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This Brochure provides information about the qualifications and business practices of 
Rockwood Capital, LLC (the “Adviser,” “we,” “us” or “our”). If you have any questions 
about the contents of this Brochure, please contact us at 212-402-8500 or 
requests@rockwoodcap.com. The information in this Brochure has not been approved or 
verified by the United States Securities and Exchange Commission (the “SEC”) or by any 
state securities authority. Registration with the SEC does not imply a certain level of skill or 
training. 

Additional information about the Adviser is also available on the SEC’s website at 
www.adviserinfo.sec.gov. 
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Item 2 – Material Changes 

 

This section of our Brochure highlights and discusses changes to our Brochure since its last update 
on March 27, 2023, which either singularly or in the aggregate could be viewed as material. This 
annual amendment updates the description of the business practices of the Adviser and its 
affiliates. 
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Item 4 – Advisory Business 

Generally 

The Adviser, a Delaware limited liability company, was organized in 2006. Certain 
principals and owners of the Adviser have been providing continuous investment advisory services 
to clients through a predecessor entity, Rockwood Capital Corporation (under the trade name 
“Rockwood”) since 1990. The Adviser is the manager of real estate funds, including pooled 
investment vehicles and “funds of one” (which we refer to as “separate accounts”). 

Principal Owners 

On April 29, 2022, the Adviser entered into a merger agreement with an affiliate of Colliers 
International Group Inc. (“Colliers”), pursuant to which Colliers has acquired a 65% equity interest 
in the Adviser. The principals of the Adviser maintained their 35% ownership stake in the Adviser. 
The transaction was completed on July 1, 2022.  

Following the majority stake transaction with Colliers, the Adviser’s principals retained 
autonomy with respect to the day-to-day operations of the Adviser’s investment management 
business and will continue to own a meaningful equity stake. Rockwood and Colliers collaborate 
on “corporate decisions” for the Adviser.  While Colliers will have the right to override certain 
corporate decisions, the Adviser’s management team have significant approval rights with respect 
to certain fundamental corporate decisions.   Colliers’ involvement in the Adviser’s business could 
increase the reporting and compliance obligations of the Adviser.  This could further increase the 
amount of time that the Adviser spends on non-investment related activities and both complicate 
and delay the Adviser’s ability to effectively pursue the Funds’ investment strategies. Additionally, 
although Rockwood intends to maintain its operations, strategy and investment decisions separate 
from Colliers, Rockwood is subject to the Rockwood-Colliers governance arrangement and 
generally has incentives to conduct operations in a manner that benefits Colliers. 

Advisory Services 

The Adviser provides investment advisory services to pooled investment vehicles and 
separate accounts (each, a “Fund” and collectively, the “Funds”) with respect to real estate-related 
investments. The investment strategy of the Adviser is described in Item 8 and set forth more fully 
in the private placement memorandum (as supplemented or amended, the “Private Placement 
Memorandum”) and/or in the limited partnership or similar governing agreement of each Fund 
(each, a “Partnership Agreement”). The Adviser provides services to each Fund in accordance with 
the Partnership Agreement and, where applicable, the management agreement between the 
Adviser, the Fund and the general partner of such Fund (each, a “Management Agreement” and, 
collectively with the Private Placement Memorandums and the Partnership Agreements, the 
“Governing Documents”). The Adviser’s sole clients are the Funds. The Adviser’s investment 
advisory services are limited to the types of services described in this Brochure, as supplemented 
by the Private Placement Memorandum and/or Partnership Agreement of each Fund. 

The Adviser, together with the general partners of the Funds (including any future affiliated 
general partner entities), operate as a single advisory business (collectively, “Rockwood”). 
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Fund Structure 

The Funds are generally organized as Delaware limited partnerships. Each Fund is typically 
controlled by a general partner that is an affiliate of the Adviser and has investors that are limited 
partners of the Fund (generally referred to herein as “investors” or “limited partners”). The Adviser 
manages each Fund. The Adviser investigates, analyzes and structures potential investments for 
each Fund. The Adviser has the general authority to recommend investments to the Fund’s general 
partner and performs all of the Fund’s day-to-day investment and asset management functions, 
subject to the limitations set forth in the Management Agreement and/or Partnership Agreement 
of such Fund. However, the management and the conduct of the activities of each Fund remain the 
ultimate responsibility of the Fund’s general partner. 

The general partners of certain Funds reserve the right to establish feeder partnerships, 
alternative investment funds, blocker corporations, parallel funds, real estate investment trusts 
(“REITs”), group trusts or other similar investment vehicles to address the tax, regulatory or other 
concerns of certain prospective limited partners of the Funds. For certain Funds, the general 
partners reserve the right to establish a “side car” co- investment vehicle for large investors (so-
called side car partners) to co-invest with the Fund in certain large investments on such terms as 
are set forth in the Fund’s Partnership Agreement and in the partnership agreement of the side-car 
co-investment vehicle. In addition, if the general partner of a Fund elects to make co-investment 
opportunities available to other current or prospective limited partners or third-party co-investors, 
the general partner expects to establish a co-investment fund to facilitate such co-investment 
opportunities, the terms of which may differ from those of the applicable Fund (See Item 11 below 
for additional information on the allocation of co-investment opportunities). When we refer to 
limited partners and general partners in this Brochure, we are also referring to the equivalent 
investors and managers of such entities. 

For strategic or other reasons, a co-investor or co-invest vehicle (including a co-investing 
Fund) purchases a portion of an investment from one or more Funds after such Funds have 
consummated the investment (also known as a post-closing sell-down or transfer), which generally 
will have been funded through Fund investor capital contributions and/or use of a Fund credit 
facility. Any such purchase from a Fund by a co-investor or co-invest vehicle generally occurs 
shortly after the Fund’s completion of the investment to avoid any changes in valuation of the 
investment, but in certain instances could be well after the Fund’s initial purchase. Where 
appropriate, and in the Adviser’s sole discretion, the Adviser reserves the right to charge interest 
on the purchase to the co-investor or co-invest vehicle (or otherwise equitably to adjust the 
purchase price under certain conditions), and to seek reimbursement to the relevant Fund for 
related costs. However, to the extent any such amounts are not so charged or reimbursed (including 
charges or reimbursements required pursuant to applicable law), they generally will be borne by 
the relevant Fund. 

Generally, the general partner of each Fund will form and maintain an investment 
committee comprised of senior real estate professionals who are members of the Fund’s general 
partner (the “Investment Committee”). In general, the Investment Committee will make all major 
investment decisions for the applicable Fund, including decisions regarding the acquisition (or if 
issuance of debt, origination), financing and disposition of investments. 
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Notwithstanding the foregoing, the structure and organization of the Funds structured as 
separate accounts are individually negotiated and may vary. 

Investment Restrictions 

Generally, each Partnership Agreement contains investment restrictions. These restrictions 
may address, among other things, investments outside certain jurisdictions, types of investments 
and the amount of leverage that may be incurred by the Fund. Where applicable, certain of these 
restrictions may be waived with the consent of the Fund’s advisory committee, which consists of 
representatives of limited partners in the Fund who are not affiliated with the Adviser or the Fund’s 
general partner (each, an “Advisory Committee”), or with the consent of the investor in the relevant 
separate account, as applicable. 

Management of Client Assets 

As of December 31, 2023, the Adviser managed $7,326,410,706 of client assets on a 
discretionary basis and $3,583,376,354 on a nondiscretionary basis. 

Item 5 – Fees and Compensation 

Adviser Compensation 

Certain Funds pay the Adviser an annual management fee (the “Management Fee”) in 
accordance with such Fund’s Partnership Agreement and/or Management Agreement. The 
Management Fee is generally payable to the Adviser in quarterly installments in advance or 
arrears. The Management Fee paid by each Fund may be funded (a) through a capital call requiring 
the limited partners in the Fund to make capital contributions to the Fund, (b) by incurring 
indebtedness under such Fund’s credit facility or (c) by deducting the amount of the Management 
Fee from distributable cash otherwise payable to the limited partners of the Fund, in each case in 
accordance with the Fund’s Partnership Agreement. However, Management Fees are generally 
deducted from the assets of the Fund by the Fund’s general partner. If a Management Agreement 
should terminate before the end of a billing period, the Adviser will remit to the Fund or such other 
person as the general partner of such Fund directs the pro rata portion of any fees held by the 
Adviser attributable to such period following the effective date of termination. As a general matter, 
Management Fees will be payable during term extensions unless otherwise agreed with investors.  

As is generally the case in private real estate funds, the Partnership Agreements generally 
provide that a Fund’s Management Fees will be calculated and charged on a basis that generally 
is not tied to the Fund’s then-current net asset value, excluding Rockwood Multifamily Partners, 
L.P. (“RMP”), an open-end fund, as described below, and excluding both NorthRock Core Fund, 
L.P. (“NorthRock”) and NorthRock Fund IV, L.P. (“NorthRock IV” and, together with NorthRock, 
the “NorthRock Funds”), each a separate account, as described below. As further specified in the 
Partnership Agreements, from the date specified in the Partnership Agreements (the “Stepdown 
Date”), the Management Fee is generally calculated as a percentage of a limited partner’s capital 
commitment. After the Stepdown Date, Management Fees are generally charged and calculated 
based on a formula tied to the amount of investment contributions (including, where applicable, a 
Fund borrowing component) made by the relevant Funds.  
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Funds that are pooled investment vehicles generally structured as closed-end value-add 
real estate funds generally pay Management Fees at a blended rate ranging from 1.05% to 1.4% 
per annum based on the amount of each limited partner’s capital commitment to such Fund (the 
“Blended Rate”) prior to a Stepdown Date. After the Stepdown Date, the Management Fee is 
generally calculated as a Blended Rate of (a) a limited partner’s Fee Base (defined in the applicable 
Management Agreement) or (b) the least of a limited partner’s (i) capital commitment, (ii) pro rata 
share of the Portfolio Cost Basis (defined in the applicable Management Agreement) and (iii) pro 
rata share of the Invested Amount (defined in the applicable Management Agreement). 

Rockwood also advises six debt investment vehicles (Rockwood Income and Credit 
Partners, L.P. (“RICP I”), Rockwood Income and Credit Partners II, L.P. (“RICP II”), Rockwood 
Income and Credit Partners III, L.P. and Rockwood Non-U.S. Income and Credit Partners III, L.P. 
(collectively, “RICP III”), Rockwood Income and Credit Partners V, L.P. (“RICP V”), Rockwood 
Income and Credit Partners VI, L.P. (“RICP VI”), Rockwood Tactical Credit Opportunities II, L.P. 
(“RTCO II”), and collectively, the “Debt Vehicles”), which (other than RICP III and RTCO II) 
generally pay Management Fees at a rate ranging from 0.25% per annum on the Fee Base or 
Invested Amount to 0.85% per annum on the amount of each limited partner’s capital commitment 
during the investment period, and thereafter, on such limited partner’s pro rata share of the 
Invested Amount.  RICP III generally pays Management Fees at a rate ranging from 0.55% to 
0.60% per annum of a limited partner’s Fee Base (as defined in the applicable Management 
Agreement).  RTCO II generally pays Management Fees calculated based on the weighted average 
of the fund’s investment contributions to mezzanine loans and mortgage loans that have not been 
disposed of, including by repayment.  RMP pays Management Fees calculated based on the fund’s 
net asset value and an incentive allocation fee calculated based on changes in the fund’s value over 
the incentive allocation period, as set forth in RMP’s Partnership Agreement. The NorthRock 
Funds also pay Management Fees calculated based on each fund’s net asset value. Management 
Fees for Funds structured as separate accounts are individually negotiated pursuant to the terms of 
the applicable Partnership/Management Agreement. Investors in side car vehicles generally pay 
Management Fees at a rate equal to 50% of their applicable Blended Rate on the lesser of such 
investor’s (i) pro rata share of the Portfolio Cost Basis and (ii) pro rata share of the Invested 
Amount. Management Fees are subject to modification, waiver or reduction in certain limited 
circumstances in accordance with the terms of the applicable Fund’s Partnership Agreement. In 
addition, the Adviser reserves the right to provide Management Fee incentives and discounts to 
investors in any of its Funds (including discounts for early closer, anchor and repeat investors and 
certain affiliates of the Adviser). 

Under the relevant Limited Partnership Agreements (not including that of RMP and the 
NorthRock Funds, as described above), where the fair market value of an investment exceeds the 
total amount of investment contributions relating to such investment, Management Fees will not 
be calculated based upon such appreciated value, and will instead continue to be calculated based 
on the amount of such investment contributions. Conversely, the relevant Limited Partnership 
Agreements do not require Management Fees to be reduced or refunded following the occurrence 
of a decrease (including a significant decrease) in fair value, except in the case of investments that 
were permanently written down below investment cost or completely written off for U.S. federal 
income tax purposes (such investments, “Impaired Value Investments”).  
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As a result, and as is generally the case for private real estate funds, the amount of 
Management Fees typically will not correspond with fluctuations in the net asset value of 
individual investments or of a Fund (excluding RMP and NorthRock, as described above), 
including following the relevant investment period, and will not be reduced in connection with any 
decrease (including a significant decrease) in fair value, except in the case of Impaired Value 
Investments. Except where the Governing Documents expressly provide to the contrary, 
Management Fees will  generally not be reduced (in whole or in part) in the case of partial 
distributions (e.g., those resulting from a dividend recapitalization) or reorganizations, 
restructurings, roll-over investments, extraordinary dividends or similar transactions or in 
circumstances where one or more other Fund(s) divest their respective investment(s) (including 
credit investments) in the relevant portfolio investment, whether in whole or in part, and even in 
cases where the value of the Fund’s investment or the Fund’s ownership percentage in such 
investment has been reduced (including substantially reduced) as a result of such transaction. In 
addition, Management Fees generally will not be reduced, reimbursed or refunded, in whole or in 
part, in the event of realizations, dispositions or partial write-downs that occur partway through 
the relevant calculation period. 

Each quarterly installment of the Management Fee calculated with respect to each limited 
partner is reduced by an amount equal to such limited partner’s pro rata share of (x) any fees 
charged by any placement agent in connection with the marketing and sale of interests in the Fund 
paid (or due and payable) by the Fund (with the result being that placement fees are borne by the 
Adviser) and, for certain Funds, (y) Organizational Expenses (defined in “Additional Fees and 
Expenses” below) that exceed the threshold set forth in the respective Partnership Agreement. 

RICP I pays the Adviser an acquisition fee in respect of each investment made by RICP I 
at a rate of 0.5% of the cost basis of such investment, provided that such acquisition fee is generally 
reduced by transaction or other fees received by the Adviser or any of its affiliates in connection 
with the consummation and holding of such investments. Each of RICP II, RICP V and RICP VI 
receives a certain percentage of the acquisition fee paid by a borrower to the Adviser, the general 
partner or any of their respective affiliates in connection with the origination or acquisition of an 
investment. If, upon the disposition or repayment of any investment, the proceeds distributed to 
the limited partners of RICP II, RICP III, RICP V or RICP VI with respect to certain investments 
exceed a certain annualized effective internal rate of return, the applicable investment vehicle pays 
the Adviser a success fee. 

Other than as described above, neither the Adviser nor any of its affiliates intend to charge 
any break-up, transaction or similar fees in connection with Fund investments, and if any such fees 
are earned by the Adviser or any affiliate, such fees shall either be paid to the Fund or fully offset 
against future Management Fees or Acquisition Fees. See “Additional Fees and Expenses” below 
for a more detailed discussion of such fees and expenses. 

Certain related persons of the Adviser also receive “carried interest” (a form of 
performance-based compensation), as discussed in Item 6. Engagement by the Adviser of a 
financial intermediary, such as a broker-dealer, and any commissions paid in connection with Fund 
investments are discussed in Item 12. 
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Additional Fees and Expenses 

Generally, the Adviser will bear the ordinary day-to-day expenses incidental to the 
administration of the Funds, except for any Operating Expenses (as defined below) or as otherwise 
provided in the relevant Partnership Agreement, including (a) costs and expenses incurred by the 
Adviser that relate to its office space, facilities, utility services, supplies and necessary 
administrative and clerical functions and (b) compensation of all employees engaged in the 
Adviser’s business (other than a proportionate share of certain of the expenses incurred by the 
Adviser in connection with the Adviser’s employment of in-house counsel (compensation and 
overhead)). 

Subject to the applicable Partnership Agreement, each Fund is generally responsible for 
fees, costs, expenses, liabilities and obligations relating to the Fund (and its subsidiaries and 
intermediate entities) and/or their activities, business or actual or potential investments 
(collectively, “Operating Expenses”). Such Operating Expenses will include all fees, costs, 
expenses, liabilities and obligations relating or attributable to:  

(i) activities with respect to the pursuing, developing (including costs and expenses of 
tenant and capital improvements) structuring, organizing, negotiating, consummating, financing 
(including providing guarantees and other credit support), refinancing, diligencing (including any 
subscriptions to any periodicals, databases and/or research services) acquiring, bidding on, 
owning, managing, monitoring, operating, holding, hedging, restructuring, engineering, leasing, 
servicing, taking public or private, selling, valuing, winding up, liquidating, dissolving or 
otherwise disposing of, as applicable, subsidiaries and a Fund’s actual and potential investments 
(including follow-on investments, additional investments related to or in or restructurings of 
investments, investments acquired in connection with the disposition of another investment) and 
in connection with any REIT subsidiary (including fees, costs and expenses attributable to 
qualifying any REIT subsidiary as a REIT and maintaining such qualification) or an operating 
company (including costs attributable to structuring a Fund or alternative investment vehicle, as 
applicable, to qualify or preserve the ability to qualify, or structuring any origination, acquisition 
financing or other transaction with respect to any such person to qualify or preserve the ability to 
qualify as an operating company and maintain such qualification, or in seeking to do any of the 
foregoing (including any environmental fees and expenses and any associated legal, financing, 
commitment, transaction or other fees and expenses payable to attorneys, accountants, tax 
professionals, investment bankers, lenders, expert networks, third party diligence or payment 
processing software and service providers, consultants and similar professionals in connection 
therewith and any fees, expenses and/or compensation related to transactions that were or may 
have been offered to co-investors or pursued with joint venture partners), whether or not any 
contemplated transaction or project is consummated and whether or not such activities are 
successful; (ii) activities and operations conducted prior to the initial closing to source potential 
investments for a Fund, which are either (a) acquired by the Fund or (b) not acquired by the Fund 
but were sourced for the Fund, rather than solely for any of the existing commitments; (iii) 
indebtedness of, or guarantees made by, a Fund, such Fund’s manager, the general partner or any 
affiliate thereof on behalf of such Fund (including any indebtedness of, or guarantees made, in 
connection with any subscription line, credit facility, letter of credit or similar credit support), 
including repayment of principal and interest with respect thereto, or seeking to put in place any 
such indebtedness or guarantee; (iv) financing (including providing guarantees and other credit 
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support), refinancing, commitment, origination and similar activities; (v) broker, dealer, finder, 
intermediary, lender, underwriting (including both commissions and discounts), loan 
administration, loan servicing, loan monitoring, portfolio monitoring, private placement fees, sales 
commissions, investment banker, finder, loan agency and similar services; (vi) brokerage, sale, 
underwriting, origination, custodial, depository, local paying agent, trustee, record keeping, 
account, registered office and similar services (including any depositary appointed pursuant to the 
European Union (“EU”) Alternative Investment Fund Managers Directive (“AIFMD”)), Swiss 
representative or paying agent (appointed pursuant to the Swiss Collective Investment Schemes 
Act (as amended) and the implementation thereof); (vii) reporting, filing and other ongoing 
compliance requirements contemplated by the AIFMD or any similar law, rule or regulation 
(excluding, for the avoidance of doubt, the initial and/or preliminary registrations, filings and 
compliance obligations related thereto), including secondary legislation, regulations, rules and/or 
associated guidance, and any related requirements; (viii) legal, accounting, research (including 
licensing fees for any third-party market research providers and amounts paid to market research 
or similar firms in connection with potential and existing investments), auditing, technology, 
administration (including costs associated with any third-party administrator(s) for accounting, 
capital call distribution, investor reporting, anti-money laundering compliance, tax and other fund 
administrative services, and fees and expenses associated with a Fund’s third party administrator 
and tracking and administration or reporting software, if any), registrar and transfer agent services, 
safekeeping services, information, appraisal, advisory, valuation (including third party valuations, 
fairness opinions, appraisals, appraisal management pricing services or other valuation expert), 
real estate title, survey, hedging, consulting (including consulting and retainer fees, salary and 
other compensation paid to, and benefits or personnel costs provided to or on behalf of, consultants 
performing investment and investment strategy initiatives and other similar services or providing 
services related to environmental, social and governance investment considerations and policies 
and other consultants), tax and other professional services (including costs related to the 
establishment or maintenance of any such activities or services); (ix) property management, 
development management, leasing, construction management, development, environmental, 
brokerage, underwriting, origination, loan servicing, loan monitoring, sales agents and other 
services; (x) reverse breakup, termination and other similar activities; (xi) property, casualty, 
pollution, management liability (directors & officers, errors & omissions, & general partners 
liability), employment practices, fiduciary, cyber, and crime coverage premiums and fees and other 
insurance and regulatory expenses; (xii) filing, title, survey, transfer, registration and other fees 
and expenses of similar activities; (xiii) project related printing, mailing, courier, communications, 
marketing and publicity, including fees and costs of any third party service providers and 
professionals related to the foregoing; (xiv) the preparation, distribution or filing of Fund-related 
or investment-related financial statements or other reports, tax returns, tax estimates, Schedule K-
1s or similar forms or other communications with limited partners, or any other administrative, 
compliance or regulatory certifications, filings or reports (including Form PF, Bureau of Economic 
Analysis Reports, and any filings or expenses associated with reporting, filing or other compliance 
requirements contemplated by the reports contemplated by the AIFMD or any similar law, rule or 
regulation), or other information, including fees and costs of any third party service providers and 
professionals related to the foregoing; (xv) compliance with any tax or financial account reporting 
regime, including with regards to the Foreign Account Tax Compliance Act, the Organisation for 
Economic Co-Operations and Development Standard for Automatic Exchange of Financial 
Account Information - Common Reporting Standard and any similar laws, rules and regulations, 
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including any costs of any third party service providers and professionals related to the foregoing; 
(xvi) developing, licensing, implementing, maintaining or upgrading any web portal, extranet 
tools, computer software (including any Fund document systems, accounting, investor reporting, 
ledger systems, financial management and cybersecurity) or other administrative or reporting tools 
(including subscription-based services) for the benefit of a Fund or the limited partners; (xvii) any 
activities with respect to protecting and/or maintaining the confidential or non-public nature of any 
information or data (including any costs incurred in connection with the EU Data Protection Law, 
the U.S. Freedom of Information Act, any state public records access laws, any state or other 
jurisdiction’s laws similar in intent or effect to the U.S. Freedom of Information Act); (xviii) to 
the extent provided in a Fund’s Partnership Agreement or otherwise approved by such Fund’s 
general partner in its sole discretion, activities or proceedings of the Advisory Committee 
(including any reasonable out-of-pocket costs and expenses incurred by representatives of the 
general partner, the Advisory Committee members, permitted observers and other persons in 
attending or otherwise participating in meetings of the Advisory Committee); (xix) 
indemnification (including any fees, costs and expenses incurred in connection with indemnifying 
any partner or other person or entity pursuant to the relevant Partnership Agreement and advancing 
fees, costs and expenses incurred by any such person or entity in defense or settlement of any claim 
that may be subject to a right of indemnification pursuant to the relevant Partnership Agreement) 
except as otherwise set forth in the relevant Partnership Agreement; (xx) actual, threatened or 
otherwise anticipated litigation, mediation, arbitration or other dispute resolution process, 
including the costs of discovery related thereto and any judgment, other award or settlement 
entered into in connection therewith; (xxi) any annual, periodic or special meeting of the partners 
(regardless of whether the general partner is included) and any other conference, meeting, webcast 
or other video conference, with any partner(s), in each case to the extent incurred by a Fund, such 
Fund’s general partner or any other affiliate of the general partner; (xxii) except as otherwise 
determined by a general partner in its sole discretion, any fee, cost, expense, liability or obligation 
relating to any alternative investment vehicle or its activities, business, subsidiaries or actual or 
potential investments (to the extent not borne or reimbursed by a subsidiary or investment of such 
alternative investment vehicle) that would be an Operating Expense if it were incurred in 
connection with a Fund, any expenses incurred in connection with the formation, management, 
operation, termination, winding up and dissolution of any feeder vehicles related to the Fund to 
the extent not paid by the investors investing in such entities, and any expenses and other costs 
related to any structuring or restructuring of any alternative investment vehicle, investment or 
investment of any alternative investment vehicle; (xxiii) the termination, liquidation, winding up 
or dissolution of a Fund and any entities owned directly or indirectly by a Fund (including 
investments); (xxiv) defaults by partners in the payment of any capital contributions; (xxv) 
amendments, restatements or other modifications to, waivers, consents or approvals pursuant to, 
and compliance with (or monitoring compliance with) a Fund’s Partnership Agreement, the 
management agreement between a Fund and the Adviser, side letters and the constituent 
documents and any other related documents of the general partner (to the extent incurred on or 
prior to the final admission date as defined in the relevant Partnership Agreement), a Fund, any 
entities owned directly or indirectly by a Fund, any parallel fund and any alternative investment 
vehicle of a Fund or any parallel fund, including the preparation, distribution and implementation 
thereof or of other materials in connection with compliance (or monitoring compliance) with such 
documents; (xxvi) (a) compliance with any law, rule, regulation, policy, directive or special 
measure (including in relation to privacy, data protection, know-your-customer, anti-money 
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laundering, sanctions or anti-terrorism considerations), including any legal, administrator, 
consulting or other third party service provider costs related thereto, any regulatory costs of the 
general partner or any of its affiliates incurred in connection with the operation of the Fund and 
any costs related to compliance with any environmental, social or governance or other investment 
considerations and policies applicable to a Fund, the general partner and/or any of their respective 
affiliates and/or (b) the validation or other confirmation of any payments made to a Fund or the 
general partner (including as a result of any anti-money laundering laws, rules or regulations); 
(xxvii) any litigation or governmental inquiry, investigation or proceeding involving a Fund, 
including any costs of discovery related thereto and the amount of any judgments, settlements or 
fines paid in connection therewith, except as set forth in the relevant Partnership Agreement; 
(xxviii) unreimbursed costs and expenses incurred in connection with any transfer or proposed 
transfer by a limited partner; (xxix) any taxes, fees and other governmental charges levied against 
a Fund and all costs incurred in connection with any tax audit, inquiry, investigation settlement or 
review of a Fund (except to the extent that the Fund is reimbursed therefor by a partner) and any 
costs of or related to the “partnership representative” (or the designated individual) of a Fund; 
(xxx) distributions to the partners and other costs associated with the acquisition, holding, 
repayment and disposition of a Fund’s investments, including extraordinary expenses; (xxxi) any 
consultants, experts or advisors engaged, including independent appraisers engaged in connection 
with a Fund considering, making holding or disposing of, directly or indirectly, an investment in 
the same entity as one or more existing commitments;(xxxii) compliance or regulatory matters 
related to a Fund, except as otherwise set forth in such Fund’s Partnership Agreement; (xxxiii) any 
travel (including, where appropriate as determined by the relevant general partner, air travel 
(excluding private air travel), air or ride sharing services, other modes of transportation, lodging, 
meals and entertainment) and other meals and entertainment relating to any of the foregoing, 
including in connection with consummated and unconsummated investment and disposition 
opportunities; (xxxiv) all costs and expenses associated with operating a feeder investment vehicle 
which invests all or substantially all of its assets in a Fund, including all expenses associated with 
its management, operation, winding-up, liquidating and dissolution and with preparing and 
distributing such feeder investment vehicle’s financial statements, tax returns and feeder 
investment vehicle limited partner reports, but not including any income based or similar taxes, 
fees or other governmental charges levied against such feeder investment vehicle; (xxxv) 
unreimbursed costs and expenses and unpaid fees of any person or entity providing services to a 
Fund or any investment as contemplated by such Fund’s Partnership Agreement; (xxxvi) any 
organizational expenses; (xxxvii) any intermediary expenses; (xxxviii) any placement fees (it 
being understood that such amounts will reduce the Management Fee); (xxxix) any fees, costs and 
expenses paid or reimbursed by a Fund to third parties hired to comply with legal requirements or 
for the purpose of offering interests in the Fund, any parallel fund, any feeder investment vehicles 
and/or any of their subsidiaries in accordance with the laws of any jurisdiction; (xl) any 
Management Fees; (xli) any other fees, costs, expenses, liabilities or obligations approved by the 
Advisory Committee; and (xlii) any other costs or expenses that are not normally recurring 
operating costs or expenses, but not including any expenses borne by the Adviser or its affiliates, 
including (a) costs and expenses incurred by the Adviser that relate to its office space, facilities, 
utility services, supplies, furniture and equipment (including but not limited to computer, phones, 
fax and copy machines), office equipment maintenance, copying and printing expenses, postage 
and delivery expenses, and computer software expenses not incurred with respect to a Fund or any 
investment; (b) compensation of and provision of benefits to all employees of the Adviser engaged 
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in the Adviser’s business (other than in connection with support services or property services 
and/or a proportionate share of the expenses incurred by the Adviser in connection with its 
employment of in-house counsel (compensation and overhead) borne by the Fund as described 
above); (c) Workers’ Compensation Insurance and the premiums for other types of insurance that 
are related strictly to the Adviser’s business and not an investment or potential investment; (d) 
membership dues and conferences (excluding any costs or expenses described in the definition of 
Operating Expenses above), education and training expenses, general economic consulting 
services (not Fund or project-specific) and subscriptions to periodicals (not Fund or project-
specific); (e) non-Fund/project related travel (including costs associated with meetings of the 
Adviser’s members and/or employees); (f) tax liabilities of the Adviser; (g) professional fees 
(legal, accounting) incurred in connection with the administration of the Adviser; and (h) expenses 
of a general partner of a Fund related to its activity as an investor in such Fund (excluding any 
costs or expenses described in the definition of Operating Expenses above), but not its activities 
taken on behalf of the Fund. 

Subject to the applicable Partnership Agreement, each Fund will also bear all legal, 
accounting, filing and other organizational and offering fees and expenses incurred in its (and its 
subsidiaries’ and intermediate entities’) formation (collectively, the “Organizational Expenses”), 
including travel, printing, legal, capital raising, accounting, regulatory compliance (including the 
initial filing, registration and compliance contemplated by the AIFMD or any similar law, rule or 
regulation), any administrative or other filings, and other organizational and offering fees and 
expenses. The Fund will also bear expenses of the type described in the preceding sentence to the 
extent incurred by any placement agent. The general partner of a Fund will bear the cost (through 
an offset against the Management Fee or otherwise) of all such Organizational Expenses in excess 
of the threshold set forth in the relevant Partnership Agreement (if any) and of any placement fees 
payable to any placement agent in connection with the formation of such Fund. 

Generally included in the expenses permitted to be borne by a Fund are the fees, costs, 
expenses, liabilities and obligations of legal counsel (including in-house legal counsel), joint 
venture partners and/or other service providers to procure, develop, establish, review, revise, 
customize, upgrade and/or negotiate relationships relating to the foregoing items, which generally 
are expected to be significant. In certain cases, these or similar expenses are expected to be charged 
to portfolio investments, capitalized into the cost basis of a transaction or, to the extent necessary 
or desirable for operational, administrative, tax or other reasons, charged at the level of an 
intermediate holding company between the relevant Fund and the portfolio investment. 

Each Fund also generally will bear the costs of implementing, reporting (as applicable), 
monitoring and complying with investment guidelines and directives relating to the Fund’s 
strategy, including in side letters relating thereto, and (where applicable) environmental, social, 
governance and other standards to which the relevant general partner has committed in making 
investments on behalf of the Fund. Additionally, subject to the Partnership Agreement, a Fund 
typically will bear certain unreimbursed expenses of portfolio investments and intermediate 
holding vehicles through which the Fund invests. 

While the Adviser does not expect to receive additional fees in connection with the services 
it provides to the Funds, with the consent of the Advisory Committee or the investor in a separate 
account, as applicable, certain affiliates of the Adviser and general partners could receive certain 
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fees (including property management, construction and other similar fees), in connection with 
operational services performed for a Fund or with respect to portfolio investments. In the event 
that an affiliate of the Adviser and any general partner receives such fees, the Partnership 
Agreement and Management Agreement of such Fund require that the additional fees not exceed 
rates payable for such services to experienced third-persons. The consent of the Advisory 
Committee or the investor in a separate account, as applicable, would not be required if all of the 
additional fees are paid to the Fund or offset against future Management Fees. 

To the extent the Adviser is paid fees of the type referred to in this section from, on behalf 
of or with respect to co-investors in an investment, the receipt of such fees will not reduce the 
Management Fee payable by any Fund(s) that have also invested in such investment, and as a result 
a Fund will, in most cases, only benefit with respect to the relevant allocable portion of any such 
fee and not the portion of any fee related to: (i) the relevant general partner or affiliated partner 
commitments; or (ii) co-investors or potential co-investors (which could include co-investment 
vehicles managed by Rockwood, service providers, third parties, sellers that have rolled their 
interest or reinvested proceeds in the investment and/or others); or (iii) the value of profits, 
participation or equity interests owned by current or former portfolio company management, in or 
relating to the relevant portfolio investment, which have the potential to be significant. 

The Adviser allocates each of the costs noted above in its good faith discretion among its 
clients in accordance with the Adviser’s expense allocation policies and the applicable Partnership 
Agreements and Management Agreements. Expenses relating to proposed Fund investments that 
are ultimately not consummated are generally the responsibility of the Fund that incurred them 
(and not of any co-investors or co-investment vehicles) unless another Fund proceeds with the 
investment, in which case the latter Fund shall reimburse the former Fund, in whole or in part, as 
determined by the Adviser in good faith. All broken deal expenses incurred with respect to an 
investment that the general partner of a Fund with a side car co-investment vehicle offers, or 
expects to offer at the time such expenses are incurred, to such side car co-investment vehicle, will 
be borne by such Fund and its side car co-investment vehicle in such proportions as such general 
partner reasonably expects (or expected) such Fund and side car co-investment vehicle to 
participate in such investment where permitted by such side car co-investment vehicle’s governing 
documents. Except where the relevant Governing Documents or side letter(s) expressly provide to 
the contrary, broken deal expenses and other expenses relating to the diligence or evaluation of a 
prospective investment generally are allocated among investors within a Fund regardless of 
whether any individual investor negotiated for an elective or automatic contractual right that would 
have excused them from participating in the investment. For the avoidance of doubt, except as 
otherwise expressly provided in the relevant Partnership Agreement, if an investment with respect 
to which third party co-investment is sought is not consummated, the full amount of any expenses 
relating to such potential but not consummated co-investment will typically be borne entirely by 
the relevant Fund, rather than by any prospective co-investors. 

Other Information 

The Adviser is permitted to exempt certain of its affiliates and related persons that invest 
in the Funds from payment of all or a portion of Management Fees and/or carried interest, such as 
“friends and family” of the Adviser or its personnel, or other investors meeting certain qualification 
requirements based on timing of commitment or commitment size. The relevant general partner 
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reserves the right to make any such exemption from fees and/or carried interest by a direct 
exemption, a rebate by the Adviser and/or its affiliates, or through other Funds which co-invest 
with a Fund. For example, in instances where a Rockwood professional (or an affiliated entity 
thereof) invests in a Fund, such professional (or such affiliated entity) generally will be exempt 
from payment of the Management Fee and carried interest with respect to such Fund. Additionally, 
to the extent permitted by the relevant Partnership Agreement, the Adviser has the right to permit 
investors, affiliated with the Adviser or otherwise, to invest through the relevant general partner 
or through other vehicles that do not bear Management Fees and/or carried interest. The Adviser 
retains flexibility to structure its compensation from investors and expects in certain circumstances 
to agree to invoice an investor directly for Management Fees or other compensation, rather than 
deducting such amounts from the investor’s capital account(s). To the extent the Fund makes use 
of a credit facility to invest in a portfolio investment or pay related expenses, it generally will not 
be reimbursed separately by co-investors for the costs of establishing, negotiating or maintaining 
the facility as a whole. 

The Funds generally invest on a long-term basis. Accordingly, Management Fees and other 
fees are expected to be paid, except as otherwise described in the Partnership Agreement, over the 
term of the relevant Fund, and investors generally are not permitted to withdraw or redeem interests 
in the Funds. RMP is an open-end fund where investors have certain liquidity options and may 
elect to redeem some or all of their investment subject to a lock-up period and other terms, as set 
forth in RMP’s Partnership Agreement. 

Principals or other current or former employees of Rockwood generally receive salaries 
and other compensation derived from, and in certain cases including a portion of, the Management 
Fee, carried interest or other compensation received by the relevant general partners or their 
affiliates. 

The Funds include alternative investment vehicles established in order to permit one or 
more investors to participate in one or more particular investment opportunities in a manner 
desirable for tax, regulatory or other reasons. Alternative investment vehicle sponsors generally 
have limited discretion to invest the assets of these vehicles independent of limitations or other 
procedures set forth in the organizational documents of such vehicles and the related Fund. 

It is the Adviser’s practice to engage certain joint venture partners, typically through joint 
ventures and sometimes through incentive management agreements, to provide services to (or with 
respect to) certain current or prospective investments in which one or more Funds invest. Such 
joint venture partners generally provide services in relation to the identification, acquisition, 
holding, rehabilitation, development, improvement, construction management, leasing and 
disposition of investments, including day-to-day operational aspects of such investments. Joint 
venture partners receive compensation, which will generally include, but is not limited to, cash 
fees, retainers, transaction fees, property management fees, a profit, participation or equity interest 
in an investment, remuneration from the Funds and/or their respective general partners or other 
compensation, which typically are determined according to one or more methods, including the 
value of the time (including an allocation for overhead and other fixed costs) of such joint venture 
partners, a percentage of the value of the investment, the invested capital exposed to such 
investment, amounts charged by other providers for comparable services and/or a percentage of 
cash flows from such company. Joint venture partners also generally will be reimbursed for certain 
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travel and other costs in connection with their services. As described above, no such amounts will 
offset the Management Fee. 

Item 6 – Performance-Based Fees and Side-by-Side Management 

Pursuant to the Partnership Agreements of certain Funds (including certain side car co-
investment vehicles, but excluding the Debt Vehicles), the general partners of such Funds are 
entitled to receive “carried interest” with respect to each limited partner as a percentage of such 
limited partner’s investment profits, subject to satisfaction of a cumulative preferred return, 
compounded annually. Each Fund’s general partner is a related person of the Adviser. Such carried 
interest is generally paid out of proceeds realized from the applicable investments of the Fund. 

The existence of the carried interest has the potential to incentivize the Adviser to dedicate 
increased resources and allocate more profitable investment opportunities to a Fund (including to 
a Fund with a side car co-investment vehicle) whose distribution characteristics would allow the 
Fund’s general partner (an affiliate of the Adviser) to receive a higher carried interest (or to be 
paid its carried interest sooner) based on the success of the underlying portfolio investments. 
Further, the Adviser likely will be incentivized to allocate investment opportunities to certain 
Funds (including to Funds with side car co-investment vehicles) which, based on investment 
performance, are not required to recover losses attributable to prior unprofitable investments 
before the Fund’s general partner may receive a carried interest. This conflict is mitigated by the 
fact that the Adviser has developed compliance policies and procedures (including the Allocation 
Policies defined below) designed to address related conflicts of interests, described in this Item 6, 
Item 11 and in the applicable provisions of the Partnership Agreement. 

The existence of carried interest also creates a potential incentive for the general partners 
of certain Funds (including those Funds with side car co-investment vehicles) and the Adviser to 
make more speculative investments on behalf of an applicable Fund than it would otherwise make 
in the absence of such arrangement, although the Adviser generally considers performance-based 
compensation to better align the interests of the general partner and Adviser with those of the 
limited partners, particularly in instances where the Partnership Agreements include terms 
requiring clawback or giveback of performance-based compensation amounts at the end of the 
relevant Fund’s life or at certain interim intervals.  Moreover, to help align the interests of the 
general partner and Adviser with those of the limited partners, the general partners generally invest, 
in or alongside the Funds structured as real estate funds, an amount equal to at least 1% of the total 
capital commitments of the limited partners and the side car partners (if any). In the case of Funds 
structured as separate accounts, this amount is separately negotiated. 

Item 7 – Types of Clients 

As described in Item 4, the Adviser’s sole clients are the Funds. Reference throughout this 
Brochure to “clients” and to the Adviser’s related duties to, and practices on behalf of, its clients 
and/or investors should be construed accordingly. The Adviser provides investment advisory 
services directly to the Funds and not individually to the limited partners of the Funds. Limited 
partner interests in the Funds may be purchased only by investors that are (a) “accredited 
investors,” as defined in Regulation D of the U.S. Securities Act of 1933, as amended, and (b) 
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“qualified purchasers” for purposes of section 3(c)(7) of the Investment Company Act of 1940, as 
amended. 

Limited partners of the Funds generally are required to make a minimum commitment of 
$5 million, but a Fund’s general partner has the discretion to waive this minimum commitment in 
certain circumstances. As a condition to such waiver, the general partner may set additional 
requirements or conditions that are mutually acceptable to such limited partners. 

Some limited partners may have the opportunity to participate in co-investment 
opportunities as further described below. Such limited partners will not be required to make a 
minimum commitment, however, limited partners will generally only be permitted to participate 
in a side car co-investment vehicle if its commitment to the corresponding Fund exceeds a 
commitment threshold set forth in the Partnership Agreement. 

Item 8 – Methods of Analysis, Investment Strategies and Risk of Loss 

Methods of Analysis and Investment Strategies 

The Funds will generally seek to make investments in all types of real estate and real estate-
related assets (“Investments”) located primarily within the United States, although the Funds may 
also make Investments in Canada and the Caribbean. Investments are expected to include the 
following types of properties, among other things: central business district and suburban offices, 
research and development properties, hotels, retail properties, industrial properties, residential 
properties and data centers. The Funds may also invest in land, generally when entitled with a 
business plan for near-term development. Investments are expected to be made in, among other 
things, undervalued and distressed real estate assets, properties in need of market repositioning, 
releasing, redevelopment or rehabilitation, new real estate development and existing stable assets, 
in each case where there is a business plan that envisions putting income in place, or enhancing 
existing income over the near term, generally within three or four years. Investments may be 
structured as equity or debt (or combinations thereof) and may include investments in property 
owners, property managers, property developers and other real estate-related businesses, as well 
as purchases or originations of debt instruments. The Funds will only invest in publicly-traded real 
estate securities if such investments are (a) part of a bona fide business plan or agreement pursuant 
to which the Funds will attempt to gain control of the issuer of such securities and/or ownership 
of the issuer’s real estate assets or (b) made in order to qualify or help maintain the qualification 
of an entity as a REIT for U.S. federal income tax purposes. 

Each Fund is guided by an annual investment strategy that is reevaluated and refined based 
upon evolving market conditions. The Adviser identifies broad areas of opportunity by analyzing 
macroeconomic drivers such as population demographics, employment trends and capital market 
flow and layers in property sector specific supply/demand fundamentals in the various geographic 
markets. The Adviser prepares detailed business plans for each investment that cover, among other 
things: capitalization, revenues, operating and capital budgets, the manner in which value creating 
initiatives (e.g., renovation, re-leasing, and operating expense reduction) will be implemented and 
exit strategy. 
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To facilitate this investment strategy, the Adviser employs portfolio management strategies 
to enhance overall returns and to reduce risk. The primary objective of the Adviser’s portfolio 
management strategies is to assemble a well-diversified pool of assets and actively blend its overall 
risk/return characteristics. While the Adviser evaluates the individual merits of each investment, 
heavy focus is given to how the investment fits within the greater context of the portfolio. The risk 
profile of each Fund’s portfolio is under constant review to ensure that the Fund is not over or 
under allocated during the investment period of the Fund by geography, property sector, economic 
base and tenant industry or with respect to any single asset. 

Certain Risks Relating to the Investment Strategies of the Funds 

Investing in securities involves risk of loss that clients should be prepared to bear, including 
the risks summarized below which are generally applicable to the investment strategy of each 
Fund. The following risks are described in greater detail in the Private Placement Memorandum 
or subscription agreement (as applicable) provided to limited partners and include but are not 
limited to those related to: 

• existing and additional regulation of the private equity industry; 

• increased regulatory oversight of the Funds and the Adviser; 

• natural fluctuations and cycles inherent to the real estate industry (including during any 
localized or global economic downturn); 

• exposure to the general risks of real estate development; 

• highly competitive market for investments; 

• exposure to certain risks of real property investments, real estate loans and 
participations, residential real estate investments, and real estate investments subject to 
ground leases; 

• subjectivity of the due diligence process; 

• availability of debt financing for transactions; 

• the restricted nature of investments; 

• fluctuations in interest rates; 

• reliance on the expertise of investment professionals of the Adviser and its affiliates; 

• illiquidity of investments; 

• lack of diversification; 

• change in a Fund’s investment strategies over time; 
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• exposure to certain risks and costs of entering into subscription lines, which are 
generally expected to be heightened as interest rates rise; 

• exposure to a variety of local, state and federal statutes, ordinances, rules and 
regulations concerning the protection of health and the environment; 

• availability of insurance against certain catastrophic losses; 

• investments in non-performing or other troubled assets; 

• investments in non-U.S. assets; 

• exposure to risks inherent in investments in loans and other debt instruments; 

• failure or inability of a Fund to make follow-on investments in a portfolio investment 
(whether or not such failure causes a dilution of the Fund’s interest therein); 

• potential liabilities in connection with dispositions of investments; 

• exposure to certain risks and costs associated with financial institutions and/or 
custodians experiencing distress or failure (including any loss of uninsured funds and 
the inability to access deposits, borrowing facilities or other services); 

• inability to exercise management control due to (a) the acquisition of a minority 
interest, (b) the reliance on an independent third-party manager, (c) the partial 
acquisition of an asset underlying an investment or (d) the acquisition of a subordinate 
loan position;  

• compliance with any REIT requirements; 

• uncertainty of the economic, social and political environment in which a Fund operates; 

• outbreaks of infectious or contagious diseases and other public health emergencies 
(including COVID-19);  

• data privacy and cybersecurity risks; and 

• environmental, social and governance (“ESG”) risks.  

There are certain risks (in addition to the risks related to the Adviser’s investment strategy) 
associated with investing in the Funds, which are also described in each Private Placement 
Memorandum or subscription agreement (as applicable). 

Certain Conflicts of Interest 

The Adviser and its related entities engage in a broad range of advisory and non- advisory 
activities, including investment activities for their own account and for the account of other Funds, 
and providing transaction-related, legal, management and other services to Funds and to or with 
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respect to entities in which Rockwood is invested (“Investment Entities”). The Adviser will devote 
such time, personnel and internal resources as are necessary to conduct the business affairs of the 
Funds in an appropriate manner, as required by the relevant Partnership Agreement, although the 
Funds and their respective investments will place varying levels of demand on these over time. In 
the ordinary course of the Adviser conducting its activities, the interests of a Fund likely will 
conflict with the interests of the Adviser, one or more other Funds, Investment Entities or their 
respective affiliates or other investments in certain circumstances. Certain of these conflicts of 
interest are discussed herein. As a general matter, the Adviser will determine all matters relating 
to structuring transactions and Fund operations using its best judgment considering all factors it 
deems relevant, but in its sole discretion, subject in certain cases to the required approvals by the 
advisory committees of the participating Funds or by clients of the separate accounts, as applicable. 

Rockwood’s principals currently, and will continue to, manage and monitor multiple 
Funds. Thus, conflicts of interest likely will arise in allocating management time, services or 
functions with respect the Funds. Also, Rockwood personnel reserve the right to manage their own 
personal investments, whether or not through a formal family office or estate planning structure, 
to establish trusts, endowments, charitable programs, foundations or similar arrangements, and to 
pay or receive compensation relating to the foregoing. To the extent an advisory opportunity is 
received that is unsuitable for a Fund, in Rockwood’s sole discretion, Rockwood and its personnel 
reserve the right to refer such opportunity to third parties or to make personal investments in the 
relevant opportunity. Unless restricted by the Partnership Agreements, Rockwood personnel are 
permitted to serve on boards or act in other roles unaffiliated with Rockwood or the Funds, 
including boards of charitable and educational institutions, public companies and receive 
compensation in connection with such services and roles, none of which will offset or otherwise 
reduce Management Fees. The Adviser expects that it will be presented with certain investment 
opportunities that would be suitable not only for a Fund, but also for other Funds. In determining 
which investment vehicles should participate in such investment opportunities, the Adviser and its 
affiliates are subject to conflicts of interest among the investors in such investment vehicles. 
Investments by more than one client of the Adviser in an Investment Entity may also raise the risk 
of using assets of a client of the Adviser to support positions taken by other clients of the Adviser.  

The Adviser must first determine which Fund(s) will, or are required to participate in the 
relevant investment opportunity. The Adviser generally assesses whether an investment 
opportunity is appropriate for a particular Fund based on the investment objectives and target 
investments of such Fund as set forth in such Fund’s Partnership Agreement. To the extent that a 
relevant Partnership Agreement does not address the manner in which an investment opportunity 
should be allocated, the Adviser will allocate the opportunity between or among the Funds in good 
faith, according to the policies and procedures set forth in its written compliance policies and 
procedures (the “Allocation Policies”). Specifically, before an investment opportunity can be 
pursued by any Fund, the opportunity must be submitted to the allocation arbiters, who will follow 
the procedures set forth in the Allocation Policies (the “Allocation Arbiters”). If at least one 
Allocation Arbiter determines that the investment opportunity can reasonably be regarded as a 
“Follow-On Investment” of a specific Fund, the opportunity is first allocated to such Fund. If such 
Fund’s Investment Committee declines the opportunity, the opportunity is returned to the 
Allocation Arbiters for re-allocation. If the Allocation Arbiters unanimously conclude that the 
opportunity fits within one, and only one, investment strategy, the opportunity will be offered 
exclusively to the Fund or Funds within such strategy on a rotating basis (described in the 
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Allocation Policies). If the Allocation Arbiters cannot unanimously conclude that the opportunity 
fits within one, and only one, investment strategy, the opportunity is first allocated to each Fund 
within all such strategies, and if (a) one, and only one, Fund’s portfolio manager expresses interest 
in the opportunity, the opportunity will be offered exclusively to such Fund, (b) more than one of 
the Funds’ portfolio managers expresses interest in the opportunity, the opportunity will be offered 
to such Funds on a rotating basis (described in the Allocation Policies), and (c) none of the Funds’ 
portfolio managers express interest in the opportunity, the opportunity is returned to the Allocation 
Arbiters for re-allocation. The Fund to which an opportunity is allocated will have the exclusive 
right to pursue such opportunity unless and until its Investment Committee declines the 
opportunity. 

The Adviser or its related persons expect to make decisions regarding whether and to whom 
to offer co-investment opportunities in their sole discretion in accordance with the Funds’ 
governing documents. Although the Adviser reserves the right to consider a prospective co-
investor’s willingness to invest in future Funds, such willingness generally will not be the sole 
determining factor considered by the Adviser in identifying co-investors. The general partner of a 
Fund is not obligated to offer investors co-investment opportunities and reserves the right to make 
available co-investment opportunities to (a) current or prospective strategic investors, (b) limited 
partners whose capital commitments exceed certain threshold amounts determined in the 
applicable Partnership Agreements and (c) side car co-investment vehicles, in each case subject to 
the terms of the applicable Partnership Agreement. The side car co-investment vehicles of certain 
Funds are generally expected to participate in follow-on investment opportunities. Certain other 
side car co-investment vehicles are generally structured to participate in all Fund investments in 
excess of a threshold amount determined in the applicable Partnership Agreement. 

In the event that co-investment opportunities are available after being offered to a side car 
co-investment vehicle, the Fund’s general partner reserves the right to offer such co-investment 
opportunity to one or more limited partners whose capital commitments exceed certain threshold 
amounts determined in the applicable Partnership Agreement or to other third parties. As a result, 
limited partners who are not side car partners, or who have a capital commitment below the 
applicable threshold amount, are less likely to be offered the opportunity to participate in any given 
co-investment opportunity. 

As discussed above, co-investment opportunities are expected to, and typically will, be 
offered to some and not to other Rockwood investors (whether current or prospective). Allowing 
any co-investment generally reduces the amount of the relevant investment opportunity that 
theoretically could have been taken by the relevant Fund, and Rockwood expects to be subject to 
potential conflicts of interest in determining the amount of investment opportunity that should be 
allocated to the relevant Fund, because (i) co-invest opportunities generally appeal to Fund 
investors and third parties, (ii) to the extent co-investments made by Fund investors are not 
subjected to Management Fees and/or performance-based compensation, co-investments blend the 
effective rates of compensation paid by such persons and (iii) co-investors’ proportionate share of 
a particular investment typically is not subject to the Management Fee offset provisions of a Fund’s 
Partnership Agreements. In order to facilitate the acquisition of a portfolio investment, a Fund 
reserves the right to make (or commit to make) an investment in the company with a view to selling 
a portion of the investment to co-investors or other persons prior to or following the closing of the 
acquisition.  In such event, the relevant Fund will bear the risk that any or all of the excess portion 
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of such investment may not be sold or may only be sold on unattractive terms, including for 
example the risk that a portion of the investment will be syndicated at reduced cost, at cost, or at a 
lower amount at a time when the applicable general partner believes the value of such investment 
has appreciated or should be higher than that paid (or willing to be paid) by a co-investor.  To the 
extent such a syndication is made, the relevant general partner’s interest in limiting the Fund’s 
exposure to a given investment while providing a potential benefit to co-investors investing at such 
lower values will give rise to a potential conflict of interest.  As a consequence of a failed co-
investment syndication process or a co-investment syndication on unattractive terms, the relevant 
Fund would be required to (i) bear the entire portion of any break-up, topping or other fees, costs 
and expenses related to such investment (including the proportionate share of such amounts that 
were expected to have been borne by co-investors), (ii) hold a larger-than-expected investment in 
such portfolio investment, (iii) receive less-than-fair-market value for the syndicated portion of the 
investment and/or (iv) be diluted or realize lower than expected returns from such investment. 
Partners and principals of the Adviser have a material financial interest in certain Fund investments 
through their commitment to the relevant general partners, as described in Item 6. The Adviser, its 
affiliates and their related persons are subject to potentially conflicting interests in connection with 
these investments. There can be no assurance that any Fund’s return from a transaction would be 
equal to and not less than another Fund participating in the same transaction or that it would have 
been as favorable as it would have been had such conflict not existed. The Adviser has adopted 
the Code of Ethics and certain written policies to ensure compliance with the conflict of interest 
provisions of each Partnership Agreement, which address conflicts involving the Adviser, its 
affiliates and their related persons. 

The Adviser’s allocation of investment opportunities among the persons and in the manner 
discussed herein often will not result in proportional allocations among such persons, and such 
allocations likely will be more or less advantageous to some such persons relative to others. While 
the Adviser will allocate investment opportunities in a manner that it believes is fair and equitable 
to its clients under the circumstances over time and considering relevant factors, there can be no 
assurance that a Fund’s actual allocation of an investment opportunity, if any, or the terms on 
which that allocation is made, will be as favorable as they would be if the potential conflicts of 
interest to which the Adviser expects to be subject, discussed herein, did not exist. 

To the extent that the aggregate amount of capital commitments accepted by the General 
Partner on behalf of certain Fund(s) results in a certain Limited Partner (the “Significant Limited 
Partner”) exceeding a certain percentage of the aggregate capital commitments made to such Fund, 
a Significant Limited Partner will have certain investment decisions approval and consent rights, 
among other rights, in connection with such Fund. The Significant Limited Partner will be entitled 
to consider only their own interests in making any decisions, and will not be obliged to take into 
account the interests of such Fund or of such Fund’s Limited Partners.  

In certain cases, the Adviser will have an opportunity (but, subject to any applicable 
restrictions or procedures in the relevant Partnership Agreement, no obligation) to identify one or 
more secondary transferees of interests in a Fund. In such cases, the Adviser will not receive 
compensation for identifying such transferees, and will use its discretion to select such transferees 
based on suitability and other factors that the Adviser may deem relevant, and unless required by 
the relevant Partnership Agreement, will determine in its sole discretion whether the opportunity 
to receive a transfer of Fund interests should be offered to one or more existing Fund investors. 
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Furthermore, potential conflicts are expected to arise when and to the extent a Fund makes 
investments in conjunction with an investment being made by another Fund, or if it were to invest 
in assets in which another Fund has already made an investment. A Fund may not, for example, 
invest through the same investment vehicles, have the same access to credit or employ the same 
hedging or investment strategies as other Funds. This likely will result in differences in price, 
terms, leverage and associated costs. Where multiple Funds invest in the same investment at 
different times, the first Fund to invest typically will bear a higher level of diligence and transaction 
fees, costs and expenses than later Funds; similarly, to the extent a transaction does not proceed, 
the first Fund to invest typically will bear the full amount of broken deal expenses relating to the 
transaction, regardless of whether other Funds could or would have invested in the investment in 
potential future transactions. Further, there can be no assurance that the relevant Fund and the other 
Fund(s) with which it co-invests will exit such investment at the same time or on the same terms. 
The Adviser and its affiliates reserve the right to express inconsistent views of commonly held 
investments or of market conditions more generally. There can be no assurance that the return on 
one Fund’s investments will be the same as the returns obtained by other Funds participating in a 
given transaction. Given the nature of the relevant conflicts there can be no assurance that any 
such conflict can be resolved in a manner that is beneficial to both Funds. In that regard, actions 
taken for one or more Funds have the potential to adversely affect other Funds. 

Subject to any relevant restrictions or other limitations contained in the relevant Funds’ 
Partnership Agreements, the Adviser will allocate fees and expenses in a manner that it believes 
is fair and equitable to its clients under the circumstances over time and considering such factors 
as it deems relevant, but in any case in its sole discretion. In exercising such discretion, the Adviser 
expects to be faced with a variety of potential conflicts of interest. 

As a general matter, Fund expenses typically will be allocated among all relevant Funds or 
co-invest vehicles receiving the benefit of such expenses (in the General Partner’s sole discretion) 
and eligible to reimburse expenses of that kind. In all such cases, subject to applicable law and 
legal, contractual or similar restrictions, expense allocation decisions generally will be made by 
the Adviser or its affiliates using their best judgment, considering such factors as they deem 
relevant, but in their sole discretion to be fair and equitable across these vehicles. The allocations 
of such expenses may not be proportional, and any such determinations involve inherent matters 
of discretion, e.g., in determining which Funds or co-invest vehicles benefit (or the extent to which 
they benefit) from the relevant service relating to the expense, or whether to allocate pro rata based 
on number of Funds or co-invest vehicles receiving related benefits or proportionately in 
accordance with asset size, or in certain circumstances determining whether a particular expense 
has greater benefit to a Fund or the Adviser. The Funds generally have different expense 
reimbursement terms, including with respect to Management Fee offsets, which is expected to 
result in the Funds bearing different levels of expenses with respect to the same investment. 
Further, the Adviser reserves the right to consider each relevant Fund’s strategy as a component 
of its allocation of investment expenses. 

As a result of the Funds’ controlling interests in investments, the Adviser typically has the 
right to appoint Investment Entity board members, managers or other representatives with respect 
to such investments or to influence their appointment, and to determine or influence a 
determination of their compensation. Such amounts will be in addition to any Management Fees 
or carried interest paid by a Fund to the Adviser. While occasionally, the Funds may make 
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investments through special purpose vehicles, including REITs (“SPVs”), the Adviser views such 
SPVs as part of the Funds and the Adviser receives no additional benefit from advising the SPVs. 

Except to the extent prohibited by the Partnership Agreements, the Adviser and its 
personnel are permitted to market, organize, sponsor or act in other capacities (including as 
director, founder or manager) for other pooled investment vehicles or accounts the investment or 
business strategy of which does not overlap with the Fund(s) and to receive compensation 
(including in the form of management fees, performance-based compensation, founders’ equity or 
similar interests) relating thereto. Subject to any limitations imposed by the governing documents 
and anti-“assignment” provisions of the U.S. Investment Advisers Act of 1940, as amended (the 
“Advisers Act”), the Adviser and its personnel are also permitted to offer, restructure and monetize 
interests in the Adviser. 

Additionally, an Investment Entity in which one or more Funds may invest is expected to 
reimburse the Adviser or service providers retained at the Adviser’s discretion for expenses 
(including without limitation travel expenses) incurred by the Adviser or such service providers in 
connection with its performance of services for such Investment Entity. Service provider expenses 
are required to be reimbursed whether or not there is overlap in expertise, function or services 
performed by Adviser personnel. This subjects the Adviser and its affiliates to conflicts of interest 
because the Funds generally do not have an interest or share in these reimbursements, and the 
amount of such reimbursements over time may be substantial. The Adviser determines the amount 
of these reimbursements for such services in its own discretion, subject to its internal 
reimbursement policies and practices. Although the amount of individual reimbursements 
typically is not disclosed to investors in any Fund, their effect is reflected in the Fund’s audited 
financial statements, and any fee paid or expense reimbursed to the Adviser or such service 
providers generally is subject to: agreements with or review by sellers, buyers and management 
teams; the review and supervision of the board of directors of or lenders to Investment Entities; 
and/or third party co-investors in its transactions. These factors help to mitigate related conflicts 
of interest. 

In connection with its services to the Funds and their investments, the Adviser, its affiliates 
and personnel expect to receive the benefit of certain tangible and intangible benefits. For example, 
in the course of the Adviser’s operations, including research, due diligence, investment 
monitoring, operational improvements and investment activities, the Adviser and its personnel 
expect to receive and benefit from information, “know-how,” experience, analysis and data 
relating to Fund or portfolio investment (as applicable) operations, terms, trends, market demands, 
customers, vendors and other metrics (collectively, the “Adviser Information”). In many cases, the 
Adviser Information will include tools, procedures and resources developed by the Adviser to 
organize or systematize the Adviser Information for ongoing or future use. Although the Adviser 
expects its Funds and their portfolio investments generally to benefit from the Adviser’s possession 
of the Adviser Information, it is possible that any benefits will be experienced solely by other or 
future Funds or portfolio investments (or by the Adviser and its personnel) and not by the Fund or 
portfolio investment from which the Adviser Information was originally received. The Adviser 
Information will be the sole intellectual property of the Adviser and solely for the use of the 
Adviser. The Adviser reserves the right to use, share, license, sell or monetize the Adviser 
Information, without offsetting or otherwise reducing Management Fees, and the relevant Fund or 
portfolio investment will not receive any financial or other benefit of such use, sharing, licensure, 
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sale or monetization. Additionally, expenses relating to the Funds or portfolio investments are 
expected to be charged using credit cards or other widely available third-party rewards programs 
that provide airline miles, hotel stays, travel, rewards, traveler loyalty or status programs, “points,” 
“cash back,” rebates, discounts and other arrangements, perquisites and benefits under the 
available terms of such reward programs. Such programs are expected to vary, and any such 
rewards (whether or not de minimis or difficult to value) generally will inure to the benefit of the 
personnel participating in the rewards program, rather than the portfolio investments, the Funds or 
their respective investors; no such rewards will offset or reduce Management Fees. 

The Adviser generally exercises its discretion to recommend to a Fund or to an Investment 
Entity that it contract for services with certain service providers, and such service providers are 
expected to include: (i) the Adviser or a related person of the Adviser (which is permitted to include 
an Investment Entity), (ii) an entity with which the Adviser or its affiliates or current or former 
personnel has a relationship or from which the Adviser or its affiliates or their personnel otherwise 
derives financial or other benefit, including relationships with joint venturers or co-venturers, or 
(iii) certain limited partners or their affiliates. For example, the Adviser expects to be presented 
with opportunities to receive financing and/or other services in connection with a Fund’s 
investments from certain limited partners or their affiliates that are engaged in lending or related 
business. This discretion subjects the Adviser to conflicts of interest, because although the Adviser 
selects service providers that it believes are aligned with its operational strategies and will enhance 
investment performance and, relatedly, returns of the relevant Fund, the Adviser has a potential 
incentive to recommend the related or other person (including a limited partner) because of its 
financial or other business interest. There is a possibility that the Adviser, because of such belief 
or for other reasons (including whether the use of such persons could establish, recognize, 
strengthen and/or cultivate relationships that have the potential to provide longer-term benefits to 
the relevant Funds or the Adviser), would favor such retention or continuation even if a better price 
and/or quality of service could be obtained from another person. The Adviser will not necessarily 
seek out the lowest cost options when incurring (or causing a Fund or its portfolio investments to 
incur) such expenses. Although the Adviser generally seeks appropriate rates for services, it 
reserves the right to prioritize prior usage, perceived quality, sector competence or expertise, 
familiarity, onboarding speed or other factors in retaining or recommending service providers. In 
certain circumstances where the Adviser commits or has committed to seek “market” or “arms-
length” rates or terms, the Adviser will do so in its sole discretion, seeking rates that it has 
determined in its sole discretion to be reflective of the range of rates in the applicable or related 
markets. The Adviser reserves the right to deem third-party investment in a transaction to be 
verification that the transaction was entered into at a value that is “arms-length.” Consequently, 
the Adviser undertakes no minimum amount of benchmarking, and does not represent that any 
such benchmarking ultimately will be accurate, comparable or relate specifically to the assets, 
services, geographies or comparable markets to which such rates or terms relate. Where such rates 
or terms include hourly components, the Adviser reserves the right to rely on approximations or 
estimates of time spent for purposes of allocating or charging for services. Any methodology, or 
choice among methodologies, involves potential conflicts of interest. Whether or not the Adviser 
has a relationship or receives financial or other benefit from recommending a particular service 
provider, there can be no assurance that no other service provider is more qualified to provide the 
applicable services or could provide such services at lesser cost. 



 

  23 

A Fund is permitted to engage in certain transactions with the Adviser and its affiliates. 
The Adviser and its affiliates may perform services for the Funds that would otherwise be 
performed by third parties (including, but not limited to, administrative, legal, marketing, leasing, 
hedging and other services) on such terms and conditions that the Adviser determines are fair and 
reasonable, provided, however, that the fees earned by the Adviser and its affiliates for such 
services shall not exceed the rate that would be payable if such services were provided by third 
parties in the business of providing comparable services on an arm’s-length basis. 

Rockwood reserves the right to employ personnel with pre-existing ownership interests in 
investments owned by the Funds or other investment vehicles advised by the Adviser; conversely, 
former personnel or executives of Rockwood are expected to serve in significant management 
roles with respect to investments or service providers recommended by Rockwood. Similarly, 
Rockwood and/or personnel maintain business, personal, political, financial or other relationships 
with (or invest in) financial institutions, service providers and other market participants, including, 
but not limited to, managers of private funds, brokers, administrators, bankers, investment or 
commercial banking firms, consultants, finders (including executive finders and deal finders), 
executives, attorneys, accountants, institutional investors, family offices, lenders, current and 
former employees, certain other advisors and agents, and certain family members or close contacts 
of these persons. Certain of these persons or entities will invest (or will be affiliated with an 
investor) in, engage in transactions with, be affiliated with and/or provide services (including 
services at reduced rates) to the Adviser and/or its affiliates, and/or the Funds or other investment 
vehicles they advise. In other circumstances, these vendors provide personal banking, private 
wealth or lending arrangements (including lending arrangements with respect to personal 
investments in or through the Adviser’s entities, whether or not relating to financing Rockwood 
personnel obligations to fund general partner commitment obligations) to Rockwood personnel 
and their estate planning vehicles. The Adviser expects to be subject to a potential conflict of 
interest with a Fund in recommending the retention or continuation of a third- party service 
provider to such Fund or an Investment Entity, if such recommendation, for example, is motivated 
by a belief that the service provider or its affiliate(s) will continue to invest in one or more Funds, 
will provide Rockwood information about markets and sectors in which Rockwood operates (or is 
contemplating operations) or will provide other services that are beneficial to Rockwood or one or 
more other Funds. Rockwood expects to be subject to a potential conflict of interest in making 
such recommendations, in that Rockwood has an incentive to maintain goodwill between it and 
the existing and prospective Investment Entities and entities with which it invests, while the 
products or services recommended may not necessarily be the best available to investment invested 
by a Fund. In certain circumstances, advisors and service providers, or their affiliates, may charge 
different rates or have different arrangements for services provided to the Manager or its affiliates 
as compared to services provided to the Fund and its investments, which may result in more 
favorable rates or arrangements than those payable by the Fund or such investments. 

The Adviser maintains business relationships with certain advisors and consultants who 
generally have established asset-class, industry and/or regional expertise and whom the Adviser 
expects to assist or advise it with respect to transaction sourcing, due diligence, valuation, 
structuring, consulting or similar matters with respect to one or more of a Fund’s portfolio 
investments. In some cases, these individuals are former employees of the Adviser or its affiliates 
or otherwise have close business and personal relationships with the Adviser or its affiliates. In 
general, these persons are independent contractors and not employees of the Adviser, even though 
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they perform the same or similar activities as employees of the Adviser or they have more access 
to and involvement in the Adviser’s business activities than other third-party consultants. These 
persons are not affiliates of the Adviser for purposes of the applicable Partnership Agreement and 
therefore are not subject to certain restrictions and conditions of the Partnership Agreement that 
relate specifically to the Adviser’s employees and affiliates. For example, a Fund may make 
payments to these persons, and fees paid to these persons (if any) will not reduce the Management 
Fees payable by limited partners, even if such amounts would reduce the Management Fee if they 
were paid to the Adviser’s affiliates. Relying on such persons, however, creates conflicts of 
interest. For example, the Adviser typically determines the amount of compensation that will be 
paid to such persons. Such persons may have tailored compensation arrangements specific to their 
engagement and can receive compensation in multiple forms, depending on their individual 
arrangement and the services they provide, including cash payments from the Adviser, a fund or a 
portfolio investment, carried interest in Rockwood Funds, profits, participation or equity interests 
in a portfolio investment, equity or stock option grants from a portfolio investment, and fees and 
promote relating to a particular transaction. To the extent a Fund or its portfolio investments incur 
these compensation costs, they would ultimately be borne by the Fund’s limited partners, but 
generally would not offset the Management Fees payable by them, even if such amounts would 
reduce the Management Fee if they were paid to the Adviser’s affiliates. While such an 
arrangement is more favorable to the relevant Fund in that it does not involve an initial cash outlay 
for the payment of expenses, and could be further favorable to the relevant Fund if the investment 
does not increase in value, in the event of appreciation in the relevant investment, any such profits, 
participation or equity interest generally would have a dilutive impact on the Fund’s investment, 
as well as the potential to result in economic gains to the recipient greater than the original amount 
of compensation, which in either case could be substantial. In addition, given that the Adviser (and 
not the Fund) pays the salaries of its employees (other than a proportionate share borne by the 
Fund in connection with the Adviser’s employment of in-house counsel), the Adviser has 
incentives to retain individuals as advisors or consultants instead of hiring them as employees, or 
to convert existing employees to advisors or consultants. To the extent a former Adviser employee 
becomes a consultant to a portfolio investment, no compensation earned by such former employee 
will offset the Management Fee, whether or not such former employee has a remaining interest in 
the relevant Fund’s General Partner or affiliated entity. Conversely, in the event that the Adviser 
employs a person that previously received compensation in connection with a portfolio investment, 
limited partners will receive the benefit of any applicable offset only beginning as of the relevant 
start date of the person’s employment with the Adviser, and not with respect to any compensation 
paid prior to such date, including equity grants made prior to the date of employment that vest 
thereafter. 

Although the Adviser or the relevant general partner intends to monitor the performance 
of each investment, it will primarily be the responsibility of third-party property managers to 
manage certain properties on a day-to-day basis. Property managers may provide management and 
leasing services to properties owned by others that compete with one or more investments. As a 
result, these property managers at times face potential conflicts of interests in the management and 
leasing of investments and properties owned by third parties. Property managers are expected to 
receive a base management fee based upon gross revenues. Such fee arrangements with a property 
manager create a potential incentive for the relevant investment to be managed in a manner that is 
not consistent with the Funds’ objectives. 
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The Adviser, its affiliates, and equity holders, officers, principals and employees of 
Rockwood reserve the right to buy or sell securities or other instruments that the Adviser has 
recommended to a Fund. The investment policies, fee arrangements and other circumstances of 
these investments generally vary from those of any Fund. Employees and related persons of 
Rockwood have, and are expected to continue to have, capital investments in or alongside certain 
Funds, or in prospective investments directly or indirectly, as well as in investment vehicles 
(including private funds) sponsored by potential competitors, and therefore expect to have 
additional potential conflicting interests in connection with these investments. 

Because there is a fixed investment period after which capital from investors in a Fund may 
only be drawn down in limited circumstances and because Management Fees are, at certain times 
during the life of a Fund, based upon capital invested by such Fund, this fee structure creates an 
incentive to deploy capital when the Adviser may not otherwise have done so. 

The Governing Documents provide the Adviser with wide-ranging authority to make 
determinations, including those related to investment purchases and dispositions (and their timing), 
valuation and other matters that in each case have the potential to affect the Adviser’s 
compensation. In making such determinations, the Adviser is subject to potential conflicts of 
interest. For example, the potential to earn additional compensation creates an incentive for the 
Adviser or its affiliates to make investments and to hold investments longer than otherwise would 
be the case in the absence of the relevant Fund’s Management Fee and carried interest 
compensation arrangements. The Adviser expects to be incentivized to cause a Fund to make, hold, 
value and/or dispose of investments (and to delay or forego a determination that the investments 
are Impaired Value Investments) in order to receive greater ongoing Management Fees and, 
potentially, earlier and/or larger carried interest distributions than would otherwise be the case.  

Where the Management Fee is calculated taking into account the valuation of an 
investment, the Adviser will have incentives to make determinations that result in the continued 
payment of, or a higher, Management Fee. Where the Governing Documents do not require 
Management Fees to be reduced in connection with investment reorganizations, restructurings, 
roll-over investments, extraordinary dividends or similar transactions, the Adviser is incentivized 
to pursue such transactions. Additionally, the amount of carried interest owed to the relevant 
General Partner is dependent in part on the amount and timing of investment dispositions, as well 
as in certain instances determinations that investments are Impaired Value Investments, and the 
relevant General Partner expects to be subject to related potential conflicts of interest in 
determining whether and when to dispose of investments, make distributions, and/or determine 
that an investment is an Impaired Value Investment, within the requirements of the relevant 
Governing Documents.  

The Adviser’s wide-ranging authority on the determination of Impaired Value Investments, 
and the criteria used by the relevant General Partner or its affiliates in valuing an investment, or 
determining whether an investment is an Impaired Value Investment, have the potential to be 
subjective, to be influenced by market information and other factors and to vary over time.  There 
can be no assurance that a third party or investor would agree with the substance or timing of the 
relevant General Partner’s determination that an investment is an Impaired Value Investment, and 
except as set forth in the Governing Documents, neither the General Partner nor its affiliates is 
obligated to follow any third-party methodology in making its determination on whether an 
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investment meets the relevant standards or whether value can be recovered or retained during the 
Fund’s holding period. The General Partner is entitled to make its own determination taking into 
account all facts and circumstances it deems relevant, subject to the provisions of the Governing 
Documents. As a general matter, the standards for determining Impaired Value Investments are 
intended to be high, and are not intended to apply to investments experiencing partial or temporary 
declines in value. Because the amount of the Adviser’s compensation is dependent in part on an 
investment’s status as an Impaired Value Investment, the relevant General Partner faces potential 
conflicts of interest in determining whether an investment meets, or continues to meet, the relevant 
criteria. Although the Adviser intends to operate in accordance with the Governing Documents, as 
well as its valuation policy, in order to mitigate the potential for subjectivity in making such 
determinations, there can be no assurance that such policy will address all of the necessary factors 
to do so, or completely eliminate all potential conflicts of interest in such determinations. 

A Fund’s general partner generally is permitted to receive a distribution in kind from the 
Fund, including in connection with investment dispositions or the payment in kind of amounts 
owed to the general partner as carried interest (which generally will be made using the value of 
the relevant securities on the date of distribution). In such circumstances, there is a potential 
conflict of interest between the general partner (and its beneficial owners) and the relevant Fund’s 
limited partners.  For example, the general partner and its beneficial owners may intend to hold 
the investment for a different time period than the Adviser deems suitable for the Fund. Although 
the general partner and its beneficial owners bear the risk that such securities will decrease during 
their holding period, to the extent the value of the relevant securities increases following the Fund’s 
disposition thereof, neither the relevant Fund nor its limited partners will benefit from the increase, 
and over time the economic benefit to the general partner and its beneficial owners could exceed 
the value of the general partner’s pro rata interest in the Fund and the amount of carried interest 
owed. To the extent the beneficial owners of the general partner contribute such securities to a 
charity (including to a private foundation or other charitable organization associated with, operated 
or chosen by such persons or their families), any tax efficiencies or other personal benefits 
associated with the contribution will inure to the benefit of such beneficial owners rather than to 
the Fund or its limited partners. 

The limited partners of the Funds include taxable and tax-exempt entities and include 
persons or entities organized in various jurisdictions. The limited partners of the Funds may have 
conflicting investment, tax and other interests with respect to their investments in the Funds. The 
conflicting interests of individual limited partners may relate to or arise from, among other things, 
the nature of investments made by the Funds, the structuring of the acquisition of the Funds’ 
investments and the timing of disposition of investments. Such structuring of Fund investments 
may result in different returns being realized by different limited partners in any Fund. As a result, 
conflicts of interest likely will arise in connection with decisions made by the Adviser and its 
affiliates being more beneficial for one type of limited partner than for another type of limited 
partner. In selecting investments appropriate for the Funds and deciding upon the structure of Fund 
investments, the Adviser will consider the investment and tax objectives of the Fund as a whole in 
the event there are conflicts among the limited partners. 

The Adviser and its affiliates reserve the right to enter into side letter arrangements with 
certain investors in a Fund, providing such investors with different or preferential rights or terms, 
including, but not limited to, different fee structures or arrangements (including discounted or 
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rebated compensation terms), modified waterfall mechanics and/or receipt of a portion of the 
Adviser’s compensation, none of which generally will be subject to the “most-favored nation” 
provision of a Fund’s Partnership Agreement), information rights, specialized reporting, priority 
co- investment rights or targeted co-investment amounts, rights to serve on the Fund’s advisory 
committee, liquidity or transfer rights, confidentiality protections and disclosure rights, 
modification of default remedies, investment pacing restrictions, as well as economic procedural 
and other terms. 

The Adviser is likely to have its own economic and/or other business incentives to provide 
certain terms to certain limited partners (e.g., based on commitment amount to a Fund or the timing 
thereof, the ability of a limited partner to provide sourcing or other services to the Adviser, its 
affiliates and personnel or the Funds, or the potential to establish, recognize, strengthen or cultivate 
relationships that have the potential to provide longer-term benefits to the Adviser, its affiliates 
and personnel, or the Funds. Further, side letters also are expected to relate to strategic 
relationships under which an investor agrees to make commitments to multiple Funds. Except in 
the circumstances and on the timing required by governing documents and/or applicable law, other 
investors will not receive copies of side letters or related provisions, and as a general matter, the 
other investors have no recourse against a Fund, the Adviser, the relevant general partner or any 
of their affiliates in the event that certain investors have received additional and/or different rights 
and/or terms as a result of such side letters. Side letters subject the Adviser to potential conflicts 
of interest, including in circumstances where an investor’s right to serve on the relevant Fund’s 
advisory committee results in the investor receiving additional information relative to other 
investors. To the extent an investor is subject to statutory or other limitations on indemnification, 
or otherwise negotiates rights relating thereto, other investors may be subject to increased losses, 
or be required to bear an increased portion of indemnification amounts. Other side letter rights are 
likely to confer benefits on the relevant limited partner at the expense of the relevant Fund or of 
limited partners as a whole, including, in the event that a side letter confers additional reporting, 
information and/or transfer rights, the costs and expenses of which are expected to be borne by the 
relevant Fund.  

As a consequence of one or more limited partners being excused or excluded, or from 
regulatory, tax or other factors altering or limiting their participation in investments or ability to 
bear certain liabilities or obligations, the aggregate returns realized by participating or non-
participating limited partners could be adversely affected in a material manner by the unfavorable 
performance of particular investments; similar considerations apply in the event a limited partner 
defaults on a drawdown in respect of an investment. Although the Adviser believes it to be 
unlikely, excuse or other rights requested or received by one or more limited partners (or such 
regulatory, tax or other factors applicable to such limited partners) representing a substantial 
percentage of a Fund have the potential to create significant variations in limited partner 
investment returns or exposures to liabilities or obligations, or to influence or affect the investment 
strategy and pursuit of investment opportunities by the general partner on behalf of the relevant 
Fund as a whole. A limited partner’s voting rights for regulatory or other reasons can be limited in 
circumstances specified in the governing documents; conversely, a limitation on one or more 
limited partners’ voting rights generally will increase the voting rights percentage of other limited 
partners in the relevant Fund. Further, limited partners with different domiciles or tax 
categorizations could receive different investment returns or amounts of tax basis and/or pay 
different levels of expenses, e.g., based on tax savings or ownership of alternative investment 
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vehicle, “blocker” or other structures used to facilitate their investments in, through or below a 
Fund. 

 Although the governing documents generally contain broad exculpation and 
indemnification provisions, the Adviser will not interpret such provisions to constitute a waiver 
of any person’s non-waivable federal fiduciary duties to the relevant Fund under the Advisers 
Act. The relevant liability standards under insurance coverage procured by the Adviser are 
expected to vary by carrier, and such standards are expected to vary depending on, for example, 
coverage features or limitations then-available from the carrier at the time of insurance contract 
renewal. As a result, insurance coverages are expected to vary from relevant liability and/or 
indemnity standards in the governing documents. Investors generally will be responsible for 
insurance premiums, as set forth in the governing documents. regardless of whether the liability 
and/or indemnity standards in the Adviser’s insurance coverage are higher or lower than that set 
forth in the governing documents. 

Any of these situations subjects the Adviser and/or its affiliates to potential conflicts of 
interest. The Adviser attempts to resolve such conflicts of interest in light of its obligations to 
investors in its Funds and the obligations owed by the Adviser to investors in investment vehicles 
managed by them, and attempts to allocate investment opportunities among the Funds in a manner 
it believes to be fair and equitable to the Funds under the circumstances over time. To the extent 
that an investment or relationship raises particular conflicts of interest, the Adviser will review the 
circumstances of such investment or relationship with a view to addressing and reducing the 
potential for conflict. Where necessary, the Adviser consults and receives consent to conflicts from 
the applicable Fund’s advisory committee or clients of the separate accounts, as applicable. 

Item 9 – Disciplinary Information 

The Adviser and its management persons have not been subject to any material legal or 
disciplinary events required to be discussed in this Brochure. 

Item 10 – Other Financial Industry Activities and Affiliations 

The general partners of the Funds and such general partners’ equivalent entities formed 
from time to time, as applicable, are affiliated with the Adviser by common ownership and are 
subject to the Advisers Act pursuant to the Adviser’s registration in accordance with SEC 
guidance. Otherwise, the Adviser and its related persons do not have any relationships or 
arrangements with financial services companies that pose material conflicts of interest. Should 
conflicts of interest arise in the context of these relationships, such conflicts will be addressed in 
accordance with the Code of Ethics adopted by the Adviser (described in further detail in Item 11), 
the Partnership Agreements and the Adviser’s written compliance policies and procedures, as 
applicable. 
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Item 11 – Code of Ethics, Participation or Interest in Client Transactions and Personal 
Trading 

Code of Ethics 

The Adviser has adopted a code of ethics (the “Code of Ethics”) pursuant to SEC Rule 
204A-1 under the Advisers Act for all Supervised Persons (identified below) of the Adviser 
describing its high standard of business conduct and its fiduciary duty to the Funds under the 
Advisers Act. “Supervised Persons” include (a) any partner, officer, member, director (or other 
person occupying a similar status or performing similar functions), or employee of the Adviser 
and (b) any other person who provides investment advice on behalf of the Adviser and is subject 
to the Adviser’s supervision and control. 

The Code of Ethics was adopted in order to establish the standard of conduct expected of 
all of the Adviser’s Supervised Persons, in light of the Adviser’s duties to the Funds under the 
Advisers Act. Supervised Persons must act at all times in accordance with the Adviser’s fiduciary 
duty to the Funds. Each Supervised Person, as applicable, should (i) at all times place the interest 
of the Funds before his or her own interests, (ii) act with honesty and integrity with respect to the 
Funds and the Fund investors, (iii) never take inappropriate advantage of his or her position with 
the Adviser for his or her personal benefit, (iv) make full and fair disclosure of all material facts, 
particularly where the interests of the Adviser or Supervised Person may conflict with the Funds 
and (v) have a reasonable, independent basis for his or her investment advice. 

The Code of Ethics includes provisions relating to the confidentiality of information 
relating to limited partners, a prohibition on insider trading, a prohibition on disseminating rumors, 
restrictions on the acceptance of significant gifts and the reporting of certain gifts and business 
entertainment items, restrictions and reporting obligations relating to making political 
contributions and anti-money laundering and sanctions policies, among other matters. All 
Supervised Persons of the Adviser must submit to the Chief Compliance Officer an annual 
certification of compliance with the Code of Ethics and the Adviser’s written compliance policies 
and procedures. 

The Code of Ethics forbids any Supervised Person from engaging in any insider trading 
and from disclosing or using material non-public information in violation of applicable law. The 
Code of Ethics generally restricts trading in close proximity to any Fund’s investment activity. All 
of the Adviser’s Supervised Persons are required by the personal securities transactions policy in 
the Code of Ethics to: 

• report personal investment transactions to the Chief Compliance Officer quarterly; 

• pre-clear personal securities transactions in any U.S. initial public offering and as part 
of any private placement; and 

• report securities holdings to the Chief Compliance Officer quarterly. 
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Employee trading is routinely monitored by the Chief Compliance Officer pursuant to the 
Code of Ethics in order to reasonably prevent or address conflicts of interest among the Adviser, 
Supervised Persons and the Funds. 

All Supervised Persons whose duties and responsibilities bring him or her into contact with 
investor information will receive training with respect to the security and confidentiality of 
investor information. In addition, Supervised Persons must annually certify that they have acted in 
accordance with the policies and procedures set forth in the Code of Ethics, including the personal 
securities trading policy. 

In borrowing on behalf of a Fund, the Adviser is subject to conflicts of interest between 
repaying its obligations and retaining such borrowed amounts for the benefit of the Fund, and in 
circumstances where interest accrues on any such outstanding borrowings at a rate lower than the 
relevant Fund’s preferred return, is expected to have incentives to cause the Fund to borrow in this 
manner rather than drawing down capital commitments. It is expected that the costs relating to the 
establishment and/or maintenance of a subscription line of credit will be significant, and there can 
be no assurance that the benefits to limited partners will be commensurate with such costs. Where 
a preferred return begins to accrue after capital contributions are due (regardless of when the Fund 
borrows, makes the relevant investment, or pays expenses) and ceases to accrue upon return of 
these capital contributions, the use of borrowing to shorten the period between calling and 
returning capital limits the amount of time the preferred return will accrue. In circumstances where 
there is not a preferred return on funds borrowed in advance or in lieu of calling capital, Fund-
level borrowing typically will reduce the amount of preferred return to which the limited partners 
would otherwise be entitled had the general partner called capital, and thus could result in the 
relevant general partner receiving carried interest sooner than it would without borrowing. The 
relevant general partner generally will not participate in a Fund-level borrowing facility except 
through its limited partner interests in the Fund. In addition, when the Management Fee is 
calculated as a percentage of invested capital, a limited partner may pay Management Fees on 
borrowed amounts used to fund investments that have not yet been realized even though such 
amounts would not accrue preferred return as described above. 

The Adviser will effect such borrowings consistent with a Fund’s Partnership Agreement 
and Management Agreement and in a manner it believes to be fair and equitable under the 
circumstances to the relevant Fund. 

Any restriction or policy set forth in the Code of Ethics may, subject to applicable law, be 
waived by the Chief Compliance Officer. 

Clients of the Adviser may request a copy of the Code of Ethics, free of charge, by 
contacting the Adviser’s Chief Compliance Officer. 

Personal Financial Interests 

The Adviser has adopted a conflicts of interest policy and the Code of Ethics in order to 
address the conflicts that could arise if the personal or private interests of its Supervised Persons 
conflicts with the interests of the Funds. Such conflicts of interest arise whenever an individual’s 
objectivity in reaching or influencing decisions for the Adviser is, may be or even appears to be 
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affected by factors other than the Fund’s best interests. Supervised Persons may not have outside 
interests that conflict or appear to conflict with the best interests of the Adviser or the Funds, unless 
they have received authorization from the Chief Compliance Officer, however in certain limited 
circumstances this requirement may be waived by the Chief Compliance Officer. Supervised 
Persons who become aware of any possible conflicts of interest are required to report the situation 
to the Chief Compliance Officer. The Chief Compliance Officer will determine the appropriate 
course of action with regard to any specific situation, including providing Fund investors with 
appropriate disclosures concerning the conflict. 

Item 12 – Brokerage Practices 

Due to the nature of each Fund’s investments, broker-dealers are not generally used for 
transactions. However, if any Fund were to execute a transaction through a broker, dealer or 
underwriter, the Adviser’s objective will be to obtain “best execution” (that is, the most favorable 
price and execution). The Adviser’s success at obtaining best execution on any individual 
transaction will depend substantially on its judgment, knowledge and experience in evaluating the 
reliability and capability of each counterparty, adviser and service provider based on previous and 
pending transactions effected by the broker-dealer for client accounts. 

Research and Other Soft Dollar Benefits 

The Adviser does not utilize soft dollar arrangements (that is, arrangements under which 
research and certain other services are acquired in connection with brokerage arrangements). The 
Adviser’s policy is to bear the cost of research it receives that is unrelated to the operations and 
activities of the Funds. The Adviser does not direct investment opportunities or other transactions 
to brokers in order to acquire research or other services. In addition, Supervised Persons are 
required to report and/or seek pre- approval of certain gifts, travel and entertainment provided by 
present or prospective investors, joint venture partners, providers of goods or services to the 
Adviser, or other third parties with whom the Adviser has dealings, that may create the perception 
of a conflict of interest or other impropriety that could, among other things, affect the reputation 
of the Adviser. 

Aggregation of Client Trades 

The purchase or sale of securities may be aggregated for various Funds to the extent that 
more than one Fund is acquiring or selling securities in the same portfolio investment. Where a 
sale opportunity is identified for an investment held by two or more Funds, the opportunity will be 
allocated in accordance with the applicable Partnership Agreements and the Allocation Policies 
described in Item 11. 

Item 13 – Review of Accounts 

The investments made by the Funds are generally private, illiquid and long-term in nature. 
Accordingly, each Fund’s review process is not directed toward a short term decision to dispose 
of investments. However, the Adviser’s investment professionals closely monitor each Fund’s 
investments. Each investment is made pursuant to a business plan, and each plan includes an exit 
strategy. The business plan for each investment is regularly reviewed and refined to ensure that 
value creating initiatives (e.g., renovation, re- leasing, and operating expense reductions) are 
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proceeding on schedule and on budget and to validate the strength of the original investment 
decision. As the business plan is reviewed and updated annually or more frequently, an assessment 
of the exit strategy is also performed. This reassessment involves among other considerations, a 
qualitative and quantitative review of the property, and the applicable real estate markets and 
capital markets. 

Limited partners in all of the Funds receive annual audited financial statements. The 
Adviser also provides Fund investors with periodic reports concerning the operations and 
performance of each applicable Fund. The Chief Compliance Officer will review such reports 
before their dissemination to ensure that they comply with applicable disclosure guidelines and the 
Advisers Act. 

Item 14 – Client Referrals and Other Compensation 

In connection with the marketing and sale of interests in certain Funds, one or more 
placement agents have been compensated in accordance with the Management Agreements and 
Partnership Agreements of such Funds. These agreements provide that the Management Fees are 
subject to reduction (as described in Item 5 above) for contributions made by limited partners to 
the Funds to pay any placement fees paid or payable by such Funds (with the result that placement 
fees are borne by the Adviser). 

Any placement agent for a Fund offering made in the United States must (a) be a broker-
dealer registered with the Financial Industry Regulatory Authority (“FINRA”) and (b) act 
according to a written agreement with the Adviser that includes, if applicable, pay-to-play 
restrictions in accordance with Rule 206(4)-5 under the Advisers Act (the “Pay-to-Play Rule”). 

No payment or other consideration will be given to a third party for directing a potential 
investor to the Adviser without the prior approval of the Chief Compliance Officer. Where the 
investor is a state or local government entity, the Adviser will require that the third party conduct 
its activities in accordance with the Pay-to-Play Rule, applicable law and any internal written 
policies of a state or local government agency. 

Item 15 – Custody 

The safeguarding of Fund assets and compliance with Rule 206(4)-2 of the Advisers Act 
(the “Custody Rule”) is of primary importance to the Adviser. Neither the Adviser nor any 
Supervised Person should ever have physical custody of any Fund’s cash, cash equivalents or 
securities. All funds and securities of the Funds must be maintained with a “Qualified Custodian” 
(as defined under the Custody Rule). If any Supervised Person receives funds or securities from 
the Fund or any third party, he or she must contact the Chief Compliance Officer immediately and 
ensure that the funds or securities are returned to the sender in an appropriate manner. 

Because related persons of the Adviser serve as general partner of each Fund, the Adviser 
is deemed to have custody of Fund assets. Each limited partner of a Fund receives, within 120 days 
of the Fund’s fiscal year end, the Fund’s audited financial statements prepared in accordance with 
generally accepted accounting principles. 
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Item 16 – Investment Discretion 

The Adviser has discretion to recommend investments for each Fund to the general partner 
of the Fund without the consent of the Fund’s limited partners, subject to the limitations set forth 
in the Management Agreement and/or Partnership Agreement of such Fund. However, the 
management and the conduct of the activities of each Fund remain the ultimate responsibility of 
such Fund’s general partner, each of which is an affiliate of the Adviser. 

Item 17 – Voting Client Securities 

The Funds will primarily make real estate related investments and it is not expected that 
the Adviser will be required to vote proxies with respect to the assets owned by the Funds. In the 
event that the Adviser is required to vote proxies on behalf of a Fund, the Partnership Agreements 
may provide the Adviser with the authority to vote proxies with respect to the securities owned by 
the Fund. In such cases, each proxy proposal received by the Adviser will be thoroughly reviewed 
by the relevant Investment Committee in order to ensure that such proxy is voted in the best 
interests of the Fund. 

All conflicts of interest related to proxy voting will be resolved pursuant to the Adviser’s 
written proxy voting policies and procedures in a manner consistent with the best interests of the 
relevant Fund. In situations where a Supervised Person or the Adviser perceives a material conflict 
of interest relating to a particular proxy proposal, the Adviser will require the proposal to be 
reviewed by the Chief Compliance Officer, who will determine how to vote the proxy in the 
manner consistent with the Fund’s best interest. 

The Adviser will provide to the limited partners of each Fund, upon request: (a) 
information pertaining to proxies voted by the Adviser on behalf of such Fund and/or (b) a copy 
of the Adviser’s proxy voting policies and procedures. 

Item 18 – Financial Information 

The Adviser has no financial commitments that impair its ability to meet its contractual or 
fiduciary commitments to the Funds. The Adviser has not been the subject of a bankruptcy 
proceeding. 


