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Brochure Date: March 27, 2020

This brochure provides information about the qualifications and business practices of Dune Real
Estate Partners LP (“Dune”). If you have any questions about the contents of this brochure, please
contact Dune at (212) 301-8337. 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 as an investment adviser with the SEC does not imply a certain
level of skill or training of Dune or its personnel.

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

This brochure dated March 27, 2020 has been prepared by Dune Real Estate Partners LP (“Dune”)
as an amendment to the prior version of its brochure dated October 18, 2019.

This annual amendment is being filed along with Dune’s annual update to Form ADV Part 1A to
provide certain general informational updates as to aspects of Dune’s operations. There have been
no material changes since Dune’s last update.

Currently, copies of this brochure may be requested by contacting Michael D. Sherman, Dune’s
Chief Compliance Officer, at (212) 301-8337 or at michael.sherman@drep.com and/or
legal@drep.com.
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Iltem 4
A.

Advisory Business

Description of advisory firm and principal owners. Dune Real Estate Partners LP, a
Delaware limited partnership, also referred to in this brochure as “Dune”, is a real estate
investment advisory firm which commenced operations on January 1, 2010 and manages
the Dune Real Estate Funds. Dune evolved from Dune Capital Management LP, which
was co-founded by Mr. Daniel M. Neidich, Dune’s founder and Chief Executive Officer,
in 2004 and which previously managed the Dune Real Estate Funds. The indirect principal
owner of Dune is Mr. Neidich, through two entities principally owned and controlled by
him: Dune Real Estate Manager LLC and JSM Investments LLC. The management team
of Dune consists of Mr. Neidich, Ms. Cia Buckley Marakovits, Mr. Eric Calder, Ms. Julie
A. Brenton, Mr. Sherman and Mr. Darren M. Berk.

Advisory services offered. Dune provides discretionary investment advisory services to
various private partnerships and other private investment vehicles (each, a “Fund” or a
“Client” and, collectively, the “Funds” or “Clients”) each of which focuses on real estate
and real estate-related investments.® Interests in the Funds are generally offered through
private offerings to qualified U.S. and non-U.S. investors. Dune is affiliated with entities
that serve as the general partners and/or managing members to each of the Funds (each, a
“General Partner” and, collectively, the “General Partners”) and each of the Funds is
controlled by its respective General Partner. The following is a list of each of the General
Partners:

General Partners:

e Dune Real Estate Partners LLC, a Delaware limited liability company

e Dune Real Estate Partners Il LLC, a Delaware limited liability company
e Dune Real Estate Partners I1l LLC, a Delaware limited liability company
e Dune Real Estate Partners IV LLC, a Delaware limited liability company
e DREP Il International LLC, a Delaware limited liability company

e Dune Real Estate Manager LLC, a Delaware limited liability company

e DREPIICIV I LLC, a Delaware limited liability company

e DREP I LV CIV LLC, a Delaware limited liability company

e DREP IV International LLC, a Delaware limited liability company
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“Fund” or “Client” means any fund for which Dune provides investment advice and/or makes

investments or investment recommendations on a discretionary or nondiscretionary basis. The investors
and other persons who invest in the Funds are generally referred to herein as “investors.” Unless otherwise

expressly stated herein, the terms “Fund” and “Client” do not refer to “investors.”



The advisory services of Dune and the activities of each of the General Partners are
described in this brochure. Each General Partner is subject to the Investment Advisers Act
of 1940, as amended (the “Advisers Act”) pursuant to Dune’s registration in accordance
with SEC guidance. The information set forth herein regarding the investment advisory
services provided by Dune shall also apply in respect of the General Partners.

The investment strategy of the Funds to which Dune currently provides investment advice
is generally to make investments in real estate with a focus on distressed, deep value-add
and contrarian investing, primarily within the United States. Dune generally seeks to
acquire real estate or real estate-related assets for the Funds across multiple property sectors
including, but not limited to, multifamily, retail, office, industrial and hotel, among others.
Investments may take many different forms and structures, including, but not limited to,
individual real estate properties, portfolios and operating companies, as well as real estate-
related loans, debt securities and other participations. Investments generally are made
through partnerships, joint ventures and other structures with third parties as further
described herein.

Tailoring to individual Client needs. Dune tailors its advisory services to the individual
needs of a particular Fund, as necessary. Each Fund has a set of specific guidelines that
may limit the strategy, size, concentration, geography, type of security and/or terms of the
Fund’s underlying investments as described in each Fund’s governing documents. Dune
generally advises families of Funds each of which include multiple parallel Funds that
generally invest side-by-side based on available capital in certain investments, as well as
feeder vehicles, alternative investment vehicles and co-investment vehicles, in each case
subject to Dune’s policies and each Fund’s governing documents.

Investment advice is provided directly to each Fund itself and not to the individual
investors in the Funds. Although Dune does not provide tailored investment advice to the
individual investors in the Funds, the General Partners and/or the Funds generally enter
into side letter agreements with certain investors which generally modify such investors’
rights or obligations (including, but not limited to, different fee structures, information
rights, co-investment rights, and liquidity or transfer rights) under the governing documents
for a particular Fund as per the terms of each Fund’s governing documents. Certain
investors have entered into side letters with one or more Funds that, in some cases, provide
such investors the right to opt-out of certain investments for legal, policy, tax, regulatory
or other reasons.

Please note, some responses to Items in this brochure vary with respect to certain Funds
that invest in a single investment or a limited number of investments or that are feeder
vehicles, co-investment vehicles or alternative investment vehicles, in each case, the terms
of which are set forth in any such Funds’ governing documents.

D. Wrap fee programs. Dune does not participate in wrap fee programs.

E.

Assets under management. As of December 31, 2019, Dune managed approximately
$2,747,249,562 of Client assets on a discretionary basis. Such amount is preliminary and
unaudited.



Item 5
A.

Fees and Compensation

How Dune is compensated for advisory services. The following is a general description
of fees, compensation, and expenses of the Funds. Dune’s fee and compensation
arrangements vary depending on the particular Fund, and certain Funds do not charge
certain fees, compensation, or expenses that other Funds charge. The specific terms of
such arrangements are set forth in each Fund’s governing documents.

Generally, Dune is entitled to receive, quarterly in advance, a management fee calculated
and charged to or payable by the limited partners in the Funds (and, under certain
circumstances, members of the General Partners and/or other affiliates of Dune).
Generally, during the commitment period of a Fund, Dune is entitled to an amount equal
to a fixed percentage per year of the total commitments to the Fund. Generally, after the
expiration of the commitment period or sooner, as provided in the Funds’ governing
documents, Dune is entitled to an amount equal to a fixed percentage per year of the called
capital, determined quarterly. In each case described above, such amounts are subject to
certain reductions, adjustments or waivers. The management fee is specifically set forth in
the governing documents for each Fund and is generally not negotiable except as provided
in the governing documents of the Funds and the operating agreements of the General
Partners or other applicable documents. Certain of Dune’s current and former employees
and/or other affiliated personnel, as well as certain of their respective affiliates, have from
time to time made (and may in the future make) commitments to the Funds and, in such
instances, generally do not pay (and are not anticipated to pay) management fees.

In addition to the management fee, certain General Partners of a Fund are entitled to receive
performance-based compensation as described in Item 6 of this brochure.

Deduction of fees from Client assets. Dune is generally entitled to receive the
management fee quarterly in advance. The management fee is generally deducted from
the assets of the appropriate Fund, deducted from an investor’s share of distributable
proceeds or capital is called from investors in respect of the management fee. In certain
circumstances, investors in certain Funds may be separately billed or invoiced for such
services by Dune. Each Fund’s General Partner approves the payment of the management
fee on a quarterly basis in accordance with the governing documents for each of the Funds.

Other types of fees or expenses.

Fees: Generally, the Funds’ operating agreements and offering documents permit the
Funds to engage Dune or any one of its affiliates (each referred to herein as a “Manager
Entity” and, collectively, as the “Manager Entities”) as an agent in the acquisition, sale,
financing or refinancing (or arrangement of financing) of a Fund’s assets and indebtedness
or to provide ongoing development or advisory services, subject to the receipt of any
approvals or consents required under the governing documents. To date, the Funds have
not implemented any such engagement for compensation. To the extent any such
engagement was contemplated by a Fund and subject to the receipt of any approvals or
consents required under the governing documents, it is expected that the applicable
Manager Entity would enter into an engagement letter with such Fund, describing the scope
of bona fide services and the fee arrangements for such services, and would receive normal
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and customary fees, expenses and indemnities. If ever applicable, the fees charged by the
Manager Entity would generally be charged to, and payable by, the asset owning entities
in which each of the Funds invests. In addition, a Manager Entity may, subject to the
receipt of any approvals or consents required under the governing documents, provide other
bona fide services to the Funds, including services such as due diligence, loan servicing,
title insurance, construction management, property management, information technology
and management, risk management and asset management in exchange for customary
management and incentive fees or allocations of income or gain. Manager Entities do not
currently provide any such bona fide services to the Funds in exchange for such fees.

To the extent any break-up fees or any other types of transaction fees identified in a Fund’s
governing documents are earned in connection with a Fund’s investment activities,
generally a Fund’s allocable share of such fees may be paid to Dune or any of its supervised
persons and will be a 100% offset, on a net basis, to the management fee otherwise payable
to Dune in respect of such Fund.

In addition to the foregoing fees, to the extent Dune creates co-investment vehicles (or
managed accounts) to invest in certain Fund investments (as further described in Item 11.C.
of this brochure), Dune is generally entitled to earn certain fees (such as a management fee
or performance-based compensation) from any co-investor (or client) in connection
therewith and such fees are neither payable to the Funds nor credited against future
management fees.

Expenses: Generally, each Fund is responsible for the legal and other organizational
expenses incurred in the formation of such Fund, however, in most cases, to the extent such
organizational expenses in the aggregate exceed a threshold as set forth in the Fund’s
operating agreements and offering documents, such excess expenses are generally borne
solely by the General Partner and/or its affiliates or as otherwise described below. Further,
please note, the following is not meant to be an exhaustive listing of all potential expenses
a Fund bears. Please refer to each Fund’s governing documents for more details on
expenses permitted to be borne by the Funds.

Each Fund is generally responsible for the fees and expenses of placement agents; however,
as further described in Item 14.B. of this brochure, generally the management fee payable
in respect of a Fund is reduced by the amount of fees paid to placement agents and/or by
the amount of any excess organizational expenses as described in the preceding paragraph.
The Funds are responsible for the costs and expenses related to their investments or
prospective investments (whether or not consummated, and if not consummated, such costs
and expenses are referred to herein as, “Broken Deal Expenses”), such as brokerage
commissions, interest on borrowings, fees and profit-sharing, promote, carried interest,
profits interest or other incentive payments due to co-venturers or other persons (including
without limitation, joint venture partners, borrowers, owners, developers, operating
partners and similar persons) (and, under the circumstances described above, a Manager
Entity), advisors, sub-advisors and consultants, legal and accounting expenses, travel
expenses (which from time to time include chartered travel), hedging and financing
expenses, specific expenses incurred in obtaining or maintaining systems, research and



other information utilized with respect to each Fund’s investment program, compliance or
regulatory filings, reports or other matters related to Funds and any withholding or transfer
taxes imposed on the Funds, in each case, as described in the operating agreements and
offering documents for the Funds. The Funds are also generally responsible for all costs
of the administration of each respective Fund, including, but not limited to, accounting
(e.g. tax and GAAP), audit, administration (including third-party administrators and other
third-party service providers including those providing tax-related preparation and review),
insurance expenses (including, but not limited to, directors and officers liability and errors
and omissions insurance), legal expenses, costs of any litigation or investigation involving
each Fund’s activities, financing costs, and costs associated with reporting and providing
information to existing and prospective investors in the Funds, including, but not limited
to, costs of any investor meetings which include related meal and entertainment expenses.
To the extent any such expenses are incurred by Dune and/or the Funds in connection with
investments or prospective investments by the Funds, such expenses are generally borne
by the investment vehicles through which any such investment is made, including, but not
limited to, costs and expenses of any real estate debt or equity brokers engaged in
connection with any such transaction.

As discussed in Item 11, Dune may permit certain investors to participate in co-investment
vehicles alongside one or more Funds. Except as otherwise provided for in a Fund’s
governing documents, 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. In the event that a transaction in which a co-investment
was planned, including a transaction for which a co-investment was believed necessary in
order to consummate such transaction, ultimately is not consummated, Broken Deal
Expenses relating to such unconsummated transaction generally will be borne by the
Fund(s) participating, and not by any potential co-investors that were to have participated
in such transaction. However, to the extent that such co-investors have already invested in
a co-investment vehicle or other vehicle in connection with such transaction, such vehicle
will generally bear its share of such Broken Deal Expenses.

The Funds do not have their own employees or offices. Dune is responsible for its own
general operating and overhead costs, provided that, in certain instances (and subject to the
limitations provided in the Funds’ governing documents), the costs of internal staff
responsible for maintaining the books and records of accounts, reporting, accounting, and
legal, recordkeeping, information and other professional services in relation to the business
of the Funds may be an expense that is borne by the Funds. Currently, Dune does not
charge such expenses relating to internal staff to the Funds.

Any expenses common to one or more of the Funds or investments by the Funds or to any
other accounts managed by Dune generally are allocated among such entities or
investments on a basis reasonably believed to be equitable and fair by Dune in accordance
with the Funds’ governing documents and Dune’s policies. The costs and expenses relating
to a Fund investment are generally allocated between the applicable Funds in proportion to
their respective commitments to such investment.



Please refer to the Funds’ governing documents for further information regarding the fees
and expenses of Dune and the Funds.

. Payment of fees in advance. As described further in Item 5.A. and B., the management
fee is generally paid quarterly in advance. In the event Dune does not provide services for
the full quarterly period, the management fee is generally not refundable to the investors
in the applicable Fund.

. No compensation for the sale of securities. Neither Dune nor any of its supervised
persons accepts compensation for the sale of securities or other investment products, except
to the extent described in Item 5.C. of this brochure.



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

When proceeds from an investment owned by a Fund are realized and distributed to investors, the
General Partner of such Fund generally is entitled to receive a distribution of the investment
proceeds as performance-based compensation as per the terms of the Funds’ governing documents.
The payment of any such performance-based compensation to the General Partner is generally
subject to certain conditions being satisfied with respect to an investment 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 governing documents for each Fund. Each Fund has
established a distribution waterfall describing the distribution priority. Generally, the payment of
performance-based compensation is subject to an escrow and/or clawback. For more information
regarding the specific terms of performance-based compensation, please consult each of the
governing documents for the Funds.

The Funds’ governing documents and the General Partners’ operating agreements generally permit
the General Partners, in their sole discretion, to defer, waive, reduce or modify an investor’s
obligation to pay performance-based compensation. Dune’s current and former employees and/or
other affiliated personnel, and certain of their respective affiliates that have made commitments to
a Fund generally do not pay any such compensation. Performance-based compensation that may
be due to the General Partners based on the Funds’ performance may create an incentive for Dune
to cause the Funds to make investments that are riskier or more speculative than would be the case
if this special allocation were not made. In addition, the method of calculating the performance-
based compensation may result in conflicts of interest between the General Partner and the
investors in a Fund with respect to the management and disposition of investments and the
determination of the timing and amount of distributions by a Fund. Also, because there is a fixed
commitment 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 existence of
certain Funds, based upon capital called by such Funds, this fee structure may create an incentive
to call capital when the General Partner may not otherwise have done so. However, in an effort to
align the interest of the General Partners with the investors in the Funds, the principals of the
applicable General Partner and/or an affiliate thereof generally have made a significant
contribution to each family of Funds.

10



Item 7 Types of Clients

Generally, Dune provides investment advisory services to the Funds, which are privately offered
pooled investment vehicles that are exempt from registration under the Investment Company Act
of 1940, as amended. Fund investors generally include, without limitation, high-net worth
individuals, pension plans, trusts, financial institutions, endowments, sovereign wealth funds,
family offices, and other U.S. and non-U.S. entities. Certain Dune personnel and/or their affiliates
also invest in certain of the Funds under certain circumstances. Each investor is required to meet
certain suitability requirements.

Typically, an initial commitment to a Fund must be at least $5 million, as set forth in the Funds’

governing documents; however, Dune has the sole discretion to accept investments of a lesser
amount, and has done so from time to time.
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Item 8 Methods of Analysis, Investment Strategies and Risk of Loss

Methods of Analysis and Investment Strategies. As more fully described in each Fund’s
governing documents, Dune’s investment strategy for the Funds’ is generally to execute real estate
investments with a focus on distressed, deep value-add and contrarian investing, primarily within
the United States. Dune generally targets the acquisition of real estate and real estate-related assets
for the Funds across multiple property sectors, including, but not limited to, multifamily, retail,
office, industrial, hotel, health care, mixed use, and for-sale residential among others, as well as
investments in ground-up development, redevelopment and land and seeks to assemble a portfolio
of investments, generally balanced by region, sector and risk profile. Investments by the Funds
may be made in individual real estate properties, portfolios, operating companies, equity interests
(public or private), bridge loans, first or second mortgages, participation interests, mezzanine debt,
real estate-related loans and debt securities, preferred equity, convertible or participating
mortgages, options to purchase and warrants, as well as several others. A variety of legal structures
are employed to facilitate the ownership of each such investment, that are generally intended to
provide Dune with management or control rights over the related real estate. Such structures
generally include ownership of interests through partnerships, joint ventures or other structures or
entities with co-venturers or other persons (such parties may also be referred to as co-investors,
joint venture partners, borrowers, owners, developers or operating partners). These structures are
for the purpose of holding the underlying real estate assets and these third parties each generally
have differentiated operational, development and financial capabilities and market knowledge.

In executing the investment strategy of the Funds, Dune expects to employ leverage (subject to
certain limitations in the Funds’ governing documents), including, but not limited to, from time to
time, credit facilities secured by the assets of the respective Fund and/or the right of the General
Partners to call capital commitments of the Fund’s investors.

Dune focuses on risk management through a multi-step, comprehensive due diligence process in
which Dune develops an in-depth analysis of the investment opportunity, including, but not limited
to, as applicable, an analysis of property assumptions, economic and market conditions, returns,
financial statements, exit strategies, legal, regulatory and tax considerations and assessment of
transaction and partner risks. Dune’s investment professionals are responsible for analyzing and
underwriting investment opportunities which Dune is interested in pursuing. In evaluating
opportunities, Dune will, if specialized expertise is appropriate, engage or consult, at the expense
of the relevant Fund or Funds, with a network of specialists, including, but not limited to, experts,
operators, partners, local property owners, brokers, consultants or other professionals such as
outside legal and tax advisers, to assist with its due diligence analysis, and risk and asset
management processes. As further described in Item 13 of this brochure, the Investment
Committee meets as and when necessary to consider and approve new investment opportunities
and material investment decisions regarding the Funds’ existing investments. The Investment
Committee generally considers multiple factors in its evaluation of potential new investments to
ensure such investments are consistent with the objectives of the Funds. Primary examples of such
factors include, without limitation, financial performance, financing terms, market conditions,
potential co-venturers, joint venture partners, borrowers, owners, developers, operating partners
and/or other similar persons, execution risk and transaction timing, and potential exit strategies.
For transactions that Dune believes are appropriate and compelling for the Funds, the transaction

12



team prepares an investment committee memorandum and formally presents the investment to the
Investment Committee for approval to pursue the transaction.

Investment Risks. 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 persons
of adequate financial means who have no need for liquidity from an investment in the Funds.
Investors in the Funds are subject to the risk of loss of all or substantially all of their investment in
a Fund and prospective investors should not subscribe unless they can readily bear the
consequences of such loss. There can be no assurance that (i) a Fund’s investment objectives will
be realized, (ii) a Fund’s investment strategy will be successful or (iii) investors in the Funds will
not lose all or a portion of their investment in a Fund. Past performance of any of the Funds or an
investment by the Funds cannot be construed as any indication of the future results of an
investment in a Fund. An investment in any of the Funds involves many risks, including,
management-related risks, fund-level risks and investment-level risks, each of which could cause
Dune’s assumptions to prove to be incorrect. Set forth below as well as in other Items in this
brochure is a summary of certain of the investment risks disclosed in greater detail in each of the
Funds’ offering documents. Please note that the following is not meant to be an exhaustive listing
of all potential risks associated with investing in the Funds. Please refer to each of the Funds’
offering documents for more information on these and other risks and potential conflicts relating
to Dune’s business and investments in the Funds.

Limitation on Transferability. Interests in the Funds are generally not transferable except with the
consent of the applicable General Partner, and there generally is no secondary market for interests in
the Funds. Consequently, investors in the Funds may not be able to dispose of their interests and
investors may not withdraw capital from the Funds. Interests in the Funds may not be resold,
transferred or otherwise disposed of by investors except in compliance with the transfer restrictions
contained in the Funds’ governing documents and under applicable law.

Inability to Meet Investment Objective. The historical returns achieved by certain of the Funds and
their underlying investments are not a prediction of future performance, and there can be no assurance
that comparable returns will be achieved by investments, individually or in the aggregate, by any
other Fund. Although Dune has been successful in identifying suitable investments in the past, it may
be unable to find a sufficient number of attractive opportunities to meet any particular Fund’s
investment objectives. There can be no assurance that a Fund will be able to invest fully all of its
committed capital or that suitable investment opportunities will be identified that satisfy a Fund’s
investment objective and investors will continue to bear partnership expenses and management fees
in connection with such Fund whether or not suitable investment opportunities are available.

Limited Number of Investments; Possible Lack of Diversification. Each Fund may be subject to
certain restrictions on the size, location and type of its investments. In addition, Dune may elect to
diversify investments by the Funds by investing in a variety of locations, in different transaction sizes
and across multiple property types. Investors, however, have no assurance as to the degree of
diversification that will actually be implemented by particular Funds, either by geographic region,
asset size or asset type, if any is implemented at all, in each case, subject to the terms of each Fund’s
governing documents. As a result, a Fund may be adversely affected by the unfavorable performance
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of a small number of such investments and poor performance by a few investments could significantly
affect the total returns to a Fund’s investors.

Lack of Control by Investors. Investors in a Fund will be subject to the limitations set forth in the
Fund’s governing documents and, although they will have the rights specifically granted to them by
such governing documents, generally they will have no part in the management and control of such
Fund. In addition, investors will generally not have an opportunity to evaluate the investments made
by a Fund or the terms of any investment. The Funds will be managed exclusively by the General
Partners and Dune.

Investment Structures. Investors in a Fund may have conflicting investment, tax, and other interests
with respect to their investments, including, but not limited to, conflicts relating to the structuring of
investment acquisitions, financings and dispositions. The conflicting interests of individual investors
may relate to or arise from, among other things, the nature of investments made by the Funds, the
structuring or the acquisition of investments and the timing of investments. As a consequence,
conflicts may arise in connection with decisions made by the applicable General Partner, including,
but not limited to, with respect to the nature or structuring of investments that may be more beneficial
for one investor than for another, especially with respect to investor specific tax attributes. The
governing documents of the Funds generally provide that when selecting and structuring investments
appropriate for a Fund, the General Partner will generally consider the investment and tax objectives
of the Fund as a whole, not the investment, tax or other objectives of any investor individually.

Investments in Real Estate. The Funds’ investments will be subject to the risks inherent in the
ownership and operation of real estate. These risks may either affect the investments directly, or
indirectly by affecting Dune and the General Partners’ ability to carry out the investment program
or execute business plans. Special risks associated with real estate investments include, but are not
limited to: (i) changes in the general economic climate, (ii) local, national or international
conditions (such as an oversupply of space or a reduction in demand for space), (iii) the quality
and philosophy of management, (iv) competition based on rental rates, (v) attractiveness and
location of the properties and changes in the relative popularity of property types and locations,
(vi) changes in the financial condition of tenants, buyers and sellers of properties, (vii) changes in
operating costs and expenses, (viii) uninsured losses or delays from casualties or condemnation,
(ix) changes in applicable laws, government regulations (including those governing usage,
improvement and zoning) and fiscal policies, (x) the availability of financing, (xi) interest rate
levels, (xii) environmental liabilities, (xiii) contingent liabilities, (xiv) successor liability for
investments in existing entities (e.g., buying out a distressed partner or acquiring an interest in an
entity that owns a real property), (xv) acts of God (including, but not limited to, epidemics,
pandemics and extreme weather or climate conditions), acts of war (declared or undeclared),
terrorist acts, strikes, union relations and contracts, and (xvi) other factors beyond the control of
Dune or the General Partners. Real estate values are also affected by factors such as government
regulations (including those governing usage, improvements, zoning and taxes, including real
estate tax assessments), interest rate levels, and the availability of financing and potential liability
under environmental and other laws.

Investments in Illiquid Assets. The investments by the Funds are likely to be risky, illiquid and
long term. Illiquidity may result from the absence of an established market for the investments as
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well as legal or contractual restrictions on the resale, refinancing or other disposition of the
investments by the Funds. The Funds may not be able to sell investments when it desires to do so
or to realize what it perceives to be their fair value in the event of a sale. The real estate in which
the Funds invest may involve a long term commitment, a high degree of financial risk and may
utilize leveraged capital structures.

Inability to Execute Business Plan. There can be no assurance that the General Partners will be able
to execute the business plans for the investments by the Funds. Unforeseen factors may arise that
neither the General Partners nor Dune is in a position to control, which may interrupt Dune’s
investment program and/or negatively impact returns on investments. For example, in the case of an
investment by a Fund in a real estate-related loan or debt security, the Fund may be subject to
borrowers re-paying such mortgage debts earlier than anticipated and as such, be exposed to downside
prepayment risk, which may impact the returns with respect to such an investment.

Investments in Land, Development and Redevelopment. The Funds may acquire interests in
undeveloped land or underdeveloped real property, real estate developments or redevelopments
and/or businesses that engage in real estate development or redevelopment. To the extent that a Fund
invests in such assets or activities, it will be subject to the risks normally associated with such assets
and development activities. Such risks include, without limitation, risks relating to the availability
and timely receipt of zoning and other regulatory approvals, the cost and timely completion of
construction, possible cost overrun risk (including, but not limited to, risks beyond the control of the
relevant Fund and/or its investments, such as weather or labor conditions or material shortages) and
the availability of both construction and permanent financing on favorable terms. These risks could
result in substantial unanticipated delays or expenses and, under certain circumstances, could prevent
completion of development activities once undertaken, any of which could have an adverse effect on
the Funds. Properties under development or properties acquired for development may receive little
or no cash flow from the date of acquisition through the date of completion of development and may
continue to experience operating deficits after the date of completion. In addition, market conditions
may change during the course of development that make such development less attractive than at the
time it was commenced.

Due Diligence. Due to the nature of many of the opportunities that would qualify as investments and
the participation by the Funds in competitive sales processes, Dune may have a limited amount of
time in which to conduct due diligence or determine that sufficient information has been provided to
conduct a thorough due diligence process. No assurance can be given that Dune or the General
Partners will have knowledge of all circumstances that may adversely affect an investment, and the
Funds may make investments that they would not have otherwise made if more extensive due
diligence had been undertaken. Certain facts with respect to an investment that only arise following
its acquisition by a Fund may have a material adverse impact on the value of such investment.

Joint Ventures with Third Parties. The Funds generally make investments through partnerships, joint
ventures or other entities with one or more third parties as a co-venturer or partner (such persons may
also be referred to as a joint venture partner, developer, owner, borrower or operating partner). Such
investments may involve risks not present in investments where a third party is not involved, including
the possibility that: (i) a Fund investing in the joint venture and such co-venturer or partner may
engage in litigation and/or reach an impasse on a major decision that requires the approval of both
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parties; (ii) a co-venturer or partner of such Fund may at any time have economic or business interests
or goals that are inconsistent with those of the Fund; (iii) the co-venturer or partner may encounter
liquidity or insolvency issues or may become bankrupt or engage in criminal activity (directly or
indirectly as a result of the actions of such party’s employees); (iv) the co-venturer or partner may be
in a position to take action contrary to such Fund’s investment objective; (v) the co-venturer or partner
may take actions that subject the property to liabilities in excess of, or other than, those contemplated;
(vi) a Fund may be required to guarantee the obligations of a co-venturer or partner or (vi) in certain
circumstances a Fund may be liable for actions of its co-venturers or partners. Any such co-venturer
or partner may have conflicting interests as compared to the investing Fund. Moreover, the co-
venturer or partner may be a joint venture partner or interest holder in another joint venture or other
vehicle in which Dune or its affiliates have an interest or otherwise controls. The co-venturer or
partner may also be entitled to receive payments or allocations of performance-based compensation
(e.g., including, but not limited to, fees and profit sharing, promote, carried interest, profits interest or
other incentive payments) from a Fund as well as with respect to investments, and in such
circumstances, any such amounts will be treated as expenses borne by such Fund and will not be
deemed paid to or received by Dune or reduce any management fees.

Further, the Funds will likely rely on certain co-venturers or partners (or other third parties that, while
not co-venturers or partners with such Fund, may contractually be associated with such joint ventures,
partnerships or other entities, and may also expose such Fund to similar risks as noted above) (such
co-venturers, partners or other persons being, “third-party managers”) to act as developers, property
managers, leasing managers, construction managers, operators and/or some other role in connection
with the acquisition, development, construction, renovation or operation of such investment. As a
part of any such relationship, third-party managers may receive development fees, management fees,
performance-based compensation (e.g., including, without limitation, fees and profit sharing,
promote, carried interest, profits interest or other incentive payments) and/or other amounts from the
ownership entity through which the particular Fund holds its investment. Third-party managers may
provide the same services to properties owned by other persons as well as other Funds, in each case,
that may compete with one or more investments by a particular Fund. As a result, these third-party
managers may at times face conflicts of interests between the operation of such investments owned
by a Fund and properties owned by others or other Funds. Please see the relevant Fund offering
documents for more information.

Distressed Investments. The Funds may purchase, directly or indirectly, investments that are
experiencing significant financial or business distress, including, but not limited to, securities,
companies or real estate assets involved in bankruptcy or other reorganization and liquidation
proceedings. Although such purchases may result in significant returns, they involve a substantial
degree of risk and may not show any return for a considerable period of time. In any reorganization
or liquidation proceeding relating to a Fund’s investment, such Fund may lose its entire investment
or may be required to accept cash or securities with a value less than such Fund’s original investment.

Investments in Undervalued Assets. The Funds may invest in undervalued assets. The identification
of investment opportunities in undervalued assets is a difficult task, and there can be no assurance
that such opportunities will be successfully recognized or acquired. While investments in
undervalued assets offer the opportunity for above-average capital appreciation, these investments
involve a high degree of financial risk and can result in substantial losses.
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Investment-Level Leverage. The investments in which the Funds invest may, directly or indirectly,
already be or become highly leveraged, in which case lenders or other holders of senior positions
would be entitled to a preferred cash flow prior to the Funds receiving a return. These investments
may be subject to restrictive financial and operating covenants and the Funds may provide guarantees
in order to secure such leverage. The leverage may impair the ability of investments to finance their
future operations and capital needs and may limit their flexibility to respond to changing business and
economic conditions and opportunities. The income and net assets of a leveraged entity will tend to
be more volatile than if borrowed money had not been used. Failure to obtain leverage or the
bankruptcy and/or default of a lender of its lending obligations may have a negative impact on the
Fund’s returns. If the Fund’s investments do not generate sufficient cash flow from operations, the
investments may not be able to repay borrowings, or the Funds may be forced to sell such investments
at a disadvantageous time to repay borrowings, which could adversely affect the Fund’s performance.
Dune’s targeted returns may be dependent on the use of leverage, and the lack of available or attractive
financing (including, both acquisition and construction financing) may adversely impact returns.
Furthermore, in cases where assets fail to meet business plans, leverage may adversely impact returns.

Contingent Liabilities and Guaranties. The Funds may, directly or indirectly, incur indebtedness on
a joint and several or cross-collateralized basis with one or more persons (including, but not limited
to, joint venture partners, borrowers, owners, developers, operating partners or such similar persons,
as well as parallel funds, co-investment vehicles or other persons) or be required to provide certain
guarantees or other indemnities (including, but not limited to, repayment guaranties, carry guaranties,
debt service guarantees, completion guarantees, carve-out guarantees, environmental indemnities or
other similar guaranties) to a lender in connection with an investment-level financing or in favor of
the buyer upon disposal of an investment or to other persons from time to time. In connection with
any such joint and several indebtedness, Dune generally expects that the Funds will have a right of
contribution or reimbursement from or against such persons. In addition, the Funds may from time
to time incur, directly or indirectly, contingent liabilities in connection with an investment. Any such
contingent liabilities may be material and accordingly, have an adverse effect on the returns to the
investors in the Funds. The Funds may also enter into agreements pursuant to which they agree to
assume responsibility for default risk presented by a third party and/or grant a lender the priority right
to distributions from investments in such default situation. These arrangements may result in the
incurrence of contingent liabilities for which Dune or the General Partners may establish reserves or
escrow accounts and such reserves or accounts (if any) may be insufficient to cover the liability. In
certain circumstances, Dune or the General Partners may require the investors to return distributions
made to them for the purpose of meeting their pro rata share of any of the Funds’ obligations or
liabilities, including, but not limited to, those arising from the operation, sale or disposition of any
investment, subject to certain limitations.

Lending Risks. The Funds may make investments that include originating and/or investing in loans.
In addition to the risk of a borrower’s inability to meet principal and interest payments on the
obligation (credit risk), real estate-related debt investments are subject to a variety of risks, including,
but not limited to, the risks of illiquidity, lack of control, mismanagement or decline in value of
collateral, contested foreclosures, claims for lender liability, violation of usury laws and the
imposition of common law or statutory restrictions on the exercise of contractual remedies for defaults
of such investments and price volatility due to such factors as interest rate sensitivity, market
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perception of the creditworthiness of the issuer and general market liquidity (market risk). In certain
circumstances, the Funds’ investments that consist of loans may not be secured by a mortgage, but
instead by partnership interests or other collateral that provide more uncertainty than a mortgage. The
investor’s contributions to the Fund may be required to be made directly to one or more lenders instead
of the Fund. Furthermore, the Funds may incur leverage on a joint and several basis with one or more
other investment funds and entities managed by the General Partners or any of its affiliates and may
have a right of contribution, subrogation or reimbursement from or against such entities.

Subordination Risk. Debt and/or equity investments made by the Funds may be unsecured and
structurally or contractually subordinated to senior indebtedness, all or a significant portion of
which may be secured. Moreover, such investments may not be protected by financial covenants
or limitations upon additional indebtedness.

Interest Rate Risks. The Funds’ investments may have exposure to interest rate risks, meaning that
changes in prevailing interest rates could negatively affect the value of one or more of Funds’
investments. Changes in the general level of interest rates can affect the Funds’ income by affecting
the spread between the income on its assets and the expense of its interest-bearing liabilities, as well
as, among other things, the value of its interest-earning assets, the capitalization rate at which its assets
are valued in the market and its ability to realize gains from the sale of investments.

Interest Rate Hedging Transactions. In connection with floating rate debt on any of its
investments, the Funds may enter into interest rate swaps, caps or other hedging transactions.
While such transactions may reduce certain risks, such transactions themselves entail certain risks.
For example, unanticipated changes in interest rates may result in a poorer overall performance
for the Funds than if they had not entered into any interest rate hedge transactions. In addition,
there may not be a limit on the exposure that the Funds may incur to any single counterparty under
OTC derivatives instruments, exchange-listed securities options, repurchase agreements or other
similar transactions and, as a result, if any such counterparty became unable to pay amounts due
to the Funds on such instruments or transactions, the financial losses to the Funds would be greater
than if such limits were imposed.

Non-U.S. Investments. The Funds may invest in real estate assets that are located outside of the
United States, its territories and possessions. These investments involve special or additional risks
compared with investing exclusively in the United States. Such investments may be subject to
certain additional risk due to, among other things, potentially unsettled points of applicable
governing law, the risks associated with fluctuating currency exchange rates, capital repatriation
regulations (as such regulations may be given effect during the term of each Fund, respectively),
the application of complex U.S. and non-U.S. tax rules to cross-border investments, possible
imposition of non-U.S. taxes on the Funds and/or their investors with respect to the Funds’ income
and possible non-U.S. tax return filing requirements for the Funds and/or their investors.

The Funds’ investments may be made in currencies other than the currency in which the Funds’
accounts are maintained. The value of an investment may fall substantially as a result of
fluctuations in the currency of the country in which the investment is made as against the value of
the currency in which the Funds’ accounts are maintained. The applicable General Partner may
(but is not obligated to) endeavor to manage currency exposures using hedging techniques where
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available and appropriate (including, but not limited to, transactions in forward foreign currency
contracts or foreign currency options). The Funds may incur costs related to currency hedging
arrangements. There can be no assurance that adequate hedging arrangements will be available
on an economically viable basis, or that such hedging arrangement will achieve the desired effect.
While such transactions may reduce certain risks, such transactions themselves entail certain risks.
In addition, as noted above in “Interest Rate Hedging Transactions,” there may not be a limit on
the exposure that the Funds may incur to any single counterparty to such derivatives.

Additional risks include: (a) economic dislocations in the host country; (b) less publicly available
information; (c) less well-developed and/or more restrictive laws, regulations, regulatory
institutions and judicial systems; (d) greater difficulty of enforcing legal rights in a non-U.S.
jurisdiction; (e) civil disturbances; (f) government instability; and (g) nationalization and
expropriation of private assets. Moreover, non-U.S. entities holding real estate assets may not be
subject to uniform accounting, auditing and financial reporting standards, practices and
requirements comparable to those that apply to U.S. entities.

Changes in the Law; Regulatory Risks. Amendments or modifications to relevant laws (including
tax laws) could alter an expected outcome or introduce greater uncertainty regarding the likely
outcome of an investment or the performance of the Funds. Each Fund relies on various
exemptions from registration under various federal and state statutes and laws, such as the
Securities Act of 1933, the Investment Company Act of 1940 and the Employee Retirement
Income Security Act of 1974, each as amended. Changes in any such statutes, rules or laws could
impact a Fund’s ability to conduct its business as currently contemplated.

Potential Involvement in Litigation. In the ordinary course of business, the Funds and/or the
investments by the Funds may be subject to litigation from time to time. In addition, the
acquisition, ownership, financing and disposition of real estate and real estate-related investments
(including, but not limited to, loans and debt securities) entail certain litigation risks. The outcome
of any such proceedings may materially adversely affect the value of the Funds and/or the
investments by the Funds and may continue without resolution for long periods of time. Any
litigation may consume substantial amounts of the General Partners’ and Dune’s time and
attention, and that time and the devotion of these resources to litigation may, at times, be
disproportionate to the amounts at stake in the litigation.

Cybersecurity Risks. The Funds’ investments may have ongoing cybersecurity risks to which all
real estate investments are subject, particularly real estate investments in properties involved in
historically vulnerable industries such as the hospitality, food services and retail industries. To the
extent that an investment is subject to cyber-attack or other unauthorized access is gained to a
related system, such investment may be subject to substantial losses in the form of stolen, lost or
corrupted (i) customer data or payment information; (ii) customer or investment financial
information; (iii) software, contact lists or other databases; (iv) proprietary information or trade
secrets; or (v) other items. In certain events, a failure or deemed failure to address and mitigate
cybersecurity risks may be the subject of civil litigation or regulatory or other action. Any of such
circumstances could subject an investment, or the relevant Fund, to substantial losses. In addition,
in the event that such a cyber-attack or other unauthorized access is directed at Dune or one of its
service providers holding its financial or investor data, Dune, its affiliates or the Funds may also

19



be at risk of loss, despite efforts to prevent and mitigate such risks under Dune’s policies. Losses
could also occur with respect to investor data.

Fund Credit Facilities. The General Partners may cause the Funds to establish subscription line credit
facilities with one or more lenders in order to finance the Funds’ operations (including the acquisition
of investments and capital needs and as otherwise contemplated in the Funds’ governing documents).
Any such borrowings would likely require the relevant Fund to maintain specified financial ratios
and/or comply with certain tests. Payments of variable interest and fees incurred in connection with
such indebtedness or other borrowings will reduce any income the relevant Fund would otherwise
have available. Consistent with the other investment-level leverage related risks described herein,
economic conditions could result in higher interest rates, which could increase debt service
requirements on variable rate debt and could further reduce the amount of cash available for various
Fund purposes. Further, the terms of any such borrowings may contain provisions that may impose
restrictions on the applicable Fund and its operations including distributions. As part of any such
credit facility, investors’ capital contributions may be required to be made directly to one or more
lenders instead of a Fund. A Fund-level credit facility will result in incremental partnership expenses
that will be borne by the Funds. These expenses typically include interest on the amounts borrowed,
unused commitment fees on the committed but unfunded portion of a subscription line, an upfront fee
for establishing a subscription line, and other fees and/or expenses, as well as legal fees relating to the
establishment and negotiation of the terms of the borrowing facility. In addition, in order to secure a
subscription line credit facility, the relevant General Partner may request certain financial information
and other documentation from investors to share with lenders.
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Item 9 Disciplinary Information

There have been no legal or disciplinary events to disclose that are material to an investor’s or
prospective investor’s evaluation of Dune’s advisory business or integrity of management.
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Item 10 Other Financial Industry Activities and Affiliations

A. Broker-dealer registration. Neither Dune nor any of its management persons are
registered, or have an application pending to register, as a broker-dealer or a registered
representative of a broker-dealer.

B. Commodity industry registration. Certain of the related person entities that serve as a
General Partner to any of the Funds are exempt from registration with the CFTC as
Commodity Pool Operators, under CFTC Rule 4.13(a)(3).

C. Material relationships. Dune is affiliated with the General Partners each of which is
subject to the Advisers Act pursuant to Dune’s registration. Under SEC guidance, the SEC
has deemed these General Partners to operate, for registration purposes, as a single advisory
business together with Dune. The General Partners serve as general partners and/or
managing members of the Funds and share with Dune certain common owners, officers,
partners or persons occupying similar positions.

Certain employees, former employees and/or other affiliated personnel of Dune (including
any such persons’ family members and/or investment vehicles) hold an ownership interest
and/or are entitled to an allocation of performance-based compensation in certain of the
General Partners, Funds or other affiliates. Dune and its related persons may also form
other partnerships or entities and offer investment opportunities in such partnerships and
entities in accordance with the operating agreements and offering documents of the Funds
as more particularly described in Item 11 of this brochure.

Effective as of February 2014, Mr. David Oliner, at that time a Partner of Dune, became
involved with, and a principal of, Ridgetop Capital Partners or one or more of its affiliates
(collectively, “Ridgetop”). Effective as of January 2015, Mr. Oliner transitioned from his
role as Partner at Dune to allocating substantially all of his time to Ridgetop. Mr. Oliner
continues to work as a Senior Advisor to Dune serving on Dune’s Investment Committee.
Ridgetop currently is a private fund manager unaffiliated with Dune that is generally
focused on the acquisition of mineral rights and other related businesses in the greater
Pittsburgh area. Dune does not believe that Mr. Oliner’s involvement with Ridgetop
currently creates a material conflict of interest with respect to the Funds. However, because
this role may result in conflicts in the future, Dune periodically monitors and evaluates Mr.
Oliner’s involvement with Ridgetop. Currently, there is no business relationship between
Dune and Ridgetop, nor does Dune contemplate any such relationship and each business
deploys a separate and distinct investment strategy which helps to mitigate potential
conflicts.

D. Other Advisers. Dune does not recommend or select other investment advisers for the
Funds.
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Item 11 Code of Ethics, Participation or Interests in Client Transactions and
Personal Trading

A. Code of Ethics. Pursuant to Rule 204A-1 under the Advisers Act, Dune adopted a Code
of Ethics (referred to in this brochure as the “Code”). Dune has adopted institutional
compliance policies and procedures consistent with the requirements of the Advisers Act.
The Code is applicable to all Dune employees or other access persons and governs each
such person’s activities and conduct on behalf of Dune, as well as certain personal activities
and conduct and conflicts of interest. As provided in the Code, Dune employees or other
access persons are required to comply with applicable provisions of federal securities laws
and make prompt reports of any actual or suspected violations of such laws and/or the Code
by Dune or its employees or other access persons. The Code is intended to ensure that
Dune maintains the highest ethical standards in the conduct of Dune’s business, to ensure
that the interests of the Funds and the investors therein are always recognized, respected
and given precedence over those of employees or other access persons, and to ensure that
Dune conducts business with integrity and in compliance with all applicable laws. The
Code includes policies regarding conflicts of interest, confidential information, Dune’s
restricted list, personal investments and trading, gifts and entertainment, political
contributions and employee or other access person conduct. The Code requires that
employees or other access persons pre-clear certain public and private personal securities
transactions, report personal securities transactions on at least a quarterly basis and submit
reports to Dune regarding personal accounts and reportable securities holdings at least
annually. Dune seeks to ensure that employees or other access persons follow its policies
and procedures, by providing each employee or other access person with appropriate
training at the time they are hired or engaged and on a periodic basis thereafter, as
appropriate, including at a minimum annual firm-wide compulsory compliance training.
In addition to training, each employee or other access person is required to sign written
acknowledgements stating that they have read, understand and agree to abide by Dune’s
policies (and with respect to certain matters, such as political contributions, quarterly
certifications and acknowledgements are required as well). As a part of Dune’s compliance
program, employees or other access persons are required to obtain pre-approval to engage
in certain activities, such as personal trading, gifts and political contributions. The Chief
Compliance Officer periodically monitors and audits the policies and procedures outlined
in the Code to ensure continued compliance therewith, including, but not limited to,
conducting email reviews and personal trading reviews, among other tests. Dune has
implemented an electronic portal on which each employees’ or other access persons’
personal trading information is uploaded on a periodic basis to allow Dune and its
compliance professionals to monitor employee or other access persons (and in certain
cases, spouses, family members, etc.) trading activities, among other things. Clients (and
Fund investors) may request copies of this Code by contacting Michael D. Sherman,
Dune’s Chief Compliance Officer, at (212) 301-8337 or at legal@drep.com.

B.,C.and D.

Participation or Interests in Client Transactions and Personal Trading. Generally,
except as permitted in the Funds’ governing documents, Dune or a related person does not
recommend to the Funds, or buy or sell for the Funds’ accounts, securities in which Dune
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or a related person has a material financial interest. Generally, except as permitted in the
Funds’ governing documents, Dune or a related person does not (i) invest in the same
securities that Dune or a related person recommends to the Funds or (ii) recommend
securities to the Funds, or buy or sell securities for the Funds’ accounts, at or about the
same time that Dune or a related person buys or sells the same securities for Dune’s or the
related person’s own account. Notwithstanding each of the foregoing statements, from
time to time, employees or other access persons may seek approval from the Chief
Compliance Officer in accordance with the Code to purchase certain securities for
themselves in which the Funds may hold or may be seeking to acquire an ownership interest
or may otherwise have a relationship with the issuer.

Allocation of Investment Opportunities and Other Accounts. From time to time,
investment opportunities may 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 governing documents for the Funds and Dune’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 Dune with the discretion to allocate on a fair and equitable basis. In addition,
parallel Funds within a family of Funds generally invest in a transaction side-by-side based
on available capital subject to Dune’s policies and each Fund’s governing documents.
Further, Dune or its affiliates may form other partnerships or entities to make investments
and offer investment opportunities in and provide investment advisory services to such
entities from time to time, in accordance with the governing documents for the Funds.

Directors and Officers. Certain employees of Dune serve as directors or officers of
entities through which investments by the Funds are held.

Co-Investment Vehicles. Dune determines in its sole discretion if a portion of an
investment opportunity in which a Fund will invest may be offered to investors or third
parties to participate in through a co-investment vehicle, subject to the terms of such Fund’s
governing documents. Conflicts of interest may arise in the allocation of such investments
to such co-investment vehicles. In accordance with Dune’s investment allocation
guidelines in effect from time to time, Dune may consider a number of factors in
determining the amount of an investment opportunity in which a Fund intends to invest
that may be made available to a co-investment vehicle, which may include, among others,
the following: (i) the terms of the such Fund’s governing documents, (ii) portfolio
composition, (iii) investment size, (iv) the lifecycle of the Fund, (v) the investment risks,
(vi) transaction type, (vii) tax or regulatory considerations and (viii) other relevant factors
as determined by Dune.

The terms of any such co-investment vehicle will be determined by Dune in its sole
discretion, subject to the terms of such Fund’s governing documents and any separate
agreement with a participant therein. Generally, participation in any such co-investment
vehicle is expected to be offered to parties with such knowledge and experience in financial
and business matters necessary to make them capable of evaluating the merits and risks of
the prospective investment. Such parties may include, among others, (a) potential investors
in future investment vehicles managed by Dune (whether or not a current investor in a

24



Dune Fund), (b) investors in Dune’s Funds and (c) third parties, including, but not limited
to, those that have relationships with Dune (such as vendors, agents, joint venture partners
or other persons) or parties which may provide a benefit to Dune.

Dune expects to evaluate at the time whether a party may be eligible to participate in any
co-investment vehicle and may consider a variety of factors that Dune or the General
Partners deem relevant in respect of any such investment in accordance with any applicable
Dune policies at such time which may include, among others, in no particular order, the
following: (1) whether a current investor has expressed an interest in participating in co-
investment vehicles (although it is expected that a number of investors that express an
interest in participating in co-investment vehicles may not be allowed to participate in any
or may receive a smaller amount of participation than such investors anticipate or request),
including, if any, agreements or arrangements entered into between Dune, a Fund and one
or more investors, (2) the perceived expertise of the prospective co-investor in the industry
to which the investment opportunity relates, (3) the perceived ability of the prospective co-
investor to quickly execute on transactions within the requisite timeframe, (4) tax,
regulatory and/or securities law considerations both in terms of the size of the co-
investment and otherwise, (5) potential strategic or value enhancement to the investment,
to the Funds or to Dune, (6) the size of a potential co-investor’s commitments to the Funds,
(7) whether a potential co-investor has a history of participating in Dune sponsored co-
investment vehicles, (8) whether the potential co-investor has demonstrated or is likely to
demonstrate a long-term and/or continuing commitment to the potential success of Dune,
the Funds or other Dune sponsored co-investment vehicles, (9) the perceived ability of the
prospective co-investor to invest an amount of capital that fits the needs of the co-
investment vehicle (taking into account the amount of capital needed as well as the
maximum number of investors that can realistically participate in the transaction) and (10)
other factors and considerations Dune deems relevant at the time. Conflicts of interest may
arise in the allocation of the ability to participate (and the amount of such participation) in
co-investment vehicles. In addition, Dune may agree with certain potential co-investors
(including, but not limited to, third parties and/or current investors) to more favorable rights
with respect to such person’s right to participate in potential co-investment vehicles, and
to the extent any such arrangements are entered into, they may result in less rights to
participate in co-investment vehicles being made available to others. There is no guarantee
for any investor that it will be offered the opportunity to participate in a co-investment
vehicle. Further, Dune and/or the General Partners may modify their approach and policies
with respect to co-investment vehicles noted above and the particular factors they may
consider when allocating investment opportunities and participation in such co-investment
vehicles from time to time in their sole discretion.

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 Dune 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. Subject to the receipt of any approvals or consents that may be required
under the governing documents of the Funds, Dune may offer the right to participate in
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such co-investment vehicles to its employees, officers or directors or to Manager Entities.
The allocation of co-investments is described further in the governing documents for the
Funds and Dune’s policies.

As discussed in Item 5, in the event that a transaction in which a co-investment was
planned, including a transaction for which a co-investment was believed necessary in order
to consummate such transaction, ultimately is not consummated, Broken Deal Expenses
relating to such unconsummated transaction generally will be borne by the Fund(s), and
not by any potential co-investors, that were to have participated in such transaction.
However, to the extent that such co-investors have already invested in a co-investment
vehicle or other vehicle in connection with such transaction, such vehicle will generally
bear its share of such Broken Deal Expenses.

Advisory Committee. Generally, each family of Funds has an advisory committee of
certain investors primarily to evaluate and advise on potential conflicts of interests. As
described in the governing documents of the Funds, the advisory committee will have the
authority, at the request of the applicable General Partner or Dune, to consult with such
General Partner or Dune concerning, and consent to, matters that may involve a conflict of
interest. If such General Partner determines that a material conflict exists, the governing
documents of the Funds generally provide that such matters are required to be submitted
to the advisory committee for consent. In addition, advisory committee approval or consent
may be sought by Dune and such General Partner for other matters as otherwise
contemplated in the Funds’ governing documents.

Other Potential Conflicts of Interest and Transactions with Affiliates. Subject to the
General Partners determining it is in the best interest of the Funds and the receipt of any
approvals or consents that may be required under the governing documents of such Funds,
investments (or portions thereof) may be sold or transferred from one Fund to another or
to or from one or more affiliates of a Fund or the Funds may engage in certain other
transactions with affiliates of Dune. Each General Partner may determine that it is in the
best interest of the Funds to implement a co-investment transaction with certain affiliates
of Dune, including, but not limited to, one or more Funds. The Funds may co-invest with
one another in an investment and may also acquire from or sell to one another all or a
portion of an investment owned by any one of the Funds. In addition, Dune, the General
Partners or a Fund may acquire an investment in anticipation of offering such investment
to another Fund at a future date if, at the time such investment is made, a particular Fund
does not have available capital or is otherwise restricted from acquiring such investment.
The Funds may have divergent interests in connection with these types of investments.
Moreover, there may be uncertainties regarding the valuation or other terms of investments
that are subject to these transactions. Each of the transactions described in this paragraph
generally would be subject to advisory committee approval or consent as described above.

The Funds may acquire investments from or with, sell investments to, co-invest with or
obtain financing from or otherwise engage in business dealings with investment vehicles
or other entities in which one or more members of the General Partners, Dune personnel
(including the Dune Partners), or other persons related to Dune may have a non-controlling
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ownership interest, profits interest, or other interest or affiliation. Such transactions would
be subject to any applicable limitations in the relevant Fund’s governing documents as well
as Dune’s policies and procedures relating to activities that may create a conflict of interest
with the Funds.

Additionally, subject to the receipt of any requisite approvals or consents under the Funds’
governing documents, from time to time, one or more of the Funds may seek to make an
investment in the same issuer having a different seniority in the issuer’s capital structure.
Such transaction may result in a conflict between the interests of such Funds’ if the issuer
becomes distressed and is unable to satisfy the claims of all creditors and security holders.
Under these circumstances, it may not be feasible for Dune to reconcile the conflicting
interests of the Funds in a way that protects each of the Funds’ interests.

Neither Dune nor any of Dune’s professionals or other personnel and/or their respective
affiliates are required to devote their entire time and attention to the affairs of any one of
the Funds. In addition, certain Dune professionals and other personnel and/or their
respective affiliates engage in other investment activities, both for their own accounts and
for one or more of the Funds and/or other accounts simultaneously, which investment
activities may be with respect to other real estate-related vehicles or investments, and no
such person is prohibited from engaging in such investment activities subject to the terms
of Dune’s compliance policies. Such activities may result in a conflict of interest with the
Funds. Accordingly, conflicts may arise in the allocation of such persons’ time, services,
functions and resources as well as opportunities. In particular and as described further in
Item 10 above, Mr. Oliner allocates substantially all of his time to Ridgetop. Further,
Dune’s personnel may engage in personal trading activities that may involve public and/or
private securities or may make other investments, and also may engage other non-Dune
related activities in accordance with Dune’s compliance policies and procedures. Such
activities may result in a conflict of interest with the Funds.

From time to time, Dune, its affiliates and personnel may receive “friends and family” and
similar discounts from properties owned by the Funds under which such properties make
their rooms and/or services available at such rates while visiting such properties for
business or personal reasons. Because properties generally offer such discounts to persons
other than Dune (or its affiliates or personnel) as part of their standard commercial
practices, Dune believes that the potential for conflicts of interest relating to such discounts
IS mitigated.

Dune, its employees or other affiliated personnel and their respective affiliates have
existing and potential relationships with a significant number of corporations, institutions
and individuals, including, but not limited to, with asset managers, lenders, joint venture
partners, members of certain industry groups and similar persons. As a result of these
relationships, Dune may face conflicts of interest in connection with any transactions
involving an investment by the Funds with such persons, including, but not limited to, with
respect to the consideration offered by, and the obligations of, such persons and this may
influence the investment opportunities and operations of the Funds. Such relationships
may extend across one or more Funds and/or Dune and continue with respect to future
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Funds. In determining whether to pursue a particular investment on behalf of the Funds,
these relationships could be considered by the General Partners, and there may be certain
potential transactions that will not be pursued on behalf of the Funds in view of such
relationships. As a result, there can be no assurance that all potentially suitable investment
opportunities that come to the attention of the General Partners will be made available to
the Funds or that these relationships will not influence Dune’s management of the Funds.

Certain of the parties (or their affiliates) noted in the relationships specified above may
invest with, engage in transactions with and/or provide services to, Dune, its employees
and/or other affiliated personnel, and their respective affiliates, and/or the Funds or the
investments they manage. Dune, its employees and/or other affiliated personnel, and their
respective affiliates, may have a conflict of interest with a Fund if they, for example, partner
or invest with any such party that also is a co-venturer (or has another relationship) with
respect to a Fund or a Fund investment. Dune also may have a conflict of interest with a
Fund in recommending a transaction with certain of the parties (or their affiliates) noted in
the relationships specified above to a Fund or a Fund investment. Similarly, Dune may be
presented with opportunities to receive financing and/or other services in connection with
a Fund from certain related or other persons (including investors in the Funds) or their
affiliates that are engaged in lending or other businesses. This subjects Dune to potential
or actual conflicts of interest similar to those noted above, because although Dune selects
service providers that it believes are aligned with its operational strategies and will enhance
investment performance and, relatedly, returns of such Fund, Dune, its employees and/or
other affiliated personnel, and their respective affiliates, may have an incentive to
recommend the related or other person (including an investor) because of its financial or
other business interest. See also Item 8: “Methods of Analysis, Investment Strategies and
Risk of Loss—Investment Risks—Joint Ventures with Third Parties.”
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Item 12 Brokerage Practices

A. Dune has full discretion over the types of investments to be made by the Funds subject to
each of the Funds’ investment strategy and purpose as set forth in the operating agreements
and offering documents for each of the Funds respectively. Dune 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, Dune does not
frequently select broker-dealers for client transactions. In the event that a broker-dealer is
selected, Dune expects to employ a due diligence process to ensure that any such
transaction is executed in the best interest of the Fund taking into account certain factors
such as a broker’s execution capability and trading expertise in addition to pricing.

The Funds do participate in currency and interest rate hedging transactions and Dune
generally uses a third-party vendor to help provide quotes and facilitate execution from
multiple counterparties. Fund transactions are executed with the counterparty with the
intent of seeking best execution for the Funds.

1. Dune does not have any soft dollar arrangements.

2. Dune does not consider whether Dune or a related person of Dune receives Fund
or investor referrals from a broker-dealer or third party because Dune does not
frequently select or recommend broker-dealers.

3. Dune does not have directed brokerage dealings.

B. Generally, aggregation of the purchase or sale of securities for various Fund accounts does

not apply to Dune as Dune primarily invests in private real estate-related investments. See
also Items 11.B., C. and D. of this brochure.
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Item 13 Review of Accounts

A. Monitoring of accounts.

Dune’s investment professionals regularly review and monitor the investments by the
Funds. Dune employs a highly collaborative investment process in which its investment
professionals are involved through the entire investment life cycle from origination,
structuring and asset management to disposition. This approach focuses on teamwork,
guidance and idea sharing among Dune’s investment professionals. Dune’s institutional
investment process centers on its Investment Committee. Through both the Investment
Committee and informal communication fostered by Dune’s flat organizational structure,
Dune’s multi-step investment process allows the investment teams to continuously
incorporate data and feedback throughout the investment lifecycle. Dune believes this
approach leads to more efficient execution and informed decision-making.

Dune’s investment professionals routinely meet to discuss asset management activities as
well as potential new investment opportunities. Dune’s Investment Committee convenes
as necessary to consider and approve new investment opportunities, material investment
decisions regarding the Funds’ existing investments and certain other key actions. The
Investment Committee offers insight and recommendations to the deal teams throughout
the underwriting, asset management and disposition process.

The Investment Committee, along with the Co-ClOs, are an integral part of the quarterly
asset review and business planning process and approve material asset management
actions. Dune generally employs a comprehensive asset management model, in which the
Partner and investment team who originate the investment execute the business plan
through disposition. Dune generally develops detailed asset management plans as part of
its investment process and oversees the implementation of the strategy. Dune generally
meets periodically to review the progress of each investment and to evaluate significant
milestones. In addition, Dune performs an update to the underwriting of each investment
quarterly.  This process generally includes a reevaluation of the business plan, a
comparison of budgeted versus actual performance and a recommendation for any changes,
if necessary, in the investment model and business plan. This extensive review and
communication process is an integral component in managing risk. Dune’s asset
management process also generally involves significant ongoing dialogue among the
investment professionals, in addition to the periodic meetings and the quarterly reviews.
In addition, Dune’s asset management and investment valuation process is performed on a
quarterly basis by Dune’s Valuation Committee, which is chaired by the Chief Financial
Officer. Quarterly, Dune’s Valuation Committee is responsible for approving the fair value
of each investment in accordance with Dune’s valuation policy.

The investment professionals that are primarily responsible for a particular investment
continually analyze and evaluate each investment and communicate with the property
manager, operator and/or developer partner with respect to the asset and its operations. In
addition, Dune’s investment professionals engage in site visits and/or meetings with the
managers, operators and/or developer partners at each investment on a regular basis.
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B. Review triggers. Dune’s investment professionals regularly supervise and monitor the
activities of the Funds, as referenced in Item 13.A of this brochure.

C. Reports to Clients. Dune holds an annual meeting with the investors in the applicable
Funds to review and discuss the Funds’ investment activities. In addition, Dune generally
holds periodic conference calls with the Funds’ investors to provide investment updates
and in connection with such calls Dune generally provides summary materials containing
investment updates. Further, on a periodic basis, Dune provides update letters as to the
Funds’ activities to the Funds’ investors, including, but not limited to, information as to
new acquisitions or dispositions of investments. As discussed in Item 5.C of this brochure,
expenses associated with reporting and providing information to existing and prospective
investors in the Funds are borne by the Funds.

In addition, Dune furnishes to all of the Funds’ investors audited financial statements with
respect to each Fund annually generally within 120 days after year end and unaudited
financial statements generally within 90 days of the end of the other three calendar quarters.
Tax information is provided when available to investors and annual tax information is
generally provided by April 15™.

Dune also distributes certain other reports to the Funds’ investors upon specific request

from time to time. More information related to such reports is found in the Funds’
governing documents.
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Item 14 Client Referrals and Other Compensation

A. Third party compensation. Dune does not receive economic benefits as a result of

investment advice or advisory services provided by Dune to the Funds, other than from the
Funds and their investors.

B. Compensation for Client referrals. Neither Dune nor any of its related persons
compensates any person who is not a supervised person for Client referrals. However,
from time to time, in the context of organizing a Fund, the Funds may compensate one or
more placement agents for referrals of Fund investors. In such case, generally the
management fee payable to Dune is reduced by the amount of fees paid to placement
agents. The form of compensation received by a placement agent may be a cash fee and/or
an allocation of profits (or carried) interest in a General Partner.
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Item 15 Custody

With respect to the management of investments for the Funds, Dune or the General Partners have,
or may be deemed to have, custody of certain monies or securities of the Funds. Rule 206(4)-2
under the Advisers Act (the “Custody Rule”), imposes specific conditions on Dune as a registered
investment adviser with respect to those securities and other assets that fall under the purview of
the Custody Rule and are held by the Funds. Dune adheres to the applicable requirements of the
Custody Rule with respect to each Fund for which it or an affiliate serves as general partner or
managing member. All Fund securities and other assets that fall under the purview of the Custody
Rule are held in the applicable Fund’s name or by Dune or its affiliates as agent or trustee for the
Fund with a qualified custodian, to the extent required by the Custody Rule. In addition, Dune
delivers to all investors (or other beneficial owners) in each of the Funds an audited financial
statement for their Fund, with a written opinion of an independent public accountant, in accordance
with generally accepted accounting principles, on an annual basis and within 120 days of each
Fund’s fiscal year end.
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Item 16 Investment Discretion

Dune exclusively manages the business of the Funds and has discretionary investment authority to
manage the making of new investments by the Funds and the management of the existing
investments held by the Funds. Generally, this discretionary authority is provided for in each
Fund’s governing documents and the investment management agreement with Dune and is subject
to the terms and limitations thereon set forth in such agreements. Please refer to Item 4 of this
brochure for information regarding Dune’s advisory business.
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Item 17 Voting Client Securities
A and B.

Pursuant to Rule 206(4)-6 under the Advisers Act and in accordance with Dune’s fiduciary
duty, Dune adopted a general policy to vote proxies for companies in which the Funds have
investments in the best interest of the Funds as determined by Dune. Dune maintains that
company management generally is best suited to make the decisions that are essential to
the ongoing operation of the company. Therefore, Dune generally will vote proxies in line
with company management. However, if a situation arises where Dune believes that
company management’s proposal does not maximize value for the Funds, Dune will vote
against company management. In such instances, the reason for the decision and a record
of the vote will be retained by Dune.

A situation may occur in which Dune is required to vote a proxy while a conflict of interest
with a Fund exists. To protect the Funds against a breach of Dune’s duties owed to them,
on any occasion when Dune believes that a proxy vote may present a conflict of interest,
Dune’s investment professionals will conduct a conflict analysis and accordingly in certain
circumstances Dune may seek advice regarding any such potential conflict including from
the advisory committee of the Funds. Dune will document the matter and preserve such
documentation in accordance with its policy on record retention.

Clients (and Fund investors) may contact Michael D. Sherman by telephone, at (212) 301-
8337 or email at legal@drep.com to obtain, free of charge, a copy of Dune’s proxy voting
policy or to obtain any other information with respect to proxy votes, including how proxies
were voted.
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Item 18 Financial Information

A. Dune does not require or solicit prepayment of fees per Fund six months or more in
advance.

B. Dune is not aware of any financial conditions that would be reasonably likely to impair
Dune’s ability to meet contractual commitments to the Funds.

C. Dune has not been the subject of a bankruptcy petition at any time during the past ten years.
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Item 19 Requirements for State-Registered Advisers

Dune is not registering and is not already registered with one or more state securities authorities.
Therefore, this Item 19 is inapplicable.
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