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INTERNATIONAL ASSETS HOLDING CORPORATION

708 Third Avenue

Suite 1500

New York, New York 10017

January 14, 2011

Dear Shareholders:

You are cordially invited to attend the annual meeting of shareholders of International Assets Holding Corporation to be held at The Palmer
House, 17 East Monroe Street, Chicago, Illinois 60603 on Thursday, February 24, 2011 at 10:00 a.m. (Central Standard Time). At the meeting,
shareholders will be asked to vote on the election of four Directors; the ratification of the appointment of KPMG LLP as the Company�s
independent registered public accounting firm for the Company�s 2011 fiscal year; an amendment to International Assets� certificate of
incorporation to change the name of the Company to �INTL FCStone Inc.�; an advisory vote on executive compensation; an advisory vote on the
frequency of the advisory vote on executive compensation, and to transact such other business as may properly come before the meeting. The
Notice of Annual Meeting of Shareholders and Proxy Statement accompanying this letter provide detailed information concerning matters to be
considered at the meeting.

Your vote is important. I urge you to vote as soon as possible, whether or not you plan to attend the annual meeting. Thank you for your
continued support of International Assets Holding Corporation.

Sincerely,

Diego J. Veitia
Chairman
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INTERNATIONAL ASSETS HOLDING CORPORATION

708 Third Avenue

Suite 1500

New York, New York 10017

NOTICE

OF

ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD

ON

FEBRUARY 24, 2011

TO THE SHAREHOLDERS OF

INTERNATIONAL ASSETS HOLDING CORPORATION

The annual meeting of the shareholders of International Assets Holding Corporation, a Delaware corporation (the �Company� or �International
Assets�), will be held on Thursday, February 24, 2011, at 10:00 a.m. Central Standard Time at The Palmer House, 17 East Monroe Street,
Chicago, Illinois 60603, for the following purposes:

1. To elect four Class II Directors.

2. To ratify the appointment of KPMG LLP as the Company�s independent registered public accounting firm for the 2011 fiscal year;

3. To approve an amendment to the Company�s certificate of incorporation to change the name of the Company to �INTL FCStone Inc.�;

4. To consider an advisory vote on executive compensation;

5. To consider an advisory vote on the frequency of the advisory vote on executive compensation; and

6. To transact such other business as may properly come before the meeting.

The Board of Directors has fixed the close of business on January 5, 2011 as the record date for the determination of shareholders entitled to
notice of and to vote at the annual meeting. Even if you plan to attend the annual 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 annual 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 Proposal
Nos. 1, 2, 3 and 4, and a vote of �THREE YEARS� on Proposal 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 annual meeting. If
you do attend the annual meeting and wish to vote in person, you may withdraw your proxy and vote in person.
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By order of the Board of Directors

Sean M. O�Connor
Chief Executive Officer

New York, New York

January 14, 2011
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INTERNATIONAL ASSETS HOLDING CORPORATION

708 Third Avenue�

Suite 1500

New York, New York 10017

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON FEBRUARY 24, 2011

GENERAL

The enclosed proxy is solicited on behalf of the Board of Directors of International Assets Holding Corporation, a Delaware corporation (the
�Company�), for use at the annual meeting of shareholders to be held on Thursday, February 24, 2011, at 10:00 a.m. (Central Standard Time), or at
any adjournment or postponement of the meeting, for the purposes set forth in this proxy statement and in the accompanying Notice of Annual
Meeting. The annual meeting will be held at The Palmer House, 17 East Monroe Street, Chicago, Illinois 60603. The Company intends to mail
this proxy statement and accompanying proxy card on or about January 14, 2011 to all shareholders entitled to vote at the annual meeting.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

Why did I receive this proxy statement?

You received this proxy statement because you held shares of the Company�s common stock on January 5, 2011 (the �Record Date�) and are
entitled to vote at the annual meeting. The Board of Directors is soliciting your proxy to vote at the meeting.

When and where will the annual meeting take place?

The annual meeting will be on February 24, 2011 at 10:00 a.m. (Central Standard Time), at The Palmer House, 17 East Monroe Street, Chicago,
Illinois 60603.

What am I voting on?

You are being asked to vote on five items:

1. The election of four Class II Directors (see page 6);

2. The ratification of KPMG, LLP as the Company�s independent registered public accounting firm for the 2011 fiscal year (see page 40);

1
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3. An amendment to the Company�s certificate of incorporation to change the name of the Company to �INTL FCStone Inc.� (see page 44);

4. An advisory vote on executive compensation (see page 45); and

5. An advisory vote on the frequency of the advisory vote on executive compensation (see page 46).

How do I vote?

Shareholders of Record

If you are a shareholder of record, there are four ways to vote:

� By toll free telephone at 1-866-540-5760.

� By internet at www.proxyvoting.com/intl

� By completing and returning your proxy card in the postage-paid envelope provided by the Company; or

� By voting in person at the meeting.
Street Name Holders

Shares which are held in a brokerage account in the name of the broker are said to be held in �street name.�

If your shares are held in street name, you should follow the voting instructions provided by your broker. You may complete and return a voting
instruction card to your broker, or, in many cases, your broker may also allow you to vote via the telephone or internet. Check your proxy card
for more information. If you hold your shares in street name and wish to vote at the meeting, you must obtain a legal proxy from your broker and
bring that proxy to the meeting.

Regardless of how your shares are registered, if you complete and properly sign the accompanying proxy card and return it to the address
indicated, it will be voted as you direct.

What is the deadline for voting via Internet or telephone?

Internet and telephone voting is available through 11:59 p.m. (Eastern Standard Time) on Wednesday, February 23, 2011 (the day before the
annual meeting).

What are the voting recommendations of the Board of Directors?

The Board of Directors recommends that you vote in the following manner:

1. FOR each of the persons nominated by the Board of Directors to serve as Directors; and

2
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2. FOR the ratification of the appointment of KPMG, LLP as independent registered public accounting firm for the 2011 fiscal year.

3. FOR the amendment to the Company�s certificate of incorporation to change the name of the Company to �INTL FCStone Inc.�;

4. FOR the approval of the compensation of the Company�s named executive officers as disclosed in the Compensation Discussion and Analysis
section and accompanying compensation tables contained in this Proxy Statement; and

5. FOR the approval of a frequency of every THREE YEARS for future non-binding shareholder advisory votes on executive compensation.

Unless you give contrary instructions on your proxy card, the persons named as proxies will vote your shares in accordance with the
recommendations of the Board of Directors.

Will any other matters be voted on?

We do not know of any other matters that will be brought before the shareholders for a vote at the annual meeting. If any other matter is properly
brought before the meeting, your signed proxy card would authorize Diego Veitia and Sean O�Connor to vote on such matters in their discretion.

Who is entitled to vote at the meeting?

Only shareholders of record at the close of business on the Record Date are entitled to receive notice of and to vote at the annual meeting. If you
were a shareholder of record on that date, you will be entitled to vote all of the shares that you held on that date at the annual meeting, or any
postponement or adjournment of the meeting.

How many votes do I have?

You will have one vote for each share of the Company�s common stock that you owned on the Record Date.

How many votes can be cast by all shareholders?

The Company had 17,947,733 outstanding shares of common stock on the Record Date. Each of these shares is entitled to one vote. There is no
cumulative voting.

How many votes must be present to hold the meeting?

The holders of a majority of the Company�s common stock outstanding on the Record Date must be present at the meeting in person or by proxy
in order to fulfill the quorum requirement necessary to hold the meeting. This means at least 8,973,867 shares must be present in person or by
proxy.

3
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If you vote, your shares will be part of the quorum. Abstentions and broker non-votes will also be counted in determining the quorum. A broker
non-vote occurs when a bank or broker holding shares in street name submits a proxy that states that the broker does not vote for some or all of
the proposals because the broker has not received instructions from the beneficial owners on how to vote on the proposals and does not have
discretionary authority to vote in the absence of instructions.

We urge you to vote by proxy even if you plan to attend the meeting so that we will know as soon as possible that a quorum has been achieved.

What vote is required to approve each proposal?

For the election of Directors (Proposal No. 1), the affirmative vote of a plurality of the votes present in person or by proxy and entitled to vote at
the meeting is required. A proxy that has properly withheld authority with respect to the election of one or more Directors will not be voted with
respect to the Director or Directors indicated, although it will be counted for the purposes of determining whether there is a quorum.

For the ratification of the appointment of KPMG LLP (Proposal No.2), the affirmative vote of a majority of the shares represented in person or
by proxy and entitled to vote at the meeting will be required for approval. An abstention with respect to this proposal will be counted for the
purposes of determining the number of shares entitled to vote that are present in person or by proxy. Accordingly, an abstention will have the
effect of a negative vote.

For the amendment of the Company�s certificate of incorporation (Proposal No. 3), the affirmative vote of a majority of the shares represented in
person or by proxy and entitled to vote at the meeting will be required for approval. An abstention with respect to this proposal will not be voted
with respect to the amendment, although it will be counted for the purposes of determining whether there is a quorum.

For the advisory vote on executive compensation (Proposal No. 4), the resolution will be approved if a majority of the shares represented in
person or by proxy and entitled to vote at the meeting are cast in favor of the compensation. Because your vote is advisory, it will not be binding
on the Board or the Company. However, the Board will review the voting results and take them into consideration when making future decisions
regarding executive compensation.

For the advisory vote on the frequency of the advisory votes on executive compensation (Proposal No. 5), the frequency will be determined by a
plurality of the votes cast. Because your vote is advisory, it will not be binding on the Board or the Company. However, the Board will review
the voting results and take it into consideration when making future decisions regarding the frequency of the advisory vote on executive
compensation.

Can I change my vote?

Yes. If you are stockholder of record, you may change your vote at any time before your proxy is voted at the annual meeting. You can do this in
one of three ways. First, you can send a written notice stating that you would like to revoke your proxy. Second, you can submit new proxy
instructions either on a new proxy card, by telephone or via the Internet. Third, you can attend the meeting, and vote in person. Your attendance
alone will not revoke your proxy. If you have instructed a broker to vote your shares, you must follow directions received from your broker to
change those instructions.

4
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Who can attend the annual meeting?

Any person who was a shareholder of the Company on January 5, 2011 may attend the meeting. If you own shares in street name, you should
ask your broker or bank for a legal proxy to bring with you to the meeting. If you do not receive the legal proxy in time, bring your most recent
brokerage statement so that we can verify your ownership of our stock and admit you to the meeting. However, you will not be able to vote your
shares at the meeting without a legal proxy.

What happens if I sign and return the proxy card but do not indicate how to vote on an issue?

If you return a proxy card without indicating your vote, your shares will be voted as follows:

� FOR each of the nominees for Director named in this proxy statement;

� FOR ratification of the appointment of KPMG, LLP as the independent registered public accounting firm for the Company for the
2011 fiscal year;

� FOR the amendment to the Company�s certificate of incorporation to change the name of the Company to �INTL FCStone Inc.�;

� FOR the approval of the compensation of the Company�s named executive officers as disclosed in the Compensation Discussion and
Analysis section and accompanying compensation tables contained in this Proxy Statement; and

� FOR the approval of a frequency of every THREE YEARS for future non-binding shareholder advisory votes on executive
compensation.

Who can help answer my questions?

If you are an International Assets Holding Corporation stockholder, and would like additional copies, without charge, of this proxy statement or
if you have questions about the annual meeting, including the procedures for voting your shares, you should contact:

David Bolte

Corporate Secretary

1251 NW Briarcliff Parkway

Suite 800

Kansas City Missouri 64116
(515) 223-3797

5
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PROPOSAL 1�ELECTION OF DIRECTORS

The certificate of incorporation of the Company provides that the Company will have a Board of Directors consisting of 13 members until the
2012 annual meeting of stockholders. These Directors are divided into three classes, designated as Class I, Class II and Class III. Until the 2012
annual meeting, Class I will have four members, Class II will have four members; and Class III will have five members. The number of
Directors will be reduced to 11 members commencing at the 2012 annual meeting and to nine members commencing at the 2013 annual
meeting.

At the 2011 annual meeting, shareholders are being asked to vote on the election of four Directors to serve in Class II, with their terms expiring
at the 2013 annual meeting.

The Nominating & Governance Committee of the Company has nominated and the Board of Directors has approved the nominations of the
following four persons to serve as Class II Directors. If elected, they will serve until the 2013 annual meeting. Each of the nominees has agreed
to serve if elected.

The nominees are as follows:

Name of Nominee Age Director Since
Scott J. Branch 48 2002
Bruce Krehbiel 57 2009
Eric Parthemore 61 2009
John Radziwill 63 2002

The background of each nominee for Director is as follows:

Scott J. Branch was appointed the Chief Operating Officer of International Assets in October 2009, following the merger with FCStone Group,
Inc. (�FCStone�). From 2002 until October 2009, he served as President of International Assets. He was elected to the Board of Directors in
December 2002. Mr. Branch was General Manager of Standard Bank London, Ltd. from 1995 until 2002. During this period, he also served in
other capacities for Standard Bank, including management of its banking and securities activities in the Eastern Mediterranean Region and
management of its forfaiting and syndications group.

The Board believes that Mr. Branch�s strong leadership skills, extensive financial experience, and knowledge of the Company, its products and
services is valuable to the Board. Mr. Branch has invested in a significant equity interest in the Company and has been instrumental in guiding
the Company�s successful strategy and growth. In addition to his other skills and qualifications, Mr. Branch�s position as Chief Operating Officer
serves as a valuable link between the management and operations of the Company and the Board of Directors, allowing the Board to perform its
oversight role with the benefit of management�s perspective on business and strategy.

6
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Bruce Krehbiel was elected as a Director of International Assets on October 1, 2009, following the merger with FCStone. From 1988 until the
merger, he served as a Director of FCStone, including service as its Chairman and a member of its Board�s Executive Committee. Mr. Krehbiel is
the manager of Kanza Cooperative Association in Iuka, Kansas, and has worked for Kanza Cooperative Association since 1986. Mr. Krehbiel
has held Director positions on the boards of the Midwest Chapter of the National Society of Accountants for Cooperatives, CenKan, LLC, and
Agri-Business Benefit Group.

Mr. Krehbiel brings to the Board, among other skills and qualifications, significant management experience and knowledge in the areas of
accounting, risk management similar to a significant portion of the Company�s existing customer base, and services sought by that customer base.
In addition, as the former Chairman of the Board of FCStone, Mr. Krehbiel is able to provide knowledge, guidance and insight into the
continuing integration of the operations of the two organizations.

Eric Parthemore was elected as a Director of International Assets on October 1, 2009, following the merger with FCStone. He had previously
served as a director of FCStone since 1996, as Vice Chairman of FCStone since January 2007, and as a member of its Board�s Executive
Committee. He served as the Secretary and Treasurer of FCStone until January 2007. Mr. Parthemore is the President and Chief Executive
Officer of Heritage Cooperative, Inc. in West Mansfield, Ohio. He has held that position since September, 2009 and had served in the same
capacity with its predecessor company since 1996. Mr. Parthemore was appointed in January 2004 to serve on the Ohio Agricultural Commodity
Advisory Commission by the Secretary of Agriculture in the State of Ohio. In 2009 Mr. Parthemore was selected to serve on the National Grain
Car Council of the Surface Transportation Board, an agency of the US Department of Transportation.

Mr. Parthemore brings to the Board, among other skills and qualifications, significant management experience and knowledge in the areas of
risk management similar to a significant portion of the Company�s existing customer base, and services sought by that customer base. In addition,
as the CEO of a large grain and supply cooperative involved in multiple mergers with similar organizations, Mr. Parthemore is able to provide
knowledge, guidance and insight into successfully integrating the operations of multiple organizations at a time when the Company is also in the
process of integrating multiple organizations.

John Radziwill was elected as a Director of International Assets in 2002. Mr. Radziwill is currently a Director of Lionheart Group, Inc., USA
Micro Cap Value Co. Ltd, Goldcrown Group Limited, New York Holdings Limited, Acquisitor Plc and Acquisitor Holdings (Bermuda) Ltd, and
Vendor Safe Technologies LLC. In the past five years, he has also served as a Director of Interequity Capital Corporation, GP and Radix
Organization Inc. Mr. Radziwill is a member of the Bar of England and Wales.

Mr. Radziwill brings to the Board, among other skills and qualifications, significant management experience and knowledge in the areas of
finance, accounting, and institutional investing, in particular in the small capitalization sector. Mr. Radziwill has invested in a significant equity
interest in the Company and, as an independent director of the Company, has been closely involved in its development and growth. In addition,
his background and current positions afford him the ability to bring an international perspective to the Board. This insight will be increasingly
valuable as the Company continues to expand its international operations.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR� EACH NOMINEE.
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Directors Continuing In Service

Name of Director Age Director Since
Paul G. Anderson 58 2009
Brent Bunte 53 2009
John Fowler 60 2005
Jack Friedman 52 2009
Daryl K. Henze 67 2009
Robert A. Miller 67 1998
Sean M. O�Connor 48 2002
Diego J. Veitia 67 1987
Justin Wheeler 37 2004

The Class III Directors whose terms will expire in 2012 are as follows:

Brent Bunte was elected as a Director of International Assets on October 1, 2009, following the merger with FCStone. From 2000 until the
merger, he served as a Director of FCStone, including service as chairman of its audit committee. Mr. Bunte is the manager of NEW
Cooperative in Fort Dodge, Iowa, and has been with NEW Cooperative for 22 years. Mr. Bunte has held Directorships with First American Bank
and Associated Benefits Corporation.

Mr. Bunte brings to the Board, among other skills and qualifications, significant management experience and knowledge in the areas of
accounting, risk management similar to a significant portion of the Company�s existing customer base, and services sought by that customer base.
In addition, as a Board member of the benefit provider of the Company, Mr. Bunte is able to provide knowledge and insight into the insurance
and employee benefits industry at a time when the Company is seeing a significant increase in the employee headcount and its benefit provider
is implementing new health care and insurance requirements.

John M. Fowler was elected as a Director of International Assets in 2005. Mr. Fowler, an attorney by training, has been a private investor since
1998 and currently serves as a private consultant. From 1996 to 1998, Mr. Fowler was the Chief Financial Officer, Executive Vice President and
Director of Moneygram Payment Systems, Inc. He also served as an Executive Vice President of the Travelers Group, Inc. (now Citigroup, Inc.)
from 1986 to 1994. Mr. Fowler has served as General Counsel of the U.S. Department of Transportation, as a Director of Amtrak, and as
Chairman of the Compensation Committee of Air Transport International.

8
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Mr. Fowler brings to the Board, among other skills and qualifications, significant management experience and knowledge in the areas of finance,
accounting and executive compensation. His previous positions also afford him a wealth of experience in the operation and management of a
public company in the financial services sector.

Jack Friedman was elected as a director of International Assets on October 1, 2009, following the merger with FCStone. He had previously
served as a director of FCStone since 1996, was its Vice Chairman, and a member of its Board�s Executive Committee. Mr. Friedman is the chief
executive officer of Innovative Ag Services in Monticello, Iowa and has been with that firm or its predecessor company for 33 years, serving as
manager for the past 17 years. Mr. Friedman serves as a director of Western Dubuque Biodiesel LLC.

Mr. Friedman brings to the Board, among other skills and qualifications, significant management experience and knowledge in the areas of risk
management similar to a significant portion of the Company�s existing customer base, and services sought by that customer base. In addition, as a
board member of a renewable fuel organization, Mr. Friedman is able to provide knowledge and insight into a significant industry serviced by
the Company.

Robert A. Miller, Ph.D. was elected as a Director of International Assets in 1998. He currently acts as an independent consultant and serves as
the Chairman of the Board of Directors, and a member of the Nominating & Governance and Audit Committees, of The Dreman Contrarian
Trust. From September 2009 to July 2010, Dr. Miller served as Interim Senior Vice President of Administration at the School of the Art Institute
of Chicago. From 2006 to August 2007, Dr. Miller was Interim Senior Vice President and Provost of Roger Williams University, Bristol, Rhode
Island. From 1998 to 2005, he was President of Nazareth College in Rochester, New York.

Dr. Miller brings to the Board, among other skills and qualifications, significant experience and knowledge in managing and leading large
organizations during transformational growth phases. Dr. Miller is also well versed in the operations of investment companies and the regulatory
environment in which they operate, and provides an academic perspective to the Board and its deliberations.

Justin R. Wheeler was elected as a Director of International Assets in 2004. Since 2000, he has been employed by Leucadia National
Corporation, one of the Company�s largest shareholders since 2004, and has served as President of its Asset Management Group since 2006.
Mr. Wheeler was also appointed Vice President of Leucadia in 2006. He was a board member of AmeriCredit Corp from 2008 until its
acquisition by General Motors in 2010. Mr. Wheeler has previously served as President and Chief Executive Officer of American Investment
Bank, N. A., a subsidiary of Leucadia.

Mr. Wheeler brings to the Board, among other skills and qualifications, extensive management and financial experience. In addition,
Mr. Wheeler provides knowledge and insight into the expectations and perspective of institutional shareholders, thus benefiting not only other
institutional shareholders but retail shareholders as well.

9
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The Class I Directors whose terms will expire in 2013 are as follows:

Diego J. Veitia founded International Assets in 1987 and served as Executive Chairman of the Board until September 30, 2006. Mr. Veitia
currently serves as non-executive Chairman of the Board and has done so since October 2006. He served as Chief Executive Officer of
International Assets from its inception in 1987 until October 2002. Mr. Veitia also serves as Chairman of Veitia and Associates, Inc., a private
investment company.

Mr. Veitia brings to the Board, among other skills and qualifications, a unique perspective to the Board as the founder of the organization.
Mr. Veitia also brings an international perspective to the Board, as well as insight from a variety of long-term and institutional investors with
whom he maintains contact.

Sean M. O�Connor joined International Assets in October 2002 as Chief Executive Officer. In December 2002, he was elected to the Board of
Directors. From 1994 until 2002, Mr. O�Connor was Chief Executive Officer of Standard New York Securities, a division of Standard Bank.
From 1999 until 2002, Mr. O�Connor also served as Executive Director of Standard Bank London, Ltd., a United Kingdom bank and subsidiary
of the Standard Bank of South Africa.

The Board believes that Mr. O�Connor�s strong leadership skills, extensive financial experience, and knowledge of the Company, its products and
services is valuable to the Board. Mr. O�Connor has invested in a significant equity interest and has led the Company and guided its successful
strategy and growth. In addition to his other skills and qualifications, Mr. O�Connor�s position as Chief Executive Officer serves as a valuable link
between the management and vision of the Company and the Board of Directors, allowing the Board to perform its oversight role with the
benefit of management�s perspective on business, strategy and opportunities.

Paul G. Anderson was elected as a Director of International Assets on October 1, 2009, following the merger with FCStone. He was appointed
President of International Assets on October 5, 2009. Mr. Anderson had been employed by FCStone since 1987 and had served as its President
and Chief Executive Officer since 1999. He also served as a Director of FCStone from 2006 until the merger with International Assets.
Mr. Anderson is the past President of the Kansas Cooperative Council and past founding Chairman of the Arthur Capper Cooperative Center at
Kansas State University. Mr. Anderson is a Director of the Associated Benefits Corporation and is a member of National Council of Farmer
Cooperatives, the National Feed and Grain Association and several other state associations.

The Board believes that Mr. Anderson�s strong leadership skills and knowledge of the Company, in particular with respect to the products and
services provided by the various FCStone segments, is valuable to the Board. In addition to his other skills and qualifications, Mr. Anderson�s
position as President serves as a valuable link between the management, operations and vision of the Company and the Board of Directors,
allowing the Board to perform its oversight role with the benefit of management�s perspective on business and strategy, along with an unequalled
knowledge of the core risk management services provided to a significant portion of the Company�s business.
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Daryl Henze was elected as a Director of International Assets on October 1, 2009, following the merger with FCStone. From November 2006
until the merger, he served as a Director of FCStone. He also served as the chairman of the audit committee of FCStone. Mr. Henze is a
consultant in the area of finance and accounting. He spent 36 years with the accounting firm KPMG LLP before his retirement in 2001,
including 28 years as an audit partner. Mr. Henze serves on the Board of Directors of Wellmark, Inc. and is Lead Director, Chairman of its Audit
Committee, Chairman of its Governance Committee, and a member of its Human Resources and Finance Committees. Mr. Henze also serves on
the Boards of two other private companies. He is a former president and current member of the Minnesota State Mankato Alumni Association
and is on the Iowa State University Foundation Board. He is a past president of the Iowa Society of Certified Public Accountants and served on
the Iowa Accountancy Examining Board for nine years.

Mr. Henze brings to the Board, among other skills and qualifications, significant knowledge in the areas of finance, accounting, internal audit
and Sarbanes-Oxley compliance. In addition, as a Board member of Wellmark, Inc., Mr. Henze is able to provide knowledge and insight into the
insurance and employee benefits industry at a time when the Company is seeing a significant increase in the employee headcount and its
employee benefit costs will be impacted by new health care and insurance requirements.

THE BOARD OF DIRECTORS AND ITS COMMITTEES

The Company�s Board of Directors is responsible for establishing broad corporate policies and for overseeing the overall management of the
Company. In addition to considering various matters which require its approval, the Board of Directors provides advice and counsel to, and
ultimately monitors the performance of, the Company�s senior management.

There are three committees of the Board of Directors�the Audit Committee, the Compensation Committee and the Nominating & Governance
Committee. Committee assignments are re-evaluated annually and approved during the Board meeting that follows the annual meeting of
shareholders. The Board of Directors has adopted charters for all of its Committees. Copies of these charters can be found on the Company�s
website at http://www.intlassets.com.

During the fiscal year ended September 30, 2010, the Board of Directors held six meetings. Each Director attended at least 75% of the total
number of regular meetings of the Board. In addition, each Director (other than Mr. Wheeler) attended at least 75% of the Board committee
meetings of which he was a member in 2010.

The Company has adopted a formal policy regarding attendance by members of the Board of Directors at the Company�s annual meeting of
shareholders and at scheduled meetings of the Board of Directors. This policy is as follows:

Attendance of Directors at Meetings

The Board of Directors currently holds regularly scheduled meetings and calls for special meetings as necessary. Meetings of the Board may be
held telephonically. Directors are expected to attend all Board meetings and meetings of the Committees of the Board on which they serve and to
spend the time needed and meet as frequently as necessary to properly discharge their duties.

11

Edgar Filing: INTERNATIONAL ASSETS HOLDING CORP - Form DEF 14A

Table of Contents 18



Table of Contents

Directors are also expected to attend the annual meeting of shareholders. The Board believes that Director attendance at shareholder meetings is
appropriate and can assist Directors in carrying out their duties. When Directors attend shareholder meetings, they are able to hear directly
shareholder concerns regarding the Company. It is understood that special circumstances may occasionally prevent a Director from attending a
meeting.

Twelve of the Company�s thirteen current Directors attended the 2010 annual meeting of the shareholders on March 3, 2010.

Audit Committee

The Audit Committee meets at least quarterly with the Company�s management and independent accountants to, among other things, review the
results of the annual audit and quarterly reviews and discuss the financial statements, select and engage the independent accountants, assess the
adequacy of the Company�s staff, management performance and procedures in connection with financial controls and receive and consider the
accountants� comments on the Company�s internal controls. The members of the Audit Committee during the 2010 fiscal year were: Daryl Henze
(Chairman), John Radziwill, Justin R. Wheeler, Bruce Krehbiel and Brent Bunte. The Audit Committee met seven times during the 2010 fiscal
year.

The Board has determined that each member of the Audit Committee who served during the Company�s 2010 fiscal year is an �audit committee
financial expert� within the meaning of Item 407(d)(5) of SEC Regulation S-K.

Compensation Committee

The Compensation Committee makes determinations concerning salaries and incentive compensation and otherwise determines compensation
levels for the Company�s executive officers and other key employees and performs such other functions regarding compensation as the Board
may delegate. The members of the Compensation Committee during the 2010 fiscal year were: John M. Fowler (Chairman), John Radziwill,
Robert A. Miller, Jack Friedman and Eric Parthemore. The Compensation Committee met six times during the 2010 fiscal year.

Nominating & Governance Committee

The Nominating & Governance Committee reviews and evaluates the effectiveness of the Company�s executive development and succession
planning processes, as well as providing active leadership and oversight of these processes. The Nominating & Governance Committee also
evaluates and recommends nominees for membership on the Company�s Board of Directors and its committees and develops and recommends to
the Board a set of effective corporate governance policies and procedures.
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The members of the Nominating & Governance Committee during the 2010 fiscal year were: John Radziwill (Chairman), Robert A. Miller,
Justin R. Wheeler, Brent Bunte and Jack Friedman. The Committee met five times during the 2010 fiscal year.

In September 2005, the Board of Directors adopted a formal policy concerning shareholder recommendations for candidates as nominees to the
Board of Directors. The policy has been incorporated into the charter of the Nominating & Governance Committee which is posted on the
Company�s website. The policy is as follows:

The Nominating & Governance Committee is charged with recommending to the entire board a slate of Director nominees for election at each
annual meeting of the shareholders. Candidates for Director nominees are selected for their character, judgment and business experience.

The Committee will consider recommendations from the Company�s shareholders when establishing the slate of Director nominees to be
submitted to the entire board. Such recommendations will be evaluated by the Committee using the same process and criteria that are used for
recommendations received from Directors and executive officers. The Committee will consider issues of diversity, experience, skills, familiarity
with ethical and corporate governance issues which the Company faces in the current environment, and other relevant factors. The Committee
will make these determinations in the context of the perceived needs of the Company at the time.

Procedures by which Shareholders may submit Nominees for Director

For a shareholder to recommend a Director nominee to the Committee, the shareholder should send the recommendation to the Chairman of the
Nominating & Governance Committee, c/o Corporate Secretary, International Assets Holding Corporation, 1251 NW Briarcliff Parkway, Suite
800, Kansas City, Missouri 64116. The recommendation should include (a) the name, address and telephone number of the potential nominee;
(b) a statement regarding the potential nominee�s background, experience, expertise and qualifications; (c) a signed statement from the potential
nominee confirming his or her willingness and ability to serve as a Director and abide by the corporate governance policies of International
Assets Holding Corporation (including its Code of Ethics) and his or her availability for a personal interview with the Committee; and
(d) evidence establishing that the person making the recommendation is a shareholder of the Company.

Recommendations which comply with the foregoing procedures and which are received by the Secretary before September 1 in any year will be
forwarded to the Chairman of the Nominating & Governance Committee for review and consideration by the Committee for inclusion in the
slate of Director nominees to be recommended to the entire Board for presentation at the annual meeting of shareholders in the following year.
In evaluating Director nominees, the Nominating & Governance Committee considers the following factors:

� the appropriate size of the Company�s Board of Directors;
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� the needs of the Company with respect to the particular talents and experience of its Directors;

� the knowledge, skills and experience of nominees, including experience in securities markets, business, finance, administration or
public service, in light of prevailing business conditions and the knowledge, skills and experience already possessed by other
members of the Board;

� familiarity with national and international business matters;

� experience with accounting rules and practices; and

� the desire to balance the considerable benefit of continuity with the periodic injection of the fresh and diverse perspectives provided
by new members.

The Nominating & Governance Committee�s goal is to assemble a Board of Directors that brings to the Company a variety of perspectives and
skills derived from high quality business and professional experience.

Other than the foregoing, there are no stated minimum criteria for Director nominees, although the Nominating & Governance Committee may
also consider such other factors as it may deem are in the best interests of the Company and its shareholders. The Nominating & Governance
Committee also believes that it is appropriate for certain key members of the Company�s management to serve as Directors.

The Nominating & Governance Committee identifies nominees by first evaluating the current members of the Board of Directors who are
willing to continue in service. Current members of the Board with skills and experience that are relevant to the Company�s business and who are
willing to continue in service are considered for re-nomination, balancing the value of continuity of service by existing members of the Board
with that of obtaining a new perspective. If any member of the Board does not wish to continue in service or if the Nominating & Governance
Committee or the Board decides not to re-nominate a member for re-election, the Nominating & Governance Committee identifies the desired
skills and experience of a new nominee in light of the criteria above. Current members of the Nominating & Governance Committee and Board
of Directors are polled for suggestions as to individuals meeting the criteria of the Nominating & Governance Committee. Research may also be
performed to identify qualified individuals. In consideration of the growth of the Company and the expanded international scope of the
Company, it is anticipated the Company will strive to increase the diversity on the Board of Directors in the future. To date, the Company has
not engaged third parties to identify or evaluate potential nominees, although the Company reserves the right in the future to retain a third party
search firm, if necessary.
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Shareholder Communications with Non-Management Members of the Board

The Company has adopted a formal process for shareholder communications with the independent members of the Board. The policy, which is
available on the Company�s website, www.intlassets.com, is as follows:

Interested parties are invited to communicate with the non-management members of the Board by sending correspondence to the
non-management members of the Board of Directors, c/o Corporate Secretary, International Assets Holding Corporation, 1251 NW Briarcliff
Parkway, Suite 800, Kansas City, Missouri 64116. or via e-mail to board@intlassets.com.

The Corporate Secretary will review all such correspondence and forward to the non-management members of the Board a summary of all such
correspondence received during the prior month and copies of all such correspondence that deals with the functions of the Board or committees
thereof or that otherwise is determined to require attention of the non-management Directors. Non-management Directors may at any time
review the log of all correspondence received by the Company that is addressed to the non-management members of the Board and request
copies of any such correspondence. Concerns relating to accounting, internal controls or auditing matters will immediately be brought to the
attention of the Chairman of the Audit Committee.

Board Leadership

A substantial majority of the members of the Board of Directors (ten of thirteen) are independent directors. The three Board committees � Audit,
Nominating and Governance, and Compensation � are comprised solely of and chaired by independent directors; and at each regularly scheduled
Board meeting, the non-management directors meet in executive session without management directors. The position of Chairman of the Board
is separated from Chief Executive Officer, and the Chairman of the Board position is held by an independent director.

Board�s Role of Risk Oversight

The Board of Directors has oversight responsibility with respect to International Assets� risk management processes. This includes working with
management to determine and assess the Company�s philosophy and strategy towards risk management and mitigation. Management is
responsible for the day-to-day management of risk, and reports regularly to the Board and to specific committees on current and emerging risks
and the Company�s approach to avoiding the mitigating risk exposure. The Board reviews the Company�s most significant risks and whether
management, including the risk department of the Company, is responding consistently within the Company�s overall risk management and
mitigation strategy.

The Compensation Committee of the Board monitors the compensation programs of the Company, including reviewing the relationship between
the Company�s risk management policies and practices and compensation arrangements. Credit losses and trading losses are considered in the
calculation of variable compensation of the Company�s executives and revenue producing employees, and negative balances in one period are
carried forward to succeeding periods. The Company periodically changes or adapts its compensation policies to address the specific risk profile
of each business unit.
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BOARD MEMBER INDEPENDENCE

The Board of Directors annually determines the independence of Directors based upon a review conducted by the Nominating & Governance
Committee and the Board. No Director is considered independent if he is an executive officer or employee of the Company or has a relationship
which, in the opinion of the Company�s Board of Directors, would interfere with the exercise of independent judgment in carrying out the
responsibilities of a Director.

The Board of Directors has determined that, in its judgment as of the date of this Proxy Statement, each of the Company�s Directors, other than
Sean O�Connor, Scott Branch and Paul Anderson, are independent Directors within the meaning of Rule 5600 of the NASDAQ Stock Exchange.
Accordingly, all of the members of the Audit, Compensation and Nominating & Governance Committees are independent within the meaning of
NASDAQ Rule 5600.

EXECUTIVE COMPENSATION�

COMPENSATION DISCUSSION AND ANALYSIS

This section contains a discussion of the Company�s executive compensation program, including the objectives of the program, the policies
underlying the program, the types of compensation provided by the program, and how the Company determined the compensation paid to each
named executive officer.

Background

The Company�s Compensation Committee has primary responsibility for the design and implementation of the Company�s executive
compensation program. The Committee directly determines the compensation for the Company�s principal executive officers. The Committee
receives recommendations from the Chief Executive Officer regarding the compensation of the President, the Chief Operating Officer, the Chief
Financial Officer and the Chief Legal and Governance Officer. The Committee also supervises and reviews the compensation for the Company�s
other executive officers. The salaries for those officers are currently determined by one or more of the Company�s principal executive officers.

For the 2010 fiscal year, the five principal executive officers were Sean M. O�Connor, who served as the Chief Executive Officer, Paul G.
Anderson, who served as the President, Scott Branch, who served as the Chief Operating Officer, William J. Dunaway, who served as the Chief
Financial Officer, and Brian Sephton, who served as the Chief Legal and Governance Officer. Prior to the 2010 fiscal year, Mr. Anderson and
Mr. Dunaway served as executive officers of FCStone. They became executive officers of the Company as a result of the acquisition of FCStone
that occurred on October 1, 2009.

The Company�s executive compensation program has been designed to reflect the Company�s vital need to attract and retain executives with
specific skills and experience in the various businesses operated by the Company. In this regard, the success of these businesses is directly
dependent on the ability of the
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Company�s executives to generate operating income with an appropriate level of risk. The Company competes with larger and better capitalized
companies for individuals with the required skills and experience. As a result, the Company must have a compensation program which provides
its executives with a competitive level of compensation relative to the compensation available from the Company�s competitors.

The Company�s executive compensation program has also been designed to reward executives based on their contribution to the Company�s
success. The Compensation Committee believes that a compensation program which relies heavily on performance based compensation will
both maximize the efforts of the Company�s executives and align the interests of executives with those of shareholders. This form of
compensation also allows the Company to compete for talented individuals since it is common in the financial services industry.

As a result of the acquisition of FCStone, the Company assumed all of the existing executive compensation arrangements of FCStone, including
those applicable to Mr. Anderson and Mr. Dunaway. The Compensation Committee�s goal is to integrate the executives of FCStone into the
Company�s executive compensation program, subject to the obligation to provide benefits that have previously been granted to the FCStone
executives.

Objectives of the Company�s Executive Compensation Program

The Company�s executive compensation program is designed to meet three principal objectives:

� to provide competitive levels of compensation in order to attract and retain talented executives,

� to provide compensation which reflects the contribution made by each executive to the Company�s success, and

� to encourage long term service to the Company by awarding equity based compensation.
Attract and Retain Talented Employees

The Company�s success depends on the leadership of senior executives and the skills and experience of its other executives. In order to attract
and retain highly capable individuals, the Company needs to ensure that the Company�s compensation program provides competitive levels of
compensation. Therefore, the Compensation Committee seeks to provide executives with compensation that is similar to the compensation paid
by other financial services firms.

Provide Compensation Based on Performance

The Company believes that its continued success requires it to reward individuals based upon their contribution to the Company�s success.
Accordingly, a substantial portion of each executive�s compensation is in the form of bonuses, which are paid based on both objective and
subjective criteria.
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Encourage Long-Term Se
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