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o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On May 5, 2015, GAIN Capital Holdings, Inc. (the "Company") entered into employment agreements (the
"Employment Agreements") with each of the following executive officers of the Company: (i) Glenn H. Stevens,
President and Chief Executive Officer; (ii) Jeffrey A. Scott, Chief Operating Officer; (iii) Diego A. Rotsztain, General
Counsel, Head of Corporate Development and Secretary; and (iv) Samantha Roady, Chief Commercial Officer. The
terms of the Employment Agreements are substantially the same for each of these executive officers except as
otherwise noted below.

The Employment Agreements have an initial term of three years and automatically renew for successive one-year
periods unless either party gives notice of an intent not to extend the term at least 90 days prior to the end of the
then-current term. The Employment Agreements set forth the current base salary for each of the executive officers,
which can be increased at the discretion of the compensation committee of the Company's Board of Directors (the
"Compensation Committee"). In addition, the Employment Agreements provide for annual discretionary bonuses and
equity grants to each executive officer as determined by the Compensation Committee.

The Employment Agreements of Ms. Roady and Messrs. Scott and Rotsztain also provide that, in the event such
executive officer's employment terminates without "Cause" (as defined in the Employment Agreements) or as a result
of a resignation for "Good Reason" (as defined in the Employment Agreements) other than in connection with a
"Change in Control" (as defined in the Employment Agreements), he or she will be entitled to receive any earned and
unpaid salary through the date of termination, as well as any accrued and unused paid time off and appropriate
expense reimbursements. In such circumstances, subject to the executive officer's execution of a release of claims in
favor of the Company, the executive officer would also be entitled to receive the following payments and benefits: (i)
severance in an amount equal to twelve months' base salary in effect at the time of termination; (ii) any accrued and
unpaid incentive bonuses for the fiscal year prior to termination of employment; (iii) provided the executive is
employed for at least one full fiscal quarter during the year in which termination occurs, a pro-rata bonus with respect
to such year, which amount shall be calculated pursuant to a formula set forth in the Employment Agreements taking
into account the Company's performance and such executive officer's achievement of his or her personal goals and
objectives during the relevant fiscal year; (iv) an amount equal to the executive's aggregate incentive compensation for
the year in which termination occurs, assuming satisfaction of corporate and personal goals and objectives at levels
specified in the Employment Agreements; (v) with respect to outstanding equity incentive awards, accelerated vesting
such that all equity grants held at the time of termination that are subject to time-based vesting conditions that would
vest within the eighteen-month period following the termination date if the vesting schedule for such grants was based
on a monthly vesting schedule will immediately vest and become exercisable; and (vi) continued health benefits at the
same premium rates charged to other current employees for the eighteen-month period following termination of
employment. Under the provisions of Mr. Stevens' Employment Agreement, in the event of such a termination of Mr.
Stevens' employment without "Cause" or as a result of a resignation for "Good Reason", other than in connection with
a "Change in Control", Mr. Stevens would be entitled to the same payments and benefits as described above, provided
that Mr. Stevens would be entitled to receive: (i) severance in an amount equal to eighteen months' base salary; (ii) an
amount equal to 1.5 times his aggregate incentive compensation for the year in which termination occurs, assuming
satisfaction of corporate and personal goals and objectives at levels specified in his Employment Agreement; (iii) all
of Mr. Stevens' equity incentive awards that would otherwise have vested on a monthly basis during the thirty-month
period following the date of Mr. Stevens' termination of employment, would vest immediately; and (iv) Mr. Stevens
would be entitled to continued health benefits for the twenty-four-month period following termination of employment.

In addition, in the event the executive officer's employment terminates without "Cause" (as defined in the
Employment Agreements) or in the event of a resignation for "Good Reason" (as defined in the Employment
Agreements) on or within twelve months, or eighteen months in the case of Mr. Stevens, after a "Change in Control"
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(as defined in the Employment Agreements), such executive officer would be entitled to receive any earned and
unpaid salary through the date of his or her termination, as well as any accrued and unused paid time off and
appropriate expense reimbursements. The Employment Agreements of each of the executive officers also provide that,
in such circumstances, subject to the executive officer's execution of a release of claims in favor of the Company, the
executive officer would also be entitled to receive: (i) severance in an amount equal to twenty-four months' base
salary in effect at the time of termination; (ii) any accrued and unpaid incentive bonuses for the fiscal year prior to
termination of employment; (iii) a pro-rata incentive bonus with respect to the fiscal year in which the termination of
employment occurs based on such executive officer's target incentive bonus for such fiscal year and, in certain
instances described in the Employment Agreements, the Company's achievement of annualized operating metrics
during the year of termination; (iv) an amount equal to two times the executive's aggregate target incentive
compensation for the fiscal year in which the termination of employment occurs, assuming satisfaction of corporate
and personal goals and objectives at levels specified in his or her Employment Agreement; (v) with respect to
outstanding equity awards, accelerated vesting such that all equity grants held at the time of termination that are
subject to time-based vesting
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conditions will immediately vest and become exercisable in full; and (vi) continued health benefits at the same
premium rates charged to other current employees for the twenty-four month period following termination of
employment.

The Employment Agreements also contain non-disclosure, non-competition and non-solicitation provisions. The
non-disclosure provisions provide for protection of the Company's confidential information. The non-competition and
non-solicitation provisions prevent the executive officers from competing with the Company or soliciting the
Company's customers or employees for a period of twelve months, or eighteen months in the case of Mr. Stevens,
following any termination of employment, other than in connection with a “Change in Control” in which case such
provisions would remain in effect for a period of six months. In the event of an executive officer's breach of any of
these covenants, the Company's obligations to pay the amounts described above will cease.

The Employment Agreements do not require the Company to reimburse the executive officers for the amount of any
golden parachute excise tax imposed under Section 4999 of the Internal Revenue Code (the "Code"); instead, if the
payments to be received by any of the executive officers under the Employment Agreements constitute "excess
parachute payments" (within the meaning of Section 280G of the Code), the amounts payable as described above
would be paid in full or reduced to such lesser amounts that would result in no portion of the payments being subject
to the golden parachute excise tax, whichever would result in such executive officer's receipt of the greatest amount
under his or her Employment Agreement on an after-tax basis.

               The foregoing description of the Employment Agreements does not purport to be complete and is qualified
in its entirety by the terms of the Employment Agreements.
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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: May 11, 2015

GAIN CAPITAL HOLDINGS, INC.

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

rder-top:1.00px solid #000000"> 

Total assets

 32,908.6   32,543.4   36,963.6  

EQUITY AND LIABILITIES

EQUITY
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Issued capital

 31.9   31.9   34.0  

Capital surplus

 9,757.2   9,768.4   11,695.2  

Treasury stock

 �     �     (52.5) 

Retained earnings

 2,667.7   2,623.5   2,483.5  

Other component of equity

 472.0   502.3   456.6  

Equity attributable to equity holders of the Company

 12,928.8   12,926.1   14,616.8  
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Non-controlling interests

 7,996.4   7,805.6   8,470.2  

Total equity

 20,925.2   20,731.7   23,087.0  
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LIABILITIES

Non-current liabilities

Bank loans � non-current portion

 4,985.8   4,983.1   4,560.0  

Other non-current liabilities

 610.8   578.0   586.9  

Total non-current liabilities

 5,596.6   5,561.1   5,146.9  
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Current liabilities

Accounts payable and payables to contractors and equipment suppliers

 1,232.4   1,190.4   2,382.4  

Other current liabilities

 2,456.8   2,172.2   3,070.8  

Bank loans � current portion

 1,548.7   1,548.1   1,508.2  

Short-term bank loans

 1,148.9   1,339.9   1,768.3  

Total current liabilities

 6,386.8   6,250.6   8,729.7  
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Total liabilities

 11,983.4   11,811.7   13,876.6  

Total equity and liabilities

 32,908.6   32,543.4   36,963.6  
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RECONCILIATIONS OF NON-GAAP MEASURES TO THE NEAREST COMPARABLE GAAP
MEASURES

The table below sets forth a reconciliation of our operating profit to non-GAAP free cash flow for the periods
indicated:

Three months ended
December 31, 2015September 30, 2015 December 31, 2014

USD USD USD
Operating profit 14.3 15.4 35.5
Add: Depreciation 23.7 23.2 21.7
  Amortization 0.0 0.0 0.0
  Interest income 0.5 0.5 0.5
Less: Capital expenditures (29.7) (29.2) (48.3) 
  Non-controlling interest (3.0) (7.5) (12.7) 
  Interest expense (0.9) (1.0) (1.0) 
  Income tax expense (9.1) (3.8) (9.8) 
  Dividend (3.8) �  (3.8) 

Non-GAAP free cash flow (8.0) (2.4) (17.9) 

The table below sets forth a reconciliation of our operating profit to non-GAAP EBITDA for the periods
indicated:

Three months ended,
December 31, 2015September 30, 2015 December 31, 2014

USD USD USD
Operating profit 14.3 15.4 35.5
Add: Depreciation 23.7 23.2 21.7
  Amortization 0.0 0.0 0.0

Non-GAAP EBITDA 38.0 38.6 57.2

The table below sets forth a calculation of our non-GAAP net debt to equity ratio for the periods indicated:

December 31, 2015 September 30, 2015 December 31, 2014
USD USD USD

Short-term bank loans 35.0 40.9 53.9
Long-term bank loans (including
current portion) 199.4 199.2 185.1

Edgar Filing: GAIN Capital Holdings, Inc. - Form 8-K

12



Less: Cash and cash equivalents (369.9) (359.7) (465.6) 

Net debt (135.5) (119.6) (226.6) 

Equity attributable to equity
holders of the Company 394.3 394.2 445.7

Net debt to equity ratio -34.4% -30.3% -50.8% 

This Press Release is not an offering of securities for sale in any jurisdiction:

ChipMOS TECHNOLOGIES INC. (�ChipMOS TW�) filed with the U.S. Securities and Exchange Commission (the
�U.S. SEC�) a registration statement on Form F-4 on February 26, 2016, in connection with the merger of ChipMOS
TECHNOLOGIES (Bermuda) LTD. (�IMOS�) with and into ChipMOS TW. The Form F-4 contains a prospectus, the
proxy statement for the merger, and other documents. In addition, certain participants in the merger including IMOS
filed with the U.S. SEC a Schedule 13E-3 transaction statement on February 26, 2016, in connection with the merger.
These documents, as they may be amended from time to time, contain important information about ChipMOS TW and
IMOS, the merger, and related matters including the terms and conditions of the transaction. U.S. shareholders of
IMOS are urged to read these documents, as they may be amended from time to time, carefully before they make any
decision at any shareholders� meeting of IMOS with respect to the merger. The Form F-4, prospectus, proxy statement,
Schedule 13E-3, and all other documents filed with the U.S. SEC in connection with the merger are available, free of
charge, on the U.S. SEC�s website at www.sec.gov. In addition, these documents are available, free of charge, to
shareholders of IMOS who make a written request to irene_tsai@chipmos.com.
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Forward-Looking Statements:

This press release contains certain forward-looking statements. These forward-looking statements may be identified
by words such as �believes,� �expects,� �anticipates,� �projects,� �intends,� �should,� �seeks,� �estimates,� �future� or similar
expressions or by discussion of, among other things, strategy, goals, plans or intentions. These statements include
financial projections and estimates and their underlying assumptions, statements regarding plans, objectives and
expectations with respect to future operations, products and services, and statements regarding future performance.
Actual results may differ materially in the future from those reflected in forward-looking statements contained in this
document, due to various factors including but not limited to: (1) macroeconomic condition and general industry
conditions such as the competitive environment for companies in financial services industries; (2) regulatory and
litigation matters and risks; (3) legislative developments; (4) changes in tax and other laws and the effect of changes in
general economic conditions; (5) the risk that a condition to closing of the transaction may not be satisfied; (6) the risk
that a regulatory approval that may be required for the transaction is not obtained or is obtained subject to conditions
that are not anticipated; and (7) other risks to consummation of transaction. These risks and uncertainties include those
expected to be discussed under �Cautionary Statement Concerning Forward Looking Statements� and �Risk Factors� in
the prospectus included in the registration statement on Form F-4 that ChipMOS TW filed with the U.S. SEC. on
February 26, 2016.
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