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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 September 14, 2018, Mark Richards, a member of the Board of Directors (the “Board”) of GAIN Capital Holdings,
Inc., a Delaware corporation (the “Company”), notified the Company that he was resigning from the Board, effective
immediately. Mr. Richards has informed the Company that his decision to resign from the Board is not due to any
disagreement with the Company on any matter relating to the Company’s operations, policies or practices. Mr.
Richards was appointed to the Company's Board of Directors pursuant to a director appointment right granted to
INCAP Gaming B.V., an affiliate of IPGL ("INCAP"), in a Stockholders' Agreement dated as of October 31, 2014,
which was entered into by the Company in connection with its acquisition of City Index (Holdings) Limited. The
Company will separately announce the appointment of Mr. Richards' replacement, if any, as INCAP's designee on the
Board once that person has been selected and approved by the Nominating and Corporate Governance Committee of
the Board.
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