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FIL Investment Management (Luxembourg) S.A.

Balance sheet as at 31 December 2023

2023 2022
Note(s) EUR EUR
ASSETS
Fixed assets
Intangible assets
Goodwill, to the extent that it was acquired
for valuable consideration 3, 2.2 773,730 1,031,640
Current assets
Debtors 2.3
Trade debtors
- becoming due and payable within one year 4 13,960,241 12,741,536
Amounts owed by affiliated undertakings
- becoming due and payable within one year 2.4, 5 9,528,433 8,711,626
Other debtors
- becoming due and payable within one year 464,490
Investments
Other investments 2.5, 6 37,995,125 56,215,409
Cash at bank and in hand 1,436,293 1,691,369
63,384,582 79,359,940
Prepayments 2.6 87,696 88,198
Total Assets 64,246,008 80,479,778

The accompanying notes form an integral part of these annual accounts.
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FIL Investment Management (Luxembourg) S.A.

Balance sheet as at 31 December 2023

ey % g
CAPITAL, RESERVES AND LIABILITIES
Capital and reserves
Subscribed capital 7 500,000 500,000
Share premium account 8 6,000,000 26,000,000
Reserves
Legal reserve 9, 10 50,000 50,000
Other reserves, including the fair value reserve 10
- other non available reserves 11 1,072,720 654,125
Profit or loss brought forward 10 28,251,525 20,961,689
Profit or loss for the period / financial year 6,816,159 7,708,431
42,690,404 55,874,245
Provisions 2.7
Other provisions 12 1,120,205 1,319,924
Creditors 2.8
Trgggo;:iglgﬁgsand payable within one year 13 7,307,171 7,963,239
T econing cdue. and payable within one year 24,5 ILT73267 13,560,431
Other creditors
Tax authorities 14 139,121 660,962
Social security authorities 1,215,840 943,337
Other creditors
- becoming due and payable within one year 137,640
20,435,399 23,285,609
Total Capital, Reserves and Liabilities 64,246,008 80,479,778

The accompanying notes form an integral part of these annual accounts.
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FIL Investment Management (Luxembourg) S.A.

Profit and loss account for the year ended 31 December 2023

Note(s) “ER "R
Net turnover 2.9, 15 115,542,000 111,773,939
Other operating income 212,049
Other external expenses 16 (95,858,451) (92,516,481)
Staff costs 17
- Wages and salaries (9,860,203) (7,242,580)
- Social security costs
i. relating to pensions (584,255) (322,553)
ii. other social security costs (1,161,063) (948,598)
- Other staff costs (154,320) (158,680)
(11,759,841) (8,672,411)
Value adjustments
et o St egenses and of tgble g oy s
Other interest receivable and similar income
- Other interest and similar income 633,395 44,944
Interest payable and similar expenses
- Other interest and similar expenses (3,047) (388,846)
Tax on profit or loss 18 (1,479,987) (2,486,853)
Profit or loss after taxation 6,816,159 7,708,431
Other taxes not shown under previous items
Profit or loss for the financial year 6,816,159 7,708,431

The accompanying notes form an integral part of these annual accounts.
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FIL Investment Management (Luxembourg) S.A.

Notes to the annual accounts as at 31 December 2023

Note 1 - General information

FIL Investment Management (Luxembourg) S.A. (the ““Company””) was incorporated on 14 August 2002
as a Société Anonyme under the laws of Luxembourg for an unlimited period with its registered
office established in Luxembourg city.

The original purpose of the Company was the creation, administration and management of a mutual
investment fund known as Fidelity World Funds FCP and the issue of certificates or statements of
confirmation evidencing undivided co-proprietorship interests therein. The Board of Directors has
since then approved the launch of further FCPs, and consequently the Company also managed the
Fidelity Nikko Global Selection FCP (launched 13 December 2002).

On 22 June 2011 an Extraordinary Meeting of the Company®s shareholders approved amendments to the
Company®s Articles of Association with effect from 1 July 2011. The principal change was to amend
the purpose of the Company to ““management within the meaning of Article 101(2) of the Law of 17
December 2010 relating to undertakings for collective investment (the “<2010 Law””), including
but not limited to the creation, administration, management, and marketing of undertakings for
collective investment””. This change permitted the Company to become the UCITS 1V management
company for the Fidelity Active Strategy SICAV on 1 July 2011 and for the Fidelity Funds SICAV on
1 June 2012.

Following the Company®s approval under the Alternative Investment Fund Managers (““AIFM~?)
Directive on 22 July 2014, FIL Investment Management (Luxembourg) S.A. took responsibility for
the management of the Fidelity International Real Estate Fund with effect from 22 July 2014. On 1
October 2016 the Fidelity International Real Estate Fund - UK Real Estate Fund was contributed
into the Fidelity UK Real Estate Fund, at which point responsibility as AIFM for that fund passed
to FIL Investment Services (UK) Limited. The Company remains the management company for the
Eurozone Real Estate Funds.

The Company acquired 100% of the share capital of FIL Funds Management (Ireland) Limited (““FFMIL”7), an
Irish domiciled management company responsible for Fidelity International*s Irish fund range, from FIL
Limited, the Company”s ultimate holding company, on 13 April 2022 for €27._4m. The assets, liabilities
and activities of FFMIL were subsequently absorbed by the Company and transferred to a new Irish branch
under a simplified cross border merger on 1 June 2022, with an effective date of 1 January 2022 for the
purpose of accounting for the merged company. Since that date the Company has therefore been responsible
for Fidelity International s Irish fund range consisting of:
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Name Legal form
Fidelity Institutional Liquidity Fund plc UCITS
Fidelity Institutional Variable Capital Company Fund plc UCITS
Fidelity Common Contractual Fund UCITS
Fidelity Common Contractual Fund 11 UCITS
Fidelity UCITS ICAV UCITS
Fidelity UCITS Il ICAV UCITS
Fidelity Qualifying Investor Funds plc AlF

During the year, the Company launched three new funds:

Name Legal form Domiciliation
Fidelity European Real Estate Climate Impact Fund SCA SICAV-SIF AIF Luxembourg
Fidelity European Direct Lending Fund SCSp AIF Luxembourg
Fidelity Funds 2 SICAV UCITS Luxembourg

The Company has since 1 October 2018 been part of a VAT group with its immediate parent, FIL
Holdings (Luxembourg) S.A., and FIL (Luxembourg) S.A..

The Company is included in the consolidated accounts of FIL Limited forming the largest body of
undertakings of which the Company forms a part as an indirect subsidiary undertaking. The
registered office of that company is located at Pembroke Hall, 42 Crow Lane, Pembroke, Hamilton,
HM 19, Bermuda.

In addition, the Company is included in the consolidated accounts of FIL Holdings (Luxembourg)
S.A. forming the smallest body of undertakings of which the Company forms part as a direct
subsidiary undertaking. The registered office of that company is located at 2a, rue Albert
Borschette, L-1246 Luxembourg, where its consolidated accounts are available.

Note 2 - Summary of significant accounting policies

The annual accounts have been prepared on a going concern basis and in accordance with Luxembourg
legal and regulatory requirements under the historical cost convention. Accounting policies and
valuation are, besides the ones laid down by the Law of 19 December 2002 as amended, determined
and applied by the Board of Directors.

The preparation of annual accounts requires the use of certain accounting estimates, and requires
management to apply judgement in applying the accounting policies. Changes in assumptions may
have a significant impact on the annual accounts in the period in which the change is made.
Management believes that the assumptions are appropriate and that the annual accounts therefore
present the financial position and results fairly.

Management makes estimates and assumptions that affect the reported amounts of assets and
liabilities in the next financial year. These estimates and assumptions are continually evaluated
and are based on historical experience and other factors, including expectations of future events
which are believed to be reasonable under the circumstances.
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The principal accounting policies of the Company are summarised below.

2.1 Foreign currency translation

The functional and reporting currency of the Company is the Euro (““EUR”7). Transactions
denominated in foreign currencies are initially recorded at the rates of exchange prevailing at
the dates of the transactions.

Monetary assets except liabilities denominated in foreign currencies are retranslated at the
rates prevailing on the balance sheet date and unrealised losses arising on exchange are included
in the net profit or loss for the year. Exchange gains are recorded in the profit and loss
account on realisation.

2.2 Intangible assets

Intangible assets are valued at purchase price together with any incidental expenses of
acquisition. They are depreciated over their estimated useful economic lives on a straight-line
basis over 5 years.

Goodwill arising on acquisitions represents the excess of the fair value of consideration given
over the fair value of the net assets acquired. It is capitalised and amortised over a period of
5 years, being the period expected to benefit. The Board of Directors evaluates the carrying
value of goodwill in each financial year to determine if there has been an impairment in value,
which would result in the inability to recover the carrying amount. When it is determined that
the carrying value exceeds the recoverable amount, the excess is written off to the profit and
loss account.

2.3 Debtors

Debtors are valued at their nominal value, subject to value adjustments where their recovery is
compromised. These value adjustments are not continued if the reasons for which the value
adjustments were made have ceased to apply.

2.4 Amounts owed by / to affiliated undertakings
The amounts on the balance sheet are shown net by counterparty to the extent that they are
settled net under FIL Limited group policy.

2.5 Other investments

Other investments are valued at the lower of purchase price, including expenses incidental
thereto, and market value expressed in the currency in which the annual accounts are prepared. A
value adjustment is recorded where the market value is lower than the purchase price. These value
adjustments are not continued if the reasons for which the value adjustments were made have
ceased to apply.

The market value corresponds to the latest available quote on the valuation day for transferable
securities listed on a stock exchange or traded on another regulated market.

2.6 Prepayments
This asset item includes expenditure incurred during the financial year but relating to a
subsequent financial year.
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2.7 Provisions

Provisions for liabilities and charges are intended to cover losses or debts the nature of which
is clearly defined and which, at the date of the balance sheet are either likely to be incurred

or certain to be incurred but uncertain as to their amount or as to the date on which they will

arise.

2.8 Creditors

Creditors are recorded at their reimbursement value. When the amount repayable on account is
greater than the amount received, the difference is shown as an asset and is written off over the
period of the debt based on a linear method.

2.9 Net turnover

Net turnover consists of amounts derived from the oversight, management and administration of
Fidelity"s Luxembourg domiciled funds, after deductions of rebates, value added tax and other
taxes directly linked to the turnover.

Note 3 - Intangible assets
The movements during the year are as follows:

Goodwill
acquired for
consideration
EUR
Gross book value as at 1 January 2023 1,289,550
Additions for the year -
Gross book value as at 31 December 2023 1,289,550
Accumulated value adjustments as at 1 January 2023 (257,910)
Allocations for the year (257,910)
Accumulated value adjustments as at 31 December 2023 (515,820)
Net book value as at 31 December 2023 773,730
Net book value as at 31 December 2022 1,031,640

On 13 April 2022 the Company acquired 100% of the share capital of FIL Fund Management (lreland)
Limited (““FFMIL””) for €27.4m. The net assets of FFMIL were subsequently absorbed by the Company
on 1 June 2022 in a simplified cross border merger, with a retrospective effective date for
accounting purposes of 1 January 2022, resulting in goodwill of €1.3m. The goodwill is being
amortised on a straight line basis over five years.
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Note 4 - Trade debtors

Trade debtors consist principally of amounts due from the funds managed by the Company relating
to accrued management fees and relevant rechargeable expenses paid on behalf of the fund by the
Company.

Note 5 - Amounts owed by / to affiliated undertakings

Amounts owed by affiliated undertakings consists mainly of amounts due from FIL Limited and FIL
Fund Management Limited relating to the administration, management and oversight of investment
funds.

Amounts owed to affiliated undertakings consists mainly of amounts due to FIL Distributors
relating to distribution of the funds, FIL Investments Internation relating to sub-advisory
services, and to FIL Transaction Services Limited for services rendered to the Irish branch.

Note 6 - Other investments

The Company has taken the opportunity in 2023 and 2022 to invest part of its cash balances in the
Morgan Stanley Liquidity Fund PLC — Euro Liquidity Fund Institutional Accumulation Shares fund on
a renewable basis and in the BlackRock ICS Euro Liquidity Fund.

Note 7 - Subscribed capital
The authorised and issued share capital of the Company amounts to €500,000 divided into 500
ordinary shares of €1,000 each, fully paid up:

Number EUR
As at 31 December 2022 and 31 December 2023 500 500,000
Note 8 - Share premium account
The Company"s share premium account is as follows:
EUR
As at 1 January 2023 26,000,000
Return of capital (20,000,000)
As at 31 December 2023 6,000,000

On 1 September 2023 the Company returned €20.0m of share premium to FIL Holdings (Luxembourg)
S.A., its immediate parent.

Note 9 - Legal reserve

In accordance with Luxembourg company law, the Company is required to transfer a minimum of 5% of
its net profit for each financial year to a legal reserve which is not available for distribution
to the shareholders. This requirement ceases to be necessary once the balance on the legal
reserve reaches 10% of the subscribed capital.
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Note 10 - Movements for the year on reserves and profit and loss items
The movements for the year ended 31 December 2023 were as follows:

Profit

Legal Other brought Profit‘for

reserve reserves forward the period

EUR EUR EUR EUR

As at 31 December 2022 50,000 654,125 20,961,689 7,708,431

Movements for the period:
- Allocation of previous year"s profit -

7,708,431 (7,708,431)

- Other movements: net wealth tax - 418,595 (418,595) -
- Profit for the year - - - 6,816,159
As at 31 December 2023 50,000 1,072,720 28,251,525 6,816,159

The allocation of net profit was approved at the Annual General Meeting held on 30 June 2023, and
the allocation to net wealth tax reserve was approved by Shareholder resolution on 21 December
2023.

Note 11 - Other non available reserves

The Company has reduced its Net Wealth Tax liability in accordance with Paragraph 8a of the
Luxembourg Net Wealth Tax law. The Company allocated under non-distributable reserves an amount
corresponding to five times the amount of the reduction of Net Wealth Tax. This reserve is
unavailable for distribution for five years after its allocation.

Note 12 - Other provisions
Other provisions relates principally to staff incentive schemes.

Note 13 - Trade creditors
Trade creditors consists principally of rebates payable.

Note 14 - Tax authorities

The Company is subject to tax law applicable in Luxembourg and in Ireland. The Luxembourg tax
authorities have issued assessments for the years up to and including 2015 for corporate taxes
and Net Wealth Tax.

Note 15 - Net turnover
Net turnover consists of:

2023 2022

EUR EUR

Management fees 62,640,729 57,151,068
Rebates (4,287,051) (2,204,360)
Administration fees 57,188,322 56,827,231
115,542,000 111,773,939

All turnover is derived from activities performed in Luxembourg and lIreland.
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Note 16 - Other external expenses
Other external expenses include:

2023 2022

EUR EUR

Sub-advisory fees 42,864,910 36,515,751
Trailer fees 2,416,786 4,330,697
Distribution fees 16,915,052 13,065,250
Professional fees 8,023,208 6,970,649
Domiciliation and administration fees 13,191,660 17,214,366
Fund expenses 314,076 305,117
Custody fees 10,274,676 10,080,112
Other 1,858,083 4,034,539
95,858,451 92,516,481

Note 17 - Details related to employees and to supervisory bodies

17.1 Staff
The Company employed an average of 96 full time persons during the year broken down by category
as follows:
2023 2022
Managers - -
Employees 96 70
96 70

The Company"s managers are employed by other companies in the FIL Limited group and relevant

costs charged to the Company and disclosed in Note 16 in Other external expenses under the

heading ““Domiciliation and administration fees””.

17.2 Emoluments granted to the members of the management and supervisory bodies and commitments

in respect of retirement pensions for former members of those bodies

During the year €77,630 has been paid to non-executive directors (2022: €39,321). No remuneration

has been granted to management or supervisory members employed by the Company or by other FIL

Limited group companies other than salaries paid for their day to day operational

responsibilities, whether directly by the Company or invoiced to the Company (disclosed under

Other external expenses). The Company also has no commitment in respect of retirement pensions

for former members of those bodies as at 31 December 2023 and 2022.

17.3 Advances and loans granted to the members of the management and supervisory bodies

During the years ended 31 December 2023 and 31 December 2022, no advances and loans have been

granted to those members.
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Note 18 - Tax on profit

The Company has entered into a tax unity with FIL Holdings (Luxembourg) S.A. under the tax unity
regime with effect from 1 July 2015, under which both companies will consolidate their respective
Luxembourg income tax liabilities. As a result, the current year liability of €1,738,535 (2022: €
2,486,853) is included in ““Amounts owed to affiliated undertakings becoming due and payable
within one year””.

In December 2021, the Organisation for Economic Cooperation and Development published its Pillar
Two model rules designed to ensure large multinational enterprises pay a minimum level of tax.
Pillar Two legislation was enacted in Luxembourg during 2023 under Bill of Law 8292 which came
into effect from 1 January 2024. The Company is in the process of assessing its exposure to the
Pillar Two legislation for the first accounting period for which it becomes effective, although
management estimates that no material impact on the tax charge of the Company and Branch is
expected. Since the Pillar Two legislation was not effective at the reporting date, the Company
and Branch has no related current tax exposure. The Company applies the exception to recognising
and disclosing information about deferred tax assets and liabilities related to Pillar Two income
taxes.

Note 19 - Subsequent event
On 26 February 2024 the Company paid a dividend out of retained earnings of €5.0m to FHLUX.
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Brown Brothers Harriman

2023 12 1,209

1989

FIL Distributors

12,500 201

1980 24

FIL Limited

126 5,750
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1959 2024 30 1,165 2010
9,691 8,500

1959 1960 Pan-Holding
Selected Risks Investments
Commonwealth and European Investment Trust

1967 1968
United States Trust Investment Fund 2024 30 1,842 186
société d"investissement en capital a risque
3,320 2,600
2024 30 4,215 3,800

https://www.cssf. lu/fr/Document/principales-statistiques-concernant-les-opc-avril-2024/
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Audit report

To the Shareholder of
FIL Investment Management (Luxembourg) S.A.

Report on the audit of the annual accounts

Our opinion

In our opinion, the accompanying annual accounts give a true and fair view of the financial
position of FIL Investment Management (Luxembourg) S.A. (the ““Company””) as at 31 December
2023, and of the results of its operations for the year then ended in accordance with
Luxembourg legal and regulatory requirements relating to the preparation and presentation of
the annual accounts.

What we have audited

The Company®s annual accounts comprise:

« the balance sheet as at 31 December 2023;

* the profit and loss account for the year then ended; and

e the notes to the annual accounts, which include a summary of significant accounting
policies.

Basis for opinion

We conducted our audit in accordance with the Law of 23 July 2016 on the audit profession
(Law of 23 July 2016) and with International Standards on Auditing (I1SAs) as adopted for
Luxembourg by the ““Commission de Surveillance du Secteur Financier”” (CSSF). Our
responsibilities under the Law of 23 July 2016 and I1SAs as adopted for Luxembourg by the
CSSF are further described in the ““Responsibilities of the ““Réviseur d"entreprises agréé””
for the audit of the annual accounts”” section of our report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our opinion.

We are independent of the Company in accordance with the International Code of Ethics for
Professional Accountants, including International Independence Standards, issued by the
International Ethics Standards Board for Accountants (IESBA Code) as adopted for Luxembourg
by the CSSF together with the ethical requirements that are relevant to our audit of the
annual accounts. We have fulfilled our other ethical responsibilities under those ethical
requirements.

Other information

The Board of Directors is responsible for the other information. The other information
comprises the information stated in the directors® report but does not include the annual
accounts and our audit report thereon.

Our opinion on the annual accounts does not cover the other information and we do not
express any form of assurance conclusion thereon.
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In connection with our audit of the annual accounts, our responsibility is to read the other
information identified above and, in doing so, consider whether the other information is
materially inconsistent with the annual accounts or our knowledge obtained in the audit, or
otherwise appears to be materially misstated. If, based on the work we have performed, we
conclude that there is a material misstatement of this other information, we are required to
report that fact. We have nothing to report in this regard.

Responsibilities of the Board of Directors for the annual accounts

The Board of Directors is responsible for the preparation and fair presentation of the
annual accounts in accordance with Luxembourg legal and regulatory requirements relating to
the preparation and presentation of the annual accounts, and for such internal control as
the Board of Directors determines is necessary to enable the preparation of annual accounts
that are free from material misstatement, whether due to fraud or error.

In preparing the annual accounts, the Board of Directors is responsible for assessing the
Company”s ability to continue as a going concern, disclosing, as applicable, matters related
to going concern and using the going concern basis of accounting unless the Board of
Directors either intends to liquidate the Company or to cease operations, or has no
realistic alternative but to do so.

Responsibilities of the ““Réviseur d"entreprises agréé”” for the audit of the annual
accounts

The objectives of our audit are to obtain reasonable assurance about whether the annual
accounts as a whole are free from material misstatement, whether due to fraud or error, and
to issue an audit report that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance with the Law of 23
July 2016 and with ISAs as adopted for Luxembourg by the CSSF will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these annual accounts.

As part of an audit in accordance with the Law of 23 July 2016 and with ISAs as adopted for
Luxembourg by the CSSF, we exercise professional judgment and maintain professional
scepticism throughout the audit. We also:

e identify and assess the risks of material misstatement of the annual accounts, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our
opinion. The risk of not detecting a material misstatement resulting from fraud is higher
than for one resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal control;

e obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Company®s internal control;
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« evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the Board of Directors;

e conclude on the appropriateness of the Board of Directors” use of the going concern basis
of accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Company"s
ability to continue as a going concern. If we conclude that a material uncertainty exists,
we are required to draw attention in our audit report to the related disclosures in the
annual accounts or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our audit report.
However, future events or conditions may cause the Company to cease to continue as a going
concern;

« evaluate the overall presentation, structure and content of the annual accounts, including
the disclosures, and whether the annual accounts represent the underlying transactions and
events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any
significant deficiencies in internal control that we identify during our audit.

Report on other legal and regulatory requirements
The directors” report is consistent with the annual accounts and has been prepared in accordance

with applicable legal requirements.

PricewaterhouseCoopers, Société coopérative Luxembourg, 22 May 2024
Represented by

Nicolas Grillot
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