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This Investment Adviser Brochure (“Brochure”) provides information about the qualifications and 
business practices of Panagram Structured Asset Management, LLC (“Panagram”). If you have any 
questions about the contents of this Brochure, please contact us at compliance@p-gram.com or 212-
970-1000.  
 
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 authority. Additional information regarding 
Panagram is also available on the SEC’s website at www.adviserinfo.sec.gov.  Registration as an 
investment adviser does not imply a certain level of skill or training. 
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2 
 

ITEM 2 - MATERIAL CHANGES 
 
This is the first Brochure filed by Panagram, and as such, there are no material changes to report.  
In the future, this Item will identify and discuss the material changes since the most recent annual 
update. 
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ITEM 4 - ADVISORY BUSINESS 
 
General 
 
Panagram offers investment advisory services to institutional clients, primarily focusing on 
structured credit, including the debt and equity tranches of collateralized loan obligations 
(“CLOs”), as well as asset-backed securities (“ABS”). 
 
Panagram is a Delaware limited liability company that was formed on November 16, 2020.  
Panagram is a wholly owned subsidiary of Panagram Holdings, LLC, which is ultimately owned 
by Eldridge Industries, LLC ("Eldridge"), a private investment firm. Todd Boehly is the Chairman, 
Chief Executive Officer, and controlling member of Eldridge. 
 
Panagram comprises members of an internal structured credit team at Eldridge that has worked 
together under the leadership of John E. Kim, Principal, since 2014. Since then, the team has 
managed ABS and CLO investments for Eldridge and its affiliates. In addition, the team has 
established securitization programs on behalf of Eldridge businesses. Drawing on this expertise, 
Eldridge launched Panagram with this team to offer structured credit investment advisory services 
to Eldridge and to third-party institutional and high net worth clients. 
 
Clients 
 
Panagram provides or expects to provide investment advisory services to (i) separately managed 
accounts (the “SMAs”), (ii) private pooled investment vehicles (the “Funds”), and third-party 
investment managers (such managers, together with the SMAs and the Funds, the “Clients”). 
 

• SMAs: Panagram will provide advisory services to each SMA under a separately negotiated 
investment management or similar agreement.  
 

• Funds: Panagram will provide advisory services to the Funds, which generally are expected 
to be structured as limited partnerships or limited liability companies. The general partner 
or equivalent of each Fund (“General Partner”) will delegate investment management 
authority for the applicable Fund to Panagram under each Fund’s operating agreement or 
other governing document. Such investment management services will be provided 
directly to the Funds and not individually to the Funds’ investors (each, an “Investor”).  
The Funds will be organized to be exempt from registration under the Investment Company 
Act of 1940, as amended, (the "Investment Company Act") and their securities or interests 
are expected to be exempt from registration under the Securities Act of 1933, as amended 
(the "Securities Act").  

 
• Third-Party Investment Managers: Panagram expects to provide, through a sub-advisory 

agreement with the applicable third-party manager, advisory services for funds that such 
third-party manager raises and manages. 

 
Panagram also expects to provide investment advisory services to one or more publicly traded 
closed-end funds that will be registered as investment companies under the Investment Company 
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Act. 
 
Client Documentation 
 
Additional information about each Fund can be found in the relevant Fund’s governing documents, 
such as private placement memorandums, operating agreements, investment management or 
advisory agreements, and certain other documents, as applicable (the “Fund Documentation”). 
Documentation for SMAs generally will consist of an investment management or advisory 
agreement, which will contain, among other things, guidelines and restrictions regarding the types 
of investments and overall composition of a Client’s portfolio, as well as Panagram’s role and 
authority with respect to the portfolio (“SMA Documentation”). The documentation for third-party 
managers generally will consist of a sub-advisory or sub-management agreement, which would 
also include guidelines, restrictions, and terms relating to Panagram’s role and authority with 
respect to the portfolio Panagram has been retained to sub-advise (“Sub-Adviser Documentation,” 
and together, with the Fund Documentation and the SMA Documentation, the “Client 
Documentation”).  
 
With respect to the Funds, Panagram may enter into side letter agreements or other similar separate 
agreements with certain Investors (which may include affiliates of Panagram), in a Fund that have 
the effect of establishing rights under or altering or supplementing the terms of Client 
Documentation with respect to such Investors. Such different or supplemental terms may include, 
but are not limited to, information rights, excuse or "opt out" rights with respect to certain 
investments, reduced management fees and/or carried interest/performance fees, and most favored 
nations clauses. Additional information with respect to side letter or other arrangements will be 
found in Client Documentation. 
 
Panagram, in its sole discretion, may offer more favorable terms (e.g., lower investment 
minimums, reduced or eliminated fees) to its personnel, related persons, or others, including with 
respect to dedicated vehicles that invest in or alongside a Fund. Similarly, SMAs or Funds 
managed by Panagram may have different terms, including different fee arrangements and/or terms 
similar to those described above, than other similarly situated Funds or SMAs. 
 
Regulatory Assets Under Management 
 
As of March 31, 2021, the amount of assets managed by Panagram was approximately 
$13,421,711,026. Of the $13,421,711,026 Panagram manages, $11,888,083,647 is managed on a 
discretionary basis. 
 
ITEM 5 - FEES AND COMPENSATION 
 
Management and Incentive Fees 
 
In general, Panagram will receive an advisory fee (“Management Fee”) and/or a performance-
based fee (“Incentive Fee,” and together, with the Management Fee, the “Fees”)) from Clients. 
Panagram does not maintain a fixed fee schedule for Clients. Fees are negotiable and vary across 
Clients based on the type of services provided, size of the account, and the overall relationship 



6  

between Panagram and the Client. Fees charged may vary among Investors in the same Fund. 
Panagram, in its sole discretion, may reduce, waive, or calculate differently the fees with respect 
to any Investor through Client Documentation.  
 
Panagram will generally receive Fees for managing Funds and SMAs. The amount of the 
Management Fee will be based on a percentage of either the net asset value of a Client, the gross 
asset value of Client, or such other reference amount as negotiated with a Client. The calculation 
of the Fees will be dependent on various factors which are described in more detail in the 
applicable Client Documentation.  Panagram expects to deduct the Management Fee directly from 
Clients or otherwise bill Clients on a quarterly basis in arrears, and expects to generally prorate 
such fees for a period that is less than a calendar quarter. In the event a Client pays Management 
Fees to Panagram in advance, a pro rata portion of such fees will be refunded in the event that such 
Client is terminated prior to the end of the applicable billing period based on the number of days 
elapsed during such period. 
 
In addition, certain Clients will be assessed Incentive Fees based on the net profits allocable to the 
Client during a particular performance period, which may be quarterly, annually, or may extend to 
the life of the Client. Such Incentive Fees may be subject to certain specified preferred returns or 
hurdle amounts. Panagram’s receipt of Incentive Fees will be set forth in the applicable Client 
Documentation that is provided to prospective Clients. Incentive fees will be structured in 
accordance with the Investment Advisers Act of 1940, as amended (the “Advisers Act”). 
 
 Additional Fees 
 
Panagram may charge SMA clients additional fees such as subscription fees, commitment fees, 
and/or exit fees in addition to the Fees mentioned above, each as agreed in the relevant Client 
Documentation. Panagram, in its sole discretion, can elect to reduce, waive, or calculate differently 
the fees with respect to any Client. 
 
The one-time subscription fee is typically a mutually agreed upon fixed amount, which will be 
payable one time in connection with the opening of an SMA. This fee is designed to compensate 
Panagram for the costs of establishing the SMA. The one-time fee may vary from Client to Client 
based upon the type of services provided, the size of the account, and the relationship between the 
Client and Panagram.  
 
The ongoing subscription fee is typically a mutually agreed upon fixed amount, which will be 
payable on a monthly, quarterly, or annual basis pursuant to the Client Documentation. This 
ongoing fee is designed to compensate Panagram for ongoing non-investment related services 
Panagram may provide to certain Clients. Such services are expected to include, without limitation, 
reviewing and consulting on the structure of CLOs and ABS, assisting with obtaining ratings for 
assets, consulting on balance sheet management in connection with structured products, and other 
non-investment advisory services that may be requested by Clients and subject to Client 
Documentation. 
 
Panagram may also charge an exit fee upon early termination of an SMA client. The purpose of 
such fee is to provide compensation to Panagram for seeking to identify, source, or present 
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investment opportunities from the date of the SMA until termination of the SMA in accordance 
with its terms. Exit fees compensate Panagram for services rendered and resources committed by 
Panagram prior to such early termination. 
 
All fees applicable to a Client will be described in the applicable Client Documentation. Clients, 
Investors, and prospects should review applicable Client Documentation carefully before making 
any investment decision. To the extent there is a deviation between the general descriptions 
provided in this Brochure and the provisions and disclosures in Client Documentation applicable 
to a specific Client, the terms of the Client Documentation shall govern. 
 
Expenses 
 
In addition to the fees described above, Clients will bear (or reimburse Panagram) the costs and 
expenses described below, subject to the relevant Client Documentation. 
 
Expenses paid by SMA Clients will be separately negotiated and documented in the relevant Client 
Documentation.  
 
Funds will generally be responsible for their own expenses, as described further in the applicable 
Fund Documentation. For example, Panagram expects the Funds to pay expenses including, but 
not limited to: legal; accounting (including external accounting and valuation expenses); auditing 
and other professional expenses; tax preparation and other tax related expenses (including 
preparation costs of financial statements, tax returns, and reports to Investors); administrator and 
other service provider fees and expenses; insurance expenses (including directors’ and officers’ 
insurance, errors and omissions insurance, fidelity insurance, and other similar policies); 
organizational expenses; expenses associated with reporting to existing and prospective Investors; 
expenses of regulatory filings and reporting to the extent they are in connection with, relate to, or 
derive from, the Fund or its investment activities; fees and expenses related to the negotiation of 
agreements with Investors, including side letters; expenses incurred in connection with portfolio 
assets and prospective portfolio assets (and evaluating those investments) whether or not 
consummated, including, without limitation, research products and services, travel-related costs 
and expenses, retainers to third party consultants/advisors, research reports and consultations 
(including, without limitation, expert consultants and third party consultants/advisors), statistical 
data, market data, and portfolio management analytics and software, including, without limitation, 
third-party electronic data storage and processing related to research; all transaction and 
investment-related costs and fees, including, without limitation, commissions, interest on margin 
accounts and other indebtedness, fees, costs, expenses, and other obligations, including principal, 
interest, and any fees (including commitment fees) and expenses in connection with any 
borrowing, guarantee, or other credit support entered into in accordance with Fund Documentation, 
expenses relating to the offer and sale of Fund interests (including, but not limited to, expenses 
related to registration, exemption, and Investor subscription filings made by or on behalf of the 
Fund); custodial and banking fees, registrar and transfer agent fees, bank service fees; out-of-
pocket fees and expenses incurred by the applicable Fund, its General Partner, or any of their 
affiliates in connection with any conference or meeting of its Investors or other contact with its 
Investors (including travel, meals, and entertainment); all costs and expenses associated with 
operating any feeder vehicle to the Fund, including all expenses associated with its organization, 
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management, operation, winding-up, liquidation, and dissolution, but not overhead expenses of 
Panagram (such ordinary expenses include items such as employee compensation, office rent, 
utilities, and general office expenses); expenses incurred in connection with the Fund’s dissolution, 
liquidation, winding-up, and termination; and other reasonable expenses related to the purchase, 
sale, or transmittal of the Fund’s assets. Generally included in the expenses permitted to be borne 
by a Fund are the fees, costs, expenses, liabilities, and obligations of legal counsel, consultants, 
and/or other services providers to procure, develop, establish, review, revise, customize, upgrade, 
and/or negotiate relationships relating to the foregoing items. In certain cases, these or similar 
expenses are expected to be charged to an affiliate and/or at the level of an intermediate holding 
company for operational, administrative, tax, or other reasons. 
 
Brokerage fees for Clients may be incurred in accordance with the practices set forth in Item 12— 
Brokerage Practices. 
 
When Panagram incurs expenses on behalf of multiple Clients, it will seek to allocate the expenses 
among the applicable Clients in accordance with its practices in effect from time to time. 
Panagram’s allocation methodologies seek to allocate expenses in a manner that generally reflects 
each Client’s relative consumption of resources, relative allocation of benefits, and/or other 
considerations that may be appropriate under the circumstances. In some circumstances, to the 
extent set forth in Client Documentation, a Client will bear 100% of the expenses attributable to 
an unconsummated investment. 
 
Panagram and its affiliates may use some of the same service providers that are retained for Clients. 
In some cases, rates or discounts may be offered to Panagram or its affiliates by these service 
providers, which may differ from those rates offered to Clients by the same service providers. 
There is no assurance that Panagram will secure favorable rates or discounts for Clients. 
 
ITEM 6 - PERFORMANCE-BASED FEES AND SIDE-BY-SIDE MANAGEMENT 
 
As mentioned under Item 5—Fees and Compensation, Panagram expects to receive Incentive Fees  
from “Qualified Clients,” (as defined in Rule 205-3 under the Advisers Act) in accordance with 
applicable requirements of the Advisers Act and terms set forth in the relevant Client 
Documentation.  
 
Incentive Fees or other performance-based compensation reward Panagram for positive 
performance and may create an incentive for Panagram to make more speculative investments 
and/or different decisions regarding the timing and manner of the realization of such investments 
than would be made if such Incentive Fees were not allocated to Panagram.  
 
Advising Clients that do not pay Incentive Fees, or pay lower Incentive Fees alongside Clients 
who do pay such fees, could present a conflict of interest because Panagram may be incentivized 
to favor Clients who will pay, or pay a higher amount of, Incentive Fees.   
 
Panagram’s role in determining the fair value of investments in Clients’ portfolios may also pose 
a conflict because Panagram has an incentive to value investments either higher or lower, as the 
case may be, in order to affect Client performance or to generate increased Incentive Fees. 
Panagram has policies designed to monitor, mitigate, and resolve such conflicts. Please see Item 
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11 for more information on Panagram’s valuation policies.  
 
“Side-by-side management” refers to the simultaneous management of multiple types of Client 
accounts and/or investment products. As discussed throughout this Brochure, Panagram expects 
to manage a variety of Clients who will pursue investment objectives, policies, or strategies that 
are similar to, competing with, or complementary to one another. Side-by-side management gives 
rise to a variety of potential and actual conflicts of interest for Panagram, including the incentive 
to favor certain Clients with performance-based fees, higher fee-paying Clients, or those Clients 
where Panagram and/or its affiliates and/or respective personnel have a pecuniary interest. 
Panagram has a trade allocation policy designed to mitigate these conflicts by seeking to allocate 
investment opportunities among eligible Clients in a manner deemed by Panagram to be fair and 
equitable over time, subject to, and consistent with, Client Documentation and Clients’ investment 
guidelines, objectives, risk parameters, and other restrictions.  
 
ITEM 7 - TYPES OF CLIENTS 
 
Clients are expected to include Eldridge and its affiliates, as well as third-party insurance 
companies, other institutional investors, and the Funds, which will be organized to be exempt 
under the Investment Company Act.  An Investor in a Fund generally must be an “accredited 
investor” within the meaning of Rule 501 of Regulation D under the Securities Act of 1933 and a 
“qualified purchaser” as defined in Section 2(a)(51) of the Investment Company Act. Clients are 
also expected to include, directly or indirectly, employees of Panagram or its affiliates and 
members of their families and/or affiliates of Panagram or Eldridge. 
 
The minimum initial investment in the Funds will be set forth in the applicable Client 
Documentation; however, the applicable General Partner may, in its sole discretion, permit 
investments below the minimum amount. Minimum investment amounts and investor qualification 
standards for SMAs and other Clients will be determined on a case-by-case basis, taking into 
account, among other things, the nature of the investment strategy and investment objectives. 
Accordingly, there is no set minimum amount for SMAs, and such amounts could vary. 
 
ITEM 8 - METHODS OF ANALYSIS, INVESTMENT STRATEGIES AND RISK OF 
LOSS 
 
General 
 
Panagram’s overall investment strategy is described below. Investors should review each Fund’s 
private placement memorandum, operating agreement and/or other related documents and SMAs 
should review the applicable investment management or advisory agreement for more detailed 
information regarding the investment strategies to be employed in connection with and/or any 
investment restrictions that pertain to their particular investments. There can be no assurance that 
Panagram will achieve a Client’s investment objectives and a loss of investment may be possible. 
 
Methods of Analysis and Investment Strategies 
 
Panagram provides investment advisory services to Clients with respect to investments in CLO 
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equity and debt securities and related investments, including, but not limited to, loan accumulation 
facilities and debt and similar securities relating to issuers who invest in corporate loans, in 
accordance with Client Documentation and consistent with a Client’s investment objectives. 
Investments may be made directly by a Client or through one or more subsidiaries of affiliated 
entities of a Client. Funds may, in the future, use leverage in connection with such Fund’s 
investment objective. 
 
Panagram’s investment team is responsible for identifying investment opportunities for each Client 
in accordance with the applicable Client’s stated investment objectives and strategies. Panagram’s 
investment team utilizes a variety of methods to proactively source and analyze investments, 
including leveraging its investment team’s industry experience and extensive network of contacts, 
performing due diligence on, and engaging in discussions with, CLO collateral managers, utilizing 
third party and proprietary quantitatively based financial and analytical models to aid in selecting 
and monitoring investments, and ongoing review of deals in the market. 
 
Panagram also provides investment advisory services to Clients with respect to investments in 
ABS, including, but not limited to, securities backed by pools of assets such as data center leases, 
wireless tower leases, large-ticket equipment leases and loans, solar loans, consumer loans, auto 
floorplan loans, aircraft leases, franchise fees, and structured settlements. Panagram’s investment 
team leverages its experience in the ABS market to select and analyze investments that are 
appropriate for its Clients. 
 
As discussed in Item 13—Review of Accounts, investment opportunities for each Client are 
generally reviewed by Panagram’s investment committees or its delegates.  
 
Risk of Loss 

The summary below is not a complete or exhaustive list or explanation of all risks involved in an 
investment in the Clients. Prospective and existing investors are advised to review the Client 
Documentation for full details on the investment, operational, and other actual and potential risks 
associated with a particular Client. The risks involved include, but are not limited to: 
 

• General Economic Activity and Market Risk.  Certain events particular to a specific market, 
as well as general economic and political conditions, may have a significant negative 
impact on the operations and profitability of a Client’s investments and/or on the fair value 
of a Client’s investments. These uncertainties could have a material adverse effect on ABS 
and CLO securities, CLO collateral managers, CLOs, ABS issuers, investment vehicles 
that invest in CLOs and/or corporate loans, investment vehicles that invest in ABS, and 
underlying obligors’ businesses, financial conditions, results of operations, and prospects. 
Any impact on obligors could impair their ability to make payments, which would affect 
an issuer’s ability to make debt service payments or distributions on asset-backed 
securities.  

The value of a Client’s investments could decline due to changing social, economic, 
political, regulatory or market conditions and events (such as natural disasters, epidemics 
and pandemics, terrorism, conflicts, and social unrest) beyond the control of Panagram that 
cannot be fully predicted. A recession, slowdown, and/or sustained downturn in the U.S or 



11  

global economy (or any particular segment thereof) could have a pronounced impact on a 
Client, result in significant losses to a Client, impede the ability of a Client’s portfolio 
companies to perform under or refinance their existing obligations, and impact a Client’s 
ability to effectively deploy its capital or realize its investments on favorable terms. 

Pandemics and other widespread public health emergencies, including severe acute 
respiratory syndrome, avian flu, H1N1/09 flu and, most recently, the coronavirus, have 
resulted in market volatility and disruption. Any future outbreak of an infectious disease or 
other serious public health concern, together with any resulting restrictions on travel or 
quarantines imposed, could have a negative impact on the economy and business activity 
in the countries in which a Client may invest, which may adversely affect the performance 
of a Client’s investments. 

• General Risks of Investing in CLOs. Investments in CLO securities and other related 
structured finance securities involve many risks. CLOs and structured finance securities 
are generally backed by an asset or a pool of assets (typically corporate loans and other 
credit-related assets in the case of a CLO) which serve as collateral. Investors in CLO and 
structured finance securities ultimately bear the credit risk of the underlying collateral. If 
there are defaults or the relevant collateral otherwise underperforms, scheduled payments 
to senior tranches of such securities take precedence over those of mezzanine tranches, and 
scheduled payments to mezzanine tranches take precedence over those of 
subordinated/equity tranches. Therefore, CLO and other structured finance securities may 
present risks similar to those of other types of debt obligations and, in fact, such risks may 
be of greater significance in the case of CLO and other structured finance securities. In 
addition to the general risks associated with investing in debt securities, CLO securities 
carry additional risks, including, but not limited to: (1) the possibility that distributions 
from collateral assets will not be adequate to make interest or other payments; (2) the 
quality of the collateral may decline in value, or default; and (3) the fact that investments 
in CLO equity and junior debt tranches are subordinate to other senior classes of CLO debt. 
Additionally, changes in the collateral held by a CLO may cause payments on the 
instruments held by a Client to be reduced, either temporarily or permanently. Structured 
investments, particularly the subordinated interests in which a Client may invest, are less 
liquid than many other types of securities and may be more volatile than the assets 
underlying the CLOs that a Client may hold. In addition, CLO and other structured finance 
securities may be subject to prepayment risk. Further, the performance of a CLO or other 
structured finance security may be adversely affected by a variety of factors, including the 
security’s priority in the capital structure of the issuer thereof, the availability of any credit 
enhancement, the level and timing of payments and recoveries on the underlying 
receivables, loans or other assets that are being securitized, remoteness of those assets from 
the originator or transferor, the adequacy of and ability to realize upon any related collateral 
and the capability of the servicer of the securitized assets. There are also the risks that the 
trustee of a CLO does not properly carry out its duties to the CLO, potentially resulting in 
loss to the CLO. In addition, the complex structure of the security may produce unexpected 
investment results, especially during times of market stress or volatility. Investments in 
structured finance securities may also be subject to liquidity risk. 

• General Risk of Investing in ABS. An investment in ABS is subject to valuation, interest 
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rate, credit, and liquidity risks. The underlying pool of assets (such as data center leases, 
wireless tower leases, large-ticket equipment leases and loans, solar loans, consumer loans, 
auto floorplan loans, aircraft leases, franchise fees, and structured settlements) provides the 
interest and principal payments to investors. Investors in ABS bear similar risks to 
investors in CLO securities and other structured finance securities, such as risk of non-
payment if an investment is made in a subordinated/equity tranche, and risk that the pool 
of assets that serve as collateral do not perform or do not generate sufficient cash flow to 
meet debt obligations. 

• Risk of Dependence on Managers of CLOs and Lack of Registered Investment Company 
Status of CLOs. A Client will sometimes rely on CLO collateral managers to administer 
and review the portfolios of collateral they manage. The actions of the CLO collateral 
managers may significantly affect the return on a Client’s investments. The ability of each 
CLO collateral manager to identify and report on issues affecting its securitization portfolio 
on a timely basis could also affect the return on a Client’s investments. A Client will also 
rely on CLO collateral managers to act in the best interests of the CLOs that they manage. 
If any CLO collateral manager were to act in a manner not in the best interest of the CLO 
it manages (e.g., with gross negligence, reckless disregard, or in bad faith), this could 
adversely impact the overall performance of a Client’s investments. In addition, CLOs in 
which a Client intends to invest or in which Panagram intends to invest on behalf of Clients 
are generally not registered as investment companies under the Investment Company Act. 
As a result, investors in these CLOs are not afforded the protections that shareholders in 
an investment company registered under the Investment Company Act would have. 

• Subordination. For any securitized product, cash flow distributions generally follow a 
waterfall payout structure, typically distinguishing between senior tranches, mezzanine and 
junior tranches, and equity tranches. Payments are first applied to pay principal and interest 
to the most senior tranches and then flow down to junior tranches in order of seniority 
pursuant to the securitization transaction’s governing document. Lower-rated tranches hold 
increasingly subordinated rights to the collateral and payment stream, and to the extent any 
losses are incurred by a securitization vehicle in respect of its underlying collateral, these 
losses will be borne first by the most subordinated tranche. 

• Interest Rate Risk. The fair value of certain of a Client’s investments may be significantly 
affected by changes in interest rates. Although corporate loans are generally floating rate 
instruments, a Client’s investments in corporate loans through CLOs are sensitive to 
interest rate levels and volatility. Although CLOs are generally structured to mitigate the 
risk of interest rate mismatch, there may be some difference between the timing of interest 
rate resets on the assets and liabilities of a CLO. Such a mismatch in timing could have a 
negative effect on the amount of funds distributed to CLO equity investors. In addition, 
CLOs may not be able to enter into hedge agreements, even if it may otherwise be in the 
best interests of the CLO to hedge such interest rate risk. Furthermore, in the event of a 
significant rising interest rate environment and/or economic downturn, loan defaults may 
increase and result in credit losses that may adversely affect the cash flows from 
investments held in a Client account, the fair value of a Client’s assets, and operating 
results. In the event a Client’s interest expense was to increase relative to income, or 
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sufficient financing became unavailable, the return on investments and cash available for 
distribution to Investors or Clients or to make other payments would be reduced. 

• Phase Out of LIBOR as a Benchmark Rate. The interest payable with respect to loans held 
in a Client’s portfolio is expected to be based on LIBOR (although it could be based on an 
alternative index under certain circumstances), and such interest rate is currently expected 
to fluctuate based on changes in LIBOR. The UK’s Financial Conduct Authority’s (“FCA”) 
intention is that after 2021, it will no longer be necessary for the FCA to persuade, or to 
compel, banks to submit to LIBOR. As a result, the survival of LIBOR in its current form, 
or at all, is not guaranteed after 2021. If LIBOR is discontinued as a benchmark rate or if 
a particular alternative benchmark rate is proposed (or required) as a transition upon the 
occurrence of one or more future events, any of the following are likely to occur: (i) 
increase in the volatility of LIBOR prior to the consummation of any such change, (ii) 
increase in the portion of leveraged loans and other investments which calculate interest 
on the basis of a benchmark other than LIBOR or bear interest at a fixed rate (which could 
result in decreased interest payable with respect to one or more loans, (iii) increase in the 
volatility in price or liquidity of leveraged loans and other debt instruments, (iv) decrease 
in the likelihood that Panagram can hedge interest rate risks even when authorized pursuant 
to written agreements, or (v) negative impacts on the liquidity of securities. 

If and/or when LIBOR is phased out or eliminated as a benchmark rate, it is uncertain 
whether broad replacement conventions in the leveraged loans and CLO markets will 
develop or be required by relevant regulators and, if so, what those conventions will be, 
whether they will be similar to each other and whether they (or any of them) will create 
adverse consequences for the Clients or noteholders or any loans. If no such conventions 
develop or if changes in the benchmark are dependent upon mutually agreed amendments 
thereto by the parties to individual contracts, it is uncertain what effect broadly divergent 
interest rate calculation methodologies in the markets or timing with respect to such 
amendments will have on the price and liquidity of investment, the Clients and the ability 
of Panagram to effectively mitigate interest rate risks. While a Client might be able to agree 
to a future hardwired amendment to provide for interest based on an alternative reference 
rate instead of LIBOR upon the occurrence of certain events, there can be no assurance that 
any such amendment or designation (a) will occur, (b) will effectively mitigate interest rate 
risks or result in an equivalent for determining an alternative reference rate, including 
mismatches between the methodology and timing, (c) will occur prior to any date on which 
such Client suffers adverse consequences from the (actual or potential) phase out, 
elimination, or modification of LIBOR, or (d) will not have a material adverse effect on 
such Client. 

• Risks Related to Ratings. Certain Client investments will be rated by one or more ratings 
agencies. Credit ratings of borrowers represent the opinions of the rating agencies 
regarding the likelihood of payment of certain obligations when due but are not a guarantee 
of the creditworthiness of obligors or the repayment of (or payment of interest on) a credit 
obligation. In addition, if rating agencies do not make timely changes to credit ratings in 
response to evolving events, the financial condition of an obligor at any given time could 
be better or worse than what the current rating indicates. Therefore, the ratings assigned to 
a borrower or its loan by a rating agency will not fully reflect the true risks of holding a 
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credit in a Client portfolio. 

• Credit Risk. If a credit investment in a Client’s portfolio declines in price or fails to pay 
interest or principal when due because the issuer or debtor, as the case may be, experiences 
a decline in its financial status, either or both of a Client’s income and net asset value may 
be adversely impacted. Non-payment would result in a reduction of a Client’s income (or, 
in the case of a fixed income security held by a Client, a reduction in the value of the 
applicable security), and, potentially, a decrease in a Client’s net asset value. With respect 
to a Client’s investments in CLO securities, ABS securities, and credit investments that are 
secured, there can be no assurance that liquidation of collateral would satisfy the issuer’s 
obligation in the event of non-payment of scheduled dividends, interest, or principal, or 
that such collateral could be readily liquidated. In the event of bankruptcy of an issuer, a 
Client could experience delays or limitations with respect to its ability to realize the 
benefits of any collateral securing a CLO security, ABS security, or credit investment. To 
the extent that the credit rating assigned to a security in a Client’s portfolio is downgraded, 
the market price and liquidity of such security may be adversely affected. In addition, if an 
issuer in which a Client invests triggers an event of default as a result of failing to make 
payments when due or for other reasons, the issuer would be subject to the possibility of 
liquidation, which could result in substantial or full loss of value to the subordinated/equity 
tranche investors. 

• Prepayment Risk. Although Panagram’s valuations and projections take into account 
certain expected levels of prepayments for certain types of investments, credit investments 
held by a Client may be prepaid more quickly than expected. Prepayment rates are 
influenced by changes in interest rates and a variety of factors beyond a Client’s control 
and, consequently, cannot be accurately predicted. Early prepayments give rise to increased 
reinvestment risk, as a Client might realize excess cash from prepayments earlier than 
expected. If a Client is unable to reinvest such cash in a new investment with an expected 
rate of return at least equal to that of the investment repaid, this may reduce a Client’s net 
income and the fair value of that asset. In addition, in most CLO transactions where a Client 
may be a CLO equity investor, such Client is subject to prepayment risk in that the holders 
of a majority of the equity tranche can direct a call or refinancing of a CLO, which would 
cause such CLO’s outstanding CLO equity securities to be repaid. Such prepayments of 
CLO equity securities held by a Client can also give rise to reinvestment risk if Panagram 
is unable to reinvest such cash in a new investment with an expected rate of return at least 
equal to that of the investment repaid. 

• Leverage Risk. A Client may incur, directly or indirectly, through one or more special 
purpose vehicles, indebtedness for borrowed money, as well as leverage in the form of 
derivative transactions and other structures and instruments, subject to applicable Client 
Documentation and restrictions. Such leverage may be used for the acquisition and 
financing of a Client’s investments, to pay fees and expenses and for other purposes. Such 
leverage may be secured and/or unsecured and senior and/or subordinated. Any such 
borrowings do not include embedded or inherent leverage in CLO or ABS structures in 
which a Client may invest.  

The more leverage is employed, the more likely a substantial change will occur in a Client’s 
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net asset value. Accordingly, any event that adversely affects the value of an investment 
would be magnified to the extent leverage is utilized. For instance, any decrease in a 
Client’s income would cause net income to decline more sharply than it would have had a 
Client not borrowed. Such a decline could also negatively affect a Client’s ability to make 
distributions. Leverage is generally considered a speculative investment technique. A 
Client’s ability to service any debt that a Client incurs will depend largely on a Client’s 
financial performance and will be subject to prevailing economic conditions and 
competitive pressures. The cumulative effect of the use of leverage with respect to any 
investments in a market that moves adversely to such investments could result in a 
substantial loss that would be greater than if a Client’s investments were not leveraged.  In 
addition, any debt facility into which a Client may enter would likely impose financial and 
operating covenants that restrict a Client’s business activities, including limitations that 
could hinder a Client’s ability to finance additional loans and investments. 

• Liquidity Risk. The investments that Panagram intends to acquire for Clients generally have 
limited liquidity. As a result, prices of such investments have at times experienced 
significant and rapid decline when a substantial number of holders (or a few holders of a 
significantly large “block” of the securities) decided to sell. In addition, a Client may have 
difficulty disposing of certain of such investments because there may be a thin trading 
market for such securities. Reduced secondary market liquidity would have an adverse 
impact on the fair value of the applicable securities and a Client’s direct or indirect ability 
to dispose of particular securities in response to a specific economic event, such as 
deterioration in the creditworthiness of the issuer of such securities. 

Asset-backed securities and the securities issued by CLOs generally offer less liquidity 
than other investment grade or high-yield corporate debt and are subject to certain transfer 
restrictions that impose certain financial and other eligibility requirements on prospective 
transferees. Other investments a Client may purchase in privately negotiated transactions 
may also be illiquid or subject to legal restrictions on their transfer. As a result of this 
illiquidity, a Client’s ability to sell certain investments quickly, or at all, in response to 
changes in economic conditions and to receive a fair price when selling such investments 
may be limited, which could prevent a Client from making sales to mitigate losses on such 
investments.  

• Concentration Risk. The concentration of investments in any one obligor would subject a 
Client to a greater degree of risk with respect to defaults by such obligor, and the 
concentration of investments in any one industry or country would subject a Client to a 
greater degree of risk with respect to economic downturns relating to such industry or 
country. Any concentration with respect to any obligor, industry, or country could 
ultimately result in significant losses to a Client. 

• Bankruptcy Risk. In the event of a bankruptcy or insolvency of an underlying obligor, 
bankruptcy courts of the various jurisdictions in which any such obligor may file 
bankruptcy would have broad discretion to control the terms of a reorganization. There are 
a number of significant risks inherent in the bankruptcy process, and a bankruptcy court 
may determine a Client’s claim is not valid or not entitled to the treatment a Client expected 
when making its initial investment decision. As such, bankruptcy of an underlying obligor 
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may result in a partial or total loss of investment. 

• Key Person. The success of Panagram’s performance is highly dependent upon the skills 
of its personnel with respect to identifying, analyzing, purchasing, managing, and selling 
Client assets. As a result, Clients are highly dependent on Panagram’s experience and that 
of its personnel or service providers. There is no assurance that such parties will continue 
to be associated with Panagram. The loss of one or more key individuals or service 
providers could have a material adverse effect on Client performance. Moreover, 
management agreements with key person provisions can be terminated in the event of 
certain key person events or departures. 

• Limited Access to Information. Certain Clients’ and Investors’ rights to information 
regarding a Fund or Panagram generally will be specified, and in many cases strictly 
limited, by the relevant Client Documentation. In particular, it is possible that Panagram 
will obtain certain types of material information from or relating to a Client’s investments 
that will not be disclosed to the Client, or where applicable, Investors, because such 
disclosure is prohibited, including as a result of contractual, legal, or similar obligations 
outside of Panagram’s control. Decisions by Panagram or its affiliates to withhold 
information may have adverse consequences for Investors or applicable Clients in a variety 
of circumstances.  

 
• Information Technology Security Risk. Panagram employs information technology systems 

consisting of end-user computers and devices, infrastructure, applications, and 
communications networks to support Panagram’s business operations. Systems, networks, 
and devices can nevertheless be breached, and Panagram, its Clients, and Investors could 
be negatively impacted as a result of a cybersecurity breach. Cybersecurity breaches can 
include unauthorized access to systems, networks or devices; infection from computer 
viruses or other malicious software code; and attacks that shut down, disable, slow, or 
otherwise disrupt operations, business processes or website access, functionality, or cause 
corruption of sensitive and confidential information. Cybersecurity breaches may cause 
disruptions and impact Panagram’s business operations, potentially resulting in a financial 
loss to Clients due to interference with Panagram’s ability to initiate or close out positions 
and monitor Client portfolios, violations of privacy law, regulatory fines and penalties, 
reputational damage, or additional compliance costs. Panagram seeks to mitigate attacks 
on its systems; however, such measures cannot provide absolute security. Panagram will 
not be able to directly control the risks of third-party systems to which Panagram relies 
upon or connects. Any breach in security of the systems that Panagram relies upon could 
disrupt its business and its ability to provide services to Clients and may cause Clients to 
suffer, among other things, financial losses, disruption of business, liability to third parties, 
regulatory intervention, and/or reputational damage. Any of the foregoing can have a 
material adverse effect on Panagram, its Clients, and Investors. 

 
ITEM 9 - DISCIPLINARY INFORMATION 
 
Panagram and its management persons have not been subject to any material legal or disciplinary 
events required to be discussed in this Brochure. 
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ITEM 10 - OTHER FINANCIAL INDUSTRY ACTIVITIES AND AFFILIATIONS 
 
The organizational, ownership, and investment structure of Panagram creates potential for 
significant conflicts of interests that could be resolved in a manner that is not always in the best 
interests of Clients or Investors.  As discussed in Item 4, Panagram’s ultimate parent company is 
Eldridge. Eldridge also indirectly holds or will hold controlling interests in the General Partners 
of certain Funds.  See additional information regarding the General Partners above in Item 4. 
 
Eldridge is a private investment firm that owns, directly or indirectly, businesses that operate 
within a number of industries, including financial services industries. Currently, Eldridge and one 
of these businesses, Security Benefit Life Insurance Company (“SBL”), have material business 
relationships with Panagram. As discussed earlier in this Brochure, certain members of 
Panagram’s structured credit team have worked at Eldridge since 2014, and prior to Eldridge’s 
founding, at SBL. SBL is a Kansas insurance company that specializes in fixed, fixed indexed, and 
variable annuities. SBL and certain of its affiliates are clients of Panagram and are owners of SMAs 
managed by Panagram. Panagram serves as investment adviser to SBL through SMAs and fund 
structures established as investment vehicles for SBL. In addition, Panagram has been and will 
continue to be engaged in a variety of activities involving Eldridge and SBL, not only with respect 
to CLO and ABS asset management, but also bespoke structuring activity on behalf of Eldridge 
and/or SBL, as well as ABS program establishment on behalf of certain Eldridge affiliates. 
 
Panagram is also affiliated through common ownership with the following investment advisers 
registered with the SEC: CBAM Partners, LLC (“CBAM Partners” and, together with its relying 
advisers CBAM CLO Management, LLC and CBAM CLO Management Europe, LLC, “CBAM”), 
Maranon Capital, L.P. (“Maranon”), and Cain International Advisers Limited (“Cain 
International” and, together with Cain International Management Limited, an exempt reporting 
adviser with the SEC, “Cain”). CBAM offers investment advisory services primarily focused on 
credit and value-oriented investments to a variety of institutional clients through separately 
managed accounts and private funds. Maranon offers investment advisory services primarily 
focused on senior credit, mezzanine investments, and equity co-investments to a variety of 
institutional clients through separately managed accounts and private funds. Cain is primarily 
engaged in investment advisory services relating to debt and equity real estate investments. 
 
Panagram is also affiliated through common ownership with Stonebriar Commercial Finance LLC 
(“Stonebriar”), a privately held commercial finance company controlled by Eldridge that provides 
financing to businesses in a wide variety of industries. 
 
Additionally, Panagram is affiliated through common ownership with CAIS Capital, LLC 
(“CAIS”). CAIS is a registered broker-dealer and distribution platform for alternative assets. 
 
CBAM and Maranon are frequent CLO issuers; Stonebriar is a frequent ABS issuer; and Cain, in 
its capacity as a real estate manager, engages in frequent dialogue with lenders against its assets. 
Panagram will work with these Panagram Related Parties (as defined below) from time to time 
and may purchase their securities or arrange financing for their activities. SBL has participated in 
such activity, and such investment opportunities would be offered to Clients with the appropriate 
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disclosures that such activity is affiliated with Panagram. Notwithstanding the foregoing, such 
activity may result in conflicts of interests with Clients, which are further described below. 
 
Conflicts of Interest Relating to Affiliated Industry Participants 
 
Eldridge and its network of direct and indirect subsidiaries and their respective employees, 
officers, and directors, including those affiliates described above (excluding Panagram) 
(collectively, the “Panagram Related Parties”), engage in a number of businesses with a broad 
array of products and services. The business activities of Panagram Related Parties can create 
conflicts of interests with Clients and Panagram’s activities on behalf of Clients.  
 
The following discussion and the discussion in Item 11—Code of Ethics, Participation or Interest 
in Client Transactions and Personal Trading briefly summarizes some of these conflicts but are 
not intended to be an exhaustive list of all conflicts. Clients should carefully review the Client 
Documentation, which may contain further information on conflicts of interest. 
 

• Transactions in Similar or Overlapping Investments. Panagram Related Parties, including 
SBL and Eldridge, engage in investment operations that may be substantially similar to, 
and/or competitive with, opportunities in which Clients have invested or which are 
appropriate for Clients. Panagram Related Parties may, but are under no obligation to, share 
any such research or opportunities with Panagram. Moreover, Eldridge, SBL, their 
respective management personnel and other Panagram Related Parties may invest on behalf 
of themselves in such opportunities. This may result in financial benefits to such Panagram 
Related Parties that are not experienced by Panagram or its Clients. 
 

• Transactions in Which Affiliates Have Interest. Panagram, from time to time, may 
recommend transactions with or investments that Panagram Related Parties control, are 
affiliated with, or have significant economic, financial, or other interests or relationships 
with. Such an investment may provide a direct or indirect benefit to Panagram Related 
Parties, in which case the Client investments can indirectly benefit the Panagram Related 
Parties. In addition, Panagram reserves the right to choose to offer more favorable terms 
to, or refrain from taking actions that potentially would be adverse to, companies in which 
Panagram Related Parties have an interest, subject to Panagram’s obligations to its Clients 
under applicable law and applicable Client Documentation. Interests of non-affiliate 
Clients therefore have the potential to conflict with the interests of Panagram Related 
Parties.   
 

• Shared Personnel and Services Arrangements. Panagram and certain Panagram Related 
Parties have entered into a shared services arrangement whereby Panagram Related Parties 
provide certain services such as accounting and other administrative services to Panagram. 
These arrangements are important to the ongoing operations of Panagram, and therefore, 
any major changes or termination to these arrangements is material. Panagram bears its 
proportionate share of the cost of such services and does not allocate any related costs to 
Clients. Although fees incurred and paid to Panagram Related Parties for such services 
generally are expected to be competitive with the market, there is an incentive for 
Panagram to utilize Panagram Related Parties rather than third parties even though a third 
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party may provide the same or higher quality services at similar or reduced rates. 
 
• Loan Originating and Servicing Fees Payable to Affiliates. Panagram or Panagram Related 

Parties, including Eldridge, Maranon, CBAM, Stonebriar, and SBL, are engaged in loan 
origination, asset financing, loan servicing, and related businesses. In connection with these 
activities, these Panagram Related Parties receive certain fees for services rendered (e.g., 
arranger, syndication, agency, origination, sourcing, structuring, collateral management, 
advisory, commitment, facility, float, or other fees, discounts, spreads, commissions, and 
concessions, and other similar fees). Such fees are charged on a cost reimbursement or on 
a cost-plus basis. When a Client or issuer held by the Client acquires loans that are 
originated, structured, arranged, or placed by Panagram or Panagram Related Parties that 
receive such fees, Panagram or Panagram Related Parties will benefit, without expectation 
to share in any such fees, unless the Client Documentation specifically provides for an 
offset against management fees or other fees payable by the Client. 

 
Fee Sharing with Affiliates 
 
Panagram may, from time to time, enter into arrangements with, or establish private investment 
vehicles for, some Clients, including Panagram Related Parties. Pursuant to these arrangements, 
Panagram may be compensated through a sharing of fees and remuneration earned by such Clients 
in connection with specific investment recommendations of Panagram, subject to the terms of the 
applicable Client Documentation. These arrangements could result in an incentive for Panagram 
to favor or disfavor Clients participating in these arrangements relative to other Clients. Subject to 
Client Documentation, Panagram or Panagram Related Parties may retain some or all fees, 
consideration or compensation, including fees relating to arranging, syndication, agency, 
origination, sourcing, structuring, commitment, or other services in connection with investments 
made on behalf of Clients. 
 
Management Persons 
 
Certain persons who are members of the board of Panagram Holdings, LLC also hold positions 
with and have responsibility for certain aspects of the business of other Panagram Related Parties, 
including Eldridge. The overall compensation these persons receive may be based, in part, upon 
the performance of Panagram and the relevant Panagram Related Parties. Consequently, in 
carrying out their directorship responsibilities at Panagram Holdings, LLC and duties at other 
Panagram Related Parties, such persons, personally and in their official capacities, have the same 
or similar conflicts of interest as those that relate to Panagram and the relevant Panagram Related 
Parties. 
 
Identification and Resolution of Conflicts of Interest 
 
In addition to the potential conflicts referenced above and elsewhere in this Brochure, other 
conflicts of interests are likely to arise from the overall advisory, investment, capital markets, and 
other activities of Panagram, its Clients, Panagram Related Parties, and other affiliated entities.  
 
Panagram has policies and procedures reasonably designed to monitor, mitigate, and resolve 
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conflicts that may arise in a manner it deems reasonable and equitable under the prevailing facts 
and circumstances. However, there is no assurance that any specific conflict can or will be 
identified or resolved in favor of any particular Client or Clients generally. 
 
The potential material conflicts referred to herein and that arise from the activities of Panagram, 
its Clients, Panagram Related Parties, and other affiliated entities include, but may not be limited 
to, those discussed above and elsewhere in this Brochure. 
 
ITEM 11 - CODE OF ETHICS, PARTICIPATION OR INTEREST IN CLIENT 
TRANSACTIONS AND PERSONAL TRADING 
 
Panagram has adopted a written code of ethics (the “Code”) that is applicable to all employees in 
accordance with Rule 204A-1 under the Advisers Act. The Code sets out expected standards of 
conduct and is designed to address conflicts of interest, including those relating to personal trading. 
Among other things, the Code requires that Panagram and its employees act in Clients’ best 
interests, abide by all applicable laws and regulations, adhere to an insider trading policy to prevent 
the misuse of material non-public information, and pre-clear and report certain personal securities 
transactions. Panagram’s restrictions on personal securities trading apply to employees, as well as 
employees’ family members living in the same household. A copy of Panagram’s Code is available 
upon request. 
 
The Chief Compliance Officer monitors employee trading, relative to Client trading, to guard 
against employees engaging in improper transactions. The Chief Compliance Officer does not 
grant preclearance where it would appear that an employee’s trading could disadvantage Clients.   
 
In addition to the Code, Panagram’s Compliance Manual addresses outside activities of employees 
and pre-clearing and reporting of political contributions, and includes provisions relating to 
handling confidential information, restrictions on the acceptance of significant gifts, reporting 
certain gifts and business entertainment items, and other conflicts of interest.  
 
All employees will receive periodic training regarding Panagram’s personal trading policies and 
related compliance matters. In addition, employees must confirm annually that they have read, 
understood, and complied with the policies and procedures set forth in the Code and Panagram’s 
Compliance Manual. 
 
Allocation of Investment Opportunities 
 
Panagram expects to advise multiple Clients with similar investment strategies and overlapping 
investments, which creates conflicts of interest in allocating investment opportunities. Panagram 
has policies and procedures reasonably designed to allocate investment opportunities to Clients in 
a manner it deems to be fair and equitable as a whole over time, consistent with the Client's 
investment strategy, guidelines, and objectives, but generally expects these allocations to be made 
pro rata based on available capital, subject to the factors set forth below and as otherwise may be 
disclosed to Clients. Such factors may include, among others, (1) investment objectives and 
guidelines of the Client, including target allocations/returns/yields and risk tolerance and limits, 
(2) fiduciary duties owed by Panagram to the Client, (3) capital available to the Client on a trade 
date and settlement basis, (3) restrictions applicable to the Client or Panagram, whether through 
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the Client’s investment guidelines or by law, regulation, or otherwise, (4) size of transaction, (5) 
whether the Client is recently funded and ramping up, (6) market conditions, (7) internal 
investment policies, (8) availability of brokers, (9) existing and target issuer and industry 
exposures, (10) tax gains/losses, and (11) any other factor, to the extent relevant to each eligible 
Client, as determined by Panagram in good faith. Panagram has significant discretion in applying 
and weighing factors it deems relevant when determining which Client accounts, including 
accounts of Panagram Related Parties, receive particular investment allocations and to what extent. 
It is possible that a Client may receive no allocation of a particular investment or receive less 
allocation of an investment than it would have otherwise received if Panagram did not have other 
Clients eligible to invest or as a result of regulatory, tax, or other legal requirements. 
 
Clients that have specific investment strategies, investment objectives, or risk parameters ("limited 
mandates") will have less flexibility to invest across multiple asset classes. In cases where there is 
a limited offering that Panagram determines, in its reasonable discretion, aligns with such Client's 
specific investment objectives, investment guidelines, target returns or risk parameters, these 
Clients may receive larger allocations or the entire allocation of an investment opportunity. While 
Panagram believes that allocating opportunities that are within a limited mandate to such Clients 
results in more equitable allocations over time, application of these considerations likely will result 
in a nonpro rata allocation of an investment opportunity to some Clients. 
 
As a result of these policies and procedures and because different Clients' circumstances can result 
in Panagram weighing factors differently for each Client, Client portfolios may hold differing 
proportional amounts of the same investment. Similarly, it is possible that not every eligible Client 
will receive an allocation of every investment opportunity. Panagram’s exercise of such discretion 
in making allocation decisions will affect Client performance. It is possible that certain Clients 
will not participate in the gains or losses realized by other Clients with similar investment 
objectives, and it is unlikely that all Client portfolios will hold the same positions or will perform 
similarly, even when Clients share the same investment strategy and/or investment objective. In 
connection with the foregoing activities on behalf of Clients, Panagram is subject to restrictions or 
limitations imposed by applicable law, internal policy or otherwise from effecting transactions or 
taking other actions that might have been otherwise been initiated. 
 
Panagram employs allocation methodologies with respect to Clients that are ramping their Client 
portfolio that may be different from or inconsistent with methodologies used once the Client 
portfolio is launched. Panagram has an incentive to favor such new Client portfolios to accelerate 
or receive additional fees. 
 
Allocations to Panagram and Panagram Related Parties 
 
From time to time, Panagram Related Parties, which Panagram does not control and are not subject 
to Panagram's Code, may acquire, hold, or sell for their own accounts, investments which are 
appropriate for Clients. Such Panagram Related Parties have no obligation to present or allocate 
investment opportunities to Clients. Further, there is the possibility that such Panagram Related 
Parties will invest in opportunities that Panagram declined to recommend for Client investment. 
Accordingly, there are instances where all, or substantially all, of an investment opportunity will 
be allocated to Panagram Related Parties but not to unaffiliated Clients. This can result in the 



22  

potential for an increased economic benefit to such Panagram Related Parties vis-à-vis Clients.  
 
Cross Trades 
 
Panagram may effect cross trades between and among Clients (i.e., where a Client buys an asset 
from or sells an asset to another Client) pursuant to the terms contained in Client Documentation. 
For example, Panagram might arrange for one Client which is liquidating its portfolio or a 
particular investment, to sell all or part of that investment or portfolio to another Client, which 
Client might be ramping up its investment portfolio. In such cases, Panagram’s interest and those 
of participating Clients can conflict. Transactions between Clients owned directly or indirectly by 
the same investors are not considered to be cross trades, as there is no change in actual or beneficial 
ownership. To the extent Panagram effects or recommends a cross trade, it will endeavor to ensure 
the transaction occurs at a price that is fair to all applicable parties. 
 
Principal Transactions 
 
A transaction constitutes a “principal transaction” within the meaning of Section 206(3) of the 
Advisers Act if  an adviser acts as principal for its own account (or that of a fund in which it has 
significant interest) with respect to the sale of a security to, or purchase of a security from, its 
client. If Panagram determines such a transaction is in the best interests of a Client, Panagram may 
enter into such transaction provided Panagram has met: (1) the Advisers Act requirements with 
respect to such a transaction, including the relevant disclosure requirements and the requirement 
to obtain the informed consent of the Client (which may be obtained in accordance with a process 
set forth in the Client Documentation (e.g., approval of an independent investor committee)); and 
(2) any requirements imposed by the Client Documentation. 
 
Co-Investments 
 

• General Co-Investment Conflicts. Subject to the express terms of the relevant Client 
Documentation, Panagram may in its discretion give certain persons, including Clients, 
Panagram Related Parties, and/or third parties (including, without limitation, Investors, 
potential business partners, and potential Investors), an opportunity to co-invest in a 
particular portfolio investment and/or portfolio investments alongside a Fund or other 
Client. There will be circumstances (including, without limitation, where the investment 
required in a portfolio investment is beyond the reasonable capacity of the specific Client 
or where Panagram determines it could unreasonably limit diversification) where an 
amount that would have otherwise been invested by a Client is instead allocated to co-
investors, and such co-investment opportunities will not necessarily be offered to every 
Client or Investor.  

 
The allocation of co-investment opportunities is discretionary, and no Investor or Client 
has a right to participate in a co-investment opportunity. Being an Investor or Client does 
not necessarily give an Investor or Client any rights, entitlements, or priority to co-
investment opportunities, and decisions regarding whether and to whom to offer co-
investment opportunities, the terms on which a co-investment opportunity is made, and the 
amount of such opportunities, are made in the sole discretion of Panagram or, where 
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applicable, other participants in the applicable transaction, such as co-sponsors. In 
determining the allocation of discretionary co-investment opportunities, Panagram 
generally expects to take into account various facts and circumstances deemed relevant by 
Panagram. In addition, Panagram may agree with certain Clients or Investors (as a part of 
an overall strategic relationship between Panagram and such Client or Investor) to more 
favorable rights with respect to co-investment opportunities, and to the extent any such 
arrangements are entered into, they may result in fewer co-investment opportunities being 
made available to other Clients or Investors.  

 
The allocation of co-investment opportunities will in many or all cases involve a benefit to 
Panagram, including, without limitation, carried interest or management fees from the co-
investment opportunity and commitments to Funds and/or Panagram accounts.  

 
Panagram and/or its affiliates may be incentivized to offer certain potential co-investors 
the opportunities to co-invest since the amount of management fee and/or carried interest 
to which Panagram and/or its affiliates are entitled under the arrangements with such co-
investors may depend on, among other things, the extent to which such co-investors 
participate in co-investments. Such incentives will from time to time give rise to conflicts 
of interest, and there can be no assurance that any investment opportunities that would have 
otherwise been offered to an Investor or Client will be made available to such Investor or 
Client. Co-investments may be offered by Panagram on such terms and conditions 
(including with respect to management fees, carried interest, and related arrangements) as 
will be negotiated by Panagram and the potential co-investors on a case-by-case basis in 
their respective sole and absolute discretion. In connection with any such co-investment by 
an Investor or other third-party co-investors, Panagram may establish one or more 
investment vehicles managed or advised by Panagram to facilitate such co-investors’ 
investment alongside Clients.  
 

• Investments Controlled by Panagram Related Parties. As discussed in Item 10 above, 
Panagram may recommend or cause Clients to participate in investments or transactions in 
which Panagram Related Parties have controlling interests or other financial relationships 
or interests. Unless otherwise required by the terms of the relevant Client Documentation 
or applicable law, Panagram Related Persons are generally entitled and expected to pursue 
their own interest where diverging from Client interests.  

 
In addition, principals and employees of Panagram and its affiliates generally may, directly 
or indirectly own, interests in Funds or certain co-investment vehicles. 

 
Capital Structure Conflicts 
 
Clients or Panagram Related Parties may hold certain investments in securities, such as debt 
tranches, which conflict with the positions held by other Clients in securities such as equity or 
residual tranches. In such cases, when exercising the rights of each Client with respect to such 
investments, Panagram will have a conflict of interest, as actions on behalf of one Client may have 
an adverse effect on another Client managed by Panagram. In such cases, such conflicts may not 
be resolved in a manner that is always or exclusively in the best interest of all applicable Clients. 
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Incentive Fees 
 
As discussed above in Item 6, Panagram or an affiliate of Panagram, such as a General Partner, 
may be entitled to Incentive Fees above a hurdle as detailed in the relevant Client Documentation. 
 
Special Rights of or Relationships with Certain Investors 
 
Panagram may grant certain Investors specific or differing rights that may include the grant of 
different economic terms, co-investment rights or possibilities, fee share, fees, redemption terms, 
additional reporting, or portfolio information. This may result in such Investors having preferential 
rights over others. An Investor should expect some other Investors to have more favorable rights 
and terms with respect to the same Fund. Panagram has no obligation to offer such additional rights 
or terms to any other Investor. 
 
In all of the above cases, Panagram may have an incentive to act, or refrain from acting, on behalf 
of its Clients to advance the pecuniary or other interests of Panagram Related Parties. Panagram 
seeks to act consistent with its fiduciary duties to Clients, including affiliated Clients, and to treat 
Clients equitably and consistent with applicable law. 
 
Valuation 
 
Where consistent with Client Documentation, Panagram expects to be responsible for valuing 
certain Client assets. Panagram expects to use independent pricing sources when available and 
reliable. Panagram will seek, in good faith, to value investments when a market price is not readily 
available or if any third-party valuations are deemed by Panagram in good faith to be unavailable 
or unreliable. In such instances, Panagram valuations will not be based on third party, independent 
determinations, and the values assigned by Panagram to any such asset or investment might not 
correspond, to an amount at which an investment could be or is actually purchased or sold. The 
difference between the value assigned to an investment at any particular time and the ultimate 
price for which such investment could be sold could be material. Panagram’s role in determining 
the fair value to be assigned to any investment poses a conflict of interest with its Clients because 
Panagram has an incentive to value investments in a manner that would increase Client 
performance and generates increased management or performance fees. Investments that are 
valued by Panagram generally will not have reliable market values. The fair value assigned to such 
investments, as determined in good faith by Panagram in accordance with its valuation policies 
and procedures, will likely not correspond to the next available and reliable market price or 
empirical value. In retrospect, it could be that the price at which Panagram valued the investment 
was not the price at which the investment could have been purchased or sold. 
 
Panagram Personnel Outside Activities 
 
Certain Panagram personnel may have business interests in which Clients will have no interest. 
Such personnel have a conflict with respect to allocating time and services between Clients and 
outside activities. Panagram personnel expect to devote as much time to the management of Client 
portfolios as Panagram deems appropriate to perform its obligations in accordance with its duties 
and responsibilities under Client Documentation. 
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ITEM 12 - BROKERAGE PRACTICES 
 
Panagram may make privately structured investments that are not offered publicly and are often 
sold through only a single broker-dealer at any given time.  
 
For liquid strategies where Panagram is executing in the secondary market for CLO and ABS 
securities, Panagram will seek “best execution” for a Client in light of the circumstances of a 
transaction. In selecting a broker for any transaction, Panagram may consider a number of factors, 
including, for example, the broker’s reputation, net price or spread, financial strength and stability, 
market access, efficiency of execution, error resolution, and the size of the transaction. Panagram 
is not obligated to obtain the lowest commission or best net price for a Client on any particular 
transaction. 
 
Panagram does not have any formal or informal soft dollar arrangements, nor does Panagram 
receive any soft dollar benefits from any broker, dealer, or other counterparty. However, Panagram 
receives research available to other similar institutional investors.  
 
Panagram gives consideration to placing transactions with counterparties who provide research 
and other services to Clients or Panagram. Research published by counterparties is often provided 
to and used by Panagram in providing its advisory services to Clients. Such research and 
information are often provided free of charge and not available for sale. Research can include 
written or verbal information about specific borrowers/issuers, sectors, market and financial 
commentary, economic studies, forecasts, and pricing services, as well as discussions with 
research personnel and issuer management. These benefits and services are not necessarily used 
for the exclusive benefit of the Client to whose transaction the research relates. The receipt of 
research benefits Panagram as doing so saves Panagram the time and expense of developing such 
research internally or paying for such research with "hard dollars". Accordingly, Panagram has an 
incentive to select counterparties based on a desire to continue receiving such information and 
services. Some broker-dealers, banks or other counterparties Panagram selects have (or are 
affiliates of entities that have) other material business relationships with or provide services to 
Panagram Related Parties. 
 
Additionally, Panagram does not permit Clients to direct brokerage to any particular broker. 
 
ITEM 13 - REVIEW OF ACCOUNTS 
 
Panagram’s investment team reviews Client portfolios on an ongoing basis to monitor performance 
and compliance with investment guidelines.   
 
Investment personnel discuss investment ideas, implement investment decisions, and review 
investments held by Clients through regular weekly meetings among Panagram’s investment team 
and on a more informal basis in the ordinary course. These discussions and reviews are designed 
in part to monitor and analyze transactions, investment positions, investment levels, and overall 
portfolio risk, as well as global market conditions, risks, and potential risks in the capital markets.  
 
In general, an investment committee at Panagram retains authority to approve investment decisions 
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for various Clients, subject to delegation of certain investment decision making authority to senior 
investment team members.  
 
Investors will receive regular reports relating to the management of the Funds, including periodic 
portfolio updates, financial statements and capital account statements on a quarterly basis, as well 
as audited financial statements on an annual basis. SMA clients will receive reporting in 
accordance with any applicable Client Documentation or other agreements between Panagram and 
such Client. 
 
ITEM 14 - CLIENT REFERRALS AND OTHER COMPENSATION 
 
Panagram does not receive any economic benefit from any person who is not a Client. 
 
Panagram does not currently compensate any third party for Client or Investor referrals. If 
Panagram were to compensate any person or third party for client referrals, it would seek to comply 
with the applicable requirements of the Advisers Act. 
 
ITEM 15 - CUSTODY 
 
Regarding the Funds that are offered to third-party investors, Panagram will be deemed to have 
custody in accordance with Rule 206(4)-2 under the Advisers Act (the “Custody Rule”) as a result 
of Panagram or its affiliates serving as General Partners of the Funds or otherwise having authority 
to instruct custodians. Panagram will comply with the Custody Rule requirements by subjecting 
the Funds to an annual audit and distributing the audited financial statements to each Fund’s 
Investors. The audits will be performed by an independent public accountant that is registered 
with, and subject to inspection by, the Public Company Accounting Oversight Board.  The audited 
financial statements will be prepared in accordance with U.S. Generally Accepted Accounting 
Principles and will be distributed to Investors within 120 days of each Fund’s fiscal year end. 
 
For any SMA client over which Panagram maintains custody, such Client will receive statements 
directly from the Client’s qualified custodian on at least a quarterly basis. Such Clients should 
carefully review the custodian statements and, to the extent such Clients also receive account 
statements from Panagram, should compare the Panagram statements with the statements received 
by the qualified custodian and contact Panagram if they see any discrepancy. Clients who fail to 
receive statements from the qualified custodian, who have any questions about the statements from 
the qualified custodian, or who have any questions about the statements they receive should 
promptly contact Panagram using the contact information provided on the cover of this Brochure.  
Panagram will seek to ensure that Panagram complies with any additional requirements of the 
Custody Rule applicable to such Clients. 
 
ITEM 16 - INVESTMENT DISCRETION 
 
Panagram accepts discretionary authority to manage securities accounts on behalf of Clients 
through an investment management or advisory agreement or other Client Documentation. Client 
Documentation may include investment limitations and restrictions. Such discretionary authority  
includes decision making with respect to which securities to buy or sell, as well as the amount, 
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price, and counterparties (pursuant to, and subject to the terms and conditions set forth in, the 
Client Documentation).  
 
As a general policy, with respect to the Funds, Panagram will not allow Investors to place 
limitations on Panagram’s discretionary authority. However, such discretionary authority will be 
subject to the investment guidelines and other terms and conditions contained in the applicable 
Client Documentation. 
 
ITEM 17 - VOTING CLIENT SECURITIES 
 
Panagram has adopted and implemented written policies and procedures governing the voting of 
Client securities in accordance with its fiduciary duty to Clients and Rule 206(4)-6 of the Advisers 
Act. Based on the nature of the Clients’ investment strategy, Panagram does not expect to receive 
proxy proposals relating to securities held by the Clients. However, Panagram may, from time to 
time, receive amendments, consents, or resolutions applicable to such securities. It is Panagram’s 
general policy to exercise a Client’s voting or consent rights in a manner that serves the best 
interests of the Client. Panagram may occasionally be subject to material conflicts of interest in 
exercising these rights due to business or personal relationships Panagram maintains with persons 
having an interest in the outcome of certain matters. If at any time Panagram becomes aware of a 
material conflict of interest relating to a particular proposal, Panagram’s Chief Compliance Officer 
will review the proposal and determine how to take action with respect to the proposal in a manner 
consistent with interests of the applicable Clients. Clients or Investors who wish to obtain a copy 
of Panagram’s proxy voting policies and procedures, or information on how Panagram voted a 
Client’s or Investor’s proxies, can submit their request to Panagram’s Chief Compliance Officer 
at the address on the front cover of this Brochure. 
 
ITEM 18 - FINANCIAL INFORMATION 
 
Panagram does not require prepayment of Management Fees more than six months in advance or 
have any other events requiring disclosure under this item of the Brochure. 
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