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Item 1.01. Entry into a Material Definitive Agreement.

On November 18, 2013, GAIN Capital Holdings, Inc. (the "Company") entered into an amendment (the
"Amendment") to that certain Amended and Restated Investor Rights Agreement, dated as of January 11, 2008, by
and among the Company and the investors and founding stockholder identified therein (the "Investor Rights
Agreement"). Pursuant to the terms of the Amendment, the right of first refusal granted to the founding stockholder
and certain investors under the Investor Rights Agreement was terminated in its entirety, effective as of the date of the
Amendment.

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: November 22, 2013

GAIN CAPITAL HOLDINGS, INC.

By: /s/ Diego A. Rotsztain
Name: Diego A. Rotsztain
Title: Executive Vice President and General Counsel
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