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UNITEDSTATES OMBAPPROVAL
SECURITIES AND EXCHANGE COMMISSION - -
Washington, D.C. 20549 OMB Number; 3235-0076

Expires: January 31, 2009
Estimated average burden

TEMPORARY

hours per response. . ...... . 4.00
FORM D o
& 59
NOTICE OF SALE OF SECURITIES @I{s%csswr
PURSUANT TO REGULATION D, CCtion T F
SECTION 4(6), AND/OR r‘-_f[) 027
UNIFORM LIMITED OFFERING EXEMPTION 2004
Name of Offering { D check il this is an amendment and name has changed, and indicate change.) %ﬁh ;
Participations in Nongualified Deferred Compensation Plan ("NQDC") Y el ¥ 75

Filing Under {Check box(es) that apply): [] Rule 504 [ Rule 505 Rule 506 [] Section 4(6) [] ULOE

Type of Filing: [] New Filing Amendment ‘_

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer ”"“m, l" ’m”m, I"W”’m -
Name of Issuer  ([] check if this is an amendment and name has changed, and indicate change.}
08002608

FMR LLC

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (InCIUQINE Aica o
82 Devonshire Street, Boston, Massachusetts, 02109 {617) 563-7000

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code}

(if different from Executive Qffices)

Brief Description of Business

The primary business activities of FMR LLC are: (i) providing invesiment advisory and management selvices, primarily to the Fidelity Investments mutual funds; (i) distributing
investiment products and providing securities brokerage and clearing servicas; {iii) providing participant record-keeping, transter agent and invesiment portiolto services. and (iv)
invesling in and operating non-fingncial services, businesses and real estate.

Type of Business Organization
[] corporation {C] limited partnership, already formed X} other (please spP  ninad jability Company
[] business trust [T] limited partnership, to be formed
Month Year

Actual or Estimated Date of Incorporation or Organization: [00[7] [R]Actual [] Estimated FEB 1 1 20”9 5

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction} gg%%mm_
GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.5007T) that is available 1o | m D (17

CFR 239.500) only to issuers that file with the Commission & notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a
notice in paper format on or afier September 15, 2008 but before March 16, 2009, During that period, an issuer also may file in paper format an
initial notice using Form D (17 CFR 239.500) but, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise
comply with all the requirements of § 230.503T.
Federal: .
Who Must File: All issuers making an offertng of securities in reliance on an exception under Regulation D or Secction 4(6), 17 CFR 230.501 et
seq. or 15 U.S.C. 77d(6).
When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.5.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at thai
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.
Where To File: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,
Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed
must be a photocopy of the manually signed copy or bear typed or printed signaiures.
Information Required: A new filing must contain all information requested, Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Pans A and B
Part E and the Appendix need not be filed with the SEC.
Filing Fee: There is no federal filing fec.
State:
This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states thal
have adopted ULOE and that have adopted this form. Issuers relying on ULOE musi file a separate notice with the Securities Admimsirator n
each state where sales are 10 be, or have been made. 1f a state requires the payment of a fee as a precendition to the claim for the exemption, a
fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The
Appendix 1o the notice constitutes a part of this notice and must be completed,
ATTENTION
Failureto filenotice in the appropriate states will not resultin a toss of the federal exemption. Conversely, failureto file the
appropriate federal notice will not resultin a loss of an available state exemption unless such exemption is predictated on the

filing ofa federalnotice.

SEC 1972(9-08) Persons who respond to the cellection of information contained in this form 1 of 9
are not required to respond uniess the form displays a currently valid OMB
contrel number,



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been organized within the past five years;
s Eachbeneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or moere of a class of equity securities of the issuer,
e Each executive officer and director of corporate issuers and of corporate genernl and managing partaers of parinership issuers; and

s Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [l Promoter [ Beneficial Owner D Executive Officer D Director D General andfor
Managing Partner
SEE SCHEDULE A ATTACHED HERETO.

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, Siate, Zip Code)

Check Box(es) that Apply:  [] Prometer [ Beneficial Owner [ ] Execulive Officer [7] Director [} General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: |:| Promoter [[] Beneficial Owner  [] Executive Officer D Director [:] General andfor
Managing Partner

Full Name (Last name first, il individual)

Business or Residence Address  {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter D Beneficial Qwner D Executive Officer E] Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [} Premoter ] Beneficial Owner [J FExecutive Officer [} Director [ General and/or
. Managing Partner

Full Name (Last name {ust, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [] Executive Officer [7] Director [] General and/or
Managing Partner

Fuli Name (Last name first, if individual)

Business or Residence Address  {Number and Street, City, State, Zip Code)

Check Box{es) that Apply: (] Promater  [] Beneficial Owner [ Executive Officer [7] Director [] General andfor
- Managing Partner

Full Name {Last name first, if individual}

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)

20f9



B. INFORMATION ABOUT OFFERING

Yes No
I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o O X]

Answer also in Appendix, Column 2, if filing under ULOE.

2. Wha is the minimum investment that will be accepted [rom any INAIVIAUAE? .......oorooeeer s ccrsississssssesressnseees $ No Minimum

Yes No
3. Does the offering permit joint ewnership of a single Unit? ... | X

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities inthe offering.
If a person 1o be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. [fmore than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Fuil Name (Last name first, if individual)

Not Applicable.

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check IMdIvIAUAl STALES} ..ooviiieeeceece e res s s b e rsa s ss et e smnnnss s e e bets [ All Siates

(ad [akl [az]  {axl
] O~ Oal (XS]
vy (eE]l (v Tl
RO (sc] (ol O

HE]E B
HEEIE
HEHA
sElElE
slElElR)
ElElEE
= RIEI)
EIRIEIE]
ZIFIElE]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{(Check “All States” or check INAIVIAUA] STALES) 1ot et reser et reaems st bbb e bbb or ] All Suates

ElElH]
BlElEl
31413
el
=l ElRIE]
F2lE]
HlElE
13131
SRIEB
EIEIElE
33118

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SALES) ...cocoiiiiii e s s eres [0 All States

[arl [€a] [col [0 (pE)] [od [ (Gal
ks] [kKy] [a]l [ME] (Dl [val (v [uN)
o) ) vl [y [ ol [op) (6K
oy Ox1 [ oo val Al vl [wd

el Bl FlE]
BElElE]
elEEIR]
EIRIEIE]
B EIElE]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter 07 if the answer is “none™ or “zero.” Il the transaction is an exchange offering, check
this box [ Jand indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.

Type of Security

|71 OO DS OO OO SO U U PSP P PPN YO TP PP P PP TSPTPP PO

(] Common
Convertible Securities (including WaITANIS) .ov.vivevei oot s e
Partnership Interests ..o
Other (Specify Participations

Answer also in Appendix, Column 3, if filing under ULOE.

IENQDC ) e e aenns st

Aggregate Amount Already
Offering Price Sold
$0.00 5 0.00
$0.00 £ 0.00
£0.00 $0.00
..$0.00 $0.00

s Unlimited”

§ 27,659,437.21

s Unlimited*

§ 27,669,437.21

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their

purchases on the total lines. Eater “0” if answer is “none™ or “zere.”

Accredited [nvestors...........
Non-accredited Investors ........ooooeerevececencninenne
Total (for filings under Rule 504 only) ... i
Answer also in Appendix, Column 4, if filing under ULOE,

Aggregale
Number Dollar Amount
Investors of Purchases.
. 442 ¢ 27,659,437.21
Not Applicable. ¢ Not Applicable.

Not Applicable.

s Not Applicable.

il this filing is for an offering under Rule 504 or 505, enter the information requested forall securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the

first sale of securities in this offering. Classify securities by type listed in Part C — Question |.

a.
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer,

Type of Offering

RULE 50 ottt e
Regulation A .. o
RUlE S04 i e e

1T O P O STV VOO PO TR

Furnish a statement of all expenses in connection with the issuance and distribution of the

The information may be given as subject to future contingencies. 1f the amount of an expenditure is

not known, furnish an estimate and check the box to the left of the estimate.

Transfer Agent’s Fees
Printing and Engraving Costs

Legal Fees i

Accounting Fees

ENEINCEIINE FEES 1ovitiicrireior i e sttt st s sm st nss 412 s e mmans s oo kb s R e R s s e b b E e
Sales Commissions {specify finders’ fees SEPATAIETY) coeivc ottt b
Other Expenses (identify) Blue Sky filing fees

I U OO O TSP PP UUTP PR

* See Schedule B attached hereto.

409

Type of Dollar Amount
Security Sold
]
by
5
b3
s
os_
$12,000.00
0 s
O s
as_
$5,885.00
X] §17,885.00




r ’ ' C. OFFERING PRICE, NUMBER OF.INVESTORS, EXPENSES AND USE OF PROCEEDS j

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PrOCEEUS 10 ThE ISSUBE." w.ovviiiiieerieesireeoneiss e saseces bt et s AR e §27.641,552.21"

S. Indicate below the amount of the adjusted gross proceed 10 the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above,

Payments to

Officers,
Directors, & Payments to
Affiliates Others
Salaries and fEES e s 0.00 R 0.00
Purchase of real estate [3$0.00 []$0.00
Purchase, rental or leasing and installation of machinery
ANG EQUIPIIEIIE oottt ettt et et o oA R RS 8808 s 0.00 HE) 0.00
Construction or leasing of plant buildings and facilities ... | 3 0.00 Os 0.00
Acquisition of other businesses (including the value of securities involved in this .
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSUANT {0 8 METEET) cooovrieiveetictieseeme et ee s eseas et s s s semanms s s mr L e Es e []$0.00 s 0.00
Repayment of indeBLedness .. ..o et s s e saess s s e s s 0.00 s 0.00
WOLKING CAPILRL........ooeoeeeeceees et es bbb st Rt et bbb {750.00 § 27.641.552.21"
Other {specify): s 0.00 s 0.00
,,,,,,, ]$0.00 []$.0.00
O TOAIS sttt sisrsssss [ $.0:00 § 2764155221
Total Payments Listed (COMMN 108815 BAAEA) 1r.eovvvmrviierrriereine et ersnsanesenss [X] § 27.641.552 217
" D. FEDERAL SIGNATURE : S

The issuer has duly caused this notice to be signed by the undersigned duly authorized persen. Ifthis notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon wrilten request of its stafT,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b}2) of Rule 502.

Issuer (Print or Type) Signature Date
FMR LLC MMM M January 20, 2009
i

Name of Signer (Print or Type) Title of Signer {Print or Type)
Susan Sturdy Secretary

** Reflects actual amount sold less $17,885.00

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

50f9



E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
Provisions of SUCh TUIET e e e s N

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby underiakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law. |

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon writlen request, information furnished by the ‘
issuer to offerees. ‘

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled te the Uniform
timited Offering Exemption {ULOE) of the state in which this notice is {iled and understands thal the issuer claiming the availability

of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf'by the undersigned
dutly authorized person.

Issuer (Print or Type) Signatu Date
FMR LLC M Lﬂm January 20, 2009

Name (Print or Type) Title (Print or Type}
Susan Sturdy Secretary
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or beartyped or printed signatures.

6ol



 APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of sccurity
and aggregate

offering price

offered in state

Type of investor and

amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-ftem 1) (Part C-ltem 1) {Part C-ltem 2} {Part E-ltem |}
Participations in | Number of Number of
NQDC Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No
AL

AK

AZ P's 1 $20,643.29 0

AR

CA X 8 $410,305.16 0

co 3 $49,009.33 0

cr X 2 $452,958.49 0

DE

DC

FL b 4 5 $253,837.27 0

GA | X 4 $90,823.93 0

HI

ID

IL ; X 4 $58,630.48 0

IN

1A

KS . 1 $59,586.04 0

KY g X 2 $106,131.06 0

LA

ME [ X 1 $27,495 .45 0

MD

MA X 297 $20,145,018 68 0

Ml

MN X 2 $91,397.40 0

MS

7 of9
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in siate

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted}

(Part B-ltem 1) {(Part C-liem 1) (Part C-Item 2} {Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO 4 1 $18,675.77 0
MT
NE
NV
NH x 26 $1,089,257.07 0
NJ X 13 |$895,602.64 0
NM
NY 13 $398,080.59 0
Ne| ] Tx 9 $263,355.70 0
ND
OH x 12 $1.206,492.80 0
OK
OR 1 $12,491.86 0
PA 6 $203,430.59 0
RI X 8 $982,934.78 0
SC
sD
™ 2 $35,420.32 0
TX 15 $626,534.79 0
uT 3 $69,472.50 0
VT
VA 2 $75,700.04 0
WA 1 $6,150.00 0
WV
Wi

8of9




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-lItem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and

amount purchased in State

(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes Neo
wY
PR
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SCHEDULE A

FMR LLC

The business address of all of the below-named persons is ¢/o FMR LLC, 82 Devonshire

Street, Boston, Massachusetts 02109.

MANAGERS (DIRECTORS)

Johnson, Edward C., 3d — Chairman of the Board

Byrnes, William L.
Curvey, James C.

Johnson, Abigail P.

Johnson, Edward C., IV

Remondi, John J.

EXECUTIVE OFFICERS

Adams, Marvin W,
Chersi, Robert J.

Clark, Michael K.
Doorley, Michael

Gary, Marc

Johnson, James L. Jr.

L.awson, Rodger A.
Renfro, Larry
Scheuer, Alan
Wilens, Michael E.
Wilson, D. Ellen

{B0848112; 2}

President, Fidelity Shared Services

Chief Financial Officer, Fidelity Financial
Services

President, Fidelity Institutional Products Group

Executive Vice President and Chief
Administrative Officer

FMR LLC - Executive Vice President and
General Counsel '

Executive Vice President, Government Relations
and Public Policy

FMR LLC - President

President, Fidelity Developing Businesses
FMR LLC — Chief Financial Officer
Head of Asset Management

FMR LLC — Executive Vice President, Human
Resources



SCHEDULE A

BENEFICIAL OWNERS

Beneficial owners having the power to vote or dispose of, or direct the vote or disposition
of. 10% or more of a class of voting equity securities of FMR LLC are:

Johnson, Edward C., 3d

Johnson, Abigail P.

{B0848112; 2}



SCHEDULE B

FMR LLC

AMOUNT OF PURCHASES

The amount “purchased” under the 2008 Nonqualified Deferred Compensation Plan (the
“2008 Plan™)} could not be determined at the time the offering commenced.

Under the 2008 Plan, each participant determined the percentage of eligible
compensation to be deferred for the plan year (January 1, 2008 to December 31, 2008). Each
participant’s eligible compensation included, among other components, bonuses, incentive
compensation and commissions (such bonuses, incentive compensation and commissions are in
no way related to the offering of participations in the 2008 Plan). The total amount of eligible
compensation that could be earned by participants in the 2008 Plan could not be determined unti)
the plan year expired. Therefore, the amount of compensation to be deferred under the 2008
Plan could not be determined until the end of the plan year.

This Amendment reflects the total amount deferred under the plan; no further amounts
may be deferred.

The information set forth on the Appendix as to the number of accredited investors and
amount purchased is based on the state of residence of each investor, which may differ from the
state in which the investor works for FMR LLC or a subsidiary thereof, and reflects the number
of actual investors, rather than the number of persons offered participations during the 2008
Plan’s offering period, as reflected in the original Form D relating to the 2008 Plan.

{B0848193; I} ®



