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Dear Ms. Choi:

This is in response to your letter dated February 8, 2008 concernng the
shareholder proposal the college Retirement Equities Fund submitted to Jefferies Group.
On Februar 11, 2008, we issued our response expressing our informal view that Jefferies
Group could exclude the proposal from its proxy materials for its upcoming meeting.

We received your letter after we issued our response. After reviewing the
information contained in your letter, we find no basis to reconsider our position.

Sincerely,

                   
                              
. Deputy Chief Counsel

.

. cc: Roland T. Kelly

Assistant Secretar
Jefferies Group, Inc.
520 Madison Avenue
New York, NY 10022
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U.S. Securties and Exchange Commssion
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
Washigton, DC 20549

Washington. DC
109

Re: Shareholder Proposal of CREF; Request by Jefferies Group, Inc. for No-Action
Determiation

Dear Sir/Madam:

Pursuant to Rule 14a-8under the Securties Exchange Act of 1934 (the "Exchange Act"),
the College Retiement Equities Fund ("CREF") submitted to Jefferies Group, Inc. ("Jefferes"
or the "Company") a shareholder proposal (the "Proposal") which reads as follows:

RESOLVED, that the shareholders of Jefferies Group, Inc. (the "Company")
recommend that the board of directors adopt a policy requig that the proxy

statement for each anual meeting contain a proposal, submitted by and supported
by Company management, seeking an advisory vote of shareholders to ratify and.
approve the board Compensation Committee Report and the executive
compensation policies and practices set fort in the Company's Compensation
Discussion and Analysis.

In a letter to your office dated Janua22, 2008, Jefferies stated that it intends to exclude
the Proposal from its proxy materials being prepared for the 2008 anual meeting of
shareholders. Jefferies argues that it is entitled to exclude the Proposal under Rule l4a-8(i)(3).

Under Rule 14a-8(g), Jefferies bears the burden of demonstratig why the Proposal may
be excluded. As explained below, Jefferies has not sustaied its burden and should not be
permtted to exclude the Proposal from its proxy statement.

I. The Purpose of the Proposal

The Proposal requests that Jefferies' board of directors (the "Board") adopt a policy by
which the Company would be required to submit a non-binding proposal each year seekig an
advisory vote of shareholders to ratify and approve the Compensation Commttee Report and the
executive compensation policies and practices set fort in the Company's Compensation
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Discussion and Analysis ("CD&A"). The intent of the Proposal is to provide Jefferies'
management and Board with the maximum amount of flexibilty. The Proposal gives Jefferies'

management and Board, who are responsible for the design, implementation and disclosure of
the Company's compensation policies and practices, the ability to develop and submit a proposal
in any maner that they believe is appropriate. Thus, the intent is to put the advisory vote
mechansm into the hands of Jefferies' management and Board.

The purose of the Proposal is in line with the purose of the new executive
compensation disclosure rules adopted by the Securties and Exchange Commssion (the
"Commission" or the "SEC") which is to provide investors with understandable, comprehensive
and meangful inormation regardig a company's executive compensation disclosure. i In its
release adopting the new rules, the Commssion described the CD&A as follows:

The purose of the Compensation Discussion & Analysis is to provide material
information about the compensation objectives and policies for named executive
officers without resort to boilerplate disclosure. The Compensation Discussion
and Analysis is intended to put into perspective for investors the numbers and
narative that follow it. (emphasis addedi .

CREF has carefuly reviewed the new compensation disclosure thoughout the past year.
Whle we understand that ths was the fist year of the new rules and there is a learg cure, we
agree with Chairan Cox's statement, "I have to report that we arè disappointed with the lack of
clarty in much of the narative disclosure that's been fied with the SEC so far.,,3 We believe
that an advisory vote, such as the vote set fort in the Proposal, will help brig about better
information in a clear and undertandable form.

The Commssion also stated that, although the new rules will provide more detailed
information to investors regarding executive compensation, it is up to the markets to provide
checks and balances on compensation practices employed by the management and boards of
diectors of public companes as it is "not the job of the SEC to judge what constitutes the 'right'
level of compensation for an executive or to place lits on what executives are paid.'.4 CREF
believes that the use of an advisory vote can serve as an important tool bywhich shareholders
can impose such a system of checks and balances on a company's executive compensation
policies and practices. An advisory vote on the CD&A and the Compensation Committee
Report, although non-bindig, complements the Commission's new executive compensation
rules because it provides an essential market-based response.

i SEe Release No. 33-8732A, "Executive Compensation and Related Person 

Disclosure," Augut 29,2006.
2 

Idat 29.
3 Speech by Chair Chrstopher Cox, Closing Remaks to the Second Anual Corporate Governce Sumt,

March 23,2007, available at htt://ww.sec.gov/news/speech/2007/spch032307cc.htm (last visited Feb. 7, 2008).
4 Speech by Chairn Chrstopher Cox, Introductory Remaks at the SEe Open Meetig, July 26, 2006, available at

htt://ww.sec.gov/news/speech/2006/spch072606cc.htm (last visited Feb. 7,2008).
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Advisory votes on executive compensation are common practice in the United Kigdom,
Australia, Sweden and the Netherlands and are garerig increasing support in the United States.
In fact, shareholder proposals seekig advisory votes on executive compensation received a

majority of votes cast at seven companes durg the 2007 proxy season and Aflac, Verizon
Communcations, and Par Pharaceuticals have agreed to hold an.anual advisory vote on
executive compensation.s The Advisory votes wil begi for Aflac and Verizon

Communcations in 2008 and 2009, respectively.

In par to set an example for public companes to follow, the Teachers Insurance and
Anuity Association ("TIA") adopted and implemented an advisory vote on its executive
compensation disclosure in 2007. TIA's trstees explained to its policyholders that the
advisory vote is a vote on the quality and merits of TIA' s executive compensation plan and
disclosures, includig connection to pedormance, achievement of business goals and long-term
value creation. The TIA advisory vote is a vote on how well its trstees have explaied the
underlyig reasonig and rationale for its compensation decisions and related policies to TIA's
policyholders. TIA also provided its policyholders with the abilty to provide commentar
explaig the rationale behind their votes. . This was a way for TIA to provide a referendum on

its compensation policies to its policyholders.

The use of an advisory vote, such as the vote set forth in the Proposal, is an effcient way
to infonn a company's management and board of diectors of shareholder sentiment without
involving shareholders in compensation decisions. Ths is consistent with CREF's overall
approach to corporate goverance and its philosophy regardig the role of boards and
shareholders. We believe that it is the job of the compensation commttee, not the shareholders,
to make compensation decisions. CREF does not intend to encroach upon the provice of the
board, substitute its judgment for that of the board or micromanage the Company. CREF seeks
to hold boards accountable to shareholders for compensation decisions in an effort to ensure that
boards are acting in the best interest of shareholders. The onus is on boards to persuade
shareholders that their plan are consistent with the company's business model and strategic
goals, clearly lined to pedormance, and drve long-term value for shareholders. We view the
CD&A and Compensation Commttee Report as an opportty for companes to explai to

shareholders why their executive compenation policies and practices are appropriate. Similarly,
an advisory vote would sere as an opportty for shatëholders to voice their satisfaction or
disapproval of a company's explanation of those policies and practices.

CREF also believes that an advisory vote would encourage independent thnkg by the
Board, stimulate healthy debate with the Company and trgger dialogue on executive

5 Accordig to the 2007 
Postseason Report published by RiskMetrcs Group, shaeholder proposals seekig advisory

votes on executive compensation received a majority of votes cast at Motorola, Vemon Communcations,
Blockbuster, Clear Chanel, Valero Energy, Ingersoll-Rand and Activiion. Shaeholder proposals seekig advisory

votes on executive compnsation averaged 41.7 percent support at 41 meetigs durg the 2007 proxy season. See
RiskMetrcs Group, "2007 Postseason Report: A Closer Look at Accountabilty and Engagement," available at
htt://ww.riskmetrcs.comlpdf2007PostSeasonReportINAL.pdf(last visited Feb. 7, 2008); see also Press
Release, Comptroller of the City of New York, Par Phaceuticals Heeds Shaeholders' Wish(:s on Advisory Vote

on Executive Pay Proposal (Jan. 17,2008), available at htt://ww.comptroller.nyc.gov/press/2008_releases/pr08-
01-002.shtm(last visited Feb. 7, 2008). . .
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compensation policies between the Company and its shareholders. A speech delivered by former
SEC Cortssioner Roel C. Campos described the benefits of givig shareholders an advisory
vote on executive compensation. Specifically, Commssioner Campos noted that,

Whle I am sure that the natual incliation of companes is not to allow such
advisory votes, I th there are some distict positives. First, it fosters dialogue
with and feedback from investors, and itgives shareholders a sense of
empowerment without a company actually being bound by anytg. ... Furher

there appears to be some evidence that ths may have some effect in curbing
excessive executive pay. 

6 . .
CREF has deliberated for over a year on the merts and mechancs of implementig an

advisory vote at a U.S. public company. CREF believes that ths is an opporte tieto
implement the use of an advisory vote on executive compensation. Followig the 2007 proxy
season, the fist proxy season in which the majority of companes were required to comply with
the new executive compensation roles, the Division of Corporation Finance (the "Division")
issued a report regarding its intial review of the executive compensation and related disclosure
of 350 public companes.7 Among. other thgs, the Division commented that the CD&A needs
to focus on how and why a company arves at specific executive compensation decisions and
policies.8 Specifically, the Division noted that, "The focus should be on helping the reader
understand the basis and the context for grantig different types and amounts of executive
compensation.,,9 In a speech providig gudace on the SEC's expectations for CD&As for next
year, John Whte, Director of the Division, noted that, "Fartoo often, meanngful analysis is
missing - ths is the biggest shortcomig of the fist year disclosures. Stated simply- Where's
the analysis?"io These are the same questions CREF is askig public companes. CREF believès .
that implementig an advisory vote on executive compensation will provide answers to these
questions and incentivize public companes to th about how and why they arved at specific
executive compensation decisions in a more comprehensive and thoughtful maner. This, in

tu, will lead to more detailed and meangful inormation regardig a company's executive
. compensation policies and practices and help achieve the SEe's goal which, as Chaian Cox
stated, is "to advance the interests of shareholders though better disclosure.,,11

6 Speech by Commssioner Roel C. Camos, Remaks Before the 2007 Sumt on Executive Compensation,

Janua 23, 2007, available at htt://ww.sec.gov/news/speech/2007/spch012307rcc.htm(1ast visited Feb. 7, 2008).
7 The reprt is available at htt://ww;sec.gov/divisions/corpfigudae/execcompdisclosure.htm (last visited Feb.

7, 2008).

8 See id.; see also Speech by John W. Whte, Director of 
the Division of Corporation Fince, "Keeping the

Promies of Leadership and Teamwork: The 2007 Proxy Season and Executive Compensation Disclosures,"
available at htt://ww.sec.gov/news/speech/2007/spch050307jww.htm (last VUited Feb. 7, 2008) .
9 The reprt is available at htt://ww.sec.gov/divisionscorpfigudace/execcompdisclosure.htm (last viited Feb.

7, 2008).

10 Speech by John W. Whte, Director of 
the Division of Corporation Fince, "Where's the Analysis?," available at

htt://ww.sec.gov/news/speech/2007/spchl00907jww.htm (last visited Feb. 7, 2008).
11 Speech by Chai Chstopher Cox, Introductory Remaks at the SEC Open Meetig, July 26, 2006, available

at htt://ww.sec.gov/news/speech/2006/spch072606cc.htm (last viited Feb. 7, 2008).
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The SEC's new executive compensation disclosure rules created two meanngful
disclosure items: (i) The CD&A, the content of which is management's responsibilty; and (ii)
the Compensation Commttee Report, in which a company's board of directors reviews the
policies and procedures set fort in the CD&A and approves its inclusion in the proxy statement.
To mior these revisions, CREF believed it was important to draf a proposal that requested that
Jefferies' Board adopt a policy that shareholders be given the opportty to vote on a
management resolution at each anual meeting to approve the CD&A as well as the
Compensation Commttee Report. Such a policy is necessar in order to hold Jefferies' Board
and its management accountable for the role of each in connection with the Company's executive
compensation decisions and related disclosure.

II. The Proposal May Not Be Excluded Under Rule 14a-8(i)(3)

Rule 14a-8(i)(3) allows exclusion of a proposal if it violates any of the Commssion's
other proxy rules, including the prohibition under Rule l4a-9 regarding materially false or
misleadig statements. A proposal can be materially misleadig if it is so inerently vague or
indefite that the company and its shareholders canot understand what actions or measures the

company would need to.take in order to implement the proposaL. The Company contends,
unpersuasively, that ths is the case with the Proposal.

As discussed in detail below, the Proposal is not materially false or misleading as the
resolution and the supporting statement are sufficiently clear so that both shareholders and
Jefferes know what the Proposal asks Jefferies to do and the Proposal does not mislead
shareholders regarding its effect.

a. The Proposal Clearly Communicates from Whom CREF Requests Action

Jefferies contends that the CREF Proposal is unclear as to from whom it requests action,
and as a result fudamentally inconsistent interpretations of the Proposal are possible. To the
contrar, the plai language of the Proposal is clear in its request that Company management and
the Board act together to implement an advisory vote. Under the new executive compensation
disclosure rules, management is responsible for the content of the CD&A and the board of
diectors' compensation commttee is responsible for reviewig the compensation disclosure
included in the CD&A and approving its inclusion in the proxy statement, as reflected in the.
Compensation Commttee Report. CREF was careful to craft its Proposal to acknowledge both
the Board's and Company management's role in the design, implementation, and disclosure of
the Company's compensation policies and practices consistent with the revised executive .
compensation rules. Furhermore, Jefferies contention that shareholders would be confsed as to
who submits futue advisory vote resolutions is nonsensical, as the Company's anual proxy
statement, like all proxy statements, communcates on its face that it is sent to shareholders from
the Board.

Jefferies specifically highlights the "submitted and supported by Company management"
language in the Proposal as renderig it so vague and indefite as to be excludable under Rule

14a-8(i)(3). However, as Jefferies notes, on several previous occasions the staff of the Division
(the "Staff') was unable to conclude that advisory vote proposals contaig synonymous
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language could be properly excluded pursuant to Rule l4a-8(i)(3). For example, the Comptroller
of the city of New York, as custodian and a trstee of the New York City Employees' Retirement
System, submitted a shareholder proposal to Blockbuster, Inc. requesting that Blockbuster
include a resolution in its anual proxy statement that

urger d) the board of directors to adopt a policy that Blockbuster shareholders be
given the opportty at each anual meeting of shareholders to 

vote on an
advisory resolution, to be proposed by Blockbuster's management, to ratify the
compensation of the named executive officers...".12 (emphasis added)

Additionally, proposals submitted to Jones Apparel Group, Inc., Affiliated Computer Services,
V erizon Communcations, Nortop Gruan, Clear Chanel Communcations, and Par

Pharaceutical Companes, Inc. each contained "to be proposed by" language identical to that
contaied in the proposal submitted to Blòckbuster, Inc. 13 In each case, the Staffwas unable to
concur that the company could properly exclude the shareholder proposal on the grounds that it
was materially false or misleadg under Rule 14a-8(i)(3).

We believe that the phrase "to be proposed by" contaied in these proposals is identical
in meang to the phrase "submitted and supported by" contaied in the ProposaL. Both
statements address the same process - management submits or proposes a proposal to the board
and the board, in tu, includes the proposal in the company's proxy materials and solicits proxy
authority to vote the shares of the company's shaeholders for the matters to be voted on at the
anual meeting. Rather than being misleadig, we believe the statement "submitted and
supported by" management adequately explais the process to the shareholders and accurately
reflects the maner in which the Company would implement the Proposal. As a result, we
believe that Jefferes' clai that "submitted and supported by" render the Proposal inerently .
vague is unsupported and contrar to previous Staff no-action positions.

b. The Proposal Clearly Communicates What the Shareholder Advisory Vote
Should Address

The Company argues that it can rely on Rule 14a-8(i)(3)as a basis for excludig the
Proposal because the action sought by the Proposal is fudaentally unclear. CREF assers that
the Proposal's requested action is clear - a vote on the entie presentation of the Company's

12 Blockbuster, Inc. (pub. avail. Mar. 12 2007)~

13 See Jones Apparel Group, Inc. (pub. avail. Mar. 28,2007) (statig in the proposal tht the advisory resolution is
"to be proposed by Company's magement... "); see also Affliated Computer Services Inc. (pub. avai. Mar. 27,
2007) (statig in the proposal tht the advisory resolution is ''to be proposed by Company's magement. . . ");

. Northrop Grumman Corp. (pub. avail. Feb. 14, 2007) (statig in the proposal tht the advisory resolution is "to be
proposed by Nortup Grumman's magement..."); Verion Communications Inc. (pub. avail. Feb. 19,2007)
(statig in the proposal tht the advisory resolution is ''to be proposed by Verion's magement.. . "); Clear
Channel Communications, Inc. (pub. avail. Feb. 7, 2007) (statig in the proposal tht the advisory resolution is "to

be proposed by Clear Chel's magement..."); Par Pharmaceutical Companies, Inc. (statig in the proposal tht.
the advisory resolution is ''to be proposed by Par Phaceutical Companes, Inc. 's magement... "), available at
htt://ww.comptroller.nyc.gov/press/pdfs/01-17-08 _ vote-on-pay-reso.pdf (last visited Feb. 7, 2008).
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executive compensation policies and practices. The vote is non-binding and, as a result, the
Company is not required to take any specific action in response to the shareholder vote on the
ProposaL. As previously stated, the sole purose of the Proposal is to implement a vote whose
effect would be to inorm the Company's management and Board of shareholder sentiment
without involving shareholders in compensation decisions. What, if anytng, the Company
chooses to do upon receiving the results of the requested advisory vote is the prerogative of the
Company, as is the content of the anual proposaL.

Jefferies cites Prudential Financial Inc. (pub. avaiL. Feb. 16,2007) in support of its
arguent that the CREF proposal is fudaentally vague. The shareholder proposal submitted

to Prudential Financial (the "Prudential Proposal") sought shareholder approval rights for "senior
management incentive compensation programs which provide benefits only for 'eargs

increases based only on management controlled programs." Prudential argued that this request
was both vague and indefite because it:

. was unclear what of the company's compensation elements were included in the

defition of "senior management incentive compensation programs;"

. it was unclear how the company would detere what porton of its earngs were

attbutable to somethg other than "management controlled programs;" and

. when read'together with the supporting statement, ,it was unclear if the proposal sought
shareholder approval of only compensation programs that tie compensation to eargs
resulting solely from management controlled programs, or whether it was requirg that

senor management incentive compensation programs must be tied to earngs resulting
solely from management controlled programs, AN that shareholders be given the
opportty to approve those programs.

Because of these vagares, the Staff agreed with Prudential that the proposal was materially false
and misleadig and that it could therefore exclude it pursuant to Rule 14a-8(i)(3).

Unlike the Prudential Proposal, the Proposal is not subject to questions of defition or

interpretation. The Proposal seeks a shareholder advisory vote to ratify and approve the
Compensation Commttee Report and the executive compensation policies and practices set fort
in the Company's CD&A. There is no question open for interretation as to what CREF meant
by "Compensation Commttee Report" or "CD&A," as SEC rules and regulations defie these
terms and, in accordance with such rules and reguations, these sections ofthe proxy statement
are clearly marked and easy for a shareholder to locate.14 Furermore, the Proposal is clear in
its request that Jefferies' Board adopt a policy by which the Company would be requied to
submit a non-binding proposal each year seekig an advisory vote of shareholders to ratify and
approve the.Compensation Commttee Report and the executive compensation policies and
practices set fort in the Company's CD&A. No alternative interpretation of the action
requested can be intuted from the Proposal. Thus, the Prudential no-action letter is inapposite
to the Proposal.

14 See Item 402(b) and 407( e )(5) of Regulation S-K.
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Jefferies relies on a series of Staff no-action positions whose relation to its arguent
seem tenuous at best. 15 Jefferies accurately points out that the Staff in each no-action letter
concured with the company that it may exclude the proposal under Rule l4a-8(i)(3). However,
CREF's Proposal is distingushable from these several other no-action letters cited by Jefferies in
which the Staff permtted companes to exclude shareholder proposals seekig advisory votes
solely on the Compensation Committee Report in reliance on Rule 14a-8(i)(3). The grounds for
each exclusion were based on the techncality that the proposals were materially misleadig as a
result of the fact that the inormation requied to be disclosed in the Compensation Commttee
Report had changed; the Compensation Commttee Report no longer disclosed the companes
compensation policies and objectives for named executive offcers.16 Therefore, the Staff found
the stated intent of the proposals17 might mislead shareholders, as they might believe they were
votig on the company's executive compensation policies and practices rather than the very
limted content of the Compensation Commttee Report.1S

These letters seem to have limted applicabilty here since, in the present case, the
Proposal clearly states that the advisory vote would be on all aspects of the executive
compensation disclosure process, includig the review and approval of the Compensation
Commttee Report as well as the CD&A. Jefferies suggests that, by requesting a vote to approve
both the CD&A and the Compensation Commttee Report, CREF requests a vote to advise the
Board and Company's management with regard to fudamentally different matter. On the '

contrar, we believe that the Proposal takes a holistic approach to executive compensation that
provides an enhanced level of clarty in communcating the Proposal's intent, as it clearly states
that shareholders would be voting on all aspects of the executive compensation disclosure
process.

The purose of the CD&A is to provide shareholders with a'detailed description of a
company's executive compensation policies and practices. The CD&A should serve as a
roadap to the company's executive compensation policies and practices and help a shareholder
understand the basis and the context for the company's decision to grant different tyes and
amounts of executive compensation. In the simplest terms, the Proposal requests that
shareholders vote to ratify and approve the CD&A if it provide~ detailed and meangful
inormation regardig the Company's executive compensation policies and practices and

is Entergy Corporation (pub. avail. Feb. 14,2007); Energy East Corp. (pub. avaiL. Feb. 12, 2007);Safeway Inc.

(pub. avail. Febru 14, 2007); The Bear Stearn Companies, Inc. (pub. avaiL. Jan. 30, 2007); and Sara Lee
Corporation (pub. avail. Sept. 11,2006). ' '
16 The Compensation Commttee had previously 

included the inormtion required under Item 402(k) of Regation
S-K, which now appears in companes' CD&A.
17 The stated intent of 

the proposal was to allow shaeholders to express their opinon about senior executive
compensation practices by votig to approve the Compensation Commttee Report.
18 It is imortt to note tht the Staff concured that the Entergy, Safeway, and Bear Stems proposals were

excludable because the proposals had been submitted subsequent to the revision of the executive compensation
rues. However, in the Sara Lee proposal, because the content of the Compensation Commttee Report was revised
by the new executive compensation rues followig the deadle for submitt proposals, the Staff permtted the

proponent to revise the proposal to mae clear tht the advisory vote would relate to the description of the
company's objectives and policies regardig named executive offcers' compensation included in the CD&A. The
Staff went on to say in Sara Lee tht such a revised proposal may notbe excluded under Rule 14a-8(i)(3).
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provides answers as to how and why the Company arves at specific executive compensation
decisions and policies.

An advisory vote on a proposal that includes the Compensation Committee Report is
necessar to ensure that the Board is held accountable for its role in compensation decisions.
The Compensation Committee Report simply states: (a) whether the compensation committee
has reviewed the CD&A with management; and (b) whether, based on the review and
discussions, the compensation commttee recommended to the board of diectors that the CD&A
be included in the company's Anual Report on Form 10-K and, as applicable, the company's
proxy or inormation statement. Thus, shareholders would oI1y be voting on the limted content

of the Compensation Commttee Report.

In the present case, the Proposal requests that the Board adopt a policy that shareholders
be given the opportty to vote on an advisory management resolution at each anual meeting

to approve the CD&A as well as the Compensation Commttee Report. Thus, given the dual
natue of the Proposalt the no-action positions Jefferies cites are inapplicable. CREF recognzes
the limted content of the Compenation Committee Report and realizes that the detailed
discussion of Jefferies' compensation policies and practices for its named executive officers is
set fort in the CD&A. However, CREF believes it is important to obtai a shareholder advisory
vote on the Compensation Commttee Report as well as the CD&A in an effort to take a holistic
approach to the compensation decision makg process.

The purose of the Proposal is to hold the Board as well as Jefferies' management,
accountable for the role of each in connection with the Company's executive compensation
decisions and related disclosure. Under the new executive compenation rules, management is
responsible for the content of the CD&A and the board of diectors' compensation commttee is
responsible for reviewig the compensation disclosure included in the CD&A and approvig its
inclusion in the proxy statement. In order to hold the Board accountable for its decision to
approve the inclusion of the CD&A in the proxy statement, the advisory vote must permt
shareholders to vote on the Compensation Commttee Report as well as the CD&A. Thus, to
permt an advisory vote on the CD&A without also perttg a vote on the Compensation

Commttee Report would be insuffcient.

Based on the foregoing analysis,' it would not be appropriate to permt the Company to
exclude the Proposal in reliance on Rule l4a-8(i)(3). '

III. Conclusion

Jefferies has failed to meet its burden of establishig that it is entitled to exclude the
Proposal under Rule l4a-8(i)(3) of the Exchange Act. The Proposal is suffciently clear so that
both shareholders and Jefferies know what the Proposal asks Jefferies to do, and the Proposal
does not mislead shareholders regardig its effect.. Accordingly, Jefferies' request for a
determation allowing it to exclude the Proposal under Rule l4a-8(i)(3) should be denied.

* * *
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Should the Staff requie any additional inormation or support, we would appreciate the
opportty to confer with the Staff concerng these matters prior to the Staff s issuance of its
response. Please do not hesitate to contact Cyntha Krs or Lisa Morgan of Sutherland Asbil &
Brennan LLP~ counsel representig CREF, at 202-383-0100, the undersigned at (2l2) 916-5647
or Stephen Brown at (212) 916-6930.

Ver trly yours,

Hye-Won Choi
Head of Corporate Govet1ance

cc: Roland T. Kelly

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

Cyntha M. Krs
Lisa A. Morgan
Sutherland Asbil & Brennan LLP
1275 Pennsylvana Avenue, NW
Washigton, DC. 20004


