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As the fund finance industry has matured, investment managers and lenders alike have sought increasingly efficient
and flexible ways to structure credit facilities across expanding fund platforms. Sponsors today generally manage
multiple funds with differing investment strategies while lenders are navigating borrower relationships, balance-sheet
optimization and evolving syndication dynamics. As the umbrella facility has continued to evolve, a new form, the
master credit facility, has emerged to provide even more optionality to market participants. This article distills the
differences from an operational, documentation and practical perspective so you can implement these important
structuring tools in your next relevant facility.

Although umbrella facilities and master facilities share the same DNA, they are distinct concepts with different
implications. Both structures seek to streamline execution and administration by consolidating elements of multiple
credit facilities into a unified framework. But the degree of flexibility—and corresponding complexity—can vary
significantly.

While the central structural mechanics of both approaches are substantially similar, there are principal benefits and
tradeoffs for each, with key drafting and functional considerations when determining which approach may be most
appropriate for a particular deal. Since umbrella facilities have long been used in our market, this article briefly recaps
their features before delving into a deeper discussion of how the newer master facility construct works.

Umbrella Facilities: One Lender Group Across Multiple Borrower Fund Groups

In a conventional structure, a discrete borrower group consisting of one or more fund vehicles with a unified investment
thesis enters into its own standalone credit agreement with a lender or group of lenders. If the manager launches a
second fund with a new business strategy or a successor fund, the parties typically negotiate and document an entirely
separate facility. But as sponsors have scaled, fund structures have become more sophisticated and lenders have
sought to broaden their touchpoints with their closest fund clients. Market participants have thus explored methods to
centralize financing arrangements while preserving sufficient flexibility for distinct borrower groups. Enter the umbrella
facility.

At its core, an umbrella facility is a structure in which multiple fund groups operate under a single credit agreement with
the same lender group. A key feature is that the lender group remains substantially identical across the entire structure.
The administrative agent is generally one of the lenders for each fund group. Although investor bases, investment
asset classes and facility economics may vary among the fund groups, the same lender syndicate participates
throughout the facility.

Structurally, each group of borrowers under an umbrella facility is ring-fenced from the others. The obligations of one
fund group may be joint and several among the borrowers within that fund group, but will be several and not joint
between the different fund groups. The collateral pools are segregated between fund groups such that the investor
capital commitments for one borrower group does not support the obligations of the other fund groups. In effect, the
parties create multiple independent facilities housed under a single documentation framework.
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From a sponsor perspective, the principal attraction is efficiency. Negotiating a unified framework in a single credit
agreement can substantially reduce execution time and administrative burden. Rather than renegotiating a largely
duplicative set of provisions for each subsequent fund launch, the sponsor and lender establish a common architecture
and set of terms that can accommodate numerous affiliated fund groups.

Umbrella facilities may also facilitate easier onboarding of successor funds. Once the umbrella structure is established,
additional fund groups can be added via joinders or limited amendments rather than through fully negotiated
standalone credit agreements.

For lenders, umbrella facilities may deepen sponsor relationships and improve visibility across the sponsor’s platform.
If a lender wins one deal, an umbrella may help it get mandated for future funds that can be rolled into the existing loan
documents with the investment manager. The structure can also streamline syndication and portfolio management by
consolidating related exposures within one coordinated facility.

Flexibility and Operational Benefits Balanced Against Standardization

The flexibility of an umbrella facility extends beyond mere documentation efficiency. Borrowers under an umbrella
structure may have varying investment periods, investor pools and pricing while still operating under the same
overarching agreement. While borrowing bases are often constructed similarly, the parties could tailor eligibility criteria
and concentration limits separately for each fund group if there are different borrowing needs for the borrowers or
different credit criteria for the lenders.

Similarly, one fund group may only have a revolving facility while another utilizes both a revolving and a term-loan
structure. Certain fund groups may include ESG pricing toggles while others may not, or they could have different
stated maturity dates. The parties can calibrate these commercial distinctions without needing entirely separate loan
documents. Still, typically the fund groups in an umbrella facility have mostly common terms among them, as the
purpose is more focused on providing a consistent set of negotiated terms rather than varied terms.

Operationally, umbrella facilities can also simplify amendment and extension exercises where multiple affiliated
facilities would otherwise require parallel document drafting and negotiations. Administrative agents may also benefit
from centralized reporting and more streamlined communication across the sponsor’s platform.

Despite these efficiencies, umbrella facilities introduce some complexity that parties should evaluate with care. One
central consideration is balancing standardization against customization. The more variability among fund groups, the
more difficult it may become to maintain a streamlined umbrella structure. If each fund group requires extensive
deviations from the common framework, the efficiencies and potential savings on legal fees of setting up the umbrella
may diminish. If there are too many changes to terms between fund groups, it may be easier, faster and more cost
effective to simply duplicate the loan documents for subsequent fund groups rather than building umbrella provisions
into an otherwise standard credit facility. That’s why most umbrellas don’t have much variability in the facility structure
or terms among fund groups. As described below, a feature of master credit facilities is they are intended to provide
ultimate flexibility to allow as much differentiation in terms among fund groups as possible.

Master Facilities: Expanding the Umbrella for Ultimate Coverage

Whereas an umbrella facility generally maintains one consistent lender group across multiple fund groups, a master
facility permits different borrower groups to have different lender syndicates under the same overarching credit
agreement. Moreover, the administrative agent may even not be a lender to every fund group. Additionally, while
umbrella facilities tend to keep terms fairly consistent among fund groups, master facilities are constructed to provide a
full range of structural options for the different fund groups to potentially access.

The optionality of a master credit facility can provide substantial flexibility for sponsors and lenders alike. Sponsors
may tailor lender groups based on fund strategy, jurisdiction, investor composition, hold sizes or relationship
considerations without needing entirely separate agreements. Lenders can selectively lend to fund groups that fit their
credit appetite, portfolio objectives or regulatory considerations.

The Fund Group Supplement Architecture

Like with umbrella facilities, a master credit agreement contains the overarching business, operational and legal
provisions applicable across all fund groups. But to provide the broadest flexibility, master facilities use fund group
supplements that are attached to the credit agreement like separate annexes for each fund group to specify the
business and economic terms applicable to that group of borrowers.



Fund group supplements may address the group of borrowers and related fund vehicles, facility size, syndicate
composition, lender commitments, lender tranches, pricing, borrowing base criteria, advance rates, stated maturity
dates, currencies, extension and increase options, threshold event of default amounts and bespoke covenant
provisions. 

This modular structure can significantly reduce documentation redundancy. Rather than negotiating independent credit
agreements or having an umbrella facility with largely unified terms, the parties negotiate one master framework and
customize the individual fund group variances through supplements. The credit agreement stipulates that its terms
govern all fund groups but the fund group supplement for each particular fund group supersedes any provisions in the
credit agreement for that fund group.

Operational and Voting Considerations in Master Facilities

The major initial question the parties to a master facility should consider is how many features to build into the credit
agreement. It can be cumbersome to wrangle a multitude of lender groups that don’t overlap to approve amendments
to a master credit agreement. So the version at the first closing of the credit facility should include any elements that
might be useful for the borrowers and lenders going forward. Of course, the potential for flexibility must be balanced
against the time and legal cost spent to add aspects that may or may not be used.

The parties should consider whether to include Cayman and Luxembourg provisions (or provisions specific to any
other jurisdiction where current or future credit parties may be located), alternative currency language, a letter of credit
facility, temporary increase options, term loan language, a swingline, tranche B mechanics, hybrid or NAV features,
ESG elements and any other provisions that could be used by prospective parties to the facility. If the parties fail to
include any needed or helpful options at the initial closing, they can always add them into the credit agreement later via
amendment or just into the individual supplements for the fund groups that may employ those options.

Perhaps even more important, the parties should thoughtfully structure amendment provisions to ensure only the
relevant lenders vote on matters affecting their borrower groups while preserving appropriate protections for lenders
whose interests may be indirectly affected. The answer may depend on whether the amendment affects global
provisions of the master agreement or only localized supplement terms. The key is to make it clear that only the
lenders to a particular fund group affected by an ordinary change to a loan document outside of sacred rights will have
a vote to approve such change.

The treatment of sacred rights becomes more intricate in a master facility than in an umbrella structure. A sacred right
for lenders applicable solely to a specific fund group may appropriately require only the consent of affected lenders to
that fund group. But changes to the core architecture of the master agreement, such as amendments to agency
protections, assignment provisions, indemnity clauses or enforcement mechanics, may require broader lender
approval.

If it’s contemplated the administrative agent could choose to not be a lender to a particular fund group, care should be
given to ensure any related provisions throughout the credit agreement address relevant issues. Consent standards
may need to be tweaked to allow the majority lenders or all lenders to vote on clauses where the administrative agent
ordinarily has the authority to do so. Indemnity and repayment of costs provisions should also be focused on to
implement the appropriate level of remuneration for each of the secured parties.

When an Umbrella or Master Facility Makes Sense

Not every sponsor or lender group will benefit from an umbrella or master facility structure. For smaller sponsors with
only one or two relatively straightforward fund vehicles, standalone facilities may remain operationally simpler and
easier to administer. Likewise, if fund groups have materially different strategies, investor profiles or financing needs,
the efficiencies of consolidation may be outweighed by drafting and operational complexity.

Umbrella and master facilities tend to work best where sponsors maintain recurring financing needs across multiple
affiliated vehicles, there is sufficient overlap in operational mechanics and legal terms, the parties value rapid
onboarding of future funds, and the sponsor has sufficient scale to justify the upfront structural investment and cost.

Master facilities may be particularly attractive where lender composition is expected to vary meaningfully across fund
groups or where sponsors seek maximum flexibility to tailor financing sources over time.

At the same time, lenders should carefully evaluate operational capacity, agency complexity, exposure aggregation and
internal approval requirements before implementing these structures. Administrative agents especially may require



enhanced infrastructure and documentation precision to effectively manage a master facility platform.

Final Thoughts

Umbrella and master subscription facilities reflect the continued evolution and sophistication of the fund finance
market. These structures provide increasingly valuable tools for structuring flexibility and operational efficiency. The
parties should carefully evaluate balancing ease of administration, speed of execution and the potential for future
optionality against the upfront investment of time and legal fees and the added complexity when considering an
umbrella or master facility. As the market continues to innovate, we expect umbrella and master facilities to become
increasingly prominent, particularly among larger sponsors and more sophisticated lender groups. With prudent
structuring and disciplined documentation, these facilities can provide meaningful benefits to all parties involved while
preserving the fundamental credit protections that underpin our fund finance products.


