efforts,our generous 100% commission a€cesplita€ for experienced brokers and our technology tools that make the
brokers more efficientand productive. We believe that competition in the real estate brokerage franchise business is
based principally upon the reputationalstrength of the brand, the quality of the services offered to franchisees, and the
amount of franchise-related fees to be paid by franchisees.A We also face competition from internet-based realestate
brokers. These companies do not provide the same personalized brokerage services that we do and emphasize low price
and a do-it-yourselfphilosophy.A In the property management arena, we compete againstindependent local property
management companies and the major national and international commercial real estate property managers. Whilemost
of our property management business comes from referrals in our local market, we compete on price and our ability to
be on the groundand available to handle day-to-day matters for our clients.A Our real estate coaching business
competes againstother in-house training services operated by independent real estate brokerage agencies and the
international and national franchisorsnamed above, as well as online providers. We compete on the basis of
personalized instruction, our mentorship program that provides aneophyte agent with an experienced coach to guide
her and answer questions on an ongoing basis after the classroom instruction has ended.A Many of our existing and
potential competitorshave substantial competitive advantages, including a larger national and international footprint
and more recognizable brand, greaterfinancial resources, longer operating histories, a greater breadth of marketing
coverage, more extensive relationships in the residentialand commercial real estate industry with brokers, agents,
service providers and advertisers, stronger relationships with third party dataproviders such as multiple listing services
and listing aggregators, maintain their own in-house software development, have access tolarger user bases and
greater intellectual property portfolios.A Our Corporate HistoryA La Rosa Holdings Corp. was incorporated in theState
of Nevada on JuneA 14, 2021 by its founder, Mr. Joseph La Rosa, to become the holding company for five Florida limited
liabilitycompanies in which Mr. La Rosa held or controlled a one hundred percent ownership interest: (i) La Rosa
Coaching, LLC (&€0eCoachinga€);(ii) La Rosa CRE, LLC (4€eCRE&€£); (iii) La Rosa Franchising, LLC

(&€ eFranchisinga€); (iv) La Rosa Property Management,LL.C (a€ceProperty Managementa€); and (v) La Rosa Realty,
LLC (a€ceRealtya€). Coaching, CRE, Franchising, Property Managementand Realty became direct, wholly owned
subsidiaries of the Company as a result of the closing of the Reorganization Agreement and Planof Share Exchange,
dated JulyA 22, 2021, which was effective on AugustA 4, 2021. Pursuant to the Reorganization Agreement, eachLLC
exchanged 100% of their limited liability company membership interests for one share of the Companya€™s common
stock, $0.0001par value per share, which share was automatically redeemed for nominal consideration upon the closing
of the transaction, resulting eachLLC becoming the direct, wholly owned subsidiary of the Company.A 4 A A On
OctoberA 12, 2023, we consummated our initialpublic offering (the 4€eIPOa<€). Following our IPO, as of the date of this
prospectus, we have acquired majority ownership ofthe following franchisees of the Company:A A 4— La Rosa Realty,
LLC is engaged in the residential real estate brokerage business; A A 4— La Rosa Coaching, LLC is engaged in the
delivery of coaching services to our brokers and franchiseed€™s brokers; A A 4— La Rosa CRE, LLC is engaged in the
commercial real estate brokerage business; A A 4— La Rosa Franchising, LLC is engaged in the franchising of real

estate brokerage agencies; A A 4— La Rosa Property Management, LLC is engaged in property management services



to owners of single-family residential properties; AA A a4— La Rosa Realty Premier, LLC is engaged mostly in the
residential real estate brokerage business; A A 4— La Rosa Realty CW Properties, LLC is engaged mostly in the
residential real estate brokerage business; A A 4&— La Rosa Realty North Florida, LLC is engaged mostly in the
residential real estate brokerage business; A A 4— La Rosa Realty Orlando, LLC is engaged mostly in the residential
real estate brokerage business; A A &— Nona Legacy Powered By La Rosa Realty, Inc. (formerly, La Rosa Realty Lake
Nona Inc.) is engaged mostly in the residential real estate brokerage business; A A a— Horeb Kissimmee Realty, LLC
is engaged mostly in the residential real estate brokerage business; A A a— La Rosa Realty Winter Garden, LLC is
engaged mostly in the residential real estate brokerage business; and A A 4— La Rosa Realty Texas, LLC is engaged
mostly in the residential real estate brokerage business; A A 4— La Rosa Realty Georgia, LLC is engaged mostly in the
residential real estate brokerage business; and A A 4— La Rosa Realty California is engaged mostly in the residential
real estate brokerage business. A A 4— La Rosa Realty Lakeland LLC is engaged mostly in the residential real estate
brokerage business. A A 4— La Rosa Realty Success LLC is engaged mostly in the residential real estate brokerage
business. A We are a 4€cecontrolled companya€ as definedunder the corporate governance rules of Nasdaq because our
founder, Mr. Joseph La Rosa, as of July 30, 2024, controls 73% of the totalvoting power of our common stock based on
his ownership of common stock and the 20,000,000 votes provided by his Series X Super VotingPreferred Stock,
$0.0001 par value per share, (the a&€ceSeries X Preferred Stocka€) that votes with the common stock, with respectto
director elections and other matters.A Executive OfficesA Our principal corporate office is located atA 1420Celebration
Boulevard, 2nd Floor, Celebration, Florida 34747. Our main telephone number is (321) 250-1799, and our main website
is www.larosaholdings.com.The contents of our website are not incorporated by reference into this prospectus.A 5 A

A Implications of Being an Emerging Growth Companyand a Smaller Reporting CompanyA We qualify as an
d€ceemerging growth companya€as defined under the Securities Act of 1933, as amended (the a€eSecurities Acta€).
As a result, we are permitted to, and intendto, rely on exemptions from certain disclosure requirements that are
otherwise applicable to public companies. These provisions include,but are not limited to:A A 4— being permitted to
present only two years of audited financial statements and only two years of related &€ceManagementa€™ s Discussion
and Analysis of Financial Condition and Results of Operations;a€ A A a4— not being required to comply with the auditor
attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, as amended (or the Sarbanes-Oxley Act); A
A a— reduced disclosure obligations regarding executive compensation in our periodic reports, proxy statements and
registration statements; and A A 4— exemptions from the requirements of holding a nonbinding advisory vote on
executive compensation and stockholder approval of any golden parachute payments not previously approved. A In
addition, an emerging growth company can takeadvantage of an extended transition period for complying with new or
revised accounting standards. This provision allows an emerging growthcompany to delay the adoption of some
accounting standards until those standards would otherwise apply to private companies. We have electedto avail
ourselves of this extended transition period. We will remain an emerging growth company until the earliest to occur of:
(i) ourreporting $1.235 billion or more in annual gross revenues; (ii) the end of fiscal year 2026; (iii) our issuance, in a
three year period,of more than $1 billion in non-convertible debt; and (iv) the last day of the fiscal year in which we are
deemed to be a large acceleratedfiler, which generally means that we have been public for at least 12 months, have
filed at least one annual report, and the market valueof our common stock that is held by non-affiliates exceeds $700
million as of the last day of our then-most recently completed secondfiscal quarter.A A We have elected to take
advantage of certain ofthe reduced disclosure obligations and may elect to take advantage of other reduced reporting
requirements in future filings. As a result,the information that we provide to our stockholders may be different than the
information you might receive from other public reportingcompanies in which you hold equity interests.A We also
qualify as a &€ocesmaller reportingcompany,a€ as such term is defined in Rule 12b-2 under the Securities Exchange Act
of 1934, as amended (the &€ceExchange Acta€),and to the extent we continue to qualify as a a€oesmaller reporting
company,a€ after we cease to qualify as an a€ceemerginggrowth company,a€ certain of the exemptions available to us
as an a€ceemerging growth companya€ may continue to be availableto us as a smaller reporting company, including: (1)
not being required to comply with the auditor attestation requirements of Section404(b) of the Sarbanes-Oxley Act; (2)
scaled executive compensation disclosures; and (3) the ability to provide only two years of auditedfinancial statements,
instead of three years.A 6 A A Implication of Being a Controlled CompanyA We are and will continue, following this
offering,to be a a4€cecontrolled companya€ within the meaning of the Nasdaq Stock Market Rules, due to the fact that
our Chief ExecutiveOfficer, Chairman and Founder, Mr. Joseph La Rosa, as of July 30, 2024, controls 73% of the total
voting power of our common stock basedon his ownership of common stock and the 20,000,000 votes provided by his
Series X Super Voting Preferred Stock, $0.0001 par value pershare, (the a€ceSeries X Preferred Stocka€) that votes
with the common stock, with respect to director elections and other matters.A Upon the completion of this offering and
assumingall of the Notes are covered by the Selling Stockholder and the Warrants are exercised by the Selling
Stockholder for cash and we do notissue any more securities, Mr. La Rosa will control 72% of total voting power of our
Company.A For so long as we are a controlled company underthat definition, we are permitted to elect to rely, and may
rely, on certain exemptions from corporate governance rules, including:A A 4— an exemption from the rule that a
majority of our Board of Directors must be independent directors; A A 4&— an exemption from the rule that the
compensation of our Chief Executive Officer must be determined or recommended solely by independent directors; and
A A 4— an exemption from the rule that our director nominees must be selected or recommended solely by
independent directors. A As a result, you will not have the same protectionafforded to stockholders of companies that
are subject to these corporate governance requirements.A Although we do not intend to rely on the
d€cecontrolledcompanya€ exemption under the Nasdaq listing rules, we could elect to rely on this exemption after we
complete this offering. Ifwe elected to rely on the d&€cecontrolled companya€ exemption, a majority of the members of
our Board of Directors might not beindependent directors and our nominating and corporate governance and
compensation committees might not consist entirely of independentdirectors after we complete this offering.A 7 A

A SUMMARYA OFA RISKA FACTORSA An investment in our common stock involves a highdegree of risk. You should
carefully consider the risks summarized below. These risks are discussed more fully in the &€ceRisk Factorsa€section in
our Annual Report on Form 10-K filed with the Securities and Exchange Commission on AprilA 16, 2024, and in this
prospectus.A Risks Related to Our Business and OperationsA A 4— Our independent registered public accounting
firma€™ s report contains an explanatory paragraph that expresses substantial doubt about our ability to continue as a
a€oegoing concern.a€ A A A A 4— We have a limited operating history with financial results that may not be
indicative of future performance, and our revenue growth rate is likely to slow down due to the recent antitrust
litigation and as our business matures. A A A A 4— Impairment of goodwill and intangible assets may adversely
impact future results of operations. A A A A &— We may not realize the expected benefits of our recent acquisitions



because of integration difficulties and other challenges. A A A A 4— If we fail to raise additional capital, our ability to
implement our business model and strategy could be compromised. A A A A 4— The residential real estate market is
cyclical, and we can be negatively impacted by downturns in this market and by general economic conditions. A A A A
a— The lack of financing for homebuyers in the U.S. residential real estate market at favorable rates and on favorable
terms has had a material adverse effect on our financial performance and results of operations. A A A A 4— The
housing market is currently in flux with higher mortgage interest rates and generally increasing home prices which
makes it difficult to predict future market trends. Any decrease in home sales in the future will have an adverse effect
on our financial performance and results of operations. A A A A 4— We may fail to execute our strategies to grow our
business successfully, including increasing our agent count and expanding the number of our franchisees and agents, or
we may fail to manage our growth effectively, which could have a material adverse effect on our brand, our financial
performance, and our results of operat1ons A A 4— We might be unable to attract and retain additional qualified
agents and other personnel. A A A A 4— Our financial results are affected directly by the operating results of
franchisees and agents, over whom we do not have direct control. A A A A 4&— We depend substantially on our
Founder, Joseph La Rosa, and the loss of any our senior management or other key employees or the inability to hire
additional qualified personnel could adversely affect our operations, our brand and our financial performance. A 8 A A
A a— Concentration of ownership of our voting stock by Mr. La Rosa will prevent new investors from influencing
significant corporate decisions. A A 4— Mr. La Rosa will control all matters that come before the stockholders for a
vote and thus we are a a€cecontrolled companya€ within the meaning of the Nasdaq listing requirements and, as a
result, the Company will qualify for exemptions from certain corporate governance requirements. If we take advantage
of such exemptions, you will not have the same protections afforded to stockholders of companies that are subject to
such corporate governance requirements. A A A A 4— We are subject to certain risks related to litigation filed by or
against us, and adverse results may harm our business and financial condition. A A A A 4— Adverse outcomes in
litigation and regulatory actions against the NAR, other real estate brokerage companies and agents in our industry
could adversely impact our financial results. A A A A a— If we attempt to, or acquire other complementary
businesses, we will face certain risks inherent with such activities. A Risks Associated with Our Capital StockA A a—
We may not be able to maintain the listing of our common stock on Nasdaq, which could adversely affect our liquidity
and the trading volume and market price of our common stock and decrease or eliminate your investment. A A A A &
— The market price for our common stock may be particularly volatile given our status as a relatively unknown
company with a small and thinly traded public float, and minimal profits, which could lead to wide fluctuations in our
share price. A A A A a— If our securities become subject to the penny stock rules, it would become more difficult to
trade our shares. A A A A 4— Our status as an a€meemerging growth companya€ under the JOBS Act may make it
more difficult to raise capital as and when we need it. A A A A &d— If we continue to fail to maintain an effective
system of disclosure controls and fail to maintain an effective system of internal control over financial reporting, our
ability to produce timely and accurate financial statements or comply with applicable regulations could be impaired.

A General RisksA A a— If we fail to protect the privacy of employees, independent contractors, or consumers or
personal information that they share with us, our reputation and business could be significantly harmed. A A A A 4—
Cybersecurity incidents could disrupt our business operations, result in the loss of critical and confidential information,
adversely impact our reputation and harm our business. A A A A a4— Anti-takeover provisions in our amended and
restated articles of incorporation and bylaws, as well as provisions in Nevada law, might discourage, delay or prevent a
change of control of our Company or changes in our management and, therefore, depress the trading price of our
Securities. A 9 A A THE OFFERINGA Securities Offered by the Selling Stockholder A 582,875 shares of common
stock. A A A Common Stock Outstanding After Offering(1) A 15,816,415 shares, assuming (i) the Convertible Note
issued to the Selling Stockholder is converted into common stock, (ii) the Warrants held by the Selling Stockholder are
exercised for shares of common stock, and (iii) no other shares of common stock are issued by us. If the Selling
Stockholder does not fully convert the Convertible Note or fully exercise the Warrants, we would have less common
stock outstanding after the Offering. A A A Use of Proceeds A We will not receive any of the proceeds from the sale of
the common stock registered hereunder. We will receive proceeds upon exercise of the Warrants, assuming they are
not exercised on a a€cecashlessa€ basis. To the extent the Warrants are exercised for cash, we intend to use such
proceeds for general corporate purposes and working capital requirements and other purposes that the Board of
Directors deems to be in the best interests of the Company. A A A Risk Factors A An investment in our common stock
involves a high degree of risk and could result in a loss of your entire investment. Further, the issuance to, or sale by,
the Selling Stockholder of a significant amount of shares being registered in the registration statement, of which this
prospectus forms a part, at any given time could cause the market price of our common stock to decline and to be
highly volatile, and we do not have the right to control the timing and amount of any sales by the Selling Stockholder of
such shares. Prior to making an investment decision, you should carefully consider all of the information in this
Prospectus and, in particular, you should evaluate the risk factors set forth under the caption d€ceRisk Factorsa€
beginning on page 11. A A A Trading Symbol on the Nasdaq Capital Market A LRHC A (1) Based on 15,263,340
shares of common stock outstanding as of July 30, 2024, which includes 29,800 Commitment Shares issued by the
Company on July 16, 2024. Other than the shares of common stock underlying the Note and Warrants, excludes the
following as of such date: A A 4— 961,687 shares of our common stock issuable upon the exercise of warrants
outstanding, at a weighted average exercise price of $3.09 per share; A A 4— 3,742,910 shares of our common stock
issuable upon the exercise of stock options outstanding, at a weighted average exercise price of $1.74 per share; A A a
— 26,941 shares of our common stock issuable upon the vesting of restricted stock units; A A 4— 4,046,064 shares of
our common stock reserved for future issuance under our 2022 Equity Incentive Plan; A 10 A A RISK FACTORSA The
risks and uncertainties described thereinand below could materially adversely affect our business, operating results and
financial condition, as well as cause the value of oursecurities to decline. You may lose all or part of your investment as
a result. You should also refer to the other information containedin this prospectus, or incorporated by reference,
including our financial statements and the notes to those statements, and the informationset forth under the caption
d€ceSpecial Note Regarding Forward-Looking Statements.a€ Our actual results could differ materiallyfrom those
anticipated in these forward-looking statements as a result of certain factors, including the risks mentioned below.
Forward-lookingstatements included in this prospectus are based on information available to us on the date hereof, and
all forward-looking statementsin documents incorporated by reference are based on information available to us as of
the date of such documents. We disclaim any intentto update any forward-looking statements. The risks described
below and contained in our Annual Report on Form 10-K, Quarterly Reportson Form 10-Q and in our other periodic
reports are not the only ones that we face. Additional risks not presently known to us or thatwe currently deem



immaterial may also adversely affect our business operations.A Risks Related to Our BusinessA Our independent
registered public accountingfirm&€™ s report contains an explanatory paragraph that expresses substantial doubt about
our ability to continue as a a€oegoingconcern.a€ If we are unable to continue as a going concern, our securities will
have little or no value.A Although our audited financial statements forthe years ended DecemberA 31, 2023 and 2022
were prepared under the assumption that we would continue our operations as a going concern,the report of our
independent registered public accounting firm that accompanies our financial statements for the years ended
DecemberA 31,2023 and 2022, contains a going concern qualification in which such firm expressed substantial doubt
about our ability to continue asa going concern, based on that we have incurred recurring net losses, and our
operations have not provided net positive cash flows.A We plan on continuing to expand via acquisition,which we
believe will us achieve future profitability, and we intend to raise capital from outside investors, as we have done in the
past,to fund operating losses and to provide capital for further business acquisitions. However, there are no assurances
that such financingwill be available to us at all or will be available in sufficient amounts or on reasonable terms. Our
financial statements do not includeany adjustments that may result from the outcome of this uncertainty. If we are
unable to generate additional funds in the future throughsales of our products, financings or from other sources or
transactions, we will exhaust our resources and will be unable to continueoperations. If we cannot continue as a going
concern, our stockholders would likely lose most or all of their investment in us.A We have a limited operating history
withfinancial results that may not be indicative of future performance, and our revenue growth rate is likely to slow
down as our businessmatures and may slow down due to the recent antitrust litigation.A We began operations in 2021.
As a result of ourlimited operating history, we have limited financial data that can be used to evaluate our current
business, and such data may not beindicative of future performance. We have encountered, and expect to continue to
encounter, risks and difficulties frequently experiencedby growing companies, including challenges in financial
forecasting accuracy, hiring of experienced personnel, hiring of technology employees,determining appropriate
investments, developing new products and features, assessing legal and regulatory risks, among others. Any
evaluationof our business and prospects should be considered in light of our limited operating history, and the risks and
uncertainties inherentin investing in early-stage companies. In addition, recent settlements of litigation based on
alleged violations of federal and stateantitrust laws may have an adverse impact on our potential growth.A 11 A A We
may not realize the expected benefitsof our recent acquisitions because of integration difficulties and other
challenges.A The success of our recent acquisitions will depend,in part, on our ability to realize the anticipated revenue,
cost-savings, tax, collaboration and other synergies from integrating ourtwo recent acquisitions with our existing
business. The integration process may be complex, costly, and time-consuming. We may not accomplishthe integration
smoothly, successfully, or within the anticipated costs or time frame. The diversion of the attention of management
fromour current operations to the integration effort and any difficulties encountered in combining operations could
prevent us from realizingthe full benefits anticipated to result from the share exchanges and could adversely affect our
business. In addition, the integrationefforts could divert the focus and resources of the management of the Company
from other strategic opportunities and operational mattersduring the integration process.A Risks Related to the
Ownership of Our CommonStockA Our failure to maintain our compliance withNasdaga€™s continued listing standards
or other requirements could result in our common stock being from Nasdaq, which could adverselyaffect our liquidity
and the trading volume and market price of our common stock and decrease or eliminate your investment.A Our
common stock is currently listed on the NasdaqCapital Market on Nasdaq under the symbol 4€ceLRHC.&4€ Nasdaq
requires listed issuers to comply with certain standards in orderto remain listed on its exchange. If, for any reason,
Nasdaq should delist our securities from trading on its exchange and we are unableto obtain listing on another
reputable national securities exchange, a reduction in some or all of the following may occur, each of whichcould
materially adversely affect our stockholders.A On NovemberA 24, 2023, Nasdaq notified usthat we had longer met
Nasdaq Listing RuleA 5550(b)(2) requiring the Company to maintain a minimum market value of listed
securities(a€eMVLSa€) of $35 million based the Companya€™s MVLS for the prior 30 consecutive business days.
Nasdaq Rule 5550 requiresa Nasdaq-listed company to meet at least of one of the continued listing standards under
Nasdaq Rule 5550(b), including having a (i) stockholdera€ ™ sequity of at least $25 million (the a€ceEquity Standarda€),
(ii) the MVLS standard; or (iii) net income from continuing operationsof $500,000 in the most recently completed fiscal
year or in two of the three most recently completed fiscal years. Nasdaq had given us180 days to regain compliance
under Nasdaq Rule 5550, or until MayA 22, 2024. On AprilA 18, 2024, Nasdaq notified us that hadregained compliance
with Nasdaq Rule 5550 by satisfying the Equity Standard under Listing Rule 5550(b).A If we violate Nasdagqa€™s listing
requirements,or if we fail to meet any of Nasdaga€™s listing standards, our common stock may be delisted. A delisting
of our common stock fromNasdaqg may materially impair our stockholdersa€™ ability to buy and sell our common stock
and could have an adverse effect on themarket price of, and the efficiency of the trading market for, our common stock.
The delisting of our common stock could significantlyimpair our ability to raise capital and the value of your

shares.A Future issuances of our common stock orsecurities convertible into, or exercisable or exchangeable for, our
common stock could cause the market price of our common stock todecline and would result in the dilution of your
holdings.A Future issuances of our common stock or securitiesconvertible into, or exercisable or exchangeable for, our
common stock could cause the market price of our common stock to decline. Wecannot predict the effect, if any, of
future issuances of our securities, or the future expirations of lock-up agreements, on the priceof our common stock. In
all events, future issuances of our common stock would result in the dilution of your holdings. In addition, theperception
that new issuances of our securities could occur could adversely affect the market price of our common stock.A Future
issuances of debt securities, whichwould rank senior to our common stock upon our bankruptcy or liquidation, and
future issuances of preferred stock, which could rank seniorto our common stock for the purposes of dividends and
liquidating distributions, may adversely affect the level of return you may be ableto achieve from an investment in our
securities.A In the future, we may attempt to increase ourcapital resources by offering debt securities. Upon
bankruptcy or liquidation, holders of our debt securities, and lenders with respectto other borrowings we may make,
would receive distributions of our available assets prior to any distributions being made to holdersof our common stock.
Moreover, if we issue preferred stock, the holders of such preferred stock could be entitled to preferences overholders
of common stock in respect of the payment of dividends and the payment of liquidating distributions. Because our
decision to issuedebt or preferred stock in any future offering, or borrow money from lenders, will depend in part on
market conditions and other factorsbeyond our control, we cannot predict or estimate the amount, timing or nature of
any such future offerings or borrowings. Holders ofour common stock must bear the risk that any future offerings we
conduct or borrowings we make may adversely affect the level of return,if any, they may be able to achieve from an
investment in our securities.A 12 A A Concentration of ownership of our votingstock by Mr. La Rosa will prevent new



investors from influencing significant corporate decisions.A Based on our common stock outstanding as of July30, 2024,
Mr. La Rosa had voting power of approximately 73% of our outstanding voting stock. As a result, Mr. La Rosa, our
President andChief Executive Officer, Chairman of the Board of Directors, and majority stockholder, controls all matters
requiring stockholder approval,including the election and removal of directors and any merger or other significant
corporate transactions. The interests of Mr. La Rosamay not coincide with the interests of other stockholders.A Mr. La
Rosa may have interests different thanyours and may vote in a way with which you disagree and that may be adverse to
your interests. In addition, Mr. La Rosad€™s concentrationof ownership could have the effect of delaying or preventing
a change in control or otherwise discouraging a potential acquirer from attemptingto obtain control of us, which could
cause the market price of our common stock to decline or prevent our stockholders from realizinga premium over the
market price for their common stock. In addition, he may want the Company to pursue strategies that deviate from
theinterests of other stockholders. Investors should consider that the interests of Mr. La Rosa may differ from their
interests in materialrespects.A As a 4€cecontrolled companya€ underthe rules of the Nasdaq Capital Market, we may
choose to exempt our Company from certain corporate governance requirements that couldhave an adverse effect on
our public stockholders.A We are and, upon the completion of this offering,will continue to be a &€cecontrolled
companya€ as defined under the Nasdaq Listing Rule 5615(c)(1) and may elect not to complywith certain corporate
governance requirements, including the requirement that a majority of our directors be independent, as definedin the
Nasdaq Capital Market Rules, and the requirement that our compensation and nominating and corporate governance
committees consistentirely of independent directors. Although we do not intend to rely on the a€cecontrolled
companya€ exemption under the Nasdaqlisting rules, we could elect to rely on this exemption in the future. If we elect
to rely on the d€cecontrolled companya€ exemption,a majority of the members of our Board of Directors might not be
independent directors and our nominating and corporate governance andcompensation committees might not consist
entirely of independent directors. Accordingly, during any time while we remain a controlledcompany relying on the
exemption and during any transition period following a time when we are no longer a controlled company, you wouldnot
have the same protections afforded to stockholders of companies that are subject to all the Nasdaq Capital Market
corporate governancerequirements. Our status as a controlled company could cause our shares to be less attractive to
certain investors or otherwise harm ourtrading price.A We are authorized to issue 4€ceblankchecka€ preferred stock
without stockholder approval, which could adversely impact the rights of holders of our common stock.A Our articles of
incorporation authorize us toissue up to 50,000,000 shares of a€meblank checka€ preferred stock, meaning our Board of
Directors can designate the rights andpreferences of classes or series of such preferred stock without stockholder
approval. Any preferred stock that we issue in the futuremay rank ahead of our common stock in terms of dividend
priority or liquidation premiums and may have greater voting rights than our commonstock. In addition, such preferred
stock may contain provisions allowing those shares to be converted into shares of common stock, whichcould dilute the
value of common stock to current stockholders and could adversely affect the market price, if any, of our common
stock.In addition, the preferred stock could be utilized, under certain circumstances, as a method of discouraging,
delaying or preventing achange in control of our company. There can be no assurance that we will not issue preferred
stock in the future.A If our shares of common stock become subjectto the penny stock rules, it would become more
difficult to trade our shares.A The SEC has adopted rules that regulate broker-dealerpractices in connection with
transactions in penny stocks. Penny stocks are generally equity securities with a price of less than $5.00,other than
securities registered on certain national securities exchanges or authorized for quotation on certain automated
quotation systems,provided that current price and volume information with respect to transactions in such securities is
provided by the exchange or system.If we do not retain a listing on Nasdaq or another national securities exchange and
if the price of our common stock is less than $5.00,our common stock could be deemed a penny stock. The penny stock
rules require a broker-dealer, before a transaction in a penny stock nototherwise exempt from those rules, to deliver a
standardized risk disclosure document containing specified information. In addition, thepenny stock rules require that
before effecting any transaction in a penny stock not otherwise exempt from those rules, a broker-dealermust make a
special written determination that the penny stock is a suitable investment for the purchaser and receive (i) the
purchasera€ ™ swritten acknowledgment of the receipt of a risk disclosure statement; (ii) a written agreement to
transactions involving penny stocks;and (iii) a signed and dated copy of a written suitability statement. These disclosure
requirements may have the effect of reducing thetrading activity in the secondary market for our common stock, and
therefore stockholders may have difficulty selling their shares.A 13 A A We may need, but be unable, to obtain
additionalfunding on satisfactory terms, which could dilute our stockholders or impose burdensome financial
restrictions on our business.A We have relied upon cash from equity and debtofferings to sustain our operations, and, in
the future, we hope to rely on cash from equity and debt financings and revenues generatedfrom operations to fund the
cash requirements of our activities. However, there can be no assurance that we will be able to generate anysignificant
cash from our operating activities in the future. Future financings may not be available on a timely basis, in
sufficientamounts or on terms acceptable to us, if at all. Any debt financing or other financing of securities senior to the
common stock will likelyinclude financial and other covenants that will restrict our flexibility. Any failure to comply with
these covenants would have a materialadverse effect on our business, prospects, financial condition and results of
operations because we could lose our existing sources offunding, and our ability to secure new sources of funding could
be impaired.A Additionally, obtaining future equity or debtfinancing on favorable terms may be difficult, and we may
not be able to secure additional capital when needed or on terms favorable tous. If we are unable to obtain necessary
financings or are forced to obtain financings on unfavorable terms, our business, operating results,and financial
condition could be adversely affected.A Risk Related to Missed Amortization Paymenton Promissory NoteA We have
previously missed amortization paymentson a promissory note issued to the Selling Stockholder in February 2024.
Although the Selling Stockholder, who is also an investor, waivedits right to accelerate payment of the remaining
balance under the promissory note for that instance, there is no assurance that the SellingStockholder will waive their
right to accelerate payments in the future for the February 2024 note, the promissory note issued to thesame Selling
Stockholder in April 2024, or the note issued in connection with the July 2024 offering described in this prospectus.
Failureto make future amortization payments on time could result in the Selling Stockholder exercising their rights to
accelerate payment underof one or more notes, which would require us to pay the remaining balance of the note
immediately. This could have a material adverseeffect on our financial condition and liquidity.A Our common stock may
be affected by limitedtrading volume and price fluctuations, which could adversely impact the value of our common
stock.A Our common stock has experienced, and is likelyto experience in the future, significant price and volume
fluctuations, which could adversely affect the market prices of our common stockwithout regard to our operating
performance. In addition, we believe that factors such as quarterly fluctuations in our financial resultsand changes in



the overall economy or the condition of the financial markets could cause the market prices of our common stock to
fluctuatesubstantially. These fluctuations may also cause short sellers to periodically enter the market in the belief that
we will have poor resultsin the future. We cannot predict the actions of market participants and, therefore, can offer no
assurances that the market for our commonstock and warrants will be stable or appreciate over time.A The price of our
common stock may be adverselyaffected by the future issuance and sale of shares of our common stock or other equity
securities.A We cannot predict the size of future issuancesor sales of our common stock or other equity securities,
future acquisitions or capital raising activities, or the effect, if any, thatsuch issuances or sales may have on the market
price of our common stock. The issuance and sale of substantial amounts of common stockor other equity securities or
the announcement that such issuances and sales may occur could adversely affect the market price of ourcommon
stock.A We currently do not intend to declare dividendson our common stock in the foreseeable future and, as a result,
your returns on your investment may depend solely on the appreciationof our common stock.A We currently do not
expect to declare any dividendson our common stock in the foreseeable future. Instead, we anticipate that all our
earnings in the foreseeable future will be used toprovide working capital to support our operations and to finance the
growth and development of our business. Any decision to declare orpay dividends in the future will be at the discretion
of our Board, subject to applicable laws and dependent upon several factors, includingour earnings, capital
requirements and overall financial conditions. In addition, terms of any future debt or preferred securities mayfurther
restrict our ability to pay dividends on our common stock. Accordingly, your only opportunity to achieve a return on
your investmentin our common stock may be if the market price of our common stock appreciates and you sell your
shares at a profit. The market pricefor our common stock may never exceed, and may fall below, the price that you pay
for such common stock.A 14 A A USE OF PROCEEDSA This Prospectus relates to shares of our commonstock that may
be offered and sold from time to time by the Selling Stockholder. We will receive no proceeds from the sale of shares
ofcommon stock by the Selling Stockholder.A We will receive proceeds upon exercise of theWarrants, assuming they
are not exercised on a a€cecashlessa€ basis. The holder may exercise the Warrants by a a€cecashlessa€exercise if the
Market Price is less than the exercise price of the Warrants, then in effect, and there is no effective registration
statementfor the resale of the underlying shares of common stock. &€ceMarket Pricea€ means the highest traded price
of the common stockduring the thirty trading days before the date of the respective exercise notice.A To the extent any
Warrants are not exercised ona a€cecashless basis,a€ we intend to use the net proceeds entirely for general corporate
purposes, working capital requirements,and other purposes that the Board of Directors deems to be in the best
interests of the Company.A MARKET PRICE OF OUR COMMON STOCK AND RELATEDSTOCKHOLDER

MATTERSA Market InformationA Our common stock is listed on the Nasdaq CapitalMarket under the symbol
a€eLRHC.4€ A description of our common stock is set forth under the heading a€ceDescription of CapitalStock,a€
beginning on page 21 of this prospectus.A The last reported sale price for our common stock on August 2, 2024, as
reported by Nasdaq, was $1.19 per share.A HoldersA As of July 30, 2024, we had 204 record holdersof our common
stock issued and outstanding. The number of record holders was determined from the records of our transfer agent and
doesnot include beneficial owners of common stock whose shares are held in the names of various security brokers,
dealers, and registeredclearing agencies.A Transfer Agent and RegistrarA Our transfer agent and registrar for our
commonstock is Vstock Transfer, LL.C located atA 18 Lafayette Place, Woodmere, NY 11598. Their telephone number is
(212) 828-8436.A Dividend PolicyA The Company has not declared or paid any cashdividends on its publicly traded
common stock after the completion of our initial public offering in October 2023. We currently intendto retain earnings
and profits, if any, to support our business strategy and do not intend to pay any cash dividends within the
foreseeablefuture. Any future determination to pay cash dividends will be at the sole discretion of our Board of
Directors and will depend upon thefinancial condition of the Company, its operating results, capital requirements,
general business conditions and any other factors thatour Board of Directors deems relevant.A 15 A A PRIVATE
PLACEMENTA As we reported on a Form 8-K filed with the SECon July 19, 2024, on July 16, 2024, we entered into a
securities purchase agreement (the a€eSecurities Purchase Agreementa€)with the Selling Stockholder pursuant to
which we issued the Selling Stockholder a 13% OID senior secured promissory note in the faceamount of $468,000 (the
a€meNotea€), 29,800 shares of the Companya€™s common stock as a commitment fee (the &€ceCommitmentSharesa€),
a warrant to purchase up to 53,700 shares of common stock (the 4€ceFirst Warranta€) and a second warrant, to
purchaseup to 54,200 (the a€eSecond Warrant,a€ and together with the First Warrant, the a€ceWarrantsa€). The
Company also grantedthe Selling Stockholder piggy-back registration rights in the Securities Purchase

Agreement.A The private placement closed on July 16, 2024(the 4€ceClosing Datea€).A Pursuant to the Securities
Purchase Agreement,until the Note is either converted or fully repaid, the Company is prohibited from effecting or
entering into an agreement involving aVariable Rate Transaction, as defined in the Securities Purchase Agreement,
other than pursuant to an a€oeat-the-marketa€ agreementwith a registered broker-dealer, whereby such registered
broker-dealer is acting as principal in the purchase of common stock from theCompany or an Equity Line of Credit (as
defined in the Note).A The Securities Purchase Agreement provided thatuntil the Company obtains shareholder
approval to satisfy Nasdaq Rule 5635(e), the maximum amount of common stock issuable under the Noteand Warrants
was limited to no more than 19.99% of the issued and outstanding common stock of the Company as of the Closing
Date. TheCompany had also agreed to obtain shareholder approval and file a preliminary information statement on
Schedule 14C with the SEC withinten (10) calendar days of the Closing Date and file a definitive information statement
on Schedule 14C with the SEC with respect to theshareholder approval as soon as permissible. The Company also
granted the Selling Stockholder a right of participation for future offeringsother than already disclosed in the
Companya€™s reports filed with the SEC or pursuant to Excluded Issuance (as defined in the SecuritiesPurchase
Agreement)A The Company and its subsidiaries (collectively,the &€ceCompany Groupa€) also entered into that a
security agreement with the Selling Stockholder (the a€ceSecurity Agreementa€)pursuant to which the Company Group
granted the Selling Stockholder a security interest in certain property of the Company Group to securethe
Companya€™s obligations under the Note.A In connection with the transaction, the Companyand the Selling
Stockholder entered into a registration rights agreement (the a€eRegistration Rights Agreementa€) pursuant towhich
the Company agreed to register the Commitment Shares and the shares of common stock underlying the Note and
Warrants under the SecuritiesAct pursuant to a registration statement on Form S-1 (or other appropriate form). The
Company had agreed to file the registration statementwith the SEC within thirty (30) calendar days from the date of the
Securities Purchase Agreement, and to use its best efforts to havethe registration statement declared effective by the
SEC within sixty (60) days from the date of the Securities Purchase Agreement.A NoteA The purchase price of the Note
was $444,600 withan original issue discount of $23,400. The principal amount of the Note bears interest at the rate of
13% per annum (on a 365-day year)and is due on the one-year anniversary date of the issuance date, or July 16, 2025.



Any outstanding principal amount or interest on theNote that is not paid at maturity will bear interest at the rate of the
lesser of (i) sixteen percent (16%) per annum and (ii) the maximumamount permitted by law from the due date thereof
until the same is paid (&€ceDefault Interesta€).A Under the Note, the Company is required to makemonthly amortization
payments commencing November 16, 2024.A Under the Note, the holder of the Note may atany time and from time to
time, subject to beneficial ownership limitations, convert the outstanding principal amount and accrued interestunder
the Note into shares of common stock at a conversion price of $2.50 per share unless the Company fails to make an
amortization paymentunder the Note or upon an Event of Default (as defined under the Note), in which case the
conversion price shall be the lower of $2.500r the market price equal to 85% of the lowest VWAP (volume-weighted
average price) on any trading day during the five (5) trading daysprior to the respective conversion date (the
d€ceMarket Pricea€).A 16 A A If the Company fails to pay an Amortization Payment(as defined in the Note) when due,
then the Selling Stockholder shall have the right to convert the amount of such respective AmortizationPayment into
shares of common stock as provided at the lesser of (i) $2.50 or (ii) the Market Price. In addition, the Company may in
itssole discretion, at any time provide an irrevocable written notice to the Selling Stockholder permitting the holder to
convert all orany portion of the Note into common stock at the Market Price, at any time after holdera€™ s receipt of
such notice at the holdera€ ™ sdiscretion. The Company shall not be limited to the number of such notices that it may
provide to holder. The Company is not permittedto force the holder to effectuate such conversion(s) under the Note as a
result of providing such a notice.A The number of shares issuable upon the conversionof the Note and the conversion
price of the Note are subject to any stock dividend, stock split, stock combination, rights offerings,reclassification, or
similar transaction.A WarrantsA The First Warrant is exercisable for up to 53,700shares of Common Stock for $3.00 per
share from the date of issuance until July 16, 2029, the fifth anniversary of the Closing Date.A The Second Warrant was
issued to the Selling Stockholderas a commitment fee. The Second Warrant is exercisable for up to 54,200 shares of
common stock for $2.25 per share from the date of issuanceuntil July 17, 2030, the fifth anniversary of the Closing
Date; provided, however, that the Second Warrant will be automatically canceledif the Note is fully extinguished (by
repayment in cash and/or conversion into common stock) on or prior to the Maturity Date.A Cashless. The holder may
exercise the Warrantsby a a€cecashlessa€ exercise if the Market Price is less than the exercise price then in effect and
there is no effective registrationstatement for the resale of the shares. &€ceMarket Pricea€ means the highest traded
price of the common stock during the thirtytrading days before the date of the respective exercise notice.A Stock
Dividend and Stock Split Adjustments.The exercise price and number of shares of common stock issuable upon the
exercise of Warrants are subject to adjustment in the eventof any stock split, stock dividend, recapitalization or
reorganization.A Future Issuances. If at any time the Companygrants, issues, or sells any common stock, for
consideration per share or convertible securities or options, other than in an ExcludedIssuance (as defined in the
Warrants), with a conversion or exercise price, as the case may be, less than a price (the 4€ceNew IssuancePricea€)
equal to the exercise price in effect immediately before such granting, issuance or sale or deemed granting, issuance
orsale, the exercise price of the Warrants then in effect shall be reduced to an amount equal to the New Issuance Price.
The exercise priceand number of shares of common stock issuable upon the exercise of the Warrants are also subject to
adjustment for stock splits, recapitalizations,and other events as described in the Warrants.A The Securities Purchase
Agreement contained customaryrepresentations and warranties and agreements and obligations of the parties. The
proceeds of this Note financing will be used for businessdevelopment and general working capital purposes. The
foregoing description of the Securities Purchase Agreement, the Security Agreement,the Note, the Warrants and the
Registration Rights Agreement is qualified in its entirety by reference to the full text of such agreements,copies of
which are filed as exhibits to the registration statement of which this prospectus forms a part.A The Company is
currently listed on the NasdagCapital Market and is subject to the listing rules of The Nasdaq Stock Market LLC. The
issuance of the Commitment Shares, the additionalshares of our common stock issuable upon conversion of the Note
and exercise of the Warrants, implicate certain of the Nasdaq listingstandards requiring prior stockholder approval in
order to maintain our listing on Nasdaq. On July 16, 2024, Joseph La Rosa, the Companya€ ™ sChief Executive Officer,
President and Chairman, as the majority stockholder of the Company, in accordance with Nasdaq Listing Rules
5635(b)and 5635(d), approved (i) the entry into the Securities Purchase Agreement and the transactions contemplated
thereunder, including theissuance of the Note, Commitment Shares and Warrants, (ii) the issuance of shares of common
stock issuable upon the full conversion ofthe Note, (iii) the issuance of shares of common stock issuable upon exercise
of the Warrants. On July 17, 2024, the Company filed a preliminaryinformation statement on Schedule 14C with the
SEC notifying stockholders of such written consent in lieu of having a stockholdersa€ ™ meeting. On July 29, 2024, the
Company filed a definitive preliminary statement on Schedule 14C with the SEC and commenced mailing thedefinitive
information statement to stockholders of record as of the close of business on July 16, 2024.A 17 A A SELLING
STOCKHOLDERA This prospectus relates to the possible resalefrom time to time by the Selling Stockholder named in
the table below of any or all of the common stock that has been or may be issuedby us to the Selling Stockholder as part
of the Placement. We are registering the common stock pursuant to the provisions of the registrationrights agreements
entered into with the Selling Stockholder in order to permit such Selling Stockholder to offer its shares for resalefrom
time to time.A The table below presents information regardingthe Selling Stockholder and the common stock they may
offer from time to time under this Prospectus. This table is prepared based on holdingsby the Selling Stockholder as of
July 30, 2024. As used in this Prospectus, the term a€ceSelling Stockholdera€ includes the SellingStockholder name in
the table below, and any donees, pledgees, transferees, or other successors-in-interest selling shares received afterthe
date of this prospectus from such Selling Stockholder as a gift, pledge, or other non-sale related transfer. The number
of sharesin the column 4€ceMaximum Number of Shares to be Offered for Resale Pursuant to this Prospectusa€
represents all of the commonstock that the Selling Stockholder may offer under this prospectus. The Selling
Stockholder may sell some, all or none of its shares offeredby this prospectus. We do not know how long the Selling
Stockholder will hold its shares before selling them, and we currently have noagreements, arrangements, or
understandings with the Selling Stockholder regarding the sale of any of the shares.A Beneficial ownership is
determined inaccordance with Rule 13d-3(d) promulgated by the SEC under the Exchange Act and includes common
stock with respect to which theSelling Stockholder has voting and investment power. The Convertible Note and
Warrants held by the Selling Stockholder contain a4.99% beneficial ownership limitation, prohibiting conversion of a
Convertible Note into or exercise of the Warrants for commonstock if the conversion or exercise would result in the
holder being deemed to beneficially own more than 4.99% of our common stock.The first column reflects that beneficial
ownership limitation. The second column does not, and it assumes that the maximum numberof shares to be offered for
resale pursuant to this Prospectus has been issued to each Selling Stockholder. The third and fourthcolumns assume
the sale of all of the shares offered by the Selling Stockholder pursuant to this Prospectus.A Name of Selling



StockholderA Number of Shares Beneficially Owned Prior to OfferingA A Maximum Number of Shares to be Offered
for Resale Pursuant to this ProspectusA A Number of Shares Beneficially Owned After OfferingA A Percent of the Class
toA be OwnedA After OfferingA Mast Hill Fund, L.P. (A4€ceMast Hilla€)A A 761,641(1)A A 582,875(2)A A -0-A A
AAAAAAAAA*A *Representsless than 1%.A (1) Consists of the number of shares of common stock deemed to be
beneficially owned by Mast Hill in light of the 4.99% beneficial ownership limitation in the Convertible Note and
Warrants, based on 15,263,340 shares of common stock outstanding as of July 30, 2024. A A (2) Consists of (i) 445,175
shares issuable upon conversion of the 13% $468,000 Convertible Note, dated July 16, 2024; (ii) 53,700 shares issuable
upon exercise of a warrant, dated July 16, 2024, for $3.00 per share exercisable from the date of issuance until the fifth
anniversary of the date of issuance; (iii) 54,200 shares issuable upon exercise of a warrant, dated July 16, 2024, for
$2.25 per share exercisable from July 17, 2025 until July 17, 2030; and (iv) 29,800 shares of common stock issued as a
commitment fee. A 18 A A PLAN OF DISTRIBUTIONA The Selling Stockholder, including any of theirpledgees,
assignees and successors-in-interest may, from time to time, sell any or all of their securities covered hereby on the
Nasdaqor any other stock exchange, market or trading facility on which the securities are traded or in private
transactions. These sales maybe at market prices prevailing at the time of sale, prices related to prevailing market
prices, fixed prices or negotlated prices. TheSelling Stockholder may use any one or more of the following methods
when selling securities: A A 4— ordinary brokerage transactions and transactions in which the broker-dealer solicits
purchasers; A A A A 4— block trades in which the broker-dealer will attempt to sell the securities as agent but may
position and resell a portion of the block as principal to facilitate the transaction; A A A A 4— purchases by a broker-
dealer as principal and resale by the broker-dealer for its account; A A A A 4— exchange distributions in accordance
with the rules of the applicable exchange; A A A A a— privately negotiated transactions; A A A A a— settlements of
short sales; A A A A a— transactions through broker-dealers that agree with the Selling Stockholder to sell a
specified number of such securities at a stipulated price per security; A A A A 4— writings or settlements of options
or other hedging transactions, whether through an options exchange or otherwise; AAAA a— combinations of any
such methods of sale; or A A A A d— any other methods permitted pursuant to applicable law. A A Broker-dealers
engaged by the Selling Stockholdermay arrange for other broker-dealers to participate in sales. Broker-dealers may
receive commissions or discounts from the Selling Stockholder(or, if any broker-dealer acts as agent for the purchaser
of securities, from the purchaser) in amounts to be negotiated, but, exceptas set forth in a supplement to this
Prospectus, in the case of an agency transaction not in excess of a customary brokerage commissionin compliance with
FINRA Rule 2440; and in the case of a principal transaction a markup or markdown in compliance with FINRA IM-
2440.A In connection with the sale of the securitiesor interests therein, the Selling Stockholder may enter into hedging
transactions with broker-dealers or other financial institutions,which may in turn engage in short sales of the securities
in the course of hedging the positions they assume. The Selling Stockholdermay also enter into option or other
transactions with broker-dealers or other financial institutions or create one or more derivativesecurities which require
the delivery to such broker-dealer or other financial institution of securities offered by this prospectus, whichsecurities
such broker-dealer or other financial institution may resell pursuant to this Prospectus (as supplemented or amended to
reflectsuch transaction).A 19 A A The Selling Stockholder and any broker-dealersor agents that are involved in selling
the securities will be deemed to be a&€ceunderwritersa€ within the meaning of Section 2(a)(11)of the Securities Act in
connection with such sales. In such event, any commissions received by such broker-dealers or agents and anyprofit on
the resale of the securities purchased by them may be deemed to be underwriting commissions or discounts under the
SecuritiesAct. The Selling Stockholder has informed the Company that it does not have any written or oral agreement
or understanding, directly orindirectly, with any person to distribute the securities.A The Company is required to pay
certain fees andexpenses incurred by the Company incident to the registration of the securities. The Company has
agreed to indemnify the Selling Stockholderagainst certain losses, claims, damages and liabilities, including liabilities
under the Securities Act.A Because the Selling Stockholder may be deemedto be an 4€ceunderwriterd€ within the
meaning of the Securities Act, they will be subject to the prospectus delivery requirementsof the Securities Act,
including Rule 172 thereunder. In addition, any securities covered by this prospectus which qualify for sale pursuantto
Rule 144 under the Securities Act may be sold under Rule 144 rather than under this prospectus. The Selling
Stockholder has advisedus that there is no underwriter or coordinating broker acting in connection with the proposed
sale of the resale securities by the SellingStockholder.A We have agreed to keep this prospectus effectiveuntil the
earlier of (i) the date on which the securities may be resold by the Selling Stockholder without registration and without
regardto any volume or manner-of-sale limitations by reason of Rule 144, without the requirement for the Company to
be in compliance with thecurrent public information under Rule 144 under the Securities Act or any other rule of
similar effect, or (ii) the sale of all of thesecurities pursuant to this prospectus or Rule 144 under the Securities Act or
any other rule of similar effect. The resale securitieswill be sold only through registered or licensed brokers or dealers
if required under applicable state securities laws. In addition, incertain states, the resale securities covered hereby may
not be sold unless they have been registered or qualified for sale in the applicablestate or an exemption from the
registration or qualification requirement is available and is complied with.A Pursuant to applicable rules and
regulations underthe Exchange Act, any person engaged in the distribution of the resale securities may not
simultaneously engage in market making activitieswith respect to the common stock for the applicable restricted
period, as defined in Regulation M, prior to the commencement of the distribution.In addition, the Selling Stockholder
will be subject to applicable provisions of the Exchange Act and the rules and regulations thereunder,including
Regulation M, which may limit the timing of purchases and sales of securities of the common stock by the Selling
Stockholderor any other person. We will make copies of this prospectus available to the Selling Stockholder and have
informed them of the need todeliver a copy of this prospectus to each purchaser at or prior to the time of the sale
(including by compliance with Rule 172 under theSecurities Act).A 20 A A DESCRIPTION OF CAPITAL

STOCKA GeneralA Our authorized capital stock currently consistsof 300,000,000 shares, consisting of 250,000,000
shares of common stock, par value $0.0001 per share, and 50,000,000 shares of a€ceblankchecka€ preferred stock, par
value $0.0001 per share.A The following description summarizes importantterms of the classes of our capital stock
following the filing of our articles of incorporation. This summary does not purport to be completeand is qualified in its
entirety by the provisions of our articles of incorporation and our bylaws which have been filed as exhibits tothe
registration statement of which this prospectus is a part.A As of the date of this prospectus, there were15,263,340
shares of common stock and 2,000 shares of Series X Super Voting Preferred Stock issued and outstanding. Upon
closing of thisoffering, we will have 15,816,415 shares of common stock outstanding, assuming (i) the Convertible Note
issued to the Selling Stockholderare converted into 445,175 shares of common stock, (ii) the Warrants held by the
Selling Stockholder exercised for 107,900 shares of commonstock, and (iii) no other shares of common stock are issued



by us. If less than all of the Convertible Note or Warrants are convertedinto or exercised for shares of common stock,
we would have less common stock outstanding after the offering.A Common StockA Voting Rights. The holders of
common stockare entitled to one vote for each share held of record on all matters submitted to a vote of the
stockholders. Under our articles of incorporationand bylaws, any corporate action to be taken by vote of stockholders
other than for election of directors shall be authorized by the affirmativevote of the majority of votes cast. Directors are
elected by a plurality of votes. Stockholders do not have cumulative voting rights.A Dividend Rights. Subject to
preferencesthat may be applicable to any then-outstanding preferred stock, holders of common stock are entitled to
receive ratably those dividends,if any, as may be declared from time to time by the Board of Directors out of legally
available funds.A Liquidation Rights. In the event of ourliquidation, dissolution or winding up, holders of common stock
will be entitled to share ratably in the net assets legally availablefor distribution to stockholders after the payment of all
of our debts and other liabilities and the satisfaction of any liquidation preferencegranted to the holders of any then-
outstanding shares of preferred stock.A Other Rights. Holders of common stock haveno pre-emptive, conversion or
subscription rights and there are no redemption or sinking fund provisions applicable to the common stock.The rights,
preferences and privileges of the holders of common stock are subject to, and may be adversely affected by, the rights
ofthe holders of shares of any series of preferred stock.A Preferred StockA Our articles of incorporation authorize our
Boardto issue up to 50,000,000 shares of preferred stock in one or more series, to determine the designations and the
powers, preferences andrights and the qualifications, limitations and restrictions thereof, including the dividend rights,
conversion or exchange rights, votingrights (including the number of votes per share), redemption rights and terms,
liquidation preferences, sinking fund provisions and thenumber of shares constituting the series. Our Board of Directors
could, without stockholder approval, issue preferred stock with votingand other rights that could adversely affect the
voting power and other rights of the holders of common stock and which could have theeffect of making it more difficult
for a third party to acquire, or of discouraging a third party from attempting to acquire, a majorityof our outstanding
voting stock.A 21 A A Series X Super Voting Preferred StockA On JulyA 29, 2021, we filed an Amended andRestated
Articles of Incorporation with the Secretary of State of Nevada designating 2,000 shares of the authorized preferred
stock asa€omeSeries X Super Voting Preferred Stocka€ and issued 100% of the Super X Super Voting Preferred Stock to
Mr. Joseph La Rosa,our Chief Executive Officer, President and Chairman.A The holder of our Series X Super Voting
PreferredStock is entitled to the following rights:A Voting Rights. Each share of our SeriesX Super Voting Preferred
Stock entitles its holder to 10,000 votes per share and votes with our common stock as a single class on allmatters to be
voted or consented upon by the stockholders.A Conversion. The Series X Super Voting PreferredStock is not convertible
into common stock or any other securities of the Company.A Dividend Rights. The holders of our SeriesX Super Voting
Preferred Stock are not entitled to any dividend rights or to participate in dividends paid on the Companya€™s
commonstock.A Liquidation Rights. The holders of theSeries X Super Voting Preferred Stock are not entitled to any
liquidation preference.A Warrants and OptionsA As of July 30, 2024, there are nine (9) outstandingwarrants covering
961,687 shares of common stock and sixteen (16) outstanding options covering 3,742,910 shares of common

stock.A Possible Anti-Takeover Effects of Nevada Lawand our Articles of Incorporation and bylawsA Anti-takeover
Effects of Nevada LawA Business CombinationsA The a€oebusiness combinationa€ provisionsof Sections 78.411 to
78.444, inclusive, of the Nevada Revised Statutes, or NRS, generally prohibit a Nevada corporation with at least200
stockholders of record, a a€ceresident domestic corporation,a€ from engaging in various a€cecombinationa€
transactionswith an a€oeinterested stockholdera€ unless certain conditions are met or the corporation has elected in its
articles of incorporationto not be subject to these provisions. We have not elected to opt out of these provisions and if
we meet the definition of resident domesticcorporation, now or in the future, our company will be subject to these
provisions.A A &€ocecombinationa€ is generally definedto include (a) a merger or consolidation of the resident domestic
corporation or any subsidiary of the resident domestic corporation withthe interested stockholder or affiliate or
associate of the interested stockholder; (b) any sale, lease, exchange, mortgage, pledge, transfer,or other disposition, in
one transaction or a series of transactions, by the resident domestic corporation or any subsidiary of the
residentdomestic corporation to or with the interested stockholder or affiliate or associate of the interested stockholder
having: (i) an aggregatemarket value equal to 5% or more of the aggregate market value of the assets of the resident
domestic corporation, (ii) an aggregate marketvalue equal to 5% or more of the aggregate market value of all
outstanding shares of the resident domestic corporation, or (iii) 10% ormore of the earning power or net income of the
resident domestic corporation; (c) the issuance or transfer in one transaction or seriesof transactions of shares of the
resident domestic corporation or any subsidiary of the resident domestic corporation having an aggregatemarket value
equal to 5% or more of the resident domestic corporation to the interested stockholder or affiliate or associate of the
interestedstockholder; and (d) certain other transactions with an interested stockholder or affiliate or associate of the
interested stockholder.A An 4€ceinterested stockholdera€ is generallydefined as a person who, together with affiliates
and associates, owns (or within two years, did own) 10% or more of a corporationa€ ™ svoting stock. An a€oeaffiliatea€
of the interested stockholder is any person that directly or indirectly through one or more intermediariesis controlled by
or is under common control with the interested stockholder. An a€ceassociatea€ of an interested stockholder isany (a)
corporation or organization of which the interested stockholder is an officer or partner or is directly or indirectly the
beneficialowner of 10% or more of any class of voting shares of such corporation or organization; (b) trust or other
estate in which the interestedstockholder has a substantial beneficial interest or as to which the interested stockholder
serves as trustee or in a similar fiduciarycapacity; or (c) relative or spouse of the interested stockholder, or any relative
of the spouse of the interested stockholder, who hasthe same home as the interested stockholder.A 22 A A If
applicable, the prohibition is for a periodof two years after the date of the transaction in which the person became an
interested stockholder, unless the combination meets allof the requirements of the resident domestic corporationa€™s
articles of incorporation and the combination or transaction by whichthe person first became an interested stockholder
is approved by the board of directors prior to the date the interested stockholder obtainedsuch status; or the
combination is approved by the board of directors and thereafter is approved at a meeting of the stockholders by
theaffirmative vote of stockholders representing at least 60% of the outstanding voting power held by disinterested
stockholders. The prohibitionextends beyond the expiration of the two-year period, unless the combination meets all of
the requirements of the resident domestic corporationa€ ™ sarticles of incorporation and (a) the combination or
transaction by which the person first became an interested stockholder was approvedby the board of directors before
the person became an interested stockholder; (b) the combination is approved by the affirmative voteof a majority of the
voting power held by disinterested stockholders at a meeting called for that purpose no earlier than two years afterthe
date the person first became an interested stockholder; or (c) if the consideration to be paid to all stockholders other
than theinterested stockholder is, generally, at least equal to the highest of: (i) the highest price per share paid by the



interested stockholderwithin the three years immediately preceding the date of the announcement of the combination
or in the transaction in which it becamean interested stockholder, whichever is higher, plus compounded interest and
less dividends paid, (ii) the market value per share of commonshares on the date of announcement of the combination
and the date the interested stockholder acquired the shares, whichever is higher,plus compounded interest and less
dividends paid, or (iii) for holders of preferred stock, the highest liquidation value of the preferredstock, plus accrued
dividends, if not included in the liquidation value. With respect to (i) and (ii) above, the interest is compoundedat the
rate for one-year United States Treasury obligations from time to time in effect.A The business combination provisions
do not applyto a person after the expiration of four years after the person first became an interested

stockholder.A Applicability of the Nevada business combinationstatute would discourage parties interested in taking
control of our company if they cannot obtain the approval of our Board. These provisionscould prohibit or delay a
merger or other takeover or change in control attempt and, accordingly, may discourage attempts to acquire
ourcompany even though such a transaction may offer our stockholders the opportunity to sell their stock at a price
above the prevailingmarket price.A Control Share AcquisitionsA The 4€cecontrol sharea€ provisions ofSections 78.378
to 78.3793, inclusive, of the NRS, apply to d€ceissuing corporationsa€ that are Nevada corporations with at 200or more
stockholders of record, at least 100 of whom have had addresses in Nevada appearing on the stock ledger of the
corporation atall times during the 90 days immediately preceding the determination date, and that conduct business
directly or indirectly in Nevada,unless the corporation has elected to not be subject to these provisions.A The control
share statute prohibits an acquirerof shares of an issuing corporation, under certain circumstances, from voting its
shares of a corporationa€™ s stock after crossingcertain ownership threshold percentages, unless the acquirer obtains
approval of the target corporationa€™s disinterested stockholders.The statute specifies three thresholds: (a) one-fifth
or more but less than one-third, (b) one-third but less than a majority, and (c)a majority or more, of the outstanding
voting power. Generally, once a person acquires shares in excess of any of the thresholds, thoseshares and any
additional shares acquired within 90 days thereof become a€cecontrol sharesa€ and such control shares are deprivedof
the right to vote until disinterested stockholders restore the right. These provisions also provide that if control shares
are accordedfull voting rights and the acquiring person has acquired a majority or more of all voting power, all other
stockholders who do not votein favor of authorizing voting rights to the control shares are entitled to demand payment
for the fair value of their shares in accordancewith statutory procedures established for dissentersd€™ rights.A 23 A

A A corporation may elect to not be governed by,or 4€ceopt outa€ of, the control shares provisions by making an
election in its articles of incorporation or bylaws, providedthat the opt-out election must be in place on the 10 day
following the date an acquiring person has acquired a controlling interest, thatis, crossing any of the three thresholds
described above. We have not opted out of these provisions and will be subject to the controlshare provisions of the
NRS if we meet the definition of an issuing corporation upon an acquiring person acquiring a controlling interestunless
we later opt out of these provisions and the opt out is in effect on the 10 day following such occurrence.A The effect of
the Nevada control share statuteis that the acquiring person, and those acting in association with the acquiring person,
will obtain only such voting rights in the controlshares as are conferred by a resolution of the stockholders at an annual
or special meeting. The Nevada control share law, if applicable,could have the effect of discouraging takeovers of our
company.A Articles of Incorporation and BylawsA Our Articles of Incorporation and bylaws containprovisions that could
make it more difficult to acquire control of our Company by means of a tender offer, open market purchases, a
proxycontest or otherwise. A description of these provisions is set forth below.A Preferred Stock. We believe thatthe
availability of the &€eblank checka€ preferred stock under our Articles of Incorporation provides us with flexibility
inaddressing corporate issues that may arise. The Board of Directors has the power, subject to applicable law, to issue a
series of preferredstock that could, depending on the terms of the series, impede the completion of a merger, tender
offer or other takeover attempt thatsome, or a majority, of the stockholders might believe to be in their best interests or
in which stockholders might receive a premiumfor their stock over the then prevailing market price of the stock. Our
Board of Directors may issue preferred stock with voting rightsor conversion rights that, if exercised, could adversely
affect the voting power of the holders of common stock.A The authorized shares of preferred stock, as wellas shares of
common stock, will be available for issuance without further action by our stockholders unless action is required by
applicablelaw or the rules of any stock exchange on which our securities may be listed. Having these authorized shares
available for issuance allowsus to issue shares without the expense and delay of a special stockholdersa€™ meeting. We
may use additional shares for a varietyof purposes, including future public offerings to raise additional capital, to fund
acquisitions and as employee compensation. The existenceof authorized but unissued shares of common stock and
preferred stock could render it more difficult or discourage an attempt to obtaincontrol of our Company by means of a
proxy contest, tender offer, merger, or otherwise. The above provisions may deter a hostile takeoveror delay a change
in control or management of our Company.A 24 A A Election and Removal of Directors.Directors will be elected by a
plurality of the voting power of the shares present in person or represented by proxy at the stockholdersa€™ meeting
and entitled to vote on the election of directors. Our Articles of Incorporation does not provide for a classified Board of
Directorsor cumulative voting in the election of directors. Under our bylaws, subject to any limitations imposed by
applicable law, the Board ofDirectors or any director may be removed from office at any time with or without cause by
the affirmative vote of the holders of a majorityof the voting power of all then-outstanding shares of capital stock of the
corporation entitled to vote generally at an election of directors.A Size of Board and Vacancies. Theauthorized number
of directors of the corporation shall be fixed by the Board of Directors from time to time. Directors need not be
stockholdersunless so required by the Articles of Incorporation. If for any cause, the directors shall not have been
elected at an annual meeting,they may be elected as soon thereafter as convenient.A Vacancies occurring on our Board
of Directorsfor any reason and newly created directorships resulting from an increase in the authorized number of
directors may be filled only bya vote of a majority of the remaining members of the Board of Directors, although less
than a quorum, or by a sole remaining director,at any meeting of the Board of Directors. A directorship to be filled by
reason of an increase in the number of directors may be filledby the Board of Directors for a term of office only until the
next election of one or more directors by the stockholders.A Amendment. The Board of Directorsis expressly
empowered to adopt, amend or repeal our bylaws. The stockholders shall also have power to adopt, amend or repeal the
bylawsof the corporation;A provided, however,A that, in addition to any vote of the holders of any class or series of
stock ofthe corporation required by law or by the Articles of Incorporation, such action by stockholders shall require the
affirmative vote ofthe holders of a majority of the voting power of all of the then-outstanding shares of the capital stock
of the corporation entitled tovote generally in the election of directors, voting together as a single class.A Special
Meetings of Stockholders.Special meetings of the stockholders may be called, for any purpose or purposes, by (i) the
Chairman of the Board of Directors, (ii) theChief Executive Officer, (iii) the Board of Directors pursuant to a resolution



adopted by directors representing a quorum of the Boardof Directors or (iv) by the holders of shares entitled to cast not
less than 33 1/3% of the votes at the meeting, and shall be held atsuch place, on such date, and at such time as the
Board of Directors shall fix.A Penny Stock RegulationA The SEC has adopted regulations which generallydefine
a€cepenny stocka€ to be any equity security that has a market price of less than Five Dollars ($5.00) per shareor an
exercise price of less than Five Dollars ($5.00) per share. Such securities are subject to rules that impose additional
sales practicerequirements on broker-dealers who sell them. For transactions covered by these rules, the broker-dealer
must make a special suitabilitydetermination for the purchaser of such securities and have received the purchasera€™s
written consent to the transaction prior tothe purchase. Additionally, for any transaction involving a penny stock, unless
exempt, the rules require the delivery, prior to the transaction,of a disclosure schedule prepared by the SEC relating to
the penny stock market. The broker-dealer also must disclose the commissionspayable to both the broker-dealer and the
registered representative, current quotations for the securities and, if the broker-dealer isthe sole market maker, the
broker-dealer must disclose this fact and the broker-dealera€™s presumed control over the market. Finally,among
other requirements, monthly statements must be sent disclosing recent price information for the penny stock held in
the accountand information on the limited market in penny stocks. As our common stock immediately following this
offering may be subject to suchpenny stock rules, purchasers in this offering will, in all likelihood, find it more difficult
to sell their common stock shares in thesecondary market.A Dividend PolicyA We will not distribute cash to our common
stockstockholders until the Company generates net income. We currently intend to retain future earnings, if any, to
finance the expansion ofour business and for general corporate purposes. We cannot assure you that we will distribute
any cash in the future. Our cash distributionpolicy is within the discretion of our Board of Directors and will depend
upon various factors, including our results of operations, financialcondition, capital requirements and investment
opportunities.A 25 A A EXPERTSA The 2023 consolidated financial statements ofLa Rosa Holdings Corp. included in
La Rosa Holdings Corp.4€™s Annual Report on Form 10-K for the years ended DecemberA 31, 2023and 2022, have
been audited by Marcum LLP, the independent registered public accounting firm for the Company, as set forth in their
reportthereon which includes an explanatory paragraph as to the Company's ability to continue as a going concern and
is incorporated hereinby reference. Such financial statements have been incorporated by reference in reliance upon the
report pertaining to such financial statementsof such firm given upon their authority as experts in accounting and
auditing.A LEGAL MATTERSA Certain legal matters relating to the issuanceof the securities offered by this prospectus
will be passed upon for us by Sichenzia Ross Ference Carmel LLP, New York, New York.A WHERE YOU CAN FIND
MORE INFORMATIONA We have filed a registration statement on FormS-1 (including the exhibits, schedules and
amendments thereto) with the Securities and Exchange Commission under the Securities Act withrespect to the shares
of our common stock offered by this prospectus. This prospectus is part of that registration statement and doesnot
contain all the information included in the registration statement.A For further information with respect to our
commonstock and us, you should refer to the registration statement, its exhibits and the material incorporated by
reference therein. Portionsof the exhibits have been omitted as permitted by the rules and regulations of the Securities
and Exchange Commission. Statements madein this prospectus as to the contents of any contract, agreement or other
document referred to are not necessarily complete. In each instance,we refer you to the copy of the contracts or other
documents filed as an exhibit to the registration statement, and these statements arehereby qualified in their entirety
by reference to the contract or document. The registration statement may be obtained from the websitethat the
Securities and Exchange Commission maintains at www.sec.gov. We file annual, quarterly, and current reports and
otherinformation with the Securities and Exchange Commission.A 26 A A INFORMATION WE INCORPORATE BY
REFERENCEA The SEC allows us to &€ incorporate by referenced€ ™ into this prospectus and the accompanying
prospectus the information in documents we file with it. This means that we can provide youwith important information
by referring you to those documents. The information incorporated by reference is considered part of this
prospectusand the accompanying prospectus. Any information we file later with the SEC will automatically update and
supersede this information.Please note that any statement contained in any document incorporated or deemed to be
incorporated by reference herein shall be deemedto be modified or superseded for purposes of this prospectus and the
accompanying prospectus to the extent that a statement containedin or omitted from this prospectus or the
accompanying prospectus, or in any other subsequently filed document which also is or is deemedto be incorporated by
reference herein or therein, modifies or supersedes such statement. Any such statement so modified or supersededshall
not be deemed, except as so modified or superseded, to constitute a part of this prospectus or the accompanying
prospectus.A We incorporate by reference the documents listedbelow and any future documents that we file with the
SEC (excluding any portion of such documents that are furnished and not filed withthe SEC) under Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus until the offering of the securitiesis
terminated:A A 4— Our Annual Report on Form 10-K for the year ended DecemberA 31, 2023, filed with the SEC on
AprilA 16, 2024; A A A A 4— Our Quarterly Report on Form 10-Q for the fiscal quarter ended MarchA 31, 2024, filed
with the SEC on May 15, 2024; A A A A 4— Our Current Reports on Form 8-K filed with the SEC on JanuaryA 4, 2024,
FebruaryA 1, 2024, FebruaryA 23, 2024, FebruaryA 26, 2024, March 13, 2024, March 21, 2024, AprilA 5, 2024,

AprilA 17, 2024, AprilA 19, 2024, April 24, 2024, April 26, 2024, May 16, 2024, May 24, 2024, June 26, 2024, July 19,
2024 (reporting date: July 16, 2024) and July 19, 2024 (reporting date: July 17, 2024); A A A A 4— Our Preliminary
Information Statement on Schedule 14C filed with the SEC on July 17, 2024; A A A A 4— Our Definitive Information
Statements filed on Schedule 14C filed with the SEC on July 29, 2024; A A A A 4— The description of our common
stock, which is contained in a registration statement on Form 8-A filed with the SEC on JanuaryA 6, 2023, as amended
on AprilA 27, 2023, under Section 12(b) of the Exchange Act, including any amendment or report filed for the purpose
of updating such description. A We will not, however, incorporate by referencein this prospectus or the accompanying
prospectus any documents or portions thereof that are not deemed &€cefileda€ with the SEC,including any information
furnished pursuant to Item 2.02 or Item 7.01 of our current reports on Form 8-K unless, and except to the
extent,specified in such current reports.A You can obtain any of the filings incorporatedby reference into this
prospectus through us or from the SEC through the SEC&a€™s website at www.sec.gov. We will provide, atno charge, to
each person, including any beneficial owner, to whom a copy of this prospectus is delivered, upon written or oral
requestof such person, a copy of any or all of the reports and documents referred to above which have been or may be
incorporated by referenceinto this prospectus. Written or telephone requests should be directed to: La Rosa Holdings
Corp., 1420 Celebration Boulevard, 2nd Floor,Celebration, Florida 34747, telephone number (321) 250-1799, Attention:
Chief Financial Officer.A You should rely only on the information containedor incorporated by reference in this
prospectus or any prospectus. We have not authorized anyone else to provide you with different oradditional
information. We will not make an offer of these securities in any state where the offer is not permitted. You should not



assumethat the information in this prospectus or any supplement is accurate as of any date other than the date of those

STOCKA PRELIMINARY PROSPECTUSAAAAAAAAAAAA,2024AA A AA A A A A A PART IIA INFORMATION
NOT REQUIRED IN THE PROSPECTUSA Item 13. Other Expenses of Issuance and DistributionA The following table
sets forth the expenses tobe incurred in connection with the offering described in this Registration Statement. All
amounts are estimates except the SECa€ ™ sregistration fee. A A A AmounttoA beA Paid A SEC Registration Fee A $
100.67 A Printing expenses A $ 10,000 * Legal fees and expenses A $ 50,000 * Accounting fees and expenses A §
7,500 * Transfer agent and registrar fees A $ 5,000 * Miscellaneous expenses A $ 10,000 * Total A $ 82,600.67 *A A
* Estimated A Item 14. Indemnification of Directors and OfficersA Pursuant to our Articles of Incorporation andbylaws,
we have agreed to indemnify each person who was or is made a party or is threatened to be made a party to or is
otherwise involvedin any action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter
a a€ceproceedinga€),by reason of the fact that he or she (or a person for whom he or she is a representative) is or was a
director or an officer of the Companyor is or was serving at the request of the Company in any position or capacity for
any other corporation, partnership, joint venture,trust, employee benefit plan or other enterprise (hereinafter an
a€eindemniteea€), whether the basis of such proceeding is allegedaction in an official capacity or in any other capacity
shall be indemnified and held harmless by the corporation to the fullest extentpermitted by Nevada against all expense,
liability and loss (including attorneysa€™ fees, judgments, fines, ERISA excise taxes orpenalties and amounts paid in
settlement) incurred or suffered by such indemnitee in connection therewith; provided, however, that withrespect to
proceedings to enforce rights to indemnification, the Company shall indemnify any such indemnitee in connection with
a proceeding(or part thereof) initiated by such indemnitee only if such proceeding (or part thereof) was authorized by
the Board of Directors of thecorporation.A Insofar as indemnification for liability arisingunder the Securities Act be
permitted to directors, officers and controlling persons of the registrant pursuant to the foregoing provisions,or
otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is againstpublic policy as expressed in the Act and is, therefore, unenforceable.A Item 15. Recent Sales
of Unregistered SecuritiesA On MayA 12, 2021, the Company issued to aconsultant, Exchange Listing, LLC, warrants to
purchase 40,000 shares of common stock exercisable for five years with an exercise priceof $20.00 per share, as partial
compensation for services pursuant to a Capital Market Advisory Agreement. The Company and Exchange Listing,LLC
amended their agreement on JulyA 1, 2022 pursuant to which, on the Closing Date of this offering, the Company will
issue to ExchangelListing, LLC 300,000 shares. The Company and Exchange Listing, LLC entered into an agreement
dated JulyA 1, 2022 pursuant to which,on the closing date of our IPO on November 12, 2023, the Company issue
100,000 shares to Exchange Listing, LLC for post-offering services.A On JulyA 15, 2021, the Company issued to
ELPGlobal PLLC a promissory note in the principal amount of $40,000 (the 4€eELP Notea€) that we used for our
general corporate purposes.A On JulyA 22, 2021, the Company issued 6,000,000shares of common stock and 2,000
shares of the Series X Super Voting Preferred Stock to Mr. La Rosa as compensation for services and thefounding of the
Company.A II-1 A A In a private placement conducted from JulyA 2021through FebruaryA 2022, the Company entered
into Convertible Note Securities Purchase Agreements and issued convertible promissorynotes in the aggregate
principal amount of $516,000 that we used to pay the expenses of our organization and reorganization and for
othergeneral corporate purposes.A On JanuaryA 10, 2022, the Company issued toCGB-TRUST-1001-01/13/22 and ELG-
TRUST-1004-09/01/13 equally as assignees of a consultant, Bonilla Opportunity Fund I Ltd., as compensationfor its
services and for the purchase price of $120.00, a total of 120,000 shares of common stock, with anti-dilution and
reverse stocksplit protection to permit that consultant to maintain its percentage ownership prior to and immediately
after the closing of the Companya€ ™ sinitial public offering. On JulyA 28, 2022, the Company and Bonilla Opportunity
Fund I Ltd. amended the services agreement pursuantto which the Company issued to each of two assignees of Bonilla
Opportunity Fund I Ltd., CGB-TRUST-1001-01/13/22 and ELG-TRUST-1004-09/01/13,equally an additional total of
133,040 shares of common stock. Those shares were subsequently determined by the Company to have been
issuederroneously and were canceled. On JulyA 31, 2023, the Company evaluated the agreement and determined that
the performance conditionwas satisfied and issued to CGB-TRUST-1001-01/13/22 and ELG-TRUST-1004-09/01/13 a total
of 250,168 shares of common stock, which werevalued at the expected IPO price of $5 a share.A On FebruaryA 15,
2022, options exercisablefor 20,000 shares of common stock were granted to each director under the Companya€™s
2022 Equity Incentive Plan and vested in fullon March 17, 2023. All such issuances were exempt from the registration
requirement of theA Securities ActA pursuant to Rule 701thereunder.A On FebruaryA 25, 2022, the Company issuedto
Joseph La Rosa an unsecured subordinated promissory note in the principal amount of $100,000 that we used for our
general corporatepurposes.A On AprilA 29, 2022, the Company issued toJoseph La Rosa an unsecured subordinated
promissory note in the principal amount of $100,000 that we used for our general corporate purposes.A On MayA 17,
2022, the Company issued to JosephLa Rosa an unsecured subordinated promissory note in the principal amount of
$50,000 that we used for our general corporate purposes.On JuneA 29, 2022, the Company issued to Joseph La Rosa an
unsecured subordinated promissory note in the principal amount of $350,0000f which $150,000 was funded on JulyA 1,
2022 that we used for our general corporate purposes.A From June to November 2022, the Company issuedrestricted
stock units representing 198,425 shares of common stock to 95 real estate agents who provide services to the Company
underthe Companya€™s 2022 Equity Incentive Plan. All such issuances were exempt from the registration requirement
of theA SecuritiesActA pursuant to Rule 701 thereunder.A On JulyA 29, 2022, the Company issued to JosephLa Rosa an
unsecured subordinated promissory note in the principal amount of $70,000 that we used for our general corporate
purposes.A On AugustA 22, 2022, the Company issued toan unaffiliated private investor an unsecured subordinated
promissory note in the principal amount of $250,000 that we used for our generalcorporate purposes.A On OctoberA 3,
2022, the Company issued toJoseph La Rosa an unsecured subordinated promissory note in the principal amount of
$95,000 that we used for our general corporate purposes.A In private placements conducted in OctoberA 2022,the
Company entered into Convertible Note Securities Purchase Agreements pursuant to which we issued two unsecured
convertible promissorynotes in the aggregate principal amount of $100,000 that it used for general corporate purposes.
Prior to the maturity date, the convertiblepromissory notes will convert the outstanding principal and accrued interest
automatically into shares of the Companya€™s common stockon the date of the closing of this Offering at a price per
share equal to the product of the public offering price of the common stockmultiplied by 0.80.A 1I-2 A A On
NovemberA 14, 2022, the Company and EmmisCapital, an affiliate of Exchange Listing, LLC, entered into the Securities
Purchase Agreement and Senior Secured Promissory Note in theprincipal amount of $277,778 that we used for our
general corporate purposes. In connection with the Securities Purchase Agreement, theCompany also granted to Emmis
Capital, among other things, upon the repayment of the loan, a grant of 30,000 shares of our common stockand



warrants exercisable for 50,000 shares of our common stock that: (i) have a term of 60 months; (ii) have full ratchet
anti-dilutionprotection provisions; (iii) are exercisable for a number of shares of our common stock equal to the number
of shares that would be issuedupon full conversion of the Senior Secured Promissory Note issued to Emmis; and (iv)
have an exercise price equal to the lower of: (A)$5.00 per share, or (B) the price per share of any subsequent offering
undertaken by the Company. The loan matured on MayA 14, 2023.The Company and Emmis Capital agreed to extend
the maturity date of the loan to the earlier of the date when the common stock is listedon Nasdagq, or JulyA 31,

2023.A On DecemberA 2, 2022, the Company and JosephLa Rosa, the Companya€™s CEO, entered into the Securities
Purchase Agreement and Senior Secured Promissory Note in the principal amountof $491,530 that we used for our
general corporate purposes. In connection with the Securities Purchase Agreement, the Company also grantedto Mr. La
Rosa, among other things, upon the repayment of the loan, a grant of 60,000 shares of our common stock and warrants
exercisablefor 50,000 shares of our common stock that: (i) have a term of 60 months; (ii) have full ratchet anti-dilution
protection provisions;(iii) are exercisable for a number of shares of our common stock equal to the number of shares
that would be issued upon full conversionof the Senior Secured Promissory Note issued to Emmis; and (iv) have an
exercise price equal to the lower of: (A) $5.00 per share, or(B) the price per share of any subsequent offering
undertaken by the Company.A From FebruaryA 2023 through August 2023, weissued 1,523 shares of our Series A
Preferred Stock to 77 accredited sophisticated investors in a private placement pursuant toA RegulationDA under

theA Securities Act. Upon the closing date of our IPO on November 12, 2023, the 1,523 shares of the Series A
PreferredStock converted 435,113 shares of common stock.A From March 2023 through May 2023, we exchanged,in a
private placement under Sections 3(a)(9) and 4(a)(2) of the Securities Act, certain promissory notes and convertible
promissory notes,including those owed to Joseph La Rosa, our founder and Chief Executive Officer, representing an
aggregate amount of principal and accruedinterest of $1,923,468 for 1,912 shares of our Series A Preferred Stock at an
exchange rate of $1,000.00 per share, which shares of theSeries A Preferred Stock will automatically convert into
546,278 shares of our common stock upon the closing of this Offering (based onan offering price of $5.00 per share in
this offering).A On JanuaryA 10, 2022, the Company issued toCGB-TRUST-1001-01/13/22 and ELG-TRUST-1004-
09/01/13 equally as assignees of a consultant, Bonilla Opportunity Fund I Ltd., as compensationfor its services and for
the purchase price of $120.00, a total of 120,000 shares of common stock, with anti-dilution and reverse stocksplit
protection to permit that consultant to maintain its percentage ownership prior to and immediately after the closing of
the Companya€ ™ sinitial public offering. On JulyA 28, 2022, the Company and Bonilla Opportunity Fund I Ltd. amended
the services agreement pursuantto which the Company issued to each of two assignees of Bonilla Opportunity Fund I
Ltd., CGB-TRUST-1001-01/13/22 and ELG-TRUST-1004-09/01/13,equally an additional total of 133,040 shares of
common stock. Those shares were subsequently determined by the Company to have been issuederroneously and were
canceled. On JulyA 31, 2023, the Company evaluated the agreement and determined that the performance conditionwas
satisfied and issued to CGB-TRUST-1001-01/13/22 and ELG-TRUST-1004-09/01/13 a total of 250,168 shares of common
stock, which werevalued at the expected IPO price of $5 a share.A On FebruaryA 15, 2022, stock options to
purchase20,000 shares of common stock were granted to each independent director of the Board under the
Companya€™s 2022 Equity Incentive Planand vested in full on March 17, 2023. The grant was exempt from the
registration requirement of the Securities Act pursuant to Rule 701thereunder. Such stock options were subsequently
registered pursuant to the registration statement on Form S-8 (Reg. No.A 323-275118)filed with the SEC on

OctoberA 20, 2023.A 1I-3 A A On FebruaryA 1, 2023, the Company granted2,813 restricted stock units to Alex Santos,
its Chief Technology Officer, pursuant to the terms of his employment agreement and the Companya€ ™s2022 Equity
Incentive Plan. The grant was exempt from the registration requirement of the Securities Act pursuant to Rule 701
thereunder.Such equity award was subsequently registered pursuant to the registration statement on Form S-8 (Reg.
No.A 323-275118) filed withthe SEC on OctoberA 20, 2023.A On AugustA 28, 2023, in accordance with theterms of the
Senior Secured Promissory Note that was issued to Emmis Capital II, LLC (a€ceEmmis Capitala€) and repaid by the
Companyin 2022, the Company issued 30,000 shares of common stock valued at $5 per share to Emmis Capital. Such
shares were subsequently registeredpursuant to the registration statement on the Form S-1 (Reg. No.A 333-264372)
declared effective by the SEC on OctoberA 4, 2023.A From FebruaryA 2023 through August 2023, weissued 1,523
shares of our Series A Preferred Stock to 77 accredited sophisticated investors in a private placement pursuant to
RegulationD under the Securities Act, which automatically converted into 435,113 shares of our common stock upon
the closing of the IPO.A From March 2023 through May 2023, we exchanged,in a private placement under Sections 3(a)
(9) and 4(a)(2) of the Securities Act, certain promissory notes and convertible promissory notes,including those owed to
Joseph La Rosa, our founder and Chief Executive Officer, representing an aggregate amount of principal and
accruedinterest of $1,923,468 for 1,912 shares of our Series A Preferred Stock at an exchange rate of $1,000.00 per
share, which shares of theSeries A Preferred Stock automatically converted into 546,278 shares of our common stock
upon the closing of the IPO. A total of 600,250shares of common stock issued pursuant to the Series A Preferred Stock
automatic conversions were subsequently registered pursuant tothe registration statement on the Form S-1 (Reg.

No.A 333-264372) declared effective by the SEC on OctoberA 4, 2023, and remained381,426 shares of common stock
remained unregistered.A On OctoberA 12, 2023, in connection with theclosing of the IPO, the Company issued 60,000
shares of unregistered, restricted common stock to the Companya€™s CEO, Joseph La Rosa,with a value of $5.00 per
share, in accordance with the debt agreement the Company executed on DecemberA 2, 2022.A On OctoberA 12, 2023,
the Company issued atotal of 1,319,120 shares of its common stock to Joseph La Rosa, the Chief Executive Officer of the
Company, and Kent Metzroth, the ChiefFinancial Officer of the Company, as a compensation for the services rendered
pursuant to their employment agreements with the Company.A On OctoberA 12, 2023, upon the repayment ofa note
payable to one of the Companya€™s lenders, the Company issued 5,000 shares of unregistered, restricted common
stock with avalue of $5.00 per share in accordance with the debt agreement.A On OctoberA 12, 2023, the Company
issued 6,566shares of unregistered, restricted common stock pursuant to conversion of outstanding debt in accordance
with the debt agreements.A On OctoberA 12, 2023, the Company issued toCarmel, Milazzo & Feil LLP; Exchange
Listing, LLC; and Crescendo Communications, LLC a total of 514,794 shares of common stock inexchange for amounts
payable for services rendered to the Company in connection with the Companya€™s IPO.A On OctoberA 13, 2023, the
Company issued 125,000shares of restricted common stock to an investor relations services provider pursuant to the
consulting agreement between the Companyand such provider.A On OctoberA 13, 2023, the Company issued
anaggregate 324,998 unregistered shares of the Companya€™s common stock to the selling stockholder of Nona
Legacy Powered by Lake NonaRealty, Inc. (formerly known as La Rosa Realty Lake Nona, Inc.), a Florida corporation
and a franchisee of the Company (&€eNona Legacya€),in connection with the Companya€™s acquisition of 51% of the
outstanding common stock of Nona Legacy from the selling stockholderpursuant to a Securities Purchase Agreement,



dated JanuaryA 6, 2022 and amended on SeptemberA 15, 2022, by and among the Company,Lake Nona and the selling
stockholder.A 1I-4 A A On OctoberA 16, 2023, the Company issued anaggregate of 513,626 unregistered shares of the
Companya€™s common stock to the selling member of Horeb Kissimmee Realty LLC, a Floridalimited liability company
and a franchisee of the Company (a€ceKissimmee Realtya€), in connection with the Companya€™ s acquisitionof 100%
of the membership interests of Kissimmee Realty from the selling member pursuant to a Securities Purchase
Agreement, dated SeptemberA 15,2022, by and among the Company, Kissimmee Realty and the selling member.A On
DecemberA 12, 2023, the Company issued714,286 unregistered shares of the Companya€™s common stock to the
selling member of La Rosa Realty CW Properties, LLC (a€0eCWPa€)in connection with the Companya€ ™ s acquisition of
100% of the membership interests of CWP from the selling member pursuant to a SecuritiesPurchase Agreement, dated
DecemberA 12, 2023, by and among the Company, CWP and the selling member.A On DecemberA 13, 2023, the
Company issued259,023 unregistered shares of the Companya€™s common stock to the selling member of La Rosa
Realty Premier, LLC, a Florida limitedliability company (a€cePremiera€), a franchisee of the Company, in connection
with the Companya€™s acquisition of a 51% membershipinterest in Premier from the selling member pursuant to a
Securities Purchase Agreement., dated DecemberA 13, 2023, by and among theCompany, Premier and the selling
member.A On DecemberA 18, 2023, the Company issued100,000 shares of restricted common stock to a service
provider pursuant to that certain media advertising agreement between the Companyand such provider.A On
DecemberA 20, 2023, the Company issued415,506 unregistered shares of the Companya€™s common stock to the
selling members of La Rosa Realty Orlando, LLC, a Florida limitedliability company and a franchisee of the Company
(&€ceOrlandoa€), in connection with the Companya€™s acquisition of a 51%membership interest in Orlando from the
selling members pursuant to a Securities Purchase Agreement, dated DecemberA 20, 2023, byand among the Company,
Orlando and the selling members.A On DecemberA 28, 2023, Company issued an aggregateof 522,675 unregistered
shares of the Companya€™s common stock to the selling member of La Rosa Realty North Florida, LLC, a
Floridalimited liability company and a franchisee of the Company (a€ceNorth Floridaa€), in connection with the
Companya€™s acquisitionof 100% of the membership interests in North Florida pursuant to a Securities Purchase
Agreement, dated DecemberA 28, 2023 by andamong the Company, North Florida and the selling member.A On
FebruaryA 20, 2024, the Company issuedan accredited investor (i) 67,000 unregistered shares of common stock, (ii) a
five year warrant to purchase 120,000 shares of common stockfor $3.00 per share and (ii) a five year warrant to
purchase 95,000 shares of common stock for $2.25 per share in connection with theinvestora€™s purchase of a 13%
OID secured promissory note in the face amount of $1,052,631.58 for purchase price of $1,000,000, pursuantto a
securities purchase agreement, dated FebruaryA 20, 2024, between the Company and the investor.A On February 20,
2024, the Company issued a warrantpursuant to a tail arrangement with a registered broker-dealer. The warrant is
exercisable for up to 21,053 shares of common stock for$1.50, subject to adjustment for stock splits, reorganizations,
recapitalizations, and dividends, from the date of issuance until thefifth anniversary date of the date of issuance.A On
FebruaryA 21, 2024, the Company issued268,858 unregistered shares of the Companya€™s common stock to the selling
members of La Rosa Realty Winter Garden LLC, a Floridalimited liability company and a franchisee of the Company
(a&€ceWinter Gardena€), in connection with the Companya€ ™ s acquisitionof 100% of tlge membership interests of Winter
Garden from the selling members pursuant to a purchase agreement, dated FebruaryA 21,2024, by and among the
Company, Winter Garden and the selling members.A On March 7, 2024, the Company issued 276,178
unregisteredshares of the Companya€™s common stock to the selling members La Rosa Realty Georgia LLC, a Georgia
limited liability company anda franchisee of the Company (d€ceRealty Georgiad€), in connection with the Companya€™s
acquisition of 100% of Realty Georgiafrom the selling members pursuant to a purchase agreement, dated March 7,
2024, by and among the Company, Realty Georgia and the sellingmembers.A On March 13, 2024, the Company issued
225,000unregistered shares of the Companya€™s common stock to a consultant of the Company as consideration for
services rendered in connectionwith an extension of a consulting agreement, dated SeptemberA 20, 2023, as amended
on FebruaryA 6, 2024 .A II-5 A A On March 15, 2024, the Company issued 1,387 unregisteredshares of the
Companya€™s common stock to the selling stockholder of La Rosa Realty California, a California corporation and a
franchiseeof the Company (&€ceRealty Californiaa€), in connection with the Companya€™s acquisition of 1% of issued
and outstanding sharesof Realty California from the selling stockholder pursuant to a purchase agreement, dated
March 15, 2024, by and among the Company, RealtyCalifornia and the selling stockholder.A On AprilA 1, 2024, the
Company issued an accreditedinvestor (i) 50,000 unregistered shares of common stock, (ii) a five year warrant to
purchase 150,000 shares of common stock for $3.00per share and (ii) a five year warrant to purchase 152,300 shares of
common stock for $2.25 per share in connection with the investora€™ spurchase of a 13% OID secured promissory note
in the face amount of $1,316,000 for purchase price of $1,250,200, pursuant to a securitiespurchase agreement, dated
AprilA 1, 2024, between the Company and the investor.A On AprilA 18, 2024, the Company issued 514,939unregistered
shares of common stock to the selling member of La Rosa Realty Lakeland LLC, a Florida limited liability company and
a franchiseeof the Company (a€ceRealty Lakelanda€), in connection with the Companya€™ s acquisition of a 51%
membership interest in RealtyLakeland from the selling member pursuant to a purchase agreement, dated AprilA 18,
2024, by and among the Company, Realty Lakelandand the selling member.A On May 24, 2024, the Company issued
56,375 unregisteredshares of common stock to the selling member of La Rosa Realty Success LLC, a Florida limited
liability company and a franchisee of theCompany (a€ceRealty Successa€), in connection with the Companya€™s
acquisition of a 51% membership interest in Realty Successfrom the selling member pursuant to a purchase agreement,
dated May 24, 2024, by and among the Company, Realty Success and the sellingmember.A On July 16, 2024, the
Company issued an accreditedinvestor (i) 29,800 unregistered shares of common stock, (ii) a five year warrant to
purchase 53,700 shares of common stock for $3.00per share and (iii) a five year warrant to purchase 54,200 shares of
common stock for $2.25 per share in connection with the investora€™ spurchase of a 13% OID secured promissory note
in the face amount of $468,000 for purchase price of $444,600, pursuant to a securitiespurchase agreement, dated July
16, 2024, between the Company and the investor.A Unless otherwise noted, the securities above wereissued pursuant
to the registration requirements of the Securities Act provided by Section 4(a)(2) and/or Rule 506 of Regulation D
promulgatedunder the Securities Act, in light of the fact that none of the issuances involved a public offering of
securities and no solicitationor advertisements for such securities were made by any party.A Item 16. Exhibit and
Financial Statement SchedulesA (a) Exhibits.A The exhibit index attached hereto is incorporatedherein by

reference.A (b) Financial Statement Schedules.A Schedules have been omitted because the informationrequired to be
set forth therein is not applicable or is shown in the financial statements or notes thereto.A Item 17. UndertakingsA The
undersigned registrant hereby undertakes:A (1) To file, during any period in which offersor sales are being made, a
post-effective amendment to this registration statement:A (i)To include any prospectus required by Section 10(a)(3)



ofthe Securities Act of 1933;A (ii)To reflect in the prospectus any facts or events arisingafter the effective date of the
registration statement (or the most recent post-effective amendment thereof) which, individually or inthe aggregate,
represent a fundamental change in the information set forth in the registration statement. Notwithstanding the
foregoing,any increase or decrease in volume of securities offered (if the total dollar value of securities offered would
not exceed that whichwas registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectusfiled with the U.S. Securities and Exchange Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and pricerepresent no more than a 20% change in the maximum
aggregate offering price set forth in the &€ceCalculation of Registration Feea€table in the effective registration
statement; andA II-6 A A (iii)To include any material information with respect to the planof distribution not previously
disclosed in the registration statement or any material change to such information in the registrationstatement;
provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be
includedin a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Securities and Exchange Commissionby the registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference inthe registration statement.A (2) That, for the purpose of
determining any liabilityunder the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to thesecurities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.A (3) To remove from registration by means of apost-effective
amendment any of the securities being registered which remain unsold at the termination of the offering.A (4) That, for
the purpose of determining liabilityunder the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to
Rule 424(b) as part of a registration statement relatingto an offering, other than registration statements relying on Rule
430B or other than prospectuses filed in reliance on Rule 4304, shallbe deemed to be part of and included in the
registration statement as of the date it is first used after effectiveness. Provided, however,that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document incorporatedor
deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, asto a purchaser with a time of contract of sale prior to such first use, supersede or modify any
statement that was made in the registrationstatement or prospectus that was part of the registration statement or made
in any such document immediately prior to such date of firstuse.A (5) That for the purpose of determining liabilityof the
registrant under the Securities Act of 1933 to any purchaser in the initial distribution of securities, the undersigned
registrantundertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardlessof the underwriting method used to sell the securities to the purchaser, if the securities are
offered or sold to such purchaser by meansof any of the following communications, the undersigned registrant will be a
seller to the purchaser and will be considered to offer orsell such securities to such purchaser:A (i)Any preliminary
prospectus or prospectus of the undersignedregistrant relating to the offering required to be filed pursuant to Rule
424;A (ii)Any free writing prospectus relating to the offering preparedby or on behalf of the undersigned registrant or
used or referred to by the undersigned registrant;A (iii)The portion of any other free writing prospectus relatingto the
offering containing material information about the undersigned registrant or its securities provided by or on behalf of
the undersignedregistrant; andA (iv)Any other communication that is an offer in the offeringmade by the undersigned
registrant to the purchaser.A (6) Insofar as indemnification for liabilitiesarising under the Securities Act of 1933 may be
permitted to directors, officers and controlling persons of the registrant pursuant toany charter provision, by law or
otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commissionsuch
indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In
the eventthat a claim for indemnification against such liabilities (other than payment by the registrant of expenses
incurred or paid by a director,officer or controlling person of the registrant in the successful defense of any action, suit
or proceeding) is asserted by such director,officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counselthe matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnificationby it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.A (7) The undersigned
registrant hereby undertakesthat:A (i)For purposes of determining any liability under the SecuritiesAct of 1933, the
information omitted from the form of prospectus filed as part of this registration statement in reliance upon Rule
430Aand contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the
Securities Act shallbe deemed to be part of this registration statement as of the time it was declared effective;

andA (ii)For the purpose of determining any liability under the SecuritiesAct of 1933, each post-effective amendment
that contains a form of prospectus shall be deemed to be a new registration statement relatingto the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offeringthereof. A II-7
A A EXHIBIT INDEXA ExhibitA No. A Description 2.1 A Reorganization Agreement And Plan of Share Exchange dated
JulyA 22, 2021 by and among La Rosa Holdings Corp., La Rosa Coaching, LLC, La Rosa CRE, LLC, La Rosa Franchising,
LLC, La Rosa Property Management, LL.C, and La Rosa Realty, LLC. (incorporated by reference to Exhibit 10.3 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022).
3.1 A Articles of Incorporation of La Rosa Holdings Corp. (incorporated by reference to Exhibit 3.1 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022).
3.2 A Amended and Restated Articles of Incorporation of La Rosa Holdings Corp. (incorporated by reference to Exhibit
3.2 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14,
2022). 3.3 A Bylaws of La Rosa Holdings Corp. (incorporated by reference to Exhibit 3.3 of the Companya€™ s
Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022). 3.4 A Certificate
of Amendment to Articles of Incorporation for 3.5 for 1 reverse stock split (incorporated by reference to Exhibit 3.4 of
the Companya€™ s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of AprilA 19,
2022). 3.5 A Certificate of Correction of Certificate of Amendment to Articles of Incorporation for 10 for 1 reverse stock
split (incorporated by reference to Exhibit 3.5 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-
264372) filed with the SEC as of AprilA 19, 2022). 3.6 A Certificate Of Designations, Preferences And Rights Of Series
A Convertible Preferred Stock (incorporated by reference to Exhibit 3.6 of the Companya€™s Registration Statement on
Form S-1 (File No.A 333-264372) filed with the SEC as of AprilA 26, 2023). 3.7 A Certificate of Amendment to Articles
of Incorporation for 2 for 1 forward stock split (incorporated by reference to Exhibit 3.7 of the Companya€™s
Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of AprilA 26, 2023). 4.1 A Form of
Common Stock certificate (incorporated by reference to Exhibit 4.1 of the Companya€™s Registration Statement on
Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022). 4.2 A Warrant issued to Exchange Listing,



LLC (incorporated by reference to Exhibit 4.3 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-
264372) filed with the SEC as of JuneA 14, 2022). 4.3 A Form Of Certificate For Series A Convertible Preferred Stock
(incorporated by reference to Exhibit 4.4 of the Companya€™ s Registration Statement on Form S-1 (File No.A 333-
264372) filed with the SEC as of AprilA 26, 2023). 4.4 A Representative Warrant dated as of OctoberA 12, 2023, issued
by the Company to Alexander Capital L.P. (incorporated by reference to Exhibit 4.1 of the Companya€™s Form 8-K filed
with the SEC as of OctoberA 13, 2023). 4.5 A Form of 13% OID Senior Secured Promissory Note (incorporated by
reference to Exhibit 4.1 of the Companya€™s Form 8-K filed with the SEC as of AprilA 5, 2024). 4.6 A Form of First
Warrant (incorporated by reference to Exhibit 4.2 of the Companya€™s Form 8-K filed with the SEC as of AprilA 5,
2024). 4.7 A Form of Second Warrant (incorporated by reference to Exhibit 4.3 of the Companya€™s Form 8-K filed
with the SEC as of AprilA 5, 2024). 4.8 A Description of Registrantd€™s Securities (incorporated by reference to
Exhibit 4.8 of the Companya€™s Annual Report on Form 10-K filed with the SEC on AprilA 16, 2024). 4.9 A Common
Stock Purchase Warrant dated FebruaryA 20, 2024 issued to Alexander Capital L.P.(incorporated by reference to
Exhibit 4.9 of the Companya€™s Annual Report on Form 10-K filed with the SEC on AprilA 16, 2024). 5.1* A Legal
Opinion of Sichenzia Ross Ference Carmel LLP 10.1# A 2022 Equity Incentive Plan (incorporated by reference to
Exhikgit 10.1 of the Comppnyé€ ™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of
JuneA 14, 2022). 10.2# A Form of Stock Option Agreement (incorporated by reference to Exhibit 10.2 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as ofJuneA 14, 2022).
10.3# A Employment Agreement by and between La Rosa Holdings Corp. and Alex Santos, dated JanuaryA 10, 2022
(incorporated by reference to Exhibit 10.3 of the Companya€™s Annual Report on Form 10-K filed with the SEC on
AprilA 16, 2024). A 11-8 A A 10.4# A Form of Employment Agreement by and between La Rosa Holdings Corp. and
Joseph La Rosa dated November 1, 2021 (incorporated by reference to Exhibit 10.4 of the Companya€™ s Registration
Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022). 10.5# A Director Agreement
by and between La Rosa Holdings Corp. and Thomas Stringer (incorporated by reference to Exhibit 10.6 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022).
10.6# A Director Agreement by and between La Rosa Holdings Corp. and Jodi R. White (incorporated by reference to
Exhibit 10.7 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of
JuneA 14, 2022). 10.7# A Director Agreement by and between La Rosa Holdings Corp. and Michael La Rosa
(incorporated by reference to Exhibit 10.8 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-
264372) filed with the SEC as of JuneA 14, 2022). 10.8# A Director Agreement by and between La Rosa Holdings Corp.
and Ned L. Siegel (incorporated by reference to Exhibit 10.9 of the Companya€™ s Registration Statement on Form S-1
(File No.A 333-264372) filed with the SEC as of JuneA 14, 2022). 10.9 A Form of Convertible Note Purchase Agreement
(incorporated by reference to Exhibit 10.10 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-
264372) filed with the SEC as of JuneA 14, 2022). 10.10 A Convertible Promissory Note by La Rosa Holdings Corp. to
Rodney and Jennifer Bosley dated AugustA 18, 2021 (incorporated by reference to Exhibit 10.11 of the Companya€™s
Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022). 10.11 A
Convertible Promissory Note by La Rosa Holdings Corp. to Capital Pro LLC dated JulyA 22, 2021 (incorporated by
reference to Exhibit 10.12 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with
the SEC as of JuneA 14, 2022). 10.12 A Convertible Promissory Note by La Rosa Holdings Corp. to Andres L. Hebra
dated JulyA 22,2021 (incorporated by reference to Exhibit 10.13 of the Companya€™s Registration Statement on Form
S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022). 10.13 A Convertible Promissory Note by La Rosa
Holdings Corp. to ROI Funding LL.C dated JulyA 22, 2021 (incorporated by reference to Exhibit 10.14 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022).
10.14 A Convertible Promissory Note by La Rosa Holdings Corp. to Nadia Tattrie dated AugustA 27, 2021
(incorporated by reference to Exhibit 10.15 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-
264372) filed with the SEC as of JuneA 14, 2022). 10.15 A Convertible Promissory Note by La Rosa Holdings Corp. to
Sonia Fuentes-Blanco dated SeptemberA 14, 2021 (incorporated by reference to Exhibit 10.16 of the Companya€™s
Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022). 10.16 A
Convertible Promissory Note by La Rosa Holdings Corp. to Patricia Jacome dated AugustA 16, 2021 (incorporated by
reference to Exhibit 10.17 of the Companya€™ s Registration Statement on Form S-1 (File No.A 333-264372) filed with
the SEC as of JuneA 14, 2022). 10.17 A Convertible Promissory Note by La Rosa Holdings Corp. to Reyex Consulting,
LLC dated OctoberA 12, 2021 (incorporated by reference to Exhibit 10.18 of the Companya€™s Registration Statement
on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022). 10.18 A Convertible Promissory Note by
La Rosa Holdings Corp. to Anderson Correa dated OctoberA 11, 2021 (incorporated by reference to Exhibit 10.19 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as ofJuneA 14, 2022).
10.19 A Convertible Promissory Note by La Rosa Holdings Corp. to Katherine Lemieux dated OctoberA 15, 2021
(incorporated by reference to Exhibit 10.20 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-
264372) filed with the SEC as of JuneA 14, 2022). 10.20 A Convertible Promissory Note by La Rosa Holdings Corp. to
Luz Josanny Colon dated SeptemberA 28, 2021 (incorporated by reference to Exhibit 10.21 of the Companya€™s
Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022). A 1I-9 A A 10.21
A Convertible Promissory Note by La Rosa Holdings Corp. to Junior A. Morales Barreto dated OctoberA 15, 2021
(incorporated by reference to Exhibit 10.22 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-
264372) filed with the SEC as of JuneA 14, 2022). 10.22 A Promissory Note by La Rosa Holdings Corp. to ELP Global,
PLLC dated JulyA 15, 2021 (incorporated by reference to Exhibit 10.23 of the Companya€™s Registration Statement on
Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022). 10.23 A Convertible Promissory Note by La
Rosa Holdings Corp. to Michael Kerns dated OctoberA 15, 2021 (incorporated by reference to Exhibit 10.24 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022).
10.24 A Convertible Promissory Note by La Rosa Holdings Corp. to Seana Abdelmajid dated OctoberA 20, 2021
(incorporated by reference to Exhibit 10.25 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-
264372) filed with the SEC as of JuneA 14, 2022). 10.25 A Convertible Promissory Note by La Rosa Holdings Corp. to
Milton Ocasio LLC dated SeptemberA 28, 2021 (incorporated by reference to Exhibit 10.26 of the Companya€™s
Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022). 10.26 A
Convertible Promissory Note by La Rosa Holdings Corp. to Gihan Awad dated OctoberA 12, 2021 (incorporated by
reference to Exhibit 10.27 of the Companya€™ s Registration Statement on Form S-1 (File No.A 333-264372) filed with
the SEC as of ]uneA 14, 2022). 10.27 A Franchise disclosure document of La Rosa Franchising, LLC dated March 2,
2020, and template Franchise Agreement (incorporated by reference to Exhibit 10.28 of the Companya€™s Registration



Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022). 10.28 A Capital Market
Advisory Agreement by and between La Rosa Realty Corp. and Exchange Listing, LLC dated MayA 12, 2021
(incorporated by reference to Exhibit 10.29 of the Companya€™ s Registration Statement on Form S-1 (File No.A 333-
264372) filed with the SEC as of JuneA 14, 2022). 10.29 A Lease Agreement by and between Crosscreek Village Station
LLC and La Rosa Realty, LLC dated August 2, 2018, for office space located at Crosscreek Village shopping center, St.
Cloud Florida (incorporated by reference to Exhibit 10.30 of the Companya€™s Registration Statement on Form S-1
(File No.A 333-264372) filed with the SEC as of]upeA 14, 2022). 10.30 A Lease Agreement by and between LJR
Partners LL.C and La Rosa Realty, LLC dated MayA 28, 2021, for office space located atA 377-381 N. Krome Avenue,
Homestead, Florida (incorporated by reference to Exhibit 10.31 of the Companya€™s Registration Statement on Form
S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022). 10.31 A Lease Agreement by and between Baez-
Pavon Ins Group LLC and La Rosa Realty, LLC dated NovemberA 16, 2021, for office space located atA 3388 Magic Oak
LN, Sarasota, Florida (incorporated by reference to Exhibit 10.32 of the Companya€™s Registration Statement on Form
S-1 (File No.A 333-264372) filed with the SEC as ofJuneA 14, 2022). 10.32 A Amendment to Capital Market Advisory
Agreement dated DecemberA 16, 2021 (incorporated by reference to Exhibit 10.33 of the Companya€™ s Registration
Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022). 10.33 A Convertible
Promissory Note by La Rosa Holdings Corp. to Norkis Fernandez dated OctoberA 15, 2021 (incorporated by reference
to Exhibit 10.34 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as
of JuneA 14, 2022). 10.34 A Convertible Promissory Note by La Rosa Holdings Corp. to Shakyra Cortez dated
DecemberA 13, 2021 (incorporated by reference to Exhibit 10.35 of the Companya€™ s Registration Statement on Form
S-1 (File No.A 333-264372) filed with the SEC as ofJuneA 14, 2022). 10.35 A Convertible Promissory Note by La Rosa
Holdings Corp. to Randy Vasquez dated DecemberA 18, 2021 (incorporated by reference to Exhibit 10.36 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as ofJuneA 14, 2022).
10.36 A Convertible Promissory Note by La Rosa Holdings Corp. to Victor Cruz dated JanuaryA 7, 2022 (incorporated
by reference to Exhibit 10.37 of the Companya€™ s Registration Statement on Form S-1 (File No.A 333-264372) filed
with the SEC as of JuneA 14, 2022). A 1I-10 A A 10.37 A (Consulting) Agreement dated JanuaryA 10, 2022 between La
Rosa Holdings Corp. and Bonilla Opportunity Fund I Ltd. (incorporated by reference to Exhibit 10.45 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of AprilA 19, 2022).
10.38 A Stock Purchase Agreement dated as of JanuaryA 10, 2022 between Bonilla Opportunity Fund I Ltd. and La
Rosa Holdings Corp. (incorporated by reference to Exhibit 10.46 of the Companya€™s Registration Statement on Form
S-1 (File No.A 333-264372) filed with the SEC as of AprilA 19, 2022). 10.39 A Renewal Note due AprilA 30, 2022 by La
Rosa Realty Corp. to ELP Global PLLC dated March 10, 2022 (incorporated by reference to Exhibit 10.47 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of AprilA 19, 2022).
10.40 A Agent Incentive Plan (incorporated by reference to Exhibit 10.48 of the Companya€™s Registration Statement
on Form S-1 (File No.A 333-264372) filed with the SEC as of AprilA 19, 2022). 10.41 A Note due DecemberA 31, 2021
by La Rosa Realty Corp. and ELP Global PLLC dated JulyA 15, 2021 (incorporated by reference to Exhibit 10.50 of the
CompaAnyé€T”s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of AprilA 19, 2022).
10.42 A Unsecured Subordinated Promissory Note between La Rosa Holdings Corp. and Joseph La Rosa dated
FebruaryA 25, 2022 (incorporated by reference to Exhibit 10.51 of the Companya€™s Registration Statement on Form
S-1 (File No.A 333-264372) filed with the SEC as of AprilA 19, 2022). 10.43 A Amendment dated AprilA 14, 2022 to the
Promissory Note by La Rosa Holdings Corp. to ELP Global, PLLC dated JulyA 15, 2021 (incorporated by reference to
Exhibit 10.54 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of
AprilA 19, 2022). 10.44 A Convertible Promissory Note by La Rosa Holdings Corp. to Peter Lopez dated FebruaryA 22,
2022 (incorporated by reference to Exhibit 10.55 of the Companya€™ s Registration Statement on Form S-1 (File

No.A 333-264372) filed with the SEC as of AprilA 19, 2022). 10.45 A Amendment No.A 1 to La Rosa Holdings Corp.
2022 Agent Incentive Plan dated AprilA 26, 2022 (incorporated by reference to Exhibit 10.56 of the Companya€™s
Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022). 10.46# A Form
of Amended Employment Agreement by and between La Rosa Holdings Corp. and Joseph La Rosa dated AprilA 29, 2022
(incorporated by reference to Exhibit 10.57 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-
264372) filed with the SEC as ofJuneA 14, 2022). 10.47 A Unsecured Subordinated Promissory Note between La Rosa
Holdings Corp. and Joseph La Rosa dated AprilA 29, 2022 (incorporated by reference to Exhibit 10.58 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 14, 2022).
10.48 A Unsecured Subordinated Promissory Note between La Rosa Holdings Corp. and Joseph La Rosa dated

MayA 17, 2022 (incorporated by reference to Exhibit 10.59 of the Companya€™s Registration Statement on Form S-1
(File No.A 333-264372) filed with the SEC as of JuneA 14, 2022). 10.49 A Unsecured Subordinated Promissory Note
between La Rosa Holdings Corp. and Joseph La Rosa dated JuneA 29, 2022 (incorporated by reference to Exhibit 10.63
of the Companya€™ s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of AugustA 3,
2022). 10.50 A Amendment to Capital Market Advisory Agreement by and between La Rosa Holdings Corp. and
Exchange Listing, LLC dated JulyA 1, 2022 (incorporated by reference to Exhibit 10.65 of the Companya€™s
Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of AugustA 3, 2022). 10.51 A
Amendment to (Consulting) Agreement by and between La Rosa Holdings Corp. and Bonilla Opportunity Fund I Ltd.
dated JulyA 20, 2022 (incorporated by reference to Exhibit 10.66 of the Companya€™s Registration Statement on Form
S-1 (File No.A 333-264372) filed with the SEC as of AugustA 3, 2022). 10.52# A Form of Restricted Stock Unit
Agreement (incorporated by reference to Exhibit 10.67 of the Companya€™s Registration Statement on Form S-1 (File
No.A 333-264372) filed with the SEC as of AugustA 3, 2022).A 1I-11 A A 10.53# A Form of Amendment to Restricted
Stock Unit Agreement (incorporated by reference to Exhibit 10.68 of the Companya€ ™ s Registration Statement on
Form S-1 (File No.A 333-264372) filed with the SEC as of AugustA 3, 2022). 10.54 A Form of Extension Agreement to
Note Purchase Agreement (incorporated by reference to Exhibit 10.69 of the Companya€™s Registration Statement on
Form S-1 (File No.A 333-264372) filed with the SEC as of AugustA 3, 2022). 10.55 A Form of Debt Exchange
Agreement (incorporated by reference to Exhibit 10.70 of the Companya€™s Registration Statement on Form S-1 (File
No.A 333-264372) filed with the SEC as of AugustA 3, 2022). 10.56 A Unsecured Subordinated Promissory Note
between La Rosa Holdings Corp. and Joseph La Rosa dated JulyA 28, 2022 (incorporated by reference to Exhibit 10.71
of the Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of OctoberA 12,
2022). 10.57 A Amendment dated AugustA 22, 2022 to the Promissory Note by La Rosa Holdings Corp. to ELP Global,
PLLC dated JulyA 15, 2021 (incorporated by reference to Exhibit 10.57 of the Companya€™s Annual Report on Form
10-K filed with the SEC on AprilA 16, 2024). 10.58 A Capital Market Advisory Agreement by and between La Rosa



Realty Corp. and Exchange Listing, LLC dated JulyA 1, 2022 (incorporated by reference to Exhibit 10.73 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of OctoberA 12,
2022). 10.59 A Unsecured Subordinated Promissory Note No. A-1 between La Rosa Holdings Corp. and Gina Salerno
dated AugustA 22, 2022 (incorporated by reference to Exhibit 10.74 of the Companya€™s Registration Statement on
Form S-1 (File No.A 333-264372) filed with the SEC as of OctoberA 12, 2022). 10.60 A Unsecured Subordinated
Promissory Note between La Rosa Holdings Corp. and Joseph La Rosa dated OctoberA 3, 2022 (incorporated by
reference to Exhibit 10.81 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with
the SEC as of OctoberA 12, 2022). 10.61 A Convertible Promissory Note by La Rosa Holdings Corp. to Gemma and
Whitfield Pressinger dated OctoberA 5, 2022 (incorporated by reference to Exhibit 10.83 of the Companya€™s
Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of DecemberA 14, 2022). 10.62 A
Convertible Promissory Note by La Rosa Holdings Corp. to Misael Ortega dated OctoberA 7, 2022 (incorporated by
reference to Exhibit 10.84 of the Companya€™ s Registration Statement on Form S-1 (File No.A 333-264372) filed with
the SEC as of DecemberA 14, 2022). 10.63# A Form of Employment Agreement by and between La Rosa Holdings
Corp. and Kent Metzroth dated November 1, 2022 (incorporated by reference to Exhibit 10.85 of the Companya€™s
Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of DecemberA 14, 2022). 10.64 A
Amendment No.A 1 dated OctoberA 28, 2022 to the Unsecured Subordinated Promissory Notes by La Rosa Holdings
Corp. to Joseph La Rosa dated FebruaryA 25, 2022, dated AprilA 29, 2022, dated MayA 17, 2022, dated JuneA 29, 2022,
dated JulyA 28, 2022, dated OctoberA 3, 2022. (incorporated by reference to Exhibit 10.86 of the Companya€™ s
Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of DecemberA 14, 2022). 10.65 A
Amendment dated OctoberA 30, 2022 to the Promissory Note by La Rosa Holdings Corp. to ELP Global, PLLC dated
JulyA 15, 2021 (incorporated by reference to Exhibit 10.87 of the Companya€™ s Registration Statement on Form S-1
(File No.A 333-264372) filed with the SEC as of DecemberA 14, 2022). 10.66 A Form of Extension Agreement dated
OctoberA 25, 2022 to a Note Purchase Agreement (incorporated by reference to Exhibit 10.88 of the Companya€™s
Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of DecemberA 14, 2022).A 1I-12 A A
10.67 A Form of Second Extension Agreement OctoberA 25, 2022 to a Note Purchase Agreement (incorporated by
reference to Exhibit 10.89 of the Companya€™ s Registration Statement on Form S-1 (File No.A 333-264372) filed with
the SEC as of DecemberA 14, 2022). 10.68 A Securities Purchase Agreement by and between La Rosa Holdings Corp.
and Named Investors dated NovemberA 14, 2022 (incorporated by reference to Exhibit 10.90 of the Companya€™s
Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of DecemberA 14, 2022). 10.69 A
Senior Secured Convertible Promissory Note by and between La Rosa Holdings Corp. and Emmis Capital II, LLC dated
NovemberA 14, 2022 (incorporated by reference to Exhibit 10.91 of the Companya€™s Registration Statement on Form
S-1 (File No.A 333-264372) filed with the SEC as of DecemberA 14, 2022). 10.70 A Pledge and Security Agreement by
and between La Rosa Holdings Corp. and Emmis Capital II, LLC dated NovemberA 14, 2022 (incorporated by reference
to Exhibit 10.92 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as
of DecemberA 14, 2022). 10.71 A Common Share Purchase Warrant by and between La Rosa Holdings Corp. and
Emmis Capital II, LLC dated NovemberA 14, 2022 (incorporated by reference to Exhibit 10.93 of the Companya€™s_
Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of DecemberA 14, 2022). 10.72# A
Amendment No.A 1 dated NovemberA 14, 2022 to the Employment Agreement between La Rosa Holdings Corp. and
Kent Metzroth dated November 1, 2022 (incorporated by reference to Exhibit 10.94 of the Companya€™s Registration
Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of DecemberA 14, 2022). 10.73 A Convertible
Original Issue Discount Promissory Note by and between La Rosa Holdings Corp. and Joseph La Rosa dated
DecemberA 2, 2022 (incorporated by reference to Exhibit 10.95 of the Companya€™s Registration Statement on Form
S-1 (File No.A 333-264372) filed with the SEC as of JanuaryA 6, 2023). 10.74 A Common Stock Purchase Warrant by
and between La Rosa Holdings Corp. and Joseph La Rosa dated DecemberaA 2, 2022. (incorporated by reference to
Exhibit 10.96 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of
JanuaryA 6, 2023). 10.75 A Form of Debt Exchange Agreement (incorporated by reference to Exhibit 10.97 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of AprilA 26, 2023).
10.76 A Amendment No.A 2 dated FebruaryA 16, 2023 to Unsecured Subordinated Promissory Note No. A-1 between
La Rosa Holdings Corp. and Gina Salerno dated AugustA 22, 2022 (incorporated by reference to Exhibit 10.99 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of AprilA 26, 2023).
10.77 A Form of Series A Preferred Stock Purchase Agreement (incorporated by reference to Exhibit 10.100 of the
CompaAnyé€"‘s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of AprilA 26, 2023).
10.78 A Debt Exchange Agreement between La Rosa Holdings Corp. and Joseph La Rosa dated March 27, 2023
(incorporated by reference to Exhibit 10.101 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-
264372) filed with the SEC as of AprilA 26, 2023). 10.79 A Share vesting, cancelation and reissuance agreement by and
between La Rosa Holdings Corp., Bonilla Opportunity Fund I, LTD, CGB-TRUST-1001-01/13/22 and ELG Trust 1004-
09/01/13, dated DecemberA 8, 2022 (incorporated by reference to Exhibit 10.102 of the Companya€™s Registration
Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of MayA 19, 2023). 10.80# A Amendment dated
MayA 17, 2023 to the Employment Agreement between La Rosa Holdings Corp. and Kent Metzroth dated November 1,
2022 (incorporated by reference to Exhibit 10.103 of the Companya€™s Registration Statement on Form S-1 (File
No.A 333-264372) filed with the SEC as of MayA 19, 2023).A II-13 A A 10.81# A Amendment dated MayA 17, 2023 to
the Amended and Restated Employment Agreement between La Rosa Holdings Corp. and Joseph LaRosa dated

AprilA 29, 2022 (incorporated by reference to Exhibit 10.104 of the Companya€™ s Registration Statement on Form S-1
(File No.A 333-264372) filed with the SEC as of MayA 19, 2023). 10.82 A Amendment No.A 1 dated MayA 18, 2023 to
the Share Vesting, Cancelation and Reissuance Agreement between La Rosa Holdings Corp., Bonilla Opportunity Fund
I, LTD, CGB-TRUST-1001-01/13/22 and ELG Trust 1004-09/01/13 dated DecemberA 8, 2022. (incorporated by reference
to Exhibit 10.105 of the Companya€™ s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC
as of MayA 19, 2023). 10.83 A Amendment No.A 2 dated JuneA 8, 2023 to the Share Vesting, Cancelation and
Reissuance Agreement between La Rosa Holdings Corp., Bonilla Opportunity Fund I, LTD, CGB-TRUST-1001-01/13/22
and ELG Trust 1004-09/01/13 dated DecemberA 8, 2022 (incorporated by reference to Exhibit 10.106 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JuneA 21, 2023).
10.84 A Extension agreement between Emmis Capital II, LLC and La Rosa Holdings Corp. dated JuneA 21, 2023
(incorporated by reference to Exhibit 10.107 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-
264372) filed with the SEC as of JuneA 21, 2023). 10.85 A Lease Extension Agreement between La Rosa Realty, LLC
and LJR Partners, LLC dated MayA 10, 2023 (incorporated by reference to Exhibit 10.108 of the Companya€™ s



Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JulyA 14, 2023). 10.86 A
Amendment No.A 3 dated JulyA 12, 2023 to Unsecured Subordinated Promissory Note No. A-1 between La Rosa
Holdings Corp. and Gina Salerno dated AugustA 22, 2022 (incorporated by reference to Exhibit 10.109 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of JulyA 14, 2023).
10.87 A Amendment No.A 4 dated AugustA 25, 2023 to Unsecured Subordinated Promissory Note No. A-1 between La
Rosa Holdings Corp. and Gina Salerno dated AugustA 22, 2022 (incorporated by reference to Exhibit 10.110 of the
Companya€™s Registration Statement on Form S-1 (File No.A 333-264372) filed with the SEC as of September 1,
2023). 10.88 A Standard Merchant Cash Advance Agreement between La Rosa Holdings Corp. and Cedar Advance LL.C
dated July 3, 2023 (incorporated by reference to Exhibit 10.111 of the Companya€™s Registration Statement on Form
S-1 (File No.A 333-264372) filed with the SEC as of September 1, 2023). 10.89# A Amendment dated AugustA 14, 2023
to the Employment Agreement between La Rosa Holdings Corp. and Kent Metzroth dated November 1, 2022
(incorporated by reference to Exhibit 10.112 of the Companya€™s Registration Statement on Form S-1 (File No.A 333-
264372) filed with the SEC as of September 1, 2023). 10.90 A Stock Purchase Agreement dated as of JanuaryA 6, 2022
by and among La Rosa Holdings Corp. and Norkis Fernandez and La Rosa Realty Lake Nona, Inc. (incorporated by
reference to Exhibit 10.40 of t}}e Companya€™s Form S-1 (FileANo.A 333-264372) filed with the SEC as of

SeptemberA 12, 2023). 10.91 A Amendment dated SeptemberA 15, 2022 to Stock Purchase Agreement dated
JanuaryA 6, 2022 by and among La Rosa Holdings Corp. and La Rosa Realty Lake Nona, Inc. (incorporated by reference
to Exhibit 10.75 of the Companya€™s Form S-1 (File No.A 333-264372) filed with the SEC as of SeptemberA 12, 2023).
10.92 A Membership Interest Purchase Agreement dated as of DecemberA 21, 2021 by and among La Rosa Holdings
Corp. and Maria Flores-Garcia and Horeb Kissimmee Realty LLC (incorporated by reference to Exhibit 10.43 of the
Companya€™s Form S-1 (File No.A 333-264372) filed with the SEC as of SeptemberA 12, 2023). 10.93 A Amendment
dated SeptemberA 15, 2022 to Membership Interest Purchase Agreement dated DecemberA 21, 2021 by and among La
Rosa Holdings Corp. and Horeb Kissimmee Realty, LLC (incorporated by reference to Exhibit 10.78 of the A
Companya€™s S-1 (File No.A 333-264372) filed with the SEC as of SeptemberA 12, 2023).A 1I-14 A A 10.94# A
Amendment No.A 2 dated DecemberA 7, 2023 to Amended and Restated Employment Agreement between La Rosa
Holdings Corp. and Joseph La Rosa dated AprilA 29, 2022 (incorporated by reference to Exhibit 10.1 of the
Companya€™s Form 8-K filed with the SEC as of DecemberA 8, 2023). 10.95 A Membership Interest Purchase
Agreement dated as of DecemberA 12, 2023 by and among La Rosa Holdings Corp., La Rosa Realty CW Properties, LLC
and the CWP Selling Member. (incorporated by reference to Exhibit 10.1 of the Companya€™s Form 8-K filed with the
SEC as of DecemberA 18, 2023). 10.96 A Membership Interest Purchase Agreement dated as of DecemberA 13, 2023
by and among La Rosa Holdings Corp., La Rosa Realty Premier, LLC and the Premier Selling Member. (incorporated by
reference to Exhibit 10.2 of the Companya€™s Form 8-K filed with the SEC as of DecemberA 18, 2023). 10.97 A Form
of a Leak-Out Agreement (incorporated by reference to Exhibit 10.3 of the Companya€™s Form 8-K filed with the SEC
as of DecemberA 18, 2023). 10.98 A Membership Interest Purchase Agreement dated as of DecemberA 20, 2023 by and
among La Rosa Holdings Corp., La Rosa Realty Orlando, LL.C and the Selling Members (incorporated by reference to
Exhibit 10.1 of the Companya€™s Form 8-K filed with the SEC as of DecemberA 27, 2023). 10.99 A Form of a Leak-Out
Agreement (incorporated by reference to Exhibit 10.2 of the Companya€™s Form 8-K filed with the SEC as of
DecemberA 27, 2023). 10.100 A Form of membership Interest Purchase Agreement dated as of DecemberA 28, 2023 by
and among La Rosa Holdings Corp., La Rosa Realty North Florida, LLC and the Selling Member (incorporated by
reference to Exhibit 10.1 of the Companya€™s Form 8-K filed with the SEC as of JanuaryA 4, 2024). 10.101 A Form of a
Leak-Out Agreement (incorporated by reference to Exhibit 10.2 of the Companya€™s Form 8-K filed with the SEC as of
JanuaryA 4, 2024). 10.102# A Employment agreement between Deana La Rosa and La Rosa Holdings Corp. dated
JanuaryA 31, 2024 (incorporated by reference to Exhibit 10.1 of the Companya€™s Form 8-K filed with the SEC as of
FebruaryA 1, 2024). 10.103# A Amendment dated FebruaryA 1, 2024 to the employment agreement between Kent
Metzroth and La Rosa Holdings Corp. dated November 1, 2022 (incorporated by reference to Exhibit 10.2 of the
Companya€™s Form 8-K filed with the SEC as of FebruaryA 1, 2024). 10.104 A Membership Interest Purchase
Agreement dated as of FebruaryA 21, 2024 by and among La Rosa Holdings Corp., La Rosa Realty Winter Garden LLC
and the Selling Members (incorporated by reference to Exhibit 10.1 of the Companya€™s Form 8-K filed with the SEC
as of FebruaryA 23, 2024). 10.105 A Form of a Leak-Out Agreement (incorporated by reference to Exhibit 10.2 of the
Companya€™s Form 8-K filed with the SEC as of FebruaryA 23, 2024). 10.106 A Form of Securities Purchase
Agreement (incorporated by reference to Exhibit 10.1 of the Companya€™s Form 8-K filed with the SEC as of
FebruaryA 26, 2024). 10.107 A Form of Security Agreement (incorporated by reference to Exhibit 10.2 of the
Companya€™s Form 8-K filed with the SEC as of FebruaryA 26, 2024). 10.108 A Form of Senior Secured Promissory
Note (incorporated by reference to Exhibit 10.3 of the Companya€™s Form 8-K filed with the SEC as of FebruaryA 26,
2024). 10.109 A Form of First Warrant (incorporated by reference to Exhibit 10.4 of the Companya€™s Form 8-K filed
with the SEC as of FebruaryA 26, 2024). 10.110 A Form of Second Warrant (incorporated by reference to Exhibit 10.5
of the Companya€™s Form 8-K filed with the SEC as of FebruaryA 26, 2024). 10.111 A Form of Registration Rights
Agreement (incorporated by reference to Exhibit 10.6 of the Companya€™s Form 8-K filed with the SEC as of
FebruaryA 26, 2024). 10.112 A Membership Interest Purchase Agreement dated as of March 7, 2024 by and among La
Rosa Holdings Corp., La Rosa Realty Georgia LL.C and the Selling Members (incorporated by reference to Exhibit 10.1
of the Companya€™s Form 8-K filed with the SEC as of March 13, 2024).A 1I-15A A 10.113 A Form of a Leak-Out
Agreement (incorporated by reference to Exhibit 10.2 of the Companya€™s Form 8-K filed with the SEC as of March
13, 2024). 10.114 A Amended and Restated La Rosa Holdings Corp. 2022 Agent Incentive Plan (incorporated by
reference to Exhibit 10.114 of the Companya€™s Annual Report on Form 10-K filed with the SEC on AprilA 16, 2024).
10.115 A Form of Stock Purchase Agreement dated as of March 15, 2024 by and among La Rosa Holdings Corp., La
Rosa Realty California and the Selling Stockholder (incorporated by reference to Exhibit 10.1 of the Companya€™s
Form 8-K filed with the SEC as of March 21, 2024). 10.116 A Form of a Leak-Out Agreement (incorporated by
reference to Exhibit 10.2 of the Companya€™s Form 8-K filed with the SEC as of March 21, 2024). 10.117 A Form of
Securities Purchase Agreement (incorporated by reference to Exhibit 10.1 of the Companya€™s Form 8-K filed with the
SEC as of AprilA 5, 2024). 10.118 A Form of Registration Rights Agreement (incorporated by reference to Exhibit 10.3
of the Companya€™s Form 8-K filed with the SEC as of AprilA 5, 2024). 10.119 A Form of Security Agreement
(incorporated by reference to Exhibit 10.2 of the Companya€™s Form 8-K filed with the SEC as of April 5, 2024).
10.120 A Form of Commercial Lease Agreement by and between Hayward Area Historical Society and Yeimalis
Acevedo-Rasmussen dated NovemberA 4, 2021, for office space located at: 22392 Foothill Blvd., Hayward CA

94541 (incorporated by reference to Exhibit 10.120 of the Companya€™s Annual Report on Form 10-K filed with the



SEC on AprilA 16, 2024). 10.121 A Form of Lease Agreement by and Between 1146 Vision Holdings LLC and La Rosa
Realty LLC dated JulyA 1, 2023, for office space located at: 1420 Celebration Blvd, Suite 101, 103, Celebration, FL
34747 (incorporated by reference to Exhibit 10.121 of the Companya€™s Annual Report on Form 10-K filed with the
SEC on AprilA 16, 2024). 10.122 A Form of Lease Agreement by and between G&L Mast LLC and La Rosa Realty LLC
dated FebruaryA 8, 2024, for office space located at: 3407 Magic Oak Lane, Sarasota, Florida (incorporated by
reference to Exhibit 10.122 of the Companya€™s Annual Report on Form 10-K filed with the SEC on AprilA 16, 2024).
10.123 A Form of Office Lease Agreement by and between TGC MS Phase I North LLC and La Rosa Realty Group LLC
dated FebruaryA 21, 2019, for office space located at: 15500 New Barn Road, Miami Lakes, Miami-Dade County,
Florida 33014 (incorporated by reference to Exhibit 10.123 of the Companya€™s Annual Report on Form 10-K filed with
the SEC on AprilA 16, 2024). 10.124 A Form of Lease Agreement by and between La Rosa Realty Georgia LLC and
American Capital Properties, LLC, dated April 2, 2024, for office space located at: 3483 Satellite Blvd, Suite 115 South,
Duluth, Gwinnett County, Georgia 30096 (incorporated by reference to Exhibit 10.124 of the Companya€™s Annual
Report on Form 10-K filed with the SEC on AprilA 16, 2024). 10.125 A Form of Commercial Lease Agreement by and
between Holder Investments, Inc. and La Rosa Realty, LLC, dated March 1, 2024, for office spaces located at: 1165 E
Plant St., Unit 8, Winter Garden, Florida 34787 (incorporated by reference to Exhibit 10.125 of the Companya€™s
Annual Report on Form 10-K filed with the SEC on April 16, 2024). 10.126 A Form of Retail Lease Agreement by and
between SGO Osceola village, LLC and La Rosa Realty, LLC dated JulyA 13, 2016, for office space located at: 3032 Dyer
Blvd., Kissimmee, Florida 34741 (incorporated by reference to Exhibit 10.126 of the Companya€™s Annual Report on
Form 10-K filed with the SEC on AprilA 16, 2024). 10.127 A Form of Assignment, Assumption and Consent Agreement
by and among La Rosa Realty, LLC, Horeb Kissimmee Realty LLC, and SGO Osceola Village, LLC dated NovemberA 30,
202, for office space located at: 3032 Dyer Blvd., Kissimmee, Florida 34741 (incorporated by reference to Exhibit
10.127 of the Companya€™s Annual Report on Form 10-K filed with the SEC on AprilA 16, 2024). 10.128 A Form of
Commercial Lease Agreement by and between La Rosa Realty Kissimmee and Horeb Legacy Investments LL.C, dated
December 1, 2022, for office space located at: 3040 Loopdale Lane, Kissimmee, Florida 34741 (incorporated by
reference to Exhibit 10.128 of the Companya€™s Annual Report on Form 10-K filed with the SEC on AprilA 16, 2024).
10.129 A Form of Lease Agreement by and between Baymeadows Properties LLC and La Rosa Realty North Florida
LLC dated October 1, 2020, for office space located at: 9250 Baymeadows Road, Jacksonville, Florida 32256
(incorporated by reference to Exhibit 10.129 of the Companya€™s Annual Report on Form 10-K filed with the SEC on
AprilA 16, 2024). 10.130 A Form of Lease Agreement by and between Epiphany Property Holdings, LLC and La Rosa
Realty/the Executive Group, Inc., dated AugustA 29, 2022, for office space located at: 1805 W. Colonial Dr., Unit C-1,
Orlando, Florida 32804 (incorporated by reference to Exhibit 10.130 of the Companya€ ™ s Annual Report on Form 10-K
filed with the SEC on AprilA 16, 2024).A 1I-16 A A 10.131 A Form of Office Lease Agreement by and between Daia
Group LLC, La Rosa Realty Georgia, LLC and Coldwell Banker Commercial Metro Brokers, dated AprilA 6, 2021, for
office space located at: 5855 Medlock Bridge Parkway, Suite 100, Alpharetta, Georgia 30022 (incorporated by reference
to Exhibit 10.131 of the Companya€™s Annual Report on Form 10-K filed with the SEC on AprilA 16, 2024). 10.132 A
Form of Shopping Center Lease Agreement by and between Deno P. Dikeou and La Rosa Realty, LLC, dated
SeptemberA 9, 2016 with seven addenda, for office space located at: 626 N. Alafaya Trail, #297, Orlando, Florida
32828 (incorporated by reference to Exhibit 10.132 of the Companya€™s Annual Report on Form 10-K filed with the
SEC on AprilA 16, 2024). 10.133 A Form of Commercial Sublease Agreement by and Between La Rosa Realty Georgia
and Carmen Delgado, dated January 1, 2024, for office space located at: 175 John W. Morrow Jr. Pkwy, Gainsville,
Georgia 30501 (incorporated by reference to Exhibit 10.133 of the Companya€™s Annual Report on Form 10-K filed
with the SEC on AprilA 16, 2024). 10.134 A Form of Commercial Net Lease for Part of Building by and between Baez-
Pavon Insurance Group LLC and La Rosa Realty LLC dated January 1, 2023, for office space located at: 3388 Magic Oak
Lane, Sarasota, Florida 34232 (incorporated by reference to Exhibit 10.134 of the Companya€™s Annual Report on
Form 10-K filed with the SEC on AprilA 16, 2024). 10.135 A Form of Lease Agreement by and between La Rosa Realty,
LLC and Narcoossee Acquisitions, LLC, dated March 22, 2017, for office space located at: 8236 Lee Vista Blvd, Suite D,
Orlando, Florida 32829 (incorporated by reference to Exhibit 10.135 of the Companya€ ™ s Annual Report on Form 10-K
filed with the SEC on AprilA 16, 2024). 10.136 A Form of First Amendment to Lease Agreement by and between La
Rosa Realty, LLC and Narcoossee Acquisitions, LL.C, dated AprilA 1, 2017, for office space located at: 8236 Lee Vista
Blvd, Suite D, Orlando, Florida 32829 (incorporated by reference to Exhibit 10.136 of the Companya€™s Annual Report
on Form 10-K filed with the SEC on AprilA 16, 2024). 10.137 A Form of Lease Agreement by and between the
Executive Group and WCDO, LLC, dated March 10, 2014, with addenda, for office space located at: 1805 W. Colonial
Dr., Unit B-1 Orlando, Florida 32804 (incorporated by reference to Exhibit 10.137 of the Companya€™s Annual Report
on Form 10-K filed with the SEC on AprilA 16, 2024). 10.138 A Form of Amendment to Lease by and between Epiphany
Property Holdings, LLC, and the Executive Group, Inc., dated JuneA 18, 2021, for office space located at: 1805 W.
Colonial Dr., Unit B-1, Orlando, Florida 32804 (incorporated by reference to Exhibit 10.138 of the Companya€™s
Annual Report on Form 10-K filed with the SEC on AprilA 16, 2024). 10.139 A Form of Amendment to Lease by and
between Epiphany Property Holdings, LLC, and the Executive Group, Inc., dated JuneA 18, 2021, for office space
located at: 1805 W. Colonial Dr., Unit B-2, Orlando, Florida 32804 (incorporated by reference to Exhibit 10.139 of the
Companya€™s Annual Report on Form 10-K filed with the SEC on AprilA 16, 2024). 10.140 A Renewal letter dated
March 14, 2022 to the Lease Agreement by and between La Rosa Realty, LLC and Narcoossee Acquisitions, LLC, dated
March 22, 2017, for office space located at: 8236 Lee Vista Blvd, Suite D, Orlando, Florida 32829 (incorporated by
reference to Exhibit 10.140 of the Companya€™s Annual Report on Form 10-K filed with the SEC on AprilA 16, 2024).A
1I-17 A A 10.141 A Director Agreement by and between Lourdes Felix and La Rosa Holdings Corp., dated April 17,
2024 (incorporated by reference to Exhibit 10.1 of the Companya€™s Form 8-K filed with the SEC as of April 19, 2024).
10.142 A Membership Interest Purchase Agreement, dated April 18, 2024, by and among La Rosa Holdings Corp., La
Rosa Realty Lakeland LLC and the Selling MemberA (incorporated by reference to Exhibit 10.1 of the Companya€™s
Form 8-K filed with the SEC as of April 24, 2024). 10.143 A Leak-Out Agreement, dated April 18, 2024, between La
Rosa Holdings Corp. and the Selling Member (incorporated by reference to Exhibit 10.2 of the Companya€™s Form 8-K
filed with the SEC as of April 24, 2024). 10.144 A Amendment, dated April 26, 2024, to the Stock Purchase Agreement,
dated March 15, 2024, between La Rosa Holdings Corp. and Selling Stockholder of La Rosa Realty

CaliforniaA (incorporated by reference to Exhibit 10.1 of the Companya€™s Form 8-K filed with the SEC as of April 26,
2024). 10.145 A Standard Merchant Cash Advance Agreement, dated May 20, 2024, between La Rosa Holdings Corp.
and Cedar Advance LLC (incorporated by reference to Exhibit 10.1 of the Companya€™s Form 8-K filed with the SEC as
of May 24, 2024). 10.146 A Membership Purchase Agreement, dated May 24, 2024, by and among La Rosa Holdings,



Corp., La Rosa Realty Success, LLC, and the Selling MemberA (incorporated by reference to Exhibit 10.2 of the
Companya€™s Form 8-K filed with the SEC as of May 24, 2024). 10.147 A Leak-Out Agreement, dated May 24, 2024,
between La Rosa Holdings Corp. and the Selling MemberA (incorporated by reference to Exhibit 10.3 of the
Companya€™s Form 8-K filed with the SEC as of May 24, 2024). 10.148 A Form of 13% OID Senior Secured
Promissory Note (incorporated by reference to Exhibit 4.1 of the Companya€™s Form 8-K filed with the SEC as of July
19, 2024). 10.149 A Form of First Warrant (incorporated by reference to Exhibit 4.2 of the Companya€™s Form 8-K
filed with the SEC as of July 19, 2024). 10.150 A Form of Second Warrant (incorporated by reference to Exhibit 4.3 of
the Companya€™s Form 8-K filed with the SEC as of July 19, 2024). 10.151 A Form of Securities Purchase Agreement
(incorporated by reference to Exhibit 10.1 of the Companya€™s Form 8-K filed with the SEC as of July 19, 2024).
10.152 A Form of Security Agreement (incorporated by reference to Exhibit 10.2 of the Companya€™s Form 8-K filed
with the SEC as of July 19, 2024). 10.153 A Form of Registration Rights Agreement (incorporated by reference to
Exhibit 10.3 of the Companya€™s Form 8-K filed with the SEC as of July 19, 2024). 14.1 A Code of Business Conduct
and Ethics (incorporated by reference to Exhibit 14.1 of the Companya€™s Registration Statement on Form S-1 (File
No.A 333-264372) filed with the SEC as of JuneA 14, 2022). 19.1 A Amended and Restated Insider Trading Policy of La
Rosa Holdings Corp. (incorporated by reference to Exhibit 99.1 of the Companya€™s Current Report on Form 8-K filed
with the SEC on June 26, 2024).21.1List of subsidiaries (incorporated by reference to Exhibit 21.1 of the Companya€™s
Registration Statement on Form S-1 filed with the SEC on June 12, 2024). 23.1* A Consent of Marcum LLP 23.2* A
Consent of Sichenzia Ross Ference Carmel LLP (included in Exhibit 5.1) 24.1** A Power of Attorney 97.1 A Clawback
Policy (incorporated by reference to Exhibit 97.1 of the Companya€™s Annual Report on Form 10-K filed with the SEC
on AprilA 16, 2024). 107* A Fee table A * Filed herewith ** Previously filed. # Management contracts or compensatory
plans, contracts or arrangements. A II-18 A A SIGNATURESA Pursuant to the requirements of the SecuritiesAct of
1933, as amended, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereuntoduly authorized, in the town of Celebration, State of Florida on the 2nd day of August 2024.A A
LA ROSA HOLDINGS CORP. A A A By:A /s/Joseph La Rosa A A Joseph La Rosa A A President and Chief Executive
Officer A KNOW ALL PERSONS BY THESE PRESENTS, that eachperson whose signature appears below constitutes
and appoints Joseph La Rosa and Kent Metzroth, and each of them (with full power to eachof them to act alone), his or
her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, forhim or her and in
his or her name, place and stead, in any and all capacities, to sign any or all amendments (including post-
effectiveamendments) to this registration statement, and to file the same, with all exhibits thereto and other documents
in connection therewith,with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents,
and each of them, full power and authorityto do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents andpurposes as he or she might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or anyof them, or their substitutes, may lawfully do or
cause to be done by virtue hereof.A Pursuant to the requirements of the SecuritiesAct of 1933, this registration
statement has been signed by the following persons in the capacities and on the dates indicated.A Signature A Title A
Date A A A A A /s/Joseph La Rosa A Founder, President, Chief Executive Officer, and A August 2, 2024 Joseph La
Rosa A Director (Principal Executive Officer) A A A A A A A /s/ Kent Metzroth A Chief Financial Officer A August
2, 2024 Kent Metzroth A (Chief Financial and Accounting Officer) A A A A A A A /s/ Michael A. La Rosa A Director
A August 2, 2024 Michael A. LaRosaA A A A A A A A A /s/NedL. Siegel A Director A August 2, 2024 Ned L.
Siegel A A A A AAA A A /s/Lourdes Felix A Director A August 2, 2024 Lourdes Felix A A A A A A A A A s/
Jodi R. White A Director A August 2, 2024 Jodi R. White A A A A A AII-19A Exhibit 5.1A A A August 2, 2024A La
Rosa Holdings Corp.1420 Celebration Blvd., 2nd FloorCelebration, Florida 34747A Re: Registration of Resale

SharesA Ladies and Gentlemen:A We refer to the Companya€™ s Registration Statementon Form S-1 under the
Securities Act of 1933 (the a€eRegistration Statementa€), filed by the Company with the Securitiesand Exchange
Commission on August 2, 2024 (as it may be amended, the a€eRegistration Statementa€). The Registration
Statementrelates to the registration of up to 582,875 shares of the Companya€™s common stock, $0.0001 par value per
share (the a€ceCommonStocka€), that has been or may be issued by the Company to the Selling Stockholder listed in
the Registration Statement (thed€oeResale Sharesa€).A We understand that the Resale Shares are to beoffered and sold
in the manner set forth in the Prospectus. This opinion letter is furnished to you at your request to enable you to
fulfillthe requirements of Item 601(b)(5) of Regulation S-K in connection with the Registration Statement.A We have
acted as your counsel in connection withthe preparation of the Registration Statement. We are familiar with the
proceedings taken by the Board of Directors of the Company (thea€ceBoarda€) in connection with the authorization,
issuance and sale of the Resale Shares. We have examined all such documentsas we considered necessary to enable us
to render this opinion, including, but not limited to: (i) the Registration Statement, (ii) thatcertain Securities Purchase
Agreement, dated July 16, 2024, between the Company and the Selling Stockholder (the &€meSecuritiesPurchase
Agreementa€); (iv) the convertible note dated July 16, 2024 issued by the Company to the Selling Stockholder
pursuantto the Securities Purchase Agreement (the a€ceNotea€); (v) the warrants issued by the Company to the Selling
Stockholderpursuant to the Securities Purchase Agreement (the &€®eWarrantsa€); (vi) the Companya€™s articles of
incorporation,as amended to date, (vii) the Companya€™s bylaws, as amended to date, (viii) certain resolutions of the
Board, and (ix) such othercorporate records and instruments, and such laws and regulations as we have deemed
necessary for purposes of rendering the opinions setforth herein.A 1185 AVENUE OF THE AMERICAS | 31ST FLOOR |
NEWYORK, NY | 10036T (212) 930-9700 | F (212) 930-9725 | WWW.SRFC.LAWA A A A A A In our examination, we
have assumed the legalcapacity of all natural persons, the genuineness of all signatures, the authenticity of all
documents submitted to us as originals, theconformity to original documents of all documents submitted to us as
certified, conformed, photostatic or facsimile copies, the authenticityof all documents submitted to us as certified,
conformed, photostatic or facsimile copies and the authenticity of the originals of suchcertified, conformed, photostatic
or facsimile copies. In addition, we have assumed that the Resale Shares will be offered in the mannerand on the terms
identified or referred to in the Prospectus. As to any facts material to the opinions expressed herein, which were
notindependently established or verified, we have relied upon statements and representations of officers and other
representatives of theCompany and others.A Based upon our examination mentioned above, andrelying on the
statements of fact contained in the documents that we have examined, we are of the following opinions:A A 1. The
Company is a corporation duly organized and validly existing under the laws of the State of Nevada. A A A A 2. As to
the Resale Shares, (i) the 445,175 shares of Common Stock issuable upon conversion of the Note, when issued by the
Company in accordance with the terms of the Note in the manner described in the Registration Statement, will be
validly issued, fully paid and non-assessable; (ii) the 107,900 shares of Common Stock issuable upon exercise of the



Warrants, when issued by the Company and delivered by the Company against payment therefor as provided in the
Warrants in the manner described in the Registration Statement, will be validly issued, fully paid and non-assessable;
and (iii) the 29,800 shares of Common Stock previously issued to the Selling Stockholder as commitment fee for
entering into the Securities Purchase Agreement are validly issued, fully paid and non-assessable. A We express no
opinion herein as to the law ofany state or jurisdiction other than the laws of the State of New York and Chapter 78 of
the Nevada Revised Statutes.A We assume no obligation to supplement this opinionif any applicable law changes after
the date hereof or if we become aware of any fact that might change the opinion expressed herein afterthe date hereof.
We hereby consent to the filing of this opinion as a part of the Registration Statement and to the reference of our
firmunder the caption a€celLegal Mattersa€ in the Prospectus. In giving such consent, we do not hereby admit that we
are in the categoryof persons whose consent is required under Section 7 of the Securities Act or the rules and
regulations of the Commission.A Very truly yours, A A A /s/ Sichenzia Ross Ference Carmel LLP A Sichenzia Ross

F (212) 930-9725 | WWW.SRFC.LAWA A A A A Exhibit 23.1A IndependentRegistered Public Accounting Firma€™s
ConsentA We consent to the incorporation by reference inthis Registration Statement of La Rosa Holdings Corp. and
Subsidiaries on Form S-1 of our report dated April 16, 2024, which includesan explanatory paragraph as to the
Companya€™s ability to continue as a going concern, with respect to our audits of the consolidatedfinancial statements
of La Rosa Holdings Corp. and Subsidiaries as of December 31, 2023 and 2022 and for each of the two years in
theperiod ended December 31, 2023 appearing in the Annual Report on Form 10-K of La Rosa Holdings Corp. and
Subsidiaries for the year endedDecember 31, 2023. We also consent to the reference to our firm under the heading
a€oeExpertsa€ in the Prospectus, which is partof this Registration Statement.A /s/ Marcum llpA Marcum llpNew York,
NYAugust 2, 2024A Exhibit 107A Calculation of Filing Fee TablesA Form S-1(Form Type)A LA ROSA HOLDINGS CORP.
(Exact Name of Registrant as Specified in itsCharter)A A Table 1: Newly Registered and Carry ForwardSecuritiesA A A
Security TypeA Security Class TitleA Fee Calculation or Carry Forward RuleA A Amount ReglsteredA (1)A A Proposed
Maximum Offering Price Per ShareA (2)A A Maximum Aggregate Offering PriceA A Fee RateA A AmountA of
Registration FeeA Fees to Be PaidA EqultyA Common Stock,A par valueA $0. 0001A perA shareA A 457(C)A

A 474,975(3)A $1.17A A $555,720.75A A A 0.00014760A A $82.03A AA AA AA AAAA AAAA AAAA AAAA
AAAA AAA Fees to Be PaidA OtherA Warrants to purchase Common Stock,A par valueA $0.0001A perA share A
A457(g)(4)A AAAA AAAA AAAA AAAA AAAAAAAAA AAAA AAAA AAAA AAAA AAAA AAA
Fees to Be PaidA EqultyA Common Stock,A par valueA $0.0001A perA share, issuable upon the exercise of WarrantsA
A457(C)A A 107,900A A $1. 17AA $126,243A A A 0.00014760A A $18.64A AA AA AA AAAA AAAA AAAA

AAAA AAAA AAA AA AA Total Offering AmountsA AAAA AAAA AAAA $681,963.75AA AAAA
3100.67A AA AA AA AAAAAAAA AAAA AAAAAAAA AAA AA AA Total Fees Previously PaidA
AAAA AAAA AAAA AAAA AAAA $0A AA AA AA AAAA AAAA AAAA AAAA AAAA AAA AA

AAAA AAAA AAA AA AA NetFeeDueA AAAA AAAA AAAA AAAA AAAA $0A A (1)Pursuantto Rule
416 under the Securities Act of 1933, as amended (the a€eSecurities Acta€), there is also being registered hereby
suchindeterminate number of additional shares of common stock as may be issued or issuable because of stock splits,
stock dividends stockdistributions, and similar transactions.A (2)Estimatedsolely for the purpose of calculating the
registration fee pursuant to Rule 457(c) under the Securities Act. The proposed maximum offeringprice per share and
proposed maximum aggregate offering price are based upon the average of the high $1.24 and low $1.10 sale pricesof
our common stock on July 30, 2024, as reported on The Nasdaq Capital Market.A (3)Includes445,175 shares of common
stock issuable upon conversion of a convertible promissory note.A (4)Noseparate fee is required pursuant to Rule
457(g) under the Securities Act.A (5)Representsthe shares of common stock being issuable upon exercise of warrants.A
A A A Table 2-Fee Offset Claims and SourcesA A A Registrant or Filer NameA Form or Filing TypeA File NumberA
Initial Filing DateA Filing DateA Fee Offset ClaimedA A Security Type Associated with Fee Offset ClaimedA Security
Title Associated with Fee Offset ClaimedA Unsold Securities Associated with Fee Offset ClaimedA Unsold Aggregate
Offering Amount Associated with Fee Offset ClaimedA A Fee Paid with Fee Offset SourceA AA AA AA AA AA AA
AAA Rule 457(p)A AA AA AAA AA Fee Offset ClaimsA La Rosa Holdings Corp.A S-1A 333- 280124 (1)A June
11, 2024A AAA $678 96A A EqultyA Common Stock, par value $0.0001 per shareA N/AA $4,600,000A A $100.67A
A (1)Thereg1strantA withdrew the registration statementA on Form S-1 (No. 333-280124) by filing a Form RW on June
14, 2024. The withdrawnregistration statement on Form S-1 (No. 333-280124) was not declared effective and no

securities were sold thereunder. AAAAA



