
INTL FCSTONE INC.
Form S-3
March 03, 2016

As filed with the Securities and Exchange Commission on March 3, 2016
Registration No. 333-                      

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3
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(Exact name of registrant as specified in its charter)

Delaware 59-2921318
(State or other jurisdiction of
incorporation or organization)

(I.R.S. Employer
Identification Number)

708 Third Avenue, Suite 1500
New York, NY 10017

(Address of principal executive offices) (Zip Code)
(212) 485-3500

(Registrant's telephone number, including area code)

Brian T. Sephton
INTL FCStone Inc.

329 North Park Avenue
Suite 350

Winter Park, Florida 32789
(407) 741-5300

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

Copy to:
Scott D. Claassen

Stinson Leonard Street LLP
1201 Walnut, Suite 2900
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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
registration statement, as determined by market conditions.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. [_]

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
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reinvestment plans, please check the following box. [X]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [_]

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

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. [_]

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. [_]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated
filer [_]

Accelerated
filer [x]

Non-accelerated
filer [_]

Smaller reporting
company [_]

CALCULATION OF REGISTRATION FEE

Title of each class of
Securities to be
Registered

Amount
to be

Registered (1)

Proposed
Maximum

Offering Price
Per Unit (2)

Proposed
Maximum
Aggregate

Offering Price (3)

Amount of
Registration
Fee (4)

Debt Securities
Warrants (5)
Preferred Stock
Units (6)
Common Stock
Total: 250,000,000 100% $250,000,000 $25,175

(1)           An indeterminate aggregate initial offering price or number of the securities of each identified class is being
registered as may be sold from time to time at indeterminate prices. Separate consideration may or may not be
received for securities that are issuable on exercise, conversion or exchange of other securities or that are issued in
units.

(2)    The proposed maximum aggregate price per unit will be determined from time to time by the registrant in
connection with the issuance by the registrants of the securities registered.
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(3)           The proposed maximum aggregate offering price has been estimated for the sole purpose of computing the
registration fee pursuant to Rule 457(o) under the Securities Act of 1933, as amended (the “Securities Act”) and is
exclusive of accrued interest, distributions and dividends, if any.

(4)           Pursuant to Rule 457(p) under the Securities Act, the registrant is offsetting the registration fee of $25,175
due under this Registration Statement by $28,644, which represents the portion of the registration fee previously paid
by the registrant with respect to the securities registered on the Registration Statement on Form S-3 (Registration
No. 333-186704) initially filed by the registrant on February 15, 2013 that were not sold.  No filing fee is currently
due in connection with the securities being carried forward to this Registration Statement

(5)           The Warrants may represent the right to purchase common shares, preferred shares or debt securities.

(6)           Each Unit will be issued under a unit agreement and will represent an interest in a combination of one or
more of the securities registered hereunder.

The registrant hereby amends this Form S-3 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 Form S-3 shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933 or until this Form S-3 shall become effective
on such date as the Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities or accept an
offer to buy these securities until the registration statement filed with the Securities and Exchange Commission is
effective. This prospectus is not an offer to sell these securities and it is not soliciting offers to buy these securities in
any state where such offer or sale is not permitted.

Subject to Completion, dated March 3, 2016
PRELIMINARY PROSPECTUS

INTL FCSTONE INC.
$250,000,000
Debt Securities

Warrants
Preferred Stock

Units
Common Stock

By this prospectus, we may offer from time to time up to $250,000,000 of any combination of the securities described
in this prospectus.

We will provide the specific terms of these securities in supplements to this prospectus. We can only use this
prospectus to offer and sell any specific security by also including a prospectus supplement for that security. You
should read this prospectus and the prospectus supplements carefully before you invest.

We may sell the securities directly or to or through underwriters or dealers, and also to other purchasers or through
agents. The names of any underwriters or agents that are included in a sale of securities to you, and any applicable
commissions or discounts, will be stated in an accompanying prospectus supplement. In addition, the underwriters, if
any, may over-allot a portion of the securities.

Investing in the securities involves risks. See the “Risk Factors” section on page 7, as well as in our latest Annual Report
on Form 10-K filed with the U.S. Securities and Exchange Commission, which we refer to as the SEC, and any
updates to those risk factors or new risk factors contained in our subsequent Annual Reports on Form 10-K, Quarterly
Reports on Form 10-Q and Current Reports on Form 8-K filed with the SEC, all of which we incorporate by reference
herein.

Our common stock is listed on The NASDAQ Global Select Market under the symbol “INTL.”

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus or any accompanying prospectus supplement is truthful or complete.
Any representation to the contrary is a criminal offense.

This prospectus is dated                                           2016
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About this Prospectus

This prospectus is part of a registration statement that we have filed with the U.S. Securities and Exchange
Commission (“SEC”) using a “shelf” registration process. Under this shelf process, we may sell the securities described in
the prospectus from time to time.

This prospectus provides you with a general description of the securities we may offer. We may also add, update or
change information contained in this prospectus through one or more supplements to this prospectus. Any statement
made in this prospectus will be modified or superseded by any inconsistent statement made in a prospectus
supplement. The rules of the SEC allow us to incorporate by reference information into this prospectus. This
information incorporated by reference is considered to be a part of this prospectus, and information that we file later
with the SEC will automatically update and supersede this information. You should read both this prospectus and any
prospectus supplement together with additional information described under the heading “Where You Can Find More
Information.”

No person has been authorized to give any information or to make any representations, other than those contained or
incorporated by reference in this prospectus and, if given or made, such information or representation must not be
relied upon as having been authorized by INTL FCStone Inc., or any underwriter, agent, dealer or remarketing firm.
Neither the delivery of this prospectus nor any sale made hereunder shall under any circumstances create any
implication that there has been no change in the affairs of INTL FCStone Inc. since the date hereof or that the
information contained or incorporated by reference herein is correct as of any time subsequent to the date of such
information. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities by
anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person making such
offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or solicitation.

References to the “Company,” “we,” “us” and “our” in this prospectus are references to INTL FCStone Inc. and not to any of
our subsidiaries, unless we state otherwise or the context otherwise requires.

The prospectus contained herein relates to all of the following: the initial offering of debt securities, warrants,
preferred stock, units and common stock issuable by INTL FCStone Inc. and the offering of such securities by the
holders thereof.

You should rely only on the information provided in this prospectus and any applicable prospectus supplement, as
well as the information incorporated by reference. We have not authorized anyone to provide you with different
information. We are not making an offer of these securities in any jurisdiction where the offer is not permitted. You
should not assume that the information in this prospectus, any applicable prospectus supplement or any documents
incorporated by reference is accurate as of any date other than the date of the applicable document.

1
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Cautionary Information About Forward-Looking Statements

This prospectus, any prospectus supplement and documents incorporated by reference in this prospectus may contain
certain “forward-looking statements” under Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934. Such “forward-looking statements” include information relating to, among other matters, our
future prospects, developments and business strategies for our operations. These forward-looking statements are based
on current expectations, estimates, forecasts and projections about our company and the industry in which we operate
and management's beliefs and assumptions. Words such as “may,” “should,” “estimate,” “expect,” “anticipate,” “intend,” “plan,”
“predict,” “potential,” “project,” “continue,” “believe,” “seek,” variations of such words and similar expressions are intended to
identify such forward-looking statements. These statements are based on certain assumptions and analyses made by us
in light of our experience and perception of historical trends, current conditions, expected future developments and
other factors we believe are appropriate under the circumstances, and involve risks and uncertainties that may cause
actual future activities and results of operations to be materially different from those suggested or described in this
prospectus or in such other documents. These risks include, but are not limited to, the risks referred to in the “Risk
Factors” section above and other risks noted from time to time in our filings with the SEC. Investors are cautioned that
any such statements are not guarantees of future performance. Therefore, actual outcomes and results may differ
materially from what is expressed or forecasted in such forward-looking statements. Should one or more of these risks
or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from
those expected, estimated or projected.

2
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Summary

This summary highlights information contained elsewhere in this prospectus or incorporated by reference into this
prospectus as further described below under Incorporation of Certain Information by Reference. This summary does
not contain all the information that you should consider before investing in the securities being offered by this
prospectus. You should carefully read the entire prospectus, any applicable prospectus supplement and the documents
incorporated by reference into this prospectus and any applicable prospectus supplement.

We may offer any of the following securities from time to time: debt securities; warrants; preferred stock; units,
comprised of one or more debt securities, warrants, shares of preferred stock or shares of common stock described in
this prospectus, as well as debt or equity securities of third parties, in any combination; and common stock.

When we use the term security or securities in this prospectus, we mean any of the securities we may offer with this
prospectus, unless we say otherwise. This prospectus, including the following summary, describes the general terms
that may apply to the securities; the specific terms of any particular securities that we may offer will be described in
the applicable prospectus supplement to this prospectus and may differ from the general terms described herein.

Debt Securities

The debt securities will be our unsecured obligations and will be either senior or subordinated debt, and may be
convertible and/or exchangeable for other securities.

The particular terms of a series of debt securities we offer will be described in more detail in the accompanying
prospectus supplement. The prospectus supplement for any offered series of debt securities will describe the
applicable terms of the series, including: the title; whether the debt is senior or subordinated; the total principal
amount offered; the offering price and, if applicable, the method of determining the price; the maturity date or dates;
whether the debt securities are fixed rate debt securities or floating rate debt securities; if the debt securities are fixed
rate debt securities, the yearly rate at which the debt securities will bear interest, if any, and the interest payment dates;
if the debt securities are original issue discount debt securities, the yield to maturity; if the debt securities are floating
rate debt securities, the interest rate basis; the terms and conditions on which the debt securities may be redeemed at
the option of the Company; any obligation of the Company to redeem, purchase or repay the debt securities at the
option of a holder upon the happening of any event and the terms and conditions of redemption, purchase or
repayment; the type of securities into which they may be converted or exchanged; the conversion price or exchange
ratio, or its method of calculation; whether conversion or exchange is mandatory or at the holder's election; and any
other specific terms of the debt securities. We will issue the senior and subordinated debt securities under the
indenture between us and the trustee, as described in “Description of Securities We May Offer - Debt Securities.” Unless
otherwise provided for a particular issuance in an accompanying prospectus supplement, the trustee under the
indenture will be The Bank of New York Mellon.

Warrants
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We may issue warrants for the purchase of either debt or equity securities, as well as warrants for the purchase or sale
of, or whose cash value is determined by reference to the performance, level or value of, one or more of the following:
securities of one or more issuers, including those issued by us and described in this prospectus or debt or equity
securities issued by third parties; a currency or currencies; a commodity or commodities; and other financial,
economic or other measure or instrument, including the occurrence or non-occurrence of any event or circumstances,
or one or more indices or baskets of these items.

The prospectus supplement will contain the specific terms of the warrants and any warrant agreement, including
whether the warrants will be settled by delivery of the underlying securities or other property or in cash.

3
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Preferred Stock

We may offer our preferred stock in one or more series. The particular terms of any series of preferred stock we offer
will be described in more detail in the prospectus supplement prepared for such series, which terms will include the
number of shares to be included in the series; the designation, powers, preferences and rights of the shares of the
series; and the qualifications, limitations or restrictions of such series, except as otherwise stated in the certificate of
incorporation.

Units

As specified in the applicable prospectus supplement, we may issue units consisting of one or more warrants, debt
securities, preferred shares, common shares or any combination of such securities. The applicable prospectus
supplement will describe: the terms of the units and of the warrants, debt securities, preferred shares and common
shares comprising the units, including whether and under what circumstances the securities comprising the units may
be traded separately; a description of the terms of any unit agreement governing the units; and a description of the
provisions for the payment, settlement, transfer or exchange or the units.

Common Stock

We may offer shares of our common stock, par value $0.01 per share. In a prospectus supplement, we will describe
the aggregate number of shares offered, the offering price or prices of the shares and any underwriting discounts or
commissions.

Form of Securities

We will issue the securities in book-entry form through one or more depositaries, such as The Depository Trust
Company, Euroclear or Clearstream, named in the applicable prospectus supplement. Each sale of a security in
book-entry form will settle in immediately available funds through the applicable depositary, unless otherwise stated.
We will issue the securities only in registered form, without coupons, although we may issue the securities in bearer
form if so specified in the applicable prospectus supplement.

Payment Currencies

Amounts payable in respect of the securities, including the original issue price, will be payable in U.S. dollars, unless
specified otherwise in the applicable prospectus supplement.

Listing
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Our common stock is listed on the NASDAQ Global Select Market under the symbol "INTL".  Our 8.5% Senior
Notes due 2020 are listed on the NASDAQ Global Select Market under the symbol "INTLL".  If any other securities
are to be listed or quoted on a securities exchange or quotation system, the information will be set forth in the
applicable prospectus supplement.

Use of Proceeds

Unless otherwise set forth in the applicable prospectus supplement, we intend to use the net proceeds from the sale of
the securities we offer by this prospectus for general corporate purposes, which may include, among other things,
additions to working capital; the redemption or repurchase of outstanding equity and debt securities; the repayment of
indebtedness; and/or the expansion of our business through internal growth or acquisitions.

4
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RISK FACTORS

For a discussion of risk factors affecting INTL FCStone Inc. and its business, see the Risk Factors section in our latest
Annual Report on Form 10-K filed with the SEC and any updates to those risk factors or new risk factors contained in
our subsequent Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K
filed with the SEC, all of which we incorporate by reference herein.

Additional risks specific to a particular offering will be detailed in the applicable prospectus supplements.

WHERE YOU CAN FIND MORE INFORMATION

As required by the Securities Act of 1933, as amended, we filed a registration statement relating to the securities
offered by this prospectus with the SEC. This prospectus is a part of that registration statement, which includes
additional information.

We file annual, quarterly and current reports, proxy statements and other information with the SEC.  You may read
and copy any document we file at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C.
20549.  You may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. These SEC filings are also available to the public from the SEC's web site at www.sec.gov.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with the SEC, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
is considered to be part of this prospectus. Information that we file later with the SEC will automatically update
information in this prospectus. In all cases, you should rely on the later information over different information
included in this prospectus or the prospectus supplement. You should not assume that the information in any
document incorporated by reference into this prospectus and into any accompanying prospectus supplement is current
as of any date other than the date of that document.

We incorporate by reference the documents listed below and any future filings made with the SEC under Section
13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended:

■   Annual Report on Form 10-K for the year ended September 30, 2015, filed on December 9, 2015;

■   Quarterly Report on Form 10-Q for the quarterly period ended December 31, 2015, filed on February 9, 2016;

■   Current Reports on Form 8-K filed on January 8, 2016 and March 1, 2016;

The description of our common stock contained in the Registration Statement on Form SB-2 filed on February 2, 1994
and any further amendment or report filed thereafter for the purpose of updating such description.
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All documents we file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
prospectus and before the later of the completion of the offering of the securities described in this prospectus and the
date our affiliates stop offering securities pursuant to this prospectus shall be incorporated by reference in this
prospectus from the date of filing of such documents.

You may obtain copies of these documents, at no cost to you, from our Internet website (www.intlfcstone.com), or by
writing or telephoning us at the following address:

Investor Relations
INTL FCStone Inc.

1251 NW Briarcliff Parkway, Suite 800
Kansas, Missouri 64116

Attn: William J. Dunaway, Chief Financial Officer
(866) 522-7188

5
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THE COMPANY

We are a diversified, global financial services organization providing financial products and advisory and execution
services that help our clients access market liquidity, maximize profits and manage risk. We are a leader in the
development of specialized financial services in commodities, securities, global payments, foreign exchange and other
markets. Our revenues are derived primarily from financial products and advisory services that fulfill our clients’ real
needs and provide bottom-line benefits to their businesses. We create added value for our clients by providing access
to global financial markets using our industry and financial expertise, deep partner and network relationships, insight
and guidance, and integrity and transparency. Our client-first approach differentiates us from large banking
institutions, engenders trust, and has enabled us to establish leadership positions in a number of complex fields in
financial markets around the world.

Our leadership positions span markets such as commodity risk management advisory services; global payments;
market-making in international equities and other securities; fixed income; physical trading and hedging of precious
metals and select other commodities; execution of listed futures and options on futures contracts on all major
commodity exchanges and foreign currency trading, among others. These businesses are supported by our global
infrastructure of regulated operating subsidiaries, advanced technology platform and team of more than 1,200
employees. We currently have more than 20,000 clients, located in over 130 countries.

Our clients include producers, processors and end-users of nearly all widely traded physical commodities; commercial
counterparties who are end-users of our products and services; governmental and non-governmental organizations;
and commercial banks, asset managers, insurance companies, brokers, institutional investors and major investment
banks. We believe our clients value us for our focus on their needs, our expertise and flexibility, our global reach, our
ability to provide access to hard-to-reach markets and opportunities, and our status as a well-capitalized and
regulatory-compliant organization.

We believe we are well positioned to capitalize on key trends impacting the financial services sector. Among others,
these trends include the impact of increased regulation on banking institutions and other financial services providers;
increased consolidation, especially of smaller sub-scale financial services providers; the growing importance and
complexity of conducting secure cross-border transactions; and the demand among financial institutions to transact
with well-capitalized counterparties.

We engage in direct sales efforts to seek new customers, with a strategy of extending our services to potential
customers who are similar in size and operations to our existing customer base, as well as other kinds of customers
that have risk management needs that could be effectively met by our services. In executing this plan, we intend to
both target new geographic locations and expand the services offered in current locations, where there is an unmet
demand for our services particularly in areas where commodity price controls have been recently lifted. In addition, in
select instances we pursue small to medium sized acquisitions in which we target customer-centric organizations to
expand our product offerings and/or geographic presence.

Our strategy is to utilize a centralized and disciplined process for capital allocation, risk management and cost control,
while delegating the execution of strategic objectives and day-to-day management to experienced individuals. This
requires high quality managers, a clear communication of performance objectives and strong financial and compliance
controls. We believe this strategy will enable us to build a scalable and significantly larger organization that embraces
an entrepreneurial approach to business, supported and underpinned by strong central controls.
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Our executive offices are located at 708 Third Avenue, Suite 1500, New York, NY 10017. Our primary telephone
number is (212) 485-3500 and our Internet address is www.intlfcstone.com.

6
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DESCRIPTION OF SECURITIES WE MAY OFFER

DEBT SECURITIES

Please note that in this section entitled “Debt Securities,” references to the Company, “we,” “us,” “ours” or “our” refer only to
INTL FCStone Inc. and not to its consolidated subsidiaries. Also, in this section, references to holders mean those
who own debt securities registered in their own names, on the books that the Company or the trustee maintains for this
purpose, and not those who own beneficial interests in debt securities registered in street name or in debt securities
issued in book-entry form through one or more depositaries. Owners of beneficial interests in the debt securities
should read the section below entitled “Book-Entry Procedures and Settlement.”

General

The following description sets forth general terms and provisions of the debt securities that we may issue, which may
include convertible or exchangeable debt securities. We will set forth the particular terms of the debt securities we
offer in a prospectus supplement. The extent, if any, to which the following general provisions apply to particular debt
securities will be described in the applicable prospectus supplement. The following description of general terms
relating to the debt securities and the indenture under which the debt securities will be issued are summaries only and
therefore are not complete. You should read the indenture and the prospectus supplement regarding any particular
issuance of debt securities.

The debt securities will represent our unsecured general obligations, unless otherwise provided in the prospectus
supplement. We currently conduct all of our operations through our subsidiaries. Our subsidiaries are separate and
distinct legal entities and have no obligation, contingent or otherwise, to pay any amounts due pursuant to the debt
securities or to make any funds available therefor, whether by dividends, loans or other payments. The holders of debt
securities (whether senior or subordinated debt securities) will be effectively subordinated to the creditors of our
subsidiaries. This means that creditors of our subsidiaries will have a claim to the assets of our subsidiaries that is
superior to the claim of our creditors, including holders of our debt securities.

The debt securities will be issued under an indenture between us and The Bank of New York Mellon, as trustee, and
may be supplemented or amended from time to time following its execution. The indenture, and any supplemental
indentures thereto, will be subject to, and governed by, the Trust Indenture Act of 1939, as amended.

The form of indenture gives us broad authority to set the particular terms of each series of debt securities issued
thereunder, including, without limitation, the right to modify certain of the terms contained in the indenture.

Except to the extent set forth in a prospectus supplement, the indenture does not contain any covenants or restrictions
that afford holders of the debt securities special protection in the event of a change of control or highly leveraged
transaction.

The indenture will not limit the aggregate principal amount of debt securities that may be issued under it and provides
that debt securities may be issued in one or more series, in such form or forms, with such terms and up to the
aggregate principal amount that we may authorize from time to time. We will establish the terms of each series of debt
securities, and such terms will be set forth or determined in the manner provided in one or more resolutions of the
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board of directors or by a supplemental indenture. The particular terms of the debt securities offered pursuant to any
prospectus supplement will be described in the prospectus supplement. All debt securities of one series need not be
issued at the same time and, unless otherwise provided, a series may be reopened, without the consent of any holder,
for issuances of additional debt securities of that series.

Information in the Prospectus Supplement

The applicable prospectus supplement will describe the following terms of any series of debt securities that we may
offer (to the extent applicable to the debt securities):

7
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•          the title and designation of the debt securities (which shall distinguish debt securities of one series from debt
securities of any other series), including whether the debt securities shall be issued as senior debt securities, senior
subordinated debt securities or subordinated debt securities, any subordination provisions particular to such series of
debt securities and whether such debt securities are convertible and/or exchangeable for other securities;

•          the aggregate principal amount of the debt securities and any limit upon the aggregate principal amount of the
debt securities;

•          the date or dates (whether fixed or extendable) on which the principal of the debt securities is payable or the
method of determination thereof;

•          the rate or rates (which may be fixed, floating or adjustable) at which the debt securities shall bear interest, if
any, the method of calculating the rates, the date or dates from which interest shall accrue or the manner of
determining those dates, the interest payment dates on which interest shall be payable, the record dates for the
determination of holders to whom interest is payable, and the basis upon which interest shall be calculated if other
than that of a 360-day year consisting of twelve 30-day months;

•          the place or places where the principal and premium, if any, make-whole amount, if any, and interest on the
debt securities, if any, shall be payable, where the holders may surrender debt securities for conversion, transfer or
exchange and where notices or demands to or upon us may be served;

•          any provisions relating to the issuance of the debt securities at an original issue discount;

•          the price or prices at which, the period or periods within which and the terms and conditions upon which we
may redeem the debt securities, in whole or in part, pursuant to any sinking fund or otherwise (including, without
limitation, the form or method of payment if other than in cash);

•          our obligation, if any, to redeem, purchase or repay the debt securities pursuant to any mandatory redemption,
sinking fund or analogous provisions or at the option of a holder, the price at which, the period within which and the
terms and conditions upon which the debt securities shall be redeemed, purchased or repaid, in whole or in part,
pursuant to such obligation (including, without limitation, the form or method of payment thereof if other than in
cash) and any provisions for the remarketing of the debt securities;

•          if other than denominations of $1,000 and any integral multiple thereof, the denominations in which the debt
securities of the series shall be issuable;

•          if other than the principal amount thereof, the portion of the principal amount of the debt securities which shall
be payable upon declaration of acceleration of the maturity or provable in bankruptcy, or, if applicable, the portion of
the principal amount which is convertible or exchangeable in accordance with the provisions of the debt securities or
the resolution of our board of directors or any supplemental indenture pursuant to which such debt securities are
issued;

•          any events of default with respect to the debt securities, in lieu of or in addition to those set forth in the
indenture and the remedies therefor;
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•          our obligation, if any, to permit the conversion or exchange of the debt securities of such series into shares of
common stock or other capital stock or property, or combination thereof, and the terms and conditions upon which
such conversion shall be effected (including, without limitation, the initial conversion or exchange price or rate, the
conversion or exchange period, the provisions for conversion or exchange price or rate adjustments and any other
provision relative to such obligation) and any limitations on the ownership or transferability of the securities or
property into which holders may convert or exchange the debt securities;

•          any trustees, authenticating or paying agents, transfer agents or registrars or any other agents with respect to the
debt securities;

8
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•          the currency or currency units, including composite currencies, in which the debt securities shall be
denominated if other than the currency of the United States of America;

•          if other than the currency or currency units in which the debt securities are denominated, the currency or
currency units in which payment of the principal of, premium, if any, make-whole amount, if any or interest on the
debt securities shall be payable (and the manner in which the equivalent of the principal amount thereof in the
currency of the United States of America is to be determined for any purpose, including for the determination of the
principal amount outstanding);

•          if the principal of, premium, if any, make-whole amount, if any, or interest on the debt securities is to be
payable, at our election or the election of a holder, in currency or currency units other than that in which the debt
securities are denominated or stated, the period within which, and the terms and conditions upon which such election
may be made and the time and manner of and identity of the exchange rate agent with responsibility for determining
the exchange rate between the currency or currency units in which the debt securities are denominated or stated to be
payable and the currency or currency units in which the debt securities will be payable;

•          if the amount of the payments of principal of, premium, if any, make-whole amount, if any, and interest on the
debt securities may be determined with reference to an index, the manner in which the amount shall be determined
from that index;

•          whether and under what circumstances we will pay additional amounts on the debt securities held by foreign
holders in respect of any tax, assessment or governmental charge withheld or deducted and, if so, whether we will
have the option to redeem the debt securities rather than pay such additional amounts;

•          if receipt of certain certificates or other documents or satisfaction of other conditions will be necessary for any
purpose, including, without limitation, as a condition to the issuance of the debt securities in definitive form (whether
upon original issue or upon exchange of a temporary debt security), the form and terms of such certificates,
documents or conditions;

•          any other affirmative or negative covenants with respect to the debt securities;

•          whether the debt securities shall be issued in whole or in part in the form of one or more global securities and
the depositary for the global securities or debt securities, the circumstances under which any global security may be
exchanged for debt securities registered in the name of any person other than the depositary or its nominee and any
other provisions regarding the global securities;

•          whether the debt securities are defeasible;

•          a discussion of any material United States federal income tax considerations applicable to the debt securities;
and

•          any other terms of a particular series.

Unless otherwise indicated in the prospectus supplement relating to the debt securities, the principal amount of and
any premium or make-whole amount or interest on the debt securities will be payable, and the debt securities will be
exchangeable and transfers thereof will be registrable, at the office of the trustee. However, at our option, payment of
interest may be made by check mailed to the address of the person entitled thereto as it appears in the debt security
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register. Any payment of principal and any premium or make-whole amount or interest required to be made on an
interest payment date, redemption date or at maturity that is not a business day need not be made on such date, but
may be made on the next succeeding business day with the same force and effect as if made on the applicable date,
and no interest shall accrue for the period from and after such date.

Unless otherwise indicated in the prospectus supplement relating to debt securities, the debt securities will be issued
only in fully registered form, without coupons, in denominations of $1,000 or any integral multiple thereof. No service
charge will be made for any transfer or exchange of the debt securities, but we may require payment of a sum
sufficient to cover any tax or other governmental charge required to be paid in connection with a transfer or exchange.

9
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Debt securities may bear interest at fixed or floating rates. We may issue our debt securities at an original issue
discount, bearing no interest or bearing interest at a rate that, at the time of issuance, is below market rate, to be sold at
a substantial discount below their stated principal amount. Generally speaking, if our debt securities are issued at an
original issue discount and there is an acceleration of their maturity, holders will receive an amount less than the debt
securities' principal amount. Tax and other special considerations applicable to any series of debt securities, including
original issue discount debt, will be described in the prospectus supplement in which we offer those debt securities. In
addition, certain United States federal income tax or other considerations, if any, applicable to any debt securities
which are denominated in a currency or currency unit other than United States dollars may be described in the
applicable prospectus supplement.
Global Securities

The debt securities of a series may be issued in the form of one or more global securities that will be deposited with a
depositary or its nominees identified in the prospectus supplement relating to the debt securities. In such a case, one or
more global securities will be issued in a denomination or aggregate denominations equal to the portion of the
aggregate principal amount of outstanding debt securities of the series to be represented by such global security or
securities.

Unless and until it is exchanged in whole or in part for debt securities in definitive registered form, a global security
may not be registered for transfer or exchange except as a whole by the depositary for such global security to a
nominee of the depositary and except in the circumstances described in the prospectus supplement relating to the debt
securities. The specific terms of the depositary arrangement with respect to a series of debt securities will be described
in the prospectus supplement relating to such series.

Modification of the Indenture

We and the trustee may modify the indenture with respect to the debt securities of any series, with or without the
consent of the holders of debt securities, under certain circumstances to be described in a prospectus supplement.

Defeasance; Satisfaction and Discharge

The prospectus supplement will outline the conditions under which we may elect to have certain of our obligations
under the indenture discharged and under which the indenture obligations will be deemed to be satisfied.

Defaults and Notice

The debt securities of any series will contain events of default to be specified in the applicable prospectus supplement,
including, without limitation:

•     failure to pay the principal of, or premium or make-whole amount, if any, on any debt security of such series when
due and payable (whether at maturity, by call for redemption, through any mandatory sinking fund, by redemption at
the option of the holder, by declaration of acceleration or otherwise);

•     failure to make a payment of any interest on any debt security of such series when due, which failure shall have
continued for a period of 30 days;

•     failure to perform or observe any of our other covenants or agreements in the indenture with respect to the debt
securities of such series;
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•     certain events relating to our bankruptcy, insolvency or reorganization; and certain cross defaults.
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If an event of default with respect to debt securities of any series shall occur and be continuing, the trustee or the
holders of at least 25% in aggregate principal amount of the then outstanding debt securities of such series may
declare the principal amount (or, if the debt securities of such series are issued at an original issue discount, such
portion of the principal amount as may be specified in the terms of the debt securities of such series) of all debt
securities of such series and/or such other amount or amounts as the debt securities or supplemental indenture with
respect to such series may provide, to be immediately due and payable.

The trustee under the indenture shall, within 90 days after the occurrence of a default, give to the holders of debt
securities of any series notice of all uncured defaults with respect to such series known to it. However, in the case of a
default that results from an event other than the failure to make any payment of the principal of, premium or
make-whole amount, if any, or interest on the debt securities of any series, or in the payment of any mandatory
sinking fund installment with respect to the debt securities of such series, the trustee may withhold giving such notice
if it in good faith determines that the withholding of such notice is in the interest of the holders of the debt securities
of such series.

The indenture will contain a provision entitling the trustee to be indemnified by holders of debt securities before
proceeding to exercise any trust or power under the indenture at the request of such holders. The indenture will
provide that the holders of at least a majority in aggregate principal amount of the then outstanding debt securities of
any series may direct the time, method and place of conducting any proceedings for any remedy available to the
trustee, or of exercising any trust or power conferred upon the trustee, with respect to the debt securities of such series.
However, the trustee may decline to follow any such direction if, among other reasons, the trustee determines in good
faith that the actions or proceedings as directed may not lawfully be taken, would involve the trustee in personal
liability or would be unduly prejudicial to the holders of the debt securities of such series not joining in such direction.

The right of a holder to institute a proceeding with respect to the indenture is subject to certain conditions including,
that the holders of at least a majority in aggregate principal amount of the then outstanding debt securities of such
series make a written request upon the trustee to exercise its power under the indenture, indemnify the trustee to its
satisfaction and afford the trustee reasonable opportunity to act. Even so, the holder has an absolute right to receipt of
the principal of, premium or make-whole amount, if any, and interest when due, to require conversion or exchange of
debt securities if the indenture provides for convertibility or exchangeability at the option of the holder and to institute
suit for the enforcement of such rights.

Conversion or Exchange Rights

If debt securities of any series are convertible or exchangeable, the applicable prospectus supplement will specify:

•     the type of securities into which they may be converted or exchanged;

•     the conversion price or exchange ratio, or its method of calculation;

•     whether conversion or exchange is mandatory or at the holder's election;

•     how and when the conversion price or exchange ratio may be adjusted; and

•     any other important terms concerning the conversion or exchange rights.

Concerning the Trustee
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The Bank of New York Mellon will serve as the trustee under the indenture pursuant to which any debt securities will
be issued. The prospectus supplement with respect to particular debt securities will describe any other relationship that
we may have with The Bank of New York Mellon.
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Governing Law

The indenture and the debt securities will be governed by the laws of the State of New York.

WARRANTS

Please note that in this section entitled Warrants, references to the Company, “we,” “us,” “ours” or “our” refer only to INTL
FCStone Inc. and not to its consolidated subsidiaries. Also, in this section, references to holders mean those who own
warrants registered in their own names, on the books that the Company or its agent maintains for this purpose, and not
those who own beneficial interests in warrants registered in street name or in warrants issued in book-entry form
through one or more depositaries. Owners of beneficial interests in the warrants should read the section below entitled
“Book-Entry Procedures and Settlement.”

General

We may offer warrants separately or together with our debt or equity securities.

We may issue warrants in such amounts or in as many distinct series as we wish. This section summarizes terms of the
warrants that apply generally to all series. The financial and other specific terms of your warrant and any warrant
agreement will be described in the prospectus supplement. Those terms may vary from the terms described here.

The warrants of a series will be issued under a separate warrant agreement to be entered into between us and one or
more banks or trust companies, as warrant agent, as set forth in the prospectus supplement. A form of each warrant
agreement, including a form of warrant certificate representing each warrant, reflecting the particular terms and
provisions of a series of offered warrants, will be filed with the SEC at the time of the offering and incorporated by
reference in the registration statement of which this prospectus forms a part. You can obtain a copy of any form of
warrant agreement when it has been filed by following the directions outlined in “Where You Can Find More
Information” or by contacting the applicable warrant agent.

The following briefly summarizes the material provisions of the warrant agreements and the warrants. As you read
this section, please remember that the specific terms of your warrant as described in the prospectus supplement will
supplement and, if applicable, may modify or replace the general terms described in this section. You should read
carefully the prospectus supplement and the more detailed provisions of the warrant agreement and the warrant
certificate, including the defined terms, for provisions that may be important to you. If there are differences between
the prospectus supplement and this prospectus, the prospectus supplement will control. Thus, the statements made in
this section may not apply to your warrant.

Types of Warrants

We may issue debt warrants or equity warrants. A debt warrant is a warrant for the purchase of our debt securities on
terms to be determined at the time of sale. An equity warrant is a warrant for the purchase or sale of our equity
securities. We may also issue warrants for the purchase or sale of, or whose cash value is determined by reference to
the performance, level or value of, one or more of the following: securities of one or more issuers, including those
issued by us and described in this prospectus or debt or equity securities issued by third parties; a currency or
currencies; a commodity or commodities; and other financial, economic or other measure or instrument, including the
occurrence or non-occurrence of any event or circumstances, or one or more indices or baskets of these items.

Information in the Prospectus Supplement
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The prospectus supplement will contain, where applicable, the following information about the warrants:

•     the specific designation and aggregate number of, and the price at which we will issue, the warrants;
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•     the currency or currency unit with which the warrants may be purchased and in which any payments due to or from
the holder upon exercise must be made;

•     the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if you
may not continuously exercise the warrants throughout that period, the specific date or dates on which you may
exercise the warrants;

•     whether the exercise price may be paid in cash, by the exchange of warrants or other securities or both, and the
method of exercising the warrants;

•     whether the warrants will be settled by delivery of the underlying securities or other property or in cash;

•     whether and under what circumstances we may cancel the warrants prior to their expiration date, in which case the
holders will be entitled to receive only the applicable cancellation amount, which may be either a fixed amount or an
amount that varies during the term of the warrants in accordance with a schedule or formula;

•     whether the warrants will be issued in global or non-global form, although, in any case, the form of a warrant
included in a unit will correspond to the form of the unit and of any debt security included in that unit;

•     the identities of the warrant agent, any depositaries and any paying, transfer, calculation or other agents for the
warrants;

•     any securities exchange or quotation system on which the warrants or any securities deliverable upon exercise of
the warrants may be listed;

•     whether the warrants are to be sold separately or with other securities, as part of units or otherwise, and if the
warrants are to be sold with the securities of another company or other companies, certain information regarding such
company or companies; and

•     any other terms of the warrants.

If warrants are issued as part of a unit, the prospectus supplement will specify whether the warrants will be separable
from the other securities in the unit before the warrants expiration date.

No holder of a warrant will, as such, have any rights of a holder of the debt securities, equity securities or other
warrant property purchasable under or in the warrant, including any right to receive payment thereunder.

Additional Information in the Prospectus Supplement for Debt Warrants

In the case of debt warrants, the prospectus supplement will contain, where appropriate, the following additional
information:

•     the designation, aggregate principal amount, currency and terms of the debt securities that may be purchased upon
exercise of the debt warrants; and

•     the designation, terms and amount of debt securities, if any, to be issued together with each of the debt warrants
and the date, if any, after which the debt warrants and debt securities will be separately transferable.
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No Limit on Issuance of Warrants

The warrant agreements will not limit the number of warrants or other securities that we may issue.
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Modifications

We and the relevant warrant agent may, without the consent of the holders, amend each warrant agreement and the
terms of each issue of warrants, for the purpose of curing any ambiguity or of correcting or supplementing any
defective or inconsistent provision, or in any other manner that we may deem necessary or desirable and that will not
adversely affect the interests of the holders of the outstanding unexercised warrants in any material respect.

We and the relevant warrant agent also may, with the consent of the holders of at least a majority in number of the
outstanding unexercised warrants affected, modify or amend the warrant agreement and the terms of the warrants.

No such modification or amendment may, without the consent of each holder of an affected warrant:

•     reduce the amount receivable upon exercise, cancellation or expiration;

•     shorten the period of time during which the warrants may be exercised;

•     otherwise materially and adversely affect the exercise rights of the beneficial owners of the warrants; or reduce the
percentage of outstanding warrants whose holders must consent to modification or amendment of the applicable
warrant agreement or the terms of the warrants.

Merger and Similar Transactions Permitted; No Restrictive Covenants or Events of Default

The warrant agreements will not restrict our ability to merge or consolidate with, or sell our assets to, another firm or
to engage in any other transactions. If at any time there is a merger or consolidation involving us or a sale or other
disposition of all or substantially all of our assets, the successor or assuming company will be substituted for us, with
the same effect as if it had been named in the warrant agreement and in the warrants. We will be relieved of any
further obligation under the warrant agreement or warrants, and, in the event of any such merger, consolidation, sale
or other disposition, we as the predecessor corporation may at any time thereafter be dissolved, wound up or
liquidated.

The warrant agreements will not include any restrictions on our ability to put liens on our assets, including our
interests in our subsidiaries, nor will they provide for any events of default or remedies upon the occurrence of any
events of default.

Warrant Agreements Will Not Be Qualified under Trust Indenture Act

No warrant agreement will be qualified as an indenture, and no warrant agent will be required to qualify as a trustee,
under the Trust Indenture Act. Therefore, holders of warrants issued under a warrant agreement will not have the
protection of the Trust Indenture Act with respect to their warrants.

Enforceability of Rights by Beneficial Owner

Each warrant agent will act solely as our agent in connection with the issuance and exercise of the applicable warrants
and will not assume any obligation or relationship of agency or trust for or with any registered holder of or owner of a
beneficial interest in any warrant. A warrant agent will have no duty or responsibility in case of any default by us
under the applicable warrant agreement or warrant certificate, including any duty or responsibility to initiate any
proceedings at law or otherwise or to make any demand upon us.
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Holders may, without the consent of the applicable warrant agent, enforce by appropriate legal action, on their own
behalf, their right to exercise their warrants, to receive debt securities, in the case of debt warrants, and to receive
payment, if any, for their warrants, in the case of universal warrants.
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Governing Law

Unless otherwise stated in the prospectus supplement, the warrants and each warrant agreement will be governed by
the laws of the State of New York.

PREFERRED STOCK

As of the date of this prospectus, our authorized capital stock includes 1,000,000 shares of preferred stock, none of
which were issued and outstanding as of March 3, 2016.

The following briefly summarizes the material terms of our preferred stock, other than pricing and related terms
disclosed for a particular issuance in an accompanying prospectus supplement. You should read the particular terms of
any series of preferred stock we offer which will be described in more detail in the prospectus supplement prepared
for such series, together with the more detailed provisions of our certificate of incorporation and the certificate of
designations relating to each particular series of preferred stock, for provisions that may be important to you. The
certificate of designations relating to a particular series of preferred stock offered by way of an accompanying
prospectus supplement will be filed with the SEC at the time of the offering and incorporated by reference in the
registration statement of which this prospectus forms a part. You can obtain a copy of this document by following the
directions outlined in “Where You Can Find More Information.” The prospectus supplement will also state whether any
of the terms summarized below do not apply to the series of preferred stock being offered.

General

Under our certificate of incorporation, our board of directors is authorized to issue shares of preferred stock in one or
more series, and to establish from time to time a series of preferred stock with the following terms specified:

•     the number of shares to be included in the series;

•     the designation, powers, preferences and rights of the shares of the series; and

•     the qualifications, limitations or restrictions of such series, except as otherwise stated in the certificate of
incorporation.

Prior to the issuance of any series of preferred stock, our board of directors will adopt resolutions creating and
designating the series as a series of preferred stock and the resolutions will be filed in a certificate of designations as
an amendment to the certificate of incorporation. The term board of directors includes any duly authorized committee.

The rights of holders of the preferred stock offered may be adversely affected by the rights of holders of any shares of
preferred stock that may be issued in the future, provided that the future issuances are first approved by the holders of
the class(es) of preferred stock adversely affected. The board of directors may cause shares of preferred stock to be
issued in public or private transactions for any proper corporate purpose. Examples of proper corporate purposes
include issuances to obtain additional financing in connection with acquisitions or otherwise, and issuances to our
officers, directors and employees pursuant to benefit plans or otherwise. Shares of preferred stock we issue may have
the effect of rendering more difficult or discouraging an acquisition of us deemed undesirable by our board of
directors.

The preferred stock will be, when issued, fully paid and nonassessable. Holders of preferred stock will not have any
preemptive or subscription rights to acquire more of our stock.
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We will name the transfer agent, registrar, dividend disbursing agent and redemption agent for shares of each series of
preferred stock in the prospectus supplement relating to such series.
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Rank

Unless otherwise specified for a particular series of preferred stock in an accompanying prospectus supplement, each
series will rank on an equal basis with each other series of preferred stock, and prior to the common stock, as to
dividends and distributions of assets.

Dividends

Holders of each series of preferred stock will be entitled to receive cash dividends, when, as and if declared by our
board of directors out of funds legally available for dividends. The rates and dates of payment of dividends will be set
forth in the prospectus supplement relating to each series of preferred stock. Dividends will be payable to holders of
record of preferred stock as they appear on our books or, on the record dates fixed by the board of directors. Dividends
on any series of preferred stock may be cumulative or noncumulative.

We may not declare, pay or set apart for payment dividends on the preferred stock unless full dividends on any other
series of preferred stock that ranks on an equal or senior basis have been paid or sufficient funds have been set apart
for payment for:

•     all prior dividend periods of the other series of preferred stock that pay dividends on a cumulative basis; or

•     the immediately preceding dividend period of the other series of preferred stock that pay dividends on a
noncumulative basis.

Partial dividends declared on shares of preferred stock and any other series of preferred stock ranking on an equal
basis as to dividends will be declared pro rata. A pro rata declaration means that the ratio of dividends declared per
share to accrued dividends per share will be the same for both series of preferred stock.

Similarly, we may not declare, pay or set apart for payment non-stock dividends or make other payments on the
common stock or any other of our stock ranking junior to the preferred stock until full dividends on the preferred
stock have been paid or set apart for payment for:

•     all prior dividend periods if the preferred stock pays dividends on a cumulative basis; or

•     the immediately preceding dividend period if the preferred stock pays dividends on a noncumulative basis.

Conversion and Exchange

The prospectus supplement for any series of preferred stock will state the terms, if any, on which shares of that series
are convertible into or exchangeable for shares of our common stock.

Redemption

If so specified in the applicable prospectus supplement, a series of preferred stock may be redeemable at any time, in
whole or in part, at our option or at the option of the holder thereof and may be mandatorily redeemed.

Any partial redemptions of preferred stock will be made in a way that our board of directors decides is equitable.
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Unless we default in the payment of the redemption price, dividends will cease to accrue after the redemption date on
shares of preferred stock called for redemption and all rights of holders of such shares will terminate except for the
right to receive the redemption price.
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Liquidation Preference

Upon our voluntary or involuntary liquidation, dissolution or winding up, holders of each series of preferred stock will
be entitled to receive distributions upon liquidation in the amount set forth in the prospectus supplement relating to
such series of preferred stock, plus an amount equal to any accrued and unpaid dividends. Such distributions will be
made before any distribution is made on any securities ranking junior relating to preferred stock in liquidation,
including common stock.

If the liquidation amounts payable relating to the preferred stock of any series and any other securities ranking on a
parity regarding liquidation rights are not paid in full, the holders of the preferred stock of such series and such other
securities will share in any such distribution of our available assets on a ratable basis in proportion to the full
liquidation preferences. Holders of such series of preferred stock will not be entitled to any other amounts from us
after they have received their full liquidation preference.

Voting Rights

The holders of shares of our preferred stock will have no voting rights, except:

•     as otherwise stated in the prospectus supplement;

•     as otherwise stated in the certificate of designations establishing such series; and

•     as required by applicable law.

UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of one or more warrants, debt
securities, preferred shares, common shares or any combination of such securities. The applicable prospectus
supplement will describe:

•     the terms of the units and of the warrants, debt securities, preferred shares and common shares comprising the
units, including whether and under what circumstances the securities comprising the units may be traded separately;

•     a description of the terms of any unit agreement governing the units;

•     description of the provisions for the payment, settlement, transfer or exchange or the units; and any applicable U.S.
federal income tax consequences.

The terms and conditions described under “Description of Securities We May Offer - Debt
Securities,-Warrants,-Preferred Stock and Common Stock” will apply to each unit and to any warrants, shares of
preferred stock, shares of common stock or debt securities issued by us included in each unit, as applicable, unless
otherwise specified in the applicable prospectus supplement.

We will issue the units under one or more unit agreements, each referred to as a Unit Agreement, to be entered into
between us and a bank or trust company, as unit agent. The specific terms of any Unit Agreement will be described in
the applicable prospectus supplement. We may issue units in one or more series, which will be described in the
applicable prospectus supplement.
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COMMON STOCK

Our authorized capital stock includes 30,000,000 shares of common stock, 18,806,157 of which were issued and
outstanding as of February 29, 2016. The following briefly summarizes the material terms of our common stock. You
should read the more detailed provisions of our certificate of incorporation and by-laws for provisions that may be
important to you. You can obtain copies of these documents by following the directions outlined in “Where You Can
Find More Information.”
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General

Each holder of common stock is entitled to one vote per share for the election of directors and for all other matters to
be voted on by stockholders. Except as otherwise provided by law, the holders of common stock vote as one class
together with holders of our preferred stock (if they have voting rights). Holders of common stock may not cumulate
their votes in the election of directors, and are entitled to share equally in the dividends that may be declared by the
board of directors, but only after payment of dividends required to be paid on outstanding shares of preferred stock.

Upon our voluntary or involuntary liquidation, dissolution or winding up, holders of common stock share ratably in
the assets remaining after payments to creditors and provision for the preference of any preferred stock. There are no
preemptive or other subscription rights, conversion rights or redemption or scheduled installment payment provisions
relating to shares of our common stock. All of the outstanding shares of our common stock are fully paid and
non-assessable. The transfer agent and registrar for the common stock is BNY Mellon Shareowner Services. The
common stock is listed on the NASDAQ Global Select Market under the symbol “INTL.”

Delaware Law, Certificate of Incorporation and By-Law Provisions that May Have an Antitakeover Effect

The following discussion concerns certain provisions of Delaware law and our certificate of incorporation and by-laws
that may delay, deter or prevent a tender offer or takeover attempt that a stockholder might consider to be in its best
interest, including offers or attempts that might result in a premium being paid over the market price for its shares.

Delaware Law. We are subject to the provisions of Section 203 of the Delaware General Corporation Law. In general,
Section 203 prohibits a publicly held Delaware corporation from engaging in a business combination with an
interested stockholder for a period of three years after the date of the transaction in which the person became an
interested stockholder, unless:

•     prior to the business combination the corporation's board of directors approved either the business combination or
the transaction which resulted in the stockholder becoming an interested stockholder; or

•     upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the
stockholder owned at least 85% of the outstanding voting stock of the corporation at the time the transaction
commenced, excluding for the purpose of determining the number of shares outstanding those shares owned by the
corporation's officers and directors and by employee stock plans in which employee participants do not have the right
to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

•     at or subsequent to the time the business combination is approved by the corporation's board of directors and
authorized at an annual or special meeting of its stockholders, and not by written consent, by the affirmative vote of at
least 66 2/3% of its outstanding voting stock which is not owned by the interested stockholder.

A business combination includes mergers, asset sales or other transactions resulting in a financial benefit to the
stockholder. An interested stockholder is a person who, together with affiliates and associates, owns (or within three
years did own) 15% or more of the corporation's voting stock.

Certificate of Incorporation and By-Laws. Our by-laws provide that special meetings of stockholders may be called by
our Secretary only at the request of the President, a majority of our board of directors or the holders of not less than
one-fifth of all the shares issued and outstanding and entitled to vote at the particular meeting. Written notice of a
special meeting stating the place, date and hour of the meeting and the purposes for which the meeting is called must
be given between 10 and 60 days before the date of the meeting, and only business specified in the notice may come
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before the meeting. In addition, our by-laws provide that directors be elected by a plurality of votes cast at an annual
meeting and does not include a provision for cumulative voting for directors. Under cumulative voting, a minority
stockholder holding a sufficient percentage of a class of shares may be able to ensure the election of one or more
directors.
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FORM, EXCHANGE AND TRANSFER

Each debt security, equity security, warrant, and unit will be represented either by a certificate issued in definitive
form to a particular investor or by one or more global securities representing the entire issuance of securities. Both
certificated securities in definitive form and global securities will be issued only in registered form. Definitive
securities name you or your nominee as the owner of the security, and, in order to transfer or exchange these securities
or to receive payments other than interest or other interim payments, you or your nominee must physically deliver the
securities to the trustee, registrar, paying agent or other agent, as applicable. Global securities name a depositary or its
nominee as the owner of the debt securities, warrants or units represented by these global securities. The depositary
maintains a computerized system that will reflect each investor's beneficial ownership of the securities through an
account maintained by the investor with its broker/dealer, bank, trust company or other representative, as we explain
more fully below under “- Global Securities.”

Our obligations, as well as the obligations of the trustee under any indenture and the obligations, if any, of any warrant
agents and unit agents and any other agents of ours, any agents of the trustee or any agents of any warrant agents or
unit agents, run only to the persons or entities named as holders of the securities in the relevant security register.
Neither we nor any trustee, warrant agent, unit agent, other agent of ours, agent of the trustee or agent of the warrant
agents or unit agents have obligations to investors who hold beneficial interest in global securities, in street name or
by any other indirect means.

Upon making a payment or giving a notice to the holder as required by the terms of that security, we will have no
further responsibility for that payment or notice even if that holder is required, under agreements with depositary
participants or customers or by law, to pass it along to the indirect owners of beneficial interests in that security but
does not do so. Similarly, if we want to obtain the approval or consent of the holders of any securities for any purpose,
we would seek the approval only from the holders, and not the indirect owners, of the relevant securities. Whether and
how the holders contact the indirect owners would be governed by the agreements between such holders and the
indirect owners.

References to you in this prospectus refer to those who invest in the securities being offered by this prospectus,
whether they are the direct holders or only indirect owners of beneficial interests in those securities.

Global Securities

We may issue debt securities, equity securities, warrants and units in the form of one or more global securities that
will be deposited with a depositary or its nominee identified in the applicable prospectus supplement and registered in
the name of that depositary or its nominee. In those cases, one or more global securities will be issued in a
denomination or aggregate denominations equal to the portion of the aggregate principal or face amount of the
securities to be represented by global securities. Unless and until it is exchanged in whole for securities in definitive
registered form, a global security may not be transferred except as a whole by and among the depositary for the global
security, the nominees of the depositary or any successors of the depositary or those nominees.

Debt securities issued in registered global form primarily outside the United States will be deposited with a common
safekeeper for Euroclear and/or Clearstream, Luxembourg and will be registered in the name of a nominee of the
common safekeeper. We anticipate that the provisions described under The Depositary below will apply to all other
depositary arrangements, unless otherwise described in the prospectus supplement relating to those securities.

Edgar Filing: INTL FCSTONE INC. - Form S-3

40



19

Edgar Filing: INTL FCSTONE INC. - Form S-3

41



The Depositary

Except as otherwise described herein or in the applicable prospectus supplement, The Depository Trust Company,
New York, New York (the “Depositary”) will be designated as the depositary for any registered global security. Each
registered global security will be registered in the name of Cede & Co., the Depositary's nominee.

The Depositary is a limited-purpose trust company organized under the New York Banking Law, a banking
organization within the meaning of the New York Banking Law, a member of the Federal Reserve System, a clearing
corporation within the meaning of the New York Uniform Commercial Code, and a clearing agency registered
pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, as amended. The Depositary holds
securities deposited with it by its direct participants, and it facilitates the settlement of transactions among its direct
participants in those securities through electronic computerized book-entry changes in participants’ accounts,
eliminating the need for physical movement of securities certificates. The Depositary's direct participants include both
U.S. and non-U.S. securities brokers and dealers, including the agents, banks, trust companies, clearing corporations
and other organizations, some of whom and/or their representatives own the Depositary. Access to the Depositary's
book-entry system is also available to others, such as both U.S. and non-U.S. brokers and dealers, banks, trust
companies and clearing corporations, such as Euroclear and Clearstream, Luxembourg that clear through or maintain a
custodial relationship with a participant, either directly or indirectly. The rules applicable to the Depositary and its
participants are on file with the SEC.

Purchases of the securities under the Depositary's system must be made by or through its direct participants, which
will receive a credit for the securities on the Depositary's records. The ownership interest of each actual purchaser of
each security (the “beneficial owner”) is in turn to be recorded on the records of direct and indirect participants.
Beneficial owners will not receive written confirmation from the Depositary of their purchase, but beneficial owners
are expected to receive written confirmations providing details of the transaction, as well as periodic statements of
their holdings, from the direct or indirect participants through which the beneficial owner entered into the transaction.
Transfers of ownership interests in the securities are to be made by entries on the books of direct and indirect
participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates representing their
ownership interests in securities, except in the event that use of the book-entry system for the securities is
discontinued.

To facilitate subsequent transfers, all securities deposited with the Depositary are registered in the name of the
Depositary's partnership nominee, Cede & Co., or such other name as may be requested by the Depositary. The
deposit of securities with the Depositary and their registration in the name of Cede & Co. or such other nominee of the
Depositary do not affect any change in beneficial ownership. The Depositary has no knowledge of the actual
beneficial owners of the securities; the Depositary's records reflect only the identity of the direct participants to whose
accounts the securities are credited, which may or may not be the beneficial owners. The participants will remain
responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by the Depositary to direct participants, by direct participants to
indirect participants, and by direct participants and indirect participants to beneficial owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Neither the Depositary nor Cede & Co. (nor such other nominee of the Depositary) will consent or vote with respect to
the securities unless authorized by a direct participant in accordance with the Depositary's procedures. Under its usual
procedures, the Depositary mails an omnibus proxy to us as soon as possible after the applicable record date. The
omnibus proxy assigns Cede & Co.'s consenting or voting rights to those direct participants identified in a listing
attached to the omnibus proxy to whose accounts the securities are credited on the record date.
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Redemption proceeds, distributions, and dividend payments on the securities will be made to Cede & Co. or such
other nominee as may be requested by the Depositary. The Depositary's practice is to credit direct participants
accounts upon the Depositary's receipt of funds and corresponding detail information from us or any agent of ours, on
the date payable in accordance with their respective holdings shown on the Depositary's records. Payments by
participants to beneficial owners will be governed by standing instructions and customary practices, as is the case with
securities held for the accounts of customers in bearer form or registered in street name, and will be the responsibility
of such participant and not of the Depositary or its nominee, the trustee, any agent of ours, or us, subject to any
statutory or regulatory requirements as may be in effect from time to time. Payments of redemption proceeds,
distributions, and dividend payments to Cede & Co. or such other nominee as may be requested by the Depositary is
the responsibility of us or of any paying agent of ours, disbursement of such payments to direct participants will be the
responsibility of the Depositary, and disbursement of such payments to the beneficial owners will be the responsibility
of direct and indirect participants.

20

Edgar Filing: INTL FCSTONE INC. - Form S-3

43



The Depositary may discontinue providing its services as depositary with respect to the securities at any time by
giving reasonable notice to us or our agent. Under such circumstances, in the event that a successor depositary is not
obtained by us within 90 days, security certificates are required to be printed and delivered. In addition, under the
terms of the indentures, we may at any time and in our sole discretion decide not to have any of the securities
represented by one or more registered global securities. We understand, however, that, under current industry
practices, the Depositary would notify its participants of our request, but will only withdraw beneficial interests from a
global security at the request of each participant. We would issue definitive certificates in exchange for any such
interests withdrawn. Any securities issued in definitive form in exchange for a registered global security will be
registered in the name or names that the Depositary gives to the relevant trustee, warrant agent, unit agent or other
relevant agent of ours or theirs. It is expected that the Depositary's instructions will be based upon directions received
by the Depositary from participants with respect to ownership of beneficial interests in the registered global security
that had been held by the Depositary.

According to the Depositary, the foregoing information relating to the Depositary has been provided to the financial
community for informational purposes only and is not intended to serve as a representation, warranty or contract
modification of any kind.

The information in this section concerning the Depositary and Depositary's book-entry system has been obtained from
sources we believe to be reliable, but we take no responsibility for the accuracy thereof. The Depositary may change
or discontinue the foregoing procedures at any time.

Book-Entry Procedures and Settlement

The securities will be issued in the form of one or more fully registered global securities which will be deposited with,
or on behalf of the Depositary, and registered in the name of Cede & Co. Beneficial interests in the registered global
securities will be represented through book-entry accounts of financial institutions acting on behalf of beneficial
owners as direct and indirect participants in the Depositary, as described above. Investors may elect to hold interests
in the registered global securities held by the Depositary through Clearstream, Luxembourg or Euroclear if they are
participants in those systems, or indirectly through organizations which are participants in those systems. Clearstream,
Luxembourg and Euroclear will hold interests on behalf of their participants through customers’ securities accounts in
Clearstream, Luxembourg's and Euroclear's names on the books of their respective depositaries, which in turn will
hold interests in the registered global securities in customers’ securities accounts in the depositaries names on the
books of the Depositary. Citibank, N.A. will act as depositary for Clearstream, Luxembourg, and The Bank of New
York Mellon, a New York banking corporation, will act as depositary for Euroclear. We refer to each of Citibank,
N.A. and The Bank of New York Mellon, acting in this depositary capacity, as the U.S. depositary for the relevant
clearing system. Except as set forth below, the registered global securities may be transferred, in whole but not in part,
only to the Depositary, another nominee of the Depositary or to a successor of the Depositary or its nominee.

Clearstream, Luxembourg advises that distributions with respect to the securities held through Clearstream,
Luxembourg will be credited to cash accounts of Clearstream, Luxembourg customers in accordance with its rules and
procedures, to the extent received by the U.S. depositary for Clearstream, Luxembourg.

Euroclear advises that distributions with respect to the securities held beneficially through Euroclear will be credited
to the cash accounts of Euroclear participants in accordance with the terms and conditions, to the extent received by
the U.S. depositary for Euroclear.

Euroclear further advises that investors that acquire, hold and transfer interests in securities by book-entry through
accounts with Euroclear or any other securities intermediary are subject to the laws and contractual provisions
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governing their relationship with their intermediary, as well as the laws and contractual provisions governing the
relationship between their intermediary and each other intermediary, if any, standing between themselves and the
securities.
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Individual certificates in respect of the securities will not be issued in exchange for the registered global securities,
except in very limited circumstances. If the Depositary notifies us that it is unwilling or unable to continue as a
clearing system in connection with the registered global securities or ceases to be a clearing agency registered under
the Exchange Act, and a successor clearing system is not appointed by us within 90 days after receiving that notice
from the Depositary or upon becoming aware that the Depositary is no longer so registered, we will issue or cause to
be issued individual certificates in registered form on registration of transfer of, or in exchange for, book-entry
interests in the securities represented by registered global securities upon delivery of those registered global securities
for cancellation.

Title to book-entry interests in the securities will pass by book-entry registration of the transfer within the records of
Clearstream, Luxembourg, Euroclear or the Depositary, as the case may be, in accordance with their respective
procedures. Book-entry interests in the securities may be transferred within Clearstream, Luxembourg and within
Euroclear and between Clearstream, Luxembourg and Euroclear in accordance with procedures established for these
purposes by Clearstream, Luxembourg and Euroclear. Book-entry interests in the securities may be transferred within
the Depositary in accordance with procedures established for this purpose by the Depositary. Transfers of book-entry
interests in the securities among Clearstream, Luxembourg and Euroclear and the Depositary may be effected in
accordance with procedures established for this purpose by Clearstream, Luxembourg, Euroclear and the Depositary.

Global Clearance and Settlement Procedures

Initial settlement for the securities offered on a global basis through the Depositary will be made in immediately
available funds. Secondary market trading between the Depositary's participants will occur in the ordinary way in
accordance with the Depositary's rules and will be settled in immediately available funds using the Depositary's
Same-Day Funds Settlement System. Secondary market trading between Clearstream, Luxembourg customers and/or
Euroclear participants will occur in the ordinary way in accordance with the applicable rules and operating procedures
of Clearstream, Luxembourg and Euroclear and will be settled using the procedures applicable to conventional
Eurobonds in immediately available funds.

Cross-market transfers between persons holding directly or indirectly through the Depositary on the one hand, and
directly or indirectly through Clearstream, Luxembourg customers or Euroclear participants, on the other, will be
effected through the Depositary in accordance with the Depositary's rules on behalf of the relevant European
international clearing system by its U.S. depositary; however, these cross-market transactions will require delivery of
instructions to the relevant European international clearing system by the counterparty in the clearing system in
accordance with its rules and procedures and within its established deadlines (European time). The relevant European
international clearing system will, if the transaction meets its settlement requirements, deliver instructions to its U.S.
depositary to take action to effect final settlement on its behalf by delivering interests in the securities to or receiving
interests in the securities from the Depositary, and making or receiving payment in accordance with normal
procedures for same-day funds settlement applicable to the Depositary. Clearstream, Luxembourg customers and
Euroclear participants may not deliver instructions directly to their respective U.S. depositaries.

Because of time-zone differences, credits of interests in the securities received in Clearstream, Luxembourg or
Euroclear as a result of a transaction with a Depositary participant will be made during subsequent securities
settlement processing and dated the business day following the Depositary settlement date. Credits of interests or any
transactions involving interests in the securities received in Clearstream, Luxembourg or Euroclear as a result of a
transaction with a Depositary participant and settled during subsequent securities settlement processing will be
reported to the relevant Clearstream, Luxembourg customers or Euroclear participants on the business day following
the Depositary settlement date. Cash received in Clearstream, Luxembourg or Euroclear as a result of sales of interests
in the securities by or through a Clearstream, Luxembourg customer or a Euroclear participant to a Depositary
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participant will be received with value on the Depositary settlement date but will be available in the relevant
Clearstream, Luxembourg or Euroclear cash account only as of the business day following settlement in the
Depositary.
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Although the Depositary, Clearstream, Luxembourg and Euroclear have agreed to the foregoing procedures in order to
facilitate transfers of interests in the securities among participants of the Depositary, Clearstream, Luxembourg and
Euroclear, they are under no obligation to perform or continue to perform the foregoing procedures and these
procedures may be changed or discontinued at any time.

RATIO OF EARNINGS TO FIXED CHARGES

Our consolidated ratios of earnings to fixed charges for the three months ended December 31, 2015, and twelve
months ended September 30, 2015, 2014, 2013, 2012 and 2011 are as follows:

Three Months Ended
December 31, 2015

Twelve Months Ended
September 30,

2015 2014 2013 2012 2011
Ratio of Earnings to
Fixed Charges (1) 2.7 4.6 2.8 2.8 3.5 6.1

(1) The ratio of earnings to fixed charges is computed by dividing (a) income from continuing operations before
income taxes plus fixed charges by (b) fixed charges. Fixed charges consist of interest expense on all indebtedness,
amortized premiums, discounts and capitalized expenses relating to indebtedness and the portion of operating lease
rental expense that is representative of the interest factor (deemed to be one-third of operating lease rentals).

USE OF PROCEEDS

Unless otherwise set forth in the applicable prospectus supplement, we intend to use the net proceeds from the sale of
the securities we offer by this prospectus for general corporate purposes, which may include, among other things:
additions to working capital; the redemption or repurchase of outstanding equity and debt securities; the repayment of
indebtedness; and the expansion of our business through internal growth or acquisitions.

We may raise additional funds from time to time through equity or debt financing, including borrowings under credit
facilities, to finance our business and operations.

PLAN OF DISTRIBUTION

We may offer the securities to or through underwriters or dealers, by ourselves directly, through agents, or through a
combination of any of these methods of sale. Any such underwriters, dealers or agents may include our affiliates. The
details of any such offering will be set forth in the any prospectus supplement relating to the offering.

We may sell any series of debt securities, common stock, preferred stock and depositary shares being offered directly
to one or more purchasers, through agents, to or through underwriters or dealers, or through a combination of any such
methods of sale. The distribution of the securities may be effected from time to time in one or more transactions at
fixed prices, which may be changed, at market prices prevailing at the time of sale, at prices related to such prevailing
market prices or at negotiated prices. The prospectus supplement will set forth the terms of the offering, including the
names of any underwriters, dealers or agents, the purchase price of such securities and the proceeds to us from such
sale, any underwriting discounts and commissions or agency fees and other items constituting underwriters' or agents'
compensation, any initial public offering price and any discounts or concessions allowed or paid to dealers or any
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securities exchange on which such securities may be listed. Any initial public offering price, discounts or concessions
allowed or paid to dealers may be changed from time to time.

Any discounts, concessions or commissions received by underwriters or agents and any profits on the resale of
securities by them may be deemed to be underwriting discounts and commissions under the Securities Act of 1933, as
amended (the “Securities Act”). Unless otherwise set forth in the applicable prospectus supplement, the obligations of
underwriters to purchase the offered securities will be subject to certain conditions precedent, and such underwriters
will be obligated to purchase all such securities, if any are purchased. Unless otherwise indicated in the applicable
prospectus supplement, any agent will be acting on a best efforts basis for the period of its appointment.
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We may also offer and sell securities, if so indicated in the applicable prospectus supplement, in connection with a
remarketing upon their purchase, in accordance with a redemption or repayment pursuant to their terms, or otherwise,
by one or more firms referred to as remarketing firms, acting as principals for their own accounts or as agents for us.
Any remarketing firm will be identified and the terms of its agreement, if any, with us and its compensation will be
described in the applicable prospectus supplement. Remarketing firms may be deemed to be underwriters under the
Securities Act in connection with the securities they remarket.

We may authorize underwriters, dealers or other persons acting as agents for us to solicit offers by certain institutions
to purchase securities from us, pursuant to contracts providing for payment and delivery on a future date. Institutions
with which such contracts may be made include commercial and savings banks, insurance companies, pension funds,
investment companies, educational and charitable institutions and others, but in all cases such institutions must be
approved by us. The obligations of any purchaser under any such contract will be subject to the conditions that the
purchase of the offered securities shall not at the time of delivery be prohibited under the laws of the jurisdiction to
which such purchaser is subject. The underwriters and such other agents will not have any responsibility in respect of
the validity or performance of such contracts.

We may authorize underwriters, dealers or other persons acting as agents for us to make sales in privately negotiated
transactions and/or any other method permitted by law, including sales deemed to be an at-the-market offering as
defined in Rule 415 promulgated under the Securities Act, which includes sales made directly on or through The
NASDAQ Global Select Market, the existing trading market for our common stock, or sales made to or through a
market maker other than on an exchange.

In connection with the offering of securities, we may grant to the underwriters an option to purchase additional
securities to cover over-allotments at the initial public offering price, with an additional underwriting commission, as
may be set forth in the accompanying prospectus supplement. If we grant any over-allotment option, the terms of such
over-allotment option will be set forth in the prospectus supplement for such securities.

The securities may be a new issue of securities that have no established trading market. Any underwriters to whom
securities are sold for public offering and sale may make a market in such securities, but such underwriters will not be
obligated to do so and may discontinue any market making at any time without notice. Such securities may or may not
be listed on a national securities exchange. No assurance can be given as to the liquidity of or the existence of trading
markets for any securities.

We may indemnify agents, underwriters, dealers and remarketing firms against certain liabilities, including liabilities
under the Securities Act. Our agents, underwriters, dealers and remarketing firms, or their affiliates, may be customers
of, engage in transactions with or perform services for us, in the ordinary course of business.

LEGAL MATTERS

Stinson Leonard Street LLP, Kansas City, Missouri, has rendered an opinion to us regarding the validity of the
securities to be offered by the prospectus. Any underwriters will also be advised about the validity of the securities
and other legal matters by their own counsel, which will be named in the prospectus supplement.
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EXPERTS

The consolidated financial statements of INTL FCStone Inc. as of September 30, 2015 and 2014, and for each of the
years in the three-year period ended September 30, 2015, the financial statement schedule, and management's
assessment of the effectiveness of internal control over financial reporting as of September 30, 2015 have been
incorporated by reference herein in reliance upon the reports of KPMG LLP, independent registered public accounting
firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing. The
audit report covering the September 30, 2015 consolidated financial statements refers to a change in presentation of
sales and cost of sales for a portion of the precious metals business.  The audit report on the effectiveness of internal
control over financial reporting as of September 30, 2015, contains an explanatory paragraph that states that
management's assessment of the effectiveness of internal control over financial reporting as of September 30, 2015
excluded G.X. Clarke & Co., acquired with effect from January 1, 2015.
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PART II

Information Not Required in Prospectus

Item 14. Other Expenses of Issuance and Distribution

The following is a statement of the expenses (all of which are estimated) to be incurred by INTL FCStone Inc. in
connection with a distribution of the securities registered under this registration statement:

Amount to be
paid

SEC registration fee $25,175
Rating agency fees *
Legal fees and expenses *
Accounting fees and expenses *
Printing fees *
Trustee's fees and expenses *
Miscellaneous *
Total *

* Fees and expenses (other than the SEC Registration Fee to be paid upon filing of this registration statement) will
depend on the securities offered, the number of issuances and the nature of offerings, and cannot be estimated at this
time.

Item 15. Indemnification of Directors and Officers

The Amended and Restated Certificate of Incorporation (the “Charter”) of INTL FCStone Inc. (the “Company”) and the
Company By-Laws, as amended to date (the “By-Laws”), require the Company to indemnify its directors and officers to
the fullest extent permitted by Delaware law. The Charter and By-Laws also provide that the Company may, by action
of the Board of Directors, provide indemnification to any employee or agent of the Company to the same extent as the
foregoing indemnification of directors and officers of the Company.

The right to indemnification under the Charter and By-Laws includes the right to be paid the expenses and costs
incurred in defending a civil, criminal, administrative, regulatory or investigative action, suit or proceeding in advance
of the final disposition of such action, suit or proceeding (subject, in the case of employees and agents, to
authorization by the Board of Directors) upon receipt of an undertaking in writing by or on behalf of such person to
repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified by the
Company as authorized in the Charter or By-Laws.

In addition, the officers and directors of the Company are insured under officers and directors liability insurance
policies purchased by the Company, as permitted by the By-Laws. Under the By-Laws, the Company has the power to
purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the
Company, or of another corporation, partnership, limited liability company, joint venture, trust or other enterprise,
against any liability asserted against such person and incurred by such person in any capacity whether or not the
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Company has the power to indemnify such person against such liability under the provisions of the By-Laws or
applicable law.
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Any underwriting agreement or agency agreement with respect to an offering of securities registered hereunder will
provide for indemnification of the Company and its officers and directors and the Trustees who signed this registration
statement by the underwriters or agents, as the case may be, against certain liabilities including liabilities under the
Act.

Item 16. Exhibits

The Exhibit Index beginning on page II-7 is hereby incorporated by reference.

Item 17. Undertakings

The undersigned Registrant hereby undertakes:

(1)           To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i)  to include any prospectus required by Section 10(a)(3) of the Act

(ii)  to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in
the aggregate, the changes in volume and price represent no more than 20 percent change in the maximum
aggregate offering price set forth in the Calculation of Registration Fee table in the effective registration
statement; and

(iii)  to include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

(2)            That, for the purpose of determining any liability under the Act, each such post-effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)           To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(4)           That, for the purpose of determining liability under the Act to any purchaser:
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(A)           Each prospectus filed by a Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement;
and
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(B)           Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the
purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

(5)           That, for the purpose of determining liability of a Registrant under the Act to any purchaser in the initial
distribution of the securities, the undersigned Registrant undertakes that in a primary offering of securities of the
undersigned Registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i)  Any preliminary prospectus or prospectus of an undersigned Registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii)  Any free writing prospectus relating to the offering prepared by or on behalf of an undersigned Registrant or used
or referred to by an undersigned Registrant;

(iii)  The portion of any other free writing prospectus relating to the offering containing material information about an
undersigned Registrant or its securities provided by or on behalf of an undersigned Registrant; and

(iv)  Any other communication that is an offer in the offering made by an undersigned Registrant to the purchaser.

(6)           That, for purposes of determining any liability under the Act, each filing of Registrant's annual report
pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan's annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(7)           To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a)
of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the SEC under
Section 305(b)(2) of the Trust Indenture Act.

Insofar as indemnification for liabilities arising under the Act may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in
the opinion of the SEC such indemnification is against public policy as expressed in the Act and is, therefore,
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unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by a
Registrant of expenses incurred or paid by a director, officer or controlling person of a Registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, that Registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, INTL FCStone Inc. certifies that it has reasonable grounds
to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in New York, New York on March 3, 2016.

INTL FCSTONE INC.

/s/ Sean M. O'Connor

Sean M. O'Connor

Chief Executive Officer

Each person whose signature appears below hereby constitutes and appoints each of Sean O’Connor, William
Dunaway, Xuong Nguyen and Brian Sephton his true and lawful attorney-in-fact and agent, with full power of
substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign any or all
amendments or supplements to this registration statement, whether pre-effective or post-effective, and to file the same
with all exhibits thereto and other documents in connection therewith, with the SEC, granting unto said
attorneys-in-fact and agents full power and authority to do and perform each and every act and thing necessary or
appropriate to be done with respect to this registration statement or any amendments or supplements hereto in the
premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all
that said attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do or cause to be done by virtue
thereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the
following persons in the capacities indicated.

Signature Title Date

/S/ JOHN RADZIWILL Director and Chairman of the Board March 3, 2016
John Radziwill

/S/ SEAN M. O'CONNOR
Director, President and Chief
Executive Officer March 3, 2016

Sean M. O'Connor (Principal Executive Officer)
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/S/ SCOTT J. BRANCH Director March 3, 2016
Scott J. Branch

/S/ PAUL G. ANDERSON Director March 3, 2016
Paul G. Anderson

/S/ EDWARD J.
GRZYBOWSKI Director March 3, 2016

Edward J. Grzybowski

/S/ JOHN M. FOWLER Director March 3, 2016
John M. Fowler

/S/ BRUCE KREHBIEL Director March 3, 2016
Bruce Krehbiel

/S/ DARYL HENZE Director March 3, 2016
Daryl Henze

/S/ ERIC PARTHEMORE Director March 3, 2016
Eric Parthemore

/S/ WILLIAM J. DUNAWAY Chief Financial Officer March 3, 2016

William J. Dunaway
(Principal Financial and Accounting
Officer)
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INDEX TO EXHIBITS
Exhibit No.                                   Description

1.1** Form of underwriting agreement (to be filed as an exhibit to a Current Report
on Form 8-K and incorporated herein by reference).

3.1* Amended and Restated Certificate of Incorporation, incorporated by reference
to Exhibit 3.1 of our Form 8-K filed October, 2009

3.2* Amended and Restated By-laws, incorporated by reference to Exhibit 3.2 of
our Form 10-Q filed August 14, 2007

4.1* Form of Indenture, incorporated by reference to Exhibit 4.1 of our registration
statement on Form S-3, filed February 15, 2013

4.2** Form of warrant agreement (to be filed as an exhibit to a Current Report on
Form 8-K and incorporated herein by reference)

4.3** Form of certificate of designations (to be filed as an exhibit to a Current
Report on Form 8-K and incorporated herein by reference)

4.4** Form of debt security of INTL FCStone Inc. (to be filed as an exhibit to a
Current Report on Form 8-K and incorporated herein by reference)

4.5** Form of warrant (to be filed as an exhibit to a Current Report on Form 8-K
and incorporated herein by reference)

4.6** Form of preferred security (to be filed as an exhibit to a Current Report on
Form 8-K and incorporated herein by reference)

4.7** Form of Unit Agreement (to be filed as an exhibit to a Current Report on
Form 8-K and incorporated herein by reference)

5.1 Opinion of Stinson Leonard Street LLP

12.1 Statement re: computation of ratios of earnings to fixed charges and ratios of
earnings to fixed charges

23.1 Consent of KPMG LLP

23.3 Consent of Stinson Leonard Street LLP (included in Exhibit 5.1)

24.1 Power of Attorney (included on signature page)

25.1 Statement of Eligibility on Form T-1 of The Bank of New York Mellon with
respect to the form of indenture

* Previously filed.
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** To be filed by amendment or by an exhibit to a document to be incorporated by
reference herein.
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