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1. Name and Address of Reporting Person *

Sugden Chris

(Last)

2. Issuer Name and Ticker or Trading

Section 17(a) of the Public Utility Holding Company Act of 1935 or Section
30(h) of the Investment Company Act of 1940

5. Relationship of Reporting Person(s) to

Symbol Issuer
GAIN Capital Holdings, Inc. (Check all applicable)
eck all applicable
[GCAP] =
(First) (Middle) 3. Date of Earliest Transaction __X__ Director __ 10% Owner
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(Month/Day/Year) below) below)

C/O GAIN CAPITAL HOLDINGS, 03/05/2014
INC., 135 U.S. RT. 202/206, SUITE

11
(Street) 4. If Amendment, Date Original 6. Individual or Joint/Group Filing(Check
Filed(Month/Day/Year) Applicable Line)
_X_ Form filed by One Reporting Person
BEDMINSTER, NJ 07921 gg(IjI(;)rm filed by More than One Reporting
(&) i) i) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
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Security (Month/Day/Year) Execution Date, if TransactionAcquired (A) or Securities Form: Direct Indirect
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Following (Instr. 4) (Instr. 4)
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Common
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Stock @
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. 6. Date Exercisable and 7. Title and
Derivative Conversion (Month/Day/Year) Execution Date, if Transactio™Number Expiration Date Amount of
Security or Exercise any Code of (Month/Day/Year) Underlying
(Instr. 3) Price of (Month/Day/Year) (Instr.8) Derivative Securities
Derivative Securities (Instr. 3 and 4)
Security Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)
Amount
D .. or
ate . Expiration Title Number
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Reporting Owner Name / Address

Director 10% Owner Officer Other

Sugden Chris

C/O GAIN CAPITAL HOLDINGS, INC.
135 U.S. RT. 202/206, SUITE 11
BEDMINSTER, NJ 07921

Signatures

/s/ Christopher S.
Sugden

X

05/28/2015

**Signature of Reporting Date
Person

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

8. Price of 9. Nu
Derivative Derix
Security Secus
(Instr. 5) Bene
Owng
Follo
Repo
Tran:s
(Instr

Restricted stock units issued to the reporting person as compensation for service as a non-executive director of the issuer during 2014.

) The RSUs vest in twelve equal monthly installments starting one month after the day following the issuer's annual meeting of

stockholders in the year of grant. Although the grant has previously been disclosed in the issuer's reports with the SEC, it has not been

reported on a Form 4 by the reporting person.

Restricted stock units issued to the reporting person as compensation for service as a non-executive director of the issuer. The RSUs vest
(2) intwelve equal monthly installments starting one month after the day following the issuer's annual meeting of stockholders in the year of

grant.
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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number.

Reporting Owners



