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Filed Pursuant to Rule 424(b)(2)
A filing fee of $28,520.00 with respect to $400,000,000

of debt securities has been transmitted to the SEC
Registration No. 333-160214

PROSPECTUS SUPPLEMENT  
(To prospectus dated October 20, 2009)  

$400,000,000  
  

  
  

Jefferies Group, Inc.  

  

6.875% SENIOR NOTES DUE 2021  
  

  

  

  

We are offering $400,000,000 aggregate principal amount of our 6.875% Senior Notes due 2021. 
The notes will be our senior unsecured obligations and will rank equally with our other unsecured 
senior indebtedness. The notes will be issued only in registered form in denominations of $5,000 and 
integral multiples of $1,000 in excess of $5,000. We will pay interest on the notes in cash semi-
annually in arrears on April 15 and October 15 of each year, beginning October 15, 2010. The notes 
will mature on April 15, 2021. We may redeem some or all of the notes at any time at the redemption 
price described in this prospectus supplement.  
  

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

  

  

  

  

  

  

Neither the Securities and Exchange Commission nor any state securities commission has 
approved or disapproved of these securities or determined if this prospectus supplement or the 
accompanying prospectus is truthful or complete. Any representation to the contrary is a 
criminal offense.  
  

The underwriters expect to deliver the notes in book-entry form only through The Depository 
Trust Company, including for the accounts of Euroclear and Clearstream, against payment in New 
York, New York on June 28, 2010.  
  

  

  

  

Joint Book-Running Managers  
  

  

  

  

  

Senior Co-Managers  
  

  

  

  

  

Co-Managers  
  

         

   Per 6.875% Senior     
   Note Due 2021   Total 

  

Public Offering Price    99.003 %   $ 396,012,000  
Underwriting Discounts and Commissions   0.450 %   $ 1,800,000  
Proceeds to Jefferies (Before Expenses)   98.553 %   $ 394,212,000  

(1) Plus accrued interest from June 28, 2010 if settlement occurs after that date.

     

Jefferies & Company  Citi  J.P. Morgan

Deutsche Bank Securities BNY Mellon Capital Markets, LLC
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BNP PARIBAS  
Keefe, Bruyette & Woods  

US Bancorp
  

  

  

  

The date of this prospectus supplement is June 23, 2010. 
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You should rely only on the information contained in or incorporated by reference in this 
prospectus supplement and the accompanying prospectus. We have not authorized anyone to 
provide you with different information. We are not making an offer of these securities in any 
state where the offer is not permitted. You should not assume that the information contained in 
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the date on the front of this prospectus supplement.  
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IMPORTANT NOTICE ABOUT INFORMATION IN THIS PROSPECTUS 
SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS  

  

This document is in two parts. The first part is the prospectus supplement, which describes the 
specific terms of the notes being offered. The second part, the base prospectus, gives more general 
information, some of which may not apply to the notes being offered. Generally, when we refer only 
to the prospectus, we are referring to both parts combined, and when we refer to the accompanying 
prospectus, we are referring to the base prospectus.  
  

If the description of the notes varies between the prospectus supplement and the accompanying 
prospectus, you should rely on the information in the prospectus supplement.  

  

SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS  
  

This prospectus supplement and the accompanying prospectus contain or incorporate by reference 
“forward-looking statements” within the meaning of the safe harbor provisions of Section 27A of the 
Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. These forward-
looking statements are not statements of historical fact and represent only our belief as of the date 
hereof. There are a variety of factors, many of which are beyond our control, which affect our 
operations, performance, business strategy and results and could cause actual reported results and 
performance to differ materially from the performance and expectations expressed in these forward-
looking statements. These factors include, but are not limited to, financial market volatility, actions 
and initiatives by current and future competitors, general economic conditions, controls and 
procedures relating to the close of the quarter, the effects of current, pending and future legislation or 
rulemaking by regulatory or self-regulatory bodies, regulatory actions, and the other risks and 
uncertainties that are outlined in our Annual Report on Form 10-K for the year ended December 31, 
2009 filed with the U.S. Securities and Exchange Commission, or the SEC, on February 26, 2010. 
You are cautioned not to place undue reliance on forward-looking statements, which speak only as of 
the date they are made. We do not undertake to update forward-looking statements to reflect the 
impact of circumstances or events that arise after the date of the forward-looking statements.  

 
S-ii 
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PROSPECTUS SUPPLEMENT SUMMARY  
  

In this prospectus supplement, we refer to our subsidiaries Jefferies & Company, Inc. as 
Jefferies, Jefferies Execution Services, Inc. as Jefferies Execution, Jefferies Financial Products 
LLC as JFP, Jefferies International Limited as JIL and Jefferies High Yield Trading, LLC as 
JHYT.  

  

The Company  
  

Jefferies Group, Inc. and its subsidiaries (“we” or “us”) operate as a major global securities 
and investment banking firm serving companies and their investors. We provide investors 
fundamental research and trade execution in equity, equity-linked and fixed income securities, 
including investment grade corporate bonds, high yield and distressed securities, government 
and agency securities, mortgage- and asset-backed securities, municipal securities, bank loans, 
leveraged loans, and emerging markets debt, as well as derivatives and engage in securities 
financing and commodities derivative trading activities. We offer companies capital markets, 
merger and acquisition, restructuring and other financial advisory services. We also provide 
certain asset management services and products to institutions and other investors.  
  

Our principal operating subsidiary, Jefferies, was founded in 1962 and our principal 
international operating subsidiary, JIL, was established in the U.K. in 1986. Since 2000, we 
have pursued a strategy of continued growth and diversification, whereby we have sought to 
increase our share of the business in each of the markets we serve, while at the same time 
expanding the breadth of our activities in an effort to mitigate the cyclical nature of the financial 
markets in which we operate. Our growth plan has been achieved through internal growth 
supported by the ongoing addition of experienced personnel in targeted areas, as well as the 
acquisition from time to time of complementary businesses.  
  

As of May 31, 2010, we had 2,821 employees. We maintain offices in more than 25 cities 
throughout the world and have our executive offices located at 520 Madison Avenue, New 
York, New York 10022. Our telephone number is (212) 284-2550.  
  

Recent Developments  
  

Change in Fiscal Year  
  

On April 19, 2010, our Board of Directors approved a change to our fiscal year end from a 
calendar year basis to a fiscal year ending on November 30. Our 2010 second quarter consists of 
the three months ended May 31, 2010 and our results included within our report on Form 10-Q 
for the second quarter will include results for the three months and five months ended May 31, 
2010. Our report on Form 10-Q for the third quarter will include results for the three months and 
eight months ending August 31, 2010 and our 2010 fiscal year will consist of the eleven-month 
transition period beginning January 1, 2010 through November 30, 2010.  
  

Financial Results  
  

On June 22, 2010, we announced the following financial results for the second quarter of 
fiscal 2010:  
  

For the three-month period ended May 31, 2010, versus the three-month period ended 
June 30, 2009:  
  

 •  Net revenues increased 13.6% to $670 million, versus $590 million. 
 

 •  Net income to common shareholders increased 37.1% to $85 million, versus $62 million. 
 

 •  Net earnings per common share increased 36.7% to $0.41, versus $0.30. 
 

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

  

  

Our financial results for interim periods are not necessarily indicative of our results for our 
fiscal year ending November 30, 2010.  

 •  Net revenues increased 7.2% in the five-month period to $999 million, versus 
$932 million in the prior year six-month period. 

 

 •  Net income to common shareholders increased 19.0% in the five-month period to 
$119 million, versus $100 million in the prior year six-month period. 

 

 •  Net earnings per common share increased 18.4% to $0.58 in the five-month period, versus 
$0.49 in the prior year six-month period. 

 •  Investment banking revenues increased 122.8% to $352 million in the five-month period, 
versus $158 million in the prior year six-month period. 
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The Offering  
  

The summary below contains basic information about the notes. It does not contain all the 
information that is important to you. For a more complete understanding of the notes, please 
refer to the section of this prospectus supplement entitled “Description of the Notes.”  
  

  

Jefferies & Company, Inc., our broker-dealer subsidiary, is a member of FINRA and will 
participate in the distribution of the notes. Accordingly, the offering is subject to the provisions 
of FINRA Rule 2720 relating to conflicts of interests and will be conducted in accordance with 
the requirements of Rule 2720. See “Conflict of Interest.”  

Issuer Jefferies Group, Inc., a Delaware corporation.
 

Securities Offered $400,000,000 aggregate principal amount of 6.875% Senior 
Notes due 2021

 

Maturity April 15, 2021
 

Issue Date June 28, 2010
 

Interest 6.875% per year. Interest will accrue from the issue date and 
will be payable semi-annually in arrears on April 15 and 
October 15 of each year, beginning October 15, 2010.

 

Ranking The notes will be our senior unsecured obligations and will 
rank equally in right of payment with all of our other senior 
unsecured indebtedness.

 

Optional Redemption We may redeem some or all of the notes at any time prior to 
maturity at the redemption price described in this prospectus 
supplement. See “Description of the Notes — Optional 
Redemption.”

 

Covenants The indenture governing the notes contains certain 
covenants. See “Description of the Notes — Covenants.”

 

Use of Proceeds We intend to use these proceeds for general corporate 
purposes, including the further development and 
diversification of our businesses.
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Summary Consolidated Financial Data  
  

The following table sets forth our summary consolidated financial data for the periods 
presented below. The summary consolidated financial data for each of the three years in the 
three-year period ended December 31, 2009 have been derived from our audited consolidated 
financial statements, incorporated by reference herein. The summary consolidated financial data 
for the three months ended March 31, 2010 and March 31, 2009 have been derived from our 
unaudited consolidated financial statements incorporated by reference herein. Our unaudited 
consolidated financial statements include all adjustments, which include only normal and 
recurring adjustments, necessary to present fairly the data included therein.  
  

On April 19, 2010, our Board of Directors approved a change to our fiscal year end from a 
calendar year basis to a fiscal year ending on November 30. Our 2010 second quarter consists of 
the three months ended May 31, 2010 and our results included within our report on Form 10-Q 
for the second quarter will include results for the three months and five months ended May 31, 
2010. Our report on Form 10-Q for the third quarter will include results for the three months and 
eight months ending August 31, 2010 and our 2010 fiscal year will consist of the eleven-month 
transition period beginning January 1, 2010 through November 30, 2010.  
  

Our historical results are not necessarily indicative of the results of operations for future 
periods, and our results of operations for the three-month period ended March 31, 2010 are not 
necessarily indicative of the results that may be expected for the eleven month transition period. 
You should read the following summary consolidated financial data in conjunction with 
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” 
incorporated by reference in this prospectus supplement and the accompanying prospectus and 
our consolidated financial statements and related notes incorporated by reference in this 
prospectus supplement and the accompanying prospectus.  
  
       

   Three Months      
   Ended March 31,   Year Ended December 31,   
   2010   2009   2009   2008     2007   
   (Unaudited)               
   (Dollars in thousands)   

  

Earnings Statement Data                           
Revenues:                           

Commissions   $ 134,438   $ 131,820   $ 512,293   $ 611,823     $ 524,716   
Principal transactions    152,546    122,376    843,851    (80,192 )     221,259   
Investment banking    198,337    37,086    474,315    425,887       750,192   
Asset management fees and 

investment income (loss) from 
managed funds    6,599    (37 )   35,887    (52,929 )     23,534   

Interest    150,020    102,087    567,438    749,577       1,174,883   
Other    16,679    12,572    38,918    28,573       24,311   

                                          

Total revenues    658,619    405,904    2,472,702    1,682,739       2,718,895   
Interest expense    75,377    63,947    301,925    660,964       1,150,805   
                                          

Net revenues    538,242    341,957    2,170,777    1,021,775       1,568,090   
Interest on mandatorily redeemable 

preferred interest of consolidated 
subsidiaries    2,048    (5,303 )   37,248    (69,077 )     4,257   

                                          

Net revenues, less mandatorily 
redeemable preferred interest    581,194    347,260    2,133,529    1,090,852       1,563,833   

                                          

Non-interest expenses:                           
Compensation and benefits    319,801    213,381    1,195,971    1,522,157       946,309   
Floor brokerage and clearing fees    30,730    13,702    89,337    69,444       71,851   
Technology and communications    40,210    30,785    141,233    127,357       103,763   
Occupancy and equipment rental    19,706    16,296    72,824    76,255       76,765   
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    Three Months      
    Ended March 31,   Year Ended December 31,   
    2010   2009   2009   2008    2007   
    (Unaudited)              
    (Dollars in thousands)   

  

Business development      13,361    9,445    37,614    49,376      56,594   
Professional Services      14,423    10,220    —    —      —  
Other      17,413    4,249    80,929    126,524      67,074   

                                          

Total non-interest 
expenses      455,644    298,078    1,617,908    1,971,113      1,322,356   

                                          

Earnings (loss) before income 
taxes      125,550    49,182    515,621    (880,261 )     241,477   

Income tax expense (benefit)      47,541    16,756    199,041    (290,249 )     93,178   
                                          

Net earnings (loss)      78,009    32,426    316,580    (590,012 )     148,299   
Net earnings (loss) to 

noncontrolling interest      3,943    (5,911 )   36,537    (53,884 )     3,634   
                                          

Net earnings (loss) to 
common shareholders    $ 74,066   $ 38,337   $ 280,043   $ (536,128 )   $ 144,665   

                                          

Cash Flow Data                            
Net cash (used in) provided by 

operating activities    $ (751,536)  $ (622,601 )  $ (126,920 )  $ 347,628    $ (429,577 ) 
Net cash used in investing 

activities    $ (10,815 )  $ (52,439 )  $ (113,524 )  $ (137,292 )   $ (136,050 ) 
Net cash (used in) provided by 

financing activities    $ (57,882 )  $ (80,696 )  $ 786,051   $ 187,970    $ 950,120   
Other Data                            
Fixed charge coverage ratio(1)      3.4 x   2.5 x   4.2 x   —(2)     3.0x   

(1) The ratio of earnings to fixed charges is computed by dividing (a) income from continuing 
operations before income taxes plus fixed charges by (b) fixed charges. Fixed charges 
consist of interest expense on all long-term indebtedness and the portion of operating lease 
rental expense that is representative of the interest factor (deemed to be one-third of 
operating lease rentals).

 

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

In addition to the other information contained and incorporated by reference in this prospectus 
supplement and the accompanying prospectus, you should consider carefully the following factors 
before deciding to purchase the notes.  
  

Risks Associated with Our Business  
  

The following factors describe some of the assumptions, risks, uncertainties and other factors that 
could adversely affect our business or that could otherwise result in changes that differ materially from 
our expectations. In addition to the factors mentioned in this report, we may also be affected by 
changes in general economic and business conditions, acts of war, terrorism and natural disasters.  
  

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

  

Recent market and economic conditions have led to new legislation and numerous proposals for 
changes in the regulation of the financial services industry, including significant additional legislation 
and regulation in the United States and abroad. Proposals for further regulation of financial 
institutions, both domestically and internationally, include calls to increase their capital and liquidity 
requirements; limit the size and types of the activities permitted; and increase taxes on some 
institutions. Legislation pending in the United States, if enacted, would also impose more 
comprehensive regulation of the over-the-counter derivatives market. In addition, there have been 
various legislative proposals to impose fiduciary standards on securities firms in their dealings with 
states, municipalities and pension funds, among others, which, if enacted, could have an effect on our 
municipal securities business.  
  

These initiatives would affect not only us but also certain of our institutional customers. As a 
result, these new (and other) legislative and regulatory changes could affect our revenue, limit our 
ability to pursue business opportunities, impact the value of assets that we hold, require us to change 
certain of our business practices, impose additional costs on us, or otherwise adversely affect our 
businesses. Accordingly, we cannot provide assurance that any such new legislation or regulation 
would not have an adverse effect on our business, results of operations, cash flows or financial 
condition.  
  

If we do not comply with current or future legislation and regulations that apply to our operations, 
we may be subject to fines, penalties or material restrictions on our businesses in the jurisdiction 
where the violation occurred. In recent years, regulatory oversight and enforcement have increased 
substantially, imposing additional costs and taxes and increasing the potential risks associated with our 
operations. As this regulatory trend continues, it could adversely affect our operations and, in turn, our 
financial results.  
  

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

On June 17, 2010, the U.K. government announced the breakup of its chief financial regulator, the 
Financial Services Authority, into three separate agencies, including a bank regulating subsidiary 
inside the Bank of England. It is unclear what effect this reform will have on our business in the U.K. 
This reform may result in calls to increase capital and to impose new liquidity requirements, and may 
impose other additional obligations and taxes on our U.K. operations. As a result, these changes could 
affect our revenue, limit our ability to pursue business opportunities, impact the value of assets that we 
hold, require us to change certain of our business practices, impose additional costs on us, or otherwise 
adversely affect our U.K. businesses. Accordingly, we cannot provide assurance that such reform 
would not have an adverse effect on our business, results of operations, cash flows or financial 
condition.  
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Changing conditions in financial markets and the economy could result in decreased revenues, 
losses or other adverse consequences.  

  

As an investment banking and securities firm, changes in the financial markets or economic 
conditions in the United States and elsewhere in the world could adversely affect our business in many 
ways, including the following:  
  

  

Our principal trading and investments expose us to risk of loss.  
  

A considerable portion of our revenues is derived from trading in which we act as principal. 
Although a significant portion of our principal trading is “riskless principal” in nature, we may incur 
trading losses relating to the purchase, sale or short sale of high yield, international, convertible, and 
equity securities and futures and commodities for our own account. In any period, we may experience 
losses as a result of price declines, lack of trading volume, and illiquidity. From time to time, we may 
engage in a large block trade in a single security or maintain large position concentrations in a single 
security, securities of a single issuer, or securities of issuers engaged in a specific industry. In general, 
because our inventory is marked to market on a daily basis, any downward price movement in these 
securities could result in a reduction of our revenues and profits. In addition, we may engage in 
hedging transactions that if not successful, could result in losses.  
  

Increased competition may adversely affect our revenues and profitability.  
  

All aspects of our business are intensely competitive. We compete directly with numerous other 
brokers and dealers, investment banking firms and commercial banks. In addition to competition from 
firms currently in the securities business, there has been increasing competition from others offering 
financial services, including automated trading and other services based on technological innovations. 
We believe that the principal factors affecting competition involve market focus, reputation, the 
abilities of professional personnel, the ability to execute the transaction, relative price of the service 
and products being offered, bundling of products and services and the quality of service. Increased 
competition or an adverse change in our competitive position could lead to a reduction of business and 
therefore a reduction of revenues and profits. Competition also extends to the hiring and retention of 
highly skilled employees. A competitor may be successful in hiring away an employee or group of 
employees, which may result in our losing business formerly serviced by such employee or 
employees. Competition can also raise our costs of hiring and retaining the key employees we need to 
effectively execute our business plan.  

 •  A market downturn could lead to a decline in the volume of transactions executed for customers 
and, therefore, to a decline in the revenues we receive from commissions and spreads. 

 

 •  Unfavorable financial or economic conditions could reduce the number and size of transactions 
in which we provide underwriting, financial advisory and other services. Our investment 
banking revenues, in the form of financial advisory and underwriting or placement fees, are 
directly related to the number and size of the transactions in which we participate and could 
therefore be adversely affected by unfavorable financial or economic conditions. 

 

 •  Adverse changes in the market could lead to losses from principal transactions. 
 

 •  Adverse changes in the market could also lead to a reduction in revenues from asset 
management fees and investment income from managed funds and losses on our own capital 
invested in managed funds. Even in the absence of a market downturn, below-market investment 
performance by our funds and portfolio managers could reduce asset management revenues and 
assets under management and result in reputational damage that might make it more difficult to 
attract new investors. 

 

 •  Increases in credit spreads, as well as limitations on the availability of credit, such as occurred 
during 2008, can affect our ability to borrow on a secured or unsecured basis, which may 
adversely affect our liquidity and results of operations. 

 

 •  New or increased taxes on compensation payments such as bonuses or on balance sheet items 
may adversely affect our profits. 
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Operational risks may disrupt our business, result in regulatory action against us or limit our 
growth.  

  

Our businesses are highly dependent on our ability to process, on a daily basis, a large number of 
transactions across numerous and diverse markets in many currencies, and the transactions we process 
have become increasingly complex. If any of our financial, accounting or other data processing 
systems do not operate properly or are disabled or if there are other shortcomings or failures in our 
internal processes, people or systems, we could suffer an impairment to our liquidity, financial loss, a 
disruption of our businesses, liability to clients, regulatory intervention or reputational damage. These 
systems may fail to operate properly or become disabled as a result of events that are wholly or 
partially beyond our control, including a disruption of electrical or communications services or our 
inability to occupy one or more of our buildings. The inability of our systems to accommodate an 
increasing volume of transactions could also constrain our ability to expand our businesses.  
  

We also face the risk of operational failure or termination of any of the clearing agents, exchanges, 
clearing houses or other financial intermediaries we use to facilitate our securities transactions. Any 
such failure or termination could adversely affect our ability to effect transactions and manage our 
exposure to risk.  
  

In addition, despite the contingency plans we have in place, our ability to conduct business may be 
adversely impacted by a disruption in the infrastructure that supports our businesses and the 
communities in which they are located. This may include a disruption involving electrical, 
communications, transportation or other services used by us or third parties with which we conduct 
business.  
  

Our operations rely on the secure processing, storage and transmission of confidential and other 
information in our computer systems and networks. Although we take protective measures and 
endeavor to modify them as circumstances warrant, our computer systems, software and networks may 
be vulnerable to unauthorized access, computer viruses or other malicious code, and other events that 
could have a security impact. If one or more of such events occur, this potentially could jeopardize our 
or our clients’ or counterparties’ confidential and other information processed and stored in, and 
transmitted through, our computer systems and networks, or otherwise cause interruptions or 
malfunctions in our, our clients’, our counterparties’ or third parties’ operations. We may be required 
to expend significant additional resources to modify our protective measures or to investigate and 
remediate vulnerabilities or other exposures, and we may be subject to litigation and financial losses 
that are either not insured against or not fully covered through any insurance maintained by us.  
  

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

  

Asset management revenue includes revenues we receive from management, administrative and 
performance fees from funds managed by us, revenues from asset management and performance fees 
we receive from third-party managed funds, and investment income from our investments in these 
funds. These revenues are dependent upon the amount of assets under management and the 
performance of the funds. If these funds do not perform as well as our asset management clients 
expect, our clients may withdraw their assets from these funds, which would reduce our revenues. 
Some of our revenues are derived from our own investments in these funds. We experience significant 
fluctuations in our quarterly operating results due to the nature of our asset management business and 
therefore may fail to meet revenue expectations. Even in the absence of a market downturn, below-
market investment performance by our funds and portfolio managers could reduce asset management 
revenues and assets under management and result in reputational damage that might make it more 
difficult to attract new investors.  
  

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

We expect the growth of our business to come primarily from internal expansion and through 
acquisitions and strategic partnering both within and without the financial services industry. As we 
expand and diversify our business, there can be no assurance that our financial controls, the level and 
knowledge of our personnel, our operational abilities, our legal and compliance controls and our other 
corporate support systems will be adequate to manage our business and our growth. The 
ineffectiveness of any of these controls or systems could adversely affect our business and prospects. 
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systems, management controls and other operations. A failure to integrate these systems and controls, 
and even an inefficient integration of these systems and controls, could adversely affect our business 
and prospects.  
  

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

  

The securities industry in the United States is subject to extensive regulation under both federal 
and state laws. The SEC is the federal agency responsible for the administration of federal securities 
laws. In addition, self-regulatory organizations, principally FINRA and the securities exchanges, are 
actively involved in the regulation of broker-dealers. Securities firms are also subject to regulation by 
regulatory bodies, state securities commissions and state attorneys general in those foreign 
jurisdictions and states in which they do business. Broker-dealers are subject to regulations which 
cover all aspects of the securities business, including sales and trading methods, trade practices among 
broker-dealers, use and safekeeping of customers’ funds and securities, capital structure of securities 
firms, anti-money laundering, record-keeping and the conduct of directors, officers and employees. 
Broker-dealers that engage in commodities and futures transactions are also subject to regulation by 
the CFTC and the NFA. The SEC, self-regulatory organizations, state securities commissions, state 
attorneys general, the CFTC and the NFA may conduct administrative proceedings which can result in 
censure, fine, suspension, expulsion of a broker-dealer or its officers or employees, or revocation of 
broker-dealer licenses. The events of the past few years have led to various suggestions for an 
overhaul in financial regulation. Additional legislation, changes in rules, changes in the interpretation 
or enforcement of existing laws and rules, or the entering into businesses that subject us to new rules 
and regulations may directly affect our mode of operation and our profitability. Furthermore, 
legislative or regulatory changes that increase capitalization requirements or impose leverage ratio 
requirements may adversely affect our ability to maintain or grow our business. Continued efforts by 
market regulators to increase transparency and reduce the transaction costs for investors, such as 
decimalization and FINRA’s Trade Reporting and Compliance Engine, or TRACE, has affected and 
could continue to affect our trading revenue.  
  

Legal liability may harm our business.  
  

Many aspects of our business involve substantial risks of liability, and in the normal course of 
business, we have been named as a defendant or co-defendant in lawsuits involving primarily claims 
for damages. The risks associated with potential legal liabilities often may be difficult to assess or 
quantify and their existence and magnitude often remain unknown for substantial periods of time. 
Private Client Services involves an aspect of the business that has historically had more risk of 
litigation than our institutional business. Additionally, the expansion of our business, including 
increases in the number and size of investment banking transactions and our expansion into new areas, 
such as the municipal securities business, imposes greater risks of liability. In addition, unauthorized 
or illegal acts of our employees could result in substantial liability to us. Substantial legal liability 
could have a material adverse financial effect or cause us significant reputational harm, which in turn 
could seriously harm our business and our prospects.  
  

Our business is subject to significant credit risk.  
  

In the normal course of our businesses, we are involved in the execution, settlement and financing 
of various customer and principal securities and derivative transactions. These activities are transacted 
on a cash, margin or delivery-versus-payment basis and are subject to the risk of counterparty or 
customer nonperformance. Although transactions are generally collateralized by the underlying 
security or other securities, we still face the risks associated with changes in the market value of the 
collateral through settlement date or during the time when margin is extended and the risk of 
counterparty nonperformance to the extent collateral has not been secured or the counterparty defaults 
before collateral or margin can be adjusted. We may also incur credit risk in our derivative 
transactions to the extent such transactions result in uncollateralized credit exposure to our 
counterparties.  
  

We seek to control the risk associated with these transactions by establishing and monitoring 
credit limits and by monitoring collateral and transaction levels daily. We may require counterparties 
to deposit additional collateral or return collateral pledged. In the case of aged securities failed to 
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Derivative transactions may expose us to unexpected risk and potential losses.  
  

We are party to derivative transactions that require us to deliver to the counterparty the underlying 
security, loan or other obligation in order to receive payment. In a number of cases, we do not hold the 
underlying security, loan or other obligation and may have difficulty obtaining, or be unable to obtain, 
the underlying security, loan or other obligation through the physical settlement of other transactions. 
As a result, we are subject to the risk that we may not be able to obtain the security, loan or other 
obligation within the required contractual time frame for delivery, particularly if default rates increase. 
This could cause us to forfeit the payments due to us under these contracts or result in settlement 
delays with the attendant credit and operational risk as well as increased costs to the firm.  
  

Risks Associated with the Offering  
  

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

We can offer no assurance as to the liquidity of the market for the notes, your ability to sell the 
notes or the price at which you may be able to sell them. Future trading prices of the notes will depend 
on many factors, including, among other things, prevailing interest rates, our operating results, our 
credit ratings and the market for similar securities. We do not intend to list the notes on any securities 
exchange. Each of Jefferies & Company, Inc., Citigroup Global Markets Inc. and J.P. Morgan 
Securities Inc. has advised us that it currently intends to make a market in the notes. However, neither 
is obligated to do so and they may discontinue any market making at any time without notice.  
  

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

  

We may redeem all or a portion of the notes at any time. The redemption price will equal the 
principal amount being redeemed, plus accrued interest to the redemption date, plus an amount 
described under “Description of the Notes.” If a redemption occurs, you may be unable to reinvest the 
money you receive in the redemption at a rate that is equal to or higher than the rate of return on the 
notes.  
  

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

The notes will be the obligations of Jefferies Group, Inc. exclusively and will not be guaranteed by 
any of our subsidiaries or secured by any of our properties or assets. Jefferies Group, Inc. is a holding 
company. We conduct almost all of our operations through our subsidiaries and a significant portion of 
our consolidated assets are held by our subsidiaries. Accordingly, our cash flow and our ability to 
service debt, including the notes, is in large part dependent upon the results of operations of our 
subsidiaries and upon the ability of our subsidiaries to provide us cash (whether in the form of 
dividends, loans or otherwise) to pay amounts due in respect of our obligations, to pay any amounts 
due on the notes or to make any funds available to pay such amounts. In addition, dividends, loans and 
other distributions from our subsidiaries to us are subject to restrictions imposed by law, including 
minimum net capital requirements, are contingent upon results of operations of such subsidiaries and 
are subject to various business considerations.  
  

The notes will be effectively subordinated as a claim against the assets of our subsidiaries to all 
existing and future liabilities of those subsidiaries (including indebtedness, guarantees, customer and 
counterparty obligations, trade payables, lease obligations and letter of credit obligations). Therefore, 
our rights and the rights of our creditors, including the holders of the notes, to participate in the assets 
of any subsidiary upon its liquidation or reorganization will be subject to the prior claims of its 
creditors, except to the extent that we or they may be a creditor with recognized claims against the 
subsidiary.  
  

Changes in our credit ratings may affect the trading value of the notes.  
  

Our credit ratings are an assessment of our ability to pay our obligations. Consequently, real or 
anticipated changes in our credit ratings may affect the trading value of the notes. A credit rating is not 
a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at any 
time by the assigning rating organization. No person is obligated to maintain any rating on the notes, 
and, accordingly, we cannot assure you that the ratings assigned to the notes will not be lowered or 
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USE OF PROCEEDS  
  

We estimate that the net proceeds from the issuance and sale of the notes (excluding accrued 
interest paid by purchasers), after deducting the underwriting discount and expenses relating to the 
offering, will be approximately $393,419,480. We intend to use these proceeds for general corporate 
purposes, including the further development and diversification of our businesses. We consistently 
review and consider opportunities to expand our business, including possible acquisitions of 
complementary businesses. We are currently pursuing a number of business initiatives; however, we 
are not currently a party to any letter of intent or binding agreement to acquire any assets or business.  

  

CAPITALIZATION  
  

The following table sets forth our capitalization as of March 31, 2010 on an actual basis and as 
adjusted to give effect to the sale of the notes.  
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   As of March 31, 2010  
   Actual     As Adjusted  
   (Unaudited, in thousands)  

  

Long-Term Debt:               
7.75% Senior Notes due 2012   $ 306,587     $ 306,587  
5.875% Senior Notes due 2014    248,889       248,889  
5.50% Senior Notes due 2016    348,732       348,732  
6.45% Senior Debentures due 2027    346,468       346,468  
6.25% Senior Debentures due 2036    492,573       492,573  
8.50% Senior Notes due 2019    709,052       709,052  
3.875% Convertible Senior Debentures due 2029   278,078       278,078  
6.875% Senior Notes due 2021, offered hereby   —      400,000  

                  

Total Long-Term Debt    2,730,379       3,130,379  
                  

Mandatorily Redeemable Convertible Preferred Stock   125,000       125,000  
                  

Mandatorily Redeemable Preferred Interest of Consolidated Subsidiaries   320,058       320,058  
              

Total Stockholders’ Equity    2,645,286       2,645,286  
              

Total Capitalization   $ 5,820,723     $ 6,220,723  
                  

Page 26 of 106e424b2

10/18/2010http://www.sec.gov/Archives/edgar/data/1084580/000095012310060739/v56561b2e424b...



Table of Contents 

  

DESCRIPTION OF THE NOTES  
  

General  
  

The following description of the notes we are offering supplements, and to the extent inconsistent 
therewith supersedes, the description of the general terms and provisions of the debt securities set forth 
in the accompanying prospectus. We refer you to that description.  
  

We will issue the notes under an indenture dated as of March 12, 2002 between us and the Bank of 
New York Mellon, as trustee, as supplemented by a first supplemental indenture, dated as of July 15, 
2003. We have normal banking relationships with the Bank of New York Mellon.  
  

The notes are not listed, and we do not currently intend to list the notes, on any securities 
exchange or to seek approval for their quotation through any automated quotation system. We cannot 
assure you that an active public market for the notes will develop. The absence of an active public 
trading market could have an adverse effect on the liquidity and value of the notes.  
  

We may from time to time, without giving notice to or seeking the consent of the holders of the 
notes, issue additional notes having the same ranking and the same interest rate, maturity and other 
terms, except for the issue price and the issue date. Any such additional notes having such similar 
terms, together with the notes offered hereby, will constitute a single series with the notes under the 
indenture.  
  

Principal, Maturity and Interest  
  

The aggregate principal amount of the notes is $400,000,000. The notes will mature on April 15, 
2021 and will bear interest at the rate per annum shown on the cover page of this prospectus 
supplement.  
  

Interest on the notes will accrue from June 28, 2010, or from the most recent interest payment date 
to which interest has been paid or provided for. We will pay interest on the notes on April 15 and 
October 15 of each year, commencing October 15, 2010 to holders of record at the close of business 
on the immediately preceding April 1 and October 1.  
  

Interest will be calculated on the basis of a 360-day year comprising twelve 30-day months. 
Interest on the notes will be paid by check mailed to the persons in whose names the notes, are 
registered at the close of business on the applicable record date or, at our option, by wire transfer to 
accounts maintained by such persons with a bank located in the United States. The principal of the 
notes will be paid upon surrender of the notes, at the corporate trust office of the trustee. For so long as 
the notes are represented by global notes, we will make payments of interest by wire transfer to The 
Depository Trust Company (DTC) or its nominee, which will distribute payments to beneficial holders 
in accordance with its customary procedures. We will not pay additional amounts for taxes, as 
described in “Description of Debt Securities — Payment of Additional Amounts.”  
  

The notes are not entitled to any sinking fund. The provisions of the indenture described in the 
accompanying prospectus under “Description of Debt Securities — Defeasance” will apply to the 
notes.  
  

Ranking  
  

The notes will be senior unsecured obligations, each ranking equally with all of our existing and 
future senior indebtedness and senior to any future subordinated indebtedness.  
  

Optional Redemption  
  

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

(i) 100% of the principal amount of the notes to be redeemed; or  
  

(ii) the sum of the present values of the remaining scheduled payments of principal and 
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months) at the Treasury Rate (as defined below), plus 50 basis points plus accrued interest thereon 
to the date of redemption.  

  

Notwithstanding the foregoing, installments of interest on notes that are due and payable on 
interest payment dates falling on or prior to a redemption date will be payable on the interest payment 
date to the registered holders as of the close of business on the relevant record date according to the 
notes and the indenture.  
  

“Comparable Treasury Issue” means the United States Treasury security selected by the 
Quotation Agent as having a maturity comparable to the remaining term of the notes to be redeemed 
that would be utilized, at the time of selection in accordance with customary financial practice, in 
pricing new issues of corporate debt securities of comparable maturity to the remaining term of the 
notes.  
  

“Comparable Treasury Price” means, with respect to any redemption date, (i) the average of four 
Reference Treasury Dealer Quotations is provided with fewer than four such Reference Treasury 
Dealer Quotations, the average of all such quotations, or (ii) if only one Reference Treasury Dealer 
Quotation is received, such quotation.  
  

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

“Reference Treasury Dealer” means (i) Citigroup Global Markets Inc. (or its affiliates that are 
Primary Treasury Dealers) and their respective successors; provided, however, that if any of the 
foregoing shall cease to be a primary U.S. Government securities dealer in New York City (a “Primary 
Treasury Dealer”), we will substitute therefore another Primary Treasury Dealer, and (ii) any other 
Primary Treasury Dealer selected by us.  
  

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer 
and any redemption date, the average, as determined by the Trustee, of the bid and asked prices for the 
Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in 
writing to the trustee by such reference treasury dealer at 5:00 p.m., New York City time, on the third 
business day preceding such redemption date.  
  

“Treasury Rate” means, with respect to any redemption date, the rate per annum equal to the 
semi-annual equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the 
Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the 
Comparable Treasury Price of such redemption date.  
  

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the 
redemption date to each registered holder of the notes to be redeemed. Unless we default in payment 
of the redemption price, on and after the redemption date, interest will cease to accrue on the notes or 
portions thereof called for redemption. If less than all of the notes are to be redeemed, the notes shall 
be selected by the Trustee by a method the Trustee deems appropriate.  
  

Covenants  
  

Limitations on Liens.  The indenture provides that we will not, and will not permit any material 
subsidiary to, incur, issue, assume or guarantee any indebtedness for borrowed money if such 
indebtedness is secured by a pledge of, lien on, or security interest in any shares of common stock of 
any material subsidiary, without providing that each series of senior debt securities and, at our option, 
any other indebtedness ranking equally and ratably with such indebtedness, is secured equally and 
ratably with (or prior to) such other secured indebtedness. The indenture defines material subsidiary to 
be any subsidiary that represents 5% or more of our consolidated net worth as of the date of 
determination.  
  

Limitations on Transactions with Affiliates.  The indenture provides that we will not, and will not 
permit any subsidiary to, sell, lease, transfer or otherwise dispose of any of our or its properties or 
assets to, or purchase any property or asset from, or enter into any transaction, contract, agreement, 
understanding, loan, advance or guarantee with, or for the benefit of, any affiliate of ours unless:  
  

 •  the transaction with the affiliate is made on terms no less favorable to us or the subsidiary than 
those that would have been obtained in a comparable transaction with an unrelated person; and 
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 •  in the case of any affiliate transaction involving consideration in excess of $25 million in any 
fiscal year, we deliver to the trustee a certificate to the effect that our board of directors has 
determined that the transaction 
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This covenant will not apply to any employment agreement entered into in the ordinary course of 
business and consistent with past practices, to any transaction between or among us and our 
subsidiaries or to transactions entered into prior to the date the notes are issued.  
  

Limitations on Mergers and Sales of Assets.  The indenture provides that we will not merge or 
consolidate or transfer or lease our assets substantially as an entirety, and another person may not 
transfer or lease its assets substantially as an entirety to us, unless:  
  

  

In the event of any transaction described in and complying with the conditions listed in this covenant 
in which we are not the continuing entity, the successor person formed or remaining or to which such 
transfer is made shall succeed to, and be substituted for, and may exercise every right and power of us, 
and we would be discharged from all obligations and covenants under the indenture and the notes.  
  

Book-Entry, Delivery and Form  
  

We have obtained the information in this section concerning DTC, Clearstream, Euroclear and the 
book-entry system and procedures from sources that we believe to be reliable, but we take no 
responsibility for the accuracy of this information.  
  

The notes will be issued as fully-registered global notes which will be deposited with, or on behalf 
of, The Depository Trust Company, New York, New York, which we refer to as “DTC,” and 
registered, at the request of DTC, in the name of Cede & Co. Beneficial interests in the global notes 
will be represented through book-entry accounts of financial institutions acting on behalf of beneficial 
owners as direct or indirect participants in DTC. Investors may elect to hold their interests in the 
global notes through either DTC (in the United States) or (in Europe) through Clearstream Banking 
S.A., or “Clearstream,” formerly Cedelbank, or through Euroclear Bank S.A./N.V., as operator of the 
Euroclear System, or “Euroclear.” Investors may hold their interests in the global notes directly if they 
are participants of such systems, or indirectly through organizations that are participants in these 
systems. Clearstream and Euroclear will hold interests on behalf of their participants through 
customers’ securities accounts in Clearstream’s and Euroclear’s names on the books of their respective 
depositaries, which in turn will hold these interests in customers’ securities accounts in the 
depositaries’ names on the books of DTC. Citibank, N.A. will act as depositary for Clearstream and 
JPMorgan Chase Bank will act as depositary for Euroclear. We will refer to Citibank and JPMorgan 
Chase Bank in these capacities as the “U.S. Depositaries.” Beneficial interests in the global notes will 
be held in denominations of $5,000 and integral multiples of $1,000 in excess thereof. Except as set 
forth below, the global notes may be transferred, in whole and not in part, only to another nominee of 
DTC or to a successor of DTC or its nominee.  
  

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

 complies with the requirements described in the above bullet point and that the transaction has 
been approved by a majority of the disinterested members of our board of directors. 

 •  either (1) we are the continuing corporation, or (2) the successor corporation, if other than us, is 
a U.S. corporation and expressly assumes by supplemental indenture the obligations evidenced 
by the securities issued pursuant to the indenture; and 

 

 •  immediately after the transaction, there would not be any default in the performance of any 
covenant or condition of the indenture. 

 •  DTC notifies us that it is unwilling or unable to continue as depositary for that global note and 
we do not appoint a successor depositary within 90 days after receiving that notice; 

 

 •  at any time DTC ceases to be a clearing agency registered under the Securities Exchange Act of 
1934 and we do not appoint a successor depositary within 90 days after becoming aware that 
DTC has ceased to be registered as a clearing agency; 

 

 •  we in our sole discretion determine that that global note will be exchangeable for definitive 
notes, in registered form and notify the trustee of our decision; or 

 

 •  an event of default with respect to the notes represented by that global note, has occurred and is 
continuing. 
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A global note that can be exchanged as described in the preceding sentence will be exchanged for 
definitive notes, issued in denominations of $5,000 and integral multiples of $1,000 in excess thereof 
in registered form for the same aggregate amount. The definitive notes will be registered in the names 
of the owners of the beneficial interests in the global note as directed by DTC.  
  

We will make principal and interest payments on all notes represented by a global note to the 
paying agent which in turn will make payment to DTC or its nominee, as the sole registered owner and 
the sole holder of the notes represented by the global note, for all purposes under the indenture. 
Accordingly, we, the trustee and any paying agent will have no responsibility or liability for:  
  

  

DTC has advised us that its current practice is to credit participants’ accounts on each payment date 
with payments in amounts proportionate to their respective beneficial interests in the principal amount 
of the global note as shown on DTC’s records, upon DTC’s receipt of funds and corresponding detail 
information. The underwriters will initially designate the accounts to be credited. Payments by 
participants to owners of beneficial interests in a global note will be governed by standing instructions 
and customary practices, as is the case with securities held for customer accounts registered in “street 
name,” and will be the sole responsibility of those participants. Book-entry notes may be more 
difficult to pledge because of the lack of a physical note.  
  

DTC  
  

So long as DTC or its nominee is the registered owner of a global note, DTC or its nominee, will 
be considered the sole owner and holder of the notes represented by that global note for all purposes of 
the indenture. Owners of beneficial interests in the notes will not be entitled to have the notes 
registered in their names, will not receive or be entitled to receive physical delivery of the notes in 
definitive form and will not be considered owners or holders of notes under the indenture. 
Accordingly, each person owning a beneficial interest in a global note must rely on the procedures of 
DTC and, if that person is not a DTC participant, on the procedures of the participant through which 
that person owns its interest, to exercise any rights of a holder of notes. The laws of some jurisdictions 
require that certain purchasers of securities take physical delivery of the securities in certificated form. 
These laws may impair the ability to transfer beneficial interests in a global note. Beneficial owners 
may experience delays in receiving distributions on their notes since distributions will initially be 
made to DTC and must then be transferred through the chain of intermediaries to the beneficial 
owner’s account.  
  

We understand that, under existing industry practices, if we request holders to take any action, or 
if an owner of a beneficial interest in a global note desires to take any action which a holder is entitled 
to take under the indenture, then DTC would authorize the participants holding the relevant beneficial 
interests to take that action and those participants would authorize the beneficial owners owning 
through such participants to take that action or would otherwise act upon the instructions of beneficial 
owners owning through them.  
  

Beneficial interests in a global note will be shown on, and transfers of those ownership interests 
will be effected only through, records maintained by DTC and its participants for that global note. The 
conveyance of notices and other communications by DTC to its participants and by its participants to 
owners of beneficial interests in the notes will be governed by arrangements among them, subject to 
any statutory or regulatory requirements in effect.  
  

DTC has advised us that it is a limited-purpose trust company organized under the New York 
banking law, a “banking organization” within the meaning of the New York Banking Law, a member 
of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform 

 •  any aspect of DTC’s records relating to, or payments made on account of, beneficial ownership 
interests in a note represented by a global note; 

 

 •  any other aspect of the relationship between DTC and its participants or the relationship 
between those participants and the owners of beneficial interests in a global note held through 
those participants; or 

 

 •  the maintenance, supervision or review of any of DTC’s records relating to those beneficial 
ownership interests. 
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DTC holds the securities of its participants and facilitates the clearance and settlement of 
securities transactions among its participants in such securities through electronic book-entry changes 
in accounts of its participants. The electronic book-entry system eliminates the need for physical 
certificates. DTC’s participants include securities brokers and dealers, including the underwriters, 
banks, trust companies, clearing corporations and certain other organizations, some of which, and/or 
their representatives, own DTC. Banks, brokers, dealers, trust companies and others that clear through 
or maintain a custodial relationship with a participant, either directly or indirectly, also have access to 
DTC’s book-entry system. The rules applicable to DTC and its participants are on file with the 
Securities and Exchange Commission.  
  

DTC has advised us that the above information with respect to DTC has been provided to its 
participants and other members of the financial community for informational purposes only and is not 
intended to serve as a representation, warranty or contract modification of any kind.  
  

Clearstream  
  

Clearstream has advised us that it is incorporated under the laws of Luxembourg as a professional 
depositary. Clearstream holds securities for its participating organizations, or “Clearstream 
Participants,” and facilitates the clearance and settlement of securities transactions between 
Clearstream Participants through electronic book-entry changes in accounts of Clearstream 
Participants, thereby eliminating the need for physical movement of certificates. Clearstream provides 
to Clearstream Participants, among other things, services for safekeeping, administration, clearance 
and settlement of internationally traded securities and securities lending and borrowing. Clearstream 
interfaces with domestic securities markets in several countries. As a professional depositary, 
Clearstream is subject to regulation by the Luxembourg Commission for the Supervision of the 
Financial Sector (Commission de Surveillance du Secteur Financier). Clearstream Participants are 
recognized financial institutions around the world, including underwriters, securities brokers and 
dealers, banks, trust companies, clearing corporations and certain other organizations and may include 
the underwriters. Clearstream’s U.S. Participants are limited to securities brokers and dealers and 
banks. Indirect access to Clearstream is also available to others, such as banks, brokers, dealers and 
trust companies that clear through or maintain a custodial relationship with a Clearstream Participant 
either directly or indirectly.  
  

Distributions with respect to notes held beneficially through Clearstream will be credited to cash 
accounts of Clearstream Participants in accordance with its rules and procedures, to the extent 
received by the U.S. Depositary for Clearstream.  
  

Euroclear  
  

Euroclear has advised us that it was created in 1968 to hold securities for participants of 
Euroclear, or “Euroclear Participants,” and to clear and settle transactions between Euroclear 
Participants through simultaneous electronic book-entry delivery against payment, thereby eliminating 
the need for physical movement of certificates and any risk from lack of simultaneous transfers of 
securities and cash. Euroclear performs various other services, including securities lending and 
borrowing and interacts with domestic markets in several countries. Euroclear is operated by Euroclear 
Bank S.A./N.V., or the “Euroclear Operator,” under contract with Euroclear plc, a U.K. corporation. 
All operations are conducted by the Euroclear Operator, and all Euroclear securities clearance 
accounts and Euroclear cash accounts are accounts with the Euroclear Operator, not Euroclear plc. 
Euroclear plc establishes policy for Euroclear on behalf of Euroclear Participants. Euroclear 
Participants include banks, including central banks, securities brokers and dealers and other 
professional financial intermediaries and may include the underwriters. Indirect access to Euroclear is 
also available to other firms that clear through or maintain a custodial relationship with a Euroclear 
Participant, either directly or indirectly.  
  

The Euroclear Operator is a Belgian bank. As such it is regulated by the Belgian Banking and 
Finance Commission.  
  

Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the 
Terms and Conditions Governing Use of Euroclear and the related Operating Procedures of the 
Euroclear System, and applicable Belgian law, which we will refer to in this prospectus supplement as 
the “Terms and Conditions.” The Terms and Conditions govern transfers of securities and cash within 
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from Euroclear, and receipts of payments with respect to securities in Euroclear. All securities in 
Euroclear are held on a fungible basis without attribution of specific certificates to specific securities 
clearance accounts. The Euroclear Operator acts under the Terms and Conditions only on behalf of 
Euroclear Participants, and has no record of or relationship with persons holding through Euroclear 
Participants.  
  

Distributions with respect to notes held beneficially through Euroclear will be credited to the cash 
accounts of Euroclear Participants in accordance with the Terms and Conditions, to the extent received 
by the U.S. Depositary for Euroclear.  
  

Euroclear has further advised us that investors that acquire, hold and transfer interests in the notes 
by book-entry through accounts with the Euroclear Operator or any other securities intermediary are 
subject to the laws and contractual provisions governing their relationship with their intermediary, as 
well as the laws and contractual provisions governing the relationship between such an intermediary 
and each other intermediary, if any, standing between themselves and the global notes.  
  

Global Clearance and Settlement Procedures  
  

Initial settlement for the notes will be made in immediately available funds. Secondary market 
trading between DTC participants will occur in the ordinary way in accordance with DTC rules and 
will be settled in immediately available funds using DTC’s Same-Day Funds Settlement System. 
Secondary market trading between Clearstream Participants and/or Euroclear Participants will occur in 
the ordinary way in accordance with the applicable rules and operating procedures of Clearstream and 
Euroclear and will be settled using the procedures applicable to conventional eurobonds in 
immediately available funds.  
  

Cross-market transfers between persons holding directly or indirectly through DTC, on the one 
hand, and directly or indirectly through Clearstream Participants or Euroclear Participants, on the 
other, will be effected through DTC in accordance with DTC rules on behalf of the relevant European 
international clearing system by its U.S. Depositary; however, such cross-market transactions will 
require delivery of instructions to the relevant European international clearing system by the 
counterparty in such system in accordance with its rules and procedures and within its established 
deadlines (European time). The relevant European international clearing system will, if the transaction 
meets its settlement requirements, deliver instructions to its U.S. Depositary to take action to effect 
final settlement on its behalf by delivering or receiving notes through DTC, and making or receiving 
payment in accordance with normal procedures for same-day funds settlement applicable to DTC. 
Clearstream Participants and Euroclear Participants may not deliver instructions directly to their 
respective U.S. Depositaries.  
  

Because of time-zone differences, credits of notes received through Clearstream or Euroclear as a 
result of a transaction with a DTC participant will be made during subsequent securities settlement 
processing and dated the business day following the DTC settlement date. Such credits or any 
transactions in such notes settled during such processing will be reported to the relevant Euroclear 
Participants or Clearstream Participants on such business day. Cash received in Clearstream or 
Euroclear as a result of sales of notes by or through a Clearstream Participant or a Euroclear 
Participant to a DTC participant will be received with value on the DTC settlement date but will be 
available in the relevant Clearstream or Euroclear cash account only as of the business day following 
settlement in DTC.  
  

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to 
facilitate transfers of notes among participants of DTC, Clearstream and Euroclear, they are under no 
obligation to perform or continue to perform such procedures and such procedures may be modified or 
discontinued at any time. Neither we nor the paying agent will have any responsibility for the 
performance by DTC, Euroclear or Clearstream or their respective direct or indirect participants of 
their obligations under the rules and procedures governing their operations.  
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS  
  

This section describes the material United States federal income tax consequences of owning the 
notes we are offering. It applies only to a holder that acquires notes in the initial offering at the 
offering price listed on the cover page hereof and that holds its notes as capital assets within the 
meaning of Section 1221 of the Internal Revenue Code of 1986, as amended (the “Code”). This 
section does not apply to a holder that is a member of a class of holders subject to special rules, such 
as:  
  

  

This section is based on the Code, its legislative history, existing and proposed Treasury 
regulations under the Code, published rulings and court decisions, all as currently in effect. These laws 
are subject to change, possibly on a retroactive basis. This discussion does not address any tax 
consequences arising under any state, local or foreign law.  
  

If a partnership or an entity treated as a partnership holds the notes, the United States federal 
income tax treatment of a partner will generally depend on the status of the partner and the tax 
treatment of the partnership. A partner in a partnership or an entity treated as a partnership holding the 
notes should consult its tax advisor with regard to the United States federal income tax treatment of an 
investment in the notes.  
  

The discussion in this section is based in part on our determination that there is no more than a 
remote likelihood that we would exercise our right to redeem the notes in circumstances where the 
amount that we would have to pay in redemption was based on the sum of the present values of the 
remaining scheduled payments of interest and principal on the notes, and that there is more than a 
remote likelihood that we will exercise our right to redeem the notes in circumstances where the 
amount that we would have to pay would equal 100% of the principal amount of the notes, plus 
accrued interest thereon to the date of redemption. Our determination that there is no more than a 
remote likelihood that we would redeem the notes in circumstances where the amount we would have 
to pay in redemption is based on the present values of the remaining scheduled payments of interest 
and principal on the notes is binding on holders of the notes, unless a holder discloses to the Internal 
Revenue Service, in the manner required by applicable Treasury regulations, that the holder is taking a 
different position. It is possible that the Internal Revenue Service may take a different position 
regarding the remoteness of the likelihood of redemptions, in which case, if the position of the Internal 
Revenue Service were sustained, the timing, amount and character of income recognized with respect 
to a note may be substantially different than described herein, and a holder may be required to 
recognize income significantly in excess of payments received and may be required to treat as interest 
income all or a portion of any gain recognized on a disposition of a note. This discussion assumes that 
the Internal Revenue Service will not take a different position, or, if it takes a different position, that 
such position will not be sustained. Prospective purchasers should consult their own tax advisors as to 
the tax considerations that relate to the likelihood of redemption. 

 •  a dealer in securities or currencies; 
 

 •  a trader in securities that elects to use a mark-to-market method of accounting for its securities 
holdings; 

 

 •  a bank or other financial institution; 
 

 •  an insurance company; 
 

 •  a tax-exempt organization; 
 

 •  a person that owns notes that are a hedge or that are hedged against interest rate risks; 
 

 •  a person that owns notes as part of a straddle or conversion transaction for tax purposes; 
 

 •  a person subject to the unearned income Medicare contribution tax; 
 

 •  a United States holder (as defined below) whose functional currency for tax purposes is not the 
U.S. dollar; or 

 

 •  except as specifically noted, a United States alien holder (as defined below) that holds the notes 
in connection with a United States trade or business. 
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Holders considering the purchase of notes should consult their own tax advisors concerning the 
consequences of purchasing, owning and disposing of notes in their particular circumstances under 
the Code and the laws of any other taxing jurisdiction.  
  

United States Holders  
  

This subsection describes the tax consequences to a United States holder. A holder is a United 
States holder if that holder is a beneficial owner of a note and is or is treated for United States federal 
income tax purposes as:  
  

  

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

Payments of Interest.  We expect that the first price at which a substantial amount of the notes is 
sold to persons (other than bond houses, brokers, or similar persons or organizations acting in the 
capacity of underwriters, placement agents or wholesalers) will equal the stated principal amount of 
the notes or an amount which is at a de minimis discount thereto. If that is the case, stated interest 
payments on the notes generally will be taxable as ordinary income at the time the interest accrues or 
is received, in accordance with a holder’s regular method of accounting for United States federal 
income tax purposes.  
  

Purchase, Sale and Retirement of the Notes.  A holder’s tax basis in a note will generally be the 
cost of the note. A holder generally will recognize capital gain or loss on the sale, retirement or other 
taxable disposition of a note equal to the difference between the amount realized on the sale, 
retirement or other taxable disposition and the holder’s tax basis in the note. A holder will recognize 
capital gain or loss at the time of such sale, retirement or other taxable disposition, except that 
proceeds attributable to accrued but unpaid interest will be recognized as ordinary interest income to 
the extent that the holder has not previously included the accrued interest in income. Capital gain of a 
noncorporate United States holder is currently taxed at reduced rates where the holder has a holding 
period greater than one year. The deductibility of capital losses is subject to limitations.  
  

United States Alien Holders  
  

This subsection describes the tax consequences to a United States alien holder. A holder is a 
United States alien holder if that holder is the beneficial owner of a note and is, for United States 
federal income tax purposes, an individual, corporation, estate or trust that is not a United States 
holder.  
  

This subsection does not apply to a United States holder.  
  

Under United States federal income tax law, and subject to the discussion of backup withholding 
below, if a holder is a United States alien holder of a note, we and other United States paying agents 
(collectively referred to as “U.S. Payors”) generally will not be required to deduct a 30% United States 
withholding tax from payments on the notes to the holder if, in the case of payments of interest:  
  

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

  

(b) the holder is not a controlled foreign corporation that is related to us through stock 
ownership; and  

 •  a citizen or resident of the United States; 
 

 •  a corporation created or organized under the laws of the United States or any State thereof or the 
District of Columbia; 

 

 •  an estate whose income is subject to United States federal income tax regardless of its source; or 
 

 •  a trust if (i) a United States court can exercise primary supervision over the trust’s 
administration and one or more United States persons are authorized to control all substantial 
decisions of the trust or (ii) the trust was in existence on August 20, 1996 and has elected to 
continue to be treated as a United States person. 
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(c) the U.S. Payor does not have actual knowledge or reason to know that the holder is a 
United States person and:  

  

(i) the holder has furnished to the U.S. Payor an Internal Revenue Service Form W-8BEN 
or an acceptable substitute form upon which the holder certifies, under penalties of perjury, 
that the holder is (or, in the case of a United States alien holder that is a partnership or an 
estate or trust, such forms certifying that each partner in the partnership or beneficiary of the 
estate or trust is) a non-United States person;  

  

(ii) the U.S. Payor has received a withholding certificate (furnished on an appropriate 
Internal Revenue Service Form W-8 or an acceptable substitute form) from a person claiming 
to be:  

  

(A) a withholding foreign partnership (generally a foreign partnership that has 
entered into an agreement with the Internal Revenue Service to assume primary 
withholding responsibility with respect to distributions and guaranteed payments it 
makes to its partners);  

  

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

  

(C) a U.S. branch of a non-United States bank or of a non-United States insurance 
company, that has agreed to be treated as a United States person for withholding 
purposes,  

  

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

  

(iii) the U.S. Payor receives a statement from a securities clearing organization, bank or 
other financial institution that holds customers’ securities in the ordinary course of its trade or 
business and holds the notes on behalf of the United States alien holder,  

  

(A) certifying to the U.S. Payor under penalties of perjury that an Internal Revenue 
Service Form W-8BEN or an acceptable substitute form has been received from the 
holder by it or by a similar financial institution between it and the holder, and  

  

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

  

(iv) the U.S. Payor otherwise possesses documentation upon which it may rely to treat the 
payments as made to a non-United States person that is, for United States federal income tax 
purposes, the beneficial owner of the payments on the notes in accordance with U.S. Treasury 
regulations.  

  

Subject to the discussion below regarding effectively connected interest, a non-United States alien 
holder that does not meet the conditions set forth above will be subject to United States federal 
withholding tax at the applicable rate (currently 30%) with respect to payments of interest, unless the 
United States alien holder is entitled to a reduction in or an exemption from withholding tax on 
interest under a tax treaty between the United States and the United States alien holder’s country of 
residence. To claim such a reduction or exemption, a United States alien holder must generally 
complete an Internal Revenue Service Form W-8BEN and claim this exemption on the form. In some 
cases, a United States alien holder may instead be permitted to provide documentary evidence of its 
claim to the intermediary, or a qualified intermediary may already have some or all of the necessary 
evidence in its files.  
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Interest Treated as Effectively Connected  
  

Notwithstanding the foregoing discussion and subject to the discussion below regarding backup 
withholding, interest on a United States alien holder’s notes will not be subject to United States federal 
withholding tax if:  
  

  

Interest income on the notes that is treated as effectively connected with a United States alien holder’s 
conduct of a trade or business in the United States (and, if a “permanent establishment” clause in a tax 
treaty applies, is attributable to a permanent establishment in the United States) will be includable in 
the income of the United States alien holder for regular United States federal income tax purposes and 
taxed at the same rates that apply to the United States holders (and, in the case of a United States alien 
holder that is a corporation for United States federal income tax purposes, may also be subject to 
branch profits tax at a 30% rate, or such lower rate as is provided under an applicable tax treaty).  
  

Sale or Other Disposition of the Notes  
  

Subject to the discussion of backup withholding below, a United States alien holder will generally 
not be subject to United States federal income tax or withholding tax on gain recognized on the sale, 
retirement or other taxable disposition of a note unless such gain is effectively connected with a 
United States trade or business of such United States alien holder, and, in the case of a qualified 
resident of a country having an applicable income tax treaty with the United States, such gain is 
attributable to a U.S. permanent establishment of such United States alien holder. However, an 
individual United States alien holder who is present in the United States for 183 days or more in the 
taxable year of the disposition of a note and satisfies certain other conditions will be subject to United 
States federal income tax on any gain recognized (subject to offset by certain United States — source 
losses) at a 30% rate or such lower rate as is provided under an applicable treaty.  
  

Backup Withholding and Information Reporting  
  

In general, in the case of a noncorporate United States holder, we and other payors are required to 
report to the Internal Revenue Service all payments of principal, premium, if any, and interest on the 
notes. In addition, we and other payors are required to report to the Internal Revenue Service any 
payment of proceeds of the sale of the notes before maturity within the United States. Additionally, 
backup withholding at the applicable rate (currently 28%, and commencing January 1, 2011, 31%) 
will apply to any payments if the holder fails to provide an accurate taxpayer identification number, or 
the holder is notified by the Internal Revenue Service that the holder has failed to report all interest 
and dividends required to be shown on the holder’s federal income tax returns. In general, a holder 
may obtain a refund of any amounts withheld under the U.S. backup withholding rules that exceed the 
holder’s income tax liability by filing a timely refund claim with the Internal Revenue Service.  
  

In general, in the case of a United States alien holder, payments of principal, premium, if any, and 
interest made by us and other payors to the holder will not be subject to backup withholding and 
information reporting, provided that the certification requirements described above under “— United 
States Alien Holders” are satisfied or the holder otherwise establishes an exemption. However, we and 
other payors are required to report payments of interest on the notes on Internal Revenue Service 
Form 1042-S even if the payments are not otherwise subject to information reporting requirements. In 
addition, payment of the proceeds from the sale of notes effected at a United States office of a broker 
will not be subject to backup withholding and information reporting provided that the  
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 •  the United States alien holder is engaged in the conduct of a trade or business in the United 
States; 

 

 •  interest income on the United States alien holder’s notes is effectively connected to the conduct 
of its trade or business in the United States; and 

 

 •  the United States alien holder has certified to the U.S. Payor on an Internal Revenue Service 
Form W-8ECI that it is exempt from withholding tax because the interest income on its notes 
will be effectively connected with the conduct of its trade or business in the United States. 
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broker does not have actual knowledge or reason to know that the holder is a United States person and 
the holder has furnished to the broker:  
  

  

the holder otherwise establishes an exemption.  
  

If a holder fails to establish an exemption and the broker does not possess adequate documentation 
of the holder’s status as a non-United States person, the payments may be subject to information 
reporting and backup withholding. However, backup withholding will not apply with respect to 
payments made to an offshore account maintained by the holder unless the broker has actual 
knowledge or reason to know that the holder is a United States person.  
  

In general, payment of the proceeds from the sale of notes effected at a foreign office of a broker 
will not be subject to information reporting or backup withholding. However, a sale effected at a 
foreign office of a broker will be subject to information reporting and backup withholding if:  
  

  

unless the broker does not have actual knowledge or a reason to know that the holder is a United 
States person and the documentation requirements described above (relating to a sale of notes effected 
at a United States office of a broker) are met or the holder otherwise establishes an exemption.  
  

In addition, payment of the proceeds from the sale of notes effected at a foreign office of a broker 
will be subject to information reporting if the broker is:  
  

  

  

unless the broker does not have actual knowledge or a reason to know that the holder is a United 
States person and the documentation requirements described above (relating to a sale of notes effected 
at a United States office of a broker) are met or the holder otherwise establishes an exemption.  
  

Backup withholding will apply if the sale is subject to information reporting and the broker has 
actual knowledge or reason to know that the holder is a United States person. In general, a United 
States alien holder may obtain a refund of any amounts withheld under the U.S. backup withholding 
rules that exceed its income tax liability by filing a timely refund claim with the Internal Revenue 
Service.  
  

Under the Hiring Incentives to Restore Employment Act, which was enacted on March 18, 2010, 
certain account information with respect to United States holders who hold the notes through certain 
foreign financial institutions may be reportable to the Internal Revenue Service. United States holders 
should consult with their own tax advisors regarding the possible implications of this legislation on 
their investment in the notes.  

 •  an appropriate Internal Revenue Service Form W-8 or an acceptable substitute form upon which 
the holder certifies, under penalties of perjury, that the holder is not a United States person; or 

 

 •  other documentation upon which it may rely to treat the payment as made to a non-United States 
person in accordance with U.S. Treasury regulations; or 

 •  the proceeds are transferred to an account maintained by the holder in the United States; 
 

 •  the payment of proceeds or the confirmation of the sale is mailed to the holder at a United States 
address; or 

 

 •  the sale has some other specified connection with the United States as provided in U.S. Treasury 
regulations, 

 •  a United States person; 
 

 •  a controlled foreign corporation for United States tax purposes; 
 

 •  a foreign person 50% or more of whose gross income is effectively connected with the conduct 
of a United States trade or business for a specified three-year period; or 

 

 •  a foreign partnership, if at any time during its tax year: 

 •  one or more of its partners are “U.S. persons,” as defined in U.S. Treasury regulations, who in 
the aggregate hold more than 50% of the income or capital interest in the partnership, or 

 

 •  such foreign partnership is engaged in the conduct of a United States trade or business; 
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UNDERWRITING  
  

We intend to offer the notes through the underwriters. Jefferies & Company, Inc., Citigroup 
Global Markets Inc. and J.P. Morgan Securities Inc. are acting as joint book-running managers of this 
offering. Subject to the terms and conditions contained in a purchase agreement between us and the 
underwriters, we have agreed to sell to the underwriters, and the underwriters severally have agreed to 
purchase from us, the principal amount of the notes listed opposite their names below.  
  

  

The underwriters have agreed to purchase all of the notes sold pursuant to the purchase agreement 
if any of these notes are purchased. If an underwriter defaults, the purchase agreement provides that 
the purchase commitments of the nondefaulting underwriters may be increased or the purchase 
agreement may be terminated.  
  

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under 
the Securities Act, or to contribute to payments the underwriters may be required to make in respect of 
those liabilities.  
  

The underwriters are offering the notes, subject to prior sale, when, as and if issued to and 
accepted by them, subject to approval of legal matters by their counsel, including the validity of the 
notes, and other conditions contained in the purchase agreement, such as the receipt by the 
underwriters of officers’ certificates and legal opinions. The underwriters reserve the right to 
withdraw, cancel or modify offers to the public and to reject orders in whole or in part.  
  

The prospectus and this prospectus supplement, together with any applicable supplement, may 
also be used by Jefferies & Company, Inc. in connection with offers and sales of the offered securities 
in market-making transactions, including block positioning and block trades, at negotiated prices 
related to prevailing market prices at the time of sale. Jefferies & Company, Inc. may act as principal 
or agent in such transactions.  
  

Commissions and Discounts  
  

The underwriters have advised us that they propose initially to offer the notes to the public at the 
respective public offering price on the cover page of this prospectus, and to dealers at that price less a 
commission not in excess of 0.300% of the principal amount of the notes. The underwriters may 
allow, and the dealers may reallow, a discount not in excess of 0.250% of the principal amount of the 
notes. After the initial public offering, the public offering price, concession and discount may be 
changed.  
  

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

New Issue of Securities  
  

The notes are new issues of securities with no established trading market. We do not intend to 
apply for listing of the notes on any national securities exchange or for quotation of the notes on any 
automated dealer quotation system. We have been advised by Jefferies & Company, Inc., Citigroup 
Global Markets Inc. and J.P. Morgan Securities Inc. that they presently intend to make a market in the 

     

   Principal Amount  
Underwriters  of Notes  
  

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

Total   $ 400,000,000  
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notice. We cannot assure the liquidity of the trading market for notes or that an active public market 
for the notes will develop. If an active public trading market for the notes does not develop, the market 
price and liquidity of the notes may be adversely affected.  
  

Price Stabilization and Short Positions  
  

In connection with the offering, the underwriters are permitted to engage in transactions that 
stabilize the market price of the notes. If the underwriters create a short position in the notes in 
connection with the offering, i.e ., if they sell more notes than are on the cover page of this prospectus, 
the underwriters may reduce that short position by purchasing notes in the open market. Purchases of a 
security to stabilize the price or to reduce a short position could cause the price of the security to be 
higher than it might be in the absence of such purchases.  
  

Neither we nor any of the underwriters makes any representation or prediction as to the direction 
or magnitude of any effect that the transactions described above may have on the price of the notes. In 
addition, neither we nor any of the underwriters makes any representation that the underwriters will 
engage in these transactions or that these transactions, once commenced, will not be discontinued 
without notice.  
  

Notice to Prospective Investors in the European Economic Area  
  

In relation to each member state of the European Economic Area that has implemented the 
Prospectus Directive (each, a relevant member state), with effect from and including the date on which 
the Prospectus Directive is implemented in that relevant member state (the relevant implementation 
date), an offer of notes described in this prospectus supplement may not be made to the public in that 
relevant member state prior to the publication of a prospectus in relation to the notes that has been 
approved by the competent authority in that relevant member state or, where appropriate, approved in 
another relevant member state and notified to the competent authority in that relevant member state, 
all in accordance with the Prospectus Directive, except that, with effect from and including the 
relevant implementation date, an offer of securities may be offered to the public in that relevant 
member state at any time:  
  

  

Each purchaser of notes described in this prospectus supplement located within a relevant member 
state will be deemed to have represented, acknowledged and agreed that it is a “qualified investor” 
within the meaning of Article 2(1)(e) of the Prospectus Directive.  
  

For purposes of this provision, the expression an “offer to the public” in any relevant member 
state means the communication in any form and by any means of sufficient information on the terms 
of the offer and the securities to be offered so as to enable an investor to decide to purchase or 
subscribe the securities, as the expression may be varied in that member state by any measure 
implementing the Prospectus Directive in that member state, and the expression “Prospectus 
Directive” means Directive 2003/71/EC and includes any relevant implementing measure in each 
relevant member state.  
  

The sellers of the notes have not authorized and do not authorize the making of any offer of notes 
through any financial intermediary on their behalf, other than offers made by the underwriters with a 
view to the final placement of the notes as contemplated in this prospectus supplement. Accordingly, 
no purchaser of the notes, other than the underwriters, is authorized to make any further offer of the 
notes on behalf of the sellers or the underwriters. 

 •  to any legal entity that is authorized or regulated to operate in the financial markets or, if not so 
authorized or regulated, whose corporate purpose is solely to invest in securities; 

 

 •  to any legal entity that has two or more of (1) an average of at least 250 employees during the 
last financial year; (2) a total balance sheet of more than €43,000,000 and (3) an annual net 
turnover of more than €50,000,000, as shown in its last annual or consolidated accounts; 

 

 •  to fewer than 100 natural or legal persons (other than qualified investors as defined below) 
subject to obtaining the prior consent of the representatives for any such offer; or 

 

 •  in any other circumstances that do not require the publication of a prospectus pursuant to 
Article 3 of the Prospectus Directive. 
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Notice to Prospective Investors in the United Kingdom  
  

This prospectus supplement is only being distributed to, and is only directed at, persons in the 
United Kingdom that are qualified investors within the meaning of Article 2(1)(e) of the Prospectus 
Directive that are also (i) investment professionals falling within Article 19(5) of the Financial 
Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”) or (ii) high net worth 
entities, and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a) 
to (d) of the Order (all such persons together being referred to as “relevant persons”). This prospectus 
supplement and its contents are confidential and should not be distributed, published or reproduced (in 
whole or in part) or disclosed by recipients to any other persons in the United Kingdom. Any person in 
the United Kingdom that is not a relevant person should not act or rely on this document or any of its 
contents.  
  

Notice to Prospective Investors in Hong Kong  
  

The notes may not be offered or sold in Hong Kong by means of any document other than (i) in 
circumstances which do not constitute an offer to the public within the meaning of the Companies 
Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to “professional investors” within the meaning of the 
Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or 
(iii) in other circumstances which do not result in the document being a “prospectus” within the 
meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong) and no advertisement, invitation 
or document relating to the notes may be issued or may be in the possession of any person for the 
purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the 
contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to 
do so under the laws of Hong Kong) other than with respect to notes which are or are intended to be 
disposed of only to persons outside Hong Kong or only to “professional investors” within the meaning 
of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made 
thereunder.  
  

Notice to Prospective Investors in Japan  
  

The notes offered in this prospectus supplement have not been registered under the Securities and 
Exchange Law of Japan. The notes have not been offered or sold and will not be offered or sold, 
directly or indirectly, in Japan or to or for the account of any resident of Japan, except (i) pursuant to 
an exemption from the registration requirements of the Securities and Exchange Law and (ii) in 
compliance with any other applicable requirements of Japanese law.  
  

Notice to Prospective Investors in Singapore  
  

This prospectus supplement has not been registered as a prospectus with the Monetary Authority 
of Singapore. Accordingly, this prospectus supplement and any other document or material in 
connection with the offer or sale, or invitation for subscription or purchase, of the notes may not be 
circulated or distributed, nor may the notes be offered or sold, or be made the subject of an invitation 
for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an 
institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore 
(the “SFA”), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to 
Section 275(1A), and in accordance with the conditions specified in Section 275 of the SFA or 
(iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of 
the SFA, in each case subject to compliance with conditions set forth in the SFA.  
  

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

  

shares, notes and units of shares and notes of that corporation or the beneficiaries’ rights and interest 

 •  a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the 
sole business of which is to hold investments and the entire share capital of which is owned by 
one or more individuals, each of whom is an accredited investor; or 

 

 •  a trust (where the trustee is not an accredited investor) whose sole purpose is to hold 
investments and each beneficiary of the trust is an individual who is an accredited investor, 
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CONFLICT OF INTEREST  
  

Jefferies & Company, Inc., our broker-dealer subsidiary, is a member of FINRA and will 
participate in the distribution of the notes. Accordingly, the offering is subject to the provisions of 
FINRA Rule 2720 relating to conflicts of interests and will be conducted in accordance with the 
requirements of Rule 2720. Jefferies & Company, Inc. will not confirm sales of the notes to any 
account over which they exercise discretionary authority without the prior written specific approval of 
the customer.  

  

LEGAL MATTERS  
  

The validity of the notes has been passed on for us by Morgan, Lewis & Bockius LLP, New York, 
New York. Dewey & LeBoeuf LLP, New York, New York is counsel for the underwriters in 
connection with this offering. Certain partners of Morgan, Lewis & Bockius LLP hold shares of our 
common stock and have invested in funds managed by us. Dewey & LeBoeuf LLP has from time to 
time acted as counsel for Jefferies Group, Inc. and its subsidiaries and may do so in the future.  

  

EXPERTS  
  

The consolidated financial statements of Jefferies Group, Inc. as of December 31, 2009 and 2008, 
and for each of the years in the three-year period ended December 31, 2009, and management’s 
assessment of the effectiveness of internal control over financial reporting as of December 31, 2009, 
have been incorporated by reference herein and in the registration statement in reliance upon the 
reports of KPMG LLP, independent registered public accounting firm, incorporated by reference 
herein, and upon the authority of said firm as experts in accounting and auditing. The report of KPMG 
LLP contains an explanatory paragraph that the Company retrospectively changed its method of 
accounting for the noncontrolling interests in subsidiaries and earnings per share due to the adoption 
of new accounting requirements issued by the FASB, as discussed in Note 1 to the consolidated 
financial statements.  

  

WHERE YOU CAN FIND MORE INFORMATION  
  

As required by the Securities Act of 1933, we filed a registration statement relating to the 
securities offered by this prospectus with the Securities and Exchange Commission. This prospectus is 
a part of that registration statement, which includes additional information.  
  

We file annual, quarterly and current reports, proxy statements and other information with the 
SEC. You may read and copy any document we file at the SEC’s Public Reference Room at 
100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the 
Public Reference Room by calling the SEC at 1-800-SEC-0330. These SEC filings are also available 
to the public from the SEC’s web site at http://www.sec.gov.  

  

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE  
  

The SEC allows us to incorporate by reference the information we file with the SEC, which means 
that we can disclose important information to you by referring you to those documents. The 

 •  to an institutional investor (for corporations, under Section 274 of the SFA) or to a relevant 
person defined in Section 275(2) of the SFA, or to any person pursuant to an offer that is made 
on terms that such shares, notes and units of shares and notes of that corporation or such rights 
and interest in that trust are acquired at a consideration of not less than S$200,000 (or its 
equivalent in a foreign currency) for each transaction, whether such amount is to be paid for in 
cash or by exchange of securities or other assets, and further for corporations, in accordance 
with the conditions specified in Section 275 of the SFA; 

 

 •  where no consideration is or will be given for the transfer; or 
 

 •  where the transfer is by operation of law. 
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update information in this prospectus. In all cases, you should rely on the later information over 
different information included in this prospectus or the prospectus supplement. We incorporate by 
reference the documents listed below and any future filings made with the SEC under Section 13(a), 
13(c), 14, or 15(d) of the Securities Exchange Act of 1934 until this offering is completed:  
  

  

All documents we file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the 
date of this prospectus and before the later of the completion of the offering of the securities described 
in this prospectus and the date our affiliates stop offering securities pursuant to this prospectus shall be 
incorporated by reference in this prospectus from the date of filing of such documents.  
  

You may obtain copies of these documents, at no cost to you, from our Internet website 
(www.jefferies.com), or by writing or telephoning us at the following address:  

  

Investor Relations 
Jefferies Group, Inc. 
520 Madison Avenue 

New York, New York 10022 
(212) 284-2550  
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 •  Annual Report on Form 10-K for the year ended December 31, 2009, filed on February 26, 
2010; 

 

 •  Quarterly Report on Form 10-Q for the quarter ended March 31, 2010, filed on May 7, 2010; 
and 

 

 •  Current Reports on Form 8-K filed on January 20, 2010, January 20, 2010, March 17, 2010, as 
amended by Current Report on Form 8-K/A filed on March 19, 2010, April 20, 2010, May 4, 
2010, and May 18, 2010. 
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PROSPECTUS  

  

JEFFERIES GROUP, INC. 
 

Debt Securities 
Convertible Debt Securities 

Warrants 
Preferred Stock 

Depositary Shares 
Purchase Contracts 

Units 

Common Stock  
  

  

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

We will provide the specific terms of these securities in supplements to this prospectus. You 
should read this prospectus and the accompanying prospectus supplement carefully before you invest. 
  

Neither the Securities and Exchange Commission nor any state securities commission has 
approved or disapproved of these securities or determined if this prospectus or any 
accompanying prospectus supplement is truthful or complete. Any representation to the 
contrary is a criminal offense.  
  

Jefferies Group, Inc. may use this prospectus in the initial sale of these securities. In addition, 
Jefferies & Company, Inc. or any other affiliate of Jefferies Group, Inc. may use this prospectus in a 
market-making transaction in any of these securities after its initial sale. UNLESS JEFFERIES 
GROUP, INC. OR ITS AGENT INFORMS THE PURCHASER OTHERWISE IN THE 
CONFIRMATION OF SALE, THIS PROSPECTUS IS BEING USED IN A MARKET-MAKING 
TRANSACTION.  
  

  

This prospectus is dated October 20, 2009  
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EXPLANATORY NOTE  
  

The prospectus contained herein relates to all of the following:  
  

  

When the prospectus is delivered to an investor in the initial or a secondary offering described 
above, the investor will be informed of that fact in the confirmation of sale or in a prospectus 
supplement. When the prospectus is delivered to an investor who is not so informed, it is delivered in a 
market-making transaction.  
  

To the extent required, the information in the prospectus, including financial information, will be 
updated at the time of each offering. Upon each such offering, a prospectus supplement to the base 
prospectus will be filed.  

 •  the initial offering of debt securities, convertible debt securities, warrants, preferred stock, 
depositary shares, purchase contracts, units and common stock issuable by Jefferies Group, Inc.; 

 

 •  the offering of such securities by the holders thereof; and 
 

 •  market-making transactions that may occur on a continuous or delayed basis in the securities 
described above, after they are initially offered and sold. 
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You should rely only on the information provided in this prospectus and the prospectus 
supplement, as well as the information incorporated by reference. We have not authorized 
anyone to provide you with different information. We are not making an offer of these securities 
in any jurisdiction where the offer is not permitted. You should not assume that the information 
in this prospectus, the prospectus supplement or any documents incorporated by reference is 
accurate as of any date other than the date of the applicable document.
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WHERE YOU CAN FIND MORE INFORMATION  
  

As required by the Securities Act of 1933, as amended, we filed a registration statement relating to 
the securities offered by this prospectus with the Securities and Exchange Commission. This 
prospectus is a part of that registration statement, which includes additional information.  
  

We file annual, quarterly and current reports, proxy statements and other information with the 
SEC. You may read and copy any document we file at the SEC’s Public Reference Room at 
100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the 
Public Reference Room by calling the SEC at 1-800-SEC-0330. These SEC filings are also available 
to the public from the SEC’s web site at http://www.sec.gov.  

  

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE  
  

The SEC allows us to incorporate by reference the information we file with the SEC, which means 
that we can disclose important information to you by referring you to those documents. The 
information incorporated by reference is considered to be part of this prospectus. Information that we 
file later with the SEC will automatically update information in this prospectus. In all cases, you 
should rely on the later information over different information included in this prospectus or the 
prospectus supplement. We incorporate by reference the documents listed below and any future filings 
made with the SEC under Section 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as 
amended:  
  

  

All documents we file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the 
date of this prospectus and before the later of the completion of the offering of the securities described 
in this prospectus and the date our affiliates stop offering securities pursuant to this prospectus shall be 
incorporated by reference in this prospectus from the date of filing of such documents.  
  

You may obtain copies of these documents, at no cost to you, from our Internet website 
(www.jefferies.com), or by writing or telephoning us at the following address:  

  

Investor Relations 
Jefferies Group, Inc. 
520 Madison Avenue 

12th Floor 
New York, New York 10022 

(212) 284-2550  
  

EXPLANATORY NOTE REGARDING FINANCIAL STATEMENTS  
  

The FASB has issued its Accounting Standards Codification. This “Explanatory Note Regarding 
Financial Statements” conforms to reflect how generally accepted accounting principles are now 
currently organized and presented.  
  

We adopted the FASB’s changes to Accounting Standards Codification (“ASC”) 810, 
Consolidation, which establishes standards for the accounting and reporting of noncontrolling interests 
in subsidiaries on January 1, 2009. Prior to January 1, 2009, we reported minority interest within 

 •  Annual Report on Form 10-K for the year ended December 31, 2008, filed on February 27, 
2009; 

 

 •  Quarterly Report on Form 10-Q for the quarter ended March 31, 2009, filed on May 8, 2009. 
 

 •  Quarterly Report on Form 10-Q for the quarter ended June 30, 2009, filed on August 6, 2009; 
 

 •  Current Reports on Form 8-K filed on June 24, 2009, June 25, 2009, June 26, 2009 and 
September 24, 2009; and 

 

 •  The description of our common stock contained in the Registration Statement on Form 10 filed 
on April 20, 1999 and any further amendment or report filed thereafter for the purpose of 
updating such description. 
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Financial Condition. The changes to ASC 810 require an entity to clearly identify and present 
ownership interests in subsidiaries held by parties other than the entity in the consolidated financial 
statements within the equity section but separate from the entity’s equity and, accordingly, we now 
present non-controlling interests within stockholders’ equity, separately from our own equity. The 
changes to ASC 810 also require that revenues, expenses, net income or loss, and other comprehensive 
income or loss be reported in the consolidated financial statements at the consolidated amounts, which 
include+ amounts attributable to both owners of the parent and noncontrolling interests. Net income or 
loss and other comprehensive income or loss shall then be attributed to the parent and noncontrolling 
interests. Prior to January 1, 2009, we recorded minority interest in earnings (loss) of consolidated 
subsidiaries in the determination of net earnings (loss). These changes were reflected in the financial 
statements included in our Quarterly Report on Form 10-Q for the first quarter of 2009, filed with the 
SEC on May 8, 2009 and our Quarterly Report on Form 10-Q, for the second quarter ended June 30, 
2009, filed with the SEC on August 6, 2009, both of which are incorporated herein by reference.  
  

In connection with the filing of the registration statement of which this prospectus is a part, we 
have recast prior financial statements to retrospectively reflect the adoption of the changes to ASC 
810. In addition, these recast financial statements reflect the retrospective application of the FASB’s 
changes to ASC 260, Earnings Per Share, also adopted on January 1, 2009. As of January 1, 2009, net 
earnings are allocated among common shareholders and participating securities based on their right to 
share in earnings. The adoption of these changes reduced previously reported earnings per share.  
  

These recast financial statements, together with the related recast management’s discussion and 
analysis of financial condition and results of operations and selected financial information for the five 
years ended December 31, 2008, have been filed with the SEC on a Current Report on Form 8-K, filed 
June 25, 2009, and incorporated herein by reference. The financial statements, management’s 
discussion and analysis of financial condition and results of operations and selected financial 
information included in the Current Report on Form 8-K supersede those included in our Annual 
Report on Form 10-K for 2008, filed on February 27, 2009, and incorporated herein by reference. See 
Note 12 to the recast financial statements filed with the Current Report on Form 8-K for an 
explanation of the calculation of earnings per share under ASC 260.  

  

JEFFERIES GROUP, INC.  
  

Jefferies Group, Inc. and its subsidiaries (“we”, “us” or “our”) operate as an independent, full-
service global securities and investment banking firm serving companies and their investors. We offer 
companies capital markets, merger and acquisition, restructuring and other financial advisory services. 
We provide investors fundamental research and trade execution in equity, equity-linked, and fixed 
income securities, including corporate bonds, government and agency securities, repo finance, 
mortgage- and asset-backed securities, municipal bonds, whole loans and emerging markets debt, 
convertible securities as well as commodities and derivatives. We also provide asset management 
services and products to institutions and other investors. Effective June 18, 2009, Jefferies was 
designated as a primary dealer by the Federal Reserve Bank of New York.  
  

Our principal operating subsidiary, Jefferies, was founded in 1962. Since 2000, we have pursued a 
strategy of continued growth and diversification, whereby we have sought to increase our share of the 
business in each of the markets we serve, while at the same time expanding the breadth of our 
activities in an effort to mitigate the cyclical nature of the financial markets in which we operate. Our 
growth plan has been achieved through internal growth supported by the ongoing addition of 
experienced personnel in targeted areas, as well as the acquisition from time to time of complementary 
businesses.  
  

As of June 30, 2009, we had 2,307 employees. We maintain offices in more than 25 cities 
throughout the world and have our executive offices located at 520 Madison Avenue, New York, New 
York 10022. Our telephone number there is (212) 284-2550 and our Internet address is 
www.jefferies.com.  
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DESCRIPTION OF SECURITIES WE MAY OFFER  
  

DEBT SECURITIES  
  

Please note that in this section entitled Debt Securities, references to Jefferies, we, us, ours or our 
refer only to Jefferies Group, Inc. and not to its consolidated subsidiaries. Also, in this section, 
references to holders mean those who own debt securities registered in their own names, on the books 
that Jefferies or the trustee maintains for this purpose, and not those who own beneficial interests in 
debt securities registered in street name or in debt securities issued in book-entry form through one or 
more depositaries. Owners of beneficial interests in the debt securities should read the section below 
entitled “Book-Entry Procedures and Settlement.”  
  

General  
  

The debt securities offered by this prospectus will be our unsecured obligations and will be either 
senior or subordinated debt. We will issue senior debt under a senior debt indenture, and we will issue 
subordinated debt under a subordinated debt indenture. We sometimes refer to the senior debt 
indenture and the subordinated debt indenture individually as an indenture and collectively as the 
indentures. The indentures have been filed with the SEC and are exhibits to the registration statement 
of which this prospectus forms a part. You can obtain copies of the indentures by following the 
directions outlined in “Where You Can Find More Information”, or by contacting the applicable 
indenture trustee.  
  

A form of each debt security, reflecting the particular terms and provisions of a series of offered 
debt securities, has been filed with the SEC or will be filed with the SEC at the time of the offering as 
exhibits to the registration statement of which this prospectus forms a part.  
  

The following briefly summarizes the material provisions of the indentures and the debt securities, 
other than pricing and related terms disclosed for a particular issuance in an accompanying prospectus 
supplement. You should read the more detailed provisions of the applicable indenture, including the 
defined terms, for provisions that may be important to you. You should also read the particular terms 
of a series of debt securities, which will be described in more detail in an accompanying prospectus 
supplement. So that you may easily locate the more detailed provisions, the numbers in parentheses 
below refer to sections in the applicable indenture or, if no indenture is specified, to sections in each of 
the indentures. Wherever particular sections or defined terms of the applicable indenture are referred 
to, such sections or defined terms are incorporated into this prospectus by reference, and the statement 
in this prospectus is qualified by that reference.  
  

Unless otherwise provided for a particular issuance in an accompanying prospectus supplement, 
the trustee under each of the senior debt indenture and the subordinated debt indenture will be The 
Bank of New York Mellon.  
  

The indentures provide that our unsecured senior or subordinated debt securities may be issued in 
one or more series, with different terms, in each case as we authorize from time to time. We also have 
the right to reopen a previous issue of a series of debt securities by issuing additional debt securities of 
such series.  
  

Types of Debt Securities  
  

We may issue fixed or floating rate debt securities.  
  

Fixed rate debt securities will bear interest at a fixed rate described in the prospectus supplement. 
This type includes zero coupon debt securities, which bear no interest and are often issued at a price 
lower than the principal amount. Material federal income tax consequences and other special 
considerations applicable to any debt securities issued at a discount will be described in the applicable 
prospectus supplement.  
  

Upon the request of the holder of any floating rate debt security, the calculation agent will provide 
the interest rate then in effect for that debt security, and, if determined, the interest rate that will 
become effective on the next interest reset date. The calculation agent’s determination of any interest 

Page 64 of 106e424b2

10/18/2010http://www.sec.gov/Archives/edgar/data/1084580/000095012310060739/v56561b2e424b...



rate, and its calculation of the amount of interest for any interest period, will be final and binding 
in the absence of manifest error.  
  

All percentages resulting from any interest rate calculation relating to a debt security will be 
rounded upward or downward, as appropriate, to the next higher or lower one hundred-thousandth of a 
percentage point. All amounts  
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used in or resulting from any calculation relating to a debt security will be rounded upward or 
downward, as appropriate, to the nearest cent, in the case of U.S. dollars, or to the nearest 
corresponding hundredth of a unit, in the case of a currency other than U.S. dollars, with one-half cent 
or one-half of a corresponding hundredth of a unit or more being rounded upward.  
  

In determining the base rate that applies to a floating rate debt security during a particular interest 
period, the calculation agent may obtain rate quotes from various banks or dealers active in the 
relevant market, as described in the prospectus supplement. Those reference banks and dealers may 
include the calculation agent itself and its affiliates, as well as any underwriter, dealer or agent 
participating in the distribution of the relevant floating rate debt securities and its affiliates, and they 
may include affiliates of Jefferies.  
  

Information in the Prospectus Supplement  
  

The prospectus supplement for any offered series of debt securities will describe the following 
terms, as applicable:  
  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

 •  the title; 
 

 •  whether the debt is senior or subordinated; 

 •  the total principal amount offered; 

 •  the percentage of the principal amount at which the debt securities will be sold and, if 
applicable, the method of determining the price; 

 •  the maturity date or dates; 

 •  whether the debt securities are fixed rate debt securities or floating rate debt securities; 

 •  if the debt securities are fixed rate debt securities, the yearly rate at which the debt security will 
bear interest, if any, and the interest payment dates; 

 •  if the debt security is an original issue discount debt security, the yield to maturity; 

 •  if the debt securities are floating rate debt securities, the interest rate basis; any applicable index 
currency or maturity, spread or spread multiplier or initial, maximum or minimum rate; the 
interest reset, determination, calculation and payment dates; and the day count used to calculate 
interest payments for any period; 

 •  the date or dates from which any interest will accrue, or how such date or dates will be 
determined, and the interest payment dates and any related record dates; 

 •  if other than in U.S. Dollars, the currency or currency unit in which payment will be made; 

 •  any provisions for the payment of additional amounts for taxes; 

 •  the denominations in which the currency or currency unit of the securities will be issuable if 
other than denominations of $1,000 and integral multiples thereof; 

 •  the terms and conditions on which the debt securities may be redeemed at the option of 
Jefferies; 

 •  any obligation of Jefferies to redeem, purchase or repay the debt securities at the option of a 
holder upon the happening of any event and the terms and conditions of redemption, purchase or 
repayment; 

 •  the names and duties of any co-trustees, depositaries, authenticating agents, calculation agents, 
paying agents, transfer agents or registrars for the debt securities; 

 •  any material provisions of the applicable indenture described in this prospectus that do not apply 
to the debt securities; and 

 •  any other specific terms of the debt securities. 
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include provisions as to whether conversion or exchange is mandatory, at the option of the holder or at 
our option. The terms may include provisions pursuant to which the number of other securities to be 
received by the holders of such series of debt securities may be adjusted.  
  

We will issue the debt securities only in registered form. As currently anticipated, debt securities 
of a series will trade in book-entry form, and global notes will be issued in physical (paper) form, as 
described below under “Book-Entry Procedures” and Settlement. Unless otherwise provided in the 
accompanying prospectus supplement, we will issue debt securities denominated in U.S. Dollars and 
only in denominations of $1,000 and integral multiples thereof.  
  

The prospectus supplement relating to offered securities denominated in a foreign or composite 
currency will specify the denomination of the offered securities.  
  

The debt securities may be presented for exchange, and debt securities other than a global security 
may be presented for registration of transfer, at the principal corporate trust office of The Bank of New 
York Mellon in New York City. Holders will not have to pay any service charge for any registration of 
transfer or exchange of debt securities, but we may require payment of a sum sufficient to cover any 
tax or other governmental charge payable in connection with such registration of transfer 
(Section 3.05).  
  

Market-Making Transactions.  If you purchase your debt security — or any of our other securities 
we describe in this prospectus — in a market-making transaction, you will receive information about 
the price you pay and your trade and settlement dates in a separate confirmation of sale. A market-
making transaction is one in which Jefferies & Company, Inc. or one of our affiliates resells a security 
that it has previously acquired from another holder. A market-making transaction in a particular 
security occurs after the original issuance and sale of the security.  
  

Payment and Paying Agents  
  

Distributions on the debt securities other than those represented by global notes will be made in 
the designated currency against surrender of the debt securities at the principal corporate trust office of 
The Bank of New York Mellon in New York City. Payment will be made to the registered holder at 
the close of business on the record date for such payment. Interest payments will be made at the 
principal corporate trust office of The Bank of New York Mellon in New York City, or by a check 
mailed to the holder at his registered address. Payments in any other manner will be specified in the 
prospectus supplement.  
  

Calculation Agents  
  

Calculations relating to floating rate debt securities and indexed debt securities will be made by 
the calculation agent, an institution that we appoint as our agent for this purpose. We may appoint one 
of our affiliates as calculation agent. We may appoint a different institution to serve as calculation 
agent from time to time after the original issue date of the debt security without your consent and 
without notifying you of the change. The initial calculation agent will be identified in the prospectus 
supplement.  
  

Senior Debt  
  

We will issue senior debt securities under the senior debt indenture. Senior debt will rank on an 
equal basis with all our other unsecured debt except subordinated debt.  
  

Subordinated Debt  
  

We will issue subordinated debt securities under the subordinated debt indenture. Subordinated 
debt will rank subordinated and junior in right of payment, to the extent set forth in the subordinated 
debt indenture, to all our senior debt.  
  

If we default in the payment of any principal of, or premium, if any, or interest on any senior debt 
when it becomes due and payable after any applicable grace period, then, unless and until the default 
is cured or waived or  
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ceases to exist, we cannot make a payment on account of or redeem or otherwise acquire the 
subordinated debt securities.  
  

If there is any insolvency, bankruptcy, liquidation or other similar proceeding relating to us or our 
property, then all senior debt must be paid in full before any payment may be made to any holders of 
subordinated debt securities.  
  

Furthermore, if we default in the payment of the principal of and accrued interest on any 
subordinated debt securities that is declared due and payable upon an event of default under the 
subordinated debt indenture, holders of all our senior debt will first be entitled to receive payment in 
full in cash before holders of such subordinated debt can receive any payments.  
  

Senior debt means:  
  

  

  

  

  

but senior debt does not include:  
  

  

  

  

The effect of this last provision is that we may not issue, assume or guarantee any indebtedness for 
money borrowed which is junior to the senior debt securities and senior to the subordinated debt 
securities.  
  

Covenants  
  

Limitations on Liens.  The senior indenture provides that we will not, and will not permit any 
designated subsidiary to, incur, issue, assume or guarantee any indebtedness for money borrowed if 
such indebtedness is secured by a pledge of, lien on, or security interest in any shares of common 
stock of any designated subsidiary, without providing that each series of senior debt securities and, at 
our option, any other indebtedness ranking equally and ratably with such indebtedness, is secured 
equally and ratably with (or prior to) such other secured indebtedness (Section 10.08).  
  

Limitations on Transactions with Affiliates.  The senior indenture provides that we will not, and 
will not permit any subsidiary to, sell, lease, transfer or otherwise dispose of any of our or its 
properties or assets to, or purchase any property or asset from, or enter into any transaction, contract, 
agreement, understanding, loan, advance or guaranty with, or for the benefit of, any affiliate of ours 
unless:  
  

  

  

This covenant will not apply to any employment agreement entered into in the ordinary course of 
business and consistent with past practices, to any transaction between or among us and our 
subsidiaries or to transactions entered into prior to the date the notes are issued. 

 •  the principal, premium, if any, and interest in respect of indebtedness of Jefferies for money 
borrowed and indebtedness evidenced by securities, notes, debentures, bonds or other similar 
instruments issued by us, including the senior debt securities; 

 •  all capitalized lease obligations; 

 •  all obligations representing the deferred purchase price of property; and 

 •  all deferrals, renewals, extensions and refundings of obligations of the type referred to above; 

 •  subordinated debt securities; 

 •  any indebtedness that by its terms is subordinated to, or ranks on an equal basis with, 
subordinated debt securities; and 

 •  indebtedness that is subordinated to a senior debt obligation of ours specified above. 

 •  the transaction with the affiliate is made on terms no less favorable to us or the subsidiary than 
those that would have been obtained in a comparable transaction with an unrelated person; and 

 •  in the case of any affiliate transaction involving consideration in excess of $25 million in any 
fiscal year, we deliver to the trustee a certificate to the effect that our board of directors has 
determined that the transaction complies with the requirements described in the above bullet 
point and that the transaction has been approved by a majority of the disinterested members of 
our board of directors. 
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Limitations on Mergers and Sales of Assets.  The indentures provide that we will not merge or 
consolidate or transfer or lease our assets substantially as an entirety, and another person may not 
transfer or lease its assets substantially as an entirety to us, unless:  
  

  

  

Other than the restrictions described above, the indentures do not contain any covenants or 
provisions that would protect holders of the debt securities in the event of a highly leveraged 
transaction.  
  

Modification of the Indentures  
  

Under the indentures, we and the relevant trustee can enter into supplemental indentures to 
establish the form and terms of any new series of debt securities without obtaining the consent of any 
holder of debt securities (Section 9.01).  
  

We and the trustee may, with the consent of the holders of at least a majority in aggregate 
principal amount of the debt securities of a series, modify the applicable indenture or the rights of the 
holders of the securities of such series.  
  

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

  

  

  

  

  

  

  

  

  

  

  

Defaults  
  

Each indenture provides that events of default regarding any series of debt securities will be:  
  

  

  

  

 •  either (1) we are the continuing corporation, or (2) the successor corporation, if other than us, is 
a U.S. corporation and expressly assumes by supplemental indenture the obligations evidenced 
by the securities issued pursuant to the indenture; and 

 •  immediately after the transaction, there would not be any default in the performance of any 
covenant or condition of the indenture (Section 8.01). 

 •  extend the fixed maturity of any such securities; 

 •  reduce the rate or change the time of payment of interest on such securities; 

 •  reduce the principal amount of such securities or the premium, if any, on such securities; 

 •  change any obligation of ours to pay additional amounts; 

 •  reduce the amount of the principal payable on acceleration of any securities issued originally at 
a discount; 

 •  adversely affect the right of repayment or repurchase at the option of the holder; 

 •  reduce or postpone any sinking fund or similar provision; 

 •  change the currency or currency unit in which any such securities are payable or the right of 
selection thereof; 

 •  impair the right to sue for the enforcement of any such payment on or after the maturity of such 
securities; 

 •  reduce the percentage of securities referred to above whose holders need to consent to the 
modification or a waiver without the consent of such holders; or 

 •  change any obligation of ours to maintain an office or agency (Section 9.02). 

 •  our failure to pay required interest on any debt security of such series for 30 days; 

 •  our failure to pay principal or premium, if any, on any debt security of such series when due; 

 •  our failure to make any required scheduled installment payment for 30 days on debt securities of 
such series; 

 •  our failure to perform for 90 days after notice any other covenant in the relevant indenture other 
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If an event of default regarding debt securities of any series issued under the indentures should 
occur and be continuing, either the trustee or the holders of 25% in the principal amount of 
outstanding debt securities of such series may declare each debt security of that series due and payable 
(Section 5.02). We are required to file annually with the trustee a statement of an officer as to the 
fulfillment by us of our obligations under the indenture during the preceding year (Section 10.05).  
  

No event of default regarding one series of debt securities issued under an indenture is necessarily 
an event of default regarding any other series of debt securities.  
  

Holders of a majority in principal amount of the outstanding debt securities of any series will be 
entitled to control certain actions of the trustee under the indentures and to waive past defaults 
regarding such series (Sections 5.12 and 5.13). The trustee generally cannot be required by any of the 
holders of debt securities to take any action, unless one or more of such holders shall have provided to 
the trustee reasonable security or indemnity (Section 6.02).  
  

If an event of default occurs and is continuing regarding a series of debt securities, the trustee may 
use any sums that it holds under the relevant indenture for its own reasonable compensation and 
expenses incurred prior to paying the holders of debt securities of such series (Section 5.06).  
  

Before any holder of any series of debt securities may institute action for any remedy, except 
payment on such holder’s debt security when due, the holders of not less than 25% in principal amount
of the debt securities of that series outstanding must request the trustee to take action. Holders must 
also offer and give the satisfactory security and indemnity against liabilities incurred by the trustee for 
taking such action (Sections 5.07 and 5.08).  
  

Defeasance  
  

Except as may otherwise be set forth in an accompanying prospectus supplement, after we have 
deposited with the trustee, cash or government securities, in trust for the benefit of the holders 
sufficient to pay the principal of, premium, if any, and interest on the debt securities of such series 
when due, and satisfied certain other conditions, including receipt of an opinion of counsel that 
holders will not recognize taxable gain or loss for federal income tax purposes, then:  
  

  

  

When there is a defeasance and discharge, the applicable indenture will no longer govern the debt 
securities of such series, we will no longer be liable for payments required by the terms of the debt 
securities of such series and the holders of such debt securities will be entitled only to the deposited 
funds. When there is a covenant defeasance, however, we will continue to be obligated to make 
payments when due if the deposited funds are not sufficient.  
  

Payment of Additional Amounts  
  

If so noted in the applicable prospectus supplement for a particular issuance, we will pay to the 
holder of any debt security who is a United States Alien (as defined below) such additional amounts as 
may be necessary so that every net payment of principal of and interest on the debt security, after 
deduction or withholding for or on account of any present or future tax, assessment or other 
governmental charge imposed upon or as a result of such payment by the United States or any taxing 
authority thereof or therein, will not be less than the amount provided in such debt  

 •  our failure to pay beyond any applicable grace period, or the acceleration of, indebtedness in 
excess of $10,000,000; and 

 •  certain events of bankruptcy or insolvency, whether voluntary or not (Section 5.01). 

 •  we will be deemed to have paid and satisfied our obligations on all outstanding debt securities of 
such series, which is known as defeasance and discharge (Section 14.02); or 

 •  we will cease to be under any obligation, other than to pay when due the principal of, premium, 
if any, and interest on such debt securities, relating to the debt securities of such series, which is 
known as covenant defeasance (Section 14.03). 
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security to be then due and payable. We will not be required, however, to make any payment of 
additional amounts for or on account of:  
  

  

  

  

  

  

  

  

  

  

In addition, we will not be required to pay any additional amounts to any holder who is a fiduciary 
or partnership or other than the sole beneficial owner of such debt security to the extent that a 
beneficiary or settlor with respect to such fiduciary, or a member of such partnership or a beneficial 
owner thereof would not have been entitled to the payment of such additional amounts had such 
beneficiary, settlor, member or beneficial owner been the holder of the debt security.  
  

The term United States Alien means any corporation, partnership, individual or fiduciary that is, 
for United States federal income tax purposes, a foreign corporation, a nonresident alien individual, a 
nonresident fiduciary of a foreign estate or trust, or a foreign partnership one or more of the members 
of which is, for United States federal income tax purpose, a foreign corporation, a nonresident alien 
individual or a nonresident fiduciary of a foreign estate or trust.  

 
10 

 •  any tax, assessment or other governmental charge that would not have been imposed but for the 
existence of any present or former connection between such holder (or between a fiduciary, 
settlor, beneficiary of, member or shareholder of, or possessor of a power over, such holder, if 
such holder is an estate, trust, partnership or corporation) and the United States, including, 
without limitation, such holder (or such fiduciary, settlor, beneficiary, member, shareholder or 
possessor), being or having been a citizen or resident or treated as a resident of the United States 
or being or having been engaged in trade or business or present in the United States or having or 
having had a permanent establishment in the United States; 

 •  any tax, assessment or other governmental charge that would not have been imposed but for the 
presentation by the holder of the debt security for payment on a date more than 10 days after the 
date on which such payment became due and payable or the date on which payment thereof is 
duly provided for, whichever occurs later; 

 •  any estate, inheritance, gift, sales, transfer, excise, personal property or similar tax, assessment 
or other governmental charge; 

 •  any tax, assessment or other governmental charge imposed by reason of such holder’s past or 
present status as a passive foreign investment company, a controlled foreign corporation, a 
personal holding company or foreign personal holding company with respect to the United 
States, or as a corporation which accumulates earnings to avoid United States federal income 
tax; 

 •  any tax, assessment or other governmental charge which is payable otherwise than by 
withholding from payment of principal of, or interest on, such debt security; 

 •  any tax, assessment or other governmental charge required to be withheld by any paying agent 
from any payment of principal of, or interest on, any debt security if such payment can be made 
without withholding by any other paying agent; 

 •  any tax, assessment or other governmental charge that is imposed by reason of a holder’s 
present or former status as (i) the actual or constructive owner of 10% or more of the total 
combined voting power of our stock, as determined for purposed of Section 871(h)(3)(B) of the 
Internal Revenue Code of 1986, as amended (the “Code”), (or any successor provision) or (ii) a 
controlled foreign corporation that is related to us, as determined for purposes of Section 881(c)
(3)(C) of the Code (or any successor provision); 

 •  any tax, assessment or other governmental charge imposed on interest received by (1) a 10% 
shareholder of ours (as defined in Section 871(h)(3)(B) of the Internal Revenue Code of 1986, 
as amended and the regulations that may be promulgated thereunder), or (2) a controlled foreign 
corporation with respect to us within the meaning of the Code; or 

 •  any combinations of items identified in the bullet points above. 
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Redemption upon a Tax Event  
  

If so noted in the applicable prospectus supplement for a particular issuance, we may redeem the 
debt securities in whole, but not in part, on not more than 60 days’ and not less than 30 days’ notice, at 
a redemption price equal to 100% of their principal amount, plus all accrued but unpaid interest 
through the redemption date if we determine that as a result of a change in tax law (as defined below): 
  

  

A change in tax law that would trigger the provisions of the preceding paragraph is any change in 
or amendment to the laws, treaties, regulations or rulings of the United States or any political 
subdivision or taxing authority thereof, or any proposed change in the laws, treaties, regulations or 
rulings, or any change in the official application, enforcement or interpretation of the laws, treaties, 
regulations or rulings (including a holding by a court of competent jurisdiction in the United States) or 
any other action (other than an action predicated on law generally known on or before the date of the 
applicable prospectus supplement for the particular issuance of debt securities to which this section 
applies except for proposals before the Congress prior to that date) taken by any taxing authority or a 
court of competent jurisdiction in the United States, or the official proposal of the action, whether or 
not the action or proposal was taken or made with respect to us.  
  

Prior to the publication of any notice of redemption, we shall deliver to the Trustee an officers’ 
certificate stating that we are entitled to effect the aforementioned redemption and setting forth a 
statement of facts showing that the conditions precedent to our right to so redeem have occurred, and 
an opinion of counsel to such effect based on such statement of facts.  
  

Governing Law  
  

Unless otherwise stated in the prospectus supplement, the debt securities and the indentures will 
be governed by New York law.  
  

Concerning the Trustee under the Indentures  
  

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

  

Convertible Debt Securities  
  

Please note that in this section entitled Convertible Debt Securities, references to Jefferies, we, us, 
ours or our refer only to Jefferies Group, Inc. and not to its consolidated subsidiaries. Also, in this 
section, references to holders mean those who own convertible debt securities registered in their own 
names, on the books that Jefferies or the trustee maintains for this purpose, and not those who own 
beneficial interests in convertible debt securities registered in street name or in convertible debt 
securities issued in book-entry form through one or more depositaries. Owners of beneficial interests 
in the convertible debt securities should read the section below entitled Book-Entry Procedures and 
Settlement.  
  

The convertible debt securities offered by this prospectus will be our unsecured senior debt 
obligations and will be convertible into shares of our common stock. We will issue convertible debt 
securities under an indenture (convertible securities). The terms of the indenture (convertible 
securities) are substantially the same as the senior debt indenture described above under “— Debt 
Securities” except for: the inclusion of provisions with respect to the conversion of securities; the 
omission of provisions comparable to those described above under “— Debt Securities — 
Defeasance” and the omission of provisions comparable to those described above under “Debt 
Securities- Covenants — Limitations on Liens” and “— Limitations on Transactions with Affiliates.”  
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 •  we have or will become obligated to pay additional amounts as described under the heading 
“Payment of Additional Amounts”; or 

 

 •  there is a substantial possibility that we will be required to pay such additional amounts. 
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Unless otherwise provided for a particular issuance in an accompanying prospectus supplement, 
the trustee under the indenture (convertible securities) will be The Bank of New York Mellon. The 
prospectus supplement for any offered series of convertible debt securities will describe all material 
terms of the series.  

  

WARRANTS  
  

Please note that in this section entitled Warrants, references to Jefferies, we, us, ours or our refer 
only to Jefferies Group, Inc. and not to its consolidated subsidiaries. Also, in this section, references to 
holders mean those who own warrants registered in their own names, on the books that Jefferies or its 
agent maintains for this purpose, and not those who own beneficial interests in warrants registered in 
street name or in warrants issued in book-entry form through one or more depositaries. Owners of 
beneficial interests in the warrants should read the section below entitled “Book-Entry Procedures and 
Settlement”.  
  

General  
  

We may offer warrants separately or together with our debt or equity securities.  
  

We may issue warrants in such amounts or in as many distinct series as we wish. This section 
summarizes terms of the warrants that apply generally to all series. Most of the financial and other 
specific terms of your warrant will be described in the prospectus supplement. Those terms may vary 
from the terms described here.  
  

The warrants of a series will be issued under a separate warrant agreement to be entered into 
between us and one or more banks or trust companies, as warrant agent, as set forth in the prospectus 
supplement. A form of each warrant agreement, including a form of warrant certificate representing 
each warrant, reflecting the particular terms and provisions of a series of offered warrants, will be filed 
with the SEC at the time of the offering and incorporated by reference in the registration statement of 
which this prospectus forms a part. You can obtain a copy of any form of warrant agreement when it 
has been filed by following the directions outlined in “Where You Can Find More Information” or by 
contacting the applicable warrant agent.  
  

The following briefly summarizes the material provisions of the warrant agreements and the 
warrants. As you read this section, please remember that the specific terms of your warrant as 
described in the prospectus supplement will supplement and, if applicable, may modify or replace the 
general terms described in this section. You should read carefully the prospectus supplement and the 
more detailed provisions of the warrant agreement and the warrant certificate, including the defined 
terms, for provisions that may be important to you. If there are differences between the prospectus 
supplement and this prospectus, the prospectus supplement will control. Thus, the statements made in 
this section may not apply to your warrant.  
  

Types of Warrants  
  

We may issue debt warrants or equity warrants. A debt warrant is a warrant for the purchase of 
our debt securities on terms to be determined at the time of sale. An equity warrant is a warrant for the 
purchase or sale of our equity securities. We may also issue warrants for the purchase or sale of, or 
whose cash value is determined by reference to the performance, level or value of, one or more of the 
following: securities of one or more issuers, including those issued by us and described in this 
prospectus or debt or equity securities issued by third parties; a currency or currencies; a commodity 
or commodities; and other financial, economic or other measure or instrument, including the 
occurrence or non-occurrence of any event or circumstances, or one or more indices or baskets of 
these items.  
  

Information in the Prospectus Supplement  
  

The prospectus supplement will contain, where applicable, the following information about the 
warrants:  
  

 •  the specific designation and aggregate number of, and the price at which we will issue, the 
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warrants; 
 

 •  the currency or currency unit with which the warrants may be purchased and in which any 
payments due to or from the holder upon exercise must be made; 
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If warrants are issued as part of a unit, the prospectus supplement will specify whether the 
warrants will be separable from the other securities in the unit before the warrants’ expiration date.  
  

No holder of a warrant will, as such, have any rights of a holder of the debt securities, equity 
securities or other warrant property purchasable under or in the warrant, including any right to receive 
payment thereunder.  
  

Our affiliates may resell our warrants in market-making transactions after their initial issuance. 
We discuss these transactions above under “Debt Securities — Information in the Prospectus 
Supplement — Market-Making Transactions.”  
  

Additional Information in the Prospectus Supplement for Debt Warrants  
  

In the case of debt warrants, the prospectus supplement will contain, where appropriate, the 
following additional information:  
  

  

No Limit on Issuance of Warrants  
  

The warrant agreements will not limit the number of warrants or other securities that we may 
issue.  
  

Modifications  
  

We and the relevant warrant agent may, without the consent of the holders, amend each warrant 
agreement and the terms of each issue of warrants, for the purpose of curing any ambiguity or of 
correcting or supplementing any defective or inconsistent provision, or in any other manner that we 

 •  the date on which the right to exercise the warrants will begin and the date on which that right 
will expire or, if you may not continuously exercise the warrants throughout that period, the 
specific date or dates on which you may exercise the warrants; 

 

 •  whether the exercise price may be paid in cash, by the exchange of warrants or other securities 
or both, and the method of exercising the warrants; 

 

 •  whether the warrants will be settled by delivery of the underlying securities or other property or 
in cash; 

 

 •  whether and under what circumstances we may cancel the warrants prior to their expiration date, 
in which case the holders will be entitled to receive only the applicable cancellation amount, 
which may be either a fixed amount or an amount that varies during the term of the warrants in 
accordance with a schedule or formula; 

 

 •  whether the warrants will be issued in global or non-global form, although, in any case, the form 
of a warrant included in a unit will correspond to the form of the unit and of any debt security or 
purchase contract included in that unit; 

 

 •  the identities of the warrant agent, any depositaries and any paying, transfer, calculation or other 
agents for the warrants; 

 

 •  any securities exchange or quotation system on which the warrants or any securities deliverable 
upon exercise of the warrants may be listed; 

 

 •  whether the warrants are to be sold separately or with other securities, as part of units or 
otherwise, and if the warrants are to be sold with the securities of another company or other 
companies, certain information regarding such company or companies; and 

 

 •  any other terms of the warrants. 

 •  the designation, aggregate principal amount, currency and terms of the debt securities that may 
be purchased upon exercise of the debt warrants; and 

 

 •  the designation, terms and amount of debt securities, if any, to be issued together with each of 
the debt warrants and the date, if any, after which the debt warrants and debt securities will be 
separately transferable. 
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We and the relevant warrant agent also may, with the consent of the holders of at least a majority 
in number of the outstanding unexercised warrants affected, modify or amend the warrant agreement 
and the terms of the warrants.  
  

No such modification or amendment may, without the consent of each holder of an affected 
warrant:  
  

  

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

The warrant agreements will not restrict our ability to merge or consolidate with, or sell our assets 
to, another firm or to engage in any other transactions. If at any time there is a merger or consolidation 
involving us or a sale or other disposition of all or substantially all of our assets, the successor or 
assuming company will be substituted for us, with the same effect as if it had been named in the 
warrant agreement and in the warrants. We will be relieved of any further obligation under the warrant 
agreement or warrants, and, in the event of any such merger, consolidation, sale or other disposition, 
we as the predecessor corporation may at any time thereafter be dissolved, wound up or liquidated.  
  

The warrant agreements will not include any restrictions on our ability to put liens on our assets, 
including our interests in our subsidiaries, nor will they provide for any events of default or remedies 
upon the occurrence of any events of default.  
  

Warrant Agreements Will Not Be Qualified under Trust Indenture Act  
  

No warrant agreement will be qualified as an indenture, and no warrant agent will be required to 
qualify as a trustee, under the Trust Indenture Act. Therefore, holders of warrants issued under a 
warrant agreement will not have the protection of the Trust Indenture Act with respect to their 
warrants.  
  

Enforceability of Rights by Beneficial Owner  
  

Each warrant agent will act solely as our agent in connection with the issuance and exercise of the 
applicable warrants and will not assume any obligation or relationship of agency or trust for or with 
any registered holder of or owner of a beneficial interest in any warrant. A warrant agent will have no 
duty or responsibility in case of any default by us under the applicable warrant agreement or warrant 
certificate, including any duty or responsibility to initiate any proceedings at law or otherwise or to 
make any demand upon us.  
  

Holders may, without the consent of the applicable warrant agent, enforce by appropriate legal 
action, on their own behalf, their right to exercise their warrants, to receive debt securities, in the case 
of debt warrants, and to receive payment, if any, for their warrants, in the case of universal warrants.  
  

Governing Law  
  

Unless otherwise stated in the prospectus supplement, the warrants and each warrant agreement 
will be governed by New York law.  

  

PREFERRED STOCK  
  

As of the date of this prospectus, our authorized capital stock includes 10 million shares of 
preferred stock, 125,000 shares of which were issued and outstanding as of March 31, 2009. In 
February 2006, we issued $125.0 million of Series A convertible preferred stock in a private 
placement. Our Series A convertible preferred stock has a 3.25% annual, cumulative cash dividend 

 •  reduce the amount receivable upon exercise, cancellation or expiration; 
 

 •  shorten the period of time during which the warrants may be exercised; 
 

 •  otherwise materially and adversely affect the exercise rights of the beneficial owners of the 
warrants; or 

 

 •  reduce the percentage of outstanding warrants whose holders must consent to modification or 
amendment of the applicable warrant agreement or the terms of the warrants. 
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common stock at an effective conversion price of approximately $30.45 per share. The Series A 
convertible preferred stock is callable beginning in 2016 and will mature in 2036.  
  

The following briefly summarizes the material terms of our preferred stock, other than pricing and 
related terms disclosed for a particular issuance in an accompanying prospectus supplement. You 
should read the particular terms of any series of preferred stock we offer which will be described in 
more detail in the prospectus supplement prepared for such series, together with the more detailed 
provisions of our certificate of incorporation and the certificate of designations relating to each 
particular series of preferred stock, for provisions that may be important to you. The certificate of 
designations relating to a particular series of preferred stock offered by way of an accompanying 
prospectus supplement will be filed with the SEC at the time of the offering and incorporated by 
reference in the registration statement of which this prospectus forms a part. You can obtain a copy of 
this document by following the directions outlined in “Where You Can Find More Information.” The 
prospectus supplement will also state whether any of the terms summarized below do not apply to the 
series of preferred stock being offered.  
  

General  
  

Under our certificate of incorporation, our board of directors is authorized to issue shares of 
preferred stock in one or more series, and to establish from time to time a series of preferred stock 
with the following terms specified:  
  

  

Prior to the issuance of any series of preferred stock, our board of directors will adopt resolutions 
creating and designating the series as a series of preferred stock and the resolutions will be filed in a 
certificate of designations as an amendment to the certificate of incorporation. The term board of 
directors includes any duly authorized committee.  
  

The rights of holders of the preferred stock offered may be adversely affected by the rights of 
holders of any shares of preferred stock that may be issued in the future, provided that the future 
issuances are first approved by the holders of the class(es) of preferred stock adversely affected. The 
board of directors may cause shares of preferred stock to be issued in public or private transactions for 
any proper corporate purpose. Examples of proper corporate purposes include issuances to obtain 
additional financing in connection with acquisitions or otherwise, and issuances to our officers, 
directors and employees pursuant to benefit plans or otherwise. Shares of preferred stock we issue may 
have the effect of rendering more difficult or discouraging an acquisition of us deemed undesirable by 
our board of directors.  
  

The preferred stock will be, when issued, fully paid and nonassessable. Holders of preferred stock 
will not have any preemptive or subscription rights to acquire more of our stock.  
  

We will name the transfer agent, registrar, dividend disbursing agent and redemption agent for 
shares of each series of preferred stock in the prospectus supplement relating to such series.  
  

Our affiliates may resell our preferred stock in market-marking transactions after its initial 
issuance. We discuss these transactions above under “Debt Securities — Information in the Prospectus 
Supplement — Market-Making Transactions.”  
  

Rank  
  

Unless otherwise specified for a particular series of preferred stock in an accompanying 
prospectus supplement, each series will rank on an equal basis with each other series of preferred 
stock, and prior to the common stock, as to dividends and distributions of assets.  
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 •  the number of shares to be included in the series; 
 

 •  the designation, powers, preferences and rights of the shares of the series; and 
 

 •  the qualifications, limitations or restrictions of such series, except as otherwise stated in the 
certificate of incorporation. 
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Dividends  
  

Holders of each series of preferred stock will be entitled to receive cash dividends, when, as and if 
declared by our board of directors out of funds legally available for dividends. The rates and dates of 
payment of dividends will be set forth in the prospectus supplement relating to each series of preferred 
stock. Dividends will be payable to holders of record of preferred stock as they appear on our books 
or, if applicable, the records of the depositary referred to below under Depositary Shares, on the record 
dates fixed by the board of directors. Dividends on any series of preferred stock may be cumulative or 
noncumulative.  
  

We may not declare, pay or set apart for payment dividends on the preferred stock unless full 
dividends on any other series of preferred stock that ranks on an equal or senior basis have been paid 
or sufficient funds have been set apart for payment for:  
  

  

Partial dividends declared on shares of preferred stock and any other series of preferred stock 
ranking on an equal basis as to dividends will be declared pro rata. A pro rata declaration means that 
the ratio of dividends declared per share to accrued dividends per share will be the same for both series 
of preferred stock.  
  

Similarly, we may not declare, pay or set apart for payment non-stock dividends or make other 
payments on the common stock or any other of our stock ranking junior to the preferred stock until full 
dividends on the preferred stock have been paid or set apart for payment for:  
  

  

Conversion and Exchange  
  

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

Redemption  
  

If so specified in the applicable prospectus supplement, a series of preferred stock may be 
redeemable at any time, in whole or in part, at our option or at the option of the holder thereof and 
may be mandatorily redeemed.  
  

Any partial redemptions of preferred stock will be made in a way that our board of directors 
decides is equitable.  
  

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

Liquidation Preference  
  

Upon our voluntary or involuntary liquidation, dissolution or winding up, holders of each series of 
preferred stock will be entitled to receive distributions upon liquidation in the amount set forth in the 
prospectus supplement relating to such series of preferred stock, plus an amount equal to any accrued 
and unpaid dividends. Such distributions will be made before any distribution is made on any 
securities ranking junior relating to preferred stock in liquidation, including common stock.  
  

If the liquidation amounts payable relating to the preferred stock of any series and any other 
securities ranking on a parity regarding liquidation rights are not paid in full, the holders of the 
preferred stock of such series and such other securities will share in any such distribution of our 

 •  all prior dividend periods of the other series of preferred stock that pay dividends on a 
cumulative basis; or 

 

 •  the immediately preceding dividend period of the other series of preferred stock that pay 
dividends on a noncumulative basis. 

 •  all prior dividend periods if the preferred stock pays dividends on a cumulative basis; or 
 

 •  the immediately preceding dividend period if the preferred stock pays dividends on a 
noncumulative basis. 
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Voting Rights  
  

The holders of shares of our preferred stock will have no voting rights, except:  
  

  

DEPOSITARY SHARES  
  

The following briefly summarizes the material provisions of the deposit agreement and of the 
depositary shares and depositary receipts, other than pricing and related terms disclosed for a 
particular issuance in an accompanying prospectus supplement. You should read the particular terms 
of any depositary shares and any depositary receipts that we offer and any deposit agreement relating 
to a particular series of preferred stock which will be described in more detail in a prospectus 
supplement. The prospectus supplement will also state whether any of the generalized provisions 
summarized below do not apply to the depositary shares or depositary receipts being offered. A copy 
of the form of deposit agreement, including the form of depositary receipt, is an exhibit to the 
registration statement of which this prospectus forms a part. You can obtain copies of these documents 
by following the directions outlined in “Where You Can Find More Information.” You should read the 
more detailed provisions of the deposit agreement and the form of depositary receipt for provisions 
that may be important to you.  
  

General  
  

We may, at our option, elect to offer fractional shares of preferred stock, rather than full shares of 
preferred stock. In such event, we will issue receipts for depositary shares, each of which will 
represent a fraction of a share of a particular series of preferred stock.  
  

We will deposit the shares of any series of preferred stock represented by depositary shares under 
a deposit agreement between us and a bank or trust company selected by us having its principal office 
in the United States and having a combined capital and surplus of at least $50,000,000, as preferred 
stock depositary. Each owner of a depositary share will be entitled to all the rights and preferences of 
the underlying preferred stock, including dividend, voting, redemption, conversion and liquidation 
rights, in proportion to the applicable fraction of a share of preferred stock represented by such 
depositary share.  
  

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit 
agreement. Depositary receipts will be distributed to those persons purchasing the fractional shares of 
preferred stock in accordance with the terms of the applicable prospectus supplement.  
  

Our affiliates may resell depositary shares in market-marking transactions after their initial 
issuance. We discuss these transactions above under “Debt Securities — Information in the Prospectus 
Supplement — Market-Making Transactions.”  
  

Dividends and Other Distributions  
  

The preferred stock depositary will distribute all cash dividends or other cash distributions 
received in respect of the deposited preferred stock to the record holders of depositary shares relating 
to such preferred stock in proportion to the number of such depositary shares owned by such holders.  
  

The preferred stock depositary will distribute any property other than cash received by it in respect 
of the preferred stock to the record holders of depositary shares entitled thereto. If the preferred stock 
depositary determines that it is not feasible to make such distribution, it may, with our approval, sell 
such property and distribute the net proceeds from such sale to such holders.  
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 •  as otherwise stated in the prospectus supplement; 
 

 •  as otherwise stated in the certificate of designations establishing such series; and 
 

 •  as required by applicable law. 
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Redemption of Preferred Stock  
  

If a series of preferred stock represented by depositary shares is to be redeemed, the depositary 
shares will be redeemed from the proceeds received by the preferred stock depositary resulting from 
the redemption, in whole or in part, of such series of preferred stock. The depositary shares will be 
redeemed by the preferred stock depositary at a price per depositary share equal to the applicable 
fraction of the redemption price per share payable in respect of the shares of preferred stock so 
redeemed.  
  

Whenever we redeem shares of preferred stock held by the preferred stock depositary, the 
preferred stock depositary will redeem as of the same date the number of depositary shares 
representing shares of preferred stock so redeemed. If fewer than all the depositary shares are to be 
redeemed, the depositary shares to be redeemed will be selected by the preferred stock depositary by 
lot or ratably or by any other equitable method as the preferred stock depositary may decide.  
  

Voting Deposited Preferred Stock  
  

Upon receipt of notice of any meeting at which the holders of any series of deposited preferred 
stock are entitled to vote, the preferred stock depositary will mail the information contained in such 
notice of meeting to the record holders of the depositary shares relating to such series of preferred 
stock. Each record holder of such depositary shares on the record date will be entitled to instruct the 
preferred stock depositary to vote the amount of the preferred stock represented by such holder’s 
depositary shares. The preferred stock depositary will try to vote the amount of such series of 
preferred stock represented by such depositary shares in accordance with such instructions.  
  

We will agree to take all actions that the preferred stock depositary determines as necessary to 
enable the preferred stock depositary to vote as instructed. The preferred stock depositary will abstain 
from voting shares of any series of preferred stock held by it for which it does not receive specific 
instructions from the holders of depositary shares representing such shares.  
  

Amendment and Termination of the Deposit Agreement  
  

The form of depositary receipt evidencing the depositary shares and any provision of the deposit 
agreement may at any time be amended by agreement between us and the preferred stock depositary. 
However, any amendment that materially and adversely alters any existing right of the holders of 
depositary shares will not be effective unless such amendment has been approved by the holders of at 
least a majority of such depositary shares then outstanding. Every holder of an outstanding depositary 
receipt at the time any such amendment becomes effective shall be deemed, by continuing to hold 
such depositary receipt, to consent and agree to such amendment and to be bound by the deposit 
agreement, which has been amended thereby. The deposit agreement may be terminated only if:  
  

  

Charges of Preferred Stock Depositary; Taxes and Other Governmental Charges  
  

We will pay all transfer and other taxes and governmental charges arising solely from the 
existence of the depositary arrangements. We also will pay charges of the depositary in connection 
with the initial deposit of preferred stock and any redemption of preferred stock. Holders of depositary 
receipts will pay other transfer and other taxes and governmental charges and such other charges, 
including a fee for the withdrawal of shares of preferred stock upon surrender of depositary receipts, 
as are expressly provided in the deposit agreement to be for their accounts.  
  

Resignation and Removal of Depositary  
  

The preferred stock depositary may resign at any time by delivering to us notice of its intent to do 
so, and we may at any time remove the preferred stock depositary, any such resignation or removal to 
take effect upon the  

 •  all outstanding depositary shares have been redeemed; or 
 

 •  a final distribution in respect of the preferred stock has been made to the holders of depositary 
shares in connection with our liquidation, dissolution or winding up. 
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appointment of a successor preferred stock depositary and its acceptance of such appointment. Such 
successor preferred stock depositary must be appointed within 60 days after delivery of the notice of 
resignation or removal and must be a bank or trust company having its principal office in the United 
States and having a combined capital and surplus of at least $50,000,000.  
  

Miscellaneous  
  

The preferred stock depositary will forward all reports and communications from us which are 
delivered to the preferred stock depositary and which we are required to furnish to the holders of the 
deposited preferred stock.  
  

Neither we nor the preferred stock depositary will be liable if either is prevented or delayed by law 
or any circumstances beyond its control in performing its obligations under the deposit agreement. Our 
obligations and those of the preferred stock depositary under the deposit agreement will be limited to 
performance in good faith of their duties thereunder and they will not be obligated to prosecute or 
defend any legal proceeding in respect of any depositary shares, depositary receipts or shares of 
preferred stock unless satisfactory indemnity is furnished. We and the preferred stock depositary may 
rely upon written advice of counsel or accountants, or upon information provided by holders of 
depositary receipts or other persons believed to be competent and on documents believed to be 
genuine.  

  

PURCHASE CONTRACTS  
  

We may issue purchase contracts for the purchase or sale of:  
  

  

Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to sell or 
purchase, on specified dates, such securities, currencies or commodities at a specified purchase price, 
which may be based on a formula, all as set forth in the applicable prospectus supplement. We may, 
however, satisfy our obligations, if any, with respect to any purchase contract by delivering the cash 
value of such purchase contract or the cash value of the property otherwise deliverable or, in the case 
of purchase contracts on underlying currencies, by delivering the underlying currencies, as set forth in 
the applicable prospectus supplement. The applicable prospectus supplement will also specify the 
methods by which the holders may purchase or sell such securities, currencies or commodities and any 
acceleration, cancellation or termination provisions or other provisions relating to the settlement of a 
purchase contract.  
  

The purchase contracts may require us to make periodic payments to the holders thereof or vice 
versa, which payments may be deferred to the extent set forth in the applicable prospectus supplement, 
and those payments may be unsecured or prefunded on some basis. The purchase contracts may 
require the holders thereof to secure their obligations in a specified manner to be described in the 
applicable prospectus supplement. Alternatively, purchase contracts may require holders to satisfy 
their obligations thereunder when the purchase contracts are issued. Our obligation to settle such pre-
paid purchase contracts on the relevant settlement date may constitute indebtedness. Accordingly, pre-
paid purchase contracts will be issued under either the senior indenture or the subordinated indenture.  
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 •  debt or equity securities issued by us or securities of third parties, a basket of such securities, an 
index or indices of such securities or any combination of the foregoing as specified in the 
applicable prospectus supplement; 

 

 •  currencies; or 
 

 •  commodities. 
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UNITS  
  

As specified in the applicable prospectus supplement, we may issue units consisting of one or 
more purchase contracts, warrants, debt securities, depositary shares, preferred shares, common shares 
or any combination of such securities. The applicable prospectus supplement will describe:  
  

  

COMMON STOCK  
  

Our authorized capital stock includes 500 million shares of common stock, 171,081,538 of which 
were issued and outstanding as of May 1, 2009. The following briefly summarizes the material terms 
of our common stock. You should read the more detailed provisions of our certificate of incorporation 
and by-laws for provisions that may be important to you. You can obtain copies of these documents by 
following the directions outlined in “Where You Can Find More Information.”  
  

General  
  

Each holder of common stock is entitled to one vote per share for the election of directors and for 
all other matters to be voted on by stockholders. Except as otherwise provided by law, the holders of 
common stock vote as one class together with holders of our preferred stock (if they have voting 
rights). Holders of common stock may not cumulate their votes in the election of directors, and are 
entitled to share equally in the dividends that may be declared by the board of directors, but only after 
payment of dividends required to be paid on outstanding shares of preferred stock.  
  

Upon our voluntary or involuntary liquidation, dissolution or winding up, holders of common 
stock share ratably in the assets remaining after payments to creditors and provision for the preference 
of any preferred stock. There are no preemptive or other subscription rights, conversion rights or 
redemption or scheduled installment payment provisions relating to shares of our common stock. All 
of the outstanding shares of our common stock are fully paid and nonassessable. The transfer agent 
and registrar for the common stock is American Stock Transfer. The common stock is listed on the 
New York Stock Exchange under the symbol “JEF.”  
  

Our affiliates may resell our common stock after its initial issuance in market-making transactions. 
We discuss these transactions above under “Debt Securities — Information in the Prospectus 
Supplement — Market-Making Transactions.”  
  

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

The following discussion concerns certain provisions of Delaware law and our certificate of 
incorporation and by-laws that may delay, deter or prevent a tender offer or takeover attempt that a 
stockholder might consider to be in its best interest, including offers or attempts that might result in a 
premium being paid over the market price for its shares.  
  

Delaware Law.  We are subject to the provisions of Section 203 of the Delaware General 
Corporation Law. In general, Section 203 prohibits a publicly held Delaware corporation from 
engaging in a business combination with an interested stockholder for a period of three years after the 
date of the transaction in which the person became an interested stockholder, unless:  
  

 •  the terms of the units and of the purchase contracts, warrants, debt securities, depositary shares, 
preferred shares and common shares comprising the units, including whether and under what 
circumstances the securities comprising the units may be traded separately; 

 

 •  a description of the terms of any unit agreement governing the units; and 
 

 •  a description of the provisions for the payment, settlement, transfer or exchange or the units. 

 •  prior to the business combination the corporation’s board of directors approved either the 
business combination or the transaction which resulted in the stockholder becoming an 
interested stockholder; or 
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A business combination includes mergers, asset sales or other transactions resulting in a financial 
benefit to the stockholder. An interested stockholder is a person who, together with affiliates and 
associates, owns (or within three years did own) 15% or more of the corporation’s voting stock.  
  

Certificate of Incorporation and By-Laws.  Our by-laws provide that special meetings of 
stockholders may be called by our Secretary only at the request of a majority of our board of directors 
or by any person authorized by the board of directors to call a special meeting. Written notice of a 
special meeting stating the place, date and hour of the meeting and the purposes for which the meeting 
is called must be given between 10 and 60 days before the date of the meeting, and only business 
specified in the notice may come before the meeting. In addition, our by-laws provide that directors be 
elected by a plurality of votes cast at an annual meeting and does not include a provision for 
cumulative voting for directors. Under cumulative voting, a minority stockholder holding a sufficient 
percentage of a class of shares may be able to ensure the election of one or more directors.  

  

FORM, EXCHANGE AND TRANSFER  
  

We will issue securities only in registered form; no securities will be issued in bearer form. We 
will issue each security other than common stock in book-entry form only, unless otherwise specified 
in the applicable prospectus supplement. We will issue common stock in both certificated and book-
entry form, unless otherwise specified in the applicable prospectus supplement. Securities in book-
entry form will be represented by a global security registered in the name of a depositary, which will 
be the holder of all the securities represented by the global security. Those who own beneficial 
interests in a global security will do so through participants in the depositary’s system, and the rights 
of these indirect owners will be governed solely by the applicable procedures of the depositary and its 
participants. Only the depositary will be entitled to transfer or exchange a security in global form, 
since it will be the sole holder of the security. These book-entry securities are described below under 
“Book-Entry Procedures and Settlement”.  
  

If any securities are issued in non-global form or cease to be book-entry securities (in the 
circumstances described in the next section), the following will apply to them:  
  

 •  upon consummation of the transaction which resulted in the stockholder becoming an interested 
stockholder, the stockholder owned at least 85% of the outstanding voting stock of the 
corporation at the time the transaction commenced, excluding for the purpose of determining the 
number of shares outstanding those shares owned by the corporation’s officers and directors and 
by employee stock plans in which employee participants do not have the right to determine 
confidentially whether shares held subject to the plan will be tendered in a tender or exchange 
offer; or 

 

 •  at or subsequent to the time the business combination is approved by the corporation’s board of 
directors and authorized at an annual or special meeting of its stockholders, and not by written 
consent, by the affirmative vote of at least 662/3% of its outstanding voting stock which is not 
owned by the interested stockholder. 

 •  The securities will be issued in fully registered form in denominations stated in the prospectus 
supplement. You may exchange securities for securities of the same series in smaller 
denominations or combined into fewer securities of the same series of larger denominations, as 
long as the total amount is not changed. 

 

 •  You may exchange, transfer, present for payment or exercise securities at the office of the 
relevant trustee or agent indicated in the prospectus supplement. You may also replace lost, 
stolen, destroyed or mutilated securities at that office. We may appoint another entity to perform 
these functions or may perform them itself. 

 

 •  You will not be required to pay a service charge to transfer or exchange their securities, but they 
may be required to pay any tax or other governmental charge associated with the transfer or 
exchange. The transfer or exchange, and any replacement, will be made only if our transfer 
agent is satisfied with your proof of legal ownership. The transfer agent may also require an 
indemnity before replacing any securities. 

 

 •  If we have the right to redeem, accelerate or settle any securities before their maturity or 
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expiration, and we exercise that right as to less than all those securities, we may block the 
transfer or exchange of those securities during the period beginning 15 days before the day we 
mail the notice of exercise and ending on 
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BOOK-ENTRY PROCEDURES AND SETTLEMENT  
  

Most offered securities will be book-entry (global) securities. Upon issuance, all book-entry 
securities will be represented by one or more fully registered global securities, without coupons. Each 
global security will be deposited with, or on behalf of, The Depository Trust Company or DTC, a 
securities depository, and will be registered in the name of DTC or a nominee of DTC. DTC will thus 
be the only registered holder of these securities.  
  

Purchasers of securities may only hold interests in the global notes through DTC if they are 
participants in the DTC system. Purchasers may also hold interests through a securities 
intermediary — banks, brokerage houses and other institutions that maintain securities accounts for 
customers — that has an account with DTC or its nominee. DTC will maintain accounts showing the 
security holdings of its participants, and these participants will in turn maintain accounts showing the 
security holdings of their customers. Some of these customers may themselves be securities 
intermediaries holding securities for their customers. Thus, each beneficial owner of a book-entry 
security will hold that security indirectly through a hierarchy of intermediaries, with DTC at the top 
and the beneficial owner’s own securities intermediary at the bottom.  
  

The securities of each beneficial owner of a book-entry security will be evidenced solely by 
entries on the books of the beneficial owner’s securities intermediary. The actual purchaser of the 
securities will generally not be entitled to have the securities represented by the global securities 
registered in its name and will not be considered the owner under the declaration. In most cases, a 
beneficial owner will also not be able to obtain a paper certificate evidencing the holder’s ownership 
of securities. The book-entry system for holding securities eliminates the need for physical movement 
of certificates and is the system through which most publicly traded common stock is held in the 
United States. However, the laws of some jurisdictions require some purchasers of securities to take 
physical delivery of their securities in definitive form. These laws may impair the ability to transfer 
book-entry securities.  
  

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

  

Unless we indicate otherwise, any global security that is exchangeable will be exchangeable in 
whole for definitive securities in registered form, with the same terms and of an equal aggregate 
principal amount. Definitive securities will be registered in the name or names of the person or 
persons specified by DTC in a written instruction to the registrar of the securities. DTC may base its 
written instruction upon directions that it receives from its participants.  
  

In this prospectus, for book-entry securities, references to actions taken by security holders will 
mean actions taken by DTC upon instructions from its participants, and references to payments and 
notices of redemption to security holders will mean payments and notices of redemption to DTC as the 
registered holder of the securities for distribution to participants in accordance with DTC’s procedures. 
  

DTC is a limited purpose trust company organized under the laws of the State of New York, a 
member of the Federal Reserve System, a clearing corporation within the meaning of the New York 
Uniform Commercial Code and a clearing agency registered under section 17A of the Securities 
Exchange Act of 1934. The rules applicable to DTC and its participants are on file with the SEC.  

 the day of that mailing, in order to freeze the list of holders to prepare the mailing. We may also 
refuse to register transfers of or exchange any security selected for early settlement, except that 
we will continue to permit transfers and exchanges of the unsettled portion of any security being 
partially settled. 

 •  If fewer than all of the securities represented by a certificate that are payable or exercisable in 
part are presented for payment or exercise, a new certificate will be issued for the remaining 
amount of securities. 

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

 

 •  we in our sole discretion decide to allow some or all book-entry securities to be exchangeable 
for definitive securities in registered form. 
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We will not have any responsibility or liability for any aspect of the records relating to, or 
payments made on account of, beneficial ownership interest in the book-entry securities or for 
maintaining, supervising or reviewing any records relating to the beneficial ownership interests.  
  

Clearstream and Euroclear  
  

Links have been established among DTC, Clearstream Banking, societe anonyme, Luxembourg 
(Clearstream Banking SA) and Euroclear (two international clearing systems that perform functions 
similar to those that DTC performs in the U.S.), to facilitate the initial issuance of book-entry 
securities and cross-market transfers of book-entry securities associated with secondary market 
trading.  
  

Although DTC, Clearstream Banking SA and Euroclear have agreed to the procedures provided 
below in order to facilitate transfers, they are under no obligation to perform such procedures, and the 
procedures may be modified or discontinued at any time.  
  

Clearstream Banking SA and Euroclear will record the ownership interests of their participants in 
much the same way as DTC, and DTC will record the aggregate ownership of each of the U.S. agents 
of Clearstream Banking SA and Euroclear, as participants in DTC.  
  

When book-entry securities are to be transferred from the account of a DTC participant to the 
account of a Clearstream Banking SA participant or a Euroclear participant, the purchaser must send 
instructions to Clearstream Banking SA or Euroclear through a participant at least one business day 
prior to settlement. Clearstream Banking SA or Euroclear, as the case may be, will instruct its 
U.S. agent to receive book-entry securities against payment. After settlement, Clearstream Banking 
SA or Euroclear will credit its participant’s account. Credit for the book-entry securities will appear on 
the next day (European time).  
  

Because settlement is taking place during New York business hours, DTC participants can employ 
their usual procedures for sending book-entry securities to the relevant U.S. agent acting for the 
benefit of Clearstream Banking SA or Euroclear participants. The sale proceeds will be available to 
the DTC seller on the settlement date. Thus, to the DTC participant, a cross-market transaction will 
settle no differently than a trade between two DTC participants.  
  

When a Clearstream Banking SA or Euroclear participant wishes to transfer book-entry securities 
to a DTC participant, the seller must send instructions to Clearstream Banking SA or Euroclear 
through a participant at least one business day prior to settlement. In these cases, Clearstream Banking 
SA or Euroclear will instruct its U.S. agent to transfer the book-entry securities against payment. The 
payment will then be reflected in the account of the Clearstream Banking SA or Euroclear participant 
the following day, with the proceeds back-valued to the value date (which would be the preceding day, 
when settlement occurs in New York). If settlement is not completed on the intended value date (i.e., 
the trade fails), proceeds credited to the Clearstream Banking SA or Euroclear participant’s account 
would instead be valued as of the actual settlement date.  

  

RATIO OF EARNINGS TO FIXED CHARGES  
  

Our consolidated ratios of earnings to fixed charges and ratio of earnings to combined fixed 
charges and preferred stock dividends for each of the fiscal years in the five year period ended 
December 31, 2008 and for the six month period ended June 30, 2009 are as follows:  
  

  

  

                         

                     Six Months  
   Year Ended December 31,     Ended  
   2008(3)   2007   2006   2005   2004     June 30, 2009  

  

Ratio of Earnings to Fixed Charges(1)    —    3.0    4.5    5.5    5.6       3.6  
Ratio of Earnings to Combined Fixed Charges and 

Convertible Preferred Stock Dividends(2)   —    2.9    4.4    5.5    5.6       3.6  

(1) The ratio of earnings to fixed charges is computed by dividing (a) income from continuing 
operations before income taxes plus fixed charges by (b) fixed charges. Fixed charges consist of 
interest expense on all long-term 
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USE OF PROCEEDS  
  

Unless otherwise set forth in the applicable prospectus supplement, we intend to use the net 
proceeds from the sale of the securities we offer by this prospectus for general corporate purposes, 
which may include, among other things:  
  

  

We may raise additional funds from time to time through equity or debt financing, including 
borrowings under credit facilities, to finance our business and operations.  

  

PLAN OF DISTRIBUTION  
  

We may offer the securities to or through underwriters or dealers, by ourselves directly, through 
agents, or through a combination of any of these methods of sale. Any such underwriters, dealers or 
agents may include our affiliates. The details of any such offering will be set forth in the any 
prospectus supplement relating to the offering.  
  

Jefferies & Company, Inc., our broker-dealer subsidiary, is a member of the Financial Industry 
Regulatory Authority and may participate in distributions of the offered securities. Accordingly, 
offerings of offered securities in which Jefferies & Company, Inc. participates will conform to the 
requirements set forth in FINRA Rule 2720. Furthermore, any underwriters offering the offered 
securities will not confirm sales to any accounts over which they exercise discretionary authority 
without the prior approval of the customer.  
  

In compliance with the guidelines of FINRA, the maximum commission or discount to be 
received by any FINRA member or independent broker dealer may not exceed 8% of the aggregate 
principal amount of securities offered pursuant to this prospectus. We anticipate, however, that the 
actual commission or discount to be received in any particular offering of securities will be 
significantly less than this amount.  

  

MARKET-MAKING RESALES BY AFFILIATES  
  

This prospectus may be used by Jefferies & Company, Inc. in connection with offers and sales of 
the securities in market-making transactions (and offers and sales of any other securities covered by 
this prospectus and underlying such securities that are incidental to such market-making activity). In a 
market-making transaction, Jefferies & Company, Inc. may resell a security it acquires from other 
holders, after the original offering and sale of the security. Resales of this kind may occur in the open 
market or may be privately negotiated at prevailing market prices at the time of resale or at related or 
negotiated prices. In these transactions, Jefferies & Company, Inc. may act as principal or agent, 
including as agent for the counterparty in a transaction in which Jefferies & Company, Inc. acts as 
principal, or as agent for both counterparties in a transaction in which Jefferies & Company, Inc. does 
not act as principal. Jefferies & Company, Inc. may receive compensation in the form of discounts and 
commissions, including from both counterparties in some cases. Other affiliates of Jefferies Group, 

indebtedness and the portion of operating lease rental expense that is representative of the interest 
factor (deemed to be one-third of operating lease rentals).

 

(2) The ratio of earnings to combined fixed charges and preferred stock dividends is computed by 
dividing (a) income from continuing operations before income taxes plus fixed charges by the sum 
of (b) fixed charges and (c) convertible preferred stock dividends. Fixed charges consist of interest 
expense on all long-term indebtedness and the portion of operating lease rental expense that is 
representative of the interest factor (deemed to be one-third of operating lease rentals).

 

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

 •  additions to working capital; 
 

 •  the redemption or repurchase of outstanding equity and debt securities; 
 

 •  the repayment of indebtedness; and 
 

 •  the expansions of our business through internal growth or acquisitions. 
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Jefferies Group, Inc. does not expect to receive any proceeds from market-making transactions. 
Jefferies Group, Inc. does not expect that Jefferies & Company, Inc. or any other affiliate that engages 
in these transactions will pay any proceeds from its market-making resales to Jefferies Group, Inc.  
  

Information about the trade and settlement dates, as well as the purchase price, for a market-
making transaction will be provided to the purchaser in a separate confirmation of sale.  
  

Unless Jefferies Group, Inc. or an agent informs you in your confirmation of sale that your 
security is being purchased in its original offering and sale, you may assume that you are purchasing 
your security in a market-making transaction.  

  

CERTAIN ERISA CONSIDERATIONS  
  

Jefferies Group, Inc. has certain affiliates that provide services to many employee benefit plans. 
Jefferies Group, Inc. and certain of its affiliates may each be considered a party in interest within the 
meaning of the Employee Retirement Income Security Act of 1974 (ERISA), or a disqualified person 
under corresponding provisions of the Internal Revenue Code of 1986 (the Code), relating to many 
employee benefit plans. Prohibited transactions within the meaning of ERISA and the Code may result 
if any offered securities are acquired by or with the assets of a pension or other employee benefit plan 
relating to which Jefferies Group, Inc. or any of its affiliates is a service provider, unless those 
securities are acquired under an exemption for transactions effected on behalf of that plan by a 
“qualified professional asset manager” or an “in-house asset manager” or under any other available 
exemption. Additional special considerations may arise in connection with the acquisition of capital 
securities by or with the assets of a pension or other employee benefit plan. The assets of a pension or 
other employee benefit plan may include assets held in the general account of an insurance company 
that are deemed to be “plan assets” under ERISA. Any employee benefit plan or other entity subject to 
such provisions of ERISA or the Code proposing to acquire the offered securities should consult with 
its legal counsel.  

  

LEGAL MATTERS  
  

Morgan, Lewis & Bockius LLP, New York, New York has rendered an opinion to us regarding 
the validity of the securities to be offered by the prospectus. Any underwriters will also be advised 
about the validity of the securities and other legal matters by their own counsel, which will be named 
in the prospectus supplement.  

  

EXPERTS  
  

The consolidated financial statements of Jefferies Group, Inc. as of December 31, 2008 and 2007, 
and for each of the years in the three-year period ended December 31, 2008, and management’s 
assessment of the effectiveness of internal control over financial reporting as of December 31, 2008, 
have been incorporated by reference herein and in the registration statement in reliance upon the 
reports of KPMG LLP, independent registered public accounting firm, incorporated by reference 
herein, and upon the authority of said firm as experts in accounting and auditing. The Company 
adopted Statement of Financial Accounting Standards No. 160, “Noncontrolling Interests in 
Consolidated Financial Statements — an amendment of Accounting Research Bulletin No. 51”, and 
FSP EITF 03-06-1, “Determining Whether Instruments Granted in Share-Based Payment Transactions 
are Participating Securities,” and retrospectively adjusted the consolidated financial statements as of 
and for all periods included therein.  
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