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Suite 2060
Altamonte Springs, Florida 32701
(407) 741-5300

(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

Brian T. Sephton, Chief Financial Officer
International Assets Holding Corporation
220 E. Central Parkway
Suite 2060
Altamonte Springs, Florida 32701
(407) 741-5300

(Name, address, including zip code and telephone number, including area code of agent for service)

Copies to:

Alfred G. Smith, Esq.

William G. McCullough, Esq.

Shutts & Bowen LLP

1500 Miami Center

201 South Biscayne Boulevard

Miami, Florida 33131

(305) 379-9147

Craig L. Evans, Esq.

Scott D. Claassen, Esq.

Stinson Morrison Hecker LLP

1201 Walnut, Suite 2900

Kansas City, Missouri 64106

(816) 842-8600

Approximate Date of Commencement of Proposed Sale to the Public: As soon as practicable after this registration statement becomes effective and all other
conditions to the proposed merger described herein have been satisfied or waived.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, check the following box:
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities
Act registration number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
number of the earlier effective registration statement for the same offering. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or smaller reporting company.

Large accelerated filer - Accelerated filer x Non-accelerated filer ~ Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) ~

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ~

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further Amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of
the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this preliminary joint proxy statement/prospectus is not complete and may be changed. These securities may not be sold until
the registration statement filed with the Securities and Exchange Commission is effective. This preliminary joint proxy statement/prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

PRELIMINARY SUBJECT TO COMPLETION, DATED AUGUST 14, 2009

SPECIAL MEETINGS OF STOCKHOLDERS MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

On behalf of the boards of directors of International Assets Holding Corporation and FCStone Group, Inc., we are pleased to deliver our joint
proxy statement/prospectus for the combination of our two companies in a transaction structured as a merger of equals.

The combined company is expected to be a leading global provider of consulting and trade execution services, servicing more than 10,000
customers from an employee base of 650 people in eleven countries. We believe the combined company will be well positioned to achieve
strong financial performance and increase stockholder value by adhering closely to our customer-centric strategies.

If the merger is consummated, FCStone stockholders will receive 0.2950 shares of common stock of International Assets for each share of
FCStone common stock held as of the record date. This exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to the
closing. The stockholders of International Assets will continue to own their existing shares, which will not be affected by the merger. We
estimate that International Assets will issue approximately 8,239,405 shares of its common stock to FCStone stockholders in the merger based

on the exchange ratio and the number of shares of FCStone common stock outstanding on August 11, 2009 assuming no exercises of FCStone
stock options prior to the merger. Upon completion of the merger, FCStone s former stockholders will own approximately 47.5% of the common
stock of International Assets.

International Assets common stock is listed on the NASDAQ Global Market under the symbol IAAC. On August 14, 2009, the closing price of
International Assets common stock was $17.01 per share. FCStone common stock is listed on the NASDAQ Global Select Market under the
symbol FCSX.

Your vote is very important. We cannot complete the merger unless the International Assets common stockholders vote to approve the
issuance of International Assets common stock in the merger and the amendments to the certificate of incorporation of International Assets, and
the FCStone common stockholders vote to adopt the merger agreement.

Each of International Assets and FCStone will hold a special meeting of stockholders to vote on proposals related to the merger, and in the case
of International Assets, additional proposals relating to its certificate of incorporation. The meetings of stockholders will be held at the dates,
times and locations set forth below. Whether or not you plan to attend your company s meeting, please take the time to submit your proxy by
completing and returning the enclosed proxy card or voting instruction form or voting by telephone or the internet as instructed on the enclosed
proxy card. If your shares of International Assets common stock or FCStone common stock are held in an account with a bank, broker or other
nominee, you must instruct your bank, broker or other nominee how to vote those shares.
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The dates, times and places of the special meetings are as follows:

For International Assets stockholders: For FCStone stockholders:
September 25, 2009 September 25, 2009
10:00 a.m., local time 9:00 a.m., local time
Offices of International Assets Holding Corporation Hilton Kansas City Airport
708 Third Avenue 8801 N.W. 112th Street
7th Floor Kansas City, Missouri

New York, New York

The International Assets board of directors recommends that The FCStone board of directors recommends that FCStone
International Assets stockholders vote FOR the issuance of stockholders vote FOR the adoption of the merger agreement.
International Assets common stock in the merger, and FOR the

amendments to the certificate of incorporation.

Sean M. O Connor Paul G. Anderson
Chief Executive Officer Chief Executive Officer
International Assets Holding Corporation FCStone Group, Inc.

For a discussion of significant matters that should be considered before voting at the special meetings, please see _Risk Factors beginning
on page 26.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the merger and
other transactions described in this joint proxy statement/prospectus or the securities to be issued pursuant to the merger under this
joint proxy statement/prospectus nor have they determined if the attached joint proxy statement/prospectus is accurate or adequate.
Any representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated August 19, 2009, and is first being mailed to stockholders of International Assets and FCStone on
or about August 19, 2009.
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INTERNATIONAL ASSETS HOLDING CORPORATION
220 E. Central Parkway
Suite 2060

Altamonte Springs, Florida 32701

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Held On September 25, 2009

To the Stockholders of International Assets Holding Corporation:

On behalf of the board of directors of International Assets Holding Corporation, a Delaware corporation, we are pleased to deliver this joint
proxy statement/prospectus for the proposed combination of International Assets and FCStone Group, Inc., a Delaware corporation. A special
meeting of stockholders of International Assets will be held on September 25, 2009 at 10:00 a.m., local time, at the offices of International
Assets, 708 Third Avenue, 7th Floor, New York, New York, for the following purposes:

1. To consider and vote upon the issuance of shares of International Assets common stock in the merger contemplated by the Agreement and
Plan of Merger, dated as of July 1, 2009, by and among International Assets Holding Corporation, International Assets Acquisition Corp., a
Delaware corporation and a wholly owned subsidiary of International Assets, and FCStone Group, Inc., a Delaware corporation;

2. To consider and vote upon a proposal to approve an amendment to International Assets certificate of incorporation to increase the number of
authorized shares of International Assets common stock from 17,000,000 shares to 30,000,000 shares;

3. To consider and vote upon a proposal to approve an amendment to International Assets certificate of incorporation to establish a classified
board of directors initially consisting of thirteen members to be divided into three classes, the reduction in the size of the board to eleven
members in 2012 and to nine members in 2013, and the elimination of the classified board in 2013;

4. To consider and vote upon a proposal to approve an amendment to International Assets certificate of incorporation to eliminate a provision
that requires the affirmative vote of the holders of 75% of the outstanding shares of International Assets common stock to remove or change the
chairman of the board;

5. To consider and vote upon an adjournment of the International Assets special meeting, including if necessary, to solicit additional proxies if
there are not sufficient votes in favor of any of International Assets Proposal Nos. 1, 2, 3 or 4; and

6. To transact such other business as may properly come before the special meeting or any adjournment or postponement thereof.

The board of directors of International Assets has fixed August 11, 2009 as the record date for the determination of stockholders entitled to
notice of, and to vote at, the International Assets special meeting and any adjournment or postponement thereof. Only holders of record of shares
of International Assets common stock at the close of business on the record date are entitled to notice of, and to vote at, the International Assets
special meeting. At the close of business on the record date, International Assets had outstanding and entitled to vote 9,110,586 shares of
common stock.
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Your vote is important. The affirmative vote of the holders of a majority of the shares voting in person or by proxy at the International Assets
special meeting is required for approval of each of International Assets Proposal Nos. 1 and 5. The affirmative vote of the holders of a majority
of the shares of International Assets common stock outstanding on the record date for the International Assets special meeting is required for
approval of International Assets Proposal Nos. 2 and 3. The affirmative vote of the holders of 75% of the shares of the common stock of
International Assets outstanding on the record date for the International Assets special meeting is required for approval of International Assets
Proposal No. 4. Even if you plan to attend the International Assets
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special meeting in person, we request that you sign and return the enclosed proxy card or vote by telephone or by using the Internet as instructed
on the enclosed proxy card and thus ensure that your shares will be represented at the special meeting if you are unable to attend.

If you sign, date and mail your proxy card without indicating how you wish to vote, your proxy will be counted as a vote in favor of each of
International Assets Proposal Nos. 1, 2, 3, 4 and 5. If you fail to return your proxy card or vote by telephone or by using the Internet, the effect
will be that your shares will not be counted for purposes of determining whether a quorum is present at the special meeting. If you do attend the
International Assets special meeting and wish to vote in person, you may withdraw your proxy and vote in person.

By Order of the Board of Directors,
Sean M. O Connor

Chief Executive Officer

New York, New York

August 19, 2009

The board of directors of International Assets has unanimously determined that each of the International Assets proposals outlined

above is advisable and fair to, and in the best interests of, International Assets and its stockholders, and has approved each such

proposal. The International Assets board of directors unanimously recommends that International Assets stockholders vote FOR each
proposal.

Table of Contents 8



Edgar Filing: INTERNATIONAL ASSETS HOLDING CORP - Form S-4/A

Table of Conten
FCSTONE GROUP, INC.
1251 NW Briarcliff Parkway, Suite 800

Kansas City, Missouri 64116

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON SEPTEMBER 25, 2009

To the Stockholders of FCStone Group, Inc.:

On behalf of the board of directors of FCStone Group, Inc., a Delaware corporation, we are pleased to deliver this joint proxy
statement/prospectus for the proposed combination of International Assets Holding Corporation, a Delaware corporation, and FCStone. A
special meeting of stockholders of FCStone will be held on September 25, 2009 at 9:00 a.m., local time, at the Hilton Kansas City Airport, 8801
NW 112 Street, Kansas City, Missouri, for the following purposes:

1. To consider and vote upon the adoption of the Agreement and Plan of Merger, dated as of July 1, 2009, by and among International Assets
Holding Corporation, a Delaware corporation, International Assets Acquisition Corp., a Delaware corporation and a wholly owned subsidiary of
International Assets, and FCStone Group, Inc.;

2. To consider and vote upon any adjournment of the special meeting, including if necessary, to solicit additional proxies if there are not
sufficient votes to adopt the merger agreement; and

3. To transact such other business as may properly come before the special meeting or any adjournment or postponement thereof.

The board of directors of FCStone has fixed August 11, 2009 as the record date for the determination of stockholders entitled to notice of, and to
vote at, the special meeting and any adjournment or postponement thereof. Only holders of record of shares of FCStone common stock at the
close of business on the record date are entitled to notice of, and to vote at, the FCStone special meeting. At the close of business on the record
date, FCStone had outstanding and entitled to vote 27,930,188 shares of common stock.

Your vote is important. The affirmative vote of the holders of a majority of the shares of FCStone common stock outstanding on the record date
for the FCStone special meeting is required for approval of FCStone Proposal No. 1 regarding the adoption of the merger agreement. The
affirmative vote of the holders of a majority of the shares voting in person or by proxy at the FCStone special meeting is required to approve
FCStone Proposal No. 2 regarding an adjournment of the FCStone special meeting, including if necessary, to solicit additional proxies if there
are not sufficient votes in favor of FCStone Proposal No. 1.

Even if you plan to attend the special meeting in person, we request that you sign and return the enclosed proxy card or voting instruction form,
or vote by telephone or by using the Internet as instructed on the enclosed proxy card and thus ensure that your shares will be represented at the
special meeting if you are unable to attend. If you sign, date and mail your proxy card or voting instruction form without indicating how you
wish to vote, your proxy or voting instruction form will be counted as a vote in favor of the adoption of the merger agreement and in favor of an
adjournment of the FCStone special meeting, including if necessary, to solicit additional proxies if there are not sufficient votes in favor of
FCStone Proposal No. 1. If you fail to return your proxy card or voting instruction form, or vote by telephone or by using the Internet, the effect
will be a vote against the adoption of the merger agreement and your shares will not be counted for purposes of determining whether a quorum is
present at the FCStone special meeting. If you do attend the FCStone special meeting and wish to vote in person, you may withdraw your proxy
and vote in person.

Table of Contents 9



Edgar Filing: INTERNATIONAL ASSETS HOLDING CORP - Form S-4/A

Table of Conten

Please do not send any certificates representing your FCStone common stock at this time.
By Order of the Board of Directors,

Paul G. Anderson

Chief Executive Officer

Kansas City, Missouri

August 19, 2009

The board of directors of FCStone has unanimously determined that the merger agreement and the transactions contemplated by the
merger agreement are advisable and fair to, and in the best interests of, FCStone and its stockholders, and unanimously recommends
that FCStone stockholders vote FOR each proposal.
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus refers to important business and financial information about FCStone that is not included in or delivered
with this joint proxy statement/prospectus. This information is available for your review at the Securities and Exchange Commission s Public
Reference Room located at 100 F Street, N.E., Room 1580, Washington D.C. 20549 and through the SEC s website at www.sec.gov. Such
information is also available to you without charge upon written or oral request at the following address: FCStone Group, Inc., Attn: Investor
Relations, 1251 NW Briarcliff Parkway, Suite 800, Kansas City, Missouri 64116 or by telephone at (800) 255-6381.

If you are an FCStone stockholder and you have questions about the merger, this joint proxy statement/prospectus, voting your shares, would
like additional copies of this joint proxy statement/prospectus or need to obtain other information related to the proxy solicitation, you may
contact FCStone s proxy solicitor, at the following address and telephone number:

D.F. King & Co., Inc.

48 Wall Street, 22" Floor

New York, New York 10005

Stockholders call:

(800) 659-5500 (toll-free)

All others call:

(212) 269-5550 (collect)

Email:

fcstoneproxy @dfking.com

You will not be charged for any of these documents that you request.

To obtain timely delivery, FCStone stockholders must request information or documents from FCStone or its proxy solicitor no later
than five business days before the date of the FCStone special meeting, or no later than September 18, 2009.

Please see Where You Can Find More Information on page 200 for a detailed description of the documents incorporated by reference into this
joint proxy statement/prospectus. Information contained on the International Assets and FCStone websites is expressly not incorporated by
reference into this joint proxy statement/prospectus.
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ABOUT THIS DOCUMENT

This document, which forms part of a registration statement on Form S-4 filed with the U.S. Securities and Exchange Commission by
International Assets (File No. 333-160832), constitutes a prospectus of International Assets under Section 5 of the Securities Act of 1933, as
amended, which we refer to as the Securities Act, with respect to the shares of International Assets common stock to be issued in the merger
contemplated by the merger agreement.

This document also constitutes a notice of meeting and a proxy statement under Section 14(a) of the Securities Exchange Act of 1934, as
amended, which we refer to as the Exchange Act, (i) with respect to the International Assets special meeting, at which International Assets
stockholders will be asked to consider and vote upon certain proposals, including a proposal to approve the issuance of shares of International
Assets common stock in the merger contemplated by the merger agreement, and (ii) with respect to the FCStone special meeting, at which
FCStone stockholders will be asked to consider and vote upon certain proposals, including a proposal to adopt the merger agreement.

As used in this joint proxy statement/prospectus, references to International Assets refer collectively to International Assets Holding Corporation
and all of its subsidiaries unless the context requires otherwise, references to FCStone refer to FCStone Group, Inc. and all of its subsidiaries
unless the context requires otherwise, and references to the combined company refer to International Assets following the consummation of the
proposed merger described in this joint proxy statement/prospectus.
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND
THE STOCKHOLDER MEETINGS

The following section provides answers to frequently asked questions about the merger and the effect of the merger on holders of International
Assets common stock and FCStone common stock, the International Assets special meeting and the FCStone special meeting. This section,
however, only provides summary information. International Assets and FCStone urge you to read carefully the remainder of this joint proxy
statement/prospectus, including the annexes to this joint proxy statement/prospectus, because the information in this section does not
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