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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesdehange Act of 1934

Date of report (Date of earliest event reported): Une 23, 2010

Jefferies Group, Inc.

(Exact name of registrant as specified in its @rart

Delaware 1-14947 95-471974E
(State or other jurisdiction « (Commission File Numbe| (IRS Employer Identificatiol
incorporation) No.)
520 Madison Ave., 1thFloor, New York, New Yor} 10022
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area cadi2:284-2550

(Former name or former address, if changed sirstadg@ort)

Check the appropriate box below if the Foriik 8ling is intended to simultaneously satisfy tlileng obligation of the registrant under any
of the following provisions §eeGeneral Instruction A.2. below):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement.

On June 23, 2010, Jefferies Group, Inc. (the “Camgfjeentered into a purchase agreement (the “Agezdihwith Jefferies & Company,
Inc., Citigroup Global Markets Inc., J.P. Morgarc@eties Inc., BNY Mellon Capital Markets, Inc., B\Paribas Securities Corp., Deutsche
Bank Securities Inc., Keefe, Bruyette & Woods, lacd U.S. Bancorp Investments, Inc. whereby $40omiaggregate principal amount of
6.875% Senior Notes due 2021 (the “Notes”) werd parsuant to the Company’s Shelf Registrationegtant on Form S-3, as amended
(File No. 333-160214). The closing occurred on J28e€2010. A copy of the opinion issued by legalresel to the Company with respect to
the validity of the $400 million aggregate prindipaount of 6.875% Senior Notes due 2021 to beetbsu the closing is filed as Exhibit 5.1
hereto.

The foregoing summary of the Agreement is qualifieds entirety by reference to the text of therégment, a copy of which is filed as
Exhibit 10.1 hereto and is incorporated hereindfgnence.
Item 9.01. Financial Statements and Exhibits

The following exhibit is filed with this report:

Number Exhibit

4.1 Global Note

4.2 Officere’ Certificate establishing the terms of the Nc

5.1 Opinion of Morgan Lewis & Bockius LLI

10.1 Purchase Agreement dated June 23, 2010 amongidsftamoup, Inc., Jefferies & Company, Inc., CitigpaGlobal Markets

Inc., J.P. Morgan Securities Inc., BNY Mellon CapiMarkets, Inc., BNP Paribas Securities Corp.,tBehe Bank Securities
Inc., Keefe, Bruyette & Woods, Inc. and U.S. Bapcimvestments, Inc

23.1 Consent of Morgan Lewis & Bockius LLP (includedii® opinion as Exhibit 5.1




SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Jefferies Group, Inc.

Date: June 28, 2010 /s/ Roland T. Kelly
Roland T. Kelly
Assistant Secretar
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Global Note
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Opinion of Morgan Lewis & Bockius LLI

Purchase Agreement dated June 23, 2010 amongidsftamoup, Inc., Jefferies & Company, Inc., CitigpaGlobal Markets
Inc., J.P. Morgan Securities Inc., BNY Mellon CapiMarkets, Inc., BNP Paribas Securities Corp.,tBehe Bank Securities
Inc., Keefe, Bruyette & Woods, Inc. and U.S. Bapcimvestments, Inc

Consent of Morgan Lewis & Bockius LLP (includedii® opinion as Exhibit 5.1



Exhibit 4.1

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEEHEREOF. THIS SECURITY MAY NOT BE TRANSFERRED T
OR REGISTERED OR EXCHANGED FOR SECURITIES REGISTHERE THE NAME OF, ANY PERSON OTHER THAN THE
DEPOSITARY OR A NOMINEE THEREOF AND NO SUCH TRANSREMAY BE REGISTERED, EXCEPT IN THE LIMITED
CIRCUMSTANCES DESCRIBED IN THE INDENTURE. EVERY SERITY AUTHENTICATED AND DELIVERED UPON
REGISTRATION OF TRANSFER OF, OR IN EXCHANGE FOR ORLIEU OF, THIS SECURITY SHALL BE A GLOBAL SECURIY
SUBJECT TO THE FOREGOING, EXCEPT IN SUCH LIMITEDRCUMSTANCES.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC"), TO ISSUERR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESEATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE
& CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AANUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWIBE OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESEREIN.

JEFFERIES GROUP, INC.

6.875% SENIOR NOTE, DUE APRIL 15, 2021
CUSIP Number: 472319 At

No. 1 $400,000,00

Jefferies Group, Inc., a corporation dmganized and existing under the laws of Delawheeein called the “Company”, which term
includes any successor Person under the Indentueinhafter referred to), for value received, herplmymises to pay to Cede & Co., or
registered assigns, the principal sum of Four HeddWillion Dollars ($400,000,000) on April 15, 202hd to pay interest thereon from
June 28, 2010 or from the most recent Interest RayMate to which interest has been paid or dubyiged for, semi-annually on April 15
and October 15 in each year, commencing Octobe2dH) at the rate of 6.875% per annum, until tecgpal hereof is paid or made
available for payment. The interest so payable,@mdttually paid or duly provided for, on any Irst Payment Date will be paid, as
provided in such Indenture, to the Person in whnasee this Security (or one or more Predecessorifiesyis




registered at the close of business on the Redeord Date for such interest, which shall be tpelA or October 1 (whether or not a
Business Day), as the case may be, next precedatglsterest Payment Date. Any such interest ngiusatually paid or duly provided for
will forthwith cease to be payable to the Holdersmich Regular Record Date and may either be pdltet®erson in whose name this Sect
(or one or more Predecessor Securities) is registatrthe close of business on a Special Recorel foathe payment of such Defaulted
Interest to be fixed by the Trustee, notice whestwill be given to Holders of Securities of thisesenot less than 10 days prior to such
Special Record Date, or be paid at any time inathgr lawful manner not inconsistent with the regoients of any securities exchange on
which the Securities of this series may be listéadi upon such notice as may be required by sudiaege, all as more fully provided in said
Indenture.

Payment of the principal of (and premiifnany) and any such interest on this Security lél made at the office or agency of the
Company maintained for that purpose in New YorkwNéork, in such coin or currency of the United 8&bf America as at the time of
payment is legal tender for payment of public arnidgte debts providedhowever, that at the option of the Company payment ofregemay
be made by check mailed to the address of the Perstiitled thereto as such address shall appebeiSecurity Register.

Reference is hereby made to the furthevipions of this Security set forth on the revdrsecof, which further provisions shall for all
purposes have the same effect as if set forthisapthce.

Unless the certificate of authenticati@neon has been executed by the Trustee referadttoe reverse hereof by manual signature,
this Security shall not be entitled to any benefitler the Indenture or be valid or obligatory foy purpose.

IN WITNESS WHEREOF, the Company has cdubés instrument to be duly executed under itporate seal.
Dated: June 28, 2010

Attest: JEFFERIES GROUP, INC

/s/ Roland T. Kelly By: /s/ Peregrine C. Broadbent

Roland T. Kelly Peregrine C. Broadbe

Assistant Secretary Executive Vice President and Chief Financial
Officer

TRUSTEE’S CERTIFICATE OF AUTHENTICATION:

This is one of the Securities of this series destiggh therein referred to in the within mentionedemture.

THE BANK OF NEW YORK MELLON

By:

Authorized Signator




Reverse of Note

This Security is one of a duly authed issue of securities of the Company (herelleddhe “Securities”), issued and to be issued in
one or more series under an Indenture, dated Blath 12, 2002, as supplemented by the First Supgi¢al Indenture, dated as of July 15,
2003 (as so supplemented, herein called the “Indet)t between the Company and The Bank of New Yellon, as Trustee (herein called
the “Trustee”, which term includes any succesagst&e under the Indenture), to which Indentureadniddentures supplemental thereto
reference is hereby made for a statement of thpeotise rights, limitations of rights, duties amehiunities thereunder of the Company, the
Trustee and the Holders of the Securities andedtelms upon which the Securities are, and are tadthenticated and delivered. This
Security is one of the series designated on the lieceof initially limited in aggregate principahaunt to $400,000,000.

The Securities of this series wéldfedeemable, in whole at any time or in part ftone to time, at the option of the Company at a
redemption price equal to the greater of:

(i) 100% of the principal amount of the Securitieseéaddeemed; ¢

(i) the sum of the present values of the renimgi scheduled payments of principal and inteffessteton (not including any such portion of
such payments of interest accrued as of the dakdefmnption), discounted to the date of redempioa semi-annual basis
(assuming a 3¢-day year consisting of twelve -day months) at the Treasury Rate (as defined belgw$ 50 basis point

plus, in each case, accrued interest thereon tdateeof redemption. Notwithstanding the foregoingtallments of interest on Securities of
this series that are due and payable on intergshgat dates falling on or prior to a redemptioredaiil be payable on the interest payment
date to the registered holders as of the closeisihkss on the relevant record date accordingettnitenture.

“Comparable Treasury Issue” mearshited States Treasury security selected by that@@ion Agent as having a maturity
comparable to the remaining term of the Securifahis series to be redeemed that would be utiliz¢ the time of selection in accordance
with customary financial practice, in pricing nessuies of corporate debt securities of comparabtarityato the remaining term of such
Securities.

“Comparable Treasury Price” mean#) wespect to any redemption date, (i) the averddeur Reference Treasury Dealer
Quotations for such redemption date, after excligidire highest and lowest such Reference TreasuajeD@uotations, or (ii) if the Trustee
obtains fewer than four such Reference TreasuryeD€aotations, the average of all such quotationiii) if only one Reference Treasury
Dealer Quotation is received, such quotation.

“Quotation Agent” means the Refereficeasury Dealer appointed by the Company.

“Reference Treasury Dealer” meap€£itigroup Global Markets Inc. (or its affiliatéisat are Primary Treasury Dealers) and their
respective successors; provided, however,




that if any of the foregoing shall cease to beimary U.S. Government securities dealer in New Y®ity (a “Primary Treasury Dealer”), the
Company will substitute therefore another PrimargaBury Dealer, and (ii) any other Primary Treafdegler selected by it.

“Reference Treasury Dealer Quotationeans, with respect to each Reference TreaseayeDand any redemption date, the
average, as determined by the Trustee, of therfaldhaked prices for the Comparable Treasury Issyaé¢ssed in each case as a percente
its principal amount) quoted in writing to the tiess by such reference treasury dealer at 5:00 plew, York City time, on the third business
day preceding such redemption date.

“Treasury Rate” means, with resgeany redemption date, the rate per annum equhktsemi-annual equivalent yield to maturity
of the Comparable Treasury Issue, assuming a foidbe Comparable Treasury Issue (expressed ascamqtage of its principal amount)
equal to the Comparable Treasury Price of suchmptlen date.

Notice of any redemption will be tediat least 30 days but not more than 60 days®é#fie redemption date to each registered
holder of the Securities to be redeemed. Unles€tmpany defaults in payment of the redemptionepiom and after the redemption date,
interest will cease to accrue on the Securitighisfseries or portions thereof called for redeomtif less than all of the Securities of this
series are to be redeemed, the Securities to leemeetl shall be selected by the Trustee by a métieotirustee deems appropriate.

In the event of redemption of thexBrity in part only, a new Security or Securitdshis series and of like tenor for the unredee
portion hereof will be issued in the name of thdddo hereof upon the cancellation hereof.

The Indenture contains provisionsdefeasance at any time of () the entire indeféed of this Security or (2) certain restrictive
covenants and Events of Default with respect t® 8dcurity, in each case upon compliance with icecanditions set forth in the Indenture.

If an Event of Default with respéatSecurities of this series shall occur and beicoimg, the principal of the Securities of this
series may be declared due and payable in the mandewith the effect provided in the Indenture.

The Indenture permits, with certeiteptions as therein provided, the amendmentdharal the modification of the rights and
obligations of the Company and the rights of thédds of the Securities of each series to be afteander the Indenture at any time by the
Company and the Trustee with the consent of thelétslof a majority in principal amount of the Séties at the time Outstanding of each
series to be affected. The Indenture also confaimgsions permitting the Holders of specified garages in principal amount of the
Securities of each series at the time Outstandindpehalf of the Holders of all Securities of ssehies, to waive compliance by the Company
with certain provisions of the Indenture and cerfgést defaults under the Indenture and their cpreseces. Any such consent or waiver by
the Holder of this Security shall be conclusive aimling upon such Holder and upon all future Hoddef this Security and of any Security
issued upon the registration of transfer hereai or




exchange herefor or in lieu hereof, whether ommation of such consent or waiver is made upo Staicurity.

As provided in and subject to thevsions of the Indenture, the Holder of this Ségwshall not have the right to institute any
proceeding with respect to the Indenture or forappointment of a receiver or trustee or for arneotemedy thereunder, unless such Holder
shall have previously given the Trustee writteriggobf a continuing Event of Default with respexthie Securities of this series, the Holders
of not less than 25% in principal amount of theuB#ies of this series at the time Outstanding Is@be made written request to the Trustee
to institute proceedings in respect of such Evémiadault as Trustee and offered the Trustee resderindemnity and the Trustee shall not
have received from the Holders of a majority impipal amount of Securities of this series at ime tOutstanding a direction inconsistent
with such request, and shall have failed to intifiny such proceeding, for 60 days after recdiptioch notice, request and offer of indemr
The foregoing shall not apply to any suit instititey the Holder of this Security for the enforcemainany payment of principal hereof or €
premium or interest hereon on or after the respectue dates expressed herein.

No reference herein to the Indenturd no provision of this Security or of the Indewrtshall alter or impair the obligation of the
Company, which is absolute and unconditional, W tha principal of and any premium and interesthos Security at the times, place and
rate, and in the coin or currency, herein presdribe

As provided in the Indenture andjsabto certain limitations therein set forth, th@nsfer of this Security is registerable in the
Security Register, upon surrender of this Secdioityegistration of transfer at the office or aggf the Company in any place where the
principal of and any premium and interest on tles8ity are payable, duly endorsed by, or acconggbby a written instrument of transfer in
form satisfactory to the Company and the SecurégiBrar duly executed by, the Holder hereof oralisrney duly authorized in writing, a
thereupon one or more new Securities of this saresof like tenor, of authorized denominations fmdhe same aggregate principal amc
will be issued to the designated transferee osfeages.

The Securities of this series aseiable only in registered form without couponsenaminations of $5,000 and integral multiple:
$1,000 in excess thereof. As provided in the Indienand subject to certain limitations thereinfegth, Securities of this series are
exchangeable for a like aggregate principal amoti®ecurities of this series and of like tenor dfifferent authorized denomination, as
requested by the Holder surrendering the same.

No service charge shall be madeafgrsuch registration of transfer or exchangethitCompany or the Security Registrar may
require payment of a sum sufficient to cover aydraother governmental charge payable in connedlierewith.

Prior to due presentment of thisuBigg for registration of transfer, the Companyg ffrustee and any agent of the Company or the
Trustee may treat the Person in whose name thigiBeis registered as the owner hereof for allgmses, whether or not this Security be
overdue, and neither the Company, the Trusteemosach agent shall be affected by notice to theraoy.

3




All terms used in this Security winigre defined in the Indenture shall have the nmggnassigned to them in the Indenture.
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Exhibit 4.2

JEFFERIES GROUP, INC.

Officers’ Certificate Pursuant to
Section 3.01 of the Indenture

The undersigned, Peregrine C. Broadbent, BExkecWice President of Jefferies Group, Inc., ad»ere corporation (the_* Compaljyand
Roland T. Kelly, Assistant Secretary of the Companysuant to Section 3.01 of the Indenture, datedf March 12, 2002, as supplemented
by the First Supplemental Indenture, dated as lgf1k, 2003, between the Company and The Bank @f Merk, as Trustee (as so
supplemented, the “ Indentufe and pursuant to resolutions duly adopted byBbard of Directors of the Company at a meetiny dalled
and held on June 21, 2010 (the “ Resolutinkereby establish and approve the terms of i@sef debt securities of the Company, it being
understood that any term used herein which is aefiheld herein shall have the meaning ascribeditotite Indenture:

1. The title of the Securities of the seriealisbe the “$400,000,000 6.875% Senior Notes di#d ? CUSIP number 472319AHS5 (the “
Notes”).

2. The initial aggregate principal amountlef Notes which may be authenticated and delivene@mthe Indenture (except for the Note
authenticated and delivered upon registrationadgfer of, or in exchange for, or in lieu of, othates pursuant to Section 3.04, 3.05, 3.06,
9.06 or 11.07 and except for any Notes which, pamsto Section 3.03, are deemed never to haveddbenticated and delivered under the
Indenture) is $400,000,000.

3. The interest on each Note shall be payableach April 15 and October 15 to the Person insg#mame that Note (or one or more
Predecessor Notes) is registered at the closesiridéss on the Regular Record Date.

4. The principal of the Notes shall be payaieApril 15, 2021.

5. The Notes shall bear interest at the rh6&8¥5% per annum from June 28, 2010, payableach April 15 and October 15 to holders of
record at the close of business on the immedigtedgeding April 1 and October 1, commencing Octdiigr2010.

6. The principal of and interest and premiifrany, on the Notes shall be payable at such ioeair locations as are set forth in the
attached specimen Note.

7. The Notes shall be subject to redemptichebption of the Company in whole or in partmg ime at the redemption price and upon
the other terms and conditions as are set forthdrattached specimen Note.

8. The Notes shall not be subject to the rgaiem at the option of a Holder thereof or pursuarany sinking fund or analogous
provisions.




9. The Notes shall be issued in denominatidris,000 and integral multiples of $1,000 in excteereof.

10. The currency in which payment of the pipatof and any premium and interest on the Notedl $e payable is the United States
dollar.

11. The principal amount of the Notes shalpbgable upon declaration of acceleration of théuxiy thereof pursuant to Section 5.02 of
the Indenture.

12. The provisions of Article XllI of the Indture shall not apply to the Notes.
13. The Notes shall be subject to the Defezsand Covenant Defeasance provisions of Artické ofithe Indenture.
14. The Notes shall not be convertible in @ommon Stock of the Company or any other seeariti

15. The Notes shall be issued by the Compatiye Depository Trust Company in the form of onenore Global Securities, and there are
no circumstances other than those set forth ini@e8t05 of the Indenture in which any Global Sé&gunay be transferred to, and registered
and exchanged for Securities registered in the rafpeePerson other than DTC or a nominee thereof.

16. There shall not be any additions to ongfes of the covenants set forth in Article X of théenture that applies to the Notes.
17. There shall be no other terms of the Narsept as set forth herein and in the Indenture.

Furthermore, the undersigned, pursuant toi@e2t01 of the Indenture and pursuant to the aitthdelegated by the Board of Directors of
the Company to the undersigned in the Resolutioeigby establish the form of the Notes, a truecamdplete specimen of which is attached
hereto.

[Remainder of page intentionally left blank]




IN WITNESS WHEREOF, we have hereunto singednaumes and affixed the seal of the Company thils @8y of June, 2010.

/sl Peregrine C. Broadber
Peregrine C. Broadber
Executive Vice Presider

/s/ Roland T. Kelly
Roland T. Kelly
Assistant Secretar




Exhibit 5.1

[Morgan, Lewis & Bockius LLP Letterhead]

June 28, 2010

Jefferies Group, Inc.
520 Madison Avenue
New York, NY 10022

Re: Jefferies Group, Inc., Registration Statenoant
Form &3 (Registration Statement No. -160214)

Ladies and Gentlemen:

We have acted as counsel to Jefferies Graup, & Delaware corporation (the “Company”), inmection with (i) the issuance and sale by
the Company of $400,000,000 aggregate principalieanaf its 6.875% Senior Notes due 2021 (the “N9tpsrsuant to the Purchase
Agreement, dated June 23, 2010 (the “Purchase Agre#) by and among the Company and Jefferies & @amy, Inc., Citigroup Global
Markets Inc., J.P. Morgan Securities Inc., BNY MallCapital Markets, LLC, BNP Paribas SecuritiesgCdbeutsche Bank Securities Inc.,
Keefe, Bruyette & Woods, Inc. and U.S. Bancorp Btaeents, Inc., (ii) the filing by the Company oéthbove-referenced Registration
Statement and Post-Effective Amendment No. 1 tbgtegether, the “Registration Statement”) under$ecurities Act of 1933, as amended
(the “Act”), with the U.S. Securities and Exchar@emmission (the “SEC"), pursuant to which the Na@es registered under the Act, (iii) the
filing by the Company of the Preliminary ProspecBugpplement, dated June 23, 2010 (the “PrelimiRaogpectus Supplement”), and the
Final Prospectus Supplement, dated June 23, 2B&0Ktnal Prospectus Supplement”), relating toNlmtes with the SEC pursuant to Rule
424(b) promulgated under the Act and (iv) the §lioy the Company of the Final Term Sheet, dateé 237 2010 (the “Term Sheetfglating
to the Notes with the SEC as a free writing prosjsecThe Purchase Agreement will be filed as ExHibil to the Company’s Current Report
on Form 8-K on or about the date hereof.

In this connection with this opinion lettere\wave examined the Registration Statement, tHarffrary Prospectus Supplement, the Final
Prospectus Supplement and the Term Sheet. We kavexamined and relied upon the Indenture, dageaf March 12, 2002, as amended by
the First Supplemental Indenture, dated as of J6)y\2003 (as so supplemented, the “Indenture”yvéetd The Bank of New York Mellon, as
Trustee (the “Trustee”), and the Company, the fofrihe Notes, certificates or statements of




Jefferies Group, Inc.
June 28, 2010
Page 2

public officials, certificates of officers of theo@pany and copies of such other documents, resobjtcorporate records and other
instruments as we have deemed relevant and negessarbasis for the opinions hereinafter expressed

We have assumed, without any independent figad®n or verification of any kind, the genuinssef all signatures, the legal capacity of
all natural persons, the authenticity of the docotmeubmitted to us as originals, the conformitthwie originals of all documents submitted
to us as certified, facsimile or photostatic comied the authenticity of the originals of all doants submitted to us as copies.

We have assumed, without any independent figag®n or verification of any kind, the due autization, execution and delivery by the
Trustee of the Indenture, the due authenticatiothbyTrustee of the Notes, as well as the legat agd power under all applicable laws and
regulations of the Trustee to execute, deliver@erform its obligations under, and the validityading effect and enforceability against the
Trustee in accordance with the terms of, the Ingent

Based upon the foregoing, we are of the opitiat, when issued in accordance with the Indentmd delivered and paid for in
accordance with the Purchase Agreement, the Natesonstitute legal, valid and binding obligatioabthe Company and will be entitled to
the benefits provided by the Indenture.

We render the foregoing opinion as membeth®Bar of the State of New York and express naiopias to laws other than the laws of
the State of New York, the General Corporation lcdthe State of Delaware and the federal laws efUhited States of America.

We hereby consent to the filing of this opmas an exhibit to the Registration Statement aritld use of our name under the caption
“Legal Matters.” In giving this consent, we do ramimit that we are acting within the category ofspas whose consent is required under
Section 7 of the Act.

Very truly yours,

/sl Morgan, Lewis & Bockius LLP



Exhibit 10.1

JEFFERIES GROUP, INC.

(a Delaware corporation)

6.875% Senior Notes due 2021

PURCHASE AGREEMENT
Dated: June 23, 2010




JEFFERIES GROUP, INC.
(a Delaware corporation)

$ 400,000,000

6.875% Senior Notes due 2021

PURCHASE AGREEMENT

June 23, 201

Jefferies & Company, Inc.
Citigroup Global Markets Inc.
J.P. Morgan Securities Inc.
Deutsche Bank Securities Inc.
BNY Mellon Capital Markets, LLC
BNP Paribas Securities Corp.
Keefe, Bruyette & Woods, Inc.
U.S. Bancorp Investments, Inc.

c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013

c/o J.P. Morgan Securities Inc.
383 Madison Avenue, 3rd Floor
New York, New York 10179

Ladies and Gentlemen:

Jefferies Group, Inc., a Delaware corporaftbe “Company”), confirms its agreement with Cidgp Global Markets Inc., J.P. Morgan
Securities Inc. and each of the other Underwribarmed in Schedule A hereto (collectively, the “Unditers”, which term shall also include
any underwriter substituted as hereinafter provideSlection 10 hereof), for whom Jefferies & Comypdnc., Citigroup Global Markets Inc.
and J.P. Morgan Securities Inc. are acting as Reptatives (in such capacity, the “Representat)y@gth respect to the issue and sale by the
Company and the purchase by the Underwriters,gsgnerally and not jointly, of the respective piral amounts set forth in said
Schedule A of $400,000,000 aggregate principal amhofithe Company’s 6.875% Senior Notes due 2024 ‘(Notes,” referred to herein as,
the “Securities”). The Securities are to be isgp@duant to an Indenture dated as of March 12, 282amended by the First Supplemental
Indenture dated as of July 15, 2003 (as so ametigedindenture”), between the Company and The Barikew York, as trustee (the
“Trustee”). The term “Indenture,” as used hereaitjudes the Offices Certificate (as defined in the Indenture) esshintig the form and terr
of the Securities pursuant to Section 3.01 of tioehture.

The Company understands that the Underwiitansose to make a public offering of the Securiigsoon as the Representatives deem
advisable after this Agreement has been execueédealivered.




The Company has filed with the Securities Brdhange Commission (the “Commission”) an autorrgtilf registration statement on
Form S-3 (No. 333-160214), including the relateeliprinary prospectus or prospectuses and postteffeamendment No. 1 thereto, which
registration statement and amendment became e#agion filing under Rule 462(e) of the rules agulations of the Commission (the
“1933 Act Regulations”) under the Securities ActlOB3, as amended (the “1933 Act”). Such registrastatement, as amended, covers the
registration of the Securities under the 1933 Reomptly after execution and delivery of this Agremt, the Company will prepare and file a
prospectus in accordance with the provisions oERE0B (“Rule 430B”) of the 1933 Act Regulationslgraragraph (b) of Rule 424
(“Rule 424(b)")of the 1933 Act Regulations. Any information incaatlin such prospectus that was omitted from sugistration statement
the time it became effective but that is deemeduktpart of and included in such registration statenpursuant to Rule 430B is referred to as
“Rule 430B Information.” Each prospectus used inrextion with the offering of the Securities thatitted Rule 430B Information is herein
called a “preliminary prospectus.” Such registnatitatement, at any given time, including the amearts thereto to such time, the exhibits
and any schedules thereto at such time, the dodsrirerorporated by reference therein pursuantetm 12 of Form S-3 under the 1933 Act at
such time and the documents otherwise deemed agbet thereof or included therein by 1933 Act Ratjons, is herein called the
“Registration Statement.” The Registration Statenagthe time it originally became effective is ¢iarcalled the “Original Registration
Statement.” The final prospectus in the form fitshished to the Underwriters for use in connectioth the offering of the Securities,
including the documents incorporated by refereheedin pursuant to Item 12 of Form S-3 under tH#31&ct at the time of the execution of
this Agreement and any preliminary prospectusesftine a part thereof, is herein called the “Prasps.” For purposes of this Agreement,
references to the Registration Statement, anyrpirgdiry prospectus, the Prospectus or any amendonaaipplement to any of the foregoing
shall be deemed to include the copy filed with@memmission pursuant to its Electronic Data Gatlggrimalysis and Retrieval system
(“"EDGAR").

All references in this Underwriting Agreeméafinancial statements and schedules and othemi#tion which is “contained,” “included”
or “stated” or other references of like import) in the Registra Statement, Prospectus or preliminary prospeshiall be deemed to mean
include all such financial statements and schedarésother information which is incorporated byerefice in or otherwise deemed by 1933
Act Regulations to be a part of or included in Registration Statement, Prospectus or preliminaoggectus, as the case may be, prior to the
date hereof; and all references in this Undervgitkgreement to amendments or supplements to thistrRegon Statement, Prospectus or
preliminary prospectus shall be deemed to inclhediting of any document under the 1934 Act whigimcorporated by reference in or
otherwise deemed by 1933 Act Regulations to beragbar included in the Registration Statemengdpectus or preliminary prospectus, as
the case may be.

SECTION 1. Representations and Warranties

(a) Representations and Warranties by the Compa@hg.Company represents and warrants to each Unitlemas of the date hereof, the
Applicable Time referred to in Section 1(a)(i) hefrand as of the Closing Time referred to in Sec¢b) hereof, and agrees with each
Underwriter, as follows:

(i) Status as a Wellnown Seasoned IssuefA) At the time of filing the Original Registrain Statement, (B) at the time of the most
recent amendment thereto for the purposes of cangplyith Section 10(a)(3) of the 1933 Act (whetsach amendment was by post-
effective amendment, incorporated report filed parg to Section 13 or 15(d) of the 1934 Act or fmhprospectus), (C) at the time the
Company or any person acting on its behalf (withemmeaning, for this clause only, of Rule 163fche 1933 Act Regulations) made &
offer relating to the Securities in reliance on éxemption of Rule 163 of the 1933 Act Regulatiand (D) at the date hereof, the Comg
was and is a “well-known seasoned issuer” as dafin&kule 405 of




the 1933 Act Regulations (“Rule 405"), includingttr@ving been and not being an “ineligible isswes’defined in Rule 405. The
Registration Statement is an “automatic shelf tegfion statement,” as defined in Rule 405, and3beurities, since their registration on
the Registration Statement, have been and remigiblelfor registration by the Company on a Rul®& 48utomatic shelf registration
statement”. The Company has not received from trar@ission any notice pursuant to Rule 401(g)(2hef1933 Act Regulations
objecting to the use of the automatic shelf regt&in statement form.

At the time of filing the Original RegistratidStatement, at the earliest time thereafter ttmtompany or another offering participant
made éona fideoffer (within the meaning of Rule 164(h)(2) of th@33 Act Regulations) of the Securities and atddwe hereof, the
Company was not and is not an “ineligible issuas,defined in Rule 405.

(i) Registration Statement, Prospectus arstbbsure at Time of Salérhe Original Registration Statement became étffectpon filing
under Rule 462(e) of the 1933 Act Regulations (8462(e)”) on June 25, 2009, and the post-effeeimendment thereto also became
effective upon filing under Rule 462(e) on OctoB8r 2009. No stop order suspending the effectivenéthe Registration Statement has
been issued under the 1933 Act and no proceedimdldt purpose have been instituted or are perating the knowledge of the
Company, are contemplated by the Commission, apdefuest on the part of the Commission for addéionformation with respect to
the Registration Statement has been complied with.

Neither the Company, nor any person actintherCompany’s behalf (within the meaning, for fhésagraph only, of Rule 163(c) of the
1933 Act Regulations), has made any offer thatigiilen communication relating to the Securitie®pto the filing of the Original
Registration Statement.

At the respective times the Original RegistratStatement and each amendment thereto becaeutiedf at each deemed effective date
with respect to the Underwriters pursuant to RB@B{(f)(2) of the 1933 Act Regulations and at thesiiig Time, the Registration
Statement complied and will comply in all materegpects with the requirements of the 1933 Acttherdl933 Act Regulations and the
1939 Act and the rules and regulations of the Casion under the 1939 Act (the “1939 Act Regulatiprend did not and will not
contain an untrue statement of a material factait to state a material fact required to be stétedein or necessary to make the staten
therein not misleading; providedhowever, that the Company makes no representations oants as to (i) that part of the Registration
Statement which shall constitute the Statementigftiility and Qualification (Form T-1) under théd29 Act of the Trustee or (ii) the
information contained in or omitted from the Regitibn Statement or the Prospectus (or any suppiethereto) in reliance upon and in
conformity with information furnished in writing tihe Company by or on behalf of any Underwriteotlyh the Representatives
specifically for inclusion in the Registration Statent or the Prospectus (or any supplement thereto)

Neither the Prospectus nor any amendmentsppiements thereto, at the time the Prospectusyosiach amendment or supplement
was issued and at the Closing Time, included drimélude an untrue statement of a material faaroitted or will omit to state a material
fact necessary in order to make the statementsithén the light of the circumstances under wtitedy were made, not misleading.

Each preliminary prospectus (including thespextus or prospectuses filed as part of the CGiligRegistration Statement or any
amendment thereto) complied when so filed in aftemal




respects with the 1933 Act Regulations and eadmprery prospectus and the Prospectus deliveredeidJnderwriters for use in
connection with this offering was identical to #lectronically transmitted copies thereof filediwihe Commission pursuant to EDGAR,
except to the extent permitted by Regulation S-T.

As of the Applicable Time, neither (x) theuss General Use Free Writing Prospectus(es) (asetebelow) issued at or prior to the
Applicable Time (as defined below) and the Statutrospectus (as defined below), considered togétbéectively, the “General
Disclosure Package”), nor (y) any individual Issuenited Use Free Writing Prospectus, when considdogether with the General
Disclosure Package, included any untrue statenfemtrmaterial fact or omitted to state any matefaat necessary in order to make the
statements therein, in the light of the circumsgésnender which they were made, not misleading.

As of the time of the filing of the Final Ter@heet, the General Disclosure Package, when amasidogether with the Final Term St
(as defined in Section 3(b)), will not include amtrue statement of a material fact or omit toestgaty material fact necessary in order to
make the statements therein, in the light of theuohstances under which they were made, not misigad

As used in this subsection and elsewhereignAbreement:

“Applicable Time” means 3:30 pm (Eastern tima)June 23, 2010 or such other time as agreedeb@dmpany and Citigroup Global
Markets Inc. and J.P. Morgan Securities Inc.

“Issuer Free Writing Prospectus” means angu#s free writing prospectus,” as defined in Ri88 4f the 1933 Act Regulations
(“Rule 433"), relating to the Securities that §)required to be filed with the Commission by tler@any, (ii) is a “road show that is a
written communication” within the meaning of Rul@34d)(8)(i), whether or not required to be filedlwihe Commission or (iii) is exempt
from filing pursuant to Rule 433(d)(5)(i) becauseantains a description of the Securities or efdlffering that does not reflect the final
terms, in each case in the form filed or requieté filed with the Commission or, if not requiredbe filed, in the form retained in the
Company’s records pursuant to Rule 433(g).

“Issuer General Use Free Writing Prospectusans any Issuer Free Writing Prospectus thatésded for general distribution to
prospective investors, as evidenced by its beiegifpd in Schedule C hereto.

“Issuer Limited Use Free Writing Prospectusfans any Issuer Free Writing Prospectus that iaméssuer General Use Free Writing
Prospectus.

“Statutory Prospectus” as of any time meaespiospectus relating to the Securities that ikided in the Registration Statement
immediately prior to that time, including any docemhincorporated by reference therein and anymhediry or other prospectus deeme
be a part thereof.

Each Issuer Free Writing Prospectus, as ddsise date and at all subsequent times througbaimgletion of the public offer and sale
the Securities or until any earlier date that #seier notified or notifies Citigroup Global Markéts. and J.P. Morgan Securities Inc. as
described in Section 3(e), did not, does not arldnet include any information that conflicted, dlcts or will conflict with the
information contained in the Registration Statenwerthe




Prospectus, including any document incorporateckfgrence therein and any preliminary or other peotus deemed to be a part thereof
that has not been superseded or modified.

The representations and warranties in thisection shall not apply to statements in or omissfoom the Registration Statement, the
Prospectus or any Issuer Free Writing Prospectenmareliance upon and in conformity with writtiefiormation furnished to the
Company by any Underwriter through Citigroup Globerkets Inc. and J.P. Morgan Securities Inc. esglyefor use therein.

(i) Incorporated DocumentsThe documents incorporated or deemed to be incat@d by reference in the Registration Statemedit a
the Prospectus, at the time they were or hereafeefiled with the Commission, complied and wilhgaly in all material respects with the
requirements of the 1934 Act and the rules andlatigns of the Commission thereunder (the “1934 Regulations”), and, when read
together with the other information in the Prospsg(a) at the time the Original Registration Stegrt became effective, (b) at the earlier
of the time the Prospectus was first used and aite @hd time of the first contract of sale of S in this offering and (c) at the Closing
Time, did not and will not contain an untrue stagetof a material fact or omit to state a matdeat required to be stated therein or
necessary to make the statements therein not mistpa

(iv) No Material Adverse Changé&ince the respective dates as of which informasaiven in the Registration Statement, the Ganer
Disclosure Package and the Prospectus, excephasvige stated therein, (A) there has been no mbhsstverse change in the condition
(financial or otherwise), prospects, earnings, tess or properties of the Company and its subgdiaiaken as a whole, whether or not
arising from transactions in the ordinary courséudiness, (B) there have been no transactionseehitgo by the Company or any of its
subsidiaries, other than those in the ordinary s®of business, which are material with respetiiedCompany and its subsidiaries take
a whole, and (C) there has been no dividend oriloigion of any kind declared, paid or made by @wnpany on any class of its capital
stock.

(v) Good Standing of the Company and the Slidses. Each of the Company and its subsidiaries has Belrincorporated and is
validly existing as a corporation in good standimgler the laws of the jurisdiction in which it isastered or organized with full corporate
power and authority to own or lease, as the cageli@aand to operate its properties and condubtisiness as described in the Prospe
and the Company and Jefferies & Company, Inc.,laie corporation (the “Subsidiary”) are in gooahsling and duly qualified to do
business as foreign corporations under the lavesioifi jurisdiction that requires such qualificatidrthe Company or any subsidiary,
except where the failure to be so qualified wouwdtl imave a material adverse effect on the cond{fioancial or otherwise), prospects,
earnings, business or properties of the Companytausdbsidiaries, taken as a whole, whether oarieing from transactions in the
ordinary course of business.

(vi) Capital Stock of the Subsidiariesll the outstanding shares of capital stock aftesubsidiary have been duly and validly
authorized and issued and are fully paid and n&saable, and, except as otherwise set forth iRithgpectus (or as represented by
minority interests as disclosed in the financiataments incorporated by reference therein), afitanding shares of capital stock of the
subsidiaries are owned by the Company either dyrectthrough wholly owned subsidiaries free anebeclof any perfected security inter
or any other security interests, claims, liensraruenbrances (other than, in the case of certairth@n subsidiaries, director qualifying
shares which individually and in the aggregateesent an




immaterial ownership interest in such subsidiarighe Subsidiary is the only subsidiary that isggnicant Subsidiary (as such term is
defined by Rule 405) of the Company.

(vii) Capitalization The Company’s authorized equity capitalizationgsset forth in the Prospectus and the Secucdtieform in all
material respects to the description thereof capthior incorporated by reference in the Prospeetus, except as set forth in the
Prospectus, no options, warrants or other righfgitechase, agreements or other obligations to iggher than equity compensation grants
and awards under the Company’s plans in the onglicaurse consistent with past practice), or rightsonvert any obligations into or
exchange any securities for, shares of capitakstbor ownership interests in the Company aretantfing.

(viii) (A) Accuracy of Exhibits There is no franchise, contract or other docurnéatcharacter required to be described in the
Registration Statement or Prospectus, or to be fkan exhibit thereto, which is not describefiled as required; and the statements in
() the Prospectus under the headings “Certain BRISnsiderations”, “Description of the Notes” arldéscription of Securities We May
Offer” and (Il) the Company’s Annual Report on Fot@K for the year ended December 31, 2009 unagehdadings “Part | — Item 1.
Business — Regulation” and “Part | — ltem 3. — Liel§eoceedings”, insofar as such statements sumengal matters, agreements,
documents or proceedings discussed therein, aveaecand fair summaries of such legal mattergeagents, documents or proceedings.

(B) The statements set forth in the Peoys under the heading “Material United StatesFRdd ax Considerations,” insofar as such
statements purport to describe certain federaltaz of the United States, are accurate and compliedll material respects.

(ix) Authorization of AgreementThis Agreement has been duly authorized, execanddlelivered by the Company and constitutes a
valid and binding obligation of the Company.

(x) Investment Company AcThe Company is not and, after giving effect te dffering and sale of the Securities and the apfitin of
the proceeds thereof as described in the Prospedtlurot be an “investment company” as definedha Investment Company Act of
1940, as amended.

(xi) Absence of Further Requirementdo consent, approval, authorization, filing withorder of any court or governmental agency or
body is required in connection with the transacioantemplated herein, except such as have beamettunder the 1933 Act and the
1939 Act and such as may be required under thegidyidaws of any jurisdiction in connection withetpurchase and distribution of the
Securities by the Underwriters in the manner coptatad herein and in the Prospectus.

(xii) Absence of ConflictsNeither the issue and sale of the Securitiegslrconsummation of any other of the transacti@nsih
contemplated nor the fulfillment of the terms hénedl conflict with, result in a breach or violath or imposition of any lien, charge or
encumbrance upon any property or assets of the @ayngr any of its subsidiaries pursuant to, (i)¢harter or bylaws of the Company ¢
any of its subsidiaries, (ii) the terms of any intlge, contract, lease, mortgage, deed of trusé, agreement, loan agreement or other
agreement, obligation, condition, covenant or imsgnt to which the Company or any of its subsid&is a party or bound or to which its
or their property is subject, or (iii) any statugy, rule, regulation, judgment, order or decrppligable to the Company or any of its
subsidiaries of any court, regulatory body, adntiatsve agency, governmental body, arbitrator Gieot
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authority having jurisdiction over the Company ay @f its subsidiaries or any of its or their prdjees, which violation or default would,
the case of clauses (ii) and (iii) above, eitheéividually or in the aggregate with all other vitiéas and defaults referred to in this
paragraph (xii) (if any), have a material adverffect on the condition (financial or otherwise)pppects, earnings, business or properties
of the Company and its subsidiaries, taken as dexkdether or not arising from transactions indih@inary course of business, except as
set forth in or contemplated in the Prospectusl{siee of any supplement thereto filed after theedweereof).

(xiii) Absence of Registration Right®o holders of securities of the Company havetsigh the registration of such securities under the
Registration Statement.

(xiv) Financial StatementsThe consolidated historical financial statemems schedules of the Company and its consolidated
subsidiaries included in the Prospectus, the Ragjish Statement and the General Disclosure Pagkagent fairly in all material respects
the financial condition, results of operations aadh flows of the Company as of the dates andhBoperiods indicated, comply as to form
with the applicable accounting requirements of1883 Act and have been prepared in conformity wéherally accepted accounting
principles applied on a consistent basis througtimiperiods involved (except as otherwise notedein). The selected financial data set
forth under the caption “Summary Consolidated Fam@rinformation” in the Prospectus and RegistratBiatement fairly present, on the
basis stated in the Prospectus and the Registr@taitement, the information included therein.

(xv) Absence of ProceedingBlo action, suit or proceeding by or before anyrtor governmental agency, authority or body or an
arbitrator involving the Company or any of its sidiiEries or its or their property is pending orthe best knowledge of the Company,
threatened that (i) could reasonably be expectédve a material adverse effect on the performahtes Agreement or the
consummation of any of the transactions contemglagzeby or (i) could reasonably be expected teleamaterial adverse effect on the
condition (financial or otherwise), prospects, &gn, business or properties of the Company arglitsidiaries, taken as a whole, whe
or not arising from transactions in the ordinaruise of business, except as set forth in or conletbin the Prospectus (exclusive of any
supplement thereto filed after the date hereof).

(xvi) Possession of PropertieBach of the Company and each of its subsidianiess or leases all such properties as are necessary
the conduct of its operations as presently conducte

(xvii) Absence of DefaultsNeither the Company nor any subsidiary is inatioln or default of (i) any provision of its charte
bylaws, (ii) the terms of any indenture, contré&dse, mortgage, deed of trust, note agreememtggeeement or other agreement,
obligation, condition, covenant or instrument toiethit is a party or bound or to which its propegysubject, or (iii) any statute, law, rule,
regulation, judgment, order or decree of any caegulatory body, administrative agency, governmaembdy, arbitrator or other authority
having jurisdiction over the Company or such sulasydor any of its properties, as applicable, whi@lation or default would, in the case
of clauses (ii) and (iii) above, either individyallr in the aggregate with all other violations aledaults referred to in this paragraph (xvii)
(if any), have a material adverse effect on thedian (financial or otherwise), prospects, earsingusiness or properties of the Company
and its subsidiaries, taken as a whole, whethapobarising from transactions in the ordinary ceur§business, except as set forth in or
contemplated in the Prospectus (exclusive of applement thereto filed after the date hereof).
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(xviii) Independent Accountant&ach of (i) KPMG LLP, who have certified certdiimancial statements of the Company and its
consolidated subsidiaries and delivered their iepith respect to the audited consolidated findrstimements and schedules included or
incorporated by reference in the Prospectus, anDé¢ioitte & Touche LLP, is an independent registepublic accounting firms with
respect to the Company as required by the 193aAdthe applicable published rules and regulatidrise Public Company Accounting
Oversight Board.

(xix) Tax Laws. The Company has filed all foreign, federal, statd local tax returns that are required to be filehas requested
extensions thereof (except in any case in whicHatere so to file would not have a material acheeeffect on the condition (financial or
otherwise), prospects, earnings, business or giiepaf the Company and its subsidiaries, takesm&hole, whether or not arising from
transactions in the ordinary course of businesse@xas set forth in or contemplated in the Prasisg@xclusive of any supplement thereto
filed after the date hereof) and has paid all taskesvn by such returns to be payable and any esdsssment, fine or penalty levied
against it, to the extent that any of the foregatndue and payable, except for any such assessfimenor penalty that is currently being
contested in good faith or as would not have a rizt@dverse effect on the condition (financiabtierwise), prospects, earnings, busir
or properties of the Company and its subsidiat@en as a whole, whether or not arising from taatisns in the ordinary course of
business, except as set forth in or contemplatédeifProspectus (exclusive of any supplement thditet! after the date hereof).

(xx) Absence of Labor DisputéNo labor problem or dispute with the employeethefCompany or any of its subsidiaries existsor i
threatened or imminent, and the Company is not@awhany existing or imminent labor disturbancety employees of any of its or its
subsidiariesprincipal suppliers, contractors or customers, toald have a material adverse effect on the cmmd(financial or otherwise
prospects, earnings, business or properties dEtimepany and its subsidiaries, taken as a wholetheher not arising from transactions in
the ordinary course of business, except as sét fiodr contemplated in the Prospectus (exclushiang supplement thereto filed after the
date hereof).

(xxi) Insurance The Company and each of its subsidiaries aragealsioy insurers of recognized financial responigjbilgainst such
losses and risks and in such amounts as are praddrdustomary in the businesses in which thegagaged; all policies of insurance and
fidelity or surety bonds insuring the Company oy ahits subsidiaries or their respective businssassets, employees, officers and
directors are in full force and effect; the Compamyl its subsidiaries are in compliance with tlmgeof such policies and instruments in
all material respects; and there are no claimhbyCompany or any of its subsidiaries under anj padicy or instrument as to which any
insurance company is denying liability or defendimgler a reservation of rights clause, exceptlfins that in the aggregate are not
significant in amount; neither the Company nor angh subsidiary has been refused any insuranceag®/eought or applied for; and
neither the Company nor any such subsidiary haseasgon to believe that it will not be able to menis existing insurance coverage as
and when such coverage expires or to obtain sirodaerage from similar insurers as may be necessagntinue its business at a cost
that would not have a material adverse effect erctindition (financial or otherwise), prospectsnews, business or properties of the
Company and its subsidiaries, taken as a wholethgher not arising from transactions in the ordineourse of business, except as set
forth in or contemplated in the Prospectus (exekisif any supplement thereto filed after the datedf).
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(xxii) Dividends. No subsidiary of the Company is currently protatj directly or indirectly, from paying any dividds to the
Company, from making any other distribution on saahsidiary’s capital stock, from repaying to thenfpany any loans or advances to
such subsidiary from the Company or from transfigrany of such subsidiary’s property or asseteécdompany or any other subsidiary
of the Company, except as described in or conteeglay the Prospectus.

(xxiii) Possession of Licenses and Permithe Company and its subsidiaries possess afides certificates, permits and other
authorizations issued by the appropriate fedetate ®r foreign regulatory authorities necessayraaterial to the conduct of their
respective businesses, and neither the Compamgnyosuch subsidiary has received any notice ofgmdings relating to the revocation or
modification of any such certificate, authorizatimnpermit which, singly or in the aggregate, & $ubject of an unfavorable decision,
ruling or finding, would have a material adversteef on the condition (financial or otherwise), gpects, earnings, business or properties
of the Company and its subsidiaries, taken as dexkdether or not arising from transactions indin@inary course of business, except as
set forth in or contemplated in the Prospectusl{siee of any supplement thereto filed after theedweereof).

(xxiv) Accounting Controls and Disclosure Qaitt . The Company and each of its subsidiaries mairgtaiystem of internal accounting
controls sufficient to provide reasonable assurdhat(a) transactions are executed in accordaitbenvanagement’s general or specific
authorizations; (b) transactions are recorded asssary to permit preparation of financial stateimenconformity with generally accept
accounting principles and to maintain asset acedility/; () access to assets is permitted onlgdoordance with managemengjeneral ¢
specific authorization; and (d) the recorded actahifity for assets is compared with the existisgeds at reasonable intervals and
appropriate action is taken with respect to anfediéhces. Except as described in the Prospecheg #ie end of the Company’s most
recent audited fiscal year, there has been () aterial weakness in the Company'’s internal corgvelr financial reporting (whether or not
remediated) and (1) no change in the Compaiiyternal control over financial reporting thashmaterially affected, or is reasonably lik
to materially affect, the Company’s internal cohtreer financial reporting.

The Company and its consolidated subsidianegloy disclosure controls and procedures thatleseggned to ensure that information
required to be disclosed by the Company in thentepbat it files or submits under the 1934 Aatasorded, processed, summarized and
reported, within the time periods specified in @@mmission’s rules and forms, and is accumulatedcammunicated to the Company’s
management, including its principal executive @fior officers and principal financial officer cifioers, as appropriate, to allow timely
decisions regarding disclosure.

(xxv) Absence of ManipulationThe Company has not taken, directly or indiredlyy action designed to or that would constitute o
that might reasonably be expected to cause ortriesuinder the 1934 Act or otherwise, stabilizatar manipulation of the price of any
security of the Company to facilitate the saleewate of the Securities.

(xxvi) Compliance with the Sarbar@xley Act. There is and has been no failure on the pati@flompany or any of the Company’s
directors or officers, in their capacities as suolcomply in all material respects with any promisof the Sarbanes-Oxley Act of 2002 and
the rules and regulations promulgated in connedtierewith (the “Sarbanes-Oxley Act”), includingcBen 402 related to loans and
Sections 302 and 906 related to certifications.




(xxvii) Environmental Laws The Company and its subsidiaries are (i) in caampk with any and all applicable foreign, fedestdte
and local laws and regulations relating to thegution of human health and safety, the environroehtizardous or toxic substances or
wastes, pollutants or contaminants (“Environmebgals”), (i) have received and are in compliancéhweill permits, licenses or other
approvals required of them under applicable Envirental Laws to conduct their respective busineardgiii) have not received notice of
any actual or potential liability for the investtga or remediation of any disposal or releaseaxfandous or toxic substances or wastes,
pollutants or contaminants, except where such monpiiance with Environmental Laws, failure to raeerequired permits, licenses or
other approvals, or liability would not, individiyabr in the aggregate, have a material adversagghan the condition (financial or
otherwise), prospects, earnings, business or piiepaf the Company and its subsidiaries, takesm&hole, whether or not arising from
transactions in the ordinary course of businesse@xas set forth in or contemplated in the Prasisg@xclusive of any supplement thereto
filed after the date hereof). Except as set fantthe Prospectus, neither the Company nor anyeofdibsidiaries has been named as a
“potentially responsible party” under the Comprediea Environmental Response, Compensation, andlityahct of 1980, as amended.

(xxviii) ERISA . Each of the Company and its subsidiaries haslédlfits obligations, if any, under the minimummfiling standards of
Section 302 of the United States Employee Retiréim@ome Security Act of 1974 (“ERISA”) and the tdgtions and published
interpretations thereunder with respect to eachrip(as defined in Section 3(3) of ERISA and susdjutations and published
interpretations) in which employees of the Compang its subsidiaries are eligible to participatd aach such plan is in compliance in all
material respects with the presently applicablevigions of ERISA and such regulations and publishéesrpretations. The Company and
its subsidiaries have not incurred any unpaid liigttio the Pension Benefit Guaranty Corporatiothés than for the payment of premiums
in the ordinary course) or to any such plan undée TV of ERISA.

(xxix) Pending Proceedings and ExaminatiofiBe Registration Statement is not the subjeeténding proceeding or examination
under Section 8(d) or 8(e) of the 1933 Act, andGbenpany is not the subject of a pending proceedimgr Section 8A of the 1933 Act in
connection with the offering of the Securities.

(xxx) RedemptionThe Company has determined that there is no maredhremote likelihood that it will exercise itght to redeem
the Securities in circumstances where the amouantiie Company would have to pay in redemptioraiel on the sum of the present
values of the remaining scheduled payments ofésteand principal on the Securities. The Compankes#his representation only in
connection with the discussion in the Prospectueuthe heading “Material United States Federal Carsiderations”.

(xxxi) Foreign Corrupt Practices AcNeither the Company nor any of its subsidiaries to the knowledge of the Company, any
director, officer, agent, employee or affiliatetbé Company or any of its subsidiaries is awarerdfas taken any action, directly or
indirectly, that would result in a violation by t@®mpany or any subsidiary of the FCPA, includiwghout limitation, making use of the
mails or any means or instrumentality of interstatmmerce corruptly in furtherance of an offer, payt, promise to pay or authorization
of the payment of any money, or other propertyt, gifomise to give, or authorization of the giviofganything of value to any “foreign
official” (as such term is defined in the FCPA)amy foreign political party or official thereof any candidate for foreign political office,
in contravention of the FCPA and the Company asidubsidiaries have conducted their businessemipleance with the FCPA
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and have instituted and maintain policies and poes designed reasonably to ensure, and whiateasenably expected to continue to
ensure, continued compliance therewith.

“FCPA” means Foreign Corrupt Practices Acil®77, as amended, and the rules and regulatioreutiger.

(xxxii) Money Laundering LawsThe operations of the Company and its subsidiaie and have been conducted at all times in
compliance in all material respects with applicdiiiancial recordkeeping and reporting requirementtie Currency and Foreign
Transactions Reporting Act of 1970, as amendednitreey laundering statutes of all jurisdictiong thles and regulations thereunder and
any related or similar rules, regulations or guitkd, issued, administered or enforced by any gwwental agency (collectively, the
“Money Laundering Laws”) and no action, suit or geeding by or before any court or governmental egesuthority or body or any
arbitrator involving the Company or any of its sidiries with respect to the Money Laundering Lasvgending or, to the knowledge of
the Company, threatened.

(xxxiii) OFAC . Neither the Company nor any of its subsidiaries to the knowledge of the Company, any direatfficer, agent,
employee or affiliate of the Company or any ofsitdbsidiaries is currently subject to any U.S. danstadministered by the Office of
Foreign Assets Control of the U.S. Treasury Depantnf‘OFAC”); and the Company will not directly mirectly use the proceeds of the
offering, or lend, contribute or otherwise makeikade such proceeds to any subsidiary or othes@eor entity, for the purpose of
financing the activities of any subsidiary subjector any other person known to the Company touseently subject to, any U.S. sancti
administered by OFAC

(xxxiv) Description of Securities and InderguiThe Securities and the Indenture conform in @tarial respects to the description
thereof contained in the Prospectus.

(xxxv) Due Authorization of the Indenture athé Securities The Indenture has been duly authorized, exeanddielivered by the
Company, has been duly qualified under the 1939 #&ud constitutes a legal, valid and binding insat enforceable against the
Company in accordance with its terms (subjectpanforcement of remedies, to applicable bankryptyrganization, insolvency,
fraudulent conveyance, moratorium or other lawsdihg creditors’ rights generally from time to &rm effect and to general principles of
equity, including, without limitation, concepts ofateriality, reasonableness, good faith and faiting, regardless of whether considered
in a proceeding in equity or at law); and the Seiesrhave been duly authorized and, when exeatddauthenticated in accordance with
the provisions of the Indenture and delivered t paid for by the Underwriters pursuant to this égment, will constitute legal, valid and
binding obligations enforceable against the Comparaccordance with its terms (subject, as to exfiment of remedies, to applicable
bankruptcy, reorganization, insolvency, fraudulesriveyance, moratorium or other laws affecting itoest rights generally from time to
time in effect and to general principles of equitgluding, without limitation, concepts of matditia reasonableness, good faith and fair
dealing, regardless of whether considered in agading in equity or at law).

(b) Officer' s Certificates Any certificate signed by any officer of the Coamy or any of its subsidiaries delivered to theri@epntatives
or to counsel for the Underwriters shall be deemeepresentation and warranty by the Company tb Baderwriter as to the matters
covered thereby.
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SECTION 2. Sale and Delivery to UnderwriteéZ$ysing.

(a) Securities On the basis of the representations and warsahéeein contained and subject to the terms anditioms herein set forth,
the Company agrees to sell to each Underwriteersdly and not jointly, and each Underwriter, sallgrand not jointly, agrees to purchase
from the Company, at the price set forth in Schedjlthe aggregate principal amount of Securit#gath in Schedule A opposite the name
of such Underwriter, plus any additional principatount of Securities which such Underwriter maydoee obligated to purchase pursuant to
the provisions of Section 10 hereof.

(b) Payment Payment of the purchase price for, and delivégeaificates for, the Securities shall be madthatoffices of Dewey &
LeBoeuf LLP, 1301 Avenue of the Americas, New Yddiew York 10019, or at such other place as shadigreed upon by the
Representatives and the Company, at 9:00 A.M. éaasime) on the fourth business day after the dateof (unless postponed in accorde
with the provisions of Section 10), or such otheretnot later than ten business days after suehatashall be agreed upon by the
Representatives and the Company (such time andfipeyment and delivery being herein called “Qlgstime”).

Payment shall be made to the Company by warester of immediately available funds to a bantoant designated by the Company,
against delivery to the Representatives for thpeaetive accounts of the Underwriters of certifisdi@r the Securities to be purchased by tt
It is understood that each Underwriter has autiedrthe Representatives, for its account, to aabeptery of, receipt for, and make payment
of the purchase price for, the Securities whidrai agreed to purchase. Citigroup Global Markatsdnd J.P. Morgan Securities Inc.,
individually and not as representatives of the Unadligers, may (but shall not be obligated to) malkgyment of the purchase price for the
Securities to be purchased by any Underwriter wiimisds have not been received by the Closing Tbhuesuch payment shall not relieve
such Underwriter from its obligations hereunder.

(c) Denominations; RegistrationCertificates for the Securities shall be in sdehominations ($5,000 or integral multiples of $D,n
excess thereof) and registered in such names &xjr@sentatives may request in writing at leastfath business day before the Closing
Time. The Securities will be made available forrakeation and packaging by the Representatives enQity of New York not later than
10:00 A.M. (Eastern time) on the business day padhe Closing Time.

SECTION 3. Covenants of the Comparijne Company covenants with each Underwriter bews:

(a) Compliance with Securities Regulations and CommisBiequests; Payment of Filing Fedhe Company, subject to Section 3(b),
will comply with the requirements of Rule 430B anill notify the Representatives immediately, andifbon the notice in writing, (i) when
any post-effective amendment to the RegistratiateBtent or new registration statement relatingp¢oSecurities shall become effective, or
any supplement to the Prospectus or any amendapéuius shall have been filed, (ii) of the receffany comments from the Commission,
(iii) of any request by the Commission for any aament to the Registration Statement or the filihg aew registration statement or any
amendment or supplement to the Prospectus or anymknt incorporated by reference therein or otherwieemed to be a part thereof or for
additional information, (iv) of the issuance by themmission of any stop order suspending the éffeness of the Registration Statement or
such new registration statement or of any ordergareng or suspending the use of any preliminagspectus, or of the suspension of the
qualification of the Securities for offering or eah any jurisdiction, or of the initiation or tlatening of any proceedings for any of such
purposes or of any examination pursuant to Se@&ehof the 1933 Act concerning the Registratiom&hent and (v) if the Company
becomes the subject of a proceeding under Secfiaf &he 1933 Act in connection with the offerinfthe Securities. The Company will
effect the filings required under Rule 424(b),he tmanner and within the time period required bieRi24(b)
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(without reliance on Rule 424(b)(8)), and will takech steps as it deems necessary to ascertaiptyominether the form of prospectus
supplement transmitted for filing under Rule 424ga)s received for filing by the Commission andtha event that it was not, it will

promptly file such prospectus. The Company will makery reasonable effort to prevent the issuahaeystop order and, if any stop order
is issued, to obtain the lifting thereof at thelieat possible moment. The Company shall pay thaired Commission filing fees relating to
the Securities within the time required by Rule @j@L) (i) of the 1933 Act Regulations without redi@o the proviso therein and otherwise in
accordance with Rules 456(b) and 457(r) of the 18&3Regulations (including, if applicable, by upidg the “Calculation of Registration
Fee” table in accordance with Rule 456(b)(1)(ither in a post-effective amendment to the Registigbtatement or on the cover page of a
prospectus filed pursuant to Rule 424(b)).

(b) Filing of Amendments and Exchange Act Documentspdation of Final Term SheeFor so long as the Company is required by the
1933 Act to deliver a prospectus in connection wiimsactions contemplated hereby, the Companygiwi# the Representatives notice of its
intention to file or prepare any amendment to tkegiBtration Statement or new registration statemedating to the Securities or any
amendment, supplement or revision to either anljmpireary prospectus (including any prospectus ideldi in the Original Registration
Statement or amendment thereto at the time it beafactive) or to the Prospectus, whether pursteatite 1933 Act, the 1934 Act or
otherwise, and the Company will furnish the Repnésttves with copies of any such documents a rederamount of time prior to such
proposed filing or use, as the case may be, ardhatifile or use any such document to which ther@sentatives or counsel for the
Underwriters shall object. The Company has givenRkpresentatives notice of any filings made puntsicathe 1934 Act or 1934 Act
Regulations within 48 hours prior to the ApplicaBbiene; the Company will give the Representativeiceoof its intention to make any such
filing from the Applicable Time to the Closing Tinaad will furnish the Representatives with copieamy such documents a reasonable
amount of time prior to such proposed filing andl not file or use any such document to which tlepRsentatives or counsel for the
Underwriters shall object. The Company will prepar@nal term sheet (the “Final Term Sheet”) refileg the final terms of the Securities, in
form and substance satisfactory to the Represeasatand shall file such Final Term Sheet as autsfree writing prospectus” pursuant to
Rule 433 prior to the close of business two busirtleg/s after the date hereof; provided that the gamy shall furnish the Representatives
with copies of any such Final Term Sheet a readersbount of time prior to such proposed filing avill not use or file any such document
to which the Representatives or counsel to the bimiters shall object.

(c) Delivery of Registration StatementEhe Company has furnished or will deliver to Representatives and counsel for the
Underwriters, without charge, signed or photo cepitthe Original Registration Statement and ohesmendment thereto (including exhit
filed therewith or incorporated by reference thernd documents incorporated or deemed to be iocatgd by reference therein or otherv
deemed to be a part thereof) and signed copidé adrassents and certificates of experts, and viélbaleliver to the Representatives, without
charge, a conformed copy of the Original Registraitatement and of each amendment thereto (withdnibits) for each of the
Underwriters. The copies of the Original RegistatStatement and each amendment thereto furnishibe Underwriters will be identical to
the electronically transmitted copies thereof fikith the Commission pursuant to EDGAR, exceph®méxtent permitted by Regulation S-T.

(d) Delivery of ProspectusesThe Company has delivered to each Underwritahauit charge, as many copies of each preliminary
prospectus as such Underwriter reasonably requesmtddhe Company hereby consents to the use bfcapies for purposes permitted by
1933 Act. The Company will furnish to each Undetenr;i without charge, during the period when thespeatus is required to be delivered
under the 1933 Act, such number of copies of tlsirctus (as amended or supplemented) as suchviditdemay reasonably request. The
Prospectus and any amendments or
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supplements thereto furnished to the Underwritélisoe identical to the electronically transmittedpies thereof filed with the Commission
pursuant to EDGAR, except to the extent permitte@bgulation S-T.

(e) Continued Compliance with Securities Lavihe Company will comply with the 1933 Act and #8383 Act Regulations, the 1934 /
and the 1934 Act Regulations and the 1939 Act hadl839 Act Regulations so as to permit the conupledf the distribution of the
Securities as contemplated in this Agreement arlddrProspectus. If at any time when a prospestusguired by the 1933 Act to be
delivered in connection with sales of the Secugjtany event shall occur or condition shall exssaaesult of which it is necessary, in the
opinion of counsel for the Underwriters or for tiempany, to amend the Registration Statement ondroesupplement the Prospectus in
order that the Prospectus will not include any umstatements of a material fact or omit to stateterial fact necessary in order to make the
statements therein not misleading in the lighthef ¢circumstances existing at the time it is detidetio a purchaser, or if it shall be necessary,
in the opinion of such counsel, at any such timan@nd the Registration Statement or to file a remjistration statement or amend or
supplement the Prospectus in order to comply ighrequirements of the 1933 Act or the 1933 ActuRapns, the Company will promptly
prepare and file with the Commission, subject totisa 3(b), such amendment, supplement or newtragjisn statement as may be necessary
to correct such statement or omission or to comyitly such requirements, the Company will use itst leéforts to have such amendment or
new registration statement declared effective as s practicable (if it is not an automatic shegfistration statement with respect to the
Securities) and the Company will furnish to the Bvariters such number of copies of such amendnsepplement or new registration
statement as the Underwriters may reasonably redbias any time following issuance of an Issueed-Writing Prospectus there occurred or
occurs an event or development as a result of waich Issuer Free Writing Prospectus conflictedrauld conflict with the information
contained in the Registration Statement (or angrothgistration statement relating to the Sec@itie the Statutory Prospectus or any
preliminary prospectus or included or would inclaeuntrue statement of a material fact or omittedbould omit to state a material fact
necessary in order to make the statements thémeime light of the circumstances prevailing att thabsequent time, not misleading, the
Company will promptly notify Citigroup Global MarteInc. and J.P. Morgan Securities Inc. and witinpptly amend or supplement, at its
own expense, such Issuer Free Writing Prospectelniinate or correct such conflict, untrue statetr@ omission.

(f) Blue Sky QualificationsThe Company will use its best efforts, in coofierawith the Underwriters, to qualify the Secuegifor
offering and sale under the applicable securii@slof such states and other jurisdictions as #@dsentatives may designate and to
maintain such qualifications in effect for a permfchot less than one year from date hereof; pexidhowever, that the Company shall not be
obligated to file any general consent to servicprotess or to qualify as a foreign corporatiom®a dealer in securities in any jurisdiction in
which it is not so qualified or so subject itse@lftaxation in respect of doing business in anysgliction in which it is not otherwise so subject.
The Company will also supply the Underwriters watith information as is necessary for the deternoinaif the legality of the Securities for
investment under the laws of such jurisdictionth@sUnderwriters may request.

(9) Rule 158 The Company will timely file such reports pursumthe 1934 Act as are necessary in order to rgekerally available to
its securityholders as soon as practicable anmgsritatement for the purposes of, and to prowidied Underwriters the benefits
contemplated by, the last paragraph of Section)df(dhe 1933 Act.

(h) Use of ProceedsThe Company will use the net proceeds receiveit fogm the sale of the Securities in the manmerctied in the
Prospectus under “Use of Proceeds.”

(i) Restriction on Sale of SecuritieBuring a period of 30 days from the date of thespectus, the Company will not, without the prior
written consent of Citigroup Global Markets Incdan
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J.P. Morgan Securities Inc., directly or indirecthith respect to any debt securities of the Corgpgarany securities convertible into or
exercisable or exchangeable for such debt seauritie

» offer, pledge, sell or contract to sell any suctusiies;

» sell any option or contract to purchase any suchr#ées;

e purchase any option or contract to sell any suchr#ées;

e grant any option, right or warrant for the saleny such securitie:
» file a registration statement for any such seasijtor

* lend or otherwise dispose of or transfer any sedusties.

() Reporting RequirementsThe Company, during the period when the Prosgdsttequired to be delivered under the 1933 Adt fire
all documents required to be filed with the Comioisgursuant to the 1934 Act within the time pesadquired by the 1934 Act and the 1
Act Regulations.

(k) Issuer Free Writing Prospectusdhe Company represents and agrees that, unldstihs the prior consent of the Representatives,
and each Underwriter represents and agrees tHagsuib obtains the prior consent of the Compartd/the Representatives, it has not made
and will not make any offer relating to the Secdastthat would constitute an “issuer free writimggpectus,” as defined in Rule 433, or that
would otherwise constitute a “free writing prospegt as defined in Rule 405, required to be fildthuhe Commission; provided, however,
that prior to the preparation of the Final Term &hia accordance with Section 3(b), the Underwsitae authorized to use the information
with respect to the final terms of the Securititsdmmunications conveying information relatinghe offering to investors. Any such free
writing prospectus consented to by the Companyti@dRepresentatives is hereinafter referred to"®eamitted Free Writing Prospectus.”
The Company represents that it has treated or signaeit will treat each Permitted Free Writing$rectus as an “issuer free writing
prospectus,” as defined in Rule 433, and has ceahplnd will comply with the requirements of Rule84@plicable to any Permitted Free
Writing Prospectus, including timely filing withéhCommission where required, legending and receeging.

SECTION 4.Payment of Expenst.

(a) Expenses The Company will pay all expenses incident togaeformance of its obligations under this Agreemeluding (i) the
preparation, printing and filing of the RegistratiStatement (including financial statements andtete) as originally filed and of each
amendment thereto, (ii) the preparation, printind delivery to the Underwriters of this Agreemeaty Agreement among Underwriters, the
Indenture and such other documents as may be eghimiconnection with the offering, purchase, siakjance or delivery of the Securities,
(iii) the preparation, issuance and delivery of ¢betificates for the Securities to the Underwsidiv) the fees and disbursements of the
Company’s counsel, accountants and other adviggrije qualification of the Securities under sé@s laws in accordance with the
provisions of Section 3(f) hereof, including filiiges and the reasonable fees and disbursemetdsingel for the Underwriters in connection
therewith and in connection with the preparatiothef Blue Sky Survey and any supplement theretpth{g printing and delivery to the
Underwriters of copies of each preliminary prospscany Permitted Free Writing Prospectus andePitospectus and any amendments or
supplements thereto and any cost associated veitirehic delivery of any of the foregoing by thedgmwriters to investors, (vii) the
preparation, printing and delivery to the
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Underwriters of copies of the Blue Sky Survey and supplement thereto, (viii) the fees and expen$éise Trustee, including the fees and
disbursements of counsel for the Trustee in commeetith the Indenture and the Securities, (ix) thsts and expenses of the Company
relating to investor presentations on any “roadsshandertaken in connection with the marketinglué Securities, including without
limitation, expenses associated with the produatioroad show slides and graphics, fees and expaisay consultants engaged in
connection with the road show presentations, tramdllodging expenses of the Representatives ditgrsfof the Company and any such
consultants, and the cost of aircraft and otherspartation chartered in connection with the rdaalrs (x) any fees payable in connection \
the rating of the Securities and (xi) the filing$eincident to, and the reasonable fees and distmarsts of counsel to the Underwriters in
connection with, the review by the Financial Indu&egulatory Authority, Inc. (“FINRA”) of the tersof the sale of the Securities.

(b) Termination of Agreementf this Agreement is terminated by the Repregarda in accordance with the provisions of Secar
Section 9(a)(i) hereof, the Company shall reimbtingeUnderwriters for all of their out-of-pocketpenses, including the reasonable fees and
disbursements of counsel for the Underwriters.

SECTION 5. Conditions of Underwritéi®bligations. The obligations of the several Underwriters hadew are subject to the accuracy of
the representations and warranties of the Compantaimed in Section 1 hereof or in certificatesoy officer of the Company or any
subsidiary of the Company delivered pursuant tgtioeisions hereof, to the performance by the Comp its covenants and other
obligations hereunder, and to the following furtbenditions:

(a) Effectiveness of Registration Statement; Filin@afspectus; Payment of Filing Fe@he Registration Statement has become effective
and at Closing Time no stop order suspending tfeet@feness of the Registration Statement shaklmseen issued under the 1933 Act or
proceedings therefor initiated or threatened byGbmmission, and any request on the part of ther@igeion for additional information shall
have been complied with to the reasonable satisfacf counsel to the Underwriters. A prospectustaming the Rule 430B Information
shall have been filed with the Commission in thenna and within the time period required by Ruld @2 without reliance on Rule 424(b)

(8) (or a post-effective amendment providing sudhrmation shall have been filed and become effedti accordance with the requirements
of Rule 430B). The Company shall have paid theireguCommission filing fees relating to the Sedasitwithin the time period required by
Rule 456(1)(i) of the 1933 Act Regulations withoegard to the proviso therein and otherwise in etamce with Rules 456(b) and 457(r) of
the 1933 Act Regulations and, if applicable, shaite updated the “Calculation of Registration Rebfe in accordance with Rule 456(b)(1)
(i) either in a post-effective amendment to th@R&ation Statement or on the cover page of aperctsis filed pursuant to Rule 424(b).

(b) Opinion of Counsel for Companwt Closing Time, the Representatives shall haeeived the favorable opinion, dated as of Closing
Time, of Morgan, Lewis & Bockius LLP, counsel ftret Company, in form and substance satisfactorptmsel for the Underwriters,
together with signed or reproduced copies of satthid for each of the other Underwriters to theeftet forth in Exhibit A hereto and to si
further effect as counsel to the Underwriters nemspnably request.

(c) Opinion of Counsel for UnderwritetsAt Closing Time, the Representatives shall haeeived the favorable opinion, dated as of
Closing Time, of Dewey & LeBoeuf LLP, counsel faetUnderwriters, together with signed or reproduzgales of such letter for each of
other Underwriters with respect to the matterdah in clauses (i), (iii), (iv), (vi) and (vii)rad the last paragraph of Exhibit A hereto. In
giving such opinion such counsel may rely, as tonaltters governed by the laws of jurisdictionsenttihan the law of the State of New York,
the federal law of the United States and the Gémeporation Law of the State of Delaware, upom tipinions of counsel satisfactory to the
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Representatives. Such counsel may also statanbafar as such opinion involves factual mattdreythave relied, to the extent they deem
proper, upon certificates of officers of the Comypand its subsidiaries and certificates of pubfficials.

(d) Officers’ Certificate. At Closing Time, there shall not have been, siheedate hereof or since the respective datefwhkioh
information is given in the Prospectus or the GahBisclosure Package, any material adverse chartipe condition, financial or otherwise,
or in the earnings, business affairs or businessparcts of the Company and its subsidiaries coresides one enterprise, whether or not
arising in the ordinary course of business, andbpresentatives shall have received a certifichtiee President or a Vice President of the
Company and of the chief financial or chief accoumbfficer of the Company, dated as of Closing &jro the effect that (i) there has been
no such material adverse change, (ii) the repraens and warranties in Section 1(a) hereof are and correct with the same force and
effect as though expressly made at and as of @dsme, (iii) the Company has complied with all e@gments and satisfied all conditions on
its part to be performed or satisfied at or prin€losing Time, and (iv) no stop order suspendirgéffectiveness of the Registration
Statement has been issued and no proceedingsafguutpose have been instituted or are pendint dineir knowledge, contemplated by the
Commission.

(e) Chief Financial Officer’s CertificateAt the time of the execution of this Agreement, Bepresentatives shall have received a
certificate of the chief financial or chief accoumgt officer of the Company, with respect to cert@mancial information contained in the
Company’s Annual Report on Form 10-K for the yaaaledd December 31, 2009 and the preliminary prospentd the Prospectus.

() Independent Accountants’ Comfort Lette/s the time of the execution of this Agreemeht Representatives shall have received
from each of Deloitte & Touche LLP and KPMG LLPedtér dated such date, in form and substance aettisy to the Representatives,
together with signed or reproduced copies of sattki for each of the other Underwriters contairstegements and information of the type
ordinarily included in accountants’ “comfort lett&tto underwriters with respect to the financialtstments and certain financial information
contained in the Registration Statement, the pieliny prospectus and the Prospectus.

(9) Bring-down Comfort Letter At Closing Time, the Representatives shall haeeived from each of Deloitte & Touche LLP and KP
LLP a letter, dated as of Closing Time, to the effhat they reaffirm the statements made in ttteddurnished pursuant to subsection (f) of
this Section, except that the specified date re€eto shall be a date not more than five businags drior to Closing Time.

(h) Maintenance of RatingAt Closing Time, the Securities shall be ratetkast Baa2 (stable) by Moody’s Investor’'s Senite, BBB
(stable) by Fitch Ratings and BBB (stable) by Stadd Poor’s Ratings Group, a division of McGrawHinc. Since the date of this
Agreement, there shall not have occurred a dowiad the rating assigned to the Securities or@frthe Company’s other debt securities
by any “nationally recognized statistical ratingeagy”, as that term is defined by the Commissiomfaposes of Rule 436(g)(2) under the
1933 Act, and, except for the negative outlookmrefé:to above, no such organization shall haveiglyldnnounced that it has under
surveillance or review its rating of the Securitiesany of the Company’s other debt securities.

(i) No Objection FINRA has not raised any objection with respedhe fairness and reasonableness of the undergvtérms and
arrangements.

() Additional DocumentsAt Closing Time, counsel for the Underwriterslshave been furnished with such documents andiopénas
they may require for the purpose of enabling themass upon the issuance and sale of the Secuadtiesrein contemplated, or in order to
evidence the accuracy

17




of any of the representations or warranties, ofulfélment of any of the conditions, herein coimed; and all proceedings taken by the
Company in connection with the issuance and salleeoSecurities as herein contemplated shall ligfaetory in form and substance to the
Representatives and counsel for the Underwriters.

(k) Termination of Agreementf any condition specified in this Section shadt have been fulfilled when and as required téulfdled,
this Agreement may be terminated by the Repregeesaby notice to the Company at any time at aorie Closing Time, and such
termination shall be without liability of any partiy any other party except as provided in Sectiand except that Sections 1, 6, 7 and 8 shall
survive any such termination and remain in fulcand effect.

SECTION 6.Indemnification.

(a) Indemnification of Underwriters(1) The Company agrees to indemnify and hold hessneach Underwriter, its affiliates, as such term
is defined in Rule 501(b) under the 1933 Act (each’Affiliate”), its selling agents and each persd any, who controls any Underwriter
within the meaning of Section 15 of the 1933 AcBerction 20 of the 1934 Act as follows:

(i) against any and all loss, liability, claidtamage and expense whatsoever, as incurredigaoist of any untrue statement or alleged
untrue statement of a material fact contained énRBgistration Statement (or any amendment theietdliding the Rule 430B
Information, or the omission or alleged omissioaréirom of a material fact required to be stateddim or necessary to make the
statements therein not misleading or arising o@nyf untrue statement or alleged untrue statenfentraterial fact contained in any
preliminary prospectus, any Issuer Free WritingsPeztus or the Prospectus (or any amendment olesnppt thereto), or the omission or
alleged omission therefrom of a material fact neassin order to make the statements therein,gnigfint of the circumstances under
which they were made, not misleading;

(il) against any and all loss, liability, alaj damage and expense whatsoever, as incurrdte gxtent of the aggregate amount paid in
settlement of any litigation, or any investigatimnproceeding by any governmental agency or booipyneenced or threatened, or of any
claim whatsoever based upon any such untrue statememission, or any such alleged untrue statémmeomission; provided that
(subject to Section 6(d) below) any such settlenseatfected with the written consent of the Compan

(iii) against any and all expense whatsoeagiincurred (including the fees and disbursementsunsel chosen by Citigroup Global
Markets Inc. and J.P. Morgan Securities Inc.),saably incurred in investigating, preparing or aefieg against any litigation, or any
investigation or proceeding by any governmentahager body, commenced or threatened, or any cldiatsoever based upon any such
untrue statement or omission, or any such allegexdie statement or omission, to the extent thatsaicy expense is not paid under (i) or
(i) above;

provided, however, that this indemnity agreement shall not applgitg loss, liability, claim, damage or expense ®eRtent arising out of
any untrue statement or omission or alleged urdtaEement or omission made in reliance upon awdmfiormity with written information
furnished to the Company by any Underwriter thro@iigroup Global Markets Inc. and J.P. Morgan Siies Inc. expressly for use in the
Registration Statement (or any amendment thergidyding the Rule 430B Information or any preli@ig prospectus any Issuer Free
Writing Prospectus or the Prospectus (or any amendior supplement thereto).
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(2) Insofar as this indemnity agreement maynitandemnification for liabilities under the 193%t of any person who is a partner of an
Underwriter or who controls an underwriter withiretmeaning of Section 15 of the 1933 Act or Sec?dof the 1934 Act and who, at the
date of this Agreement, is a director or officetttd Company or controls the Company within the miregof Section 15 of the 1933 Act or
Section 20 of the 1934 Act, such indemnity agreersesubject to the undertaking of the CompanyhaRegistration Statement under
Item 17 “Undertakings.”

(b) Indemnification of Company, Directors and OfficeEsach Underwriter severally agrees to indemnifg hald harmless the Company,
its directors, each of its officers who signed Registration Statement, and each person, if ang,agntrols the Company within the meaning
of Section 15 of the 1933 Act or Section 20 of 1884 Act against any and all loss, liability, claidamage and expense described in the
indemnity contained in subsection (a)(1) of thist®m, as incurred, but only with respect to untstegements or omissions, or alleged untrue
statements or omissions, made in the Registratiatei@ent (or any amendment thereto), includingRthike 430B Information or any
preliminary prospectus, any Issuer Free WritingsBeztus or the Prospectus (or any amendment olesnppt thereto) in reliance upon and
in conformity with written information furnished the Company by such Underwriter through Citigr@&lpbal Markets Inc. and J.P. Morgan
Securities Inc. expressly for use therein.

(c) Actions against Parties; NotificationEach indemnified party shall give notice as priyngs reasonably practicable to each
indemnifying party of any action commenced agaiinst respect of which indemnity may be sought beder, but failure to so notify an
indemnifying party shall not relieve such indemirfy party from any liability hereunder to the extdrs not materially prejudiced as a result
thereof and in any event shall not relieve it frany liability which it may have otherwise than artaunt of this indemnity agreement. In the
case of parties indemnified pursuant to Sectiol)(B)above, counsel to the indemnified partiesidimbkelected by Citigroup Global Markets
Inc. and J.P. Morgan Securities Inc., and, in teeof parties indemnified pursuant to Section &fgve, counsel to the indemnified parties
shall be selected by the Company. An indemnifyiagypmay participate at its own expense in the mdeof any such action; provided,
however, that counsel to the indemnifying partylisihat (except with the consent of the indemnifatty) also be counsel to the indemnified
party. In no event shall the indemnifying partiesliable for fees and expenses of more than onesabin addition to any local counsel)
separate from their own counsel for all indemnifiedties in connection with any one action or safgabut similar or related actions in the
same jurisdiction arising out of the same gendlagations or circumstances. No indemnifying pattgll, without the prior written consent
the indemnified parties, settle or compromise arsemt to the entry of any judgment with respeetrty litigation, or any investigation or
proceeding by any governmental agency or body, cented or threatened, or any claim whatsoever pewf which indemnification or
contribution could be sought under this Sectiom 6@ction 7 hereof (whether or not the indemnifiadties are actual or potential parties
thereto), unless such settlement, compromise aertr(i) includes an unconditional release of eadbmnified party from all liability arisin
out of such litigation, investigation, proceedingctaim and (i) does not include a statement aw tan admission of fault, culpability or a
failure to act by or on behalf of any indemnifieatty.

(d) Settlement without Consent if Failure to Reimburéat any time an indemnified party shall havguested an indemnifying party to
reimburse the indemnified party for fees and expermd counsel, such indemnifying party agreesitisitall be liable for any settlement of
nature contemplated by Section 6(a)(1) (ii) effdatéthout its written consent if (i) such settlerhénentered into more than 45 days after
receipt by such indemnifying party of the aforesaiduest, (ii) such indemnifying party shall hageaived notice of the terms of such
settlement at least 30 days prior to such settleélpeing entered into and (iii) such indemnifyingtgashall not have reimbursed such
indemnified party in accordance with such requestrpo the date of such settlement.
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SECTION 7. Contributionlf the indemnification provided for in Sectiorh&reof is for any reason unavailable to or insidficto hold
harmless an indemnified party in respect of angdesliabilities, claims, damages or expensesregfdo therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgemgurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by therany on the one hand and the Underwriters
on the other hand from the offering of the Secesifpursuant to this Agreement or (ii) if the alkima provided by clause (i) is not permitted
by applicable law, in such proportion as is appiaiprto reflect not only the relative benefits rede to in clause (i) above but also the rela
fault of the Company on the one hand and of theddmdters on the other hand in connection withgteements or omissions which resulted
in such losses, liabilities, claims, damages oeeasps, as well as any other relevant equitabladenagions.

The relative benefits received by the Compamyhe one hand and the Underwriters on the otlied in connection with the offering of
the Securities pursuant to this Agreement shatldemed to be in the same respective proportiotizea®stal net proceeds from the offering
the Securities pursuant to this Agreement (befedudting expenses) received by the Company antthleunderwriting discount received
by the Underwriters, in each case as set fortthercover of the Prospectus bear to the aggregéite public offering price of the Securities
as set forth on the cover of the Prospectus.

The relative fault of the Company on the oaadhand the Underwriters on the other hand shalebermined by reference to, among other
things, whether any such untrue or alleged unttatement of a material fact or omission or allegedssion to state a material fact relates to
information supplied by the Company or by the Umdéers and the parties’ relative intent, knowledgecess to information and opportunity
to correct or prevent such statement or omission.

The Company and the Underwriters agree thapitld not be just and equitable if contributiorrguant to this Section 7 were determined
by pro rata allocation (even if the Underwritergevreated as one entity for such purpose) or lgyoimer method of allocation which does
not take account of the equitable consideratiofesned to above in this Section 7. The aggregateustof losses, liabilities, claims, damages
and expenses incurred by an indemnified party afetned to above in this Section 7 shall be deetménclude any legal or other expenses
reasonably incurred by such indemnified party westigating, preparing or defending against anmgdtton, or any investigation or
proceeding by any governmental agency or body, cenwed or threatened, or any claim whatsoever hasewdl any such untrue or alleged
untrue statement or omission or alleged omission.

Notwithstanding the provisions of this Sectigmo Underwriter shall be required to contribatey amount in excess of the amount by
which the total price at which the Securities umdéten by it and distributed to the public werdevéd to the public exceeds the amount of
any damages which such Underwriter has otherwisa bequired to pay by reason of any such untr@dleged untrue statement or omission
or alleged omission.

No person guilty of fraudulent misrepresewntafjwithin the meaning of Section 11(f) of the 1988) shall be entitled to contribution frc
any person who was not guilty of such fraudulergrapresentation.

For purposes of this Section 7, each perg@myi, who controls an Underwriter within the mewsnof Section 15 of the 1933 Act or
Section 20 of the 1934 Act and each Underwriteffiates and selling agents shall have the samletsito contribution as such Underwriter,
and each director of the Company, each officehef@ompany who signed the Registration Statemadteach person, if any, who controls
the Company within the meaning of Section 15 of1B83 Act or Section 20 of the 1934 Act shall htheesame rights to contribution as the
Company. The Underwriters’ respective obligations
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to contribute pursuant to this Section 7 are sévenaroportion to the principal amount of Secu#tiset forth opposite their respective names
in Schedule A hereto and not joint.

SECTION 8. Representations, Warranties ancdments to SurviveAll representations, warranties and agreementtaated in this
Agreement or in certificates of officers of the Quany or any of its subsidiaries submitted purshanéto, shall remain operative and in full
force and effect regardless of (i) any investigatisade by or on behalf of any Underwriter or itdilidtes or selling agents, any person
controlling any Underwriter, its officers or direcs or any person controlling the Company, andd@ijvery of and payment for the Securit

SECTION 9Termination of Agreemer.

(a) Termination; General The Representatives may terminate this Agreenbgmgptice to the Company, at any time at or pigo€losing
Time (i) if there has been, since the time of exiecuof this Agreement or since the respective slagof which information is given in the
Prospectus (exclusive of any supplement theretd filfter the date hereof) or the General DiscloBaekage, any material adverse change in
the condition, financial or otherwise, or in thereags, business affairs or business prospectseo€ompany and its subsidiaries considered
as one enterprise, whether or not arising in thiénary course of business, or (ii) if there hasupead any material adverse change in the
financial markets in the United States or the imaional financial markets, any outbreak of ha##i or escalation thereof or other calamit
crisis or any change or development involving aspextive change in national or international peaiti financial or economic conditions, in
each case the effect of which is such as to maketile judgment of the Representatives, imprabti or inadvisable to market the Securi
or to enforce contracts for the sale of the Seiestivr (iii) if trading in any securities of the@pany has been suspended or materially lin
by the Commission or the New York Stock Exchangéf mading generally on the American Stock Exoparmr the New York Stock
Exchange or in the Nasdaq National Market has baspended or materially limited, or minimum or nmaxtim prices for trading have been
fixed, or maximum ranges for prices have been requby any of said exchanges or by such systemy order of the Commission, the
Financial Industry Regulatory Authority, Inc. oryaother governmental authority, or a material disian has occurred in commercial bank
or securities settlement, or (iv) a material disiaphas occurred in commercial banking or se@siiettlement or clearance services in the
United States, or (v) if a banking moratorium hasrbdeclared by either Federal or New York auttesrit

(b) Liabilities . If this Agreement is terminated pursuant to Séstion, such termination shall be without liakilif any party to any other
party except as provided in Section 4 hereof, andiged further that Sections 1, 6, 7 and 8 shallige such termination and remain in full
force and effect.

SECTION 10. Default by One or More of the Unvddters. If one or more of the Underwriters shall failGbsing Time to purchase the
Securities which it or they are obligated to pusghander this Agreement (the “Defaulted Securijieb®& Representatives shall have the r
within 24 hours thereafter, to make arrangementsiie or more of the non-defaulting Underwritersaoy other underwriters, to purchase
all, but not less than all, of the Defaulted Se@esiin such amounts as may be agreed upon andthpdarms herein set forth; if, however,
the Representatives shall not have completed suahgements within such -hour period, ther

(a) if the number of Defaulted Securitie®s not exceed 10% of the aggregate principalataf the Securities to be purchased
hereunder, each of the non-defaulting Underwriseied| be obligated, severally and not jointly, toghase the full amount thereof in the
proportions that
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their respective underwriting obligations hereunear to the underwriting obligations of all norfadéting Underwriters, or

(b) if the number of Defaulted Securitieseeds 10% of the aggregate principal amourteoSecurities to be purchased hereunder
Agreement shall terminate without liability on tpart of any non-defaulting Underwriter.

No action taken pursuant to this Section digditve any defaulting Underwriter from liability respect of its default.

In the event of any such default which doesresult in a termination of this Agreement, eittier Representatives or the Company shall
have the right to postpone Closing Time for a gkriot exceeding seven days in order to effect aguired changes in the Registration
Statement or Prospectus or in any other documerasangements. As used herein, the term “Undegviiribcludes any person substituted
an Underwriter under this Section 10.

SECTION 11. Tax DisclosureNotwithstanding any other provision of this Agment, immediately upon commencement of discussions
with respect to the transactions contemplated lyetble Company (and each employee, representatiother agent of the Company) may
disclose to any and all persons, without limitatidrany kind, the tax treatment and tax structdrthe transactions contemplated by this
Agreement and all materials of any kind (includominions or other tax analyses) that are provideti¢ Company relating to such tax
treatment and tax structure. For purposes of ttegfiing, the term “tax treatment” is the purporbealaimed federal income tax treatment of
the transactions contemplated hereby, and the‘tesastructure” includes any fact that may be ral#vto understanding the purported or
claimed federal income tax treatment of the trati@as contemplated herek

SECTION 12. NoticesAll notices and other communications hereundat!¢fe in writing and shall be deemed to have lihéwn given if
mailed or transmitted by any standard form of tefemunication. Notices to the Underwriters shalbbected to the Representatives through
Citigroup Global Markets Inc. at 388 Greenwich 8tr&lew York, New York, 10013, attention: Generau@sel, and J.P. Morgan Securities
Inc. at 383 Madison Avenue, 3rd Floor, New YorkyNéork 10179, attention: High Grade Syndicate Desid notices to the Company shall
be directed to it at 520 Madison Avenue, 12th Fldtew York, New York 10022, attention of the Le@apartment

SECTION 13. No Advisory or Fiduciary Relatitiis. The Company acknowledges and agrees that (@utithase and sale of the
Securities pursuant to this Agreement, includiregdetermination of the public offering price of tBecurities and any related discounts and
commissions, is an arm’s-length commercial transadietween the Company, on the one hand, ancetrera Underwriters, on the other
hand, (b) in connection with the offering contentgthhereby and the process leading to such traosaeach Underwriter is and has been
acting solely as a principal and is not the agefiidociary of the Company, or its stockholdersditors, employees or any other party, (c) no
Underwriter has assumed or will assume an advigofiguciary responsibility in favor of the Compamth respect to the offering
contemplated hereby or the process leading thére¢spective of whether such Underwriter has astVigr is currently advising the Compse
on other matters) and no Underwriter has any otitigao the Company with respect to the offeringteonplated hereby except the
obligations expressly set forth in this Agreeméd} the Underwriters and their respective affilsateay be engaged in a broad range of
transactions that involve interests that differirthose of the Company, and (e) the Underwriteve Imat provided any legal, accounting,
regulatory or tax advice with respect to the offgrcontemplated hereby and the Company has codstdtewn legal, accounting, regulatory
and tax advisors to the extent it deemed appr@p
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SECTION 14. IntegrationThis Agreement supersedes all prior agreementsiaderstandings (whether written or oral) betwtben
Company and the Underwriters, or any of them, wepect to the subject matter hert

SECTION 15. PartiesThis Agreement shall each inure to the benefdraf be binding upon the Underwriters and the Campad their
respective successors. Nothing expressed or mewtiorthis Agreement is intended or shall be comsttto give any person, firm or
corporation, other than the Underwriters and then@any and their respective successors and theotlomdrpersons and officers and direct
referred to in Sections 6 and 7 and their heirslagdl Representatives, any legal or equitablet rigtmedy or claim under or in respect of this
Agreement or any provision herein contained. Thige®ment and all conditions and provisions heremfragiended to be for the sole and
exclusive benefit of the Underwriters and the Conypand their respective successors, and said dlimgrpersons and officers and directors
and their heirs and legal Representatives, anthéobenefit of no other person, firm or corporatiNo purchaser of Securities from any
Underwriter shall be deemed to be a successordspremerely of such purcha

SECTION 16. GOVERNING LAW THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK

SECTION 17. TIME TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENTXEEPT AS OTHERWISE SET FORTH
HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW YORKTY TIME.

SECTION 18. Counterpart§his Agreement may be executed in any numbeoohterparts, each of which shall be deemed to be an
original, but all such counterparts shall togettmrstitute one and the same Agreem

SECTION 19Effect of Heading:. The Section headings herein are for conveniengeanmd shall not affect the construction her:
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If the foregoing is in accordance with youdarstanding of our agreement, please sign andrétithe Company a counterpart hereof,
whereupon this instrument, along with all countetgawill become a binding agreement between theéddariters and the Company in
accordance with its terms.

Very truly yours,
JEFFERIES GROUP, INC.
By: /s/ Peregrine C. Broadber

Name: Peregrine C. Broadber
Title: Chief Financial Officer

CONFIRMED AND ACCEPTED,
as of the date first above written:

JEFFERIES & COMPANY, INC.
CITIGROUP GLOBAL MARKETS INC.
J.P. MORGAN SECURITIES INC.

By: Citigroup Global Markets Inc.
By: /s/ Jack D. McSpadden, Ji

Name: Jack D. McSpadden, J
Title: Managing Director Authorized Signatol

By: J.P. Morgan Securities Inc

By: /s/ Stephen L. Sheine
Name: Stephen L. Sheine
Title: Executive Director Authorized Signatol
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SCHEDULE A

Principal
Amount of
Name of Underwrite Notes

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

Sch A-1




SCHEDULE B
JEFFERIES GROUP, INC.
$400,000,000 Senior Notes due 2021
The initial public offering price of the Notshall be 99.003% of the principal amount therphfs accrued interest, if any, from the date
of issuance
The purchase price to be paid by the Underwritershfe Notes shall be 98.553% of the principal anmtdlereof.

The interest rate on the Notes shall be 6.875%peum.
The Company may redeem the Notes in whole or ihgiany time, at its option, on at least 30 butmore than 60 days prior notice, ¢
redemption price to be calculated as describedarProspectu:

Sch B-1




SCHEDULE C
1. Final Term Sheet, dated June 23, 2

Sch C-1




Exhibit A

FORM OF OPINION OF COMPANY’S COUNSEL
TO BE DELIVERED PURSUANT TO
SECTION 5(b)

(i) Each of the Company and the Subsidiarytdeen duly incorporated and is validly existingaaorporation in good standing under
the laws of the jurisdiction in which it is chareror organized, with full corporate power and atithi to own or lease, as the case may be,
and to operate its properties and conduct its legsias described in the Prospectus, and is dulifigdi@o do business as a foreign
corporation and is in good standing under the lafasach of the jurisdictions where the operatioitoproperties or the conduct of its
business requires it to be so qualified, excepttfose jurisdictions where its failure to be solifjiea or in good standing would not have a
material adverse effect on the Company or the Sidryi

(i) All the outstanding shares of capitalckt®f the Subsidiary have been duly and validlyhatized and issued and are fully paid and
nonassessable, and, except as otherwise setiiidith Prospectus, all outstanding shares of ceagitiak of the Subsidiary are owned by
Company either directly or through wholly owned sidiaries free and clear of any perfected secimtgrest and, to the knowledge of s
counsel, after due inquiry, any other securityriegg claim, lien or encumbrance.

(i) The Securities and the Indenture confamnall material respects to the description thEoemtained in the Prospectus.

(iv) The Indenture has been duly authorize@cated and delivered, has been duly qualified utite1939 Act, and constitutes a legal,
valid and binding instrument enforceable against@empany in accordance with its terms (subjedip anforcement of remedies, to
applicable bankruptcy, reorganization, insolvericgudulent conveyance, moratorium or other lawsddiiig creditors’ rights generally
from time to time in effect and to general prineipbf equity, including, without limitation, condsf materiality, reasonableness, good
faith and fair dealing, regardless of whether cdes@d in a proceeding in equity or at law); andSkeurities have been duly authorized
and, when executed and authenticated in accordaititghe provisions of the Indenture and delivetednd paid for by the Underwriters
pursuant to this Agreement, will constitute legallid and binding obligations enforceable agaihst€ompany in accordance with its
terms (subject, as to enforcement of remediepptiGable bankruptcy, reorganization, insolvencgufiulent conveyance, moratorium or
other laws affecting creditors’ rights generallgrfr time to time in effect and to general principdé®quity, including, without limitation,
concepts of materiality, reasonableness, good &aithfair dealing, regardless of whether consideredproceeding in equity or at law).

(v) (A) To the knowledge of such counsel, éhisrno pending or threatened action, suit or rdirey by or before any court or
governmental agency, authority or body or any eatwt involving the Company or any of its subsidiaror its or their property, of a
character required to be disclosed in the Registr&tatement which is not adequately disclosetiénProspectus, and there is no
franchise, contract or other document requirecetilbd as an exhibit thereto that is not filed-aguired.




(B) The statements included or incorpedtdiy reference in (I) the Prospectus under thdihga “Certain ERISA Considerations”,
“Description of the Notes” and “Description of Seities We May Offer” and (II) the Company’s AnnuRéport on Form 10-K for the year
ended December 31, 2009 under the headings “Partém 1. Business — Regulation” and “Part | — 1t8m— Legal Proceedings”
insofar as such statements summarize legal magigrsements, documents or proceedings discusseinthare accurate and fair
summaries of such legal matters, agreements, dodsroe proceedings.

(C) The statements set forth in the Peotps under the heading “Material United StateF@dncome Tax Considerations”, insofar
as such statements purport to describe certaimakde laws of the United States, are accuratecanaplete in all material respects.

IRS CIRCULAR 230 DISCLOSURE

To ensure compliance with requirements imposedbyrternal Revenue Service, we inform you thatldrgy. federal tax advice contair
herein does not deal with a taxpayer’s particuilguonstances. Further, it was written in supporthef promotion, marketing or
recommending of the transaction or matter descritezdin. This opinion was not intended or writterbé used, and cannot be used, foi
purpose of avoiding penalties under the InternaldRee Code. Taxpayers should consult their owratisors regarding the tax
consequences to them in their own particular cistances.

(vi) The Registration Statement has becomectffe under the 1933 Act; any required filing atk prospectus relating to the Securities
(including the Prospectus, any preliminary prospgcand any supplements thereto, pursuant to Rdiéb¥has been made in the manner
and within the time period required by Rule 424hithout reference to Rule 424(b)(8)); any requifiidg of each Issuer Free Writing
Prospectus pursuant to Rule 433 has been made mahner and within the time period required byeRi83(d); to the knowledge of such
counsel, no stop order suspending the effectivenietbe Registration Statement has been issueproozedings for that purpose have t
instituted or threatened, and the RegistrationeBtaht and the Prospectus (including without liretatach deemed effective date with
respect to the Underwriters pursuant to Rule 43QB)br the 1933 Act Regulations) (other than tharficial statements and other finan
or statistical information contained therein, asvtich such counsel need express no opinion) coaplp form in all material respects
with the applicable requirements of the 1933 Awg, 1934 Act and the 1939 Act and the respectivesriilereunder.

(vii) This Agreement has been duly authorizedscuted and delivered by the Company.

(viii) The Company is not and, after givindezf to the offering and sale of the Securities tredapplication of the proceeds thereof as
described in the Prospectus, will not be an “investt company” as defined in the Investment Compatyof 1940, as amended.

(ix) No consent, approval, authorization nigiwith or order of any court or governmental ageocbody is required in connection with
the transactions contemplated herein, except ssitlaee been obtained under the 1933 Act and suctagpde required under the blue sky
laws of any jurisdiction in connection with the phase and distribution of the Securities by theddwditers in the manner contemplate:
this Agreement and in the Prospectus and such afigovals (specified in such opinion) as have ludsained.




(x) Neither the execution and delivery of thdenture, the issue and sale of the Securitiesth@oconsummation of any other of the
transactions herein contemplated nor the fulfillngfithe terms hereof will conflict with, result ambreach or violation of or imposition of
any lien, charge or encumbrance upon any properagsets of the Company or its subsidiaries putdoafi) the charter or by-laws of the
Company or the Subsidiary, (ii) the terms of argeinture, contract, lease, mortgage, deed of imogt, agreement, loan agreement or other
agreement, obligation, condition, covenant or insgnt, known to such counsel, to which the Compmarifs subsidiaries is a party or
bound or to which its or their property is subjest(iii) any statute, law, rule, regulation, judgn, order or decree applicable to the
Company or its subsidiaries of any court, reguiatmrdy, administrative agency, governmental bodyiti@tor or other authority having
jurisdiction over the Company or its subsidiariesoy of its or their properties, which violationaefault would, in the case of clauses
(i) and (iii) above, either individually or in treggregate with all other violations and defawfered to in this paragraph (x) (if any), have
a material adverse effect on the condition, easjibgsiness or properties of the Company and lisidiaries, taken as a whole, whether or
not arising from transactions in the ordinary ceuw§business, except as set forth in or contergliat the Prospectus.

In rendering such opinion, such counsel may(#) as to matters involving the application afus of any jurisdiction other than the State
of New York, the General Corporation Law of thetS8taf Delaware or the Federal laws of the Uniteatet, to the extent they deem proper
and specified in such opinion, upon the opinionthier counsel of good standing whom they believeetoeliable and who are satisfactory to
counsel for the Underwriters and (B) as to matbéfact, to the extent they deem proper, on cegtfs of responsible officers of the Comg
and public officials.

In addition, such counsel shall state thahsiaunsel has participated in conferences witlteffi and other representatives of the
Company, representatives of the independent pabtiountants of the Company and representativédsedinderwriters at which the contents
of the Original Registration Statement and Progmewatere discussed and, although such counsel {gasstng upon and does not assume
responsibility for the accuracy, completeness wnéss of the statements contained in the OrigReggistration Statement or Prospectus
(except as and to the extent stated in subparag(@pand (v) above), such counsel has no reasdielieve that the Original Registration
Statement or any amendment thereto (except fondiahstatements and schedules and other finadatalincluded or incorporated by
reference therein or omitted therefrom and the Fbrin as to which such counsel need make no staignae the time such Original
Registration Statement or any such amendment beefiewtive, contained an untrue statement of a natact or omitted to state a material
fact required to be stated therein or necessanyatke the statements therein not misleading; tleaR#gistration Statement, including the
Rule 430B Information (except for financial staterseand schedules and other financial data incledédcorporated by reference therein or
omitted therefrom and the Form T-1, as to whicthstmunsel need make no statement), at each dedfaetive date with respect to the
Underwriters pursuant to Rule 430B(f)(2) of the 338t Regulations, contained an untrue statemeatrofterial fact or omitted to state a
material fact required to be stated therein or ss&ey to make the statements therein not misleadirthat the Prospectus or any amendment
or supplement thereto (except for financial stateiand schedules and other financial data inclodéacorporated by reference therein or
omitted therefrom and the Form T-1, as to whicthstmunsel need make no statement), at the timBribepectus was issued, at the time any
such amended or supplemented prospectus was igsaéthe Closing Time, included or includes arrumstatement of a material fact or
omitted or omits to state a material fact necessaoyder to make the statements therein, in lajithe circumstances under which they were
made, not misleading. In addition, nothing has ctonguch counsel’s attention that would lead sumimsel to believe that the General
Disclosure Package, other than the financial stat¢snand schedules and other financial data indledéncorporated by reference therein or
omitted therefrom, as




to which such counsel need make no statement, tag &pplicable Time, contained any untrue statedroéa material fact or omitted to state
any material fact necessary in order to make thteistents therein, in the light of circumstanceseannchich they were made, not misleading.
With respect to statements contained in the Geisalosure Package, any statement contained irfthe constituent documents shall be
deemed to be modified or superseded to the extahaihy information contained in subsequent carestitdocuments modifies or replaces
such statement.



