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SHERMAN OAKS, CA 91411

Signatures
Jason Boling 04/07/2016

**Signature of Date
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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

CFO

(D) Date
Exercisable Date

23)

Expiration

02/02/2019

Title

Common
Stock

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

) Each performance stock unit represents a contingent right to receive one share of Common Stock of Cherokee Inc. (the "Company") upon

achievement of specified performance criteria as described in notes (2) and (3).

The performance stock units vest in up to three increments if the average closing price of the Company's Common Stock during the

month preceding the end of the Company's fiscal year is at least (i) $18.58 for the Company's fiscal year ending January 28, 2017 ("Fiscal

2017"), (ii) $20.44 for the Company's fiscal year ending February 3, 2018 ("Fiscal 2018") and (iii) $22.48 for the Company's fiscal year

2) ending February 2, 2019 ("Fiscal 2019"). If a price target is met, one-third of the shares subject to the award will vest. If such target is not

met, one-third of the shares subject to the award will not vest and will roll over to the following fiscal year. For example, if at the end of
Fiscal 2017 the Company's average closing share price for the month preceding the end of Fiscal 2017 is below $18.58, no portion of the
performance stock award will vest and one-third of the total shares subject to the award will roll forward for potential vesting in Fiscal

2018.

3) Similarly, if both of the price targets for Fiscal 2017 and Fiscal 2018 are not met, all shares subject to the performance stock award may
still vest in the event that the Company's average closing share price for the month preceding the end of Fiscal 2019 is at least $22.48.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number.
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