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Filed Pursuant to Rule 424(b)(2
A filing fee of $28,520.00 with respect to $400,0@DC
of debt securities has been transmitted to the SE
Registration No. 33316021«
PROSPECTUS SUPPLEMENT
(To prospectus dated October 20, 2009)

$400,000,000

Jefferies
Jefferies Group, Inc.

6.875% SENIOR NOTES DUE 2021

We are offering $400,000,000 aggregate principadamof our 6.875% Senior Notes due 2021. The noikks
be our senior unsecured obligations and will raspkedly with our other unsecured senior indebtednElss notes
will be issued only in registered form in denomiaas of $5,000 and integral multiples of $1,00@xtess of
$5,000. We will pay interest on the notes in cashisannually in arrears on April 15 and Octobeiot&ach year,
beginning October 15, 2010. The notes will maturdpril 15, 2021. We may redeem some or all ofribtes at
any time at the redemption price described in phisspectus supplement.

Investing in the notes involves risks that are desibed in the “Risk Factors” section
beginning on page S-6 of this prospectus supplement

Per 6.875% Senior

Note Due 2021 Total
Public Offering Price 99.009% $396,012,00
Underwriting Discounts and Commissic 0.45(% $ 1,800,001
Proceeds to Jefferies (Before Expen: 98.55% $394,212,00

(1) Plus accrued interest from June 28, 2010 if sedldgroccurs after that dai

Neither the Securities and Exchange Commission n@ny state securities commission has approved or
disapproved of these securities or determined if e prospectus supplement or the accompanying prosgis is
truthful or complete. Any representation to the cortrary is a criminal offense.

The underwriters expect to deliver the notes inkbemtry form only through The Depository Trust Canp,
including for the accounts of Euroclear and Cleaesh, against payment in New York, New York on J28e2010

Joint Book-Running Managers

Jefferies & Company Citi J.P. Morgan

Senior Co-Managers
Deutsche Bank Securitie! BNY Mellon Capital Markets, LLC

Co-Managers

BNP PARIBAS
Keefe, Bruyette & Woods
US Bancory.

The date of this prospectus supplement is Jun2®s3).
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should not assume that the information contained ithis prospectus supplement or the accompanying
prospectus is accurate as of any date later than ¢hdate on the front of this prospectus supplement.
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IMPORTANT NOTICE ABOUT INFORMATION IN THIS PROSPECT US
SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS

This document is in two parts. The first part is irospectus supplement, which describes the sptmims of
the notes being offered. The second part, the paspectus, gives more general information, somehi¢dh may
not apply to the notes being offered. Generallyemtve refer only to the prospectus, we are refgtorboth parts
combined, and when we refer to the accompanyingpactus, we are referring to the base prospectus.

If the description of the notes varies betweenpttospectus supplement and the accompanying prespgcu
should rely on the information in the prospectyspéement.

SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanyirgpeotus contain or incorporate by reference “fodwar
looking statements” within the meaning of the dadebor provisions of Section 27A of the Securifies of 1933
and Section 21E of the Securities Exchange AcB8#1 These forward-looking statements are notrsiaiés of
historical fact and represent only our belief athefdate hereof. There are a variety of factoemyrof which are
beyond our control, which affect our operationsfgenance, business strategy and results and @awise actual
reported results and performance to differ matgriabm the performance and expectations express#tese
forward-looking statements. These factors incling,are not limited to, financial market volatilitgctions and
initiatives by current and future competitors, gaheconomic conditions, controls and procedurking to the
close of the quarter, the effects of current, pegdind future legislation or rulemaking by regutator self-
regulatory bodies, regulatory actions, and theratis&s and uncertainties that are outlined inAnnual Report on
Form 10-K for the year ended December 31, 2008 fiéh the U.S. Securities and Exchange Commissiothe
SEC, on February 26, 2010. You are cautioned nplatce undue reliance on forward-looking statememitéch
speak only as of the date they are made. We donusrtake to update forward-looking statementgtfiect the
impact of circumstances or events that arise #itedate of the forward-looking statements.
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PROSPECTUS SUPPLEMENT SUMMARY

In this prospectus supplement, we refer to our islidoses Jefferies & Company, Inc. as Jefferies,
Jefferies Execution Services, Inc. as Jefferiestian, Jefferies Financial Products LLC as JFPffdees
International Limited as JIL and Jefferies High Mi&rading, LLC as JHYT.

The Company

Jefferies Group, Inc. and its subsidiaries (“we”us”) operate as a major global securities and
investment banking firm serving companies and timeiestors. We provide investors fundamental resear
and trade execution in equity, equity-linked angd income securities, including investment graatparate
bonds, high yield and distressed securities, gament and agency securities, mortgage- and asskédhac
securities, municipal securities, bank loans, laged loans, and emerging markets debt, as weirastives
and engage in securities financing and commodikigivative trading activities. We offer companiepital
markets, merger and acquisition, restructuring@hér financial advisory services. We also providdain
asset management services and products to instisuéind other investors.

Our principal operating subsidiary, Jefferies, f@mded in 1962 and our principal international
operating subsidiary, JIL, was established in tt. th 1986. Since 2000, we have pursued a stratégy
continued growth and diversification, whereby wegéaought to increase our share of the businesadh of
the markets we serve, while at the same time expgride breadth of our activities in an effort titigate the
cyclical nature of the financial markets in whick aperate. Our growth plan has been achieved throug
internal growth supported by the ongoing additibexperienced personnel in targeted areas, asaséhe
acquisition from time to time of complementary mesises.

As of May 31, 2010, we had 2,821 employees. We tamiroffices in more than 25 cities throughout the
world and have our executive offices located at B2@lison Avenue, New York, New York 10022. Our
telephone number is (212) 284-2550.

Recent Developments
Changein Fiscal Year

On April 19, 2010, our Board of Directors approwedhange to our fiscal year end from a calendar yea
basis to a fiscal year ending on November 30. @@0Zecond quarter consists of the three monthsdend
May 31, 2010 and our results included within oyoore on Form 10-Q for the second quarter will imigu
results for the three months and five months emdag 31, 2010. Our report on Form 10-Q for the third
quarter will include results for the three months @ight months ending August 31, 2010 and our 23zl
year will consist of the eleven-month transitiomipe beginning January 1, 2010 through Novembe28a0.

Financial Results
On June 22, 2010, we announced the following firmesults for the second quarter of fiscal 2010:
For the three-month period ended May 31, 2010,ugtise three-month period ended June 30, 2009:
* Net revenues increased 13.6% to $670 million, \&$590 million.
» Net income to common shareholders increased 3701885 million, versus $62 millior

* Net earnings per common share increased 36.7%.4d $ersus $0.3(

* Investment banking revenues increased 111.6% twdegarterly revenues of $256 million, versus
$121 million.
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For the five-month period ended May 31, 2010, vetbe six-month period ended June 30, 2009:

* Net revenues increased 7.2% in the-month period to $999 million, versus $932 milliornthe prior
year si-month period

« Net income to common shareholders increased 1n@#eifive-month period to $119 million, versus
$100 million in the prior year s-month period

» Net earnings per common share increased 18.4%.58 $§®the fivi-month period, versus $0.49 in the
prior year si-month period

* Investment banking revenues increased 122.8% t@ #8%on in the five-month period, versus
$158 million in the prior year s-month period

Our financial results for interim periods are netessarily indicative of our results for our fisgahr
ending November 30, 2010.

S-2




Table of Contents

Issuer

Securities Offered

Maturity
Issue Date
Interest

Ranking

Optional Redemption

Covenants

Use of Proceeds

Interest.”

The Offering

The summary below contains basic information alleaitnotes. It does not contain all the informatiwat
is important to you. For a more complete understandf the notes, please refer to the sectionisf th
prospectus supplement entitled “Description ofXlu¢es.”

Jefferies Group, Inc., a Delaware corporat

$400,000,000 aggregate prinepaunt of 6.875% Senior Notes
due 2021

April 15, 2021
June 28, 201

6.875% per year. Interest will accrue ftbmissue date and will be
payable semi-annually in arrears on April 15 antb®er 15 of each
year, beginning October 15, 20:

The notes will be our senior unsecuredgatitbns and will rank
equally in right of payment with all of our othesrsor unsecured
indebtednes:

We may redeem some or all@hites at any time prior to maturity
at the redemption price described in this prosgestypplement. See
“Description of the Note— Optional Redemptio”

The indenture governing the notes catartain covenants. See
“Description of the Note— Covenant¢”

We intend to use these proceedeff@ral corporate purposes,
including the further development and diversifioatof our
businesse:

Jefferies & Company, Inc., our broker-dealer subsyd is a member of FINRA and will participatetire
distribution of the notes. Accordingly, the offegiis subject to the provisions of FINRA Rule 272(@ting to
conflicts of interests and will be conducted in@cance with the requirements of Rule 2720. Seafii@ of
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Summary Consolidated Financial Data

The following table sets forth our summary consatiédl financial data for the periods presented below
The summary consolidated financial data for eadhethree years in the three-year period ended
December 31, 2009 have been derived from our alididasolidated financial statements, incorporated b
reference herein. The summary consolidated finhdeia for the three months ended March 31, 2040 an
March 31, 2009 have been derived from our unaudite$olidated financial statements incorporated by
reference herein. Our unaudited consolidated filmhstatements include all adjustments, which idelonly
normal and recurring adjustments, necessary t@ptédairly the data included therein.

On April 19, 2010, our Board of Directors approwedhange to our fiscal year end from a calendar yea
basis to a fiscal year ending on November 30. @@0Zecond quarter consists of the three monthsdend
May 31, 2010 and our results included within oyrare on Form 10-Q for the second quarter will imteu
results for the three months and five months emdagd 31, 2010. Our report on Form 10-Q for the third
quarter will include results for the three months @ight months ending August 31, 2010 and our 23zl
year will consist of the eleven-month transitiomipe beginning January 1, 2010 through Novembe28a0.

Our historical results are not necessarily indieatf the results of operations for future pericas] our
results of operations for the three-month periodeenMarch 31, 2010 are not necessarily indicatiib®
results that may be expected for the eleven maatisition period. You should read the following soamy
consolidated financial data in conjunction with “Mayement’s Discussion and Analysis of Financial
Condition and Results of Operations” incorporatgadference in this prospectus supplement and the
accompanying prospectus and our consolidated fiabstatements and related notes incorporated by
reference in this prospectus supplement and thengganying prospectus.

Three Months

Ended March 31, Year Ended December 31
2010 2009 2009 2008 2007
(Unaudited)

(Dollars in thousands)
Earnings Statement Data

Revenues

Commissions $134,43¢ $131,82( $ 512,29: $ 611,820 $ 524,71t

Principal transaction 152,54t 122,37t 843,85: (80,199 221,25¢

Investment bankin 198,33 37,08¢ 474,31! 425,88 750,19:

Asset management fees and investment

income (loss) from managed fur 6,59¢ (37 35,887 (52,929 23,53¢
Interest 150,02( 102,08 567,43 749,577 1,174,88
Other 16,67¢ 12,57: 38,91¢ 28,571 24,31
Total revenue 658,61¢ 405,90« 2,472,70. 1,682,73' 2,718,89!

Interest expens 75,37% 63,94° 301,92! 660,96: 1,150,80!
Net revenue: 538,24. 341,95 2,170,77 1,021,77' 1,568,09
Interest on mandatorily redeemable preferred

interest of consolidated subsidiar 2,04¢ (5,309 37,24¢ (69,077) 4,25i
Net revenues, less mandatorily redeem

preferred interes 581,19 347,26( 2,133,52! 1,090,85. 1,563,83.
Non-interest expense

Compensation and benef 319,80: 213,38: 1,195,97. 1,522,15 946,30¢

Floor brokerage and clearing fe 30,73( 13,70: 89,33’ 69,44« 71,85:

Technology and communicatio 40,21( 30,78¢ 141,23: 127,35 103,76:

Occupancy and equipment rer 19,70¢ 16,29¢ 72,82« 76,25¢ 76,76¢
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Three Months

Ended March 31, Year Ended December 31
2010 2009 2009 2008 2007
(Unaudited)
(Dollars in thousands)
Business developme 13,36: 9,44t 37,61« 49,37¢ 56,59¢
Professional Service 14,42: 10,22( — — —
Other 17,41 4,24¢ 80,92¢ 126,52: 67,074
Total nor-interest expense 455,64. 298,07¢ 1,617,900 1,971,11 1,322,35
Earnings (loss) before income ta 125,55( 49,18: 515,62:  (880,26) 241,47
Income tax expense (benel 47,54 16,75¢ 199,04: (290,249 93,17¢
Net earnings (loss 78,00¢ 32,42¢ 316,58( (590,01 148,29¢
Net earnings (loss) to noncontrolling inter 3,94 (5,917 36,537 (53,889 3,63¢
Net earnings (loss) to common
shareholder $ 74,066 $ 38,337 $ 280,04. $ (536,12() $ 144,66!

Cash Flow Data
Net cash (used in) provided by operat

activities $(751,53() $(622,60) $ (126,92() $ 347,62t $ (429,57)
Net cash used in investing activiti $ (10,81 $ (52,439 $ (113,529 $ (137,299 $ (136,05()
Net cash (used in) provided by financ

activities $ (57,887 $ (80,69¢) $ 786,05: $ 187,97( $ 950,12
Other Data
Fixed charge coverage ratio| 3.4x 2.5x 4.2 —(2) 3.0x

(1) The ratio of earnings to fixed charges is compigdividing (a) income from continuing operations
before income taxes plus fixed charges by (b) figledrges. Fixed charges consist of interest expamse
all long-term indebtedness and the portion of djpggdease rental expense that is representatitieeof
interest factor (deemed to be -third of operating lease rental

(2) Earnings for the year ended December 31, 2008 wwsudficient to cover fixed charges by approximsatel
$746.2 million.
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RISK FACTORS

In addition to the other information contained andorporated by reference in this prospectus sumgelet and
the accompanying prospectus, you should considefudly the following factors before deciding torplhase the
notes.

Risks Associated with Our Business

The following factors describe some of the assuomgti risks, uncertainties and other factors thaldco
adversely affect our business or that could otheawesult in changes that differ materially fromn expectations. |
addition to the factors mentioned in this repo®, may also be affected by changes in general edorand
business conditions, acts of war, terrorism andraatisasters.

Pending as well as proposed legislation and regulatory initiatives may significantly affect our businesses.

Recent market and economic conditions have le@iolagislation and numerous proposals for chang#se
regulation of the financial services industry, urdihg significant additional legislation and regida in the
United States and abroad. Proposals for furtharatign of financial institutions, both domestigadind
internationally, include calls to increase theipital and liquidity requirements; limit the sizedatypes of the
activities permitted; and increase taxes on somstiutions. Legislation pending in the United S¢aiéenacted,
would also impose more comprehensive regulatich@bver-the-counteaterivatives market. In addition, there h
been various legislative proposals to impose figiycstandards on securities firms in their dealwgh states,
municipalities and pension funds, among otherschtif enacted, could have an effect on our muaicggcurities
business.

These initiatives would affect not only us but atestain of our institutional customers. As a reghiese new
(and other) legislative and regulatory changescaffiect our revenue, limit our ability to pursugsiness
opportunities, impact the value of assets that ald,require us to change certain of our businesstiges, impose
additional costs on us, or otherwise adverselycaffar businesses. Accordingly, we cannot proveience that
any such new legislation or regulation would notéhan adverse effect on our business, resultsefatipns, cash
flows or financial condition.

If we do not comply with current or future legistat and regulations that apply to our operations,may be
subject to fines, penalties or material restriction our businesses in the jurisdiction where thetion occurred. |
recent years, regulatory oversight and enforcemawé increased substantially, imposing additionatsand taxes
and increasing the potential risks associated atthoperations. As this regulatory trend continitesould
adversely affect our operations and, in turn, marfcial results.

We cannot fully predict the impact of U.K. bank regulation reform on our business.

On June 17, 2010, the U.K. government announcebrtekup of its chief financial regulator, the Fioil
Services Authority, into three separate agencreduding a bank regulating subsidiary inside thalBaf England.
It is unclear what effect this reform will have ouar business in the U.K. This reform may resultaifis to increase
capital and to impose new liquidity requirements] anay impose other additional obligations and sax®our U.K
operations. As a result, these changes could ajfeatevenue, limit our ability to pursue businepgortunities,
impact the value of assets that we hold, requir® ehange certain of our business practices, impdslitional cos
on us, or otherwise adversely affect our U.K. besges. Accordingly, we cannot provide assurandestith reform
would not have an adverse effect on our businessjts of operations, cash flows or financial ctodi

S-6




Table of Contents

Changing conditionsin financial markets and the economy could result in decreased revenues, losses or other
adver se conseguences.

As an investment banking and securities firm, clearig the financial markets or economic conditionthe
United States and elsewhere in the world could gy affect our business in many ways, includimg following:

* A market downturn could lead to a decline in thtuame of transactions executed for customers and,
therefore, to a decline in the revenues we rededra commissions and sprea

« Unfavorable financial or economic conditions cordduce the number and size of transactions in whigh
provide underwriting, financial advisory and otiservices. Our investment banking revenues, indha bf
financial advisory and underwriting or placemergsfeare directly related to the number and sizbef
transactions in which we participate and coulddfae be adversely affected by unfavorable findraria
economic conditions

« Adverse changes in the market could lead to Idssasprincipal transaction:

» Adverse changes in the market could also leadédlaction in revenues from asset management feks an
investment income from managed funds and lossesioown capital invested in managed funds. Evehe
absence of a market downturn, below-market investiperformance by our funds and portfolio managers
could reduce asset management revenues and asdetsmanagement and result in reputational dantege t
might make it more difficult to attract new inversc

« Increases in credit spreads, as well as limitat@mnthe availability of credit, such as occurredimiy 2008,
can affect our ability to borrow on a secured asagured basis, which may adversely affect ourdi¢gpiand
results of operation:

» New or increased taxes on compensation paymenisasulbonuses or on balance sheet items may adv
affect our profits

Our principal trading and investments expose usto risk of loss.

A considerable portion of our revenues is derivednftrading in which we act as principal. Although
significant portion of our principal trading is 8kless principalin nature, we may incur trading losses relatintha
purchase, sale or short sale of high yield, intiional, convertible, and equity securities and fesuand
commodities for our own account. In any period,magy experience losses as a result of price decliaels of
trading volume, and illiquidity. From time to tim&ge may engage in a large block trade in a singgeisty or
maintain large position concentrations in a sirggleurity, securities of a single issuer, or sei@wibf issuers
engaged in a specific industry. In general, becausénventory is marked to market on a daily baaisy downwar
price movement in these securities could resudt i@duction of our revenues and profits. In addjtiwe may
engage in hedging transactions that if not sucagssfuld result in losses.

I ncreased competition may adversely affect our revenues and profitability.

All aspects of our business are intensely competitiVe compete directly with numerous other brokerd
dealers, investment banking firms and commerciakbaln addition to competition from firms currgnith the
securities business, there has been increasingeatiiop from others offering financial services¢lnding
automated trading and other services based ondkaioal innovations. We believe that the princifzdtors
affecting competition involve market focus, repigat the abilities of professional personnel, théity to execute
the transaction, relative price of the service pratiucts being offered, bundling of products anglises and the
quality of service. Increased competition or anead& change in our competitive position could leeal reduction
of business and therefore a reduction of revenndgeofits. Competition also extends to the hiramgl retention of
highly skilled employees. A competitor may be sgsfel in hiring away an employee or group of emples; whict
may result in our losing business formerly servibgduch employee or employees. Competition camraise our
costs of hiring and retaining the key employeeqeed to effectively execute our business plan.
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Operational risks may disrupt our business, result in regulatory action against us or limit our growth.

Our businesses are highly dependent on our aliliprocess, on a daily basis, a large number nfaetions
across numerous and diverse markets in many cueserand the transactions we process have becareasingly
complex. If any of our financial, accounting or etldata processing systems do not operate propedse disabled
or if there are other shortcomings or failuresum internal processes, people or systems, we cuifdr an
impairment to our liquidity, financial loss, a digtion of our businesses, liability to clients, ukgory intervention
or reputational damage. These systems may fapévate properly or become disabled as a resulterits that are
wholly or partially beyond our control, includingdésruption of electrical or communications sergioe our
inability to occupy one or more of our buildingseTinability of our systems to accommodate an @&irgy volume
of transactions could also constrain our abilitgxpand our businesses.

We also face the risk of operational failure onteration of any of the clearing agents, exchangesyring
houses or other financial intermediaries we udadiitate our securities transactions. Any sudhufa or
termination could adversely affect our ability ffeet transactions and manage our exposure to risk.

In addition, despite the contingency plans we hay@ace, our ability to conduct business may beeaskely
impacted by a disruption in the infrastructure thgpports our businesses and the communities ichathey are
located. This may include a disruption involvingatical, communications, transportation or ottewiges used by
us or third parties with which we conduct business.

Our operations rely on the secure processing,@osad transmission of confidential and other imfation in
our computer systems and networks. Although we paktective measures and endeavor to modify them as
circumstances warrant, our computer systems, soétasad networks may be vulnerable to unauthorizedss,
computer viruses or other malicious code, and athients that could have a security impact. If onmore of such
events occur, this potentially could jeopardize @muour clients’ or counterparties’ confidentialdaother
information processed and stored in, and transdnititeough, our computer systems and networks, h@ratise
cause interruptions or malfunctions in our, ouerds’, our counterparties’ or third parties’ opamas. We may be
required to expend significant additional resoutcasodify our protective measures or to investgaid remediate
vulnerabilities or other exposures, and we mayuiest to litigation and financial losses that aeither not insured
against or not fully covered through any insurameéntained by us.

Asset management revenue is subject to variability based on market and economic factors and the amount of
assets under management.

Asset management revenue includes revenues weedcein management, administrative and performance
fees from funds managed by us, revenues from asseigement and performance fees we receive frophaity
managed funds, and investment income from our tnvests in these funds. These revenues are depemaemthe
amount of assets under management and the perfoenadithe funds. If these funds do not perform el as our
asset management clients expect, our clients méngraiw their assets from these funds, which woettlice our
revenues. Some of our revenues are derived fromwarinvestments in these funds. We experiencdfgignt
fluctuations in our quarterly operating results tiuéhe nature of our asset management businestharafore may
fail to meet revenue expectations. Even in theradrsef a market downturn, below-market investmentqggmance
by our funds and portfolio managers could redusetasianagement revenues and assets under managemhent
result in reputational damage that might make itendifficult to attract new investors.

We face numerous risks and uncertainties as we expand and diversify our business.

We expect the growth of our business to come pilynrom internal expansion and through acquisisi@nd
strategic partnering both within and without theaficial services industry. As we expand and difyeir business
there can be no assurance that our financial dsnthe level and knowledge of our personnel, qarational
abilities, our legal and compliance controls andather corporate support systems will be adequateanage our
business and our growth. The ineffectiveness ofddrilgese controls or systems could adversely aéfecbusiness
and prospects. In addition, as we acquire new kasis, we face numerous risks and uncertaintegrating their
controls and systems into ours, including financ@itrols, accounting and data processing
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systems, management controls and other operafiofaslure to integrate these systems and conteoid, even an
inefficient integration of these systems and cdatroould adversely affect our business and prdspec

Extensive regulation of our business limits our activities, and, if we violate these regulations, we may be subject
to significant penalties.

The securities industry in the United States igestttio extensive regulation under both federal state laws.
The SEC is the federal agency responsible for dnerzsistration of federal securities laws. In adutiti self-
regulatory organizations, principally FINRA and securities exchanges, are actively involved inrdgilation of
broker-dealers. Securities firms are also subgeotgulation by regulatory bodies, state securd@amissions and
state attorneys general in those foreign jurisoitiand states in which they do business. Brokaledeare subject
to regulations which cover all aspects of the stesrbusiness, including sales and trading methivade practices
among broker-dealers, use and safekeeping of cestdofands and securities, capital structure otigées firms,
anti-money laundering, record-keeping and the condidirectors, officers and employees. Brokerlelesathat
engage in commodities and futures transactionalacesubject to regulation by the CFTC and the NHAe SEC,
self-regulatory organizations, state securitiesmiggions, state attorneys general, the CFTC anEfemay
conduct administrative proceedings which can résutensure, fine, suspension, expulsion of a brdkaler or its
officers or employees, or revocation of broker-deéitenses. The events of the past few years leavi® various
suggestions for an overhaul in financial regulatiddditional legislation, changes in rules, chanigethe
interpretation or enforcement of existing laws amés, or the entering into businesses that subgtbd new rules
and regulations may directly affect our mode ofrafien and our profitability. Furthermore, legi$lat or regulaton
changes that increase capitalization requiremearitamose leverage ratio requirements may adveedféigt our
ability to maintain or grow our business. Continegfibrts by market regulators to increase transpar@nd reduce
the transaction costs for investors, such as déizati@n and FINRA'’s Trade Reporting and Compliafeegine, or
TRACE, has affected and could continue to affecttading revenue.

Legal liability may harm our business.

Many aspects of our business involve substansktrof liability, and in the normal course of biesig, we hav
been named as a defendant or co-defendant in ksasuolving primarily claims for damages. The gskssociated
with potential legal liabilities often may be difilt to assess or quantify and their existenceraagnitude often
remain unknown for substantial periods of timev&e Client Services involves an aspect of thertass that has
historically had more risk of litigation than ounstitutional business. Additionally, the expansidmour business,
including increases in the number and size of it@eat banking transactions and our expansion iat areas,
such as the municipal securities business, impgsager risks of liability. In addition, unauthcett or illegal acts ¢
our employees could result in substantial liabitayus. Substantial legal liability could have atenal adverse
financial effect or cause us significant reputadidmarm, which in turn could seriously harm ouribass and our
prospects.

Our businessis subject to significant credit risk.

In the normal course of our businesses, we ardvaddn the execution, settlement and financingarfous
customer and principal securities and derivatimagactions. These activities are transacted oslg ozargin or
delivery-versus-payment basis and are subjectetoishk of counterparty or customer nonperformaadgough
transactions are generally collateralized by th#eulying security or other securities, we stilléatbe risks
associated with changes in the market value o€diiateral through settlement date or during theetivhen margin
is extended and the risk of counterparty nonperémee to the extent collateral has not been seaurtt
counterparty defaults before collateral or margin be adjusted. We may also incur credit risk indmrivative
transactions to the extent such transactions rasuticollateralized credit exposure to our coyvaeties.

We seek to control the risk associated with themgshactions by establishing and monitoring crewhitté and by
monitoring collateral and transaction levels daiye may require counterparties to deposit additioabateral or
return collateral pledged. In the case of agedr#ezsifailed to receive, we may, under industrguiations,
purchase the underlying securities in the markdtsmek reimbursement for any losses from the copentiy.
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Derivative transactions may expose us to unexpected risk and potential losses.

We are party to derivative transactions that requs to deliver to the counterparty the underhsagurity, loar
or other obligation in order to receive paymentalnumber of cases, we do not hold the underlyéngrsty, loan or
other obligation and may have difficulty obtainirg,be unable to obtain, the underlying securiagnl or other
obligation through the physical settlement of otfnansactions. As a result, we are subject toikethat we may
not be able to obtain the security, loan or othigation within the required contractual time frafor delivery,
particularly if default rates increase. This cocddise us to forfeit the payments due to us un@sethontracts or
result in settlement delays with the attendantiteetl operational risk as well as increased dostise firm.

Risks Associated with the Offering
In the absence of an active trading market for the notes, you may not be able to resell them.

We can offer no assurance as to the liquidity efrttarket for the notes, your ability to sell theesoor the pric
at which you may be able to sell them. Future trgdlirices of the notes will depend on many factoduding,
among other things, prevailing interest rates,aperating results, our credit ratings and the ntefdeesimilar
securities. We do not intend to list the notes oy securities exchange. Each of Jefferies & Comphty,
Citigroup Global Markets Inc. and J.P. Morgan Séigag Inc. has advised us that it currently intetalmake a
market in the notes. However, neither is obligatedo so and they may discontinue any market makirany time
without notice.

We may redeem the notes before maturity, and you may be unable to reinvest the proceeds at the same or a
higher rate of return.

We may redeem all or a portion of the notes attamg. The redemption price will equal the principatount
being redeemed, plus accrued interest to the retiemgate, plus an amount described under “Desoripif the
Notes” If a redemption occurs, you may be unable tove#t the money you receive in the redemption atathat
is equal to or higher than the rate of return enrtbtes.

The notes will be effectively subordinated to liabilities of our subsidiaries.

The notes will be the obligations of Jefferies Grounc. exclusively and will not be guaranteed hy af our
subsidiaries or secured by any of our propertiesssets. Jefferies Group, Inc. is a holding comp¥rfe conduct
almost all of our operations through our subsiésand a significant portion of our consolidatesetsare held by
our subsidiaries. Accordingly, our cash flow and ability to service debt, including the notesinidarge part
dependent upon the results of operations of ousidisisies and upon the ability of our subsidiat@provide us
cash (whether in the form of dividends, loans tieotvise) to pay amounts due in respect of our abbigs, to pay
any amounts due on the notes or to make any fural&hble to pay such amounts. In addition, dividgrndans and
other distributions from our subsidiaries to ussubject to restrictions imposed by law, includmgpimum net
capital requirements, are contingent upon restltgperations of such subsidiaries and are subjecatious
business considerations.

The notes will be effectively subordinated as @ntlagainst the assets of our subsidiaries to dtieg and
future liabilities of those subsidiaries (includimglebtedness, guarantees, customer and counteqgidigations,
trade payables, lease obligations and letter aficobligations). Therefore, our rights and thentgyof our creditors,
including the holders of the notes, to particigatthe assets of any subsidiary upon its liquidatio reorganization
will be subject to the prior claims of its creddgpexcept to the extent that we or they may beditor with
recognized claims against the subsidiary.

Changesin our credit ratings may affect the trading value of the notes.

Our credit ratings are an assessment of our aldipay our obligations. Consequently, real orcpéted
changes in our credit ratings may affect the trgdialue of the notes. A credit rating is not a raotendation to
buy, sell or hold securities and may be subjecttision or withdrawal at any time by the assigniating
organization. No person is obligated to maintain mting on the notes, and, accordingly, we camasstire you that
the ratings assigned to the notes will not be leg@r withdrawn by the assigning rating organizaib any time
thereafter.
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USE OF PROCEEDS

We estimate that the net proceeds from the issuamtaale of the notes (excluding accrued intgraist by
purchasers), after deducting the underwriting dist@nd expenses relating to the offering, wilbipgroximately
$393,419,480. We intend to use these proceedsefargl corporate purposes, including the furtheekigment
and diversification of our businesses. We consilteaview and consider opportunities to expand lmusiness,
including possible acquisitions of complementargibasses. We are currently pursuing a number dfbss
initiatives; however, we are not currently a paayany letter of intent or binding agreement tolaegjany assets or
business.

CAPITALIZATION

The following table sets forth our capitalizatiomat March 31, 2010 on an actual basis and astedjts give
effect to the sale of the notes.

As of March 31, 2010
Actual As Adjusted
(Unaudited, in thousands)

Long-Term Debt:

7.75% Senior Notes due 20 $ 306,58 $ 306,58
5.875% Senior Notes due 20 248,88 248,88
5.50% Senior Notes due 20 348,73. 348,73.
6.45% Senior Debentures due 2( 346,46¢ 346,46¢
6.25% Senior Debentures due 2( 492,57 492,57
8.50% Senior Notes due 20 709,05: 709,05:
3.875% Convertible Senior Debentures due 2z 278,07¢ 278,07¢
6.875% Senior Notes due 2021, offered hel — 400,00
Total Lon¢-Term Debi 2,730,37° 3,130,37!
Mandatorily Redeemable Convertible Preferred S 125,00( 125,00(
Mandatorily Redeemable Preferred Interest of Cadatdd Subsidiarie 320,05¢ 320,05¢
Total Stockholder Equity 2,645,281  2,645,28!
Total Capitalizatior $5,820,72. $6,220,72.
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DESCRIPTION OF THE NOTES

General

The following description of the notes we are dffgrsupplements, and to the extent inconsistemeti¢h
supersedes, the description of the general terohpravisions of the debt securities set forth i éitcompanying
prospectus. We refer you to that description.

We will issue the notes under an indenture dateaf 8%arch 12, 2002 between us and the Bank of NexkY
Mellon, as trustee, as supplemented by a firstlsnpgntal indenture, dated as of July 15, 2003. e mormal
banking relationships with the Bank of New York bel.

The notes are not listed, and we do not currentlnid to list the notes, on any securities exchange seek
approval for their quotation through any automatedtation system. We cannot assure you that aveggtiblic
market for the notes will develop. The absencenddi@ive public trading market could have an adveffect on the
liquidity and value of the notes.

We may from time to time, without giving noticedo seeking the consent of the holders of the nigssge
additional notes having the same ranking and thesaterest rate, maturity and other terms, exfeghe issue
price and the issue date. Any such additional nod@ing such similar terms, together with the natiésred hereby,
will constitute a single series with the notes urttie indenture.

Principal, Maturity and Interest

The aggregate principal amount of the notes is $BW000. The notes will mature on April 15, 202d avill
bear interest at the rate per annum shown on ther gage of this prospectus supplement.

Interest on the notes will accrue from June 280201 from the most recent interest payment datehich
interest has been paid or provided for. We will pagrest on the notes on April 15 and October fl&agh year,
commencing October 15, 2010 to holders of recottietlose of business on the immediately precedjmg 1 and
October 1.

Interest will be calculated on the basis of a 369-gear comprising twelve 30-dayonths. Interest on the not
will be paid by check mailed to the persons in vehnames the notes, are registered at the closgsofdss on the
applicable record date or, at our option, by wisssfer to accounts maintained by such personsanliink located
in the United States. The principal of the notel$lvei paid upon surrender of the notes, at thearane trust office
of the trustee. For so long as the notes are reptes by global notes, we will make payments adrigst by wire
transfer to The Depository Trust Company (DTC)temiominee, which will distribute payments to bériaf
holders in accordance with its customary procediéswill not pay additional amounts for taxesdascribed in
“Description of Debt Securities — Payment of Adalital Amounts.”

The notes are not entitled to any sinking fund. pr@visions of the indenture described in the aquamying
prospectus under “Description of Debt SecuritiePefeasance” will apply to the notes.

Ranking

The notes will be senior unsecured obligationsheanking equally with all of our existing and fregusenior
indebtedness and senior to any future subordiriatiEbtedness.

Optional Redemption

The notes will be redeemable, in whole at any timm part from time to time, at our option at deeption
price equal to the greater of:

(i) 100% of the principal amount of the notes tarbdeemed; or

(i) the sum of the present values of the remairsicigedulegpayments of principal and interest thereon
including any such portion of such payments ofriegeaccrued as of the date of redemption), dideouto the
date of redemption on a semi-annual basis (assum@@-day year consisting of twelve 30-day
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months) at the Treasury Rate (as defined belowy p0 basis points plus accrued interest therethretdate of
redemption.

Notwithstanding the foregoing, installments of net& on notes that are due and payable on inteagstent
dates falling on or prior to a redemption date Wélpayable on the interest payment date to thistezgd holders as
of the close of business on the relevant recore detording to the notes and the indenture.

“Comparable Treasury Issuetheans the United States Treasury security selégtéide Quotation Agent as
having a maturity comparable to the remaining tefrthe notes to be redeemed that would be utiliaethe time o
selection in accordance with customary financiakfice, in pricing new issues of corporate debtisges of
comparable maturity to the remaining term of theeso

“Comparable Treasury Price'means, with respect to any redemption date, (iptlezage of four Reference
Treasury Dealer Quotations is provided with fewamnt four such Reference Treasury Dealer Quotatitbesaverac
of all such quotations, or (ii) if only one RefecenTreasury Dealer Quotation is received, suchatioot

“Quotation Agent”means the Reference Treasury Dealer appointed.by us

“Reference Treasury Dealerheans (i) Citigroup Global Markets Inc. (or itsikdtes that are Primary Treas!
Dealers) and their respective successors; proviumdever, that if any of the foregoing shall cefmsbe a primary
U.S. Government securities dealer in New York @dtyPrimary Treasury Dealer”), we will substituteetefore
another Primary Treasury Dealer, and (ii) any offrémary Treasury Dealer selected by us.

“Reference Treasury Dealer Quotationsfeans, with respect to each Reference TreasurebDaadl any
redemption date, the average, as determined byrthetee, of the bid and asked prices for the CoatparTreasury
Issue (expressed in each case as a percentageahitipal amount) quoted in writing to the truestsy such
reference treasury dealer at 5:00 p.m., New Yotk tkne, on the third business day preceding sedemption
date.

“Treasury Rate"means, with respect to any redemption date, tieepmt annum equal to the semi-annual
equivalent yield to maturity of the Comparable By Issue, assuming a price for the Comparablastiny Issue
(expressed as a percentage of its principal ameguo@l to the Comparable Treasury Price of sucamgdion date.

Notice of any redemption will be mailed at leastdz's but not more than 60 days before the redemptte
to each registered holder of the notes to be reddetynless we default in payment of the redemptigce, on and
after the redemption date, interest will ceasectyge on the notes or portions thereof calledédemption. If less
than all of the notes are to be redeemed, the sbiEsbe selected by the Trustee by a method thstde deems
appropriate.

Covenants

Limitations on Liens. The indenture provides that we will not, and witt permit any material subsidiary to,
incur, issue, assume or guarantee any indebtedtrelssrrowed money if such indebtedness is sechyea pledge
of, lien on, or security interest in any sharesamhmon stock of any material subsidiary, withowviding that eacl
series of senior debt securities and, at our opiog other indebtedness ranking equally and nataith such
indebtedness, is secured equally and ratably witlprior to) such other secured indebtedness. fitheniture define
material subsidiary to be any subsidiary that regnés 5% or more of our consolidated net worthf diseodate of
determination.

Limitations on Transactions with AffiliatesThe indenture provides that we will not, and wilit permit any
subsidiary to, sell, lease, transfer or otherwispake of any of our or its properties or assetertpurchase any
property or asset from, or enter into any transacttontract, agreement, understanding, loan, agvanguarantee
with, or for the benefit of, any affiliate of ounsless:

« the transaction with the affiliate is made on termodess favorable to us or the subsidiary thasedtibat
would have been obtained in a comparable transaetitth an unrelated person; a

« in the case of any affiliate transaction involvc@nsideration in excess of $25 million in any fisgear, we
deliver to the trustee a certificate to the eftbett our board of directors has determined thatrdresactior
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complies with the requirements described in thevatimllet point and that the transaction has beenaved
by a majority of the disinterested members of aard of directors

This covenant will not apply to any employment @&gnent entered into in the ordinary course of bussirzand
consistent with past practices, to any transadietween or among us and our subsidiaries or tgadions entered
into prior to the date the notes are issued.

Limitations on Mergers and Sales of Assefhe indenture provides that we will not merge@nsolidate or
transfer or lease our assets substantially astietgnand another person may not transfer ordéasassets
substantially as an entirety to us, unless:

« either (1) we are the continuing corporation, grtf@ successor corporation, if other than us, is a
U.S. corporation and expressly assumes by supplaiiadenture the obligations evidenced by the sges
issued pursuant to the indenture;

< immediately after the transaction, there wouldlmtiny default in the performance of any covenant o
condition of the indenturt

In the event of any transaction described in andptging with the conditions listed in this covenamtvhich we ar
not the continuing entity, the successor persoméar or remaining or to which such transfer is mstul succeed
to, and be substituted for, and may exercise enighy and power of us, and we would be dischargeuh fall
obligations and covenants under the indenture lamadotes.

Book-Entry, Delivery and Form

We have obtained the information in this sectioncawning DTC, Clearstream, Euroclear and the baikyte
system and procedures from sources that we bdliele reliable, but we take no responsibility toe ficcuracy of
this information.

The notes will be issued as fully-registered glabates which will be deposited with, or on behdlfiche
Depository Trust Company, New York, New York, whigk refer to as “DTC,” and registered, at the retjoé
DTC, in the name of Cede & Co. Beneficial interéstthe global notes will be represented througblentry
accounts of financial institutions acting on belddlbeneficial owners as direct or indirect papanits in DTC.
Investors may elect to hold their interests indglabal notes through either DTC (in the United &ior (in Europe
through Clearstream Banking S.A., or “Clearstreaiorinerly Cedelbank, or through Euroclear Bank 8NA/., as
operator of the Euroclear System, or “Euroclearvelstors may hold their interests in the globaésdtirectly if
they are participants of such systems, or indiyettlough organizations that are participants asthsystems.
Clearstream and Euroclear will hold interests dmaltfeof their participants through customessturities accounts
Clearstream’s and Euroclear’'s names on the boolteeafrespective depositaries, which in turn Wwald these
interests in customers’ securities accounts irddpositaries’ names on the books of DTC. Citib&hl. will act as
depositary for Clearstream and JPMorgan Chase ®dhiict as depositary for Euroclear. We will referCitibank
and JPMorgan Chase Bank in these capacities db/tBeDepositaries.” Beneficial interests in thelggl notes will
be held in denominations of $5,000 and integrattiplels of $1,000 in excess thereof. Except asaeh below, the
global notes may be transferred, in whole and mptirt, only to another nominee of DTC or to a sssor of DTC
or its nominee.

Notes represented by a global note can be exchdogddfinitive notes, in registered form only if:

< DTC notifies us that it is unwilling or unable tortinue as depositary for that global note and weat
appoint a successor depositary within 90 days edtgiving that notice

» atany time DTC ceases to be a clearing agencgtergd under the Securities Exchange Act of 1984an
do not appoint a successor depositary within 9& @digr becoming aware that DTC has ceased to be
registered as a clearing agen

< we in our sole discretion determine that that glolode will be exchangeable for definitive notes, i
registered form and notify the trustee of our deaisor

« an event of default with respect to the notes mred by that global note, has occurred and ismeong.
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A global note that can be exchanged as describdtipreceding sentence will be exchanged for dien
notes, issued in denominations of $5,000 and iategultiples of $1,000 in excess thereof in regedeorm for the
same aggregate amount. The definitive notes witelgéstered in the names of the owners of the ligakinterests
in the global note as directed by DTC.

We will make principal and interest payments omalles represented by a global note to the paygegta
which in turn will make payment to DTC or its nora@ as the sole registered owner and the solerhafidee notes
represented by the global note, for all purposeeuthe indenture. Accordingly, we, the trustee amyl paying
agent will have no responsibility or liability for:

» any aspect of DTC’s records relating to, or paymemade on account of, beneficial ownership intsriesa
note represented by a global nc

« any other aspect of the relationship between DTi@rparticipants or the relationship between ¢hos
participants and the owners of beneficial interasts global note held through those participaot:

 the maintenance, supervision or review of any oC3Trecords relating to those beneficial ownership
interests

DTC has advised us that its current practice gédit participantsaccounts on each payment date with paymel
amounts proportionate to their respective bendfigtarests in the principal amount of the globalenas shown on
DTC'’s records, upon DTC's receipt of funds and esponding detail information. The underwriters wiltially
designate the accounts to be credited. Paymergartigipants to owners of beneficial interests gi@bal note will
be governed by standing instructions and custompiagtices, as is the case with securities helddstomer
accounts registered in “street name,” and willHedole responsibility of those participants. Beoitry notes may
be more difficult to pledge because of the lack ghysical note.

DTC

So long as DTC or its nominee is the registeredesva a global note, DTC or its nominee, will bensiered
the sole owner and holder of the notes represdmtedat global note for all purposes of the indeat@®wners of
beneficial interests in the notes will not be deditto have the notes registered in their namdbnuii receive or be
entitled to receive physical delivery of the natedefinitive form and will not be considered owsear holders of
notes under the indenture. Accordingly, each peosamng a beneficial interest in a global note nre$t on the
procedures of DTC and, if that person is not a [pB@icipant, on the procedures of the participardugh which
that person owns its interest, to exercise anytsigha holder of notes. The laws of some jurisditt require that
certain purchasers of securities take physicaVvesiof the securities in certificated form. Thés&s may impair
the ability to transfer beneficial interests inlalml note. Beneficial owners may experience deiaysceiving
distributions on their notes since distributiondl witially be made to DTC and must then be transéd through the
chain of intermediaries to the beneficial ownecsaunt.

We understand that, under existing industry prastid we request holders to take any action, anibwner of
a beneficial interest in a global note desireake tany action which a holder is entitled to takdar the indenture,
then DTC would authorize the participants holding televant beneficial interests to take that actiod those
participants would authorize the beneficial ownmasing through such participants to take that actiowould
otherwise act upon the instructions of benefici@hers owning through them.

Beneficial interests in a global note will be showm and transfers of those ownership interestsbeieffected
only through, records maintained by DTC and itdipigants for that global note. The conveyanceaifaes and
other communications by DTC to its participants bgdts participants to owners of beneficial instsein the notes
will be governed by arrangements among them, stitjeany statutory or regulatory requirements fie et

DTC has advised us that it is a limited-purpossttocompany organized under the New York banking Eaw
“banking organization” within the meaning of theWw&ork Banking Law, a member of the Federal Reserve
System, a “clearing corporation” within the meanaighe New York Uniform Commercial Code and a &iag
agency” registered under the Securities Exchange®Ato34.
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DTC holds the securities of its participants ardlifates the clearance and settlement of secarit@nsactions
among its participants in such securities throughtenic book-entry changes in accounts of itdigipants. The
electronic book-entry system eliminates the neegliysical certificates. DTC'’s participants incluskcurities
brokers and dealers, including the underwriterakbatrust companies, clearing corporations anthiteother
organizations, some of which, and/or their repregeres, own DTC. Banks, brokers, dealers, trugtganies and
others that clear through or maintain a custodi@tionship with a participant, either directlyindirectly, also have
access to DTC's book-entry system. The rules agiplécto DTC and its participants are on file whk Securities
and Exchange Commission.

DTC has advised us that the above information véfipect to DTC has been provided to its particpant
other members of the financial community for infational purposes only and is not intended to sesva
representation, warranty or contract modificatibamy kind.

Clearstream

Clearstream has advised us that it is incorporaei@r the laws of Luxembourg as a professional siegg.
Clearstream holds securities for its participatinganizations, or “Clearstream Participants,” aadlitates the
clearance and settlement of securities transackietvgeen Clearstream Participants through eleatiombk-entry
changes in accounts of Clearstream Participargseltly eliminating the need for physical movemerteasfificates.
Clearstream provides to Clearstream Participantsng other things, services for safekeeping, adstration,
clearance and settlement of internationally traskxziirities and securities lending and borrowinga@tream
interfaces with domestic securities markets in sgveuntries. As a professional depositary, Cleaasn is subject
to regulation by the Luxembourg Commission for $upervision of the Financial Sector (Commission de
Surveillance du Secteur Financier). Clearstreartidj@ants are recognized financial institutionsiward the world,
including underwriters, securities brokers and elesalbanks, trust companies, clearing corporatmaiscertain othe
organizations and may include the underwritersaGkeeam’s U.S. Participants are limited to se@sibrokers and
dealers and banks. Indirect access to Clearstreafsd available to others, such as banks, bro#teeders and trust
companies that clear through or maintain a custeeliationship with a Clearstream Participant aittlieectly or
indirectly.

Distributions with respect to notes held beneflgidirough Clearstream will be credited to cashoacts of
Clearstream Participants in accordance with itssalnd procedures, to the extent received by tBeDkpositary
for Clearstream.

Euroclear

Euroclear has advised us that it was created i8 1®60ld securities for participants of Euroclear,
“Euroclear Participants,” and to clear and setd@sactions between Euroclear Participants threughltaneous
electronic book-entry delivery against paymentrebg eliminating the need for physical movementastificates
and any risk from lack of simultaneous transfersaafurities and cash. Euroclear performs variolsratervices,
including securities lending and borrowing andriatés with domestic markets in several countriesoflear is
operated by Euroclear Bank S.A./N.V., or the “Elrac Operator,” under contract with Euroclear pl¢J.K.
corporation. All operations are conducted by theoElear Operator, and all Euroclear securitiesraleege accounts
and Euroclear cash accounts are accounts withuhmclear Operator, not Euroclear plc. Eurocleargsiablishes
policy for Euroclear on behalf of Euroclear Pagants. Euroclear Participants include banks, irintydentral
banks, securities brokers and dealers and othé&gsional financial intermediaries and may incltiue
underwriters. Indirect access to Euroclear is alsglable to other firms that clear through or ntaima custodial
relationship with a Euroclear Participant, eithiectly or indirectly.

The Euroclear Operator is a Belgian bank. As stighregulated by the Belgian Banking and Finance
Commission.

Securities clearance accounts and cash accouttshgitEuroclear Operator are governed by the Teands
Conditions Governing Use of Euroclear and the eel@perating Procedures of the Euroclear Systeth, an
applicable Belgian law, which we will refer to ini$ prospectus supplement as the “Terms and Conditi The
Terms and Conditions govern transfers of securitiescash within Euroclear, withdrawals of secesitind cash
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from Euroclear, and receipts of payments with resfmesecurities in Euroclear. All securities inr&tlear are held
on a fungible basis without attribution of specifiertificates to specific securities clearance ant® The Euroclear
Operator acts under the Terms and Conditions amlyehalf of Euroclear Participants, and has norceobor
relationship with persons holding through Euroclearticipants.

Distributions with respect to notes held beneflgitirough Euroclear will be credited to the cashaunts of
Euroclear Participants in accordance with the Teants Conditions, to the extent received by the Dé&positary
for Euroclear.

Euroclear has further advised us that investorsabguire, hold and transfer interests in the nbyesookentry
through accounts with the Euroclear Operator orahgr securities intermediary are subject to #wesland
contractual provisions governing their relationshith their intermediary, as well as the laws andtcactual
provisions governing the relationship between sartintermediary and each other intermediary, if, atgnding
between themselves and the global notes.

Global Clearance and Settlement Procedures

Initial settlement for the notes will be made imiediately available funds. Secondary market tratigtgveen
DTC participants will occur in the ordinary wayascordance with DTC rules and will be settled imiediately
available funds using DTC’s Same-Day Funds Settier8gstem. Secondary market trading between Clearst
Participants and/or Euroclear Participants willwda the ordinary way in accordance with the agaddie rules and
operating procedures of Clearstream and Euroctehmdll be settled using the procedures applicable
conventional eurobonds in immediately availabledfuin

Cross-market transfers between persons holdingttlirer indirectly through DTC, on the one handdan
directly or indirectly through Clearstream Partanips or Euroclear Participants, on the other, véleffected
through DTC in accordance with DTC rules on bebéthe relevant European international clearingesysby its
U.S. Depositary; however, such cross-market traimsecwill require delivery of instructions to thelevant
European international clearing system by the aapatrty in such system in accordance with its rates
procedures and within its established deadlinesofi@an time). The relevant European internatiolesring syster
will, if the transaction meets its settlement regmients, deliver instructions to its U.S. Depogitartake action to
effect final settlement on its behalf by deliverimigreceiving notes through DTC, and making or irgag payment
in accordance with normal procedures for same-dagd settlement applicable to DTC. Clearstreanmidiaaints
and Euroclear Participants may not deliver instont directly to their respective U.S. Depositaries

Because of time-zone differences, credits of natesived through Clearstream or Euroclear as dtrefsa
transaction with a DTC participant will be madeidgrsubsequent securities settlement processinglated the
business day following the DTC settlement date hSuedits or any transactions in such notes setfleithg such
processing will be reported to the relevant Eurackarticipants or Clearstream Participants on busimess day.
Cash received in Clearstream or Euroclear as & @ssales of notes by or through a Clearstreaniddgant or a
Euroclear Participant to a DTC participant will feeeived with value on the DTC settlement datewilitbe
available in the relevant Clearstream or Euroabeah account only as of the business day followettjement in
DTC.

Although DTC, Clearstream and Euroclear have agredie foregoing procedures in order to facilitate
transfers of notes among participants of DTC, Gkeaam and Euroclear, they are under no obligatigrerform or
continue to perform such procedures and such puwesdnay be modified or discontinued at any timeitiér we
nor the paying agent will have any responsibildy the performance by DTC, Euroclear or Clearstreatheir
respective direct or indirect participants of thaitigations under the rules and procedures gongrttieir
operations.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS

This section describes the material United Stagderfil income tax consequences of owning the netesre
offering. It applies only to a holder that acquineges in the initial offering at the offering peitisted on the cover
page hereof and that holds its notes as capitatsassthin the meaning of Section 1221 of the iImé¢Revenue
Code of 1986, as amended (the “Code”). This sectaas not apply to a holder that is a member ddssof
holders subject to special rules, such as:

» adealer in securities or currenci

« atrader in securities that elects to umark-to-marketmethod of accounting for its securities holdir

» a bank or other financial institutio

* an insurance compan

* ata>-exempt organizatior

« a person that owns notes that are a hedge orréhaiedged against interest rate ris

« a person that owns notes as part of a straddlerorecsion transaction for tax purpos

 a person subject to the unearned income Medicantilsotion tax;

» a United States holder (as defined below) whosetiomal currency for tax purposes is not the U @ladi; or

« except as specifically noted, a United States dlmder (as defined below) that holds the notesimection
with a United States trade or busine

This section is based on the Code, its legisldtistory, existing and proposed Treasury regulatiomder the
Code, published rulings and court decisions, atliagently in effect. These laws are subject tongea possibly on
retroactive basis. This discussion does not addm@gs$ax consequences arising under any statd,dofareign law.

If a partnership or an entity treated as a partiprsolds the notes, the United States federalnmetax
treatment of a partner will generally depend ondfa¢us of the partner and the tax treatment op#rmership. A
partner in a partnership or an entity treated partmership holding the notes should consult ksatdvisor with
regard to the United States federal income taxrtreat of an investment in the notes.

The discussion in this section is based in padwndetermination that there is no more than a tenilelihooc
that we would exercise our right to redeem thesioteircumstances where the amount that we woane o pay
in redemption was based on the sum of the presdmés of the remaining scheduled payments of istened
principal on the notes, and that there is more theamote likelihood that we will exercise our tigtn redeem the
notes in circumstances where the amount that wéddave to pay would equal 100% of the principabanmt of
the notes, plus accrued interest thereon to theeafaedemption. Our determination that there isnowe than a
remote likelihood that we would redeem the notesdricumstances where the amount we would haveyarpa
redemption is based on the present values of thaining scheduled payments of interest and prihcipahe notes
is binding on holders of the notes, unless a had@@oses to the Internal Revenue Service, imthaner required
by applicable Treasury regulations, that the hoisléaking a different position. It is possibleftthize Internal
Revenue Service may take a different position @iggrthe remoteness of the likelihood of redempsjan which
case, if the position of the Internal Revenue Serwere sustained, the timing, amount and charatiacome
recognized with respect to a note may be substiyrtiifferent than described herein, and a holdeyrhe required
to recognize income significantly in excess of payts received and may be required to treat asstt@rcome all
or a portion of any gain recognized on a dispositiba note. This discussion assumes that thenatt®evenue
Service will not take a different position, orjtitakes a different position, that such positiaifi mot be sustained.
Prospective purchasers should consult their owmdsisors as to the tax considerations that rétatiee likelihood
of redemption.
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Holders considering the purchase of notes shoultlh their own tax advisors concerning the conseges o
purchasing, owning and disposing of notes in tpaiticular circumstances under the Code and theslafvany
other taxing jurisdiction.

United States Holders

This subsection describes the tax consequencebbited States holder. A holder is a United Sthtader if
that holder is a beneficial owner of a note anaris treated for United States federal incomeptaposes as:

* acitizen or resident of the United Stal

 acorporation created or organized under the ldwiseoUnited States or any State thereof or théribisof
Columbia;

 an estate whose income is subject to United Statlesal income tax regardless of its source

« atrustif (i) a United States court can exerciseary supervision over the trust’s administrateord one or
more United States persons are authorized to daidtrsubstantial decisions of the trust or (i@ tliust was i
existence on August 20, 1996 and has elected tincento be treated as a United States pel

Holders that are not United States holders shaflet to “— United States Alien Holders” below.

Payments of InterestWe expect that the first price at which a sultsshamount of the notes is sold to pers
(other than bond houses, brokers, or similar persomrganizations acting in the capacity of undiens,
placement agents or wholesalers) will equal thiedtarincipal amount of the notes or an amount viscat ade
minimisdiscount thereto. If that is the case, stated @stgpayments on the notes generally will be taxable
ordinary income at the time the interest accruds geceived, in accordance with a holder’s regoiathod of
accounting for United States federal income tayppses.

Purchase, Sale and Retirement of the Not&sholder’s tax basis in a note will generally be the coghefnote
A holder generally will recognize capital gain os$ on the sale, retirement or other taxable dispo®f a note
equal to the difference between the amount realizethe sale, retirement or other taxable dispwsigind the
holder’s tax basis in the note. A holder will renage capital gain or loss at the time of such salement or other
taxable disposition, except that proceeds attrliiatto accrued but unpaid interest will be recogdias ordinary
interest income to the extent that the holder lpreviously included the accrued interest in meo Capital gain
of a noncorporate United States holder is curreatted at reduced rates where the holder has ibgbériod
greater than one year. The deductibility of capdases is subject to limitations.

United States Alien Holders

This subsection describes the tax consequencebited States alien holder. A holder is a Unit¢at&s alien
holder if that holder is the beneficial owner ai@te and is, for United States federal income tappses, an
individual, corporation, estate or trust that i$ adJnited States holder.

This subsection does not apply to a United Stabédeh.

Under United States federal income tax law, angestito the discussion of backup withholding beldve,
holder is a United States alien holder of a noeawd other United States paying agents (colldgtiederred to as
“U.S. Payors”) generally will not be required taddet a 30% United States withholding tax from pagtaen the
notes to the holder if, in the case of paymenigtefest:

() the holder does not actually or constructivaiyn 10% or more of the total combined voting poafer
all classes of our stock that are entitled to vote;

(b) the holder is not a controlled foreign corpamatthat is related to us through stock ownersaip)
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(c) the U.S. Payor does not have actual knowledgeason to know that the holder is a United States
person and:

(i) the holder has furnished to the U.S. Payorrderhal Revenue Service Form W-8BEN or an
acceptable substitute form upon which the holdeifigs, under penalties of perjury, that the holide(or,
in the case of a United States alien holder thatgartnership or an estate or trust, such formigyiag
that each partner in the partnership or benefiaitye estate or trust is) a non-United Statesqgrer

(i) the U.S. Payor has received a withholdingitiedte (furnished on an appropriate Internal Rex&
Service Form W-8 or an acceptable substitute fdramh a person claiming to be:

(A) a withholding foreign partnership (generalljoaeign partnership that has entered into an
agreement with the Internal Revenue Service torasgurimary withholding responsibility with
respect to distributions and guaranteed paymentakes to its partners);

(B) a qualified intermediary (generally a non-Uditgtates financial institution or clearing
organization or a non-Unitestates branch or office of a United States findnn&titution or clearing
organization that is a party to a withholding agneat with the Internal Revenue Service); or

(C) a U.S. branch of a non-United States bank @ mdn-United States insurance company, that
has agreed to be treated as a United States plerseithholding purposes,

and the withholding foreign partnership, qualifiatermediary or U.S. branch has received
documentation upon which it may rely to treat thgment as made to a non-United States person
that is, for United States federal income tax pagso the beneficial owner of the payments on the
notes in accordance with U.S. Treasury regulat{onsin the case of a withholding foreign
partnership or a qualified intermediary, in accoawith its agreement with the Internal Revenue
Service),

(i) the U.S. Payor receives a statement fromaustes clearing organization, bank or other ficiah
institution that holds customers’ securities in ¢indinary course of its trade or business and hibldsiotes
on behalf of the United States alien holder,

(A) certifying to the U.S. Payor under penaltiepefjury that an Internal Revenue Service
Form W-8BEN or an acceptable substitute form h&nlveceived from the holder by it or by a
similar financial institution between it and thelder, and

(B) to which is attached a copy of Internal ReveBSeaevice Form W-8BEN or acceptable
substitute form, or

(iv) the U.S. Payor otherwise possesses documentagion which it may rely to treat the payments as
made to a non-United States person that is, fotedrbtates federal income tax purposes, the béalefic
owner of the payments on the notes in accordantelWs. Treasury regulations.

Subject to the discussion below regarding effebticennected interest, a non-United States alidddndhat
does not meet the conditions set forth above wilsbbject to United States federal withholdingaathe applicable
rate (currently 30%) with respect to payments tériest, unless the United States alien holdertifeshto a
reduction in or an exemption from withholding taxiaterest under a tax treaty between the UnitateStand the
United States alien holder’s country of resideffaeclaim such a reduction or exemption, a Uniteate3t alien
holder must generally complete an Internal Reve®ermwice Form W-8BEN and claim this exemption onftiren.

In some cases, a United States alien holder mégadde permitted to provide documentary evidefds alaim to
the intermediary, or a qualified intermediary mégady have some or all of the necessary evidanits files.
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Interest Treated as Effectively Connected

Notwithstanding the foregoing discussion and suli@the discussion below regarding backup withimgd
interest on a United States alien holder’s notdlsnat be subject to United States federal withiradtax if:

« the United States alien holder is engaged in tinglwct of a trade or business in the United Sti

« interest income on the United States alien holdestes is effectively connected to the conductofrade or
business in the United States; ¢

« the United States alien holder has certified toUtte. Payor on an Internal Revenue Service Form
W-8ECI that it is exempt from withholding tax besatthe interest income on its notes will be eftestyi
connected with the conduct of its trade or busifresise United State:

Interest income on the notes that is treated &st@fely connected with a United States alien hiddeonduct of a
trade or business in the United States (and, jfearhanent establishment” clause in a tax treatjiegps
attributable to a permanent establishment in thitedrstates) will be includable in the income of thnited States
alien holder for regular United States federal medax purposes and taxed at the same rates thigttaghe Unite
States holders (and, in the case of a United Sadiess holder that is a corporation for United 8safiederal income
tax purposes, may also be subject to branch prafitst a 30% rate, or such lower rate as is peavighder an
applicable tax treaty).

Sale or Other Disposition of the Notes

Subject to the discussion of backup withholdinglela United States alien holder will generally hetsubjec
to United States federal income tax or withholdizxg on gain recognized on the sale, retirementlwerdaxable
disposition of a note unless such gain is effetticennected with a United States trade or businéssich United
States alien holder, and, in the case of a qudlisident of a country having an applicable incoaxetreaty with
the United States, such gain is attributable to% Permanent establishment of such United Stéitss lzolder.
However, an individual United States alien hold&ovis present in the United States for 183 daysare in the
taxable year of the disposition of a note and Besisertain other conditions will be subject toitdd States federal
income tax on any gain recognized (subject to bffgecertain United States — source losses) aPa e or such
lower rate as is provided under an applicable yreat

Backup Withholding and Information Reporting

In general, in the case of a noncorporate UnitateStholder, we and other payors are requirecprtréo the
Internal Revenue Service all payments of principegmium, if any, and interest on the notes. Intamd we and
other payors are required to report to the InteR®lenue Service any payment of proceeds of tieeofdhe notes
before maturity within the United States. Additiimabackup withholding at the applicable rate ¢euwtly 28%, anc
commencing January 1, 2011, 31%) will apply to payments if the holder fails to provide an accutakpayer
identification number, or the holder is notified tine Internal Revenue Service that the holder aiedfto report all
interest and dividends required to be shown orhthéer’s federal income tax returns. In generdipler may
obtain a refund of any amounts withheld under tt®. Backup withholding rules that exceed the hosdigeicome ta
liability by filing a timely refund claim with thénternal Revenue Service.

In general, in the case of a United States alidddnppayments of principal, premium, if any, anterest made
by us and other payors to the holder will not bigjestt to backup withholding and information repogti provided
that the certification requirements described ahowder “— United States Alien Holders” are satidf@ the holder
otherwise establishes an exemption. However, weottnel payors are required to report paymentstefést on the
notes on Internal Revenue Service Form 1042-S ke payments are not otherwise subject to infdiom
reporting requirements. In addition, payment of gheceeds from the sale of notes effected at sedr8tates office
of a broker will not be subject to backup withhalgliand information reporting provided that the
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broker does not have actual knowledge or reas@nduw that the holder is a United States persontlaadholder has
furnished to the broker:

* an appropriate Internal Revenue Service Form W-#haacceptable substitute form upon which the molde
certifies, under penalties of perjury, that thedeolis not a United States person

« other documentation upon which it may rely to ttbat payment as made to a non-United States pérson
accordance with U.S. Treasury regulations

the holder otherwise establishes an exemption.

If a holder fails to establish an exemption andiifaker does not possess adequate documentatiba of
holder’s status as a non-United States persorpagments may be subject to information reportingd laackup
withholding. However, backup withholding will ngply with respect to payments made to an offshooeant
maintained by the holder unless the broker hasashkhowledge or reason to know that the holderided States
person.

In general, payment of the proceeds from the dat®ies effected at a foreign office of a brokell wot be
subject to information reporting or backup withholgl However, a sale effected at a foreign offi€a broker will
be subject to information reporting and backup kdtlding if:

« the proceeds are transferred to an account magutdip the holder in the United Stat
« the payment of proceeds or the confirmation ofsifle is mailed to the holder at a United Statesesdci ol
« the sale has some other specified connection Witluhited States as provided in U.S. Treasury ediguls,

unless the broker does not have actual knowledgereason to know that the holder is a United Staggson and
the documentation requirements described abovatifrglto a sale of notes effected at a United Statiéce of a
broker) are met or the holder otherwise establisimesxemption.

In addition, payment of the proceeds from the ehlgotes effected at a foreign office of a brokdt ke subjec
to information reporting if the broker is:

« a United States persa
 a controlled foreign corporation for United Stait#ss purposes

« aforeign person 50% or more of whose gross indsreffectively connected with the conduct of a @dit
States trade or business for a specified -year period; o

« a foreign partnership, if at any time during its yeear:

< one or more of its partners are “U.S. persoas,tlefined in U.S. Treasury regulations, who inagregat
hold more than 50% of the income or capital inteireshe partnership, ¢

« such foreign partnership is engaged in the conoiuatUnited States trade or busine

unless the broker does not have actual knowledgereason to know that the holder is a United Staggson and
the documentation requirements described abovatifrglto a sale of notes effected at a United Statiéce of a
broker) are met or the holder otherwise establisimesxemption.

Backup withholding will apply if the sale is subjea information reporting and the broker has alctua
knowledge or reason to know that the holder is @ddrStates person. In general, a United Statea alblder may
obtain a refund of any amounts withheld under tt®. Backup withholding rules that exceed its incaaxdiability
by filing a timely refund claim with the InternakeRenue Service.

Under the Hiring Incentives to Restore Employmeat, Avhich was enacted on March 18, 2010, certatoaa
information with respect to United States holdeh®wold the notes through certain foreign finaniiatitutions
may be reportable to the Internal Revenue Seroéed States holders should consult with their aanadvisors
regarding the possible implications of this ledisla on their investment in the notes.
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UNDERWRITING

We intend to offer the notes through the underwsitdefferies & Company, Inc., Citigroup Global Meis Inc.
and J.P. Morgan Securities Inc. are acting as fmnk-running managers of this offering. Subjedhiterms and
conditions contained in a purchase agreement betwg@and the underwriters, we have agreed tocstiit
underwriters, and the underwriters severally hagreed to purchase from us, the principal amoutih@hotes liste
opposite their names below.

Principal Amount

Underwriters of Notes
Jefferies & Company, Inc $ 126,000,00
Citigroup Global Markets Inc 90,000,00
J.P. Morgan Securities Int 70,000,00
Deutsche Bank Securities In 40,000,00
BNY Mellon Capital Markets, LLC 34,000,00
BNP Paribas Securities Cor 20,000,00
Keefe, Bruyette & Woods, Inc 10,000,00!
U.S. Bancorp Investments, In 10,000,00
Total $ 400,000,00

The underwriters have agreed to purchase all ofithes sold pursuant to the purchase agreememy ibfathes:
notes are purchased. If an underwriter defaulesptirchase agreement provides that the purchasmitments of
the nondefaulting underwriters may be increasati®purchase agreement may be terminated.

We have agreed to indemnify the underwriters agaidain liabilities, including liabilities undéne Securitie
Act, or to contribute to payments the underwriteesy be required to make in respect of those ligdsli

The underwriters are offering the notes, subjeqrior sale, when, as and if issued to and accdptetem,
subject to approval of legal matters by their calinscluding the validity of the notes, and otkenditions
contained in the purchase agreement, such asdbptréy the underwriters of officers’ certificatasd legal
opinions. The underwriters reserve the right tdwdiiaw, cancel or modify offers to the public anddject orders in
whole or in part.

The prospectus and this prospectus supplementhergeith any applicable supplement, may also lesl lxy
Jefferies & Company, Inc. in connection with offared sales of the offered securities in market-nmaki
transactions, including block positioning and blécdes, at negotiated prices related to prevaitiagket prices at
the time of sale. Jefferies & Company, Inc. mayaacprincipal or agent in such transactions.

Commissions and Discounts

The underwriters have advised us that they propitally to offer the notes to the public at thespective
public offering price on the cover page of thisgpectus, and to dealers at that price less a cagiuniaot in excess
of 0.300% of the principal amount of the notes. Thderwriters may allow, and the dealers may realbodiscount
not in excess of 0.250% of the principal amourthefnotes. After the initial public offering, thalgic offering
price, concession and discount may be changed.

The expenses of the offering, not including theamaiting discount, are estimated to be $792,520ae
payable by us.

New Issue of Securities

The notes are new issues of securities with ndksited trading market. We do not intend to applylisting
of the notes on any national securities exchanderayuotation of the notes on any automated depletation
system. We have been advised by Jefferies & Compaay Citigroup Global Markets Inc. and J.P. Mamg
Securities Inc. that they presently intend to makearket in the notes after completion of the d@ffigrHowever,
they are under no obligation to do so and may diticoe any market-making activities at any timehwiit any
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notice. We cannot assure the liquidity of the tngdinarket for notes or that an active public maf&ethe notes wi
develop. If an active public trading market for tites does not develop, the market price anddityuof the notes
may be adversely affected.

Price Stabilization and Short Positions

In connection with the offering, the underwriters permitted to engage in transactions that stabitie marke
price of the notes. If the underwriters create @tsposition in the notes in connection with théedhg,i.e ., if they
sell more notes than are on the cover page optiispectus, the underwriters may reduce that glosition by
purchasing notes in the open market. Purchases@dwity to stabilize the price or to reduce atsposition could
cause the price of the security to be higher tharight be in the absence of such purchases.

Neither we nor any of the underwriters makes apyagentation or prediction as to the direction agmtude
of any effect that the transactions described aloag have on the price of the notes. In additi@ither we nor any
of the underwriters makes any representation treatihderwriters will engage in these transactiorbat these
transactions, once commenced, will not be discaetinvithout notice.

Notice to Prospective Investors in the European Ecmmic Area

In relation to each member state of the Europeam&muic Area that has implemented the Prospectusciie
(each, a relevant member state), with effect frowhiacluding the date on which the Prospectus Mireds
implemented in that relevant member state (thevaglieimplementation date), an offer of notes désttiin this
prospectus supplement may not be made to the palthat relevant member state prior to the pukiieaof a
prospectus in relation to the notes that has bpproged by the competent authority in that relevaaimber state ¢
where appropriate, approved in another relevant leerstate and notified to the competent authonityat relevan
member state, all in accordance with the Prospdainestive, except that, with effect from and indilng the
relevant implementation date, an offer of secwgitiey be offered to the public in that relevant rbenstate at any
time:

* to any legal entity that is authorized or reguldtedperate in the financial markets or, if noshorized or
regulated, whose corporate purpose is solely teshin securities

« to any legal entity that has two or more of (1)p&Brage of at least 250 employees during the ilzest ¢ial
year; (2) a total balance sheet of more t€43,000,000 and (3) an annual net turnover of rttaae
€50,000,000, as shown in its last annual or conat#idl account:

« to fewer than 100 natural or legal persons (othan tqualified investors as defined below) subject t
obtaining the prior consent of the representatisesiny such offer; o

* in any other circumstances that do not requireptiigication of a prospectus pursuant to Articlef he
Prospectus Directive

Each purchaser of notes described in this prospettpplement located within a relevant member stdtde
deemed to have represented, acknowledged and abagdtlis a “qualified investor” within the meag of
Article 2(1)(e) of the Prospectus Directive.

For purposes of this provision, the expressionddfef to the public” in any relevant member stateams the
communication in any form and by any means of sigffit information on the terms of the offer and skeurities to
be offered so as to enable an investor to decigentchase or subscribe the securities, as the gsipremay be
varied in that member state by any measure impléngethe Prospectus Directive in that member statd, the
expression “Prospectus Directive” means Directi®83271/EC and includes any relevant implementingsuee in
each relevant member state.

The sellers of the notes have not authorized anbtlauthorize the making of any offer of note®tigh any
financial intermediary on their behalf, other thaifers made by the underwriters with a view tofihal placement
of the notes as contemplated in this prospectugleopent. Accordingly, no purchaser of the notelsepthan the
underwriters, is authorized to make any furtheewofff the notes on behalf of the sellers or theetndters.
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Notice to Prospective Investors in the United Kingdm

This prospectus supplement is only being distridhtiee and is only directed at, persons in the Whikengdom
that are qualified investors within the meanindidicle 2(1)(e) of the Prospectus Directive that atso
(i) investment professionals falling within Articl9(5) of the Financial Services and Markets AQ®(Financial
Promotion) Order 2005 (the “Order”) or (ii) hightrveorth entities, and other persons to whom it taayfully be
communicated, falling within Article 49(2)(a) to)(df the Order (all such persons together beingrredl to as
“relevant persons”). This prospectus supplementi@ncbntents are confidential and should not Is¢riduted,
published or reproduced (in whole or in part) acthsed by recipients to any other persons in thieed Kingdom.
Any person in the United Kingdom that is not a val& person should not act or rely on this docursemtny of its
contents.

Notice to Prospective Investors in Hong Kong

The notes may not be offered or sold in Hong Kopgnieans of any document other than (i) in circumsta
which do not constitute an offer to the public witthe meaning of the Companies Ordinance (CapL@&s of
Hong Kong), or (ii) to “professional investors” Wit the meaning of the Securities and Futures @rdia (Cap.
571, Laws of Hong Kong) and any rules made thereyrat (i) in other circumstances which do natutkt in the
document being a “prospectus” within the meaninthefCompanies Ordinance (Cap. 32, Laws of HonggiKand
no advertisement, invitation or document relatimghte notes may be issued or may be in the possestany
person for the purpose of issue (in each case wheatiHong Kong or elsewhere), which is directecathe
contents of which are likely to be accessed or adhe public in Hong Kong (except if permitteddo so under
the laws of Hong Kong) other than with respectdtes which are or are intended to be disposed Igftorpersons
outside Hong Kong or only to “professional investawrithin the meaning of the Securities and Fut@edinance
(Cap. 571, Laws of Hong Kong) and any rules maedeetinder.

Notice to Prospective Investors in Japan

The notes offered in this prospectus supplement hat been registered under the Securities andaexgeh
Law of Japan. The notes have not been offeredldrasa will not be offered or sold, directly or ingttly, in Japan
or to or for the account of any resident of Jageept (i) pursuant to an exemption from the regfiistn
requirements of the Securities and Exchange Law(igrid compliance with any other applicable reguents of
Japanese law.

Notice to Prospective Investors in Singapore

This prospectus supplement has not been regisésradrospectus with the Monetary Authority of @ingre.
Accordingly, this prospectus supplement and angrotlocument or material in connection with the offesale, or
invitation for subscription or purchase, of theewinay not be circulated or distributed, nor mayrtbtes be offere
or sold, or be made the subject of an invitatiansigbscription or purchase, whether directly oiritly, to persons
in Singapore other than (i) to an institutionaléstor under Section 274 of the Securities and EstAct,

Chapter 289 of Singapore (the “SFA”), (ii) to aenednt person pursuant to Section 275(1), or anyopepursuant to
Section 275(1A), and in accordance with the coadgispecified in Section 275 of the SFA or (iihetwise
pursuant to, and in accordance with the conditafnany other applicable provision of the SFA, atle case subje
to compliance with conditions set forth in the SFA.

Where the notes are subscribed or purchased uedtos 275 of the SFA by a relevant person which is

 a corporation (which is not an accredited inve&srdefined in Section 4A of the SFA)) the soleifiess of
which is to hold investments and the entire shapstal of which is owned by one or more individyalach
of whom is an accredited investor;

* atrust (where the trustee is not an accrediteesitor) whose sole purpose is to hold investmerdseach
beneficiary of the trust is an individual who isaatredited investo

shares, notes and units of shares and notes afdhadration or the beneficiaries’ rights and iatr(howsoever
described) in that trust shall not be transferrétin six months after that corporation or thattrbhas acquired the
notes pursuant to an offer made under Section PitledSFA except
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« to an institutional investor (for corporations, en&ection 274 of the SFA) or to a relevant pedsfined in
Section 275(2) of the SFA, or to any person purstaan offer that is made on terms that such sha@es
and units of shares and notes of that corporati®uch rights and interest in that trust are aegLat a
consideration of not less than S$200,000 (or itsvedent in a foreign currency) for each transactiwhethe
such amount is to be paid for in cash or by excharigecurities or other assets, and further fgpa@tions,
in accordance with the conditions specified in Bec275 of the SFA

« where no consideration is or will be given for trensfer; ol

» where the transfer is by operation of I

CONFLICT OF INTEREST

Jefferies & Company, Inc., our broker-dealer sulbasyd is a member of FINRA and will participatetive
distribution of the notes. Accordingly, the offegiis subject to the provisions of FINRA Rule 272(@ting to
conflicts of interests and will be conducted in@cance with the requirements of Rule 2720. Jeféegi Company,
Inc. will not confirm sales of the notes to any@aat over which they exercise discretionary autjiokithout the
prior written specific approval of the customer.

LEGAL MATTERS

The validity of the notes has been passed on foyudorgan, Lewis & Bockius LLP, New York, New Yark
Dewey & LeBoeuf LLP, New York, New York is coundel the underwriters in connection with this offegi
Certain partners of Morgan, Lewis & Bockius LLP ¢hahares of our common stock and have investeahicsf
managed by us. Dewey & LeBoeuf LLP has from timértee acted as counsel for Jefferies Group, Ind.itn
subsidiaries and may do so in the future.

EXPERTS

The consolidated financial statements of Jeffe@esup, Inc. as of December 31, 2009 and 2008, anedaich
of the years in the three-year period ended Decethe2009, and management’s assessment of thatieéieess of
internal control over financial reporting as of Batber 31, 2009, have been incorporated by refettesran and in
the registration statement in reliance upon thentspf KPMG LLP, independent registered publicagting firm,
incorporated by reference herein, and upon theoaitirof said firm as experts in accounting anditing. The
report of KPMG LLP contains an explanatory paraprdgat the Company retrospectively changed its otetf
accounting for the noncontrolling interests in sdissies and earnings per share due to the adopfioew
accounting requirements issued by the FASB, asiss®d in Note 1 to the consolidated financial statgs.

WHERE YOU CAN FIND MORE INFORMATION

As required by the Securities Act of 1933, we filetegistration statement relating to the secusritféered by
this prospectus with the Securities and Exchangar@igsion. This prospectus is a part of that regfistn statemer
which includes additional information.

We file annual, quarterly and current reports, gretatements and other information with the SEQu Way
read and copy any document we file at the SEC’di®Reference Room at 100 F Street, N.E., WashimdioC.
20549. You may obtain information on the operatibthe Public Reference Room by calling the SEC at
1-800-SEC-0330. These SEC filings are also availaibthe public from the SEC’s web site at httpamwsec.gov.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by referencerf@mation we file with the SEC, which means thatean
disclose important information to you by referriymu to those documents. The information incorpatig
reference is considered to be part of this prosigethformation that we file later with the SEC lveiitomatically
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update information in this prospectus. In all cages should rely on the later information overfeliént informatior
included in this prospectus or the prospectus suppht. We incorporate by reference the documestediibelow
and any future filings made with the SEC under i®act3(a), 13(c), 14, or 15(d) of the Securitiesltange Act of
1934 until this offering is completed:

* Annual Report oiForm 1(-K for the year ended December 31, 2009, filed onu=ayr26, 2010
* Quarterly Report oForm 1(-Q for the quarter ended March 31, 2010, filed on Mag010; anc

e Current Reports on Form 8-K filed on January 2A,@@anuary 20, 2010, March 17, 2010, as amended by
Current Report oForm &K/A filed on March 19, 2010, April 20, 2010, May 4, 20and May 18, 201(

All documents we file pursuant to Section 13(a)c),314 or 15(d) of the Exchange Act after the dtthis
prospectus and before the later of the completidhenoffering of the securities described in thiespectus and the
date our affiliates stop offering securities purdua this prospectus shall be incorporated byregfee in this
prospectus from the date of filing of such docureent

You may obtain copies of these documents, at nbtogsu, from our Internet website (www.jefferiesm), or
by writing or telephoning us at the following adskse

Investor Relations
Jefferies Group, Inc.
520 Madison Avenue

New York, New York 10022
(212) 284-2550
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JEFFERIES GROUP, INC.

Debt Securities
Convertible Debt Securities
Warrants
Preferred Stock
Depositary Shares
Purchase Contracts
Units
Common Stock

The securities may be offered in one or more sginemmounts, at prices and on terms to be deteura the
time of the offering.

We will provide the specific terms of these sedesiin supplements to this prospectus. You shaead this
prospectus and the accompanying prospectus suppleaefully before you invest.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or
disapproved of these securities or determined if i prospectus or any accompanying prospectus supphent
is truthful or complete. Any representation to thecontrary is a criminal offense.

Jefferies Group, Inc. may use this prospectusaeririhiial sale of these securities. In additiorffelées &
Company, Inc. or any other affiliate of Jefferie@, Inc. may use this prospectus in a market-ngakiansaction
in any of these securities after its initial S&’)NLESS JEFFERIES GROUP, INC. OR ITS AGENT INFORMSH
PURCHASER OTHERWISE IN THE CONFIRMATION OF SALE, THHPROSPECTUS IS BEING USED IN A
MARKET-MAKING TRANSACTION.

This prospectus is dated October 20, 2
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EXPLANATORY NOTE
The prospectus contained herein relates to alefdllowing:

« the initial offering of debt securities, converglidebt securities, warrants, preferred stock, depgshares,
purchase contracts, units and common stock issighlefferies Group, Inc

« the offering of such securities by the holdersabé&rand

« marketmaking transactions that may occur on a continawowuelayed basis in the securities described al
after they are initially offered and so

When the prospectus is delivered to an investthérinitial or a secondary offering described abakie
investor will be informed of that fact in the camfiation of sale or in a prospectus supplement. Whermrospectus
is delivered to an investor who is not so informed; delivered in a market-making transaction.

To the extent required, the information in the pexgus, including financial information, will be dgted at the
time of each offering. Upon each such offeringr@spectus supplement to the base prospectus wilkloe
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You should rely only on the information provided inthis prospectus and the prospectus supplement, as
well as the information incorporated by referenceWe have not authorized anyone to provide you with
different information. We are not making an offer o these securities in any jurisdiction where the dér is not
permitted. You should not assume that the informatin in this prospectus, the prospectus supplement @ny
documents incorporated by reference is accurate ad any date other than the date of the applicable
document.
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WHERE You CAN FIND MORE INFORMATION

As required by the Securities Act of 1933, as arednudie filed a registration statement relatingh® decuritie!
offered by this prospectus with the Securities Brdhange Commission. This prospectus is a pattaifregistratio
statement, which includes additional information.

We file annual, quarterly and current reports, gpretatements and other information with the SEQu Way
read and copy any document we file at the SEC'di®Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. You may obtain informationthe operation of the Public Reference Room Hiingathe
SEC at 1-800-SEC-0330. These SEC filings are aladadle to the public from the SEC’s web site at
http://www.sec.gov.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by referencerf@mation we file with the SEC, which means thatean
disclose important information to you by referriymu to those documents. The information incorpatdte
reference is considered to be part of this prosigethformation that we file later with the SEC lveiitomatically
update information in this prospectus. In all cages should rely on the later information oveffeliént informatior
included in this prospectus or the prospectus suppht. We incorporate by reference the documestediibelow
and any future filings made with the SEC under i®act3(a), 13(c), 14, or 15(d) of the Securitiesltange Act of
1934, as amended:

« Annual Report oiForm 1(-K for the year ended December 31, 2008, filed onuzatyr27, 2009
* Quarterly Report oForm 1(-Q for the quarter ended March 31, 2009, filed on NMag009.
* Quarterly Report oForm 1(-Q for the quarter ended June 30, 2009, filed on Au§ug009;

e Current Reports on Form 8-K filed on June 24, 200@e 25, 2009, June 26, 2009 and September 2@; 200
and

» The description of our common stock contained eRegistration Statement on Form 10 filed on AP@i|
1999 and any further amendment or report filedeatter for the purpose of updating such descrip

All documents we file pursuant to Section 13(a)c),314 or 15(d) of the Exchange Act after the ddtthis
prospectus and before the later of the completiadheoffering of the securities described in thisspectus and the
date our affiliates stop offering securities purdua this prospectus shall be incorporated byregfee in this
prospectus from the date of filing of such docureent

You may obtain copies of these documents, at nbtoggu, from our Internet website (www.jefferiesm), or
by writing or telephoning us at the following adskse

Investor Relations
Jefferies Group, Inc.
520 Madison Avenue

12th Floor
New York, New York 10022
(212) 284-2550

ExPLANATORY NOTE REGARDING FINANCIAL STATEMENTS

The FASB has issued its Accounting Standards Qmadifin. This “Explanatory Note Regarding Financial
Statements” conforms to reflect how generally atastpccounting principles are now currently orgadiand
presented.

We adopted the FASB'’s changes to Accounting Stalsd@odification (“ASC”) 810, Consolidation, which
establishes standards for the accounting and iagart noncontrolling interests in subsidiariesJamuary 1, 2009.
Prior to January 1, 2009, we reported minority ries¢ within liabilities on our Consolidated Statertseof
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Financial Condition. The changes to ASC 810 reqaiir@ntity to clearly identify and present ownepshierests in
subsidiaries held by parties other than the eittithe consolidated financial statements withinehaity section but
separate from the entity’s equity and, accordingky,now present non-controlling interests withimcgholders’
equity, separately from our own equity. The charigeSSC 810 also require that revenues, expens¢snecome or
loss, and other comprehensive income or loss lErtexpin the consolidated financial statementdatbnsolidated
amounts, which include+ amounts attributable tdlmtners of the parent and noncontrolling interds&t income
or loss and other comprehensive income or los$ ttead be attributed to the parent and noncontrglinterests.
Prior to January 1, 2009, we recorded minorityrigein earnings (loss) of consolidated subsidéanehe
determination of net earnings (loss). These changes reflected in the financial statements inctlioleour
Quarterly Report on Form 10-Q for the first quag&R009, filed with the SEC on May 8, 2009 and Quiarterly
Report on Form 10-Q, for the second quarter ended 30, 2009, filed with the SEC on August 6, 2088h of
which are incorporated herein by reference.

In connection with the filing of the registratiomatement of which this prospectus is a part, weshaeast prior
financial statements to retrospectively reflectaldeption of the changes to ASC 810. In additibasé recast
financial statements reflect the retrospective igppbn of the FASBS changes to ASC 260, Earnings Per Share
adopted on January 1, 2009. As of January 1, 288t%arnings are allocated among common sharelscédelr
participating securities based on their right tarshin earnings. The adoption of these changeseedoreviously
reported earnings per share.

These recast financial statements, together withidtated recast management’s discussion and @afys
financial condition and results of operations aelésted financial information for the five yearsled December 3
2008, have been filed with the SEC on a CurrenioRem Form 8-K, filed June 25, 2009, and incorpedaherein
by reference. The financial statements, managesdigtussion and analysis of financial conditiod egsults of
operations and selected financial information ideldiin the Current Report on Form 8-K supersedssticluded
in our Annual Report on Form 10-K for 2008, filed Bebruary 27, 2009, and incorporated herein greete. See
Note 12 to the recast financial statements filetthwie Current Report cForm 8-K for an explanation of the
calculation of earnings per share under ASC 260.

JEFFERIES GROUP, INC.

Jefferies Group, Inc. and its subsidiaries (“wels™or “our”) operate as an independent, full-seevjlobal
securities and investment banking firm serving canigs and their investors. We offer companies ahpiairkets,
merger and acquisition, restructuring and othearfaial advisory services. We provide investors amental
research and trade execution in equity, equitydihkand fixed income securities, including corpalainds,
government and agency securities, repo financetgage- and asset-backed securities, municipal hoviude
loans and emerging markets debt, convertible steesias well as commodities and derivatives. We pisvide
asset management services and products to instisuéind other investors. Effective June 18, 208ferdes was
designated as a primary dealer by the Federal Re8amk of New York.

Our principal operating subsidiary, Jefferies, f@mded in 1962. Since 2000, we have pursued tegiraf
continued growth and diversification, whereby weédaought to increase our share of the businesadh of the
markets we serve, while at the same time exparttim@preadth of our activities in an effort to mitig the cyclical
nature of the financial markets in which we oper@tar growth plan has been achieved through intepmavth
supported by the ongoing addition of experiencadgeel in targeted areas, as well as the acaquiditom time to
time of complementary businesses.

As of June 30, 2009, we had 2,307 employees. Wataiaioffices in more than 25 cities throughout wuaeld
and have our executive offices located at 520 Madisvenue, New York, New York 10022. Our telephonenber
there is (212) 284-2550 and our Internet addressvws.jefferies.com.
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DESCRIPTION OF SECURITIES WE MAY OFFER
DEBT SECURITIES

Please note that in this section entitled Debt B&ées, references to Jefferies, we, us, ours oreier only to
Jefferies Group, Inc. and not to its consolidatdas&iaries. Also, in this section, referencesdtilérs mean those
who own debt securities registered in their own @snon the books that Jefferies or the trusteetaiamfor this
purpose, and not those who own beneficial inteliestiebt securities registered in street name delst securities
issued in book-entry form through one or more déanes. Owners of beneficial interests in the dsuturities
should read the section below entitled “Book-Efmrgcedures and Settlement.”

General

The debt securities offered by this prospectushélbur unsecured obligations and will be eitheraeor
subordinated debt. We will issue senior debt udsgnior debt indenture, and we will issue subeaitéith debt und:
a subordinated debt indenture. We sometimes refigret senior debt indenture and the subordinatbtiddenture
individually as an indenture and collectively as thdentures. The indentures have been filed WehEC and are
exhibits to the registration statement of whicls fhiospectus forms a part. You can obtain copig¢lseoindentures
by following the directions outlined in “Where Yd@an Find More Information”, or by contacting thephpable
indenture trustee.

A form of each debt security, reflecting the partie terms and provisions of a series of offerelk decurities,
has been filed with the SEC or will be filed witltetSEC at the time of the offering as exhibitriegistration
statement of which this prospectus forms a part.

The following briefly summarizes the material pigieins of the indentures and the debt securitiégrdahan
pricing and related terms disclosed for a particisisuance in an accompanying prospectus suppleeutshould
read the more detailed provisions of the applicaidenture, including the defined terms, for pravis that may be
important to you. You should also read the paréicteérms of a series of debt securities, which mélidescribed in
more detail in an accompanying prospectus supplerBerthat you may easily locate the more detgledisions,
the numbers in parentheses below refer to sedcitiotie applicable indenture or, if no indenturspecified, to
sections in each of the indentures. Wherever pdaticections or defined terms of the applicabtieirture are
referred to, such sections or defined terms arerpurated into this prospectus by reference, aadtatement in th
prospectus is qualified by that reference.

Unless otherwise provided for a particular issuana@n accompanying prospectus supplement, theetrus
under each of the senior debt indenture and therdirtated debt indenture will be The Bank of NewRk/Mellon.

The indentures provide that our unsecured senisubordinated debt securities may be issued iroongore
series, with different terms, in each case as weosize from time to time. We also have the rightéopen a
previous issue of a series of debt securities fwying additional debt securities of such series.

Types of Debt Securities
We may issue fixed or floating rate debt securities

Fixed rate debt securities will bear interest Bixed rate described in the prospectus supplenidmns. type
includes zero coupon debt securities, which beanteoest and are often issued at a price lower tha principal
amount. Material federal income tax consequencds#rer special considerations applicable to amy securities
issued at a discount will be described in the @pplie prospectus supplement.

Upon the request of the holder of any floating debt security, the calculation agent will provite interest
rate then in effect for that debt security, andigfermined, the interest rate that will becomeaive on the next
interest reset date. The calculation agent’s detation of any interest rate, and its calculatiéthe amount of
interest for any interest period, will be final dsidding in the absence of manifest error.

All percentages resulting from any interest ratewation relating to a debt security will be rowadupward or
downward, as appropriate, to the next higher oeloene hundred-thousandth of a percentage poihamdunts
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used in or resulting from any calculation relattoga debt security will be rounded upward or dowrdyas
appropriate, to the nearest cent, in the case ®f dbllars, or to the nearest corresponding huridreida unit, in the
case of a currency other than U.S. dollars, witk-balf cent or one-half of a corresponding hundredta unit or
more being rounded upward.

In determining the base rate that applies to aifigaate debt security during a particular intep=riod, the
calculation agent may obtain rate quotes from werimanks or dealers active in the relevant madsetiescribed in
the prospectus supplement. Those reference badkdestters may include the calculation agent itedf its
affiliates, as well as any underwriter, dealer gerat participating in the distribution of the redew floating rate debt
securities and its affiliates, and they may inclaffdiates of Jefferies.

Information in the Prospectus Supplement

The prospectus supplement for any offered serieelof securities will describe the following terras,
applicable:

« the title;

+ whether the debt is senior or subordina
« the total principal amount offere

« the percentage of the principal amount at whichdistet securities will be sold and, if applicablke tmethod
of determining the price

 the maturity date or date
« whether the debt securities are fixed rate dehirgexs or floating rate debt securitie

« if the debt securities are fixed rate debt se@sijtthe yearly rate at which the debt security bglr interest,
if any, and the interest payment da

« if the debt security is an original issue discodeibt security, the yield to maturit

« if the debt securities are floating rate debt siéiegt the interest rate basis; any applicablexrmerency or
maturity, spread or spread multiplier or initialaximum or minimum rate; the interest reset, deteatidn,
calculation and payment dates; and the day cowtt tescalculate interest payments for any pel

« the date or dates from which any interest will aegior how such date or dates will be determined,the
interest payment dates and any related record;c

« if other than in U.S. Dollars, the currency or eurcy unit in which payment will be mac
« any provisions for the payment of additional amsuot taxes

« the denominations in which the currency or curremciy of the securities will be issuable if othiban
denominations of $1,000 and integral multiples ¢oé&r

« the terms and conditions on which the debt seegritiay be redeemed at the option of Jeffe

 any obligation of Jefferies to redeem, purchasepay the debt securities at the option of a halgen the
happening of any event and the terms and conditibrsdemption, purchase or repaymt

< the names and duties of any co-trustees, depesitauthenticating agents, calculation agentspgaggents,
transfer agents or registrars for the debt seesr

» any material provisions of the applicable indentdescribed in this prospectus that do not appth¢adebt
securities; ani

 any other specific terms of the debt securit

The terms on which a series of debt securities beagonvertible into or exchangeable for other d&earof
Jefferies or any other entity will be set forthtlire prospectus supplement relating to such s&igsh terms will
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include provisions as to whether conversion or arge is mandatory, at the option of the holdert @ua option.
The terms may include provisions pursuant to wihehnumber of other securities to be received byhitiders of
such series of debt securities may be adjusted.

We will issue the debt securities only in registieferm. As currently anticipated, debt securitiéa geries will
trade in book-entry form, and global notes willisgued in physical (paper) form, as described beinder “Book-
Entry Procedures” and Settlement. Unless otherpiiseided in the accompanying prospectus supplermentyill
issue debt securities denominated in U.S. Dolladsanly in denominations of $1,000 and integraltiplds thereotf

The prospectus supplement relating to offered #&sidenominated in a foreign or composite curyemnit
specify the denomination of the offered securities.

The debt securities may be presented for exchamgedebt securities other than a global security lnea
presented for registration of transfer, at theqpal corporate trust office of The Bank of New Kddellon in
New York City. Holders will not have to pay anysee charge for any registration of transfer ortege of dek
securities, but we may require payment of a surficgeifit to cover any tax or other governmental gegpayable in
connection with such registration of transfer (et8.05).

Market-Making Transactions.If you purchase your debt security — or any of ailner securities we describe
in this prospectus — in a market-making transactyou will receive information about the price ypay and your
trade and settlement dates in a separate confomafisale. A market-making transaction is one mclw
Jefferies & Company, Inc. or one of our affiliatesells a security that it has previously acquireth another
holder. A market-making transaction in a particlecurity occurs after the original issuance artel sithe
security.

Payment and Paying Agents

Distributions on the debt securities other tharséhepresented by global notes will be made im#signated
currency against surrender of the debt securitifiseaprincipal corporate trust office of The BasfkiNew York
Mellon in New York City. Payment will be made teethegistered holder at the close of business oretterd date
for such payment. Interest payments will be madaeprincipal corporate trust office of The BarikNew York
Mellon in New York City, or by a check mailed tcetholder at his registered address. Payments i@y manne
will be specified in the prospectus supplement.

Calculation Agents

Calculations relating to floating rate debt sedesiand indexed debt securities will be made byc#tieulation
agent, an institution that we appoint as our afmnthis purpose. We may appoint one of our afféigaas calculatio
agent. We may appoint a different institution toveeas calculation agent from time to time after dhiginal issue
date of the debt security without your consentwaitdout notifying you of the change. The initial@aation agent
will be identified in the prospectus supplement.

Senior Debt
We will issue senior debt securities under theaemébt indenture. Senior debt will rank on an égaais with
all our other unsecured debt except subordinatbtl de

Subordinated Debt

We will issue subordinated debt securities understibordinated debt indenture. Subordinated debtamk
subordinated and junior in right of payment, to éixéent set forth in the subordinated debt indentiar all our
senior debt.

If we default in the payment of any principal of,gzemium, if any, or interest on any senior dehewit
becomes due and payable after any applicable gexoad, then, unless and until the default is cunedvaived or
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ceases to exist, we cannot make a payment on acsbonredeem or otherwise acquire the subordiheebt
securities.

If there is any insolvency, bankruptcy, liquidationother similar proceeding relating to us or property, thei
all senior debt must be paid in full before anympayt may be made to any holders of subordinatetisgslrities.

Furthermore, if we default in the payment of thimgpal of and accrued interest on any subordindtsat
securities that is declared due and payable upavemt of default under the subordinated debt indenholders of
all our senior debt will first be entitled to reeeipayment in full in cash before holders of sughosdinated debt
can receive any payments.

Senior debt means:

« the principal, premium, if any, and interest inpest of indebtedness of Jefferies for money borcbared
indebtedness evidenced by securities, notes, datesnbonds or other similar instruments issuedsyy
including the senior debt securiti

« all capitalized lease obligatior

« all obligations representing the deferred purchmiee of property; an

« all deferrals, renewals, extensions and refundaigebligations of the type referred to abo
but senior debt does not include:

+ subordinated debt securitie

< any indebtedness that by its terms is subordinatear ranks on an equal basis with, subordinatdad d
securities; an

 indebtedness that is subordinated to a senioralgigfation of ours specified abov

The effect of this last provision is that we may issue, assume or guarantee any indebtednessf@ym
borrowed which is junior to the senior debt sedesiaind senior to the subordinated debt securities.

Covenants

Limitations on Liens. The senior indenture provides that we will noigl avill not permit any designated
subsidiary to, incur, issue, assume or guarantgénaiebtedness for money borrowed if such indeleedris secure
by a pledge of, lien on, or security interest iy ahares of common stock of any designated subgjdiathout
providing that each series of senior debt secsr#ied, at our option, any other indebtedness rgrdgually and
ratably with such indebtedness, is secured eqaalliyratably with (or prior to) such other securadkbtedness
(Section 10.08).

Limitations on Transactions with AffiliatesThe senior indenture provides that we will noig avill not permit
any subsidiary to, sell, lease, transfer or othegvdispose of any of our or its properties or aggetor purchase any
property or asset from, or enter into any transacttontract, agreement, understanding, loan, agvanguaranty
with, or for the benefit of, any affiliate of ounsless:

« the transaction with the affiliate is made on termodess favorable to us or the subsidiary thasedtibat
would have been obtained in a comparable transaetith an unrelated person; a

« in the case of any affiliate transaction involvitmnsideration in excess of $25 million in any fispear, we
deliver to the trustee a certificate to the eftbet our board of directors has determined thatrmesaction
complies with the requirements described in thevatimllet point and that the transaction has begncved
by a majority of the disinterested members of aard of directors

This covenant will not apply to any employment agnent entered into in the ordinary course of bissirmnd
consistent with past practices, to any transadigtween or among us and our subsidiaries or tgaions entered
into prior to the date the notes are issued.
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Limitations on Mergers and Sales of Assefdhe indentures provide that we will not mergeansolidate or
transfer or lease our assets substantially astietgnand another person may not transfer ordéasassets
substantially as an entirety to us, unless:

« either (1) we are the continuing corporation, grtf@2 successor corporation, if other than us, is a
U.S. corporation and expressly assumes by supplaiiadenture the obligations evidenced by the sges
issued pursuant to the indenture;

« immediately after the transaction, there wouldlmtiny default in the performance of any covenant o
condition of the indenture (Section 8.0

Other than the restrictions described above, teritures do not contain any covenants or providiogswoulc
protect holders of the debt securities in the ewéathighly leveraged transaction.

Modification of the Indentures

Under the indentures, we and the relevant trusiaesater into supplemental indentures to estabiistiorm
and terms of any new series of debt securitiesowitbbtaining the consent of any holder of debtigges
(Section 9.01).

We and the trustee may, with the consent of thddrelof at least a majority in aggregate princgmabunt of
the debt securities of a series, modify the appleeandenture or the rights of the holders of teeusities of such
series.

No such modification may, without the consent aftebolder of an affected security:

» extend the fixed maturity of any such securit

« reduce the rate or change the time of paymenttefdst on such securitie

* reduce the principal amount of such securitiehierpremium, if any, on such securiti

» change any obligation of ours to pay additional ants;

« reduce the amount of the principal payable on acagbn of any securities issued originally atscdunt;

* adversely affect the right of repayment or repusehat the option of the hold¢

 reduce or postpone any sinking fund or similar giow;

« change the currency or currency unit in which amghssecurities are payable or the right of seladfiereof;
 impair the right to sue for the enforcement of angh payment on or after the maturity of such stesy

« reduce the percentage of securities referred tueatmhose holders need to consent to the modificatica
waiver without the consent of such holders

» change any obligation of ours to maintain an oficagency (Section 9.0z

Defaults
Each indenture provides that events of defaultndigg any series of debt securities will be:
« our failure to pay required interest on any debtséy of such series for 30 day
« our failure to pay principal or premium, if any, any debt security of such series when (
« our failure to make any required scheduled insttibpayment for 30 days on debt securities of secies;

« our failure to perform for 90 days after notice amlyer covenant in the relevant indenture othem tha
covenant included in the relevant indenture sdielythe benefit of a series of debt securities othan such
series;
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« our failure to pay beyond any applicable graceqatror the acceleration of, indebtedness in exoess
$10,000,000; an

« certain events of bankruptcy or insolvency, whetruntary or not (Section 5.01

If an event of default regarding debt securitieamyf series issued under the indentures should accube
continuing, either the trustee or the holders &bab the principal amount of outstanding debt siesrof such
series may declare each debt security of thatsdrie and payable (Section 5.02). We are requiréitttannually
with the trustee a statement of an officer as éoftiffillment by us of our obligations under thelénture during the
preceding year (Section 10.05).

No event of default regarding one series of dettistées issued under an indenture is necessarigvant of
default regarding any other series of debt seegriti

Holders of a majority in principal amount of thetstanding debt securities of any series will bétlexlt to
control certain actions of the trustee under tlieitiures and to waive past defaults regarding sehs
(Sections 5.12 and 5.13). The trustee generallpaidoe required by any of the holders of debt séearto take any
action, unless one or more of such holders shak paovided to the trustee reasonable securitpdgmnity
(Section 6.02).

If an event of default occurs and is continuingareling a series of debt securities, the trustee usayany sums
that it holds under the relevant indenture fooits reasonable compensation and expenses incuicedgpaying
the holders of debt securities of such series [@e&t06).

Before any holder of any series of debt securitiay institute action for any remedy, except paynoensuch
holder’s debt security when due, the holders oflesg than 25% in principal amount of the debt gtes of that
series outstanding must request the trustee toaeti@n. Holders must also offer and give the &atisry security
and indemnity against liabilities incurred by thastee for taking such action (Sections 5.07 affl)5.

Defeasance

Except as may otherwise be set forth in an accogipamprospectus supplement, after we have depowiitibd
the trustee, cash or government securities, i toushe benefit of the holders sufficient to ghg principal of,
premium, if any, and interest on the debt securitiesuch series when due, and satisfied certhier @bnditions,
including receipt of an opinion of counsel thatdesk will not recognize taxable gain or loss fatefeal income tax
purposes, then:

» we will be deemed to have paid and satisfied oligations on all outstanding debt securities offsseries,
which is known as defeasance and discharge (Sebfid}?); ot

« we will cease to be under any obligation, othentteapay when due the principal of, premium, if aayd
interest on such debt securities, relating to #ie decurities of such series, which is known agcant
defeasance (Section 14.0

When there is a defeasance and discharge, thecaplglindenture will no longer govern the debt siées of
such series, we will no longer be liable for payterquired by the terms of the debt securitiesush series and
the holders of such debt securities will be erttithaly to the deposited funds. When there is a canedefeasance,
however, we will continue to be obligated to makgments when due if the deposited funds are néiceift.

Payment of Additional Amounts

If so noted in the applicable prospectus supplerfeerda particular issuance, we will pay to the leoldf any
debt security who is a United States Alien (asrafibelow) such additional amounts as may be nagess that
every net payment of principal of and interestlomdebt security, after deduction or withholdingdo on account
of any present or future tax, assessment or otigrgmental charge imposed upon or as a resultatf payment
by the United States or any taxing authority thEogdherein, will not be less than the amount jited in such debt
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security to be then due and payable. We will notdgiired, however, to make any payment of addifiamounts
for or on account of:

any tax, assessment or other governmental chaajevtiuld not have been imposed but for the exigterfic
any present or former connection between such h¢ddéetween a fiduciary, settlor, beneficiary mgmbe
or shareholder of, or possessor of a power oveh balder, if such holder is an estate, trust,eaship or
corporation) and the United States, including, aithlimitation, such holder (or such fiduciary,tkat
beneficiary, member, shareholder or possessonghmi having been a citizen or resident or treated
resident of the United States or being or havingnbengaged in trade or business or present in rtitedJ
States or having or having had a permanent edtafdist in the United State

any tax, assessment or other governmental chaagevthuld not have been imposed but for the pretenta
by the holder of the debt security for payment atate more than 10 days after the date on which suc
payment became due and payable or the date on whichent thereof is duly provided for, whichever
occurs later

any estate, inheritance, gift, sales, transferisexpersonal property or similar tax, assessmeaother
governmental charg

any tax, assessment or other governmental changgesied by reason of such holdepast or present status
a passive foreign investment company, a contrddegign corporation, a personal holding company or
foreign personal holding company with respect slinited States, or as a corporation which accutesila
earnings to avoid United States federal income

any tax, assessment or other governmental chargyd wghpayable otherwise than by withholding from
payment of principal of, or interest on, such dsdxturity;

any tax, assessment or other governmental chaggéed to be withheld by any paying agent from any
payment of principal of, or interest on, any dedatigity if such payment can be made without witdia by
any other paying ager

any tax, assessment or other governmental chaagjésttmposed by reason of a holder’s present rondo
status as (i) the actual or constructive owner086or more of the total combined voting power off siock,
as determined for purposed of Section 871(h)(3dfBhe Internal Revenue Code of 1986, as amentied (t
“Code”), (or any successor provision) or (ii) a troiled foreign corporation that is related to as,
determined for purposes of Section 881(c)(3)(CGhefCode (or any successor provisic

any tax, assessment or other governmental changesid on interest received by (1) a 10% sharehofder
ours (as defined in Section 871(h)(3)(B) of theetnal Revenue Code of 1986, as amended and the
regulations that may be promulgated thereunder(R)oa controlled foreign corporation with resptctis
within the meaning of the Code;

any combinations of items identified in the bupeints above

In addition, we will not be required to pay any #idehal amounts to any holder who is a fiduciary or
partnership or other than the sole beneficial ovarietuch debt security to the extent that a beraseficor settlor witt
respect to such fiduciary, or a member of suchneaship or a beneficial owner thereof would notéhbeen entitle
to the payment of such additional amounts had bedieficiary, settlor, member or beneficial ownesrbéhe holder
of the debt security.

The term United States Alien means any corporaparnnership, individual or fiduciary that is, fonited
States federal income tax purposes, a foreign catipo, a nonresident alien individual, a nonrestdi&luciary of a
foreign estate or trust, or a foreign partnershig or more of the members of which is, for Unit¢alt&s federal
income tax purpose, a foreign corporation, a nadegs alien individual or a nonresident fiduciarfyaoforeign
estate or trust.
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Redemption upon a Tax Even

If so noted in the applicable prospectus supplerfogrd particular issuance, we may redeem the siehirities
in whole, but not in part, on not more than 60 daysl not less than 30 days’ notice, at a redempyiiice equal to
100% of their principal amount, plus all accrued impaid interest through the redemption date idegermine that
as a result of a change in tax law (as definedvijelo

« we have or will become obligated to pay additicarabunts as described under the heading “Payment of
Additional Amount”; or

* there is a substantial possibility that we willrequired to pay such additional amoul

A change in tax law that would trigger the provis®f the preceding paragraph is any change imendmen
to the laws, treaties, regulations or rulings &f thnited States or any political subdivision oritgxauthority
thereof, or any proposed change in the laws, #reategulations or rulings, or any change in tiieiaf application,
enforcement or interpretation of the laws, treatiegulations or rulings (including a holding bgaurt of competer
jurisdiction in the United States) or any otheli@tiother than an action predicated on law gehekalown on or
before the date of the applicable prospectus soppiefor the particular issuance of debt securtbeshich this
section applies except for proposals before theg@ss prior to that date) taken by any taxing aitthor a court o
competent jurisdiction in the United States, ordffecial proposal of the action, whether or nog thction or
proposal was taken or made with respect to us.

Prior to the publication of any notice of redemptia/e shall deliver to the Trustee an officarsitificate statin
that we are entitled to effect the aforementiorestbemption and setting forth a statement of faatsvety that the
conditions precedent to our right to so redeem loaearred, and an opinion of counsel to such effased on such
statement of facts.

Governing Law

Unless otherwise stated in the prospectus suppletiendebt securities and the indentures will t/eegned by
New York law.

Concerning the Trustee under the Indentures

We have and may continue to have banking and ttlginess relationships with The Bank of New York
Mellon, or any subsequent trustee, in the ordiaryrse of business.

Convertible Debt Securities

Please note that in this section entitled Convierfiebt Securities, references to Jefferies, weouis or our
refer only to Jefferies Group, Inc. and not tecivmisolidated subsidiaries. Also, in this sectieferences to holders
mean those who own convertible debt securitiestegid in their own names, on the books that Jeffer the
trustee maintains for this purpose, and not thdse ewn beneficial interests in convertible debtusiies registered
in street name or in convertible debt securitisgésl in book-entry form through one or more deposis. Owners
of beneficial interests in the convertible debtsdies should read the section below entitled B&oitry Procedure
and Settlement.

The convertible debt securities offered by thisspextus will be our unsecured senior debt obligatend will
be convertible into shares of our common stock.Wwhlessue convertible debt securities under aremdre
(convertible securities). The terms of the indemt{@onvertible securities) are substantially theesas the senior
debt indenture described above under “— Debt Seesitiexcept for: the inclusion of provisions witspect to the
conversion of securities; the omission of provisicomparable to those described above under “— Debt
Securities — Defeasance” and the omission of piaviscomparable to those described above undert“Deb
Securities- Covenants — Limitations on Liens” ard Limitations on Transactions with Affiliates.”
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Unless otherwise provided for a particular issuana@an accompanying prospectus supplement, thieegus
under the indenture (convertible securities) wéllthe Bank of New York Mellon. The prospectus sapgnt for
any offered series of convertible debt securitidsdescribe all material terms of the series.

WARRANTS

Please note that in this section entitled Warraefgrences to Jefferies, we, us, ours or our kaibrto
Jefferies Group, Inc. and not to its consolidatdasgiaries. Also, in this section, referencesdfmérs mean those
who own warrants registered in their own namesherbooks that Jefferies or its agent maintainsHisrpurpose,
and not those who own beneficial interests in wagaegistered in street name or in warrants isgubdok-entry
form through one or more depositaries. Owners otfieial interests in the warrants should readséngtion below
entitled “Book-Entry Procedures and Settlement”.

General
We may offer warrants separately or together withdebt or equity securities.

We may issue warrants in such amounts or in as istiyct series as we wish. This section summarieems
of the warrants that apply generally to all serddest of the financial and other specific termsyotir warrant will
be described in the prospectus supplement. Thass r@ay vary from the terms described here.

The warrants of a series will be issued under arsgép warrant agreement to be entered into betugand on
or more banks or trust companies, as warrant agsrget forth in the prospectus supplement. A foffeach warrat
agreement, including a form of warrant certificegpresenting each warrant, reflecting the partictglans and
provisions of a series of offered warrants, willflbed with the SEC at the time of the offering andorporated by
reference in the registration statement of whié phospectus forms a part. You can obtain a céang form of
warrant agreement when it has been filed by foligathe directions outlined in “Where You Can Findrl
Information” or by contacting the applicable wairagent.

The following briefly summarizes the material pisiens of the warrant agreements and the warraistyo&
read this section, please remember that the spéeifins of your warrant as described in the prasgesupplement
will supplement and, if applicable, may modify eplace the general terms described in this section.should
read carefully the prospectus supplement and ttre ohetailed provisions of the warrant agreementthadvarrant
certificate, including the defined terms, for pigiehs that may be important to you. If there afeetinces between
the prospectus supplement and this prospectugrtispectus supplement will control. Thus, the statets made in
this section may not apply to your warrant.

Types of Warrants

We may issue debt warrants or equity warrants. Bt derrant is a warrant for the purchase of outtdeb
securities on terms to be determined at the tinsalef. An equity warrant is a warrant for the passhor sale of our
equity securities. We may also issue warrantshfergurchase or sale of, or whose cash value isndieted by
reference to the performance, level or value o @nmore of the following: securities of one orrm@suers,
including those issued by us and described ingtispectus or debt or equity securities issuedhiogl parties; a
currency or currencies; a commodity or commoditéa®] other financial, economic or other measurasirument,
including the occurrence or non-occurrence of argneor circumstances, or one or more indices skéis of these
items.

Information in the Prospectus Supplement
The prospectus supplement will contain, where apple, the following information about the warrants

« the specific designation and aggregate numbemaftlze price at which we will issue, the warra

« the currency or currency unit with which the watsamay be purchased and in which any paymentsalae t
from the holder upon exercise must be mi

12




Table of Contents

« the date on which the right to exercise the wasrarnll begin and the date on which that right weitpire or,
if you may not continuously exercise the warrahtstighout that period, the specific date or datewhich
you may exercise the warran

« whether the exercise price may be paid in cashé&gxchange of warrants or other securities dr,tatd
the method of exercising the warrar

« whether the warrants will be settled by deliveryha# underlying securities or other property océsh;

< whether and under what circumstances we may céimeaVarrants prior to their expiration date, in g¥hi
case the holders will be entitled to receive ohly applicable cancellation amount, which may beeeia
fixed amount or an amount that varies during then tef the warrants in accordance with a schedule or
formula;

» whether the warrants will be issued in global on4gtobal form, although, in any case, the form efaarant
included in a unit will correspond to the form bé&tunit and of any debt security or purchase contra
included in that unit

« the identities of the warrant agent, any depositaaind any paying, transfer, calculation or otlgents for th
warrants;

 any securities exchange or quotation system onhwthie warrants or any securities deliverable up@nase
of the warrants may be liste

« whether the warrants are to be sold separatelyitbrather securities, as part of units or otherwése if the
warrants are to be sold with the securities of lamotompany or other companies, certain information
regarding such company or companies;

 any other terms of the warran

If warrants are issued as part of a unit, the progs supplement will specify whether the warravitisbe
separable from the other securities in the unibteethe warrants’ expiration date.

No holder of a warrant will, as such, have anytsgf a holder of the debt securities, equity séesgror other
warrant property purchasable under or in the wariacluding any right to receive payment thereunde

Our affiliates may resell our warrants in marketking transactions after their initial issuances Wiscuss the:
transactions above under “Debt Securities — Infaimnan the Prospectus Supplement — Market-Making
Transactions.”

Additional Information in the Prospectus Supplementfor Debt Warrants

In the case of debt warrants, the prospectus sogpiewill contain, where appropriate, the followiadditional
information:

« the designation, aggregate principal amount, cayr@md terms of the debt securities that may behased
upon exercise of the debt warrants; .

« the designation, terms and amount of debt secsyrifiany, to be issued together with each of thatd
warrants and the date, if any, after which the debtants and debt securities will be separatelysferable

No Limit on Issuance of Warrants

The warrant agreements will not limit the numbewairants or other securities that we may issue.

Modifications

We and the relevant warrant agent may, withouttresent of the holders, amend each warrant agréemen
the terms of each issue of warrants, for the pwmbguring any ambiguity or of correcting or swgpknting any
defective or inconsistent provision, or in any otimanner that we may deem necessary or desiradllthahwill not
adversely affect the interests of the holders efdhtstanding unexercised warrants in any matessglect.
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We and the relevant warrant agent also may, wighctinsent of the holders of at least a majorityumber of
the outstanding unexercised warrants affected, fpodiamend the warrant agreement and the terrttseofvarrants

No such modification or amendment may, withoutdbesent of each holder of an affected warrant:

 reduce the amount receivable upon exercise, catiogllor expiration
« shorten the period of time during which the warsanfly be exercise
» otherwise materially and adversely affect the esertghts of the beneficial owners of the warraot:

« reduce the percentage of outstanding warrants whalslers must consent to modification or amendroént
the applicable warrant agreement or the termseofwtéirrants

Merger and Similar Transactions Permitted; No Restictive Covenants or Events of Default

The warrant agreements will not restrict our apiic merge or consolidate with, or sell our astetanother
firm or to engage in any other transactions. Hrat time there is a merger or consolidation invaiviis or a sale or
other disposition of all or substantially all ofrassets, the successor or assuming company wslibstituted for
us, with the same effect as if it had been nameHddrwarrant agreement and in the warrants. Webegillelieved of
any further obligation under the warrant agreenogntarrants, and, in the event of any such memsrsolidation,
sale or other disposition, we as the predecesspocation may at any time thereafter be dissolvealynd up or
liquidated.

The warrant agreements will not include any resitnis on our ability to put liens on our assets|uding our
interests in our subsidiaries, nor will they pravidr any events of default or remedies upon tleeiwence of any
events of default.

Warrant Agreements Will Not Be Qualified under Trust Indenture Act

No warrant agreement will be qualified as an indestand no warrant agent will be required to dyals a
trustee, under the Trust Indenture Act. Therefoodgers of warrants issued under a warrant agreewigmot have
the protection of the Trust Indenture Act with respto their warrants.

Enforceability of Rights by Beneficial Owner

Each warrant agent will act solely as our agembinnection with the issuance and exercise of tipdicgble
warrants and will not assume any obligation ortrefeship of agency or trust for or with any registd holder of or
owner of a beneficial interest in any warrant. Arsaat agent will have no duty or responsibilitycimse of any
default by us under the applicable warrant agreémewarrant certificate, including any duty orpessibility to
initiate any proceedings at law or otherwise omeke any demand upon us.

Holders may, without the consent of the applicatderant agent, enforce by appropriate legal actiortheir
own behalf, their right to exercise their warramtsreceive debt securities, in the case of delotamés, and to
receive payment, if any, for their warrants, in tise of universal warrants.

Governing Law

Unless otherwise stated in the prospectus supplettenwarrants and each warrant agreement witjdwerne:
by New York law.

PREFERRED Stock

As of the date of this prospectus, our authorizgultal stock includes 10 million shares of prefdrséock,
125,000 shares of which were issued and outstaradireg March 31, 2009. In February 2006, we issued
$125.0 million of Series A convertible preferredddt in a private placement. Our Series A convegtirieferred
stock has a 3.25% annual, cumulative cash dividerbis currently convertible into 4,105,138 shaxfesur
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common stock at an effective conversion price grapimately $30.45 per share. The Series A corierpireferre:
stock is callable beginning in 2016 and will matur@036.

The following briefly summarizes the material terafiour preferred stock, other than pricing andted terms
disclosed for a particular issuance in an accompanyospectus supplement. You should read thécpat terms
of any series of preferred stock we offer which W#é described in more detail in the prospectugkumpent
prepared for such series, together with the motaildd provisions of our certificate of incorpomtiand the
certificate of designations relating to each pat#c series of preferred stock, for provisions taty be important t
you. The certificate of designations relating foaaticular series of preferred stock offered by wagn
accompanying prospectus supplement will be filethwhe SEC at the time of the offering and incogped by
reference in the registration statement of whié pihospectus forms a part. You can obtain a cdplyi® document
by following the directions outlined in “Where Yd@an Find More Information.” The prospectus supplenvéll
also state whether any of the terms summarizedibeétonot apply to the series of preferred stockdeiffered.

General

Under our certificate of incorporation, our boafdlwectors is authorized to issue shares of pretestock in
one or more series, and to establish from timée & series of preferred stock with the followtegms specified:

+ the number of shares to be included in the se
« the designation, powers, preferences and rightiseo§hares of the series; ¢

« the qualifications, limitations or restrictionssich series, except as otherwise stated in thiéicae of
incorporation

Prior to the issuance of any series of preferredkstour board of directors will adopt resolutiameating and
designating the series as a series of preferrett stod the resolutions will be filed in a certifieaf designations as
an amendment to the certificate of incorporatidme Term board of directors includes any duly atiteor
committee.

The rights of holders of the preferred stock offemgay be adversely affected by the rights of halddérany
shares of preferred stock that may be issued ifutiiee, provided that the future issuances ast fipproved by the
holders of the class(es) of preferred stock adWeeféected. The board of directors may cause shaf@referred
stock to be issued in public or private transadifom any proper corporate purpose. Examples gigaroorporate
purposes include issuances to obtain additionahftiimg in connection with acquisitions or otherwised issuances
to our officers, directors and employees pursuaivenefit plans or otherwise. Shares of preferteckswve issue
may have the effect of rendering more difficulidiscouraging an acquisition of us deemed undesraplour boar:
of directors.

The preferred stock will be, when issued, fullydband nonassessable. Holders of preferred stotketihave
any preemptive or subscription rights to acquireeraf our stock.

We will name the transfer agent, registrar, dividléisbursing agent and redemption agent for stedreach
series of preferred stock in the prospectus supgiémelating to such series.

Our affiliates may resell our preferred stock inrkeg-marking transactions after its initial issuané/e discuss
these transactions above under “Debt Securitiegferrhation in the Prospectus Supplement — Markekilta
Transactions.”

Rank

Unless otherwise specified for a particular seofegreferred stock in an accompanying prospectpplsment,
each series will rank on an equal basis with edlcbreseries of preferred stock, and prior to th@mon stock, as to
dividends and distributions of assets.
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Dividends

Holders of each series of preferred stock will betied to receive cash dividends, when, as angdared by
our board of directors out of funds legally avaléafor dividends. The rates and dates of paymedtwdends will
be set forth in the prospectus supplement reldtireach series of preferred stock. Dividends vélpayable to
holders of record of preferred stock as they appeayur books or, if applicable, the records ofdeeositary
referred to below under Depositary Shares, oneherd dates fixed by the board of directors. Dikgon any
series of preferred stock may be cumulative or nondative.

We may not declare, pay or set apart for paymemteinds on the preferred stock unless full dividead any
other series of preferred stock that ranks on amalegy senior basis have been paid or sufficienti$uhave been set
apart for payment for;

« all prior dividend periods of the other series mfprred stock that pay dividends on a cumulatiagidy or

« the immediately preceding dividend period of theeotseries of preferred stock that pay dividenda on
noncumulative basi

Partial dividends declared on shares of prefertecksand any other series of preferred stock rapkiman
equal basis as to dividends will be declared pra. ra pro rata declaration means that the ratidiwtlends declared
per share to accrued dividends per share will besétme for both series of preferred stock.

Similarly, we may not declare, pay or set aparig@yment non-stock dividends or make other paymamthe
common stock or any other of our stock rankingqgumd the preferred stock until full dividends dre tpreferred
stock have been paid or set apart for payment for:

« all prior dividend periods if the preferred stockyp dividends on a cumulative basis

« the immediately preceding dividend period if thefprred stock pays dividends on a noncumulativesk

Conversion and Exchange

The prospectus supplement for any series of perfestock will state the terms, if any, on whichrsksaof that
series are convertible into or exchangeable foreshaf our common stock.

Redemption

If so specified in the applicable prospectus supplet, a series of preferred stock may be redeenaalaley
time, in whole or in part, at our option or at thygion of the holder thereof and may be mandatoetieemed.

Any partial redemptions of preferred stock willinade in a way that our board of directors decidesjuitable

Unless we default in the payment of the redemppidce, dividends will cease to accrue after thesnegtion
date on shares of preferred stock called for rediemand all rights of holders of such shares teitminate except
for the right to receive the redemption price.

Liquidation Preference

Upon our voluntary or involuntary liquidation, didgtion or winding up, holders of each series afferred
stock will be entitled to receive distributions mpauidation in the amount set forth in the prastps supplement
relating to such series of preferred stock, pluamount equal to any accrued and unpaid dividebalsh
distributions will be made before any distributisrmade on any securities ranking junior relatmgteferred stock
in liquidation, including common stock.

If the liquidation amounts payable relating to gheferred stock of any series and any other séesirianking
on a parity regarding liquidation rights are noidpa full, the holders of the preferred stock ath series and such
other securities will share in any such distribntad our available assets on a ratable basis ipgstion to the full
liquidation preferences. Holders of such seriegreferred stock will not be entitled to any otheroaints from us
after they have received their full liquidation faence.
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Voting Rights
The holders of shares of our preferred stock véiltdno voting rights, except:

« as otherwise stated in the prospectus suppler
« as otherwise stated in the certificate of desigmatiestablishing such series;
« as required by applicable la

DEPOSITARY SHARES

The following briefly summarizes the material piiens of the deposit agreement and of the depypstares
and depositary receipts, other than pricing anatedlterms disclosed for a particular issuance iacgompanying
prospectus supplement. You should read the paatitetms of any depositary shares and any deppséeeipts
that we offer and any deposit agreement relatiray particular series of preferred stock which Wwéldescribed in
more detail in a prospectus supplement. The praspastupplement will also state whether any of tereegalized
provisions summarized below do not apply to theodépry shares or depositary receipts being offekecbpy of
the form of deposit agreement, including the fofrdepositary receipt, is an exhibit to the registrastatement of
which this prospectus forms a part. You can obtaipies of these documents by following the diretioutlined in
“Where You Can Find More Information.” You shoulehd the more detailed provisions of the deposiemgent
and the form of depositary receipt for provisionattmay be important to you.

General

We may, at our option, elect to offer fractionahds of preferred stock, rather than full shargsreferred
stock. In such event, we will issue receipts fquatgtary shares, each of which will represent etiva of a share of
a particular series of preferred stock.

We will deposit the shares of any series of preféstock represented by depositary shares undepasit
agreement between us and a bank or trust compéestex by us having its principal office in the ténl States and
having a combined capital and surplus of at [e&6t@0,000, as preferred stock depositary. Eacteoaia
depositary share will be entitled to all the rigaisl preferences of the underlying preferred stimghding
dividend, voting, redemption, conversion and liguidn rights, in proportion to the applicable fiantof a share of
preferred stock represented by such depositargshar

The depositary shares will be evidenced by depysigxeipts issued pursuant to the deposit agreemen
Depositary receipts will be distributed to thosespas purchasing the fractional shares of prefesteck in
accordance with the terms of the applicable prasisezupplement.

Our affiliates may resell depositary shares in raankarking transactions after their initial issuaridée discus:
these transactions above under “Debt Securitiegferrhation in the Prospectus Supplement — Markekilta
Transactions.”

Dividends and Other Distributions

The preferred stock depositary will distributecdkh dividends or other cash distributions receimgdspect o
the deposited preferred stock to the record holoedgpositary shares relating to such preferredksin proportion
to the number of such depositary shares owned tly Isolders.

The preferred stock depositary will distribute gmgperty other than cash received by it in respétite
preferred stock to the record holders of deposishgres entitled thereto. If the preferred stoghod@ary determine
that it is not feasible to make such distributibmay, with our approval, sell such property amgtribute the net
proceeds from such sale to such holders.
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Redemption of Preferred Stock

If a series of preferred stock represented by depgsshares is to be redeemed, the depositargshal be
redeemed from the proceeds received by the prefstoek depositary resulting from the redemptianyhole or in
part, of such series of preferred stock. The deéagsshares will be redeemed by the preferred steglositary at a
price per depositary share equal to the appliclahétion of the redemption price per share payablespect of the
shares of preferred stock so redeemed.

Whenever we redeem shares of preferred stock lyetldebpreferred stock depositary, the preferredksto
depositary will redeem as of the same date the pumidepositary shares representing shares ofnpeef stock so
redeemed. If fewer than all the depositary sharescabe redeemed, the depositary shares to bemeewill be
selected by the preferred stock depositary bydeatably or by any other equitable method as tieéepred stock
depositary may decide.

Voting Deposited Preferred Stock

Upon receipt of notice of any meeting at which ltleéders of any series of deposited preferred stmelentitlec
to vote, the preferred stock depositary will mhag information contained in such notice of meetmthe record
holders of the depositary shares relating to secles of preferred stock. Each record holder ohglepositary
shares on the record date will be entitled to utitthe preferred stock depositary to vote the arhofithe preferred
stock represented by such holder’s depositary shaitee preferred stock depositary will try to vite amount of
such series of preferred stock represented by depbsitary shares in accordance with such instnsti

We will agree to take all actions that the preférstock depositary determines as necessary toetiabl
preferred stock depositary to vote as instructéa: referred stock depositary will abstain fromingtshares of an
series of preferred stock held by it for whichdied not receive specific instructions from the badbf depositary
shares representing such shares.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the déposshares and any provision of the deposit agest may
at any time be amended by agreement between ubharmdeferred stock depositary. However, any amemdhat
materially and adversely alters any existing righthe holders of depositary shares will not bedff/e unless such
amendment has been approved by the holders ddigttdemajority of such depositary shares then andétg. Every
holder of an outstanding depositary receipt atithe any such amendment becomes effective shalebmed, by
continuing to hold such depositary receipt, to emisnd agree to such amendment and to be boutte e posit
agreement, which has been amended thereby. Theilageeement may be terminated only if;

« all outstanding depositary shares have been redtam

« a final distribution in respect of the preferredcit has been made to the holders of depositargsliar
connection with our liquidation, dissolution or wding up.

Charges of Preferred Stock Depositary; Taxes and @er Governmental Charges

We will pay all transfer and other taxes and gom@ntal charges arising solely from the existenchef
depositary arrangements. We also will pay charfiéseodepositary in connection with the initial dsji of
preferred stock and any redemption of preferredkstdolders of depositary receipts will pay othansfer and
other taxes and governmental charges and suchdibeges, including a fee for the withdrawal ofrelseof
preferred stock upon surrender of depositary résegs are expressly provided in the deposit ageaeto be for
their accounts.

Resignation and Removal of Depositary

The preferred stock depositary may resign at ang ty delivering to us notice of its intent to dg and we
may at any time remove the preferred stock depgsiéay such resignation or removal to take eféguin the
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appointment of a successor preferred stock depypsital its acceptance of such appointment. Suctessor
preferred stock depositary must be appointed wislidays after delivery of the notice of resignatiw removal an
must be a bank or trust company having its prin@ffice in the United States and having a combioaglital and
surplus of at least $50,000,000.

Miscellaneous

The preferred stock depositary will forward all oegs and communications from us which are deliveéoetthe
preferred stock depositary and which we are reduodurnish to the holders of the deposited prefiistock.

Neither we nor the preferred stock depositary béllliable if either is prevented or delayed by tavany
circumstances beyond its control in performingitigations under the deposit agreement. Our otitiga and
those of the preferred stock depositary under gposit agreement will be limited to performancgaod faith of
their duties thereunder and they will not be olikgato prosecute or defend any legal proceedimgspect of any
depositary shares, depositary receipts or sharpetdrred stock unless satisfactory indemnityimished. We and
the preferred stock depositary may rely upon writidvice of counsel or accountants, or upon inféiomarovided
by holders of depositary receipts or other perdmtieved to be competent and on documents belitevbd genuint

PURCHASE CONTRACTS
We may issue purchase contracts for the purchasal®of:

« debt or equity securities issued by us or secsrifehird parties, a basket of such securitiesnedax or
indices of such securities or any combination efftiregoing as specified in the applicable progpect
supplement

e currencies; o

* commodities

Each purchase contract will entitle the holderébéto purchase or sell, and obligate us to sgiluschase, on
specified dates, such securities, currencies onuadlities at a specified purchase price, which mapdsed on a
formula, all as set forth in the applicable prospssupplement. We may, however, satisfy our otibga, if any,
with respect to any purchase contract by delivettirgcash value of such purchase contract or tsie waue of the
property otherwise deliverable or, in the casewtpase contracts on underlying currencies, byeetig the
underlying currencies, as set forth in the appliegibospectus supplement. The applicable prospsciysiement
will also specify the methods by which the holde@y purchase or sell such securities, currenciesmmodities
and any acceleration, cancellation or terminatiavigions or other provisions relating to the ssttént of a
purchase contract.

The purchase contracts may require us to makedgeniayments to the holders thereof or vice vesach
payments may be deferred to the extent set fortharapplicable prospectus supplement, and thogagras may
be unsecured or prefunded on some basis. The @meclaatracts may require the holders thereof toregbeir
obligations in a specified manner to be describeithé applicable prospectus supplement. Alternigtiyairchase
contracts may require holders to satisfy theirgdiions thereunder when the purchase contracissared. Our
obligation to settle such pre-paid purchase cotgrae the relevant settlement date may constihgelitedness.
Accordingly, pre-paid purchase contracts will b&uiesd under either the senior indenture or the sliteted
indenture.
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UNITS

As specified in the applicable prospectus suppleénves may issue units consisting of one or morelpase
contracts, warrants, debt securities, depositaayesh) preferred shares, common shares or any catignirof such
securities. The applicable prospectus supplemdhti@scribe:

« the terms of the units and of the purchase comtragrrants, debt securities, depositary sharefemped
shares and common shares comprising the unitsidimg) whether and under what circumstances the
securities comprising the units may be traded sl

« adescription of the terms of any unit agreemenegung the units; an

» adescription of the provisions for the paymentt/esment, transfer or exchange or the ur

CoMMON Stock

Our authorized capital stock includes 500 millitiies of common stock, 171,081,538 of which wesedd
and outstanding as of May 1, 2009. The followinigfty summarizes the material terms of our commowls You
should read the more detailed provisions of outifeeate of incorporation and by-laws for provis®that may be
important to you. You can obtain copies of theseudwents by following the directions outlined in “Afie You Can
Find More Information.”

General

Each holder of common stock is entitled to one yateshare for the election of directors and footler
matters to be voted on by stockholders. Exceptleerwise provided by law, the holders of commortisteote as
one class together with holders of our preferredkstif they have voting rights). Holders of comnm&inck may not
cumulate their votes in the election of directars are entitled to share equally in the dividethds may be
declared by the board of directors, but only gfteyment of dividends required to be paid on outitapshares of
preferred stock.

Upon our voluntary or involuntary liquidation, didgtion or winding up, holders of common stock shaatabl
in the assets remaining after payments to creditodsprovision for the preference of any prefestak. There are
no preemptive or other subscription rights, coneersights or redemption or scheduled installmemtmpent
provisions relating to shares of our common stédkof the outstanding shares of our common staekfally paid
and nonassessable. The transfer agent and redistthe common stock is American Stock Transfére Tommon
stock is listed on the New York Stock Exchange urtlde symbol “JEF.”

Our affiliates may resell our common stock afteiiiitial issuance in market-making transactions. hscuss
these transactions above under “Debt Securitiegferrhation in the Prospectus Supplement — Markekilta
Transactions.”

Delaware Law, Certificate of Incorporation and By-Law Provisions that May Have an Antitakeover Effect

The following discussion concerns certain provisiof Delaware law and our certificate of incorpmmatand
by-laws that may delay, deter or prevent a tenéfer or takeover attempt that a stockholder migirtsider to be in
its best interest, including offers or attemptg thayht result in a premium being paid over the keaprice for its
shares.

Delaware Law. We are subject to the provisions of Section 20Bi@ Delaware General Corporation Law. In
general, Section 203 prohibits a publicly held Delee corporation from engaging in a business coatlan with ai
interested stockholder for a period of three yedtex the date of the transaction in which the petsecame an
interested stockholder, unless:

« prior to the business combination the corporatitn@ard of directors approved either the business
combination or the transaction which resulted mdtockholder becoming an interested stockholde
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< upon consummation of the transaction which restiitetle stockholder becoming an interested stoaéol
the stockholder owned at least 85% of the outstenddting stock of the corporation at the time the
transaction commenced, excluding for the purposietérmining the number of shares outstanding those
shares owned by the corporation’s officers andcttirs and by employee stock plans in which employee
participants do not have the right to determinefidentially whether shares held subject to the pléhbe
tendered in a tender or exchange offel

« at or subsequent to the time the business combmagiapproved by the corporation’s board of dvectand
authorized at an annual or special meeting oftitskbiolders, and not by written consent, by théaratitive
vote of at least 62/ 3% of its outstanding voting stock which is not owrsy the interested stockhold

A business combination includes mergers, asset salether transactions resulting in a financialdfi to the
stockholder. An interested stockholder is a pergba, together with affiliates and associates, of@nsvithin three
years did own) 15% or more of the corpora’s voting stock.

Certificate of Incorporation and By-LawsOur by-laws provide that special meetings of ldtadders may be
called by our Secretary only at the request of pritg of our board of directors or by any persarterized by the
board of directors to call a special meeting. Writhotice of a special meeting stating the plaats dnd hour of the
meeting and the purposes for which the meetinglled must be given between 10 and 60 days bdferdate of
the meeting, and only business specified in theeaohay come before the meeting. In addition, gulalws provide
that directors be elected by a plurality of votast@t an annual meeting and does not include\aspra for
cumulative voting for directors. Under cumulativ@ing, a minority stockholder holding a sufficigggrcentage of a
class of shares may be able to ensure the eledtiome or more directors.

FOrRM, EXCHANGE AND TRANSFER

We will issue securities only in registered forro; securities will be issued in bearer form. We vglue each
security other than common stock in book-entry famly, unless otherwise specified in the applicaitespectus
supplement. We will issue common stock in bothiteated and book-entry form, unless otherwise gjmtin the
applicable prospectus supplement. Securities iktemry form will be represented by a global securityistered ii
the name of a depositary, which will be the holafeall the securities represented by the globalisgc Those who
own beneficial interests in a global security wlitl so through participants in the depositary’saystand the rights
of these indirect owners will be governed solelytly applicable procedures of the depositary anpdtticipants.
Only the depositary will be entitled to transferemchange a security in global form, since it Wwél the sole holder
of the security. These book-entry securities aseidieed below under “Book-Entry Procedures and&atnt”.

If any securities are issued in non-global forntease to be book-entry securities (in the circuntes
described in the next section), the following vaitiply to them:

« The securities will be issued in fully registeredni in denominations stated in the prospectus supght.
You may exchange securities for securities of Hmesseries in smaller denominations or combined int
fewer securities of the same series of larger dématons, as long as the total amount is not chdr

* You may exchange, transfer, present for paymeakercise securities at the office of the relevargtee or
agent indicated in the prospectus supplement. Yay afso replace lost, stolen, destroyed or mutlate
securities at that office. We may appoint anotimityeto perform these functions or may performnthigself.

* You will not be required to pay a service chargaansfer or exchange their securities, but they bea
required to pay any tax or other governmental ohaggociated with the transfer or exchange. Thafeaor
exchange, and any replacement, will be made omwriftransfer agent is satisfied with your proofexfal
ownership. The transfer agent may also requirea@emnity before replacing any securiti

« If we have the right to redeem, accelerate oresatily securities before their maturity or expinatiand we
exercise that right as to less than all those #exsjrwe may block the transfer or exchange o$¢hsecuritie
during the period beginning 15 days before thewlaynail the notice of exercise and endinc
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the day of that mailing, in order to freeze thedfholders to prepare the mailing. We may alfoseto
register transfers of or exchange any securitycsadefor early settlement, except that we will @oum to
permit transfers and exchanges of the unsettletibpasf any security being partially settle

« If fewer than all of the securities representedilnertificate that are payable or exercisable ih gra
presented for payment or exercise, a new certifiedll be issued for the remaining amount of sd®@si

Book-ENTRY PROCEDURES AND SETTLEMENT

Most offered securities will be book-entry (globscurities. Upon issuance, all book-entry se@sitvill be
represented by one or more fully registered glsbalirities, without coupons. Each global securitylve deposite:
with, or on behalf of, The Depository Trust CompamyDTC, a securities depository, and will be reggisd in the
name of DTC or a nominee of DTC. DTC will thus he bnly registered holder of these securities.

Purchasers of securities may only hold interestiérglobal notes through DTC if they are partiaisan the
DTC system. Purchasers may also hold interestsidifra securities intermediary — banks, brokeragsé®s and
other institutions that maintain securities accedat customers — that has an account with DTGsonéminee.
DTC will maintain accounts showing the securitydiogs of its participants, and these participaritsimvturn
maintain accounts showing the security holdingtheir customers. Some of these customers may ttesssee
securities intermediaries holding securities fairticustomers. Thus, each beneficial owner of &isry security
will hold that security indirectly through a hiecy of intermediaries, with DTC at the top and biemeficial
owner’s own securities intermediary at the bottom.

The securities of each beneficial owner of a benlty security will be evidenced solely by entriesthe book:
of the beneficial owner’s securities intermedidrige actual purchaser of the securities will gegrait be entitled
to have the securities represented by the gloleairgies registered in its name and will not besidared the owner
under the declaration. In most cases, a benebwiakr will also not be able to obtain a paper fiedie evidencing
the holder’s ownership of securities. The bookyesyrstem for holding securities eliminates the nfeeghhysical
movement of certificates and is the system thraugich most publicly traded common stock is heldhie United
States. However, the laws of some jurisdictionsiiregsome purchasers of securities to take phydiatery of
their securities in definitive form. These laws nipair the ability to transfer book-entry secadti

A beneficial owner of book-entry securities reprasd by a global security may exchange the seearitir
definitive (paper) securities only if:

« DTC is unwilling or unable to continue as depositiar such global security and we do not appoint a
qualified replacement for DTC within 90 days;

« we in our sole discretion decide to allow somelbb@ok-entry securities to be exchangeable fomitafe
securities in registered forr

Unless we indicate otherwise, any global secuhiif ts exchangeable will be exchangeable in whale f
definitive securities in registered form, with tseeme terms and of an equal aggregate principal mimbDefinitive
securities will be registered in the name or naoféke person or persons specified by DTC in atemitnstruction
to the registrar of the securities. DTC may base&viitten instruction upon directions that it rees from its
participants.

In this prospectus, for book-entry securities, rerfiees to actions taken by security holders wilkmactions
taken by DTC upon instructions from its participgarand references to payments and notices of rettemtp
security holders will mean payments and noticegdémption to DTC as the registered holder of dousties for
distribution to participants in accordance with D3 @rocedures.

DTC is a limited purpose trust company organizedeurthe laws of the State of New York, a membehef
Federal Reserve System, a clearing corporatiorimitie meaning of the New York Uniform Commerciade and
a clearing agency registered under section 17A@BSecurities Exchange Act of 1934. The rules apple to DTC
and its participants are on file with the SEC.
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We will not have any responsibility or liability f@any aspect of the records relating to, or paymerdde on
account of, beneficial ownership interest in theksentry securities or for maintaining, supervising@riewing an'
records relating to the beneficial ownership irdgese

Clearstream and Euroclear

Links have been established among DTC, Clearstimmking, societe anonyme, Luxembourg (Clearstream
Banking SA) and Euroclear (two international clegrsystems that perform functions similar to thibee DTC
performs in the U.S.), to facilitate the initiabisance of book-entry securities and cross-marasters of book-
entry securities associated with secondary mar&dirtg.

Although DTC, Clearstream Banking SA and Eurocleare agreed to the procedures provided below ierord
to facilitate transfers, they are under no obligratio perform such procedures, and the procedusgsom modified
or discontinued at any time.

Clearstream Banking SA and Euroclear will recom dlvnership interests of their participants in mtieh
same way as DTC, and DTC will record the aggregateership of each of the U.S. agents of Clearstiarnking
SA and Euroclear, as participants in DTC.

When book-entry securities are to be transferreahfthe account of a DTC participant to the accadirst
Clearstream Banking SA participant or a Eurocleatigipant, the purchaser must send instructiorGléarstream
Banking SA or Euroclear through a participant asteone business day prior to settlement. Clearstiganking S/
or Euroclear, as the case may be, will instrudtiS. agent to receive book-entry securities agaagment. After
settlement, Clearstream Banking SA or Euroclearasddit its participant’s account. Credit for theok-entry
securities will appear on the next day (Europeae}i

Because settlement is taking place during New Yasiness hours, DTC participants can employ theial
procedures for sending book-entry securities ta¢hevant U.S. agent acting for the benefit of @&aam Banking
SA or Euroclear participants. The sale proceedsbeihvailable to the DTC seller on the settlentzte. Thus, to
the DTC participant, a cross-market transactioh settle no differently than a trade between twod@Jarticipants.

When a Clearstream Banking SA or Euroclear paditipvishes to transfer book-entry securities tor&€D
participant, the seller must send instructions lEa@tream Banking SA or Euroclear through a paditt at least
one business day prior to settlement. In thesesc&earstream Banking SA or Euroclear will instiite U.S. agent
to transfer the book-entry securities against paytnmiEhe payment will then be reflected in the actaf the
Clearstream Banking SA or Euroclear participantftilewing day, with the proceeds back-valued te talue date
(which would be the preceding day, when settlementirs in New York). If settlement is not completadthe
intended value date (i.e., the trade fails), prdsezedited to the Clearstream Banking SA or Eearcparticipant’s
account would instead be valued as of the actutseent date.

RATIO OF EARNINGS TO FIXED CHARGES

Our consolidated ratios of earnings to fixed charged ratio of earnings to combined fixed chargeb a
preferred stock dividends for each of the fiscalrgan the five year period ended December 31, 20@Bfor the six
month period ended June 30, 2009 are as follows:

Six Months
Year Ended December 31, Ended
2008(3 2007 2006 2005 2004 June 30, 200
Ratio of Earnings to Fixed Charges — 3C 4t 5t 5¢€ 3.€
Ratio of Earnings to Combined Fixed Charges andv€xible
Preferred Stock Dividends(. — 2¢ 44 5t 5¢€ 3.€

(1) The ratio of earnings to fixed charges is compiedividing (a) income from continuing operatiorefdre
income taxes plus fixed charges by (b) fixed chargéxed charges consist of interest expense dara-term
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indebtedness and the portion of operating leadalrerpense that is representative of the intéaesor (deeme
to be on-third of operating lease rental

(2) The ratio of earnings to combined fixed charges@edferred stock dividends is computed by dividing
(a) income from continuing operations before incdmes plus fixed charges by the sum of (b) fixedrges
and (c) convertible preferred stock dividends. Bigbarges consist of interest expense on all leng-t
indebtedness and the portion of operating leadalrerpense that is representative of the intéaesor (deeme
to be on-third of operating lease rental

(3) Earnings for the year ended December 31, 2008 ineudficient to cover fixed charges by approximsptel
$746.2 million.

USE oF PROCEEDS

Unless otherwise set forth in the applicable prosmesupplement, we intend to use the net prodeeatsthe
sale of the securities we offer by this prospettugeneral corporate purposes, which may incladegng other
things:

« additions to working capita

« the redemption or repurchase of outstanding eguitydebt securitie:
« the repayment of indebtedness; i

« the expansions of our business through internalitfrer acquisitions

We may raise additional funds from time to timeothgh equity or debt financing, including borrowingsder
credit facilities, to finance our business and afiens.

PLAN OF DISTRIBUTION

We may offer the securities to or through undewrvsitor dealers, by ourselves directly, through tsyem
through a combination of any of these methods lef ey such underwriters, dealers or agents melydte our
affiliates. The details of any such offering wi# ket forth in the any prospectus supplement ngjat the offering.

Jefferies & Company, Inc., our broker-dealer subsjd is a member of the Financial Industry Reguriat
Authority and may participate in distributions betoffered securities. Accordingly, offerings ofeséd securities i
which Jefferies & Company, Inc. participates widhtorm to the requirements set forth in FINRA R220.
Furthermore, any underwriters offering the offesedurities will not confirm sales to any accountsravhich they
exercise discretionary authority without the papproval of the customer.

In compliance with the guidelines of FINRA, the rimaMm commission or discount to be received by any
FINRA member or independent broker dealer may roted 8% of the aggregate principal amount of seesir
offered pursuant to this prospectus. We anticigateever, that the actual commission or discoutietoeceived in
any particular offering of securities will be sifjioantly less than this amount.

MARKET -MAKING RESALES BY AFFILIATES

This prospectus may be used by Jefferies & Compagyjn connection with offers and sales of theusities
in marketmaking transactions (and offers and sales of angratecurities covered by this prospectus and lyide
such securities that are incidental to such mamagting activity). In a market-making transactiogffdries &
Company, Inc. may resell a security it acquirestfi@ther holders, after the original offering antésa the security.
Resales of this kind may occur in the open marketay be privately negotiated at prevailing magkaétes at the
time of resale or at related or negotiated pribethese transactions, Jefferies & Company, Ing/ et as principal
or agent, including as agent for the counterparty fransaction in which Jefferies & Company, ks as principe
or as agent for both counterparties in a transadtiavhich Jefferies & Company, Inc. does not acpancipal.
Jefferies & Company, Inc. may receive compensatiadhe form of discounts and commissions, includitogn botk
counterparties in some cases. Other affiliategfiédes Group, Inc. may also engage in transastafrihis kind an
may use this prospectus for this purpose.
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Jefferies Group, Inc. does not expect to receiyepaaceeds from market-making transactions. Jeffe@roup,
Inc. does not expect that Jefferies & Company, dn@ny other affiliate that engages in these aatiens will pay
any proceeds from its market-making resales teede# Group, Inc.

Information about the trade and settlement datesedl as the purchase price, for a market-makiagstaction
will be provided to the purchaser in a separatdicoation of sale.

Unless Jefferies Group, Inc. or an agent informs yoyour confirmation of sale that your securiybieing
purchased in its original offering and sale, youynessume that you are purchasing your security rimsake-
making transaction.

CERTAIN ERISA CONSIDERATIONS

Jefferies Group, Inc. has certain affiliates thatvre services to many employee benefit plangedes Group
Inc. and certain of its affiliates may each be a&®d a party in interest within the meaning & Bmployee
Retirement Income Security Act of 1974 (ERISA)aattisqualified person under corresponding provisioithe
Internal Revenue Code of 1986 (the Code), relgtingany employee benefit plans. Prohibited trafmsastwithin
the meaning of ERISA and the Code may result if @ffgred securities are acquired by or with theetssef a
pension or other employee benefit plan relatingtiach Jefferies Group, Inc. or any of its affiliatis a service
provider, unless those securities are acquiredremexemption for transactions effected on betfatfiat plan by a
“qualified professional asset manager” or an “in$® asset manager” or under any other availablegxen.
Additional special considerations may arise in @tion with the acquisition of capital securitigsdy with the
assets of a pension or other employee benefit plam.assets of a pension or other employee beafitmay
include assets held in the general account of surémce company that are deemed to be “plan assetet ERISA
Any employee benefit plan or other entity subjecsiich provisions of ERISA or the Code proposingdguire the
offered securities should consult with its legalicsel.

LEGAL MATTERS

Morgan, Lewis & Bockius LLP, New York, New York hasndered an opinion to us regarding the validity o
the securities to be offered by the prospectus. drgerwriters will also be advised about the validif the
securities and other legal matters by their owmsel which will be named in the prospectus supplem

EXPERTS

The consolidated financial statements of Jeffe@esup, Inc. as of December 31, 2008 and 2007, aneaich
of the years in the three-year period ended Decethe2008, and management’s assessment of thatieéieess of
internal control over financial reporting as of Betber 31, 2008, have been incorporated by refertegredn and in
the registration statement in reliance upon thentspf KPMG LLP, independent registered publicagting firm,
incorporated by reference herein, and upon theoaitirof said firm as experts in accounting anditing. The
Company adopted Statement of Financial Accounttag@rds No. 160, “Noncontrolling Interests in Caitated
Financial Statements — an amendment of AccountiegeRrch Bulletin No. 51", and FSP
EITF 03-06-1, “Determining Whether Instruments Geghin Share-Based Payment Transactions are Patiig
Securities,” and retrospectively adjusted the chdated financial statements as of and for all gesiincluded
therein.
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