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Jefferies Group, Inc.

Notes Due Nine Months or More from Date of Issue
We plan to offer our Notes Due Nine Months or More from the Date of Issue (the �notes�) from time to time with various terms, which may
include interest at a fixed rate, redemption and/or repayment provisions (whether mandatory or at our option or the option of the holder),
minimum denominations of $1,000 and integral multiples of $1,000 in excess thereof. The specific terms of the notes will be set forth in the
applicable pricing supplement, which terms may be different from the terms described in this prospectus supplement. The notes will be our
senior unsecured obligations and will rank equally in right of payment with all of our other senior unsecured indebtedness. You should carefully
read this prospectus supplement, the accompanying prospectus and the applicable pricing supplement before you invest.

We may sell the notes to the purchasing agent referred to below as principal for resale at a fixed offering price specified in the applicable pricing
supplement or at varying prices. We may also agree with the purchasing agent and the members of the Selling Group (as defined herein) that
they will use reasonable efforts as agents on our behalf to solicit offers to purchase notes through the purchasing agents from us, in accordance
with applicable regulations, for which the purchasing agent will receive a discount. We expect to sell the notes to the purchasing agent at
discounts ranging between 0.3% and 3.15% or at discounts outside that range specified in the applicable pricing supplement. We also may offer
the notes directly to investors without the assistance of the purchasing agent or the members of the Selling Group.

The purchasing agent and the members of the Selling Group have advised us that from time to time they may purchase and sell notes in the
secondary market, but they are not obligated to make a market in the notes and may suspend or completely stop that activity at any time. Unless
otherwise specified in any pricing supplements, we do not intend to list the notes on any stock exchange.

Investing in the notes involves risks that are described in the �Risk Factors� section on page S-4 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.

Purchasing Agent

Jefferies
Prospectus supplement dated July 17, 2012.
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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 this prospectus supplement or the
accompanying prospectus is accurate as of any date later than the date on the front of this prospectus supplement.

S-i
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IMPORTANT NOTICE ABOUT INFORMATION IN THIS PROSPECTUS

SUPPLEMENT AND THE PRICING SUPPLEMENTS

This prospectus supplement describes certain terms of the notes being offered and supplements the prospectus that is attached to the back of this
prospectus supplement. This prospectus supplement supersedes the prospectus to the extent it contains information that is different from the
information in the prospectus.

Each time we offer notes pursuant to this prospectus supplement, we will attach a pricing supplement to this prospectus supplement. The pricing
supplement will contain the specific description of the notes we are offering and the terms of the offering. The pricing supplement will supersede
this prospectus supplement or the prospectus to the extent it contains information that is different from the information contained in this
prospectus supplement or the prospectus.

It is important for you to read and consider all information contained in this prospectus supplement and the accompanying prospectus and
pricing supplement in making your investment decision. You should also read and consider the information contained in the documents
identified in �Where You Can Find More Information� and �Incorporation of Certain Information by Reference� in this prospectus supplement.

S-ii
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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 such statements are made.
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, 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
November 30, 2011 filed with the U.S. Securities and Exchange Commission, or the SEC, on January 27, 2012 and in our Quarterly Reports on
Form 10-Q for the quarterly periods ended February 28, 2012 and May 31, 2012 filed with the SEC on April 5, 2012 and July 9, 2012,
respectively. 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-iii
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PROSPECTUS SUPPLEMENT SUMMARY

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

The Company

Jefferies Group, Inc. (�Jefferies�, �we�, �us� or �our�) and its subsidiaries operate as a global full service, integrated securities and investment banking
firm. Our principal operating subsidiary, Jefferies & Company, Inc., was founded in the U.S. in 1962 and our first international operating
subsidiary, Jefferies International Limited, was established in the U.K. in 1986. On July 1, 2011, we acquired the Bache Global Commodities
Group from Prudential Financial, Inc. and we now operate a full service futures commission merchant through Jefferies Bache, LLC in the U.S.
and a global commodities and financial derivatives broker through Jefferies Bache Limited in the U.K. Since 2000, we have grown considerably
and become increasingly diversified, increasing our market share and the breadth of our business. Our growth has been achieved through the
ongoing addition of talented personnel in targeted areas, as well as the acquisition of complementary businesses.

Our global headquarters and executive offices are located at 520 Madison Avenue, New York, New York 10022. We also have regional
headquarters offices in London and Hong Kong. Our primary telephone number is (212) 284-2550 and our Internet address is jefferies.com.

S-1
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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,� the
accompanying prospectus and the applicable pricing supplement.

Issuer Jefferies Group, Inc., a Delaware corporation.

Purchasing Agent Jefferies & Company, Inc.

Selling Group The purchasing agent and the agents and dealers comprising the Selling Group are
broker-dealers and securities firms. The purchasing agent has entered into a Purchasing
Agent Agreement with us dated as of July 17, 2012. Other agents and dealers who are
members of the Selling Group will have executed a Master Selected Dealer Agreement
with the purchasing agent. The other agents and the dealers have agreed to market and
sell the notes in accordance with the terms of those respective agreements and all other
applicable laws and regulations. You may contact the purchasing agent at
1-877-877-0696 for a list of Selling Group members.

Amount We may issue notes from time to time in various offerings up to the aggregate principal
amount authorized by our board of directors. There are no limitations on our ability to
incur additional indebtedness in the form of additional notes or otherwise.

Maturities The notes will be due nine months or more from the date of issue, as specified in the
applicable pricing supplement.

Interest Each note will bear interest from its date of original issuance at a fixed rate, which rate
may be zero in the case of a zero-coupon note.

Interest on each note will be payable either monthly, quarterly, semi-annually or annually
on each interest payment date and on the stated maturity date. Interest also will be paid on
the date of redemption or repayment if a note is redeemed or repurchased prior to its
stated maturity date.

Interest on the notes will be computed on the basis of a 360-day year of twelve 30-day
months, unless otherwise stated in the applicable pricing supplement.

Principal The principal amount of the notes will be payable on the maturity date of those notes at
the corporate trust office of the trustee or at any other place we may designate.

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.
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Denominations Unless otherwise specified in the applicable pricing supplement, the notes will be issued
and sold in denominations of $1,000 and integral multiples of $1,000 in excess thereof.

S-2
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Redemption and Repayment Unless otherwise stated in the applicable pricing supplement, (i) the notes will not be
redeemable prior to the maturity date at our option or repayable prior to the maturity date
at the option of the holder and (ii) the notes will not be subject to any sinking fund.

Survivor�s Option Specific notes may contain a provision permitting the optional repayment of those notes
prior to stated maturity, if requested by the authorized representative of the beneficial
owner of those notes, following the death of the beneficial owner of the notes, so long as
the notes were owned by the beneficial owner or his or her estate at least six months prior
to the request. This feature is referred to as a �Survivor�s Option.� Your notes will not be
repaid in this manner unless the pricing supplement for your notes provides for the
Survivor�s Option. The right to exercise the Survivor�s Option is subject to limits set by us
on (1) the permitted dollar amount of total exercises by all holders of notes in any
calendar year, and (2) the permitted dollar amount of an individual exercise by a holder
of a note in any calendar year. See �Description of the Notes�Survivor�s Option� on page
S-15.

Form of Notes and Clearance The notes will be represented by one or more global notes deposited with or on behalf of
the depositary, The Depository Trust Company, and registered in the name of the
depositary�s nominee. Global notes will be exchangeable for definitive notes only in
limited circumstances. See �Description of Notes�Book-Entry System.�

Trustee The trustee for the notes is The Bank of New York Mellon.

Conflict of interest Jefferies & Company, Inc., our broker-dealer subsidiary, is a member of FINRA. It will
be a purchasing agent and will participate in the distribution of the notes being offered
hereby. Accordingly, the offering is subject to the provisions of FINRA Rule 5121
relating to conflicts of interests and will be conducted in accordance with the
requirements of Rule 5121. See �Conflict of Interest.�

S-3
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RISK FACTORS

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

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. The agents have
advised us that they currently intend to make a market in the notes. However, they are not obligated to do so and may discontinue any market
making at any time without notice.

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

If an applicable pricing supplement so states, we may elect to redeem notes at any time in our discretion. The redemption price will equal the
principal amount being redeemed, plus accrued interest to the redemption date, plus any additional 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 withdrawn by the assigning rating organization at any time
thereafter.

Any Survivor�s Option may be limited in amount and time.

We may choose to limit the aggregate principal amount of notes that may be redeemed under the Survivor�s Option in any calendar year to the
greater of (i) $2,000,000 or (ii) 2% of the principal amount of all notes outstanding as of the end of the most recent calendar year. This limit is
described in detail under the heading �Description of the Notes�Survivor�s Option.� We also may limit to $250,000 the aggregate principal amount
of notes subject to the Survivor�s Option that may be exercised in any calendar year on behalf of any one deceased owner of beneficial interests
in one or more notes. Accordingly, no assurance can be given that exercise of the Survivor�s Option for the desired amount will be permitted in
any single calendar year. Furthermore, a Survivor�s Option may not be exercised until at least six months after the date the note was acquired by
its deceased beneficial owner.
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USE OF PROCEEDS

Unless otherwise indicated in a pricing supplement for the notes, we will use the net proceeds from the sale of notes for general corporate
purposes, including working capital, the repayment of debt and the further development and diversification of our businesses.

S-5
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RATIO OF EARNINGS TO FIXED CHARGES

SIX MONTHS
ENDED
MAY 31,

TWELVE MONTHS

ENDED
NOVEMBER 30,

ELEVEN MONTHS

ENDED
NOVEMBER 30,

TWELVE MONTHS
ENDED DECEMBER 31,

2012 2011 2010     2009        2008        2007    
Ratio of earnings to fixed
charges (1) 2.7x 2.4x 2.9x 4.2x �(2) 2.8x

(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 $756.3 million.

S-6
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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 indenture is more fully described in the accompanying prospectus. The indenture does not limit the aggregate amount of debt
securities that may be issued under it and provides that the debt securities may be issued under it from time to time in one or more series. The
following statements are summaries of the material provisions of the indenture and the notes. These summaries do not purport to be complete
and are qualified in their entirety by reference to the indenture, including for the definitions of certain terms.

The notes constitute a single series of debt securities for purposes of the indenture and are unlimited in aggregate principal amount.

Notes issued in accordance with this prospectus supplement, the accompanying prospectus and the applicable pricing supplement will have the
following general characteristics:

n the notes will be our direct unsecured senior obligations and will rank equally with all of our other unsecured senior indebtedness from
time to time outstanding;

n the notes may be offered from time to time by us through the purchasing agent and each note will mature on a day that is at least nine
months from its date of original issuance;

n each note will bear interest from its date of original issuance;

n the notes will not be subject to any sinking fund; and

n the minimum denomination of the notes will be $1,000 (unless otherwise stated in the pricing supplement).
In addition, the pricing supplement relating to each offering of notes will describe specific terms of the notes, including:

n the price, which may be expressed as a percentage of the aggregate initial public offering price of the notes, at which the notes will be
issued to the public;

n the date on which the notes will be issued to the public;

n the stated maturity date of the notes;

n the rate per year at which the notes will bear interest;
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n the interest payment frequency;

n the purchase price, purchasing agent�s discount and net proceeds to us;

n whether the authorized representative of the holder of a beneficial interest in the notes will have the right to seek repayment upon the
death of the holder as described under �Survivor�s Option� on page S-15;

n if the notes may be redeemed at our option or repaid at the option of the holder prior to their stated maturity date, the provisions
relating to any such redemption or repayment;

n any special U.S. federal income tax consequences of the purchase, ownership and disposition of the notes; and

n any other significant terms of the notes not inconsistent with the provisions of the indenture.
We may at any time purchase notes at any price or prices in the open market or otherwise. Notes so purchased by us may, at our discretion, be
held, resold or surrendered to the trustee for cancellation.

S-7
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The notes may be issued as original issue discount notes. An original issue discount note is a note, including any zero-coupon note, which is
issued at more than a de minimis discount from its principal amount and provides that, upon redemption, repayment or acceleration of its
maturity, an amount less than its principal amount will be payable. For additional information regarding payments upon acceleration of the
maturity of an original issue discount note and regarding the United States federal tax considerations of original issue discount notes, see
��Payment of Principal and Interest� and �Material United States Federal Income Tax Consequences�United States Holders�Original Issue Discount.�
Original issue discount notes will be treated as original issue discount securities for purposes of the indenture.

Payment of Principal and Interest

Payments of principal and interest, if any, at maturity will be made in immediately available funds, provided that the note is presented to the
trustee in time for the trustee to make the payments in such funds in accordance with its normal procedures. Payments of interest, other than
interest payable at maturity, with respect to global notes will be paid in immediately available funds to the depositary or its nominee. The
depositary will allocate payments relating to a global note and make payments to the owners or holders of the global notes in accordance with its
existing operating procedures. Neither we nor the trustee will have any responsibility or liability for these payments by the depositary. So long as
the depositary or its nominee is the registered owner of any global note, the depositary or its nominee will be considered the sole owner or holder
of such note for all purposes under the indenture.

Payments of interest, if any, with respect to any certificated note, other than amounts payable at maturity will be paid by check mailed to the
address of the person entitled to the payments as it appears in the security register.

Unless we otherwise specify in the applicable pricing supplement, if we redeem any original issue discount note as described below under
��Redemption and Repurchase,� or we repay any such note at the option of the holder as described below under ��Repayment at Option of Holder� and
��Survivor�s Option,� or if the principal of any such note is declared to be due and payable immediately as described in the accompanying
prospectus under �Description of Securities We May Offer�Debt Securities�Defaults,� the amount of principal due and payable with respect to the
original issue discount note will be limited to the sum of the aggregate principal amount of the note multiplied by the issue price, expressed as a
percentage of the aggregate principal amount, plus the original issue discount accrued from the date of issue to the date of redemption,
repayment or declaration, as applicable, which accrual will be calculated using the �interest method,� computed in accordance with generally
accepted accounting principles, in effect on the date of redemption, repayment or declaration, as applicable.

Each note, other than a zero-coupon note, will bear interest from and including the date of issue. Notes issued upon registration of transfer or
exchange will bear interest from and including the most recent interest payment date to which interest on such note has been paid or duly
provided for. Such interest will be payable at the fixed rate per annum stated in the note and in the applicable pricing supplement until the
principal of the note is paid or made available for payment. Interest will be payable on each interest payment date and at maturity. Interest will
be payable to the person in whose name a note is registered at the close of business on the regular record date next preceding each interest
payment date. However, interest payable at maturity or upon redemption, repayment or declaration will be payable to the person to whom
principal will be payable. The first payment of interest on any note originally issued between a regular record date and an interest payment date
will be made on the interest payment date following the next succeeding regular record date to the registered owner of the note on such next
succeeding regular record date. If the interest payment date or the maturity for any note falls on a day that is not a business day, the payment of
principal and interest may be made on the next succeeding business day, and no interest on that payment will accrue for the period from and
after that interest payment date or maturity, as the case may be. Unless we otherwise specify in the applicable pricing supplement, interest on the
notes will be computed on the basis of a 360-day year of twelve 30-day months.

S-8
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Interest on the notes will be paid as follows:

Interest Payment Frequency Interest Payment Dates

Monthly Fifteenth day of each calendar month, beginning in the first calendar month following the
month the note was issued.

Quarterly Fifteenth day of every third month, beginning in the third calendar month following the
month the note was issued.

Semi-annually Fifteenth day of every sixth month, beginning in the sixth calendar month following the
month the note was issued.

Annually Fifteenth day of every twelfth month, beginning in the twelfth calendar month following
the month the note was issued.

Unless otherwise stated in the applicable pricing supplement, the regular record date for any interest payment date will be the first day of the
calendar month in which the interest payment date occurs, except that the regular record date for interest due on the note�s stated maturity date or
date of earlier redemption or repayment will be that particular date.

Interest on a note will be payable beginning on the first interest payment date after its date of original issuance to holders of record on the
corresponding regular record date.

�Business day� means, when used with respect to any place or places where the principal of and any premium or interest on the notes are payable,
each Monday Tuesday Wednesday Thursday and Friday which is not a day on which banking institutions in that place of payment are authorized
or obligated by law or executive order to close.

Redemption and Repurchase

If we indicate in the pricing supplement relating to a note, such note will be redeemable at our option on a date or dates specified prior to the
stated maturity at a price or prices described in the applicable pricing supplement, together with accrued interest to the date of redemption. The
notes will not be subject to any sinking fund. We may redeem any of the notes which are redeemable and remain outstanding either in whole or
from time to time in part, upon not less than 30 nor more than 60 days� notice.

We may at any time purchase notes at any price in the open market or otherwise. Notes we purchase in this manner may, at our discretion, be
held, resold or surrendered to the trustee for cancellation.

Repayment at Option of Holder

If we indicate in the pricing supplement relating to a note, such note will be repayable at the option of the holder on a date or dates specified
prior to the stated maturity at a price or prices described in the applicable pricing supplement, together with accrued interest to the date of
repayment.

In order for a note to be repaid, the trustee must receive at the principal office of the Corporate Trust Department of the trustee at least 30 days,
but not more than 45 days, prior to the specified repayment date notice of the holder�s exercise of its repayment option as specified in the note.
Exercise of the repayment option by the holder of a note will be irrevocable. The repayment option may be exercised by the holder of a note for
less than the entire principal amount of the note provided that the principal amount of the note remaining outstanding after repayment, if any, is
an authorized denomination.
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The depositary or its nominee will be the holder of global notes and therefore will be the only entity that can exercise a right to repayment with
respect to those notes. In order to ensure that the depositary or its nominee will timely exercise a right to repayment with respect to a particular
global note, the beneficial owner of the note must instruct the broker or other direct or indirect participant through which it holds an interest in
the note to notify the depositary of its desire to exercise a right to repayment. Different firms have different cut-off times for accepting
instructions
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from their customers and, accordingly, each beneficial owner should consult the broker or other direct or indirect participant through which it
holds an interest in a note in order to ascertain the cut-off time by which the instruction must be given in order for timely notice to be delivered
to the depositary.

Survivor�s Option

The �Survivor�s Option� is a provision in a note pursuant to which we agree to repay that note, if requested by the authorized representative of the
beneficial owner of that note, following the death of the beneficial owner of the note, so long as the note was owned by that beneficial owner or
the estate of that beneficial owner at least six months prior to the request. The pricing supplement relating to each offering of notes will state
whether the Survivor�s Option applies to those notes.

If a note is entitled to a Survivor�s Option, upon the valid exercise of the Survivor�s Option and the proper tender of that note for repayment, we
will, at our option, repay or repurchase that note, in whole or in part, at a price equal to 100% of the principal amount of the deceased beneficial
owner�s interest in that note plus unpaid interest accrued to the date of repayment.

To be valid, the Survivor�s Option must be exercised by or on behalf of the person who has authority to act on behalf of the deceased beneficial
owner of the note (including, without limitation, the personal representative or executor of the deceased beneficial owner or the surviving joint
owner with the deceased beneficial owner) under the laws of the applicable jurisdiction.

The death of a person holding a beneficial ownership interest in a note as a joint tenant or tenant by the entirety with another person, or as a
tenant in common with the deceased holder�s spouse, will be deemed the death of a beneficial owner of that note, and the entire principal amount
of the note so held will be subject to repayment by us upon request. However, the death of a person holding a beneficial ownership interest in a
note as tenant in common with a person other than such deceased holder�s spouse will be deemed the death of a beneficial owner only with
respect to such deceased person�s interest in the note.

The death of a person who, during his or her lifetime, was entitled to substantially all of the beneficial ownership interests in a note will be
deemed the death of the beneficial owner of that note for purposes of the Survivor�s Option, regardless of whether that beneficial owner was the
registered holder of that note, if entitlement to those interests can be established to the satisfaction of the trustee. A beneficial ownership interest
will be deemed to exist in typical cases of nominee ownership, ownership under the Uniform Transfers to Minors Act or Uniform Gifts to
Minors Act, community property or other joint ownership arrangements between a husband and wife. In addition, a beneficial ownership interest
will be deemed to exist in custodial and trust arrangements where one person has all of the beneficial ownership interests in the applicable note
during his or her lifetime.

We have the discretionary right to limit the aggregate principal amount of notes as to which exercises of the Survivor�s Option shall be accepted
by us from authorized representatives of all deceased beneficial owners in any calendar year to an amount equal to the greater of $2,000,000 or
2% of the principal amount of all notes outstanding as of the end of the most recent calendar year. We also have the discretionary right to limit to
$250,000 in any calendar year the aggregate principal amount of notes as to which exercises of the Survivor�s Option shall be accepted by us
from the authorized representative of any individual deceased beneficial owner of notes in such calendar year. In addition, we will not permit the
exercise of the Survivor�s Option except in principal amounts of $1,000 and integral multiples of $1,000.

An otherwise valid election to exercise the Survivor�s Option may not be withdrawn. Each election to exercise the Survivor�s Option will be
accepted in the order that elections are received by the trustee, except for any note the acceptance of which would contravene any of the
limitations described in the preceding paragraph. Notes accepted for repayment through the exercise of the Survivor�s Option normally will be
repaid on the first interest payment date that occurs 20 or more calendar days after the date of the acceptance. For example, if the acceptance
date of a note tendered through a valid exercise of the Survivor�s Option is July 1, 2012, and interest on that note is paid monthly, we would
normally, at our option, repay that note on the interest payment date occurring on August 15, 2012, because the July 15, 2012 interest payment
date would occur less than 20 days from the date of acceptance. Each tendered note
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that is not accepted in any calendar year due to the application of any of the limitations described in the preceding paragraph will be deemed to
be tendered in the following calendar year in the order in which all such notes were originally tendered. If a note tendered through a valid
exercise of the Survivor�s Option is not accepted, the trustee will deliver a notice by first-class mail to the registered holder, at that holder�s last
known address as indicated in the note register (and as provided to us by the trustee), that states the reason that note has not been accepted for
repayment.

With respect to notes represented by a global note, DTC or its nominee is treated as the holder of the notes and will be the only entity that can
exercise the Survivor�s Option for such notes. To obtain repayment pursuant to exercise of the Survivor�s Option for a note, the deceased
beneficial owner�s authorized representative must provide the following items to the broker or other entity through which the beneficial interest
in the note is held by the deceased beneficial owner:

n a written instruction to such broker or other entity to notify DTC of the authorized representative�s desire to obtain repayment pursuant
to exercise of the Survivor�s Option;

n appropriate evidence satisfactory to the trustee (a) that the deceased was the beneficial owner of the note at the time of death and his or
her interest in the note was owned by the deceased beneficial owner or his or her estate at least six months prior to the request for
repayment, (b) that the death of the beneficial owner has occurred, (c) of the date of death of the beneficial owner, and (d) that the
representative has authority to act on behalf of the beneficial owner;

n if the interest in the note is held by a nominee of the deceased beneficial owner, a certificate satisfactory to the trustee from the
nominee attesting to the deceased�s beneficial ownership of such note;

n written request for repayment signed by the authorized representative of the deceased beneficial owner with the signature guaranteed
by a member firm of a registered national securities exchange or of the National Association of Securities Dealers, Inc. or a
commercial bank or trust company having an office or correspondent in the United States;

n if applicable, a properly executed assignment or endorsement;

n tax waivers and any other instruments or documents that we or the trustee reasonably require in order to establish the validity of the
beneficial ownership of the note and the claimant�s entitlement to payment; and

n any additional information we or the trustee reasonably require to evidence satisfaction of any conditions to the exercise of the
Survivor�s Option or to document beneficial ownership or authority to make the election and to cause the repayment of the note.

In turn, the broker or other entity will deliver each of these items to the trustee, together with evidence satisfactory to the trustee from the broker
or other entity stating that it represents the deceased beneficial owner.

We retain the right to limit the aggregate principal amount of notes as to which exercises of the Survivor�s Option applicable to the notes will be
accepted in any one calendar year as described above. All other questions regarding the eligibility or validity of any exercise of the Survivor�s
Option will be determined by the trustee, in its sole discretion, which determination will be final and binding on all parties.

The broker or other entity will be responsible for disbursing payments received from the trustee to the authorized representative. See �Book
Entry, Delivery and Form� below.

Forms for the exercise of the Survivor�s Option may be obtained from the trustee at 2001 Bryan St., Dallas, Texas 75201, Attention: Survivor
Option Group.
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If applicable, we will comply with the requirements of Section 14(e) of the Securities Exchange Act of 1934, and the rules promulgated
thereunder, and any other securities laws or regulations in connection with any repayment of notes at the option of the registered holders or
beneficial owners thereof.

Book-Entry, Delivery and Form

We have established a depository arrangement with The Depository Trust Company (�DTC�) with respect to book-entry notes, the terms of which
are summarized below. Any additional or differing terms of the depository arrangement with respect to book-entry notes will be described in the
applicable pricing supplement.
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Upon issuance, all book-entry notes of like tenor and terms up to $500,000,000 in aggregate principal amount bearing interest (if any) at the
same rate or pursuant to the same formula and having the same date of issue, specified currency, interest payment dates (if any), stated maturity
date, redemption provisions (if any), repayment provisions (if any) and other terms will be represented by a single global security. Each global
security representing book-entry notes will be deposited with, or on behalf of, DTC and will be registered in the name of DTC or a nominee of
DTC. No global security may be transferred except as a whole by a nominee of DTC to DTC or to another nominee of DTC, or by DTC or that
nominee to a successor of DTC or a nominee of that successor.

So long as DTC or its nominee is the holder of a global security, DTC or its nominee, as the case may be, will be the sole owner of the
book-entry notes represented thereby for all purposes under the indenture. Except as otherwise provided below, the beneficial owners of the
global security or securities representing book-entry notes will not be entitled to receive physical delivery of certificated notes and will not be
considered the holders of those notes for any purpose under the indenture, and no global security representing book-entry notes shall be
exchangeable or transferable. Accordingly, each beneficial owner must rely on the procedures of DTC and, if such beneficial owner is not a
participant in DTC�s system, on the procedures of the participant through which that beneficial owner owns its interest in order to exercise any
rights of a registered holder under such global security or the indenture. The laws of some jurisdictions require that certain purchasers of
securities take physical delivery of those securities in certificated form. Those limits and those laws may impair the ability to transfer beneficial
interests in a global security representing book-entry notes.

The notes represented by one or more global notes are exchangeable for certificated notes of like tenor as such notes if:

n the depositary for such global notes notifies us that it is unwilling or unable to continue as depositary for such global notes or if at any
time such depositary ceases to be a clearing agency registered under the Securities Exchange Act of 1934, as amended,

n we in our discretion at any time determine not to have all of the notes of such series represented by one or more global note or notes
and notify the trustee of such determination, or

n an event of default, as described in the accompanying prospectus, has occurred and is continuing with respect to the notes of such
series.

Upon the occurrence of any of these exchanges, the certificated notes will be registered in the names of the beneficial owners of the global
security or securities representing book-entry notes, which names will be provided by DTC�s participants (as identified by DTC) to the trustee.

Any note that is exchangeable pursuant to the preceding paragraph is exchangeable for certificated notes issuable in authorized denominations
and registered in such names as DTC holding such global notes shall direct. Except as we may otherwise specify in a pricing supplement, the
authorized denominations of the notes denominated in U.S. dollars will be $1,000 or any greater amount that is an integral multiple of $1,000.
The authorized denominations of notes denominated in a specified currency other than U.S. dollars will be described in the applicable pricing
supplement. Subject to the foregoing, a global note is not exchangeable, except for a global note or global notes of the same aggregate
denominations to be registered in the name of DTC or its nominee.

The following is based on information furnished by DTC:

DTC will act as securities depositary for the book-entry notes. Book-entry notes will be issued as fully registered securities registered in the
name of Cede & Co. (DTC�s partnership nominee). One fully registered global security will be issued for each issue of book-entry notes, each in
the aggregate principal amount of that issue, and will be deposited with DTC. If, however, the aggregate principal amount of any issue exceeds
$500,000,000, one global security will be issued with respect to each $500,000,000 of principal amount and an additional global security will be
issued with respect to any remaining principal amount of such issue.

DTC 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 Commercial
Code, and a �clearing agency� registered pursuant to the
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provisions of Section 17A of the Securities Exchange Act or 1934, as amended. DTC holds securities that its participants (�participants�) deposit
with it. DTC also facilitates the settlement among its participants of securities transactions, such as transfers and pledges, in deposited securities
through electronic computerized book-entry changes in its participants� accounts, thereby eliminating the need for physical movement of
securities certificates. Direct participants of DTC include securities brokers and dealers (including the agents), banks, trust companies, clearing
corporations and other organizations. DTC is owned by a number of its direct participants and by the New York Stock Exchange, the NYSE
Amex Equities, and the Financial Industry Regulatory Authority, Inc. Access to DTC�s system is also available to others such as securities
brokers and dealers, banks and trust companies that clear through or maintain a custodial relationship with a direct participant, either directly or
indirectly. The rules applicable to DTC and its participants are on file with the Securities and Exchange Commission.

Purchases of book-entry notes under DTC�s system must be made by or through direct participants, which will receive a credit for those
book-entry notes on DTC�s records. The beneficial ownership interest of each actual purchaser of each book-entry note represented by a global
security (�beneficial owner�) is in turn to be recorded on the records of the direct participants and indirect participants. Beneficial owners will not
receive written confirmation from DTC of their purchase, but beneficial owners are expected to receive written confirmations providing details
of the transaction, as well as periodic statements of their holdings, from the direct participants or indirect participants through which that
beneficial owner entered into the transaction. Transfers of ownership interests in a global security representing book-entry notes are to be
accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial owners of a global security
representing book-entry notes will not receive certificated notes representing their ownership interests in a global security, except in the event
that use of the book-entry system for those book-entry notes is discontinued.

To facilitate subsequent transfers, all global securities representing book-entry notes which are deposited with, or on behalf of, DTC are
registered in the name of DTC�s nominee, Cede & Co. The deposit of global securities with, or on behalf of, DTC and their registration in the
name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of the actual beneficial owners of interests in the global
securities representing the book-entry notes. DTC�s records reflect only the identity of the direct participants to whose accounts such book-entry
notes are credited, which may or may not be the beneficial owners. The participants will remain responsible for keeping account of their
holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants, and by direct
participants and indirect participants to beneficial owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time.

Neither DTC nor Cede & Co. will consent or vote with respect to the global securities representing book-entry notes. Under its usual procedures,
DTC mails an omnibus proxy to us as soon as possible after the applicable record date. The omnibus proxy assigns Cede & Co.�s consenting or
voting rights to those direct participants to whose accounts book-entry notes are credited on the applicable record date (identified in a listing
attached to the omnibus proxy).

Principal, premium, if any, and/or interest payments on the global securities representing book-entry notes will be made in immediately available
funds to DTC. DTC�s practice is to credit direct participants� accounts on the applicable payment date in accordance with their respective holdings
shown on DTC�s records unless DTC has reason to believe that it will not receive payment on that date. Payments by participants to beneficial
owners will be governed by standing instructions and customary practices, as is the case with securities held for the accounts of customers in
bearer form or registered in �street name,� and will be the responsibility of such participant and not of DTC, the trustee or us, subject to any
statutory or regulatory requirements as may be in effect from time to time. Payment of principal, premium, if any, and/or interest, if any, to DTC
is our responsibility or that of the trustee, disbursement of those payments to direct participants will be the responsibility of DTC, and
disbursement of those payments to the beneficial owners will be the responsibility of direct participants and indirect participants.

If applicable, redemption notices will be sent to Cede & Co. If less than all of the book-entry notes of like tenor and terms within an issue are
being redeemed, DTC�s practice is to determine by lot the amount of the interest of each direct participant in that issue to be redeemed.
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A beneficial owner will give notice of any option to elect to have its book-entry notes repaid by us, through its participant, to the trustee, and
will effect delivery of those book-entry notes by causing the direct participant to transfer the participant�s interest in the global security or
securities representing those book-entry notes, on DTC�s records, to the trustee. The requirement for physical delivery of book-entry notes in
connection with a demand for repayment will be deemed satisfied when the ownership rights in the global security or securities representing
those book-entry notes are transferred by direct participants on DTC�s records.

DTC may discontinue providing its services as securities depositary with respect to book-entry notes at any time by giving reasonable notice to
us or the trustee. Under those circumstances, in the event that a successor securities depositary is not obtained, certificated notes are required to
be printed and delivered.

We may decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities depository). In that event,
certificated notes will be printed and delivered.

The information in this section concerning DTC and its system has been obtained from sources that we believe to be reliable, but neither we nor
any agent take responsibility for the accuracy of that information.

S-14

Edgar Filing: JEFFERIES GROUP INC /DE/ - Form 424B3

Table of Contents 25



Table of Contents

PLAN OF DISTRIBUTION

Under the terms of the Purchasing Agent Agreement dated as of July 17, 2012 the notes will be offered from time to time by us through
Jefferies & Company, Inc., our wholly owned subsidiary, and Incapital LLC as purchasing agents under the Purchasing Agent Agreement. The
purchasing agents have agreed to use their reasonable best efforts to solicit purchases of the notes. We may appoint additional agents to solicit
sales of the notes. However, any such solicitation and sale of the notes will be on the same terms and conditions to which the purchasing agents
have agreed.

We will pay the agents, through Jefferies & Company, Inc., a commission to be divided among the agents as they shall agree for notes sold
through the agents on an agency basis. Unless otherwise agreed for a particular offering of notes, the commission will range from 0.3% to 3.15%
of the principal amount for each note sold, depending upon the maturity. Commissions with respect to notes with maturities in excess of 30 years
will be negotiated between us and the purchasing agent at the time of sale. We will have the sole right to accept offers to purchase notes and may
reject any proposed purchase of notes in whole or in part. Each agent will have the right, in its discretion reasonably exercised, to reject any
proposed purchase of notes in whole or in part received by it on an agency basis. We reserve the right to withdraw, cancel or modify the offer
without notice.

Following the solicitation of orders, the agents, severally and not jointly, may purchase notes from us through the purchasing agent as principal
for their own accounts. Unless otherwise set forth in the applicable pricing supplement, any note sold to an agent as principal will be purchased
by the purchasing agent from us at a discount to the principal amount not to exceed the commission applicable to an agency sale of a note of
identical maturity. Unless otherwise set forth in the applicable pricing supplement, the notes will be resold to one or more investors and other
purchasers at a fixed public offering price.

In addition, the purchasing agent may, and with our consent the other agents may, offer the notes they have purchased as principal to other
dealers that are part of the Selling Group. The purchasing agent may sell notes to other dealers at a discount not in excess of the discount it
receives when purchasing the notes from us; and, if with our consent the other agents sell notes to dealers, unless otherwise specified in the
applicable pricing supplement, the discount allowed to any dealer will not, during the distribution of the notes, exceed the applicable
reallowance amount. After the initial public offering of notes to be resold by an agent to investors, the public offering price (in the case of notes
to be resold at a fixed public offering price), concession and discount may be changed.

Each agent may be deemed to be an �underwriter� within the meaning of the Securities Act of 1933, as amended, or the Securities Act. We have
agreed to indemnify the agents against certain liabilities, including liabilities under the Securities Act.

No note will have an established trading market when issued. We do not intend to apply for the listing of the notes on any securities exchange,
but we have been advised by the agents that the agents intend to make a market in the notes as permitted by applicable laws and regulations. The
agents are not obligated to do so, however, and the agents may discontinue making a market at any time without notice. No assurance can be
given as to the liquidity of any trading market for any notes. All secondary trading in the notes will settle in immediately available funds. See
�Description of the Notes�Book-Entry, Delivery and Form� in this prospectus supplement.

In connection with an offering of the notes, the rules of the Securities and Exchange Commission permit the purchasing agent to engage in
certain transactions that stabilize the price of the notes. These transactions may consist of bids or purchases for the purpose of pegging, fixing or
maintaining the price of the notes. If the purchasing agent creates a short position in the notes in connection with an offering of the notes (i.e., if
they sell a larger principal amount of the notes than is set forth on the cover page of the applicable pricing supplement), the purchasing agent
may reduce that short position by purchasing notes in the open market. In general, purchases of a security for the purpose of stabilization or to
reduce a syndicate short position could cause the price of the security to be higher than it might otherwise be in the absence of such purchases.
The purchasing agent makes no 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, the purchasing agent makes no representation that, once commenced, such transactions will not
be discontinued without notice.
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Other Selling Group members include broker-dealers and other securities firms that have executed dealer agreements with the purchasing agent.
In the dealer agreements, the Selling Group members have agreed to market and sell the notes in accordance with the terms of those agreements
and all applicable laws and regulations. You may contact the purchasing agent at 1-877-877-0696 for a list of Selling Group members.

The agents and their affiliates may engage in various general financing and banking transactions with us and our affiliates in the ordinary course
of business and have received or may receive compensation from us in connection with such transactions.
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CONFLICT OF INTEREST

Jefferies & Company, Inc., our broker-dealer subsidiary, is a member of FINRA. It will be a purchasing agent and will participate in the
distribution of the notes in the offering. Jefferies & Company, Inc. will not confirm sales of the notes to any account over which it exercises
discretionary authority without the prior written specific approval of the customer. See �Use of Proceeds�.
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LEGAL MATTERS

The validity of the notes will be passed on for us by Morgan, Lewis & Bockius LLP, New York, New York. Covington & Burling LLP, New
York, New York, is counsel for the agent 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. Covington & Burling LLP has from time to time acted as counsel for Jefferies Group,
Inc. and its subsidiaries and may do so in the future.
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EXPERTS

The consolidated financial statements of Jefferies Group, Inc. (the �Company�) as of November 30, 2011 and 2010 and for the twelve month
period ended November 30, 2011 and the eleven month period ended November 30, 2010, incorporated in this prospectus supplement by
reference from the Company�s Annual Report on Form 10-K for the year ended November 30, 2011, and the effectiveness of the Company�s
internal control over financial reporting as of November 30, 2011, have been audited by Deloitte & Touche LLP, an independent registered
public accounting firm, as stated in their reports, which are incorporated herein by reference. Such consolidated financial statements are included
in reliance upon the reports of such firm given their authority as experts in accounting and auditing.

The consolidated financial statements of Jefferies Group, Inc. for the year ended December 31, 2009, have been incorporated by reference herein
in reliance upon the report 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. We have agreed to indemnify KPMG LLP with respect to legal costs and expenses
they may incur as a result of their successful defense of any legal action or proceeding that may arise as a result of their consent to include their
report in our Annual Report on Form 10-K for the year ended November 30, 2011.
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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.
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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 until this offering is completed:

n Annual Report on Form 10-K for the twelve month period ended November 30, 2011, filed on January 27, 2012;

n Quarterly Report on Form 10-Q for the quarter ended February 29, 2012, filed on April 5, 2012;

n Quarterly Report on Form 10-Q for the quarter ended May 31, 2011, filed on July 9, 2012;

n Current Reports on Form 8-K filed on April 24, 2012 and May 10, 2012.
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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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.

Investing in the securities involves risks. See the �Risk Factors� section on page 5, as well as in our latest Annual Report on Form 10-K
filed with the Securities and Exchange Commission, which we refer to as the �SEC,� and any updates to those risk factors or new risk
factors contained in our subsequent Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form
8-K filed with the SEC, all of which we incorporate by reference herein.

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.
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EXPLANATORY NOTE

The prospectus contained herein relates to all of the following:

� 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 from time to time in (1) the securities described above after they are initially offered and sold and (2) the
securities of one or more of the same classes that were initially registered under registration statements previously filed by the registrant
and that were initially offered and sold prior to the date of the prospectus contained herein (but are now registered hereunder with
respect to ongoing market-making transactions).

When the prospectus is delivered to an investor in an 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.
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You should rely only on the information provided in this prospectus and any applicable 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, any applicable 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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Summary

This summary highlights information contained elsewhere in this prospectus or incorporated by reference into this prospectus as further
described below under �Incorporation of Certain Information by Reference�. This summary does not contain all the information that you
should consider before investing in the securities being offered by this prospectus. You should carefully read the entire prospectus, any
applicable prospectus supplement and the documents incorporated by reference into this prospectus and any applicable prospectus supplement.

We may offer any of the following securities from time to time:

� debt securities;

� convertible debt securities;

� warrants;

� preferred stock;

� depositary shares;

� purchase contracts;

� units, comprised of one or more debt securities, warrants, shares of preferred stock, depositary shares, purchase contracts, or shares of
common stock described in this prospectus, as well as debt or equity securities of third parties, in any combination; and

� common stock.
When we use the term �security� or �securities� in this prospectus, we mean any of the securities we may offer with this prospectus, unless we say
otherwise. This prospectus, including the following summary, describes the general terms that may apply to the securities; the specific terms of
any particular securities that we may offer will be described in the applicable prospectus supplement to this prospectus and may differ from the
general terms described herein.

Debt Securities

The debt securities will be our unsecured obligations and will be either senior or subordinated debt. The particular terms of a series of debt
securities we offer will be described in more detail in the accompanying prospectus supplement. The prospectus supplement for any offered
series of debt securities will describe the applicable terms of the series, including: the title; whether the debt is senior or subordinated; the total
principal amount offered; the offering price 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; 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; and any other specific terms of the debt
securities. We will issue the senior and subordinated debt securities under separate debt indentures (as described in �Description of Securities We
May Offer�Debt Securities�), each between us and The Bank of New York Mellon, as trustee.

Convertible Debt Securities
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under �Description of Securities We May Offer�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 �Description of Securities We May Offer�Debt Securities � Defeasance� and
the omission of provisions comparable to those described above under �Description of Securities We May Offer�Debt Securities- Covenants �
Limitations on Liens� and �� Limitations on Transactions with Affiliates.�

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

We may issue warrants for the purchase of either debt or equity securities, as well as 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.

The prospectus supplement will contain the specific terms of the warrants and any warrant agreement, including whether the warrants will be
settled by delivery of the underlying securities or other property or in cash.

Preferred Stock and Depositary Shares

We may offer our preferred stock in one or more series. The particular terms of any series of preferred stock we offer will be described in more
detail in the prospectus supplement prepared for such series, which terms will include 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.

We may also offer depositary shares, each of which would represent a fraction or a multiple 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 or multiple of a share of
preferred stock represented by such depositary share.

Purchase Contracts

We may issue purchase contracts requiring the holders to purchase or sell:

� securities issued by us, by an entity affiliated or not affiliated with us, a basket of those securities, an index or indices of those securities
or any combination of the foregoing as specified in the applicable prospectus supplement;

� currencies;

� commodities;

� any other property; or

� any combination of the above.
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In a prospectus supplement, we will describe the specific terms of the purchase contracts, including whether we will satisfy our obligations, if
any, or you will satisfy your obligations, if any, under any purchase contracts by delivering the underlying securities, currencies, commodities or
other property or their cash value.

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:

� 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.
Common Stock

We may offer shares of our common stock, par value $0.0001 per share. In a prospectus supplement, we will describe the aggregate number of
shares offered, the offering price or prices of the shares and any underwriting discounts or commissions.

Form of Securities

We will issue the securities in book-entry form through one or more depositaries, such as The Depository Trust Company, Euroclear or
Clearstream, named in the applicable prospectus supplement. Each sale of a security in book-entry form will settle in immediately available
funds through the applicable depositary, unless otherwise stated. We will issue the securities only in registered form, without coupons, although
we may issue the securities in bearer form if so specified in the applicable prospectus supplement.

Payment Currencies

Amounts payable in respect of the securities, including the original issue price, will be payable in U.S. dollars, unless specified otherwise in the
applicable prospectus supplement.

Listing

Our common stock is listed on the New York Stock Exchange. If any other securities are to be listed or quoted on a securities exchange or
quotation system, the information will be set forth in the applicable prospectus supplement.

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, additions to working capital; the redemption or
repurchase of outstanding equity and debt securities; the repayment of indebtedness; and/or the expansion of our business through internal
growth or acquisitions.

Market-Making by Our Affiliates

Following the initial distribution of an offering of securities, Jefferies & Company, Inc., Jefferies International Limited and other affiliates of
ours may offer and sell those securities (which may include securities registered under previous registration statements) in the course of their
businesses as broker dealers, subject, in the case of common stock, preferred stock and depositary shares, to obtaining any necessary approval of
the
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New York Stock Exchange for any of these offers and sales our United States affiliates may make. Jefferies & Company, Inc., Jefferies
International Limited and other affiliates of ours may act as a principal or agent in these transactions. This prospectus and the applicable
prospectus supplement will also be used in connection with those transactions. Sales in any of those transactions will be made at varying prices
related to prevailing market prices and other circumstances at the time of sale.

Conflicts of Interest

Jefferies & Company, Inc., our broker-dealer subsidiary, is a member of the Financial Industry Regulatory Authority, Inc. (FINRA) 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 5121. 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.

4
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Risk Factors

For a discussion of risk factors affecting Jefferies Group, Inc. and its business, see the �Risk Factors� section in our latest Annual Report on
Form 10-K filed with the SEC and any updates to those risk factors or new risk factors contained in our subsequent Annual Reports on Form
10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K filed with the SEC, all of which we incorporate by reference herein.

Additional risks specific to a particular offering will be detailed in the applicable prospectus supplements.

5
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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. You should not assume that the information in any document
incorporated by reference into this prospectus and into any accompanying prospectus supplement is current as of any date other than the date of
that document.

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:

� Annual Report on Form 10-K for the year ended November 30, 2011, filed on January 27, 2012;

� Quarterly Report on Form 10-Q for the quarter ended February 29, 2012, filed on April 5, 2012;

� Current Reports on Form 8-K filed on April 24, 2012 and May 10, 2012;

� 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; and

� Solely with regard to the securities covered by this prospectus that were initially offered and sold under previously filed registration
statements of Jefferies Group, Inc. and that from time to time may be reoffered and resold in market-making transactions under this
prospectus, the information in the prospectus supplements relating to those securities that were previously filed by Jefferies Group, Inc.
in connection with its initial offer and sale (except to the extent that any such information has been modified or superseded by other
information included or incorporated by reference in this prospectus).

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
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Jefferies Group, Inc.

Jefferies Group, Inc. (�Jefferies�, �we�, �us� or �our�) and its subsidiaries operate as a global full service, integrated securities and investment banking
firm. Our principal operating subsidiary, Jefferies & Company, Inc., was founded in the U.S. in 1962 and our first international operating
subsidiary, Jefferies International Limited, was established in the U.K. in 1986. On July 1, 2011, we acquired the Bache Global Commodities
Group from Prudential Financial, Inc. and we now operate a full service futures commission merchant through Jefferies Bache, LLC in the U.S.
and a global commodities and financial derivatives broker through Jefferies Bache Limited in the U.K. Since 2000, we have grown considerably
and become increasingly diversified, increasing our market share and the breadth of our business. Our growth has been achieved through the
ongoing addition of talented personnel in targeted areas, as well as the acquisition of complementary businesses.

Our global headquarters and executive offices are located at 520 Madison Avenue, New York, New York 10022. We also have regional
headquarters offices in London and Hong Kong. Our primary telephone number is (212) 284-2550 and our Internet address is 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. The provisions of each indenture allow us not only to issue debt securities with terms different from
those of debt securities previously issued under that indenture, but also to �reopen� previously issued debt securities and issue additional debt
securities as the same series, with the same CUSIP number, stated maturity, interest payment dates, if any, and other terms, except for the date of
issuance and issue price.

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.

8

Edgar Filing: JEFFERIES GROUP INC /DE/ - Form 424B3

Table of Contents 48



Table of Contents

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 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 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;
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� 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;
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� 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.
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.

10
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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 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:

� 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;

� but senior debt does not include:

� 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 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:
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� 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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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 (Section 10.09).

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:

� 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).

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:

� 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;
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� 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).
Defaults

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

� 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;
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� 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 than a covenant included in the relevant
indenture solely for the benefit of a series of debt securities other than such series;

� 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).
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 10.06).

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 satisfactory to the trustee (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 reasonable indemnity satisfactory to the trustee 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:
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