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This brochure provides information about the gqimdiions and business practices of Cherokee
Investment Partners, LLC (“CIP”). If you have anyegtions about the contents of this brochure, pleas
contact us at 919-743-2500.

Additional information about CIP is also available the SEC's website atww.adviserinfo.sec.gov

CIP is registered as an investment adviser withihiged States Securities and Exchange Commission
(the “SEC”) under the Investment Advisers Act of4@9(the “Advisers Act”). Registration as an
investment adviser with the SEC does not imply dage level of skill or training. In addition, the

information in this Brochure has not been approgederified by the SEC or by any state securities
authority.



Item 2 Material Changes

The only material change in this brochure relatov€1P’s last annual brochure dated March 2016es t
impending change in ownership of Cherokee Investi8ervices, Inc., summarized in Item 10.
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Item 4 Advisory Business

The predecessor to Cherokee Investment Partnefs,(1CIP” or “the Advisor”) was founded in 1993;
the Advisor is owned by Thomas Darden and John Bfaza. CIP provides investment advisory services
to private investment funds (the “Funds”). The Furskek to provide investment returns primarily
through the acquisition, remediation and redeploymef environmentally impaired real estate
investments. CIP has affiliated entities that seasghe General Partners of the respective Furath E
Fund is managed by its respective General Parffioerease of reference, CIP and any General Padner
a Fund are referred to, collectively, throughoig 8rochure as “CIP.”

CIP is responsible for identifying investment ogpaities for the Funds, as well as facilitating the
acquisitions, monitoring, and disposition of eadhttee Funds’ investments. CIP tailors its advisory
services to the individual needs of each Fundcaoalance with the investment objectives, strategiel
limitations (if any) described in each Fund’s Ptev&@lacement Memorandum and Limited Partnership
Agreement (herein referred to as “offering docuregntAs of December 31, 2016, CIP managed
$327,445,993 on a discretionary basis, which iretudach Fund’s net asset value, share of debt and
unfunded commitments.



Shares or limited partnership interests in the Buag not registered under the U.S. Securitiesofct
1933, as amended (the “Securities Act”), and thedBware not registered under the Investment Company
Act of 1940, as amended (the “Investment Comparny)Adccordingly, interests or shares in the Funds
were offered and sold exclusively to investors sgitig the applicable eligibility and suitability
requirements.

Advisory Board

Each Fund has an Advisory Committee (in one Fufered to as Board of Advisors) and Executive
Committee (collectively, the “Advisory Boards”). &@hAdvisory Boards are established to review and
resolve certain conflicts of interest between Ot ¢he respective Fund. The members serving on each
Advisory Board are representatives of Limited Pengrin the Funds, unaffiliated with CIP

Item 5 Fees and Compensation

Fees are determined and assessed in a manneicsfeedich Fund. For the specific fees chargeddoh e
Fund, please refer to the offering documents fat BFund. The fees paid by the Funds may be nedptiab
in special circumstances. Certain fees may be aefarr waived from time to time at the discretidn o
CIP. Broad classes of fees are outlined below:

Management Fees

As compensation for investment advisory servicesleeed to a Fund, each Fund is charged an annual
management fee, payable to CIP quarterly in advahceeneral, while details vary by Fund, the
Manager would be expected to repay the Fund fouttearned portion of management fee, if any, in the
instance of a termination of the Manager or thed-ianagement fees during the investment period of
the Fund generally are based on aggregate capitaindments of the limited Partners and are based on
capital contributed for unrealized investmentsehéer. The management fees are negotiated cobécti
with the limited Partners of each Fund, and argestitbo waiver or reduction by CIP. Managementsfee
during the commitment period typically range from0@ to 1.90%. Management fees after the
commitment period are, at least with two of the dayrreduced by 50% or more after the closing of a
successor fund.

Carried Interest

A portion of each Fund’s net investment profit i®@ated to the capital account of its General iaras
“carried interest” if certain return criteria areetn The manner of calculation of such carriedrggeis
disclosed in the offering documents, and may varyumd. Generally, however, the General Partners
receive carried interest up to 30% of realizedimafbove certain return thresholds (subject tlsick).

As is the case with Management Fees, CIP andfitatafs reserve the right to waive or reduce eatri
interest for certain investors, including employedimited number of strategic partners, advisaond
consultants and others as may be determined irs Gthé discretion.

Organizational and Offering Fees and Expenses

CIP will generally bear its overhead costs foradfispace and facilities incurred in performing ey
for the Funds, as well as the salaries and benefits of its employees. Each Fund bears all legal,
accounting, filings and other organizational an@ririg expenses (including travel expenses andipgn
costs) incurred in the formation of such Fund@eneral Partner, and the offering of such Fundpum



amount not to exceed a limit set forth in its dfigrdocuments, which limit varies from Fund to Fund
has not been set higher than $1,500,000 for anyd Hti@rganizational Expenses”). A Fund’s
Organizational Expenses in excess of its limit Wwél paid by the Fund but borne by CIP through &d.00
offset against the Management Fee.

Partnership Expenses

Each Fund pays all costs, expenses and liabilitiesonnection with its operations (the “Partnership
Expenses”), including but not limited to fees, sosind expenses related to management fees; the
preliminary investigation of investments, purchasalding, financing, hedging and sale of investraent
(to the extent not reimbursed); brokerage commissicustodial expenses and other investment costs
actually incurred in connection with investmentsngipal, interest on and fees and expenses arising

of all borrowings made by such Fund; costs and mesge of its Advisory Committee and Executive
Committee and its annual meeting; insurance, ineud&O insurance; expenses of preparing and
distributing reports to the limited partners; aimdjf accounting, banking and consulting expenses;
litigation and indemnity expenses; taxes and oth@rernmental charges, fees and duties payable;
ongoing legal expenses (which include expensesrraduin connection with a Fund’'s legal and
regulatory compliance with U.S. and non-U.S. lawd eegulations and expenses incurred in connection
with complying with provisions in side letter agneents, including “most favored nations” provisions)
expenses of liquidating the Fund; costs of windiipgand liquidating the Fund; and other extraordinar
expenses. Certain of the services described ab@veravided by Cherokee Investment Services, Inc.
(“CIS” or “Cherokee Services”), an entity currentyfiliated with CIP (see Iltems 8 and 10 for furthe
information, including a description of a pendinigange in the relationship between CIP and CIS),
including planning and design; property developmemhnagement and operations; deal-sourcing and
execution; environmental risk management; projecbanting and managing project and fund books and
records; and other services. The services provige@IS are paid for by the Funds, at cost (no profi
mark-up by CIS).

Each Fund also bears third-party, out-of-pocketeaesps incurred by or on behalf of the Fund or any
alternative investment vehicle in connection winsactions not consummated.

Transaction Fees

Neither the Manager nor the General Partner witenee any transaction fees, such as acquisition,
disposition, financing or other similar fees in nention with the operation of the Funds.

Side Letters

CIP may enter into side letter or other similamagements with limited partners that have the efféc
establishing or otherwise benefiting such invesia manner more favorable than the rights andfliene
described in the Funds offering documents. Rights lzenefits that are more favorable in any material
respect may be afforded to a limited partner bagemh its commitment level, and the same favorable
rights and benefits may be extended to other liuntartners in accordance with each respective Bund’
offering documents. These rights and benefits oelout are not limited to most favored nation satu
Advisory Committee and Executive Committee desigmat capacity, investment restrictions, reporting
requirements, tax considerations, and other temdsanditions.



Item 6 Perfor mance Based Fees and Side-by-Side M anagement

Please see the section titled “Carried Interestfeuritem 5 above for a description of the perforosan
based fees allocable to the Funds’ General Part@#psis entitled to receive a portion of the digition

of current income and proceeds as incentive congiemsas set forth in each Fund’s offering document
The fact that a significant portion of the Advisortompensation (and its affiliates’ and investment
professionals’ compensation) is directly computed tbe basis of profits generated by the sale or
disposition of Fund assets may create an incefbiv€IP to make investments on behalf of the Funds
that are riskier or more speculative than wouldhgecase in the absence of such compensation.

Item 7 Types of Clients

CIP provides discretionary investment advisory meis/to the Funds. Investors in the Funds may deglu
but are not limited to, pension plans, endowmeatsporate and business entities, endowments and
foundations, trusts, and high net worth individudlee Funds have minimum capital commitments for
limited partners, as specified in the offering doeumts for each respective Fund, which are negetiaypl
CIP. Each investor is required to meet certainability qualifications, such as being an “accredlite
investor” or a “qualified purchaser” within the nméiag set forth under the federal securities laws.

Item 8 Methods of Analysis, Investment Strategies and Risk of L oss

Investment Analysis

Investing in environmentally impaired assets resplithorough environmental and real estate due
diligence, as well as structuring of the transactio ensure proper risk protection. CIP has deszap
screening process and assembled an experiencedenagiat team to assess and oversee the acquisition
of environmentally impaired real estate. The sareeprocess for potential investments involves s&ve
steps, which vary depending on the type of assagl@oposed for acquisition. Generally, as pathe
screening process, CIP works alongside local seryimviders, including operating partners, deal
partners, property management and leasing professidenders, brokers, and other professionalsinvit
the real estate sector. Together, they performeveviof the contaminated asset generally including:
review of prior environmental studies; identificet of known contaminants; analysis and performance
of any soil and water surveys; quantification efediation costs based on the potential future (ises
parking lot, manufacturing plant, office buildingc.); negotiation of remediation and repositionstgps
with environmental regulators and local officiatsreceive proper permits, zoning changes (if necgys

or other approvals; and negotiation of for tax imtoees.

Generally, subsequent to the screening processabhowritten summary is prepared describing the due
diligence conducted on the proposed investment, thisl summary is provided to the Investment
Committee. The Investment Committee is comprised Tabmas Darden, John Mazzarino, Bret
Batchelder and Jim Fogleman. The Investment Cotaeniteviews investment decisions for the Funds;
the final determination for an investment is magé&bomas Darden and John Mazzarino.

Investment Strategies

The Funds’ investment objectives are to realizegdtmmm capital appreciation primarily by investing,
directly or indirectly, in environmentally impaire@al estate assets or real estate companies ahd re
estate related companies (each such transactisarigs of transactions in single or multiple assats
“investment”) where value may be improved througtive management and development of such assets
and companies through remediation, risk-transfethogs and otherwise. CIP seeks to avoid



contaminated sites with severe technical problemghere cleanup costs cannot reliably be quantified
focus on properties where the cleanup outcomeasorebly predictable.

CIP has a comprehensive process through whichiiteh targets potential sellers of specific types
real estate investments, both by geography and asd, specific industries that are prone to
environmental contamination. In pursuing environtally impaired assets, CIP has developed a set of
tactics that it uses to effect transactions witmers and, perhaps more importantly, create thenpate

for up-front value. Historically, CIP has reliedimparily on the following: (i) insurance-backed
indemnities to persuade sellers to transact; @8l restate skills to determine value if clean;) (iii
environmental expertise to manage risk; (iv) déalcsuring knowledge to mitigate financial downside
and (v) regulatory relationships to achieve a naggd return to clean status early in the procegsior

to purchase.

The Funds may participate in joint ventures withftihated third party entities in certain transacs.

Risk of Loss
The descriptions contained below are a brief oesvwbf certain risks related to CIP’s investment
strategy; however, it is not intended to serveragxhaustive list or a comprehensive descriptioalbf
risks and conflicts that may arise in connectiothwihe management and operations of the Fundsa For

further discussion of applicable risks, pleaseesast Fund’s offering documents.

General Investment Risks

Limited Partners should also refer to the riskscdbed in the offering documents for each respectiv
Fund. Investments in the Funds involve a significiegree of risk and are generally illiquid. Sinlija
the investments made by the Funds are risky aiggiitl. A Fund investor should not invest in a Fund
unless the investor is able to withstand a tots$ lof its investment in the Fund. Even if the invesnts

of a particular Fund are successful, they may nadyce a realized return to Fund investors forriogde

of years. There is no assurance that any Fundhelilieve its investment objective. Investing in sities
and other investments involves a risk of loss thatFunds and limited partners should be prepared t
bear.

Real Estate

Investments will be subject to the risks inherenthe ownership and operation of real estate aal re
estate-related businesses and assets. Thesengtikde, but are not limited to, the burdens of awhip

of real property, general and local economic camat, the supply and demand for properties, enangly
supply shortages, changes in building, environnieatd other laws and/or regulations, changes ih rea
property tax rates, changes in interest rates lamévailability of mortgage funds which may renther
sale or refinancing of properties difficult or inagticable, negative developments in the economiy tha
depress travel activity, environmental liabilitieentingent liabilities on disposition of assetsingured

or uninsurable casualties, acts of God, terrotisicks and war and other factors which are beybed t
control of the General Partner. There is no asserdhat there will be a ready market for resale of
investments because investments will generallybeoliquid. Illiquidity may result from the absence

an established market for the investments, asagdigal or contractual restrictions on their resal

Environmental Matters

The Funds may be exposed to substantial risk af doising from investments involving undisclosed or
unknown environmental, health or occupational yafeatters, or inadequate reserves, insurance or



insurance proceeds for such matters that have fresiously identified. The Funds are subject toidew
range of federal, state, local and foreign envirental, health and safety laws, ordinances and
regulations, including without limitation, thosdating to the investigation, removal, and remediatof
past or present releases of hazardous or toxictasutes. Such laws may impose joint and several
liability, which can result in a party being obligd to pay for greater than its share, or evenoéithe
liability involved. Such liability may also be imped without regard to whether the owner or operator
knew of, or caused, the presence or release ofsulrdtances. Environmental liabilities are gengradit
limited under such laws and could exceed the vafuke relevant property and/or the aggregate sisget
the responsible party. The presence of substarmegshe failure to properly remediate related
contamination, may adversely affect the marketighdf the real estate or the value of such propasty
collateral, which could have an adverse effecthm Fund’s return from such investment. In addition,
remediated property may attract a limited numbempofential purchasers because of the property’s
history of contamination, which might also adveysaifect the marketability of the property. It is@
possible that, as an owner and operator of contteinor potentially contaminated real estate, thedF
could be exposed to third-party claims, includinghaut limitation, property damage, personal injury
and natural resource damage claims by adjoiningearby landowners or residents or by regulatory
agencies. Also, the enactment of new environmdated or regulations or changes in existing laws or
regulations (or in their enforcement) may resultlisan-up costs that could adversely affect thedFam
CIP’s business in the future.

There can be no guarantee that all costs and regi@ding compliance with environmental laws and
regulations can be identified. New and more seirigenvironmental and health and safety laws,
regulations and permit requirements or strictegriptetations of current laws or regulations coolgase
substantial additional costs on portfolio comparoespotential investments. Compliance with such
current or future environmental requirements dogtsemsure that the operations of the investment wil
not cause injury to the environment or to peopldeaurall circumstances or that the investment vt loe
required to incur additional unforeseen environraeekpenditures. Moreover, failure to comply with
any such requirements could have a material adweffeet on an investment, and there can be no
assurance that investments will at all times compith all applicable environmental laws, regulagon
and permit requirements. Past practices or fugperations of the investment could also result in
material personal injury or property damage claims.

In addition to the potential environmental liakjliliscussed above, investments in environmentally
impaired assets involve numerous business judgmesitging to the estimated costs of future
investigations, removals and remediations which reageed cost projections or take longer than
anticipated, the availability and costs of insurrtbe likelihood and nature of third-party clairefating

to environmental conditions, the marketability odperties impacted by residual contamination amd th
effect of governmentally imposed land use resoidi

Under certain circumstances, environmental autleeriand other parties may seek to impose personal
liability on the limited partners of a partnerskfguch as the Funds) subject to environmental itgbil
However, a limited partner investor in the Fundy meduce its risk of such personal liability by &ling
activities with respect to the Funds’ investmeritseo than as specifically contemplated by the Funds
offering documents.

Investment in Troubled Assets

The Funds may make substantial Investments in mtorp@ng or other troubled assets which involve a
degree of financial risk and are experiencing er expected to experience severe financial diffiesit
which may never be overcome. The Investments raag been originated by financial institutions that
are insolvent, in serious financial difficulty oo honger in existence; and, as a result, the stasday



which such Investments were originated, the re@toghe selling institution or the standards byolvh
such Investments are being serviced or operatedlbmasdversely affected. In addition, certain @& th
Funds’ Investments may become subject to the UaBkBiptcy Code or other similar laws of other
jurisdictions. Investments in properties operatimgler the close supervision of a mortgage lender o
under Chapter 11 of the U.S. Bankruptcy Code oerosimilar laws of other jurisdictions are, in eént
circumstances, subject to certain additional paehabilities which may exceed the value of thenBs’
original Investment therein. For example, undetaie circumstances, lenders who have inappropyiate
exercised control of the management and policiea debtor may have their claims subordinated or
disallowed or may be found liable for damages satfdy parties as a result of such actions. Intefgli
under certain circumstances, payments to the Famdislistributions by the Funds to the Limited Pengn
may be reclaimed if any such payment or distributi® later determined to have been a fraudulent
conveyance or a preferential payment of the egentainder the laws of certain jurisdictions.

Market Conditions

The Funds’ strategy may in some Investments bedbhdsepart, upon the premise that real estate
businesses and assets will be available for puecbgsthe Funds at prices that the General Partner
considers favorable. Furthermore, the Funds’ egsatrelies, in part, upon the continuation of emgpt
market conditions (including, for example, suppig@emand characteristics) or, in some circumstance
upon more favorable market conditions existing ptaothe termination of the term of the Funds’. No
assurance can be given that real estate businasdesssets can be acquired or disposed of at faeora
prices or that the market for such assets willegittmain stable or, as applicable, recover or dwgyr
since this will depend upon events and factorsideithe control of the General Partner.

Financial Market Fluctuations

General fluctuations in interest rates and the etapkices of securities and other assets may aglyers
affect the value of the Funds’ Investments. Infitglin interest rates and the securities markeggy also
increase the risks inherent in the Funds’ Investmeithe ability of a particular issuer to refinardebt
securities may depend on its ability to sell neausities in the debt and equity markets, to borfoym
banks or otherwise.

Risk of Limited Number of Investments; Lack of Disiy

The Funds may participate in a limited number @Ebtments, and as a consequence, the aggregate retu
of the Funds may be substantially adversely aftetie the unfavorable performance of even a single
Investment. Limited Partners have no assurancéo abe degree of diversification in the Funds’
Investments, either by geographic region or agget. t In addition, in transactions where CIP intetal
refinance all or a portion of the capital investdtere will be a risk that such refinancing may het
completed, which could lead to increased risk assalt of a Fund having an unintended long-term
Investment and/or reduced diversification.

Legal Risks

U.S. federal and state laws and regulations anththe and regulations of other jurisdictions, pautrly
those relating to environmental laws and regulatidoreign investment and taxation, including any
programs created thereunder, such as tax increfirancing programs, brownfield reimbursement
programs and any other state sponsored brownfigéntive program, may be changed, amended,
repealed, no longer applicable or subject to emghinterpretation. Further, situations may ariseeng
legal action may be pursued in multiple jurisdingo



Hedging and Risk Transfer Policies/Risks

In connection with certain Investments, the Funds/ ramploy hedging and risk transfer techniques
designed to reduce the risks of adverse movemeritgdrest rates, securities prices, currency exgha
rates and/or other risks. While such transactioay reduce certain risks, such transaction theraselv
may entail certain other risks. Thus, while thendgimay benefit from the use of these mechanisms,
unanticipated changes in interest rates or othentsvmay result in a poorer overall performancether
Funds than if they had not entered into such ti@itses.

Uncertainty of Targeted or Projected Returns

The Funds will make Investments based on CIP’snaséis or projections of internal rates of returd an
current returns, which in turn are based on, ametigr considerations, assumptions regarding the
performance of the Funds’ assets, the amount antstef available financing, remediation, insurance
and other related costs, and the manner and tiofimgspositions, including possible asset recovatly,

of which are subject to significant uncertaintyn dddition, events or conditions which have notnbee
anticipated may occur and may have a significafgcefon the actual rate of return received upon the
Funds’ Investments. The Funds may make Investmehitsh may have different degrees of associated
risk. In considering the performance informatioontained in the Funds’ Memoranda, prospective
investors should bear in mind that past, targetgot@jected performance is not necessarily indieatif
future results, and there can be no assuranceattggted or projected returns will be achieved{ tha
Funds will achieve comparable results or that tbeds will be able to implement their investment
strategies or achieve their investment objectives.

Potential Conflicts of Interest

Investors should be aware that there will be ooresiwhen the CIP and its affiliates may encounter
potential conflicts of interest in connection witte Funds. The following discussion enumeratesirer
but not all, potential conflicts of interest, whigdhould be carefully evaluated before making an
investment in the Funds.

Allocation of Investment Opportunities with Otheghitles and Conflicting Fiduciary Duties to Other
Collective Investment Vehicles

CIP may, from time to time, be presented with itwvesat opportunities that fall within the investment
objectives of the Funds on the one hand, and ahgrotehicle on the other hand, and in such
circumstances, CIP will allocate such opportuniissng the Funds on the other vehicles on a Haas t
CIP reasonably determines in good faith to bedad reasonable, taking into account the sourcirtyeof
transaction, the nature of the investment focusthen other vehicle, the relative amounts of capital
available for investment, the nature and extentngblvement in the transaction on the part of the
respective teams of investment professionals frRinds, and other considerations deemed releyant b
CIP in good faith.

Other Activities of the Managing Principals; CheeekServices

The Managing Principals will continue to devotelstime and attention to Fund Il (dissolved at thd e
of 2016), Fund III (likely to be dissolved in 201 Hund IV (in the process of selling remaining ¢sse
CCP, L.P. (not active), the REIT Platform (not eej}iand other permitted activities, as is requied
discharge their duties relating to such activitie8lso, as a result of their existing investmentsl a
activities, the Managing Principals and their &f#s may from time to time acquire confidential
information that they will not be able to use ftvetbenefit of the Funds. As provided for in the



Partnership Agreements, CIP will in certain casegage service providers, including Cherokee Sesvice
(an entity which is currently affiliated with CIPuty as noted in Item 10, is expected to soon be an
independent, unaffiliated third party with respecCIP). As long as Cherokee Services is affiliatgith

CIP, the Managing Principals will devote a portadrtheir time and attention to overseeing the ojana

of Cherokee Services, and, until that time and eafégr the pending changes in the relationshiptdue
their former affiliation therewith, may have anemtive to cause the Funds to engage Cherokee 8grvic
instead of third parties performing the same oiilainservices.

Concentration of Interests

The Interests of the Funds may be held by a relgtsmall number of Limited Partners, includingtaer
Limited Partners who have made substantial Ca@ibmhmitments. As a result, it is possible for on@ao
small group of Limited Partners to heavily influenor control any vote of the Limited Partners @ th
Advisory Committee. Furthermore, the Executive Guottees are comprised of as few as 3 members and
such committees will be called upon to approveatennaterial matters regarding the Funds as pravide
for in the Partnership Agreement. The identitytttd members of the Advisory Committees and the
Executive Committees are available upon request.

Use of Leverage

CIP will cause the Funds to use leverage from tiongme, in the form of debt financing to acquireda
refinance investments. Debt service requirementg adeglete or restrict a Fund’s cash flows. Further,
relatively small changes in the overall value oh&unvestments may have a magnified impact on the
equity value of the Fund. If a particular Fund istveent was unable to generate sufficient cash ftow
meet principal and interest payments on the indisletes incurred by the Fund relative to that investn
the value of the Fund’s investment in such porfativestment would be significantly reduced or even
eliminated. In addition, the amount of debt finamgcimay restrict the amount of funds available for
distribution to Fund investors. Debt financing nimyunsecured and subordinated to substantial asount
of senior indebtedness and Fund investments malyenptotected by financial covenants.

The Funds may patrticipate in a limited number eEstments and as a consequence, the aggregate retur
of the Funds may be materially and adversely afibdty the unfavorable performance of a single
investment.

Item 9 Disciplinary I nfor mation
Except as described below, CIP does not have aay ¢& disciplinary events to report under thisrite

On November 5, 2015, CIP and Cherokee Advisers, I(ICA") consented to the entry of an SEC
administrative cease and desist order to resolgtbviously disclosed investigation which was &l

on expense allocation. CIP and CA consented toStE€ order without admitting or denying any
wrongdoing. The expenses at issue were certaisultimg, legal, and compliance-related expenses
incurred based on CIP and CA'’s standing as regdtand/or relying investment advisers. Between Jul
2011 and March 2015, $455,698 of these expenses allecated to Cherokee Investment Partners |l,
L.P., Cherokee Investment Partners lll, L.P., Ckeeolnvestment Partners Ill Parallel Fund, L.Pd an
Cherokee Investment Partners IV, L.P. (collectiyéiye “Funds”). In March 2015, CIP and CA ceased
allocating to the Funds all such expenses andpiil 2015, reimbursed the entire $455,698 to thedsu
According to the SEC order, the allocation of tbeefoing expenses to the Funds was improper. The
order found that despite disclosure in the Funidstéd partnership agreements that the Funds woeld
charged for expenses that in the good faith judgrokthe general partner arose out of the operatah
activities of the Funds, including the legal andsudting expenses of the Funds, there was no gisao



that the Funds would be charged for CIP and CAgslleand compliance expenses. The order also found
CIP and CA did not adopt written policies or progext reasonably designed to govern expense
allocation, and that they did not conduct an adegaanual review of their policies and proceduréke
SEC order requires CIP and CA to: (1) cease anistdesm committing or causing any violations and
any future violations of Sections 206(2) and 20@#dhe Advisers Act and Rules 206(4)-7 and 20&4)-
thereunder and (2) pay a $100,000 monetary pewéltyn ten (10) business days of the order.

In connection with litigation filed against specifieal estate holdings by the Funds, certain iddiis or

CIP may from time to time be named as co-defendaBtP undertakes to defend any such claims, and to
provide a defense for any of its employees or marsagho may be named in the proceedings, in the
ordinary course of its business.

Item 10 Other Financial Industry Activities and Affiliations
Pooled Investment Vehicles

See the section titled “Advisory Business” above dodescription of CIP’s role in providing advisory
services to the Funds.

Cherokee Investment Services (“CIS”)

As described in Item 5 (Fees and Compensation)Ftires utilize CIS, a company currently wholly
owned by Thomas Darden and John Mazzarino, to geotlie Funds and their investments with certain
services The role of CIS was expressly disclosedntestors in the partnership documents and/or
consents were obtained to use CIS. Individual petedand services received from CIS may be expensed
to the Funds at a different rate for similar or pamable individual services from an unaffiliatedvize
provider, though CIS’s rates for such services garerally comparable to or below the market rate
charged by its competitors. In determining whetBE8’s rates are at or below market rates, CIP latks
the bundle of services provided by CIS in the agate. Given that CIP also utilizes CIS’s servicg

and its employees are faced with a conflict of riedé related to the on-going evaluation of the isess
provided by CIS which may result in CIP and its &ygpes recommending the Funds’ on-going use of
CIS when it may not be appropriate to do so. Tisass mitigating this conflict of interest, eachrid’s
Advisory Board has the ability to review expendéscated to the respective Fund, including CIS fjec
expenses. Additionally, while CIS services arevadld to be priced at market, CIS has always charged
actual cost, with no profit mark-up, which CIP paves to be substantially lower than market.

CIS was established in December 2005 for the permasproviding services for the Funds and the
investments owned by the Funds. As the need fors€ét@ices by the Funds will be declining with Fund
I's dissolution, Fund III's wind-down and Fund 18’asset dispositions, ownership of CIS will be
conveyed to CIS management to enable CIS to crematesources of revenue by working with other
clients. CIS will change its nhame, seek new cliertd operate as an independent third party; CIP may
continue to engage Bret Batchelder as CIP’s Ch@hgiance Officer, and if so, CIP will continue to
pay for Mr. Batchelder’s time and cost in renderdugh service. CIP will treat CIS as it does arheot
unaffiliated service provider (e.g., no CIS-spexifiisclosures in quarterly reports or annual meetin
materials).

Philanthropic Venture

Cherokee Gives Back (“CGB") serves as a philanticraffiliate of CIP. CGB is involved with a wide
variety of not-for-profit projects including healttare, blighted real estate, job creation, povestief,



education, orphan care and adoption. CGB, throubbrdkee Property Foundation, seeks to accept
donations of real estate properties that would bhekatable except for the presence of real or pezdei
contamination. CGB assists in the restoration efffoperty, repurposing it for use, to benefitdbeor's
community. As the property donations are directedCGB by the donor, and due to investment
restrictions imposed by each Fund’s offering docuisiethe Funds may not invest in or purchase assets
held by CGB. Additionally, any property accepted ®B must be outside the investment objectives
established by each Fund to avoid actual or pezdetonflicts of interest.

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

Code of Ethics

CIP has adopted a written Code of Ethics desigoettitiress and avoid potential conflicts of intessst
required under Rule 204A-1 under the Advisors Athis Rule requires CIP to adopt a Code of Ethics
that sets forth a standard of business conductcampliance with federal securities laws by all of o
employees. Our Code of Ethics contains policies pratedures that require the following: (i) pre-
clearance before purchasing any securities inaingtiblic offerings or private placements; (ii) jpelic
reporting of employees’ personal securities tramgas and holdings; and (iii) prompt internal refoaoy

of any violations of the Code of Ethics.

CIP will provide a copy of our Code of Ethics tav@stors or prospective investors, upon requesasele
contact Bret Batchelder by telephone at 919-74332&tould you have any questions concerning our
Code of Ethics or wish to obtain a copy.

Item 12 Brokerage Practices
Best Execution

CIP focuses on making investments in private steegrithus it does not ordinarily deal with any
financial intermediary such as a broker-dealer, brukerage-related commissions are not ordinarily
payable in connection with such investments. Ha@mewhen selecting a real estate broker, CIP will
consider numerous factors and criteria with theal/ebjective of selecting a broker who will efatly

and effectively market the asset for sale and miaeimeturns for the Funds. Examples of the critasied
include the following: the broker was helpful oistrumental during the acquisition and/or consulting
process during the asset management phase; ther begcesented the seller during the purchaseeof th
asset and is already familiar with the property/andhe structure of ownership; access to decision
makers for a likely capital source; ability to rime bidding process to maximize the return on itniest

to the Fund; knowledge and experience with thellowaket, type of asset and/or structure; compyexit
and size of the transaction; past performance pmesenting CIP or others on similar deals; venture
partner input or predisposition to use a particlisoker; overall allocation of business to a variet
qualified brokers that can meet CIP’s needs; aadéh structure for the engagement.

[tem 13 Review of Accounts
Review of Fund Portfolios

The only accounts managed by CIP are the Fundsiniestment positions and assets within the Funds’
portfolios are monitored by CIP personnel, and Menaging Principals in particular. Further, CIP’s



Investment Committee meets periodically, but astle@aonthly, to review all prospective investments,
existing holdings, potential dispositions, mateeaénts regarding existing investments and to asses
estate market activities.

During the second half of each fiscal year, thefgasionals involved with asset management prepare
individual business plans on each of the Fund'stments for the upcoming year and the Investment
Committee reviews and approves each plan separ&efther, when significant changes are warranted
or expected, the Investment Committee will convenean ad hoc basis to review and discuss the
appropriate changes to the business plans.

Reporting

CIP provides investors with written quarterly regspgenerally within 30 - 45 days after the encdath
guarter, that contain the following information) §und’s statement of changes; (i) a schedule and
summary description of each Fund asset; (iii) acdgison of the performance of each asset; and (iv)
unaudited financial statements including a balasiveet, a statement of income or loss, statement of
partners’ capital and a statement of cash flows.

Within 120 days of the end of the fiscal year, stees in the Funds will also receive copies of ahnu
audited financial statements that include the foihg information: (i) auditors opinion; (ii) balaac
sheet; (iii) statement of income or loss; (iv) staént of partners’ capital; (v) statement of cdstvg; and
(vi) notes to the financial statements.

CIP also distributes special reports to investop®n specific request. The special reporting venethe
format in which an investor would prefer to receivdormation (e.g., using a specific template or
guestionnaire).

Item 14 Client Referralsand Other Compensation

CIP may periodically engage third party placemegends (i.e., solicitors) to introduce prospective
investors to the Funds. The fees and expensesyothad-party placement agents will be paid by the
Funds, but will be reimbursed by CIP by offsettitsgManagement Fees.

The Funds may act in conjunction with developersootside investors for competitive or strategic
reasons or for other reasons that CIP determinkdeviefit the Funds, including forming joint vengés

or other arrangements. Such third parties may venwith the Funds and/or CIP and may receive
compensation in connection with arranging and misgaguch ventures. Any incentive compensation
received by or otherwise payable to CIP or itsliafis in connection with joint ventures betweea th

Funds and such third parties will be distributethi Funds.

Item 15 Custody

The Funds’ General Partners are affiliates of Gie therefore CIP is considered to have custodhef t
Funds’ assets. The Funds are audited annuallyhendudited financial statements, which are prepiared
accordance with generally accepted accounting iptes; are distributed to the Funds’ investors imith
120 days of the Funds’ fiscal year end. Fund irarssshould carefully review the Funds' audited
financial statements.



[tem 16 | nvestment Discretion

CIP has investment discretion over the Funds’ asseticcordance with each Fund’s respective offeri
documents. The Funds’ General Partners are adffliat CIP. Each Fund's offering documents generally
set forth certain limitations with respect to thamagement of the Fund and the activities of CIRyragn
others. Fund investors may enter into side letieee@ments with CIP, as described under Item 5 above
These agreements may have, among other thingsffée of limiting certain of CIP’s activities.

Item 17 Voting Client Securities

CIP’s Funds are primarily invested in privatelyshglortfolio company investments which typically do
not issue proxies. In the event that a Fund aeguaquity positions or other positions that maycgol
proxies, CIP will develop and implement policieslgrocedures to vote such proxies consistent wsth i
fiduciary duty.

CIP maintains a record of any proxy votes execatetiehalf of the Funds. Funds and their investag m

contact Bret Batchelder by telephone, at 919-74826 obtain a copy of CIP’s proxy voting policytor
obtain information with respect to any specificyyreootes submitted on behalf of the relevant Fund.

Item 18 Financial Infor mation

CIP is not aware of any financial condition thatoglieves will affect its ability to meet contraatu
commitments to the Funds.



