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[GILMAN CIOCIA, INC. LETTERHEAD]
Corporate Headquarters
11 Raymond Avenue Poughkeepsie, NY 12603
845.485.5278 tel. 845.622.3638 fax

To Our Stockholders:

On behalf of the Board of Directors, it is my plegsto invite you to attend the Annual Meeting tdckholders of Gilman Ciocia, Inc. The
meeting will be held on January 27, 2010 at theeRide Hotel, 620 East Las Olas Boulevard, Fordeadale, Florida 33301, beginning at
10:30 a.m., local time. To be admitted to the AdMieeting, please present valid picture identificat

The purpose of the meeting is to act on the malitdesi in the attached Notice and discussed iratt®mpanying Proxy Statement.

Your vote is important. You can ensure that yowarsh are voted at the meeting by completing, sggaird returning the enclosed proxy card.

Thank you for your interest in the affairs of then@pany.

Cordially,

/s/ Michael Ryan _
Michael Ryan, Chief Executive Officer

Poughkeepsie, New York
December 30, 20C




[GILMAN CIOCIA, INC. LETTERHEAD]
Corporate Headquarters
11 Raymond Avenue Poughkeepsie, NY 12603
845.485.5278 tel 845.622.3638 fax
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

PLACE: Riverside Hotel, 620 East Las Olas Bouley&att Lauderdale, Florida 33301
DATE AND TIME: January 27, 2010 at 10:30 a.m., looae
ITEMS OF BUSINESS:

1. To elect three Class C directors;

2. To ratify the appointment of Sherb & Co., LLPths Company's independent registered public actwufirm for the fiscal year ending
June 30, 2010; and

3. To transact such other business as may propente before the meeting or any adjournment or adjoants thereof.

WHO MAY ATTEND: Attendance is not limited to GilmeCiocia stockholders or their representatives; dvawx, to be admitted to the
meeting, please present valid picture identifigatio

WHO MAY VOTE: You may vote if you were a stockhotda record of Gilman Ciocia's common stock at¢hese of business on December
17, 2009 or if you hold a proxy from a stockholdérecord. Proof of ownership is required.

PROXY VOTING: Your vote is important. Please masign, date and return the enclosed proxy cardarptistage-paid envelope.
By Order of the Board of Directors,
/s/ James Ciocia

James Ciocia, Chairman of the Board

Poughkeepsie, New York
December 30, 20C
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PROXY STATEMENT
GILMAN CIOCIA, INC.

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JANUARY 27, 2010

ABOUT THE ANNUAL MEETING
WHAT IS THE PURPOSE OF THIS PROXY STATEMENT?

This proxy statement is being provided to you inrgection with the solicitation of proxies by thedd of Directors of Gilman Ciocia, Inc.
“we”, “us”, “our” or the “Company”). The proxiesWbe voted at our Annual Meeting of Stockholdéfe “Meeting”) and at any

adjournment or adjournments thereof for the purpsst forth in the accompanying Notice of Annualketitey. The Meeting will be held on
January 27, 2010 at Riverside Hotel, 620 East Llas Boulevard, Fort Lauderdale, Florida 33301, beigig at 10:30 a.m., local time. Our

proxy statement and proxy card are being mailexdtdokholders beginning on or about December 219200
WHEN IS THE RECORD DATE FOR THE MEETING? WHO IS ELI GIBLE TO VOTE?

December 17, 2009 is the record date (the “Recarté’'pfor determining the stockholders entitlechitice of and to vote at the Meeting. On
the Record Date, 96,368,609 shares of our comnumk $0.01 par value per share (“Common Stock”) veeristanding. The Common Stock
is the only class of securities entitled to votéhatMeeting.

Each outstanding share of Common Stock entitldsalder to one vote. Holders of the Common Stodkwete together as a single class on
all matters presented at the Meeting.

WHAT IS THE QUORUM FOR THE MEETING?

A quorum is present if the holders of at least gonityt of the shares of Common Stock outstandingfabe Record Date are present in pel
or represented by proxy at the Meeting. No busingsg be conducted at the Meeting if a quorum ispnesent. Abstentions from voting and
“broker non-votes,” described below, will be couhte determining whether a quorum is present.

HOW MANY VOTES ARE NEEDED TO ACT ON PROPOSALS AT TH E MEETING?

The election of our three Class C directors reguine affirmative vote of the holders of a plugabf the shares of Common Stock present in
person or represented by proxy at the Meeting,igeava quorum is present. Therefore, the nomineasiving the greatest number of votes
cast at the Meeting will be elected as Class Ccthirs of the Company. Broker naotes and abstentions will have no effect on teetan of
Class C directors.

The affirmative vote of a majority of the votes tcasthe Meeting, provided a quorum is presengisessary to approve the ratification of the
appointment of Sherb & Co., LLP. Broker non-votad abstentions will have no effect on proposah2,ratification of our independent
registered public accounting firm.

HOW DOES THE BOARD OF DIRECTORS RECOMMEND THAT | VO TE?

The Board recommends that you vote:

(1) FOR the election of the three Class C directansl

(2) FOR the ratification of the appointment of Sh&rCo., LLP as our independent registered puldwoanting firm for the fiscal year endi
June 30, 2010.

HOW MAY | VOTE SHARES REGISTERED IN MY NAME?
You may vote shares registered in your name inopeas the Meeting or by submitting a proxy befdre Meeting.

You may vote by signing, dating and returning thexy card in the enclosed postagid envelope. Please sign the proxy card exasthoal
name appears on the card. If shares are ownetlyjadaich joint owner should sign the proxy carda Btockholder is a corporation or
partnership, the proxy card should be signed irfulie€orporate or partnership name by a duly atitenl person. If the proxy card is signed
pursuant to a power of attorney or by an execuatministrator, trustee or guardian, please statsigmer's full title and provide a certificate
or other proof of appointment.




HOW ARE PROXIES VOTED?

All properly submitted proxies will be voted at thkeeting according to the instructions given in finexy. Our officers designated to vote the
proxies returned pursuant to this solicitation Bed Finkelstein, Vice President, Secretary and @éi@ounsel and Karen Fisher, Treasurer
and Chief Accounting Officer.

WHAT IF A PROPERLY EXECUTED PROXY CARD IS RETURNED WITHOUT ANY VOTING INSTRUCTIONS?
If you are a stockholder of record and return agceted proxy card without voting instructions, yshares will be voted:
(1) FOR the election of the three Class C directansl

(2) FOR the ratification of the appointment of S3h&r Co., LLP as the Company's independent regidtptiblic accounting firm for the fiscal
year ending June 30, 201

IF | SUBMIT A PROXY, MAY | STILL VOTE MY SHARES AT THE MEETING?
Yes. Submitting a proxy does not limit your rigbtuote at the Meeting if you decide to attend theelihg and vote in person.
MAY | REVOKE A PROXY?

You may revoke your proxy prior to the Meeting k) providing written notice to our Vice PresideBgcretary and General Counsel, Ted
Finkelstein, at Gilman Ciocia, Inc., 11 Raymond Aue, Poughkeepsie, New York 12603, or (2) by suingit later-dated proxy by mail.
You may also revoke your proxy by attending the tilgeand voting in person. Attending the Meetindl wot, by itself, revoke a proxy.

HOW DO | VOTE MY SHARES HELD IN “STREET NAME"?

If your shares are held in the name of a brokenklma other record holder, please provide votirgrinctions to the stockholder of record. Y
may also obtain a proxy from the stockholder obrdgermitting you to vote in person at the Meeting

IF I HOLD SHARES IN A BROKERAGE ACCOUNT AND DO NOT RETURN VOTING INSTRUCTIONS, WILL MY SHARES
BE VOTED?

Brokerage firms may vote in their discretion ontar matters on behalf of clients who did not pdevvoting instructions prior to the
Meeting. Generally, brokerage firms may vote orppsals to ratify auditors and on other routine erattA “broker non-vote” occurs only
when brokers or other nominees have not receiva&duictions from the beneficial owner or other pareatitled to vote shares as to a matter
with respect to which the brokers or nominees ddhave discretionary power to vote. This means thgour shares are held in a brokerage
account and you do not return voting instructiangdur broker by the broker's deadline, your shatdsmay be voted on the proposal to
ratify the appointment of Sherb & Co. LLP as outdpendent registered public accounting firm but mét be voted on the proposal to elect
our Class C directors.

WHAT IF OTHER BUSINESS IS PRESENTED AT THE MEETING?
We have not received proper notice, and are nsepity aware of any business to be transactecdileting other than as described in this
proxy statement. If any other item or proposal propcomes before the Meeting (including, but mwiited to, a proposal to adjourn the

Meeting in order to solicit votes in favor of angoposal contained in this proxy statement), theieoreceived will be voted in accordance
with the discretion of the officers designated tdevthe proxies.

WHO WILL COUNT THE VOTE?

It is expected that Ted Finkelstein, Vice Presid&ecretary and General Counsel of the Companltakililate the votes and act as inspector
of the election.




HOW MAY | COMMUNICATE WITH THE BOARD OF DIRECTORS?

You may communicate with the Board of Directorsiwdlally or as a group by writing to: [Board ofi@ctors] [Board Member] c/o Ted
Finkelstein, Vice President, Secretary and Ger@oainsel, 11 Raymond Avenue, Poughkeepsie, New Y2803. Communications are
directed to the relevant director if addressedntindividual director, or to the Chairman of ourdd if addressed to the Board. You should
identify your communication as being from a Gilm@iocia stockholder. The Corporate Secretary mayiregeasonable evidence that your
communication or other submission is made by a &ili@iocia stockholder before transmitting your camination to our Board of
Directors.




PROPOSAL 1
ELECTION OF DIRECTORS

Director Compositior

On August 20, 2007, the Company, Wynnefield Smajp @alue Offshore Fund, Ltd., Wynnefield Partnemsa$ Cap Value, L.P.,
Wynnefield Partners Small Cap Value, L.P. | and Yehncial Corporation (the “Investment Purchasenglicthael Ryan, Carole Enisman,
Ted Finkelstein, Dennis Conroy, and Prime Partriacs,and Prime Partners Il, holding companies ahingoart by Michael Ryan (the
“Existing Shareholders”) entered into a Sharehadareement as part of a private placement of hagany’s Common Stock (the
“Investment Purchase”). Pursuant to the termé@fShareholders Agreement: at the closing of thestment Purchase, the Investment
Purchasers were given the right to designate twextlirs (the “Investor Directors”) for electiondar board of directors (the “Board”); so
long as the Existing Shareholders own at least @Dghe outstanding shares of Common Stock, thetiBgiShareholders have the right to
nominate two directors (the “Existing Sharehold@&ebtors”) for election to the Board; and the IneedDirectors and the Existing
Shareholder Directors shall jointly nominate thiredependent directors. As of the record date glsésckholders collectively own
approximately 65% of our issued and outstanding @omStock. Pursuant to the Shareholders Agreerttese stockholders will have the
ability to influence certain actions requiring ackholder vote, including the election of directors

Our Board of Directors presently consists of sedieectors. Our Certificate of Incorporation prdes that our Board is divided into three
classes (Class A, Class B and Class C) with ovgirigpthree-year terms. The terms of office of 6éssA, B and C expire at different times
in annual succession with one class being eledtedah Annual Meeting of Stockholders. Messrs.ebodind Wasserman are Class A
members and will serve until the Annual Meetingtdckholders with respect to the fiscal year endimge 30, 2010 (the “Fiscal 2010
Stockholder Meeting”).Messrs. Ciocia and Ryan are Class B members ahdemile until the Annual Meeting of Stockholdershaiespect t
the fiscal year ending June 30, 2011 (the “Fis€dll2Stockholder Meeting”). Messrs. Levy, Obus Bagde are Class C members and are up
for re-election at this year’s Annual Meeting ob&holders.

Election of Directors

The stockholders are being asked to elect Messts;,lObus and Page as Class C directors at theahiMeeting. As Class C directors,
Messrs. Levy, Obus and Page will serve until theuvsal Meeting of Stockholders with respect to tharyending June 30, 2012 (the “Fiscal
2012 Stockholder Meeting”), and in each case ansiliccessor is elected and qualified or until Aitier death, resignation or removal. On
December 11, 2009, the Nominating and Corporatee@mnce Committee recommended and the Board oftdneapproved that Messrs.
Levy, Obus and Page be nominated as Class C digsecto

Management expects that each of the nominees evdMailable for election, but if any of them arabie to serve at the time the election
occurs, the proxies will be voted for the electidranother nominee to be designated by the Board.

CLASS C DIRECTORS (term expires at the Fiscal 2013tockholder Meeting)

NELSON OBUS, DIRECTOR. Mr. Obus has been a direafadhe Company since September 2007. Mr. Obuséa®d as president
Wynnefield Capital, Inc. since November 1992 and asanaging member of Wynnefield Capital Managemdr€ since January 1997.
Wynnefield Capital Management manages two privatestment funds and Wynnefield Capital, Inc. masagee private investment fund,
three of which invest in small-cap value U.S. poleljuities. Mr. Obus also serves on the boardrettbirs of Layne Christensen Company, a
diversified natural resources company with inter@stwater, mineral drilling and energy. In Aprd@6, the Securities and Exchange
Commission filed a civil action alleging that Nels®bus, the Wynnefield Capital Funds, and two othéividuals, in June 2001 engaged in
insider trading in the securities of SunSourceylalip company that had been in the portfolio of Ygnnefield Capital Funds for years. Mr.
Obus, the Wynnefield Capital Funds, and the otleéerttlants emphatically deny the allegations andigm@ously contesting the case, which
will go to trial in early 2010. Mr. Obus receivedaA. degree from New York University and an M.AdsA.B.D from Brandeis University in
Politics.




JOHN LEVY, DIRECTOR. Mr. Levy has been a directbtiee Company since October 2006 and since SepteMmia®07, has served as Lt
Director. Since May 2005, Mr. Levy has served a&sGhief Executive Officer of Board Advisory Seng¢@ consulting firm which advises
public companies in the areas of corporate govematorporate compliance, financial reporting andrfcial strategies. Mr. Levy served as
Interim Chief Financial Officer from November 20f@bMarch 2006 of Universal Food & Beverage Compantyich filed a voluntary petitio
under the provisions of Chapter 11 of the Unitemtet Bankruptcy Act on August 31, 2007. From Noveni®97 to May 2005, Mr. Levy
served as Chief Financial Officer of MediaBay, J)tNASDAQ company and leading provider of premgpoken word audio content. Wt
at MediaBay, he also served for a period as it® \bairman. Mr. Levy is a Certified Public Accounttavith nine years experience with the
national public accounting firms of Ernst & Youngventhol & Horwath and Grant Thornton. Mr. Levyaiglirector and Chairman of the
Audit Committee of Take-Two Interactive Softwareg., a publicly traded company that develops, ntarldistributes and publishes
interactive entertainment software games, is attireand non-executive Chairman of the Board of liggpMinerals, Inc. (formerly Atlas
Mining Company), an exploration stage natural reseand mining company, is a director and auditroittee member of Applied
Energetics, Inc., a publicly traded company thatgdizes in the development and application ohlggwer lasers, high voltage electronics,
advanced optical systems and energy managemeatsygtchnologies, and is a director of PNG Venfunes, a producer and distributor of
vehicle-quality liquid natural gas serving airpopsablic transit, refuse, seaports, regional trmgktaxis and government fleets markets. On
September 10, 2009 PNG Ventures filed a voluntatitipn under the provisions of Chapter 11 of theted States Bankruptcy Act. Mr. Le
has a B.S. degree in Economics from the Whartolo&daf the University of Pennsylvania and receitédM.B.A. from St. Joseph's
University in Philadelphia.

ALLAN PAGE, DIRECTOR. Mr. Page has been a diredbthe Company since October 2006. Mr. Page iptheipal of A. Page &
Associates LLC, an international consulting firmfbended in 2002 that is engaged in project develam and advisory work in the energy
market sector. Mr. Page is also Chairman and cafeuaf The Hudson Renewable Energy Institute, aneot for profit corporation promotil
market applications for the public use of renewanlergy. Prior to founding A. Page & Associates, Rlage spent more than thirty years \
the CH Energy Group Inc., holding a variety of piosis including President. Mr. Page started hislegipent as a distribution engineer at
Central Hudson Gas and Electric, the principal &lids/ of the CH Energy Group and was the executdaponsible for the development of a
family of competitive business units for CH Enef@youp. The competitive businesses included anréegtneration company, an energy
services company, and fuel oil companies operatiogg the eastern sea board. Mr. Page holds Bgeelein physics, civil engineering and
electrical engineering and a masters degree irstnduadministration, all from Union College.

RECOMMENDATION

The Board of Directors recommends that stockholdets FOR the election of Messrs. Levy, Obus argeRes Class C directors.




PROPOSAL 2

RATIFICATION OF THE APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has engaged Sherb & Co., LL$hérb”) to serve as our independent registeredgabtounting firm for the fiscal
year ending June 30, 2010. Sherb has audited mamdial statements since the fiscal year ended 3an2006. A representative of Sherl
expected be present at the Meeting with the oppitytto make a statement if he or she desires tsodand may be available to respond to
appropriate questions.

Although action by the stockholders on this magerot required, the Audit Committee believes ijgpropriate to seek stockholder
ratification of the appointment of our independeagistered public accounting firm to provide a forfor stockholders to express their views
with regard to the Audit Committee's selectiorth¥ stockholders do not ratify the selection offBhthe selection of an independent
registered public accounting firm may be reconsddyy the Audit Committee; provided, however, that Audit Committee retains the right
to continue to engage Sherb. Notwithstanding thiaation of Sherb as our independent registenglolip accounting firm for the fiscal year
ending June 30, 2010, the Audit Committee retdiesright to replace Sherb at any time without shoditer approval.

The following table sets forth the aggregate fakbscbby Sherb for the fiscal years ended June2809 and 2008 for professional services
rendered to us for the audit of our annual findrsti@ements, for the reviews of the financialestatnts, included in our Quarterly Reports on
Form 10-Q for those fiscal years, and for othevises rendered on behalf of us during those figeats. All of such fees were pre-approved
by our Audit Committee or Board in the absenceroAadit Committee. The Audit Committee’s policyttspre-approve all audit and non-
audit services, subject to a de minimis exceptambn-audit services of 8% of the total pre-apprbamounts to be paid to outside auditors.

Fiscal 200¢ Fiscal 200¢
Audit Fees $ 205,000 $ 222,50(
Audit-Related Fees (¢ $ - $ 19,55(

(1) “Audit-Related Feesare fees billed by Sherb &Co., LLP for assuranak ratated services that are reason
related to the performance of the auditor reviewuwffinancial statements, which were renderedimection
with our 2007 public offering

RECOMMENDATION

The Board of Directors recommends that stockholdets FOR proposal 2 to ratify the appointment loéi® as our independent registered
public accounting firm for the fiscal year endingé 30, 2010.




BOARD OF DIRECTORS AND EXECUTIVE OFFICERS
Certain Information Regarding Directors and Executives
The following table sets forth our directors ané@xtive officers as of June 30, 2009, their adespbsitions held by them with the Comp:

the years their terms will expire and their classiedirector. Our executive officers are appoingdand serve at the discretion of the
Board. Each executive officer is a full-time emyde of the Company. Michael Ryan and Carole Enisata married.

Year Board

Term Will
Name Age Position Expire Class
James Ciocii 53 Chairman of the Board of Directa 2011 B
Michael Ryar 51 Chief Executive Officer, President and Direc 2011 B
Edward Cohel(2)(3) 70 Director 2010 A
John Levy (1)(2)(4) 53 Director 2009 C
Allan Page (1)(3) 62 Director 2009 C
Frederick Wasserma(1)(2) 55 Director 2010 A
Nelson Obu(3) 62 Director 2009 C
Carole Enismai 50 Executive Vice President of Operatic n/a n/a
Ted Finkelsteir 56 Vice President, Secretary and General Cou n/a n/a
Karen Fishe 43 Chief Accounting Officer and Treasut n/a n/a

(1)  Audit Committee membe

(2) Compensation Committee memi

(3) Corporate Governance and Nominating Committee me
(4) Lead Director

JAMES CIOCIA, CHAIRMAN OF THE BOARD OF DIRECTORS. MCiocia is a principal founder of the Companyihgwpened the
Company's first tax preparation office in 1981atidition to serving the Company as its Chief ExeeuDfficer until November 6, 2000, Mr.
Ciocia is a registered representative of PCS. Nbrci@ holds a B.S. in Accounting from St. John'svdrsity.

MICHAEL RYAN, CHIEF EXECUTIVE OFFICER, PRESIDENT AN DIRECTOR. Mr. Ryan was appointed the Company&sident and
Chief Executive Officer in August 2002. Mr. Ryanfounded PCS and has served as its Presidentiss@munding in 1987. Mr. Ryan is a
founding member and past President of the Mid-Had3lbapter of the International Association for Ficial Planning. Mr. Ryan is a
Registered Principal with FINRA and serves on tidependent Firms Committee of the Securities Ingusssociation. Mr. Ryan holds a
B.S. in Finance from Syracuse University. Mr. Ryeas first elected as a director in 1999.

EDWARD COHEN, DIRECTOR. Mr. Cohen has been a doeof the Company since 2003. Mr. Cohen has beem§# to the international
law firm of Katten Muchin Rosenman LLP since Felyu2002, and before that was a partner in the {imith which he has been affiliated
since 1963). Mr. Cohen is a director of PhillipsiMdeusen Corporation, a manufacturer and markéigpmarel and footwear, Franklin
Electronic Publishers, Incorporated, an electrguiblishing company, and Merrimac Industries, laananufacturer of passive RF and
microwave components for industry, government arnehnge. Mr. Cohen is a graduate of the Univerditylichigan and Harvard Law Scho

JOHN LEVY, DIRECTOR. Mr. Levy has been a directétltee Company since October 2006 and since Septetmi2®07, has served as L
Director. Since May 2005, Mr. Levy has served &Ghief Executive Officer of Board Advisory Sengca consulting firm which advises
public companies in the areas of corporate govemacorporate compliance, financial reporting dndrfcial strategies. Mr. Levy served as
Interim Chief Financial Officer from November 20f@bMarch 2006 of Universal Food & Beverage Compantyich filed a voluntary petitio
under the provisions of Chapter 11 of the Uniteatedt Bankruptcy Act on August 31, 2007. From Noveni®97 to May 2005, Mr. Levy
served as Chief Financial Officer of MediaBay, J)tNASDAQ company and leading provider of premapoken word audio content. Wt
at MediaBay, he also served for a period as it€ \bairman. Mr. Levy is a Certified Public Accounttavith nine years experience with the
national public accounting firms of Ernst & Youngventhol & Horwath and Grant Thornton. Mr. Levyaiglirector and Chairman of the
Audit Committee of Take-Two Interactive Softwanec., a publicly traded company that develops, ntarldistributes and publishes
interactive entertainment software games, is attireand non-executive Chairman of the Board of lfkggpMinerals, Inc. (formerly Atlas
Mining Company), an exploration stage natural rese@and mining company, is a director and auditroittee member of Applied
Energetics, Inc., a publicly traded company thatcsgdizes in the development and application ohhpgwer lasers, high voltage electronics,
advanced optical systems and energy managemeatsystchnologies, and is a director of PNG Ventunes, a producer and distributor of
vehicle-quality liquid natural gas serving airpopsblic transit, refuse, seaports, regional tmgktaxis and government fleets markets. On
September 10, 2009 PNG Ventures filed a voluntatitipn under the provisions of Chapter 11 of theted States Bankruptcy Act. Mr. Le
has a B.S. degree in Economics from the Whartolo&@aif the University of Pennsylvania and receitédM.B.A. from St. Joseph's
University in Philadelphia.




ALLAN PAGE, DIRECTOR. Mr. Page has been a direcbthe Company since October 2006. Mr. Page iptheipal of A. Page &
Associates LLC, an international consulting firmfbended in 2002 that is engaged in project devakat and advisory work in the energy
market sector. Mr. Page is also Chairman and cafeuaf The Hudson Renewable Energy Institute, aneot for profit corporation promotil
market applications for the public use of renewanlergy. Prior to founding A. Page & Associates, Rage spent more than thirty years
the CH Energy Group Inc., holding a variety of piosis including President. Mr. Page started hislegmpent as a distribution engineer at
Central Hudson Gas and Electric, the principal &lidis/ of the CH Energy Group and was the executdgponsible for the development of a
family of competitive business units for CH Enefgyoup. The competitive businesses included anredeggneration company, an energy
services company, and fuel oil companies operatiogg the eastern sea board. Mr. Page holds BgBeelein physics, civil engineering and
electrical engineering and a masters degree irstnduiadministration, all from Union College.

FREDERICK WASSERMAN, DIRECTOR. Mr. Wasserman hasrba director of the Company since September 2d0.AVasserman
currently provides financial and management coimgpkervices to small and micro-cap companies. Fhoigust 2005 until December 31,
2006, Mr. Wasserman served as the Chief OperatidgChief Financial Officer for Mitchell & Ness Nadgia Co., a privately-held
manufacturer and distributor of licensed sportsvegat authentic team apparel. Prior to his employrathlitchell & Ness, Mr. Wasserman
served as the President of Goebel of North Amedda,S. subsidiary of W. Goebel Porzellanfabrik Ghéb Co., an international
manufacturer of collectibles, gifts and home debtn.Wasserman held several positions, includingeChinancial Officer and President w
Goebel of North America from 2001 to 2005. Mr. Warssan is nhon-executive Chariman of the Board fam$taff, inc., a provider of
temporary and permanent medical staffing and adrnative/logistics services. Mr. Wasserman is alstirector of The AfterSoft Group, In
Acme Communications, Inc., Allied Defense Grou, |Breeze-Eastern Corporation, and Crown Crafts, Mr. Wasserman received a B.S.
degree in Economics from The Wharton School oftheversity of Pennsylvania in 1976.

NELSON OBUS, DIRECTOR. Mr. Obus has been a direafdhe Company since September 2007. Mr. Obuséa®d as president
Wynnefield Capital, Inc. since November 1992 and asanaging member of Wynnefield Capital Managemdr® since January 1997.
Wynnefield Capital Management manages two privatestment funds and Wynnefield Capital, Inc. masage private investment fund,
three of which invest in small-cap value U.S. poleljuities. Mr. Obus also serves on the boardrettbirs of Layne Christensen Company, a
diversified natural resources company with inter@stwater, mineral drilling and energy. In Aprd@6, the Securities and Exchange
Commission filed a civil action alleging that Nets®bus, the Wynnefield Capital Funds, and two otheividuals, in June 2001 engaged in
insider trading in the securities of SunSourceylalip company that had been in the portfolio of Ygnnefield Capital Funds for years. Mr.
Obus, the Wynnefield Capital Funds, and the otleéertlants emphatically deny the allegations andigm@ously contesting the case, which
will go to trial in early 2010. Mr. Obus receivedaA. degree from New York University and an M.AdA.B.D from Brandeis University in
Politics.

CAROLE ENISMAN, EXECUTIVE VICE PRESIDENT OF OPERADNS. Ms. Enisman was appointed the Executive ViesiBent of
Operations of the Company on November 15, 2004.Bviisman began her career with the Company in 882 Financial Planner. She
served as Director of Operations and then Senioe Yiresident of Operations of PCS from 1994-1999.Bfisman has been the Chief
Operating Officer of PCS since April 5, 1999. Maidtnan graduated from the University of Miami (kdia) with degrees in Economics and
Political Science.

TED FINKELSTEIN, VICE PRESIDENT, GENERAL COUNSEL ANSECRETARY. Mr. Finkelstein has been Vice Presiderd General
Counsel of the Company since February 1, 2007 acdeSary since December 18, 2008. He was AssoGiateral Counsel of the Company
from October 11, 2004 to February 1, 2007. Mr. Elstein was Vice President and General Counséleo€ompany from June 1, 2001 to
October 11, 2004. Mr. Finkelstein has a B.S. degré&counting. He is a cum laude graduate of Unimniversity, Albany Law School and
also has a Master of Laws in Taxation from New Ydrkversity Law School. Mr. Finkelstein has approately 30 years of varied legal
experience including acting as outside counselPfo8 prior to joining the Company.

KAREN FISHER, CHIEF ACCOUNTING OFFICER. Ms. Fishead been the Controller of the Company since Magb and was
appointed Treasurer on May 25, 2007 and Chief Aeting Officer on July 4, 2007. Ms. Fisher is a @&d Public Accountant and holds a
B.S. in Accounting from Arizona State Universitydsain A.A.S. in Computer Information Systems frontdess Community College. Prior
to joining the Company, Ms. Fisher was employed bgmson Financial as Director of Financial Repgrimd Accounting from March 20(
until March 2005 and the New York Times Companyasager of Financial Reporting from July 1998 uditily 2001. Ms. Fisher has
significant experience in public reporting and agtting. Prior to returning to New York, Ms. Fisheas the Assistant Controller for an
engineering firm in Phoenix, AZ, where she was eyl for over nine years.




Director Designees Pursuant to Shareholders Agreeme

As described in Proposal 1, on August 20, 200€pimection with the Investment Purchase, the Compatered into a Shareholders
Agreement with the Investment Purchasers and tleiigy Shareholders. Pursuant to the terms oStiereholders Agreement: at the closing
of the Investment Purchase, the Investment Purchase given the right to designate two Investwe®ors for election to our Board; so
long as the Existing Shareholders own at least @Dghe outstanding shares of Common Stock, thetiBgiShareholders have the right to
nominate two Existing Shareholder Directors foicgtn to the Board; the Investor Directors andExésting Shareholder Directors shall
jointly nominate three independent directc the Investor Purchasers and the Existing Shadeh®lagreed to take such action as may be
reasonably required under applicable law to calusértvestor Purchasers’ designees and the ExiStiageholders’ designees to be elected to
the Board; we agreed to include each of the Diradtsignees of the Investor Purchasers and théiigkiShareholders on each slate of
nominees for election to the Board proposed byCGhmpany, to recommend the election of such desgtethe shareholders of the
Company, and to use commercially reasonable effortause such designees to be elected to the Bwaedf the Investor Directors shall be
appointed as a member of the Compensation Comnoittére Board and one of the Investor Directordlsieve the right to attend all Audit
Committee meetings; the consent of one of the avdlirectors is required for certain Company awti@bove designated thresholds,
including the issuance, redemption or purchasejoitg or debt, the issuance of an omnibus stock, ftee creation of any new class of
securities, certain affiliate transactions, chartgesur certificate of incorporation or bylaws, eriig into a merger, reorganization or sale of
the Company or acquiring any significant business®#s, or material changes to the business liteed€ompany; the Investment Purchasers
agreed to a one year standstill agreement congeth@nacquisition of our assets, our securitiezxysolicitations, voting trusts or tender
offers; the Investment Purchasers were grantegha of first refusal for future securities issugdtbhe Company; and we were granted a right
of first refusal for sales of Common Stock by thedstment Purchasers and by the Existing Sharetsolde

Director Independence

The independent members of our Board are Edwar@iGatohn Levy, Allan Page, Nelson Obus, and Freki®vasserman, all who have
been deemed to be independent as defined in ROE(&%2) of the listing standards of the NasdagiStdarket.

Meetings

Our Board met six times during fiscal 2009 and @t written consent once. All directors attendéetbast 75% of the combined Board and
committee meetings on which they served in fis€8IR All directors are encouraged to attend omuahmeeting of stockholders and all of
our directors attended last year's annual meeting.

Board Committees
Audit Committee

Our Audit Committee is comprised of John Levy, ChAllan Page and Frederick Wasserman. The ADdimittee met six times during
fiscal 2009. The functions of the Audit Committe as set forth in the Audit Committee Chartericivitan be viewed on our website at
www.gtax.com . Our Board has determined that edidiessrs. Levy, Page and Wasserman is indepeadatgfined in Rule 5605(a)(2) of
the listing standards of the Nasdaq Stock MarkdtRmle 10A-3 of the Securities Exchange Act of 1@B4 “Exchange Act”). Our Board

also has determined that Mr. Levy is an “audit cattea financial expert” as defined in the appli@hlles and regulations of the Exchange
Act. The Audit Committee is required to pre-apm@ll audit and non-audit services performed byitdependent auditors in order to assure
that the provision of such services does not imipeirauditor’s independence. Unless a type ofieete be provided has received general
pre-approval from the Audit Committee, it requisgecific pre-approval in each instance by the AGditnmittee. Any proposed services
exceeding pre-approved cost levels generally reapecific pre-approval by the Audit Committee.




Compensation Committee

Our Compensation Committee is comprised of Edware@, John Levy and Frederick Wasserman, Chaie Qdmpensation Committee
met three times during fiscal 2009. The functiohthe Compensation Committee are as set forthérlompensation Committee Charter,
which can be viewed on our website at www.gtax.co®ur Board has determined that each of Messrisefd_evy and Wasserman is
independent as defined in Rule 5605(a)(2) of thinly standards of the Nasdaq Stock Market. Inralece with the compensation commi
charter, the members are “outside directors” ameédfin Section 162(m) of the Internal Revenue CafdE986, as amended, and “non-
employee directors” within the meaning of Sectiénof the Exchange Act. The Compensation Commisieequired, among other things, to
discharge the Board'’s responsibilities relatingh® compensation and evaluation of our senior dkexsiand to produce the report that the
rules and regulations of the Securities and Exch&@gmmission may require to be included in, or ipocated by reference, into our annual
report and proxy statement. When considering aew@sconcerning the compensation of the Named ExecOfficers (other than the Chief
Executive Officer), the Compensation Committee deksind considers the recommendations of the Ghietutive Officer, including his
evaluation of the performance of each Named Exee@ifficer. With respect to fiscal year 2009, thaef Executive Officer provided to the
Compensation Committee his detailed assessmehé gfdarformance of each Named Executive Officerelsag specific recommendations
regarding the components of each Named Executifiedd compensation package, including a recomradndvel of salary, bonus amount
and type and size of equity award. In making @@mmendations to the Compensation Committee, lief Executive Officer considered
the performance of the Named Executive Officer,Gloenpany’s existing contractual obligations to emed Executive Officer and
competitive market data, all of which was convetethe Compensation Committee. The Compensationrditiee has not engaged
compensation consultants to provide advice witpeesto the form or amount of executive or direcimmpensation.

Corporate Governance and Nominating Committee

Our Corporate Governance and Nominating Committ@®mprised of Edward Cohen, Chair, Nelson Obus Adlan Page. The Corporate
Governance and Nominating Committee met two timasg fiscal 2009. The functions of the Corpor@@vernance and Nominating
Committee are as set forth in the Corporate Govermand Nominating Committee Charter, which cawié&ed on our website at
www.gtax.com . Our Board has determined that eddfessrs. Cohen, Obus and Page is independeffiagd in Rule 5605(a)(2)of the
listing standards of the Nasdaq Stock Market Thep@rate Governance and Nominating Committee witisider nominees recommendec
stockholders. Any such recommendations shouldubeniéted in writing to our General Counsel at otingipal executive offices. Nominees
recommended by stockholders will be evaluated énsdime manner as nominees identified by managetherBpard or the Corporate
Governance and Nominating Committee. The Corpdsateernance and Nominating Committee, in makinget®mmendations regarding
Board nominees, may consider some or all of tHeviahg factors, among others: judgment, skill, daity, experiences with businesses and
other organizations of a comparable size, thepidgrof the candidate’s experience with that ofdtieer Board members, the extent to which
a candidate would be a desirable addition to ther@8and any committees of the Board and whethapbthe candidate would qualify as an
“independent director” under applicable law antiriig standards.

EXECUTIVE OFFICER COMPENSATION

The following table sets forth the annual compensatf the Chief Executive Officer (the “CEQ”) atitk two most highly compensated
executive officers other than the CEO (the “Namgddative Officers”) during the fiscal years endedd 30, 2009 and 2008:

Summary Compensation Table

Option All Other
Name and Principal Positic Year Salary Bonus Award (1) Compensation (& Total
Michael Ryar 2009 $ 350,000 $ 92,92:2) $ 50¢ % 17,28¢ $ 460,72(
President, Chief Executive Offic
and Directol 2008 $ 350,000 $ 166,3642) $ - $ 18,41¢ $ 534,78!
Carole Enisma 2009 $ 235000 $ -- $ 43¢ $ 1499C $ 250,42¢
Executive Vice President
Operations 2008 $ 235,000 $ -- $ - $ 21,56 $ 256,56:
Ted Finkelsteir 2009 $ 185,000 $ -- $ 40C $ - $ 185,40(
Vice President, General Counsel ¢
Secretary 2008 $ 185,000 $ - $ - $ - $ 185,00(

(1) Reflects the dollar amounts recognized forritial statement reporting purposes for the fisearyended June 30, 2009 for all option
awards held by such person and outstanding on3Wr2009. The amounts reflect the accounting expémrshese awards and do not
correspond to the actual value that may be recedry such persons with respect to these awards.
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(2) Represents commissions earned as per an emgihyagreement with Michael Ryan whereby commissiaitide paid as draw against |
bonus. As per the agreement, no commissions witldde back no matter what bonus is calculated noibonus is paid. In fiscal 2009 and
2008, no bonus was awarded.

(3) Other Compensation includes the following:

Club Total Other
Name and Principal Positic Year Car Allowance Membershig Commission: Compensatiol
Michael Ryar 2009 $ 17,28¢  $ - $ - $ 17,28¢
President, Chief Executive Officer and Direc 2008 $ 17,28¢ $ 1,127  $ - % 18,41¢
Carole Enisma 2009 $ 13,63 $ - % 136 $ 14,99(
Executive Vice President of Operatic 2008 $ 13,63 $ - 9 793: 3 21,56!

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information conceioutstanding equity awards for each of the NaBeztutive Officers at June 30, 2009.

Equity
Incentive Plar
Number of Number of Awards: Numbe
Securities Securities of Securities
Underlying Underlying Underlying
Unexerciset Unexercisec Unexercisec Option
Options (#) Options (#) Unearnec Exercise Prict Option
Name Exercisable Unexercisable (1 Options (#) ($) Expiration Date
Michael Ryar - 130,10( - $ 0.1¢ 2/19/201¢
Carole Enismai - 111,501 -- $ 0.1¢ 2/19/201¢
Ted Finkelsteir - 102,20( - $ 0.1¢ 2/19/201¢

(1) Time-based stock option awards granted undeCtbmpany’s 2007 Stock Incentive Plan, which awasss, subject to continuing
employment, 20% annually commencing on the firstiagrsary of the date of grant.

Employment Agreements

On August 20, 2007, we entered into an employmgraeanent with Michael Ryan, our President and Chiefcutive Officer (the
“Employment Agreement”). The Employment Agreemeptttains the following salient terms: the term @nfirJuly 1, 2007 to June 30, 2011;
the base salary is $350,000 per year; a bonudwilwarded to Mr. Ryan ranging from 40% of basargab 100% of base salary if actual
EBITDA results for a fiscal year exceed at leas85 the EBITDA budgeted for such fiscal year; aoynmissions paid to Mr. Ryan for
personal production will reduce the bonus, but umiecircumstances should the commission earngrhigeback; a severance payment equal
to base salary and bonus (computed at 100% ofdadary) will be paid to Mr. Ryan for the greatettiofee years or the ending date of the
term if he is terminated as the result of an inmtduy change of control, or the greater of one pedhe ending date of the term if he is
terminated as the result of a voluntary changeoafrol. In addition, Mr. Ryan agreed to a one y&arenant not to compete with the Comg
and a two year covenant not to solicit customemnaployees of ours or registered representativesiiobroker-dealer subsidiary.

Potential Payments Upon Termination Including Chang of Control

Termination
Termination Following
Voluntary Following Involuntary
Termination Termination with Voluntary Chang Change of Contrc
Without Cause® Good Reaso@ of Control® @
Michael Ryar
Payment due upon termination:
Cash Severance
Base Salar $ 700,00( $ 700,00( $ 700,00( $ 1,050,001
Bonus 700,00( 700,00( 700,00( 1,050,00!
Total Cash Severan: $ 1,400,000 $ 1,400,000 % 1,400,000 % 2,100,001

(1) Mr. Ryan will be paid an amount equal to hesé salary and a bonus computed at 100% of hissadessy for a period measured as the
greater of one year from the date of terminatiotherJune 30, 2011 ending date of the term of hipl&yment Agreemen

(2) Mr. Ryan will be paid an amount equal to hesé salary and a bonus computed at 100% of hissadessy for a period measured as the
greater of three years from the date of terminatiothe June 30, 2011 ending date of the term®Employment Agreemer



11




Termination

Termination Following
Voluntary Following Involuntary
Termination Termination with Voluntary Chang Change of Contrc
Without Cause® Good Reaso@ of Control®) @

Payment due upon termination:
Cash Severanc+ Base Salary
Carole Enismal $ 235,000 $ 235,000 $ 235,000 $ 235,00(
Ted Finkelsteir $ 123,33: $ 123,33: $ 185,00( $ 185,00(

(1) Named Executive Officers will receive one montltompensation for each year of service with a marinseverance of one yei
(2) Named Executive Officers will receive one year afmpensation in a lump su

DIRECTOR COMPENSATION
The table below summarizes the compensation edayedr directors during fiscal 2009:

Fees Earned ol

Paid In Cash Stock Awards @)(©) Option Awards ®)©) Total
James Cioci{® $24,000 $5,000 $5,000 $34,000
Edward Cohel $30,000 $5,000 $5,000 $40,000
John Levy $54,000 $5,000 $5,000 $64,000
Nelson Obut $27,000 $5,000 $5,000 $37,000
Allan Page $30,000 $5,000 $5,000 $40,000
Frederick Wasserme $30,000 $5,000 $5,000 $40,000

(@) Annual grant of shares of restricted commouglstvith a fair market value at the time of grartie number of shares of stock is
computed and granted five days after the filinghef 1(-K. Each director was awarded 83,333 shares on ©ctid 2009

(b)  Annual grant of common stock options with\gefiyear term and vesting as to 20% of the shanesadly commencing one year after
the date of grant and having a Black-Scholes vatuke time of grant determined based on the djogiite on the date of such grant.
The number of stock options is computed and grafiveddays after the filing of the 10-K. Outstanglishares as a result of options
awarded at fiscal year ended June 30, 2008 amott,000 shares each. Each director was award88®88tock options on October
2, 2009.

(©) Reflects the dollar amount recognized for ficial statement reporting purposes for the fisearyended June 30, 2009 for all stock
awards or option awards, as applicable, held bi sirector and outstanding on June 30, 2009. Theuais reflect the accounting
expense for these awards and do not corresporadutal ¥alue that may be recognized by the directatis respect to these awar:

(d) Mr. Ciocia is Chairman of the Board of Dired@nd an employee of the Company. However, Mrci@is employment compensation
is 100% commission based. The time Mr. Ciocia dev¢d board activities reduces his efforts to getieetommission income.
Therefore, the Board has determined that Mr. Ciagllereceive compensation for his activities adiector equivalent to that of non-
employee director

We use a combination of cash and equity incemtdrapensation for our non-employee directors. dwetbping the compensation levels and
mix for non-employee directors, we consider a nuntféactors, including the significant time commént required of board and committee
service as well as the need to attract highly §edlicandidates for board service.

Each non-management director and James CiociaBaarad member, receives an annual retainer fe@4080 plus $5,000 per year in
restricted stock, based upon its then fair markéie; and $5,000 per year in stock options usiegBScholes valuation. The Lead Director
receives an additional annual retainer fee of $IBL,EEach member of the Audit Committee, Compeasaliommittee, and Nominating and
Corporate Governance Committee receives an additi&$)000 annually.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
5% Holders

The following table sets forth, as of the recortedthe holdings of the only persons known to useweficially own more than 5% of our
outstanding common stock, the only class of vosiagurities issued by us. Except as indicated irfidbeotes to this table and the table
following and pursuant to applicable community pedp laws, the persons named in the table andathie following have sole voting and
investment power with respect to all shares of comistock. For each individual or group includedhia table and the table following,
percentage ownership is calculated by dividingrttmmber of shares beneficially owned by such pecsaroup by the sum of the 96,438,609
shares of common stock outstanding as of the redateland the number of shares of common stoclstiedt person or group had the right to
acquire within 60 days of the record date, inclgdiout not limited to, upon the exercise of options
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AMOUNT AND NATURE
OF BENEFICIAL

NAME AND ADDRESS OF BENEFICIAL OWNEF OWNERSHIP PERCENTAGE OF CLAS!
Michael Ryan 63,085,491
11 Raymond Avenue 65.4%

Poughkeepsie, NY 126(

Carole Enisman 63,085,492 65.4%
11 Raymond Avenue
Poughkeepsie, NY 126(

Ted Finkelstein 63,085,49() 65.4%
11 Raymond Avenue
Poughkeepsie, NY 126(

Ralph Porpora 63,085,494 65.4%
11 Raymond Avenue
Poughkeepsie, NY 126(

Prime Partners Il, LLC 63,085,49() 65.4%
11 Raymond Avenue
Poughkeepsie, NY 126(

Nelson Obu 63,085,496)(7) 65.4%
450 Seventh Avenue, Suite 509
New York, NY 10122

Wynnefield Partners Small Cap Value LP 63,085,49(®)() 65.4%
450 Seventh Avenue, Suite 509
New York, NY 10123

Wynnefield Small Cap Value Offshore Fund, Ltd 4%¥&nth Avenue 63,085,49(8)(10) 65.4%
Suite 509
New York, NY 1012:

Wynnefield Partners Small Cap Value LP | 63,085,49(®)(11) 65.4%
450 Seventh Avenue, Suite 509
New York, NY 10122

WebFinancial Corporation 63,085,49(12) 65.4%
61 East Main Street
Los Gatos, CA 9503

Dennis Conroy 63,085,49(13) 65.4%
10514 Brookside Road
Pleasant Valley, NY 12569

Q) Includes 538,500 shares which are beneficalimed by Mr. Ryan personally; 263,54 1shares whrehbeneficially owned by Mr.
Ryan's wife, Carole Enisman (the Executive Viceskient of Operations of the Company) of which MyaR disclaims beneficial
ownership; 1,093,798 shares which are beneficadlped by Prime Partners, Inc. of which Mr. Ryaa &ockholder, officer
and director; 15,420,000 shares which are bemadificwned by Prime Partners I, LLC of which Mry&h is a member and mana
and 45,769,659 shares which are owned by certdimeafther stockholders to the Shareholders Agraenfevhich both Mr. Ryan
and Prime Partners Il, disclaim beneficial owngrs
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()

(3)

(4)

()

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

Includes 62,821,957 shares owned by certathebther partners to the Shareholders Agreenfemtich shares Ms. Enisman
disclaims beneficial ownershi

Includes 10,000 shares issuable upon the exertigations. Also includes 58,736,710 shares owneddstain of the other parties
the Shareholders Agreement and of which share$Mkelstein disclaims beneficial ownersk

Includes 1,093,798 shares which are beneffoiained by Prime Partners, Inc. of which Mr. Paepis a stockholder, officer and
director; and 15,420,000 shares which are ben#fi@aned by Prime Partners Il, LLC of which Mr. pora is a member and
manager. Also includes 46,289,200 shares ownexttigin of the other parties to the Shareholdereé&ment and of which shares
Mr. Porpora disclaims beneficial ownerst

Includes 47,665,498 shares owned by certathebther parties to the Shareholders AgreemahPaime Partners I, LLC disclaims
beneficial ownership of these shar

Includes 62,942,165 shares owned by certathebther parties to the Shareholders AgreemeahivanObus disclaims beneficial
ownership of these shar

Wynnefield Capital Management, LLC, a New Ydrkited liability company (“WCM?”) is the sole gered partner of each of
Wynnefield Partners Small Cap Value LP, a Delaviianged partnership (“Wynnefield Partners”) and Whgfield Partners Small
Cap Value LP |, a Delaware limited partnership (‘Wigfield Partners I”). Nelson Obus and Joshua eardle the co-managing
members of WCM and by virtue of such positions WM, have the shared power to vote and disposieeo$hares of our comm
stock that are beneficially owned by each of WyradfPartners and Wynnefield Partners I. Wynndfigapital, Inc., a Delaware
corporation (“WCI"), is the sole investment managé¥Wynnefield Small Cap Value Offshore Fund, L@ayman Islands company
(“Wynnefield Offshore”). Messrs. Obus and Landesthe co-principal executive officers of WCI andwirtue of such positions
with WCI, have the shared power to vote and dispbske shares of our common stock that are beia#fiowned by Wynnefield
Offshore. Each of WCM, WCI and Messrs. Obus anddes disclaims any beneficial ownership of theehaf our common stock
that are directly beneficially owned by each of Wefield Partners, Wynnefield Partners | and WyreldfOffshore, except to the
extent of their respective pecuniary interest ichsshares. Mr. Obus was appointed as a directitrro€ompany effective on August
20, 2007

Includes 8,000,000 shares beneficially owngdMynnefield Partners Small Cap Value LP , a Bele limited partnership
(“Wynnefield Partners”and 10,000,000 shares beneficially owned by Wyeiegfartners Small Cap Value LP |, a Delaware éo
partnership (“Wynnefield Partners I"). Wynnefield@tal Management, LLC, a New York limited liabflitompany (“WCM”)is the
sole general partner of Wynnefield Partners and Wgfield Partners I. Mr. Obus is a co-managing marb&/CM and by virtue of
his position with WCM, has the shared power to \aitd dispose of the shares of our common stoclatiedbeneficially owned by
each of Wynnefield Partners and Wynnefield Parthdrecludes 12,000,000 shares beneficially owngdiMynnefield Small Cap
Value Offshore Fund, Ltd., Cayman Islands compawyanefield Offshore”). Wynnefield Capital, In@, Delaware corporation
(“WCI"), is the sole investment manager of Wynnkfi®©ffshore. Mr. Obus is a co-principal executiféaer of WCI, and by virtue
of his position with WCI, has the shared poweratevand dispose of the shares of our common shatlate beneficially owned by
Wynnefield Offshore. Mr. Obus disclaims benefi@gainership of the shares of our common stock tretaectly beneficially owne
by each of Wynnefield Partners, Wynnefield Partnensd Wynnefield Offshore, except to the extenhisfpecuniary interest in su
shares

Includes 55,085,498 shares owned by certathebther parties to the Shareholders Agreemaht"mnnefield Partners Small Cap
Value L.P. disclaims beneficial ownership of thebares

Includes 51,085,498 shares owned by cerfdineoother parties to the Shareholders Agreemmahddynnefield Small Cap Value
Offshore Fund, Ltd. disclaims beneficial ownersbipgthese share

Includes 53,085,498 shares owned by cerfaimeoother parties to the Shareholders Agreemaahidynnefield Small Cap Value,
L.P. I disclaims beneficial ownership of these sl

Includes 52,627,558 shares owned by cerfdineoother parties to the Shareholders AgreemmahddebFinancial Corporation
disclaims beneficial ownership of these shs

Includes 62,548,400 shares owned by cerfaineoother parties to the Shareholders AgreemmaahiMr. Conroy disclaims beneficial
ownership of these shar
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Directors and Executive Officers

The following table sets forth, as of the recortedthe beneficial ownership of our common stocKipgach Company director, (ii) each
Named Executive Officer and (iii) the directors atldexecutive officers as a grot

AMOUNT AND NATURE
OF BENEFICIAL

NAME OF BENEFICIAL OWNER OWNERSHIP PERCENTAGE OF CLAS:!
James Ciocia 2,998,11@ 3.1%
Michael Ryan 63,085,49( 65.4%
Edward Cohen 653,33: *
Allan Page 346,33: *
John Levy 146,33: *
Ted Finkelstein 63,085,49() 65.4%
Carole Enisman 63,085,494 65.4%
Nelson Obut 63,085,49 () 6) 65.4%
Frederick Wasserman 143,33 *
Directors and executive officers as a group (ten@es) 67,402,94 69.9%

*

1)

()

(3)

(4)

(5)

(6)

Less than 1.09

Includes 600,000 shares which are held jowith Tracy Ciocia, Mr. Ciocia's wife; 9,100 shaare held as custodian for Mr.
Ciocia's sons

Includes 538,500 shares which are beneficmlimed by Mr. Ryan personally; 263,541 shares whrehbeneficially owned by Mr.
Ryan's wife, Carole Enisman (the Executive ViceskRient of Operations of the Company) of which MyaR disclaims beneficial
ownership; 1,093,798 shares which are beneficallped by Prime Partners, Inc. of which Mr. Ryara stockholder, officer and
director; 15,420,000 shares which are beneficiayed by Prime Partners I, LLC of which Mr. Ryana member and manager and
45,769,659 shares which are owned by certain obtther stockholders to the Shareholders Agreenfemhich both Mr. Ryan and
Prime Partners I, disclaim beneficial ownersl

Includes 10,000 shares issuable upon the exertigations. Also includes 58,736,710 shares owneddstain of the other parties
the Sharehold’s Agreement and of which shares Mr. Finkelsteicldims beneficial ownershi

Includes 62,821,957shares owned by certatheobther partners to the Shareholders Agreemenhih shares Ms. Enisman
disclaims beneficial ownershi

Includes 62,942,165 shares owned by certathebther partners to the Shareholders Agreenfemhich shares Mr. Obus disclaims
beneficial ownershig

Wynnefield Capital Management, LLC, a New Ydrkited liability company (“WCM?”) is the sole gered partner of each of
Wynnefield Partners Small Cap Value LP, a Delaviianged partnership (“Wynnefield Partners”) and Whgfield Partners Small
Cap Value LP |, a Delaware limited partnership (‘Wigfield Partners I”). Nelson Obus and Joshua eardle the co-managing
members of WCM and by virtue of such positions WiEM, have the shared power to vote and disposieeo§hares of our comm
stock that are beneficially owned by each of WyradfPartners and Wynnefield Partners I. Wynndfigapital, Inc., a Delaware
corporation (“WCI"), is the sole investment managé¥Wynnefield Small Cap Value Offshore Fund, L@ayman Islands company
(“Wynnefield Offshore”). Messrs. Obus and Landesthe co-principal executive officers of WCI andwirtue of such positions
with WCI, have the shared power to vote and dispdske shares of our common stock that are beia#fiowned by Wynnefield
Offshore. Each of WCM, WCI and Messrs. Obus anddes disclaims any beneficial ownership of theehaf our common stock
that are directly beneficially owned by each of Wefield Partners, Wynnefield Partners | and WyreldfOffshore, except to the
extent of their respective pecuniary interest iohsshares. Mr. Obus was appointed as a directiveo€ompany effective on August
20, 2007
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctlins, executive officers and persons who own nittei@ 10% of our common stock to file
with the SEC initial reports of ownership and répaf changes in ownership of common stock. Th€ &tfjuires such officers, directors and
greater than 10% stockholders to furnish to the @amy copies of all forms that they file under Sectl6(a).

To our knowledge based solely on a review of FaBm& and 5 and amendments thereto, all officerectbirs and/or greater than 10%
stockholders of ours complied with all Section }8i{lang requirements during the fiscal year endede 30, 2009.

CORPORATE GOVERNANCE
Adoption of Code of Ethics

We have adopted a written Code of Ethics that appt our principal executive officer, principaldncial officer, principal accounting
officer, or controller, or persons performing sianifunctions and is consistent with the rules aglilations of the Exchange Act. A copy of
the Code of Ethics is available on our websiteatwgtax.com. We will disclose any amendment tavaiver of our Code of Ethics on our
website.

Communications with our Board
Communications to our Board or to any directorwdlially may be made by writing to the followingdadss:

Attention:  [Board of Directors] [Board Member]
c/o Ted Finkelstein, Vice President, Secretary@ederal Counsel
11 Raymond Avenue
Poughkeepsie, NY 126(

Communications sent to the physical mailing addeessorwarded to the relevant director if addrdgsean individual director, or to the
chairman of our Board if addressed to the Board.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

As provided in the Audit Committee Charter, the A@bmmittee is charged with reviewing and apprgvall transactions between the
Company and any related person that are requirbd thsclosed pursuant to SEC Regulation S-K, #érh The terms “related person” and
“transaction” are given the meanings of such tesmased in Item 404 of SEC Regulation S-K, as neagrbended from time to time.

James Ciocia, our Chairman of the Board of Directord a financial planner for the Company, recebogsmissions based on a variable
percentage of his own business production and umbieh he received an aggregate of $0.4 milliofiscal 2009.

During fiscal 2007, Prime Partners loaned us ameagde of $1.7 million at an interest rate of 1@aring fiscal 2007, we repaid $0.7 million
to Prime Partners and as of June 30, 2007, we &nigte Partners $2.8 million. Michael Ryan is a cliog, an officer and a significant
shareholder of Prime Partners. On August 16, 2Bfife Partners sold to Prime Partners I, LLC $iilion of the $2.8 million owed to it
by the Company. Prime Partners I, LLC is a limibadbility company. Michael Ryan is a significanember and a manager of Prime Parti
II, LLC. On August 20, 2007, Prime Partners Il, Lc@nverted the $1.5 million of our debt into 15.4lion shares of our common stock. As
of June 30, 2008, we owed Prime Partners a totdl & million in principal. A $1.0 million note t®rime Partners dated as of January 31,
2008 was due on June 30, 2008 (the “$1.0 MillioneRo On December 26, 2007, we entered into a pssamy note in the amount of $0.3
million with Prime Partners. The note pays intesgghe rate of 10.0% per annum. The note is payabdr 31 months and the first paymer
approximately $11,000 was paid in January 2008camtinues to be paid monthly.
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On December 23, 2003, we entered into a promigsatgy in the amount of $0.2 million with Ted Finkels, our Vice President and General
Counsel. The note paid interest at the rate of pe#annum payable monthly. At June 30, 2007, theipal balance we owed Mr.
Finkelstein was $25,800. On August 20, 2007, $3D@Mr. Finkelstein's note, including accrued ek, was converted to 0.3 million
shares of our common stock. A trust, of which Mnkilstein is the trustee (“the Trust”), made arsterm loan to Prime Partners for $0.3
million on July 18, 2006, which paid interest a#d@er annum. On October 16, 2006, the Trust madalditional short-term loan to Prime
Partners for $0.2 million, which accrued interest@% per annum. As of June 30, 2008, Prime Partmeed the Trust $0.5 million in
principal pursuant to a promissory note dated JanBd, 2008 (the “Old Note”). As security for thetdl loan in the amount of $0.5 million,
Prime Partners gave the Trust a security interetttd note related to the sale of two of our offiteat we assigned to Prime Partners and a
security interest in the notes that we owed to Britartners.

As of September 1, 2008, Prime Partners assigné&dniilion from the $1.0 million note to the Trustpayment of the Old Note. As of
September 1, 2008, we entered into a new $0.5amifiromissory note with Prime Partners at 10% @stewith interest and principal due on
or before July 1, 2009 (the “New Prime PartnerseNofThe New Prime Partners Note was amended as of3lyrZ009 to extend the due ¢
of principal to July 1, 2010.

As of September 1, 2008, we entered into a new ®dl®n promissory note with the Trust (the “NewiBt Note”). The New Trust Note was
amended on January 30, 2009. The New Trust Notadao for 10% interest to be paid in arrears thiotige end of the previous month on
the 15th day of each month commencing on OctobeP038. The principal of the New Trust Note wagéagpaid to the Trust as follows:
$117,500 on March 31, 2009, April 30, 2009, May 2109 and June 30, 2009. On May 8, 2009 the NewtTHote was amended to extend
the full principal payment of $0.5 million to JuB8, 2009. We gave the Trust a collateral secunitgrest in all of our assets, including the
stock of PCS, subordinate only to the outstandewysty interest of Wachovia Bank. We agreed thatdnly loan debt principal that we are
permitted to pay until the New Trust Note is paidull is: the existing Wachovia debt which wasdai full on March 31, 2009, the
scheduled principal payments on certain notes payaltertain of our executive officers with de miis balances and the scheduled princ
payments to Prime Partners for the $0.3 millionnfssory Note dated December 26, 2007. No payméndsn principal can be paid to any
other existing or future lenders, including to Reilartners on the New Prime Partners Note. Printed?a and Ted Finkelstein guaranteed
the New Trust Note. The guarantee of Prime Parisesscured by a collateral assignment of the gsany note dated January 23, 2004
between Daniel R. Levy and the Company in the nalgamount of $0.9 million which was assigned torerPartners, Inc. on June 26, 2006.
The New Trust Note was again amended as of Septe2zBb@009 to extend the due dates of principdletpaid as follows: $120,000 due on
March 1, 2010 and $175,000 due on April 1, 2010Apdl 15, 2010. On November 30, 2009, the Trosined an additional $100,000 to us
which pays interest monthly at 10% per annum anidlwhas principal payable on demand.

On October 30, 2008 Michael Ryan and Carole Eniseagah purchased 250,000 Shares of our common at&tk 10 per Share as part of an
offering (the “Offering”) in reliance upon the exption afforded by Section 4(2) of the Securitieg Aed Rule 506 of Regulation D.

On November 28, 2008 we issued a promissory ndteeimmount of $50,000 to Ted Finkelstein, our \Reesident and General Counsel and
Secretary. The note provides for 10.0% interesetpaid monthly with the principal balance to ba&lgeefore June 30, 2009. The promissory
note was amended as of June 30, 2009 to exterdtithdate of principal to May 1, 2010.

On December 3, 2008, three trusts of which Jamesi&is a trustee, purchased an aggregate of $0i8mof promissory notes issued
pursuant to the Offering. On August 19, 2009, thesgts purchased an additional $0.3 million of hutes.

On January 27, 2009, Carole Enisman purchased @®I1T promissory note pursuant to the Offering. Newember 24, 2009 Ms. Enisman
purchased an additional $40,000 of the Notes.

On November 24, 2009, Michael Ryan purchased &0$88romissory note pursuant to the Offering.
AUDIT COMMITTEE REPORT

The Audit Committee oversees the Company's finaneorting process on behalf of the Board of Dines. The Company's management
the primary responsibility for the financial statembs, for maintaining effective internal controkeoyinancial reporting, and for assessing the
effectiveness of internal control over financighoeting. In fulfilling its oversight responsibilés, the Committee reviewed and discussed the
audited consolidated financial statements in then@any's Annual Report on Form 10-K with Company aggment, including a discussion
of the quality, not just the acceptability, of thecounting principles; the reasonableness of sagmif judgments; and the clarity of disclosures
in the financial statements.
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The Committee reviewed with the independent regst@ublic accounting firm, which is responsible édapressing an opinion on the
conformity of those audited consolidated finansikatements with U.S. generally accepted accoumtimgiples, its judgments as to the
quality, not just the acceptability, of the Compargccounting principles and such matters as grgrea to be discussed with the Committee
by Statement on Auditing Standards No. 61 (as aedhnes adopted by the Public Company Accountingr€lght Board (United States)
(“PCAOB”) in Rule 3200 T. T he Committee also reesl from the independent registered public accagrfirm, written disclosures
required by the PCAOB regarding the independeristexged public accounting firm, communications witte audit committee concerning
independence and has discussed with the indeperatgstered public accounting firm the firm's indagence.

Based on the review and discussions referred teegtibe Audit Committee recommended to the BoarBicdctors, that the audited
consolidated financial statements be included én&hnual Report on Form 10-K for the year ended R0 2009 filed by the Company with
the Securities and Exchange Commission (“SEC”).

Members of the Audit Committee
John Levy, Chairman

Alan Page

Frederick Wasserme

The information contained in the report above shaibt be deemed to be “soliciting material” or to b#ed” with the SEC, nor shall such
information be incorporated by reference into anyttire filing under the Exchange Act or the Securs Act of 1933, as amended, except
to the extent that we specifically incorporate § beference in such filing.

COST OF SOLICITATION

We will pay the cost of soliciting proxies. In ation, certain officers and employees, who willeae no compensation for their services
other than their regular salaries, may solicit prexOther proxy solicitation expenses that we paly include those for preparing, mailing,
returning and tabulating the proxies.

STOCKHOLDER PROPOSALS FOR THE NEXT ANNUAL MEETING

Stockholders who wish to present proposals appatsfor consideration at our Fiscal 2010 Stockholeeting, must submit the proposal in
proper form to us at our address set forth onitkegage of this proxy statement and in accordavitteapplicable regulations of the SEC not
later than August 24, 2010n order for the proposition to be considered falusion in our proxy statement and form of proghating to
such annual meeting. Any such proposals, as wealhg questions related thereto, should be dirdotdte Secretary of the Company.

If a stockholder submits a proposal after the Au@ds 2010 deadline but still wishes to presentatoposal at our Fiscal 2010 Stockholder
Meeting (but not in our proxy statement for thecBl2010 Stockholder Meeting), the proposal, whiakst be presented in a manner
consistent with our By-Laws and applicable law, thessubmitted to our Secretary in proper fornhataddress set forth above not less than
90 days nor more than 120 days prior to the finstivzersary of the preceding year’'s annual meetifigee do not receive notice by September
1, 2010 of a proposed matter to be submitted lipekbolder for stockholders vote at the Fiscal 281dckholder Meeting, then, in
accordance with Exchange Act Rule 14a-4(c) anyipsolield by persons designhated as proxies by oardBo respect of such Annual
Meeting may be voted at the discretion of suchgres®n such matter if it shall properly come befreh Annual Meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE STOCKHOLDERS MEETING TO BE HELD ON JANUARY 27, 2010

The proxy statement, proxy and annual report tarstycholders for the year ended June 30, 200%eadable on our website at
www.gtax.com under the captions “Company — SEQ g8l and “Company — Finanical Information”.

You may also obtain directions to attend the Megéind vote in person at the Riverside Hotel, 626t Eas Olas Boulevard, Fort Lauderdale,
Florida 33301, beginning at 10:30 a.m., local tink@r directions, please visit www.riversidehatem.

18




[GILMAN & CIOCIA, INC. LETTERHEAD]

Corporate Headquarters
11 Raymond Avenue Poughkeepsie, NY 12603
845.485.5278 tel 845.622.3638 fax

GILMAN CIOCIA, INC.

MEETING OF STOCKHOLDERS
JANUARY 27, 2010, 10:30 A.M. LOCAL TIME
RIVERSIDE HOTEL
620 EAST LAS OLAS BOULEVARD
FORT LAUDERDALE, FLORIDA 33301

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
GILMAN CIOCIA, INC.

| hereby appoint Ted Finkelstein and Karen Fislsgpraxies, each with full power of substitutionr; &md in the name of the undersigned, to
vote all shares of Common Stock of Gilman Cioaie, Which | would be entitled to vote on all mastarhich may properly come before the
Meeting of Stockholders of Gilman Ciocia to be haidhe Riverside Hotel, 620 East Las Olas Boulviaort Lauderdale, Florida 33301, on
January 27, 2010 at 10:30 a.m., local time, oradjgurnment or postponement of the Meeting.

THE PROXIES SHALL VOTE SUBJECT TO THE DIRECTIONSINCATED ON THE REVERSE SIDE OF THIS PROXY CARD, AND
THE PROXIES ARE EACH AUTHORIZED TO VOTE IN HIS ORER DISCRETION UPON OTHER BUSINESS AS MAY PROPERLY
COME BEFORE THE MEETING OR ANY ADJOURNMENT OR POSOREMENT OF THE MEETING. THE PROXIES WILL VOTE
AS THE BOARD OF DIRECTORS RECOMMENDS WHERE A CHOICE NOT SPECIFIED. THE PROXIES CANNOT VOTE YOUR
SHARES UNLESS YOU SIGN, DATE AND RETURN THIS PROXSARD.

| acknowledge receipt of Gilman Ciocia's NoticeM#eting of Stockholders, dated December 21, 200%yPStatement and the Company’s
Annual Report for the year ended June 30, 2009 &&m also view the Annual Report on the interh@haw.gtax.com/company

VOTE BY MAIL
GILMAN CIOCIA'S BOARD OF DIRECTORS RECOMMENDS A VOT E FOR ALL NOMINEES AND FOR PROPOSAL 2:

I. Election of Nominees for Director:

1. 0l-JohnlLevy FORO WITHHOLD O 02 — Nelson Obus FOR O WITHHOLD O
03 — Allan Page FOR O WITHHOLD O
II. Proposal:

2. To ratify the appointment of Sherb & Co., LLPths Company's independent registered public actwufirm for the fiscal year ending
June 30, 2010.

FOR O AGAINST O ABSTAIN O

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED ABIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE
VOTED FOR THE NOMINEES AND PROPOSAL ABOVE. In thaliscretion, the proxies are authorized to votenupach other business
may properly come before the Meeting.

Address Change? Mark B« O Indicate changes belov

O Yes, | plan to attend the Annual MeetingStockholder:




Mark, sign and date your proxy card and return thie postage paid envelope provided.

Address Changes:

Dated:

Print Name

Signature

Signature, if held jointh

Please sign exactly as your name(s) appears on
Proxy. If held in joint tenancy, all persons should
sign. Trustees, administrators, etc., should irelud
titte and authority. Companies should provideftiie
name of the corporation atige title of the authorize
officer signing the proxy



