
Page 1 of 16 
 

Item 1.  Cover Page 

 

 

 

 

 

 

CapRock Partners Management, Inc. 
 

 

 

1300 Dove Street, Suite 200 
Newport Beach, CA 92660 

T: (949) 342-8000 
www.caprock-partners.com  

 
 

March 30, 2024 

 
 

This brochure provides information about the qualifications and business practices of CapRock Partners 
Management, Inc.  If you have any questions about the contents of this brochure, please contact us at 
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Item 2.  Material Changes 

 
This brochure dated March 30, 2024, has been prepared by CapRock Partners Management, Inc. as an 
amendment to the prior version of its brochure, dated March 31, 2023 (the “Prior Version”).   
 
There are no material changes to report since the Prior Version.   
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Item 4.  Advisory Business 

 
CapRock Partners Management, Inc. (“CapRock” or the “Firm”), a California-based S-Corporation, 
commenced operations in 2009.  CapRock is principally owned and controlled by Gerald Pharris, Patrick 
Daniels, and Jonathan Pharris.  
 
CapRock provides discretionary investment management services to private investment vehicles that are 
typically structured as limited partnerships (each a “Fund,” and collectively the “Funds”).  CapRock’s 
primary investment strategy is to pursue various types of commercial and value-added real estate 
investments in the United States, with a particular focus on office and mixed-use properties.  In addition 
to the Firm’s experience in commercial and real estate investments, certain CapRock affiliates have 
capabilities in commercial development and construction, as well as leasing and property management.  
 
CapRock pursues opportunities where the Firm will actively manage acquisitions and create value through 
the effective entitlement of vacant sites, the development of industrial buildings, unique leasing 
approaches, appropriate value-added development, strategic lease buyouts, loan restructuring, property 
renovation, financing strategies, and disposition structures.  Generally, the Funds will seek to capitalize 
on situational real estate opportunities as described in more detail in Item 8. 
 
Investment advice is provided directly to each Fund itself and not to the individual investors in the Funds.  
CapRock tailors its advisory services to the individual needs of each particular Fund, but not to the 
individual needs of underlying investors.  CapRock manages the Funds in accordance with the investment 
objectives and limitations set forth in each Fund’s offering memoranda, governing documents, 
subscription agreements, side letters, and any investment management agreement between CapRock and 
each Fund (together, “Operative Documents”).   
 
In accordance with common industry practice, a Fund or its general partner may from time to time enter 
into a “side letter” or similar agreement with an investor pursuant to which the Fund or its general partner 
grants the investor specific rights, benefits or privileges that are not generally made available to all fund 
investors. CapRock has entered into agreements, commonly known as “side letters,” with certain 
investors under which CapRock waives or modifies the application of certain investment terms applicable 
to such investors, without obtaining the consent of any other investor in the Fund (other than an investor 
whose rights would be materially and adversely affected by the waiver or modification). See “Item 8 – 
Methods of Analysis, Investment Strategies and Risk of Loss” below for more details. 
 
CapRock does not currently participate in wrap fee programs. 
 
As of December 31, 2023, CapRock managed approximately $1,597,166,830 of regulatory assets on a 
discretionary basis.  CapRock does not currently manage any assets on a non-discretionary basis.   
 

Item 5.  Fees and Compensation 

 
CapRock’s fees and compensation arrangements vary depending on the particular Fund.  The specific 
terms of such arrangements are set forth in each Fund’s Operative Documents.   
 

Typically, the Funds pay CapRock an annual investment management fee (the “Management Fee”) 
quarterly in arears.  Until the earlier of (i) the expiration of the investment period and (ii) the date on 
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which CapRock begins to accrue an investment Management Fee from a subsequent Fund, the 
Management Fee calculated with respect to each investor is typically between 1.50% and 2.0% of such 
investor’s total commitment.  Thereafter, the annual Management Fee calculated with respect to each 
Fund investor will be between 1.50% and 2.0% of such investor’s invested capital in investments that have 
not been disposed of or permanently written off. 
 
CapRock may, in its sole discretion, reduce, waive or defer, for any period of time, the Management Fee 
payable in respect of any investor, which reduction, waiver or deferral will insure solely to the benefit of 
such investor. 
 

The Funds will reimburse CapRock for all actual costs and expenses incurred in connection with the 
organization of the Funds (including, without limitation, legal expenses, accounting fees, travel, 
consultants, and marketing expenses) up to $1,000,000.  Any placement or financial advisory fees incurred 
relating to the organization of the Funds, as well as any organizational expenses in excess of $1,000,000, 
will be payable by CapRock, but may be offset against the Management Fees otherwise payable if paid by 
the Funds. 
 
The Funds will pay (or reimburse CapRock), for all organizational expenses (including placement fees, 

subject to the offset of the Management Fee described above), as well as costs and expenses relating to 

its activities (to the extent not borne by an investment) (collectively, “Partnership Expenses”), including 

but not limited to the Management Fee, legal, auditing, consulting, Fund administration and accounting 

expenses (including expenses associated with the preparation of a Fund’s financial statements, tax 

returns, periodic reports to the investors and third-party costs to administer a Fund’s commitments and 

distributions), expenses incurred in connection with any market data, relevant news or third-party 

research services, commitment fees payable in connection with credit facilities provided to the Funds, 

insurance premiums, taxes, fees, and due diligence and other expenses associated with the acquisition, 

holding, financing and disposition of investments, all third-party expenses and non-refundable earnest 

money deposits in connection with transactions not consummated, the costs and expenses of any 

litigation involving the Funds, a project company or investment and the amount of any uninsured 

judgments or settlements paid in connection therewith, other extraordinary expenses, all amounts due 

from the Funds under any non-recourse carve-out guaranties and other expenses as described in the 

Limited Partnership Operating Agreement.  Partnership Expenses include payments to the CapRock 

affiliates and their personnel for services provided by them or their personnel to or on behalf of the Funds 

or any investment to the extent such expenses do not exceed the amount actually or customarily charged 

by third parties for services similar to those actually provided. 

 
Withdrawal of commitments, apart from distributions described in the Operative Documents or in 
circumstances under which legal restrictions require such withdrawal, is not permitted prior to the 
termination of the respective Fund.  An investor will not be required to contribute capital toward any 
investment if participating in such investment, based on the opinion of counsel satisfactory to the general 
partner, would be illegal or is otherwise prohibited by statute or regulation applicable to such investor, 
and in certain other limited circumstances. 
 
From time to time, CapRock will exclude an investor from an investment if the Firm determines that such 
investor’s participation in such investment would be illegal or would impose a material tax, regulatory or 
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other burden on the Funds, and in certain other limited circumstances, as deemed appropriate by the 
Firm. 
 
The specific terms of a Fund’s advisory and asset management fees and expenses, fee schedule (if 

applicable), and any fee sharing arrangements with affiliates (if any), and/or any other fee billing and 

expense practices are typically detailed in each Fund’s Operative Documents and other similar 

agreements with Fund investors. Please refer to the Funds’ Operative Documents for further information 

regarding the fees and expenses of CapRock and its Funds. 

Neither CapRock nor any of its supervised persons accept external compensation for the sale of securities 
or other investment products. 

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

 
When an investment owned by a Fund is realized, the general partner of such Fund may be entitled to 
receive a distribution of the investment proceeds as liquidation or performance-based incentive 
compensation (any such compensation is referred to in this brochure as the “Carried Interest”).  The 
payment of the Carried Interest to the general partner is generally subject to certain conditions being 
satisfied such as the prior return of capital to Fund investors and the payment to Fund investors of a 
predetermined rate of return on their invested capital as described in the operating agreements and 
offering documents for each Fund.  Certain Funds have established a distribution waterfall describing the 
distribution priority, which may be subject to a clawback.  For more information regarding the specific 
terms of the Carried Interest, please consult each of the Operative Documents for the Funds.   
 
CapRock’s general partners, which are affiliates of the Firm, include CapRock Land & Development I, LLC, 
CapRock Partners II, LLC, CapRock Partners IV, LLC, CapRock Industrial Partners III, LLC, CapRock Logistics 
Development Partners, LLC, Caprock Logistics Development Venture (Parallel) LP,,RockCap Management, 
LLC and CapRock Industrial Partners IV, LLC. As noted above, the general partners are entitled to receive 
a Carried Interest, subject to each Fund’s Operative Documents.  

 
The Carried Interest is structured subject to Section 205(a)(1) of the Investment Advisers Act of 1940, as 
amended (the “Advisers Act”) in accordance with the available exemptions thereunder, including the 
exemption set forth in Rule 205-3 of the Advisers Act.  Accordingly, CapRock seeks to ensure that investors 
in a Fund that is directly or indirectly assessed a Carried Interest satisfy the qualifications of Rule 205-3, 
and have been advised of the terms of such performance-based fees and the associated risks.   
 
From time to time, instances arise where the interests of the Firm (or its principals) conflict with the 
interests of the Funds and their investors.  For example, the existence of the general partners’ Carried 
Interests creates an incentive for the Firm to make more speculative investments on behalf of the Funds 
than it would otherwise make in the absence of such performance-based arrangements.  However, the 
Firm is committed to acting at all times in the best interest of the Funds.  Furthermore, since certain of 
the Funds are invested in the same portfolio investment, at the time of disposition of the portfolio 
investment, the Firm could be incentivized to prioritize the exit of the investment for certain Funds based 
upon a variety of factors, including but not limited to, cost of the portfolio investment to the Fund and 
the Fund’s Carried Interest Distribution. 
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Item 7.  Types of Clients 

 
CapRock provides discretionary investment advice to the Funds.  The Funds’ investors are limited to 
individuals and entities that meet certain suitability criteria including “accredited investors,” as defined in 
Regulation D under the Securities Act of 1933, as amended, and “qualified clients,” and “qualified 
purchasers,” as defined in Section 2(a)(51) of the Investment Company Act of 1940. The Funds are 
marketed exclusively to investors which include, without limitation, high-net worth individuals, private 
limited liability corporations, and sovereign funds.  
 
An investment in one or more Funds, and/or series of a Fund, should be based on a prospective client or 
investor’s careful analysis of its overall portfolio and its own objectives and needs in the areas of 
diversification, liquidity, return on investment and risk management. 
 
Investors, including prospective Fund investors and/or clients, in the Funds should review the respective 
Fund’s offering memorandum and Governing Documents for additional information regarding investor 
suitability and the subscription process for the Fund.  
 

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

 
As more fully described in each Fund’s Operative Documents, the Funds’ investment strategy is to make 
consistent and disciplined investments in and conduct the asset management of, a broad range of real 
estate-related and opportunistic investments throughout the United States.  In evaluating potential 
opportunities for the Funds, CapRock conducts extensive due diligence, employs a value-oriented 
approach, assesses each investment on a risk-adjusted basis, implements its proactive, integrated asset 
management approach, and places significant emphasis on downside analysis.  CapRock focuses this 
strategic approach on middle-market transactions while employing a flexible investment approach. 
 
CapRock seeks to invest in real estate properties that it believes have a strong potential for appreciation 
or value creation through CapRock’s efforts.  Actual investment results will depend on acquisition, prior 
priority management and external factors, such as market demand, over which CapRock has no control. 
 
There are significant risks inherent in the strategy of investing in real estate not associated with other 
investments and an investment in the Funds is only suitable for qualified investors who have limited need 
for liquidity.  There can be no assurance that a Fund’s investment strategy will be successful.  Set forth 
below, as well as in other Items throughout this brochure, is a summary of some of the investment risks, 
disclosed in greater detail in each of the Funds’ Operative Documents.  Please refer to each of the Funds’ 
Operative Documents for more information on these and other risks relating to CapRock’s business and 
investments in the Funds. 

 
Related Risks: 

General Real Estate Risks.  Real property investments are subject to varying degrees of risk.  The Funds’ 
investments will be subject to the risks generally associated with real estate investments, such as, among 
others, changes in the general economic climate, national or local conditions (such as an oversupply of, 
or a reduction in demand), adverse changes in the financial condition of buyers or sellers of properties, 
competition based on rental rates, attractiveness and location of the properties, the financial condition 
of tenants, availability of buyers and sellers of properties, quality of maintenance, insurance services, and 
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changes in real estate taxes and other operating costs.  Real estate values are also affected by such factors 
as government regulations (including those governing usage, improvements, zoning, and taxes), interest 
rate levels, the availability of financing and potential liability under changing environmental and other 
laws.  Such risks can adversely affect operating results or make the sale or refinancing of real estate 
investments difficult or unattractive.  Based on the factors described above and elsewhere in this 
brochure, among others, the possibility of the partial or total loss of capital will exist, and investors should 
not subscribe unless they can readily bear the consequences of such loss. 
 
Liquidity and Market Considerations.  Changes in market conditions, as well as the broad discretion of  
CapRock relating to the future disposition of portfolio investments could adversely affect returns to the 
Funds’ investors.  The Funds will generally hold their portfolio investments only until such time as CapRock 
determines that the sale or other disposition thereof appears to achieve their investment objectives or 
until it appears that they will not be able to achieve such objectives.  The portfolio investments will be 
highly illiquid, and the Funds cannot assure that they will be able to realize favorable returns on such 
portfolio investments in a timely manner.  The inability to liquidate investments can result from the 
absence of an established market for the Funds’ portfolio investments, as well as legal or contractual 
restrictions on its resale by the Funds.  Real estate investments by their nature are often difficult or time-
consuming to liquidate.  CapRock cannot predict with any certainty the market conditions that will affect 
the Funds’ portfolio investments at any particular time.  Because of uncertain market conditions that 
could affect the disposition of the Funds’ portfolio investments, CapRock cannot assure an investor that 
the Funds will be able to sell their portfolio investments at a profit. 
 
 Side Letters.  As noted in Item 4 above, in connection with or as a condition to an investor’s agreement 
to invest in a Fund or client, the Fund or its general partner may from time to time enter into a “side 
letter” or similar agreement with an institutional or other investor pursuant to which the Fund or its 
general partner grants the investor specific rights, benefits or privileges that are not generally made 
available to all investors.  Such rights, benefits or privileges may include (but are not limited to) waivers 
or discounts on management fees or carried interest, , preferential access to co-investment opportunities 
(if any), the right to be excused from participating in certain investments made by a Fund, notice rights 
upon the occurrence of certain events, specialized or additional reporting rights, rights related to tax 
treatment, rights related to regulatory matters, rights related to immunities or indemnification, rights 
related to the ability of the investor to transfer its interest(s) in the Fund, additional representations and 
warranties from the Fund, its general partner or the Firm, modifications to the subscription agreement 
and/or other similar or related benefits. While the ability of a Fund or its general partner to enter into a 
side letter or similar agreement affording preferential rights to certain investors is generally disclosed to 
other investors in the Fund, the specific details and terms of such “side letters” or similar agreements in 
place are generally not disclosed to other investors in the Fund, except potentially to certain investors 
that have separately negotiated for the right to review such agreements, if any. 
 
Custodial risk. CapRock is required to maintain certain Fund assets at a qualified custodian. A custodian 

will have custody of Fund assets, including securities, cash, distributions and rights accruing to a Fund’ 

securities accounts. The Funds could incur a loss on securities and funds held in custody in the event of a 

custodian’s or sub-custodian’s insolvency, negligence, fraud, poor administration or inadequate 

recordkeeping.  Additionally, the Firm’s and Funds’ operations could be impacted by the bank’s insolvency 

in that there may be a delay in trade settlement, delivery of securities, etc.   If the custodian holds cash 

on behalf of a Fund account, the Fund may be an unsecured creditor in the event of the insolvency of the 

custodian. In addition, prior to acceptance by a Fund, subscription amounts are subject to a variety of 
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risks, including the risk of insolvency of any custodian that maintains an account for the deposit of such 

amounts. Establishing multiple custodial relationships could mitigate custodial risk in the event of a bank 

failure. 

Uncertainty in the U.S. and Global Financial Markets.  Similar to the upheavals in the United States and 

global financial markets that began in 2008 illustrated, the recent banking crisis has the possibility of 

extraordinary and unprecedented uncertainty and instability in such markets. There can be no assurances 

that conditions in the global financial markets will not adversely affect one or more of the Funds’ portfolio 

companies or other investments, its access to capital or leverage, or its overall performance.   

Bank deposits risk. Deposits maintained at an FDIC-insured bank are covered up to $250,000 per 

depositor, per insured bank, for each account ownership category, in the event of a bank failure. Any 

deposits over $250,000 in cash at a single bank may be lost in the event the bank fails.  Any deposit in 

excess of the maximum amount insured by the FDIC is an uninsured deposit. Diversifying banking 

relationships could serve to minimize the potential uncertainty and destabilizing effect on the Firm’s 

operations because of concern regarding the financial viability of a single banking institution. In addition, 

valuation of companies may experience significant price declines, volatility, and liquidity concerns as a 

result of short- and long-term financing to continue operations at normal levels. 

Counterparty Risk. The Firm and its Funds may be subject to credit and liquidity risk with respect to the 
counterparties. Exposure to credit and liquidity risk from counterparties can occur through a wide range 
of activities when dealing with, including but not limited to, service providers, banks, brokers, insurance 
providers, trading counterparties, portfolio companies, prospective portfolio companies, or other entities. 
Should a counterparty become bankrupt or otherwise fail to perform its obligations under a contract due 
to financial difficulties, there could be significant delays in obtaining any or limited recovery under a 
contract in a bankruptcy court or other reorganization proceeding.  The lack of any independent 
evaluation of such counterparties’ financial capabilities, and the absence of a regulated market to 
facilitate settlement or provide access to capital will increase the potential for losses by the Firm or Funds, 
especially during unusually adverse market conditions. 
 
Environmental Considerations.  As is the case with any holder of real estate investments, the Funds could 
face a substantial risk of loss from environmental claims based on environmental problems associated 
with the Funds’ investments.  Real property owned, directly and/or indirectly, by the Funds will be subject 
to federal, state, and local environmental laws, regulations and administrative rulings, which among other 
things establish standards for the treatment, storage, and disposal of solid and hazardous waste.  The 
Funds, and any other entity in which the Funds acquire an interest, can be exposed to a substantial risk of 
loss from environmental claims arising with respect to any property having undisclosed or unknown 
environmental problems or as to which inadequate reserves have been established.  Although the Funds’ 
properties are subject to environmental assessments prior to acquisition, no assurances can be given that 
the environmental assessments reveal all environmental liabilities, that new environmental liabilities will 
not manifest themselves during the investment holding period or that the Funds have established 
adequate reserves for such liabilities. 
 
Force Majeure Risk.  CapRock’s strategies and portfolio investments on behalf of its Funds may be 

affected by force majeure events (i.e., events beyond the Firm’s control, including acts of God, fire, 

flood, earthquakes, outbreaks of an infectious disease, pandemic or any other serious public health 

concern, war, terrorism, labor strikes, and/or other circumstances resulting in property damage, 
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network interruption, and/or prolonged power outages). Some force majeure events could adversely 

affect the Firm’s ability to perform its obligations until it is able to remedy the force majeure event. In 

addition, the losses to the Funds resulting from such force majeure event could be considerable. Certain 

force majeure events (such as war or an outbreak of an infectious disease that becomes a global 

pandemic) could also have a broader negative impact on the world economy and international business 

activity generally, or in any of the countries where CapRock may invest specifically on behalf of its 

Funds. In particular, such events could materially and adversely impact the value and performance of 

the Funds, including their ability to source, manage and divest investments as well as their ability to 

achieve their investment objectives. Additionally, the operations of the Funds and their respective 

general partners and managers could be significantly impacted, or even temporarily or permanently 

halted, as a result of required office closures, government quarantine measures, voluntary and 

precautionary restrictions on travel or meetings and other factors related to the force majeure event. 

Any one or any combination of the foregoing may therefore adversely affect performance. Furthermore, 

if a force majeure event is determined to have occurred, a counterparty to a Fund or portfolio 

investment may be relieved of its obligations under certain contracts to which it is a party. If it is 

determined that a force majeure event has not occurred, the Fund and its portfolio investments could 

also be required to meet their contractual obligations, despite potential constraints on their operations 

and/or financial stability. 

Business Continuity and Disaster Recovery Risks. Although CapRock has implemented its business 
continuity plan to permit personnel to work remotely and effectively, there is no assurance that this will 
work effectively at all times.  The Firm’s or the Funds’ portfolio companies’ business operations could be 
vulnerable to disruption in the case of catastrophic events such as fires, natural disasters, terrorist attacks, 
or other circumstances resulting in property damage, network interruption, and/or prolonged power 
outages.  Although the Firm has implemented measures to manage risks relating to these types of events, 
there can be no assurances that all contingencies can be planned for.  These risks of loss can be substantial 
and could have a material adverse effect on the Firm and the Funds’ investments. 
 
Uninsured Losses.  The Firm’s Funds and/or their subsidiaries will attempt to maintain adequate and 
prudent insurance coverage on their real property investments to the extent such coverage is available in 
the market and at commercially reasonable rates, as determined by CapRock.  The Funds will attempt to 
maintain insurance coverage against liability to third parties for injury and property damage in amounts 
determined by CapRock.  However, the insurance market varies from year to year and, as a result, the 
actual premiums payable by the Funds and the deductibles to which the Funds are subject can be 
substantially different than those available in the current environment or that were underwritten at the 
time a property is acquired.  Further, insurance against certain risks such as earthquakes, floods, 
windstorms, biological agents (e.g., mold) or damage by terrorism, can be commercially unavailable or 
economically unaffordable, available in amounts that are less than the full market value or replacement 
cost of the investments, or subject to large deductibles.  Additionally, there can be no assurance that the 
particular risks that are currently insurable will continue to be insurable or insurable on a reasonable 
economic basis.  There is no guarantee that any insurer will pay the full amount of any claim, that the 
insurer will not dispute or refuse to pay on any claim of loss or that the insurer will be solvent or financially 
able to pay any claim, especially in the case of a catastrophic loss in one geographical area.  Additionally, 
all of the properties owned by the Funds can be at risk in the event of an uninsured loss or uninsured 
liability to third parties. 
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Real Estate-Related Regulatory Risks.  The Funds’ investments are subject to various laws and 
regulations, including building codes, laws and regulations pertaining to fire safety and handicapped 
access (including the Americans with Disabilities Act), and other laws and regulations that could  be 
enacted from time to time.  The Funds may be required to incur significant costs to comply with any future 
changes in such laws or regulations.  Further, noncompliance with the existing or future laws and 
regulations to which the Funds’ properties are subject could result in substantial capital expenditures to 
bring the properties into compliance, as well as the imposition of fines or an award of damages to private 
litigants, which might adversely affect the Funds. 
 
No Assurance of Fund Returns; Past Performance.  The past performance of CapRock’s investments 
should not be relied on as an indicator of the Funds’ future performance or success.  There can be no 
assurance that the Funds will achieve results comparable to investments previously sponsored by 
CapRock.  Past performance can include the positive or negative impact of a variety of economic and other 
factors affecting CapRock’s prior real estate investments over which CapRock had no control.  CapRock 
cannot provide assurance that it will be able to realize any investment profit in connection with any 
particular project acquired by the Funds.  There is no assurance that the Funds will be able to generate 
positive returns for their investors or that the returns, if any, will be commensurate with the risks of 
investing in the type of properties and transactions described herein.  The Funds could be subject to 
significant transaction costs, including the possible loss of earnest money deposits, in connection with 
failed efforts to acquire investment properties for the Funds, which would cause the Funds to incur 
significant cost without any possibility of return.  Even if Fund investments are successful, investors may 
not receive any return of capital for a significant period of time, if at all.  An investment in the Funds should 
only be considered by persons who do not require current income and who can afford a loss of their entire 
investment. 
 
Reliance on CapRock and the Key Persons.  Decisions with respect to the management of the Funds will 
be made by CapRock.  An investor in the Funds must rely upon the ability of CapRock to identify, structure, 
and implement investments consistent with each Fund’s investment objective and policies.  The success 
of the Funds will depend on the ability of CapRock to identify and successfully acquire suitable 
investments, to successfully execute each Fund’s investment strategy for each project and oversee its 
operating performance and to dispose of investments at a profit.  The success of the Funds depends, in 
substantial part, upon the leadership, skill and expertise of the managing principals.  However, there can 
be no assurance that each of the managing principals will continue to be affiliated with the Funds or 
CapRock throughout the Funds’ anticipated terms.  In addition, such persons may have an interest in, and 
participate in the management and investments of other Funds managed by CapRock. 
 
Each Fund’s investment strategy will require a significant time commitment from the managing principals 
to execute the operational aspects of the strategy. Although CapRock believes that it has sufficient 
personnel, systems, and resources to manage this pool of capital, there can be no assurance that this will 
be the case.  In addition, it may not be possible for CapRock to retain the investment professionals and 
other personnel they may need from time to time to successfully manage the Funds and their investments, 
particularly given the increasingly competitive hiring environment. 
 
Cybersecurity and Systems Risks.  CapRock relies on electronic systems and computer programs, 
networks, devices and systems (and could rely on new systems and technology in the future) in connection 
with the Funds’ investment activities.  These programs or systems can be subject to certain defects, 
failures, interruptions or security breaches, including, but not limited to, those caused by computer 
“worms,” viruses, power failures and social engineering schemes such as “phishing.”  CapRock’s 
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operations are dependent on each of these systems and the successful operation of such systems is often 
out of the Firm’s control.  Any such defect, failure or breach could have a material adverse effect on the 
Funds, the Firm and their affiliates.  Cybersecurity breaches can cause (i) disruptions and impact business 
operations, potentially resulting in financial losses to the Funds; (ii) the inability of the Firm and other 
service providers to transact business; (iii) violations of applicable privacy and other laws; (iv) regulatory 
fines, penalties, reputational damage, reimbursement or other compensation costs, or additional 
compliance costs; as well as (v) the inadvertent release of confidential or sensitive information. 
 
Uncertain Economic, Social and Political Environment.  Consumer, corporate and financial confidence 
may be adversely affected by current or future tensions around the world, fear of terrorist activity and/or 
military conflicts, localized or global financial crises or other sources of political, social or economic unrest.  
Such erosion of confidence may lead to or extend a localized or global economic downturn.  A climate of 
uncertainty may reduce the availability of potential investment opportunities, and increases the difficulty 
of modeling market conditions, potentially reducing the accuracy of financial projections.  In addition, 
limited availability of credit for consumers, homeowners and businesses, including credit used to acquire 
businesses, in an uncertain environment or economic downturn may have an adverse effect on the 
economy generally and on the ability of a Fund to execute their respective strategies and to receive an 
attractive multiple of earnings on the disposition of businesses.  This may slow the rate of future 
investments by such Fund and result in longer holding periods for investments.  Furthermore, such 
uncertainty or general economic downturn may have an adverse effect upon such Fund’s portfolio 
investments. 
 
Item 9.  Disciplinary Information 

 
There have been no legal or disciplinary events to disclose that are material to an investor’s or a 
prospective investor or client’s evaluation of CapRock’s advisory business or integrity of its management. 
 

Item 10.  Other Financial Industry Activities and Affiliations 

 
Neither CapRock nor its affiliates are registered nor have an application pending to register as a broker-
dealer.  Further, neither CapRock nor its affiliates are registered, nor have an application pending to 
register, as a futures commission merchant, commodity pool operator, a commodity trading advisor, or 
an associated person of the foregoing entities. 
 
As noted above, CapRock Land & Development I, LLC, CapRock Partners II, LLC, CapRock Partners IV, LLC, 
CapRock Industrial Partners III, LLC and CapRock Logistics Development Partners, LLC serve as general 
partners to the Funds.  CapRock and its affiliates will devote such time as shall be necessary to conduct 
the business affairs of the Funds in an appropriate manner.  However, CapRock personnel may work on 
other projects and Funds, and therefore, conflicts may arise in the allocation of the personnel.  Any such 
conflicts would be addressed in accordance with the Operative Documents of the Funds. 
 

Item 11.  Code of Ethics, Participation or Interests in Client Transactions and Personal Trading 

 
Pursuant to Rule 204A-1 of the Advisers Act, CapRock has adopted a Code of Ethics (referred to in this 
brochure as the “Code”) to ensure that CapRock fulfills its role as a fiduciary to the Funds.  The interests 
of the Funds must always be recognized, respected, and have precedence over CapRock employees.  The 



Page 13 of 16 
 

Code requires that CapRock employees and certain associated persons act in the best interests of the 
Funds to the exclusion of contrary interests, act in good faith and in an ethical manner, avoid conflicts of 
interest with the Funds to the extent reasonably possible, and identify and manage conflicts of interest to 
the extent they arise.  CapRock employees are also required to comply with applicable provisions of 
federal securities laws and make prompt reports of any actual or suspected violations of such laws by 
CapRock or its employees.  In addition, the Code sets forth formal policies and procedures with respect to 
the personal securities trading activities of CapRock’s personnel.  The Code requires that personnel pre-
clear certain public and private personal securities transactions, report personal securities transactions in 
accordance with the Code on at least a quarterly basis and submit reports to CapRock regarding personal 
accounts and reportable securities holdings at least annually.  The Code also addresses outside activities 
of employees, conflicts of interest, policies and procedures concerning the prevention of insider trading, 
restrictions on the acceptance of significant gifts and the reporting of certain gifts and business 
entertainment items, and the pre-clearance and reporting of political contributions.  Employees are 
required to provide a written certification to CapRock as to agreeing to comply with the Code upon hire, 
and complete a written certification noting their ongoing compliance annually thereafter.  Copies of this 
Code may be requested by contacting CapRock’s Chief Compliance Officer (“CCO”) at (949) 342-8000. 
 
Neither CapRock nor any of its related persons recommend that any Fund acquire or sell securities in 
which CapRock or any related person has a material financial interest. 
 
As a matter of general practice, neither CapRock nor any of its employees or related persons acquire or 
sell securities or assets that are also recommended to the Funds.  However, related persons are permitted 
to invest directly into the Funds. 
 
Allocation of Investment Opportunities and Other Accounts. From time to time, investment 
opportunities arise that are appropriate for an investment by more than one Fund or for which one or 
more Funds should have priority based on the governing documents of the Funds.  The Operative 
Documents for the Funds and CapRock’s policies generally set forth the allocation guidelines to apply if 
and to the extent an opportunity is appropriate for more than one Fund at a particular point in time.  Such 
documents generally provide CapRock with the discretion to allocate on a fair and equitable basis.   
 
Directors and Officers.  Certain employees of CapRock serve as directors or officers of entities through 
which investments by the Funds are held. 
 
Co-Investment Opportunities.  CapRock is permitted to, but is not required to, offer (or permit the offering 
of) investment opportunities, including co-investment opportunities, in certain Fund investments to 
existing investors or third parties.  If a co-investment vehicle is formed, such entity generally will bear 
expenses related to its formation and operation, many of which are similar in nature to those borne by 
the other Funds.  To the extent CapRock or the general partners receive any compensation or fees as a 
result of such co-investment arrangement (such as a Management Fee or performance-based 
compensation), such fees are neither payable to the Funds nor credited against future Management Fees.   
 
Other Potential Conflicts of Interest.  Neither CapRock nor any of CapRock’s related persons are required 
to devote their entire time and attention to the affairs of any one of the Funds. 
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Item 12.  Brokerage Practices 

 
CapRock has discretion over the types of investments to be made by the Funds subject to each Fund’s 
investment strategy and purpose as set forth in the respective Operative Documents.  CapRock generally 
does not make recommendations for investments by the Funds in public securities as most investments 
are in privately negotiated real estate-related transactions.  Accordingly, CapRock does not typically select 
or recommend broker-dealers for client transactions.  In the event that a broker-dealer is selected or 
recommended, CapRock employs a due diligence process to ensure that any such transaction is executed 
in the best interest of the Funds taking into account certain factors such as a broker’s execution capability 
and trading expertise, in addition to pricing.   
 

• CapRock does not have any soft dollar arrangements.  
 

• CapRock does not consider whether the Firm or a related person of the Firm receives investor referrals 
from a broker-dealer or third party because CapRock does not frequently select or recommend 
broker-dealers. 

 

• CapRock does not have directed brokerage dealings. 
 
Generally, aggregation of the purchase or sale of securities for various Fund accounts does not apply to 
CapRock, as CapRock primarily invests in private real estate-related investments and assets. 
 

Item 13.  Review of Accounts 
 
CapRock’s investment professionals review and monitor the Funds’ investments on an ongoing basis.  
CapRock’s investment professionals routinely meet to discuss investment management activities as well 
as to discuss potential new investment opportunities.  The Firm’s investment committee convenes as and 
when necessary to consider and approve any new investment opportunities and material changes or 
investment decisions regarding the Funds’ existing investments or assets, including dispositions and 
refinancing of such investments and/or assets. 
 
More frequent reviews of Fund investments may be triggered by material changes in key variables that 
could affect the performance of the portfolios, including material changes in the financial markets, real 
estate market and /or similar related material activity and trends in the political, geopolitical, real esatate 
or economic environment. 
 
The Firm seeks to provide unaudited performance information for the Funds to investors quarterly.  Such 
written reports typically include the mark-to-market value of each Fund investor’s interest in the 
respective Fund, based on the unaudited fair market value of the relevant Fund’s holdings or assets.  From 
time to time, CapRock also distributes certain other reports to the Funds’ investors upon specific requests 
or as required by applicable laws and regulations. . 
 

Item 14.  Client Referrals and Other Compensation 

 
CapRock does not receive any compensation or other economic benefits as a result of the investment 
advice or advisory services provided by CapRock to the Funds, other than from the Funds. 
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CapRock has engaged placement agents to solicit investors in certain Funds. This arrangement adheres to 
the requirements set forth in Rule 206(4)-3 of the Advisers Act, and Fund investors are not expected to 
incur higher fees due to these referral compensation arrangements in place.     

 

Item 15.  Custody 

 
While the Firm or its affiliates is deemed to have custody of the Fund assets, the Firm itself does not 
maintain physical custody of such assets.  As set forth in Rule 206(4)-2 under the Advisers Act (the 
“Custody Rule”), all Fund holdings and assets that fall under the purview of the Custody Rule are held at 
accounts maintained in the name of the applicable Fund by banks or third-party entities deemed to be 
qualified custodians as defined in the Custody Rule.   
 
In accordance with the Custody Rule, a qualified custodian is not required to deliver quarterly account 
statements to the Funds or their respective investors as long as (i) the Funds are audited by an 
independent public accountant that is registered with, and subject to inspection by, the Public Company 
Accounting Oversight Board (“PCAOB”) or (ii) the Funds’ audited financial statements are prepared in 
accordance with U.S. generally accepted accounting principles (“GAAP”) , and (iii)  CapRock delivers  
audited financial statements of the Funds to all Fund investors within 120 days after the Fund’s fiscal year 
end.  The financial statements will be prepared in accordance with U.S. Generally Accepted Accounting 
Principles (“GAAP”) and will be audited by an independent accountant.  CapRock urges investors to 
carefully review these audited financial statements, as well as any reports provided by the Firm to 
investors in accordance with the Custody Rule requirements. CapRock urges Fund investors to carefully 
review these audited financial statements provided. 

Item 16.  Investment Discretion 

 

CapRock has discretionary investment authority to manage the Funds, including making new investments, 
as well as managing existing Fund investments.  Generally, this authority is provided for in each Fund’s 
Operative Documents.  In addition, investors in the Funds must execute a subscription agreement in which 
they make various representations, including representations regarding their suitability to invest in a high-
risk investment pool. 
 

Item 17.  Voting Client Securities 

 

CapRock’s investment strategy does not generally involve the acquisition of public securities with voting 
authority, making it unlikely that a Fund will be placed in a position of proxy voting authority.  However, 
if a Fund does come into possession of securities with voting rights, the Firm will implement the 
appropriate policies and procedures and seek to vote proxies and/or participate in class actions (if 
required) while acting in the best interests of the Funds.   
 
A copy of CapRock’s proxy voting policies and procedures, as well as relevant proxy voting records (if 
applicable), can be obtained upon request by contacting CapRock’s CCO at (949) 342-8000. 
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Item 18.  Financial Information 

 

CapRock does not require or solicit prepayment of more than $1,200 in fees per Fund six months or more 
in advance. 

The Firm is not aware of any material financial conditions that would be reasonably likely to impair 
CapRock’s ability to meet its contractual commitments to the Funds.  

CapRock has not been the subject of a bankruptcy petition at any time during the past ten years. 


