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 ☐  Check the box if the filing relates solely to preliminary communications made before commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:
 

 ☐  third-party tender offer subject to Rule 14d-1.

 ☒  issuer tender offer subject to Rule 13e-4.

 ☐  going-private transaction subject to Rule 13e-3.

 ☐  amendment to Schedule 13D under Rule 13d-2.



Check the following box if the filing is a final amendment reporting the results of the tender offer: ☐
 
  



This Amendment No. 1 amends and supplements the Issuer Tender Offer Statement on Schedule TO (the “Statement”) originally filed on January 29,

2026 by Fidelity Private Credit Fund (the “Fund”) in connection with an offer by the Fund (the “Offer”) to purchase up to 2,541,707 of its outstanding

shares of beneficial interest (including Class I common shares of beneficial interest, Class S common shares of beneficial interest and Class D common

shares of beneficial interest, collectively, the “Shares”) at a price equal to the net asset value per Share as of March 31, 2026, upon the terms and subject

to the conditions set forth in the Offer to Purchase filed as Exhibit (a)(1)(ii) to the Statement (the “Offer to Purchase”).

This Amendment to the Statement is being filed pursuant to Rule 13e-4(c)(1) of the Securities Exchange Act of 1934, as amended, to file a written

communication relating to the Offer. Item 12 of the Statement is hereby amended and supplemented by adding the following exhibit:

(a)(1)(vi) Q1 2026 Tender Offer Update

Except as specifically provided herein, the information contained in the Statement, as amended, and the Letter of Transmittal remains unchanged and

this Amendment does not modify any of the information previously reported on the Statement, as amended, or the Letter of Transmittal.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.

 
  Fidelity Private Credit Fund

Date: March 9, 2026   By:  /s/ Heather Bonner

   Name: Heather Bonner

   Title: President and Treasurer
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Exhibit (a)(1)(vi)

FIDELITY PRIVATE CREDIT FUND
c/o Fidelity Diversifying Solutions LLC

To the Shareholders of Fidelity Private Credit Fund:

We are pleased to announce that the Fund is fulfilling all repurchase requests this quarter, which are estimated to be approximately 2.8% of shares

outstanding as of December 31, 20251. The Fund has received capital subscriptions of approximately $84.3 million for the first quarter of 20262. The

final details of the repurchases will be provided in the Fund’s standard filings in April, following the calculation of the March 31, 2026 net asset value

(“NAV”).

The Fund continues to perform in line with expectations: 10.56% annualized total return since inception3 and 9.12% annualized distribution rate4 based

on the January 31, 2026 NAV for Class I common shares.
 
1. Based on information received from the Fund’s transfer agent as of February 27, 2026. Repurchase amounts are not yet final and are subject to

finalization with the Fund’s transfer agent.

2. Includes subscriptions closed quarter to date as of March 2, 2026. Q1 2026 inflows are not yet final and are subject to finalization with the Fund’s

transfer agent. Capital inflows for Q1 2026 exclude estimated DRIP proceeds.

3. Total Net Return is calculated as the change in NAV per share during the period, plus distributions per share (assuming dividends and distributions

are reinvested) divided by the beginning NAV per share. Returns greater than one year are annualized. All returns are derived from unaudited

financial information and are net of all Fidelity Private Credit Fund (the Fund) expenses, including general and administrative expenses,

transaction related expenses, management fees, incentive fees, and share class specific fees, but exclude the impact of early repurchase deductions

on the repurchase of shares that have been outstanding for less than one year. The Adviser reimbursed a portion of the fund’s expenses. Absent

such reimbursement, returns would have been lower. Past performance is historical and not a guarantee of future results. Class I does not have

upfront placement fees. The returns have been prepared using unaudited data and valuations of the underlying investments in the Fund which are

estimates of fair value and form the basis for the Fund’s NAV. Valuations based on unaudited reports from the underlying investments may be

subject to later adjustments, may not correspond to realized value and may not accurately reflect the price at which assets could be liquidated.

4. Annualized Net Distribution Rate as of January 31, 2026. Past performance is not necessarily indicative of future results. Annualized net

distribution rate is calculated by annualizing the current declared distribution and dividing by prior month NAV. Special distributions, if made, are

excluded from the calculation. We cannot guarantee that we will make distributions. Distributions have been and may in the future be funded

through sources other than cash flow from operations, including the sale of assets, borrowings, return of capital, or offering proceeds, and we have

no limits on the amounts we may pay from such sources. Distributions have been and may be in the future funded through sources other than cash

flow. See the Fund’s prospectus. Distributions may also be funded in significant part, directly or indirectly, from temporary waivers or expense

reimbursements borne by the Adviser or its affiliates, that may be subject to reimbursement to the Adviser or its affiliates. The repayment of any

amounts owed to our affiliates will reduce future distributions to which you would otherwise be entitled. The Fund will post notices regarding

distributions subject to Section 19(a) of the investment Company Act of 1940, if applicable.



Calculation of Filing Fee Tables
Table 1: Transaction Valuation

Transaction
Valuation Fee Rate

Amount
of Filing

Fee
Fees to be Paid

Fees Previously Paid 1 $
63,796,857.00

$
8,810.35

Total
Transaction
Valuation:

$
63,796,857.00

Total Fees Due
for Filing:

$
8,810.35

Total Fees
Previously
Paid:

$
8,810.35

Total Fee
Offsets:

$ 0.00

Net Fee Due: $ 0.00

Offering Note
1

The transaction valuation is calculated as the aggregate maximum purchase
price for units of beneficial interest. The fee of $8,810.35 was paid in connection
with the filing of the Schedule TO-I by Fidelity Private Credit Fund (File No. 005-
94024) on January 29, 2026 (the "Schedule TO"). The Amount of Filing Fee was
calculated at $138.10 per $1,000,000 of the Transaction Valuation in accordance
with Rule 0-11 under the Securities Exchange Act of 1934, as amended, as
modified by Fee Rate Advisory No. 1 for fiscal year 2026.

Table 2: Fee Offset Claims and Sources ☑☑Not Applicable

Registrant or Filer
Name

Form
or

Filing
Type

File
Number

Initial
Filing
Date

Filing
Date

Fee
Offset

Claimed

Fee Paid
with Fee
Offset
Source

Fee Offset
Claims N/A N/A N/A N/A N/A N/A N/A N/A

Fee Offset
Sources N/A N/A N/A N/A N/A N/A N/A N/A
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