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Reporting Owner Name / Address
Director 10% Owner  Officer Other
HANDLER RICHARD B
C/O JEFFERIES & COMPANY, INC. .
520 MADISON AVE. X Chairman and CEO

NEW YORK, NY 10022

Signatures

/s/ Roland T. Kelly, by power of

09/21/2012
attorney

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Acquisition of 2013-2015 Long-Term Performance-Linked Restricted Stock Units for no cash consideration under the Jefferies Group,
Inc. 2003 Incentive Compensation Plan, as amended, in a transaction exempt under Rule 16b-3(d) under the Securities Exchange Act of
1934. The Reporting Person will receive between 0 and 830,140 shares in respect of each of 2013, 2014 and 2015 subject to forfeiture for
each performance year depending upon the Company's performance for that year.

(1)

Includes 116,211 shares indirectly held by the Reporting Person by the Trustee of the Jefferies Group, Inc. Employees' Stock Ownership

2) Plan for the benefit of the Reporting Person, includes 11 shares indirectly held by the Reporting Person by the Trustee under the Jefferies
Group, Inc. Profit Sharing Plan for the benefit of the Reporting Person, and includes 40 shares indirectly held by the Reporting Person as
custodian for family accounts.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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