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Item 1.01 Entry into a Material Definitive Agreement .

On July 10, 2014, GAIN Capital Holdings, Inc. (the "Company") and GAIN GTX Bermuda, Ltd., an indirect
subsidiary of the Company ("GTX Bermuda"), entered into (i) an Asset Purchase Agreement (the "Valaquenta
Agreement") with Valaquenta Intellectual Property Limited ("Valaquenta") and (ii) an Asset Purchase Agreement (the
"Forexster Agreement") with Forexster Limited ("Forexster"), pursuant to which GTX Bermuda agreed to purchase
from Valaquenta and Forexster the software and other intellectual property assets utilized to operate the electronic
trading platform offered to customers in the Company's GTX business. Prior to the closing of the acquisitions, which
took place on July 10, 2014, the Company had agreements with Valaquenta and Forexster granting it the exclusive
right to use the intellectual property in the field of forex trading and non-exclusive rights to use the intellectual
property for the trading of financial products in the fields of precious metals and hydrocarbons. Following the closing
of the acquisition, GTX Bermuda has full rights and title over the intellectual property for the trading of currencies,
commodities and all other financial instruments of any kind whatsoever.

Pursuant to the Valaquenta Agreement, GTX Bermuda paid Valaquenta $12.4 million in cash at closing. GTX
Bermuda also agreed to pay Valaquenta contingent consideration in the event that GTX Bermuda or any of its
affiliates in the future provide customers the ability to trade new types of financial instruments using the purchased
intellectual property and the trading of such new products generates "Net Revenue" (as defined in the Valaquenta
Agreement) in excess of thresholds set out in the Valaquenta Agreement. GTX Bermuda's obligations under the
Valaquenta Agreement are guaranteed by the Company. Pursuant to the Forexster Agreement, the Company issued
861,935 shares of its common stock to Forexster as consideration for the acquired assets.

In connection with the closing of the acquisitions, GTX Bermuda also entered into a consulting agreement with
Valaquenta and two royalty-free licenses with affiliates of Valaquenta for certain of their intellectual property rights.

Item 3.02 Unregistered Sale of Equity Securities.

The description of the Forexster Agreement set forth in Item 1.01 above is incorporated by reference into this Item
3.02. Pursuant to the terms and conditions of the Forexster Agreement, the Company issued 861,935 shares of
common stock on July 10, 2014 to Forexster as consideration for the purchase of intellectual property assets from
Forexster. The Company offered and sold the common stock in reliance on the exemption from registration pursuant
to Section 4(a)(2) of the Securities Act.
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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: July 16, 2014

GAIN CAPITAL HOLDINGS, INC.
By: /s/ Jason Emerson

Jason Emerson
Chief Financial Officer



