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Item 1.01 Entry into a Material Definitive Agreement.

On February 7, 2017, Gain Capital Group, LLC ("GAIN"), a subsidiary of GAIN Capital Holdings, Inc., entered into
an Asset Purchase Agreement (the "Purchase Agreement") with Forex Capital Markets L.L.C. ("FXCM"). Pursuant to
the terms of the Purchase Agreement, FXCM will transfer substantially all of its U.S.-domiciled customer accounts to
GAIN.

In consideration of the transfer of these accounts, GAIN will pay FXCM, without duplication:

•$500 per account for each transferred account that first executes a new trade with GAIN during the 76-day periodimmediately following the closing of the account transfer (the "Initial Period"); and

•
$250 per account for each transferred account that (i) did not execute a new trade with GAIN during the Initial Period
and (ii) executes a new trade with GAIN during the 77-day period immediately following the last day of the Initial
Period.

The closing of the transactions contemplated by the Purchase Agreement will take place on a date mutually agreed by
GAIN and FXCM and is subject to the satisfaction of customary closing conditions, including the receipt of required
regulatory approvals. The Purchase Agreement contains customary representations, warranties, covenants and
indemnities. The performance of FXCM's obligations under the Purchase Agreement are guaranteed by its ultimate
parent company, FXCM Inc.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.
Dated: February 10, 2017

GAIN CAPITAL HOLDINGS,
INC.

By: /s/ Diego Rotsztain
Name: Diego Rotsztain
Title: EVP and General Counsel
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