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Washington, D.C. 20549
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July 28, 2011

MF Global Holdings Ltd.
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(212) 589-6200
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(Former name or formed address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement
The Offering of Notes

On August 2, 2011, MF Global Holdings Ltd. (the Company ) completed an offering of $325 million principal amount of its 3.375% Convertible
Senior Notes due 2018 (the Notes ). The Notes were sold pursuant to the Company s shelf registration statement on Form S-3ASR (Registration
No. 333-162119), as supplemented by the final prospectus supplement filed with the SEC on August 1, 2011 (the final prospectus supplement ).
The closing of the offering of the Notes occurred on August 2, 2011. The Company also granted the underwriters a 30-day option to purchase up

to an additional $45 million aggregate principal amount of the Notes.

The Notes were issued pursuant to an Indenture (the Base Indenture ), dated as of February 11, 2011, as supplemented by the Third Supplemental
Indenture (the Supplemental Indenture and together, the Indenture ), dated as of August 2, 2011, between the Company and Deutsche Bank Trust
Company Americas, as trustee. The Notes are initially convertible into approximately 32,835,758 shares of the Company s common stock, par

value $1.00 per share (the Common Stock ), subject to anti-dilution adjustments and certain make-whole adjustments upon specified corporate
events.

The Indenture, the Notes and the offering are described in the final prospectus supplement. Copies of the Base Indenture, the Supplemental
Indenture (including the Form of Note included therein) and the underwriting agreement relating to the Notes are filed as exhibits to this Current
Report.

Convertible Bond Hedge Transactions and Warrant Transactions

On July 28, 2011, the Company entered into privately negotiated convertible bond hedge transactions (together, the Convertible Bond Hedge
Transactions ) with each of The Royal Bank of Scotland, plc, JPMorgan Chase Bank, National Association, Bank of America, N.A. and Deutsche
Bank AG, London Branch (the Counterparties ), respectively. The Convertible Bond Hedge Transactions cover, subject to anti-dilution
adjustments, approximately 32,835,758 shares of the Company s common stock (the Common Stock ), which is the same number of shares
initially issuable upon conversion of the Notes, and the Convertible Bond Hedge Transactions are expected to reduce the potential dilution with
respect to the Common Stock and/or reduce the Company s exposure to potential cash payments that may be required to be made by the
Company upon conversion of the Notes.

The Company also entered into privately negotiated warrant transactions (together, the Warrant Transactions ) generally relating to the same
initial number of shares of Common Stock (subject to anti-dilution adjustments) with each of the Counterparties. The warrants have an initial
strike price equal to $13.0725, or 75% above the closing price of the Common Stock on the New York Stock Exchange on July 28, 2011. The
Company may, subject to certain conditions, settle the warrants in cash or on a net-share basis. The Warrant Transactions could have a dilutive
effect with respect to the Common Stock or, if the Company so elects, obligate the Company to make cash payments to the extent that the
market price per share of Common Stock exceeds the applicable strike price of the Warrant Transactions on any expiration date of the warrants.

The notional size of each of the Convertible Bond Hedge Transactions and Warrant Transactions will be automatically increased if the
underwriters exercise their option to purchase additional Notes to correspond in the aggregate to the number of shares of Common Stock initially
issuable upon conversion of all the Notes, including the additional Notes. The share amount indicated above does not reflect this increase.

The Company used $25.2 million of the net proceeds from the offering of the Notes to pay the cost of the Convertible Bond Hedge Transactions
(after such cost was partially offset by the aggregate proceeds of $60.6 million to the Company from the Warrant Transactions). Of the
remaining net proceeds of the offering approximately $130.6 million was used to repurchase approximately $109.1 million aggregate principal
amount of our outstanding 2038 Convertible Senior Notes from a limited number of holders of such notes in privately-negotiated transactions,
with the remainder to be used for general corporate purposes and to repay amounts outstanding under the Company s $1.2 billion unsecured,
committed revolving credit facility.



Edgar Filing: MF Global Holdings Ltd. - Form 8-K

The Convertible Bond Hedge Transactions and the Warrant Transactions are separate transactions, each entered into by the Company with the
Counterparties, are not part of the terms of the Notes and will not change any holders rights under the Notes. Holders of the Notes will not have
any rights with respect to the Convertible Bond Hedge Transactions or Warrant Transactions.

The Convertible Bond Hedge Transactions and Warrant Transactions are described in the final prospectus supplement. Copies of the
confirmations relating to the Convertible Bond Hedge Transactions and the Warrant Transactions are attached as exhibits to this Current Report.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant
The information set forth in Item 1.01 is incorporated by reference into this Item 2.03.
Item 3.02 Unregistered Sales of Equity Securities

The information about the Warrant Transactions referenced in Item 1.01 under the heading Convertible Bond Hedge Transactions and Warrant
Transactions is incorporated by reference into this Item 3.02. The Warrant Transactions were conducted in reliance on the exemption from
registration provided by Section 4(2) of the Securities Act of 1933 (the Securities Act ). Neither the warrants nor the underlying Common Stock
issuable upon conversion of the warrants have been registered under the Securities Act and may not be offered or sold in the United States

absent registration or an applicable exemption from registration requirements.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
The following exhibits are being filed as part of this Report on Form 8-K:

1.1  Underwriting Agreement, dated July 28, 2011, among the Company and Goldman, Sachs & Co. and Citigroup Global
Markets Inc., as representatives for the several underwriters.

4.1  Senior Debt Indenture, dated February 11, 2011, between the Company and Deutsche Bank Trust Company Americas, as
trustee (incorporated by reference to Exhibit 4.1 to the Company s Current Report on Form 8-K, filed on February 11, 2011).

4.2 Third Supplemental Indenture, dated August 2, 2011, between the Company and Deutsche Bank Trust Company Americas, as
trustee.

4.3  Form of 3.375% Convertible Senior Notes due 2018 (included as Exhibit A in Exhibit 4.2).
5.1  Opinion of Sullivan & Cromwell LLP.

10.1 Base Convertible Bond Hedge Transaction Confirmation, dated July 28, 2011, between the Company and The Royal Bank of
Scotland, plc, as dealer.

10.2 Base Convertible Bond Hedge Transaction Confirmation, dated July 28, 2011, between the Company and JPMorgan Chase
Bank, National Association, as dealer.

10.3 Base Convertible Bond Hedge Transaction Confirmation, dated July 28, 2011, between the Company and Bank of America,
N.A., as dealer.

10.4 Base Convertible Bond Hedge Transaction Confirmation, dated July 28, 2011, between the Company and Deutsche Bank
AG, London Branch, as dealer.

10.5 Base Issuer Warrant Transaction Confirmation, dated July 28, 2011, between the Company and The Royal Bank of Scotland,
plc, as dealer.

10.6  Base Issuer Warrant Transaction Confirmation, dated July 28, 2011, between the Company and JPMorgan Chase Bank,
National Association, as dealer.
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10.7

10.8

23.1

Base Issuer Warrant Transaction Confirmation, dated July 28, 2011, between the Company and Bank of America, N.A., as
dealer.

Base Issuer Warrant Transaction Confirmation, dated July 28, 2011, between the Company and Deutsche Bank AG, London
Branch, as dealer.

Consent of Sullivan & Cromwell LLP (included as part of Exhibit 5.1).
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

MF GLOBAL HOLDINGS LTD.

Date: August 2, 2011 By: /s/  Henri J. Steenkamp
Name: Henri J. Steenkamp
Title: Chief Financial Officer
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Underwriting Agreement, dated July 28, 2011, among the Company and Goldman, Sachs & Co. and Citigroup Global Markets Inc.,
as representatives for the several underwriters.

Senior Debt Indenture, dated February 11, 2011, between the Company and Deutsche Bank Trust Company Americas, as trustee
(incorporated by reference to Exhibit 4.1 to the Company s Current Report on Form 8-K, filed on February 11, 2011).

Third Supplemental Indenture, dated August 2, 2011, between the Company and Deutsche Bank Trust Company Americas, as
trustee.

Form of 3.375% Convertible Senior Notes due 2018 (included as Exhibit A in Exhibit 4.2).
Opinion of Sullivan & Cromwell LLP.

Base Convertible Bond Hedge Transaction Confirmation, dated July 28, 2011, between the Company and The Royal Bank of
Scotland, plc, as dealer.

Base Convertible Bond Hedge Transaction Confirmation, dated July 28, 2011, between the Company and JPMorgan Chase Bank,
National Association, as dealer.

Base Convertible Bond Hedge Transaction Confirmation, dated July 28, 2011, between the Company and Bank of America, N.A., as
dealer.

Base Convertible Bond Hedge Transaction Confirmation, dated July 28, 2011, between the Company and Deutsche Bank AG,
London Branch, as dealer.

Base Issuer Warrant Transaction Confirmation, dated July 28, 2011, between the Company and The Royal Bank of Scotland, plc, as
dealer.

Base Issuer Warrant Transaction Confirmation, dated July 28, 2011, between the Company and JPMorgan Chase Bank, National
Association, as dealer.

Base Issuer Warrant Transaction Confirmation, dated July 28, 2011, between the Company and Bank of America, N.A., as dealer.

Base Issuer Warrant Transaction Confirmation, dated July 28, 2011, between the Company and Deutsche Bank AG, London Branch,
as dealer.

Consent of Sullivan & Cromwell LLP (included as part of Exhibit 5.1).



