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GILMAN 44 CIOCIA

Corporate Headquarters
11 Raymond Avenue Poughkeepsie, NY 12603
845.485.5278&¢l » 845.622.3638ax

To Our Stockholders:

On behalf of the Board of Directors, it is my plesesto invite you to attend the Annual Meeting ¢dckholders of Gilman Ciocia, Inc. T
meeting will be held on January 18, 2012 at the ddasland Marriot Resort & Spa, 400 S. Collier Bawdrd, Marco Island, FL 341
beginning at 10:00 a.m., local time. To be admittethe Annual Meeting, please present valid peidentification.

The purpose of the meeting is to act on the malitgesl in the attached Notice and discussed irattempanying Proxy Statement.

Your vote is important. You can ensure that yowareh are voted at the meeting by completing, s@gaimd returning the enclosed proxy card.

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

Cordially,

By: /s/ Michael Ryan
Michael Ryan, Chief Executive Offici

Poughkeepsie, New Yol
December 15, 201




GILMAN 44 CIOCIA

Corporate Headquarters
11 Raymond Avenue Poughkeepsie, NY 12603
845.485.5278¢l « 845.622.3638ax

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

PLACE: Marco Island Marriot Resort & Spa, 400 SlliéoBoulevard, Marco Island, FL 34145
DATE AND TIME: January 18, 2012 at 10:00 a.m., lobae

ITEMS OF BUSINESS:

1. To elect two Class B directors;

2. To ratify the appointment of Sherb@o., LLP as the Company's independent registerbticpaccounting firm for the fiscal year ending 4
30, 2012; 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 GilmaCiocia stockholders or their representatives; énew, to be admitted to t
meeting, please present valid picture identifigatio

WHO MAY VOTE: You may vote if you were a stockhotd® record of Gilman Ciocia's common stock at ¢hese of business on Decem
5, 2011 or if you hold a proxy from a stockholdérecord. Proof of ownership is required.

PROXY VOTING: Your vote is important. Please magign, date and return the enclosed proxy carderptistage-paid envelope.

By Order of the Board of Directors,

By: /s/ James Cioci

James Ciocia, Chairman of the Bo.
Title

Poughkeepsie, New Yol
December 15, 201
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PROXY STATEMENT
GILMAN CIOCIA, INC.
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JANUARY 18, 2012
ABOUT THE ANNUAL MEETING
WHAT IS THE PURPOSE OF THIS PROXY STATEMENT?

This proxy statement is being provided to you imroection with the solicitation of proxies by thedd of Directors of Gilman Ciocia, Ir
“we”, “us”, “our” or the “Company”). The proxiesilbe voted at our Annual Meeting of Stockholdéise “Meeting”)and at any adjournme
or adjournments thereof for the purposes set farthe accompanying Notice of Annual Meeting. Theding will be held on January 18, 2
at the Marco Island Marriot Resort & Spa, 400 Slli@oBoulevard, Marco Island, FL 34145, beginniagg10:00 a.m., local time. Our prc

statement and proxy card are being mailed to stadkelns beginning on or about December 22, 2011.
WHEN IS THE RECORD DATE FOR THE MEETING? WHO IS ELI GIBLE TO VOTE?

December 5, 2011 is the record date (the “RecotdDfor determining the stockholders entitled to noti€@nd to vote at the Meeting. On
Record Date, 97,486,546 shares of our common §0¢K. par value per share (“Common Stoak&re outstanding. The Common Stock i<
only class of securities entitled to vote at thechitey.

Each outstanding share of Common Stock entitlesalder to one vote. Holders of the Common Stodkweite together as a single class ot
matters presented at the Meeting.

WHAT IS THE QUORUM FOR THE MEETING?

A quorum is present if the holders of at least gonitgt of the shares of Common Stock outstandingfathe Record Date are present in pe
or represented by proxy at the Meeting. No busimesg be conducted at the Meeting if a quorum ispnesent. Abstentions from voting ¢
“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 two Class B directors requites affirmative vote of the holders of a pluraldf/the shares of Common Stock prese
person or represented by proxy at the Meeting,igealva quorum is present. Therefore, the nomineesiving the greatest number of w

cast at the Meeting will be elected as Class Bectlirs of the Company. Broker nmetes and abstentions will have no effect on tleeten o
Class B directors.

The affirmative vote of a majority of the votes ttasthe Meeting, provided a quorum is presenteisessary to approve the ratification of
appointment of Sherb & Co., LLP. Abstentions wiive no effect on proposal 2, the ratification of mdependent registered public accour
firm.

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

The Board recommends that you vote:

(1) FOR the election of the two Class B directars

(2) FOR the ratification of the appointment of Shé& Co., LLP as our independent registered pubtiwoanting firm for the fiscal year endi
June 30, 2012.

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 postagaid envelope. Please sign the proxy card exastioa
name appears on the card. If shares are ownedyjogdch joint owner should sign the proxy cardalfstockholder is a corporation
partnership, the proxy card should be signed infillecorporate or partnership name by a dalyithorized person. If the proxy card is si¢
pursuant to a power of attorney or by an execaiministrator, trustee or guardian, please stateigmer's full titte and provide a certificate
other proof of appointment.




HOW ARE PROXIES VOTED?

All properly submitted proxies will be voted at thMeeting according to the instructions given in finexy. Our officers designated to vote
proxies returned pursuant to this solicitation Bee Finkelstein, Vice President, Secretary and &er@ounsebnd Karen Fisher, Treasurer .
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 aecexed proxy card without voting instructions, yshares will be voted:
(1) FOR the election of the two Class B directars

(2) FOR the ratification of the appointment of Shé&r Co., LLP as the Company's independent regidtptelic accounting firm for the fisc
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 rightuote at the Meeting if you decide to attend theekihg and vote in person.
MAY | REVOKE A PROXY?

You may revoke your proxy prior to the Meeting @) providing written notice to our Vice PresideS8gcretary and General Counsel,
Finkelstein, at Gilman Ciocia, Inc., 11 Raymond Aue, Poughkeepsie, New York 12603, or (2) by suiimgita laterdated proxy by mail. Yc
may also revoke your proxy by attending the Meetind voting in person. Attending the Meeting widltnby itself, revoke a proxy.

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

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

IF 1 HOLD SHARES IN A BROKERAGE ACCOUNT AND DO NOT RETURN VOTING INSTRUCTIONS, WILL MY SHARES BE
VOTED?

Brokerage firms may vote in their discretion ontair matters on behalf of clients who did not pdevizoting instructions prior to the Meeti
Generally, brokerage firms may vote on proposalatify auditors and on other routine matters. Aoler non-vote’occurs only when broke
or other nominees have not received instructioos fthe beneficial owner or other person entitlegddte shares as to a matter with respe
which the brokers or nominees do not have disaratippower to vote. This means that, if your sharesheld in a brokerage account and
do not return voting instructions to your brokerthg broker's deadline, your shares still may hedrenthe proposal to ratify the appointm
of Sherb & Co. LLP as our independent registerddipaccounting firm but will not be voted on theoposal to elect our Class B directors.

WHAT IF OTHER BUSINESS IS PRESENTED AT THE MEETING?

We have not received proper notice, and are ncteptéy aware of any business to be transactecedtitheting other than as described in
proxy statement. If any other item or proposal progpcomes before the Meeting (including, but riotited to, a proposal to adjourn
Meeting in order to solicit votes in favor of angoposal contained in this proxy statement), theigoreceived will be voted in accorda
with the discretion of the authorized person, othiem absence of such authorization, the officessgtated to vote the proxies.

WHO WILL COUNT THE VOTE?

It is expected that Ted Finkelstein, Vice Presid&etretary and General Counsel of the Companytabililate the votes and act as inspect
the election.




HOW MAY | COMMUNICATE WITH THE BOARD OF DIRECTORS?

You may communicate with the Board of Directorsiwidlally or as a group by writing to: [Board of fectors] [Board Member] c/o T
Finkelstein, Vice President, Secretary and Gen€ainsel, 11 Raymond Avenue, Poughkeepsie, New Y@803. Communications ¢
directed to the relevant director if addressedrtongividual director, or to the Chairman of oura®d if addressed to the Board. You sh
identify your communication as being from a Gilm&iocia stockholder. The Secretary may require mealsie evidence that yc
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 Smalh @alue Offshore Fund, Ltd., Wynnefield Partnemsa$ Cap Value, L.P., Wynnefie
Partners Small Cap Value, L.P. | and WebFinanc@pGration (the “Investment Purchaserd/ichael Ryan, Carole Enisman, Ted Finkels
Dennis Conroy, and Prime Partners, Inc. and PriarenErs Il, holding companies owned in part by MiehRyan (the “Existing Shareholdeys”
entered into a Shareholders Agreement as parpdaiate placement of the Company’s Common Stock (thvestment Purchase”Pursuar
to the terms of the Shareholders Agreement: atctbging of the Investment Purchase, the InvestnRemthasers were given the righ
designate two directors (the “Investor Directorfsi) election to our board of directors (the “Board3o long as the Existing Shareholders
at least 10% of the outstanding shares of CommouokSthe Existing Shareholders have the right tminate two directors (theEXistinc
Shareholder Directors'fpr election to the Board; and the Investor Direstand the Existing Shareholder Directors shatitjpinominate thre
independent directors. As of the Record Daterikiestment Purchasers and the Existing Sharehotadlectively own approximately 65%
our issued and outstanding Common Stock, and aicglyd these stockholders have the ability to iaflae certain actions requiring
stockholder vote, including the election of diresto

Our Board of Directors presently consists of sedgactors. Our Certificate of Incorporation prdes that our Board is divided into th
classes (Class A, Class B and Class C) with oveitgpthreeyear terms. The terms of office of Classes A, B @nexpire at different times
annual succession with one class being electeddt Annual Meeting of Stockholders. John Levy,ddelObus and Allan Page are Cla
directors and will serve until the Annual MeetingSiockholders with respect to the year ending BMe2012 (the Fiscal 2012 Stockhold
Meeting”). Edward Cohen and Frederick Wasserman are Classmbers and will serve until the Annual Meeting od&tholders with respe
to the fiscal year ending June 30, 2013 (the “Fi2643 Stockholder Meeting”)James Ciocia and Michael Ryan are Class B memipers
up for re-election at this year's Annual MeetingStbckholders.

Election of Directors

The stockholders are being asked to elect JamasaCamd Michael Ryan as Class B directors at theu&hMeeting. As Class B directc
James Ciocia and Michael Ryan will serve until Areual Meeting of Stockholders with respect to ylear ending June 30, 2014 (tHesca
2014 Stockholder Meeting”and in each case until a successor is elected aalifigd or until his earlier death, resignationremoval. O
October 10, 2011, the Nominating and Corporate Garece Committee recommended, and the Board otieapproved the nominatior
James Ciocia and Michael Ryan as Class B directors.

Management expects that each of the nominees wiliviilable to serve upon election, but if eithiethe nominees is unable to serve al
time the election occurs, the proxies will be votedthe election of another nominee to be desiphaly the Board.

CLASS B DIRECTORS (term expires at the Fiscal 201&tockholder Meeting)

JAMES CIOCIA, CHAIRMAN OF THE BOARD OF DIRECTORSMr. Ciocia is a principal founder of the Companying opened tt
Company's first tax preparation office in 1981 abidition to serving the Company as its Chief ExgeuOfficer until November 6, 2000, N
Ciocia is a registered representative of Prime @h@Services, Inc. Mr. Ciocia holds a B.S. in Agnting from St. John's University. M
Ciocia brings to the board of directors extensiusibess and operating experience and tremendousléage of our Company as well
insights into and experiences within the tax prapan and financial planning industry. Mr. Ciogieovides our board with Comparspecific
experience and expertise in tax preparation arahéial planning matters.

MICHAEL RYAN, CHIEF EXECUTIVE OFFICER, PRESIDENT AN DIRECTOR. Mr. Ryan was appointed as the CompaRyesider
and Chief Executive Officer in August 2002, and tawres to serve in such capacities to date. MarRgofounded Prime Capital Servic
Inc. and is a founding member and past PresidetiteoMid-Hudson Chapter of the International AssociationForancial Planning. Mr. Ry:
holds a B.S. in Finance from Syracuse University. Ryan was first elected as a director in 1999. Ryan brings to our board of direct
extensive business and operating experience ametrdous knowledge of our Company as well as insigho and experiences within the
preparation and financial planning industry. Indiidn, Mr. Ryan brings his broad strategic visior Gilman Ciocia to our board
directors. Mr. Ryars service as the Chief Executive Officer, Presidert Director creates a critical link between mamagnt and our board
directors, enabling our board to perform its owghisfunction with the benefits of management’s pecsives on the business.




RECOMMENDATION

The Board of Directors recommends that stockholdets FOR the election of James Ciocia and Mickaean as Class B directors.




PROPOSAL 2
RATIFICATION OF THE APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has engaged Sherb & Co., LLFhérb”)to serve as our independent registered public atowgufirm for the fiscal ye:
ending June 30, 2012. Sherb has audited our fiahstzEitements since the fiscal year ended Jun20®®. A representative of Sherb is expe
be present at the Meeting with the opportunity ttkena statement if he or she desires to do so aydom available to respond to appropi
guestions.

Although action by the stockholders on this magerot required, the Audit Committee believes ijgpropriate to seek stockholder ratifica
of the appointment of our independent registerddipaccounting firm to provide a forum for stockthers to express their views with regar
the Audit Committee's selection. If the stockhotdeio not ratify the selection of Sherb, the setectdf an independent registered pu
accounting firm may be reconsidered by the Audim@uttee; provided, however, that the Audit Comnatretains the right to continue
engage Sherb, should it deem such engagement ito the best interest of the Company. Notwithstagdime ratification of Sherb as «
independent registered public accounting firm Far fiscal year ending June 30, 2012, the Audit Cdtemretains the right to replace Shet
any time, without stockholder approval.

The following table sets forth the aggregate feldedbby Sherb for the fiscal years ended June2B1,1 and 2010 for professional serv
rendered to us for the audit of our annual findnstiatements, for the reviews of the financialestants, included in our Quarterly Report:
Form 10-Q for those fiscal years, and for othevises rendered on behalf of us during those figeats. All of such fees were papproved b
our Audit Committee or Board of Directors in thesabce of an Audit Committee. The Audit Committgei$icy is to preapprove all audit ar
non-audit services, subject to a de minimis exoepfor non-audit services of 8% of the total ppproved amounts to be paid to out
auditors.

Fiscal 2011 Fiscal 201(
Audit Fees $ 175,000 $ 205,00(

RECOMMENDATION

The Board of Directors recommends that stockhol#ete FOR proposal 2 to ratify the appointment bé® as our independent registe
public accounting firm for the fiscal year endingé 30, 2012.




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, 2011, their ades positions held by them with the Comp:

the years their terms will expire and their classéglirector. Our executive officers are appointad and serve at the discretion of
Board. Each executive officer is a full-time empe of the Company. Michael Ryan and Carole Enisara married.

Year Board

Term Will
Name Age Position Expire Class
James Ciocii 55 Chairman of the Board of Directa 2011 B
Michael Ryar 53 Chief Executive Officer, President and Direc 2011 B
Edward Cohei(2)(3) 72 Director 2013 A
John Levy (1)(2) 55 Lead Directol 2012 C
Allan Page (1)(3) 64 Director 2012 C
Frederick Wasserma(1)(2) 57 Director 2013 A
Nelson Obug(3) 64 Director 2012 C
Carole Enismal 52 Executive Vice President of Operatic n/a n/a
Ted Finkelsteir 58 Vice President, Secretary and General Cou n/a n/a
Karen Fishe 45 Chief Accounting Officer and Treasut n/a n/a

(1) Audit Committee membe
(2) Compensation Committee memt
(3) Corporate Governance and Nominating Committee me

JAMES CIOCIA, CHAIRMAN OF THE BOARD OF DIRECTORSMr. Ciocia is a principal founder of the Companying opened tr
Company's first tax preparation office in 1981 abfdition to serving the Company as its Chief ExgeuOfficer until November 6, 2000, N
Ciocia is a registered representative of Prime @hfervices, Inc. Mr. Ciocia holds a B.S. in Acoting from St. John's University. N
Ciocia brings to the board of directors extensiusibess and operating experience and tremendousldashge of our Company as well
insights into and experiences within the tax prapan and financial planning industry. Mr. Ciogieovides our board with Comparspecific
experience and expertise in tax preparation arahéiial planning matters.

MICHAEL RYAN, CHIEF EXECUTIVE OFFICER, PRESIDENT AN DIRECTOR. Mr. Ryan was appointed as the Comparsésident ar
Chief Executive Officer in August 2002 and contiade serve in such capacities to date. Mr. Ryafounded Prime Capital Services, Inc.

is a founding member and past President of the Midson Chapter of the International AssociationRorancial Planning. Mr. Ryan hold
B.S. in Finance from Syracuse University. Mr. Ryeas first elected as a director in 1999. Mr. Rpangs to our board of directors exten:
business and operating experience and tremendooswléaige of our Company as well as insights into amgeriences within the t
preparation and financial planning industry. Indiidn, Mr. Ryan brings his broad strategic visior Gilman Ciocia to our board

directors. Mr. Ryars service as the Chief Executive Officer, Presidert Director creates a critical link between mamagnt and our board
directors, enabling our board to perform its owgnsfunction with the benefits of management’s pecsives on the business.

EDWARD COHEN, DIRECTOR. Mr. Cohen has been a doecf the Company since 2003. Mr. Cohen has beem§&gl to the internatior
law firm of Katten Muchin Rosenman LLP since Feloyu2002, and prior to such, was a partner in tha fiwith which he has been affilial
since 1963). Mr. Cohen is a director of Full GireCapital Corporation, a business development catipn under the Investment Comp
Act. Mr. Cohen is a graduate of the UniversityMithigan and Harvard Law School. As a former partoiean international law firm anc
member of the boards of several public companiesdhen brings to our board a wealth of legalpooaite and securities expertise.




JOHN LEVY, DIRECTOR. Mr. Levy has been a directodithe Company since October 2006 and since Segted 2007, has served as L
Director. Since May 2005, Mr. Levy has served las €hief Executive Officer of Board Advisory Sems; a consulting firm which advis
public companies in the areas of corporate govemacorporate compliance, financial reporting andricial strategies. Mr. Levy servec
Interim Chief Financial Officer from November 20@5March 2006 of Universal Food & Beverage Compaunlyich filed a voluntary petitic
under the provisions of Chapter 11 of the Uniteaté&d BankruptcyAct on August 31, 2007. From November 1997 to N@®p5, Mr. Lev'
served as Chief Financial Officer of MediaBay, Jr@ NASDAQ company and leading provider of premgpoken word audio content. Wt
at MediaBay, he also served for a period as it®e\@hairman. Mr. Levy is a Certified Public Accounttavith nine years experience with

national public accounting firms of Ernst & Youngaventhol & Horwath and Grant Thornton. Mr. Levy asdirector and noexecutive
Chairman of the Board of Applied Minerals, Inc., eploration stage natural resource and mining @mpis a director and audit commit
member of Applied Energetics, Inc., a publicly gdccompany that specializes in the developmentapptication of high power lasers, h
voltage electronics, advanced optical systems awedgy management systems technologies, and isatalirof Brightpoint, Inc., a public
traded company that provides supply chain soluttongading stakeholders in the wireless indusivly. Levy has authoredlhe 21 st Century
Director: Legal and Ethical Responsibilities of Board members , a course on the ethical and legal responsilslitieboard members initia
presented to various state accounting societies.L&y has a B.S. degree in economics from the #@haSchool of the University

Pennsylvania and received his M.B.A. from St. Jo&efniversity in Philadelphia. Mr. Levy brings tardoard vast financial experiences
Certified Public Accountant, former Chief Financ@fficer of several companies and as Chief Exeeu@fficer of a consulting firm whic
advises public companies in the areas of corpgyaternance, corporate compliance, financial repgréind financial strategies. In additi
Mr. Levy brings to our board, his role as Lead bBice and Chairman of our audit committee, subséhmetperience with complex account
and reporting issues, financial strategies, SE@gS and corporate transactions.

ALLAN PAGE, DIRECTOR. Mr. Page has been a direatérthe Company since October 2006. Mr. Page ésptincipal of A. Page

Associates LLC, an international consulting firmfbended in 2002 that is engaged in project devekmt and advisory work in the ene
market sector. Mr. Page is also Chairman and eafeuof The Hudson Renewable Energy Institute, dnmot for profit corporation promoti
market applications for the public use of renewadrlergy. Prior to founding A. Page & Associates, Rhge spent more than thirty years®
the CH Energy Group Inc., holding a variety of piosis including President. Mr. Page started hipleyment as a distribution enginee
Central Hudson Gas and Electric, the principal glitay of the CH Energy Group and was the executaaponsible for the development «
family of competitive business units for CH Ener@youp. The competitive businesses included arntredegeneration company, an ene
services company, and fuel oil companies operatlogg the eastern sea board. Mr. Page holds Bd@eds in physics, civil engineering

electrical engineering and a masters degree instndliadministration, all from Union College. Atz Principal of an international consuli
firm engaged in project development and advisorykw@hairman of a not for profit and as former Rieat of a public company, Mr. P&
brings to our board a wealth of experience in sgiatplanning, business initiatives and develofinginesses.

FREDERICK WASSERMAN, DIRECTOR. Mr. Wasserman haetv a director of the Company since September 280e May 2008 M
Wasserman has served as the President of FGW PartheC, which provides management and financiadstdting services. From Janu
2007 until April 2008 Mr. Wasserman provided mamagat and financial consulting services as a sdaetjtioner. From August 2005 ut
December 31, 2006, Mr. Wasserman served as thé Operating and Chief Financial Officer for Mitch& Ness Nostalgia Co., a privately-
held manufacturer and distributor of licensed swetar and authentic team apparel. Prior to his eynpént at Mitchell & Ness, M
Wasserman served as the President of Goebel of Manerica, a U.S. subsidiary of W. Goebel Porzédarik GmbH & Co., an internatior
manufacturer of collectibles, gifts and home debtr. Wasserman held several positions, includinge€Rinancial Officer and President w
Goebel of North America from 2001 to 2005. Mr. \W&snan is nomrxecutive Chariman of the Board for TeamStaff, ,Irrcprovider ¢
government logistics services. Mr. Wasserman $s al director of MAM Software Inc., a provider afftsvare products for the automot
aftermarket, Acme Communications, Inc., an ownet aperator of television stations, and Bre&astern Corporation, a manufacturer
distributor of cargo and rescue lifting equipmektt. Wasserman received a B.S. degree in Econofnice The Wharton School of t
University of Pennsylvania in 1976. As the Prestdef a management and financial consulting sesviten, and former Chief Financ
Officer, Chief Operating Officer and President eVaral public and private companies, Mr. Wasseriwdimys to our board a great dea
experience as an active member of a number of ablinpany boards as well as a deep understanditige dinancial and operational asp:
of a business.

NELSON OBUS, DIRECTOR. Mr. Obus has been a direofothe Company since September 2007. Mr. Obissseaved as President
Wynnefield Capital, Inc. since November 1992 andaamanaging member of Wynnefield Capital Managemeb€ since January 19¢
Wynnefield Capital Management manages two privatestment funds and Wynnefield Capital, Inc. masagee private investment fund,
three of which invest in smatlap value U.S. public equities. Mr. Obus also seiwe the board of directors of Layne Christensem@my,
diversified natural resources company with interest water, mineral drilling and energy. In ApriD@5, the Securities and Excha
Commission filed a civil action alleging that Nats®bus, the Wynnefield Capital Funds, and two othdividuals, in June 2001 engage!
insider trading in the securities of SunSourceublip company that had been in the portfolio of Wgnnefield Capital Funds for years. |
Obus, the Wynnefield Capital Funds, and the otldertdants emphatically deny the allegations. Opte®aber 20, 2010, U.S. District Ju
George Daniels dismissed the action against Mr.sGind the other defendents stating in part thaB#@ had notdemonstrated the requis
degree of deceptive conduct in the part of anyrd#dat.” Mr. Obus received a B.A. degree from NearkrUniversity and ai.A. and A.B.D
from Brandeis University in Politics. As Presidemd managing member of several private investmamdd, Mr. Obus brings to our boar
skill set that includes financial literacy and enstse, capital markets expertise and substantialagerial experience.




CAROLE ENISMAN, EXECUTIVE VICE PRESIDENT OF OPERADNS. Ms. Enisman was appointed the Executive VimsiBent c
Operations of the Company on November 15, 2004. Bfssman began her career with the Company in ¥39@ Financial Planner. I
Enisman graduated from the University of Miami (#a) with degrees in Economics and Political Scéen

TED FINKELSTEIN, VICE PRESIDENT, GENERAL COUNSEL ANSECRETARY. Mr. Finkelstein has been Vice Prestdend Gener
Counsel of the Company since February 1, 2007 amudeSary since December 18, 2008. He was AssoGiateeral Counsel of the Compi
from October 11, 2004 to February 1, 2007. Mr.kElstein was Vice President and General Counsé¢hefCompany from June 1, 2001
October 11, 2004. Mr. Finkelstein has a B.S. degmeAccounting. He is a Cum Laude graduate ofodniiniversity, Albany Law School a
also has a Master of Laws in Taxation from New Ybihiversity Law School. Mr. Finkelstein has apgroately 30 years of varied le
experience including acting as outside counsePfame Capital Services, Inc. prior to joining ther@pany.

KAREN FISHER, CHIEF ACCOUNTING OFFICER. Ms. Fishead been the Controller of the Company since kl&605 and we
appointed Treasurer on May 25, 2007 and Chief Aating Officer on July 4, 2007. Ms. Fisher is a @fexti Public Accountant and hold:
B.S. in Accounting from Arizona State Universitydsain A.A.S. in Computer Information Systems fromtdhess Community College. Priol
joining the Company, Ms. Fisher was employed byriton Financial as Director of Financial Reportimgl @éccounting from March 20t
until March 2005 and the New York Times CompanyMenager of Financial Reporting from July 1998 ugdtily 2001. Ms. Fisher h
significant experience in public reporting and aguing. Prior to returning to New York, Ms. Fishels the Assistant Controller for
engineering firm in Phoenix, AZ, where she was ey@dl for over nine years.

Legal Proceedings

On June 30, 2009, the SEC executed an Order Imsgitddministrative and Cease-And-Desist Proceeslitige “Instituting Order”Pursuant t
Section 8A of the Securities Act, Sections 15(j afi(c) of the Exchange Act, and Section 203(fjhef Investment Advisors Act of 1940 (
“Advisors Act”) against the Company, PCS, MichaelRyan, the Company’s President and CEO (“Ryaaiid Rose M. Rudden, the Ct
Compliance Officer of PCS (“Rudden”Yhe Instituting Order alleged that the Company &@5 engaged in fraudulent sales of vari
annuities to senior citizens and that Ryan and Boddiled to supervise the variable annuity tratisas.

The Instituting Order alleged that PCS willfullyngaged in fraudulent conduct in the offer, purchase sale of securities; failed to make
keep current certain books and records relatingstbusiness for prescribed periods of time; anlédareasonably to supervise with a viev
prevent and detect violations of the federal s¢iegrstatutes, rules and regulations.

The Instituting Order alleged that the Company @jddetted and caused PCS to engage in fraudweduct in the offer, purchase and sal
securities.

The Instituting Order alleged that Ryan and Rudfiéled reasonably to supervise with a view to preiey and detecting violations of
federal securities statutes, rules and regulations.

Hearings were held before an Administrative Lawgiidommencing on December 1, 2009 and ending Jat6a2010. On March 16, 20:
the SEC approved the Offer of Settlement by the @amg and PCS regarding the Instituting Order (tBettlement”). The SEC executed
Order Making Findings and Imposing Remedial Samsti®ursuant to Section 8A of the Securities ActtiSes 15(b) and 21(c) of t
Securities Exchange Act, and Section 203(f) ofittvestment Advisers Act of 1940 as to the CompanyRCS (the “Settlement Order”).

A settlement was not reached with the SEC by RyahRudden.
Except as to the SE€jurisdiction over them and the subject mattethef Instituting Order, the Company and PCS agreetid Settleme

without admitting or denying the findings containedthe Settlement Order. The Company and PCSechossettle to avoid costly a
protracted litigation.




Under the terms of the Settlement, the Company RG6& agreed to certain undertakings including ratgimn Independent Compliar
Consultant to conduct a comprehensive review df gwgpervisory, compliance and other policies, pcas andprocedures related to varia
annuities. On October 20, 2010, the Independentgliance Consultant submitted his report of recomaa¢ions to the SEC, which are be
implemented by PCS. As of July 29, 2011, Asset 8aRcial Planning, Ltd., our wholly owned registeredestment advisor subsidiary, |
completed and implemented recommendations 36 tis#%8 in the Independent Compliance Consultaepert of recommendations.

In addition, the Company and PCS consented toinestactions pursuant to Section 8A of the Seasifict and Sections 15(b) and 21(c
the Exchange Act. PCS shall cease and desist émmmitting or causing any violations and any futurelations of Section 17(a) of t
Securities Act and Sections 10(b), 15(c) and 1@{ahe Exchange Act and Rules 10b-5 and 3#hereunder. The Company shall cease
desist from committing or causing any violationsl @amy future violations of Section 17(a) of the Bé&es Act and Sections 10(b) and 15(c
the Exchange Act and Rule 10b-5 thereunder. P@ShenCompany were censured.

PCS agreed to pay disgorgement of $97,389 andduejant interest of $46,874, for a total paymerb§4,263 within twenty (20) days frc
the issuance of the Settlement Order, which wad pai March 29, 2010. The Company agreed to pay penalties of $450,000 a
disgorgement of $1.00. Payment of the civil peealby the Company was to be made in the followsgallments: $53,824 was to be f
within twenty (20) days of the issuance of the I8atent Order and was paid on March 29, 2010; $B33y@as to be paid within 180 days fr
the issuance of the Settlement Order; and $198y@88to be paid within 364 days from the issuancéhef Settlement Order, with post-
judgment interest due on the second and third lingtats. $100,000 of the second installment wasl pa September 15, 2010 with
balance of $98,088 paid on October 12, 2010. &he payment resulted in the SEC accelerating thd thstallment, which was paid
December 31, 2010 including interest in the amofi@pproximately $8.0 thousand.

On June 25, 2010, the Administrative Law Judgeedsan Initial Decision concerning Ryan and Ruddéne Administrative Law Judi
ordered that Ryan and Rudden each pay a civil mpesglty of $65,000. In addition, the Administratitaw Judge ordered that Ryan
Rudden were prohibited from serving in a superyis@pacity with any broker, dealer, or investmehtiser with the right to reapply after ¢
year. The initial Decision became effective on Asig5, 2010. On August 11, 2010, our Board of @oes adopted a resolution agreein
indemnify Ryan and Rudden for the $65,000 civil mppenalties.

Michael Ryan will continue to serve as the Predidamd CEO of the Company. To insure that Mr. Ryaes not violate the supervis
restrictions contained in the Initial Decision, oBoard of Directors have imposed a restriction theshibits him from exercising a
supervisory authority over PCS and AFP activitiesPCS and AFP representatives, including our engaeyin their capacity as P
representatives. Our Board of Directors has dédelygo Carole Enisman, Executive Vice PresidentOgplkrations, any issue that cc
potentially impact the conduct or employment of @SPor AFP registered representative in his or lagacity as a PCS or AFP registe
representative. Ms. Enisman has been instructgdatith respect to any such issue, she reportsit@oard of Directors, and not to Mr. Ry
as President of Gilman Ciocia, Inc.

Director Designees Pursuant to Shareholders Agreeme

As described in Proposal 1, on August 20, 2007¢dnnection with the Investment Purchase, the Compariered into a Sharehold
Agreement with the Investment Purchasers and th&tifix Shareholders. Pursuant to the terms ofSthereholders Agreement: at the clo
of the Investment Purchase, the Investment Purchagze given the right to designate two Investwe®ors for election to our Board. So Ic
as the Existing Shareholders own at least 10%ebtlistanding shares of Common Stock, the ExiSimgreholders have the right to nomi
two Existing Shareholder Directors for electiontt® Board. The Investor Directors and the ExistBitareholder Directors shall join
nominate three independent directorshel Investor Purchasers and the Existing Sharetsoltgreed to take such action as may be reasc
required under applicable law to cause the InveBtarchasers’ designees and the Existing Sharelsdldesignees to be elected to
Board. We agreed to include each of the Direcasighees of the Investor Purchasers and the ExiStirareholders on each slate of nomi
for election to the Board proposed by the Compémyecommend the election of such designees tettaeeholders of the Company, and tc
commercially reasonable efforts to cause such desgto be elected to the Board. One of the Inv&stectors shall be appointed as a mer
of the Compensation Committee of the Board andddribe Investor Directors shall have the right tieiad all Audit Committee meetings. 1
consent of one of the Investor Directors is reqlfigr certain Company actions above designatedliioids, including the issuance, redemg
or purchase of equity or debt, the issuance ofranilous stock plan, the creation of any new classeaiurities, certain affiliate transactic
changes to our certificate of incorporation or lwdaentering into a merger, reorganization or salte Company or acquiring any signific
business assets, or material changes to the badinesof the Company. The Investment Purchasgmsea to a one year standstill agreet
concerning the acquisition of our assets, our $gesir proxy solicitations, voting trusts or tendsffers. The Investment Purchasers \
granted a right of first refusal for future sedestissued by the Company and we were grantechaafdirst refusal for sales of Common St
by the Investment Purchasers and by the ExistirageStolders.
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Director Independence

The independent members of our Board are Edwar@ialohn Levy, Allan Page, Nelson Obus, and Freki®asserman, all who have b
deemed to be independent pursuant to in Rule 5SE@3(@f the listing standards of the Nasdaq Stocicidt.

Meetings

Our Board met eight times during fiscal 2011 ang@dy written consent three times. All directaesre present at least 75% of the comb
Board and committee meetings on which they semdiscal 2011. All directors are encouraged teradtour annual meeting of stockholc
and six of our seven directors attended last yeamsial meeting.

Board Committees
Audit Committee

Our Audit Committee is comprised of John Levy, Chailan Page and Frederick Wasserman. The Audin@ittee met five times duri
fiscal 2011. The functions of the Audit Committeee as set forth in the Audit Committee Chartericwican be viewed on our website
www.gtax.com. Our Board has determined that each of Messngy,llBage and Wasserman is independent as definedlé5005(a)(19)
the listing standards of the Nasdaqg Stock MarkdtRmle 10A3 of the Exchange Act. Our board of directors &las determined that Mr. Le
is an “audit committee financial exper#is defined in the applicable rules and regulatiohthe Exchange Act. The Audit Committet
required to pre-approve all audit and rewdit services performed by the independent awgitororder to assure that the provision of
services does not impair the auditor's independentdess a type of service to be provided hasivedegeneral prepproval from the Auc
Committee, it requires specific pre-approval inte@tstance by the Audit Committee. Any proposeriises exceeding prapproved co:
levels generally require specific pre-approval ty Audit Committee.

Compensation Committee Interlocks and Insider Participation

Our Compensation Committee is comprised of Edwarted, John Levy and Frederick Wasserman, Chaie Qdmpensation Committee

not meet during fiscal 2011. The functions of @@mpensation Committee are as set forth in the @msgtion Committee Charter, which

be viewed on our website at www.gtax.con®ur Board has determined that each of MessreeoLevy and Wasserman is independe
defined in Rule 5005(a)(19) of the listing standaodl the Nasdag Stock Market. In accordance wighGbmpensation Committee Charter,
members are “outside directors” as defined in $acti62(m) of the Internal Revenue Code of 198@&msnded, and “non-employee directors”
within the meaning of Section 16 of the Exchangé Ac

The Compensation Committee is required, amongstrathings, to discharge the Boad’esponsibilities relating to the compensation
evaluation of our Senior Executives and to prodieereport that the rules and regulations of theuBtes and Exchange Commission t
require to be included in, or incorporated by, refee into our annual report and proxy statem&he Compensation Committee has
engaged compensation consultants to provide aevitberespect to the form or amount of executivelioector compensation.

Compensation Committee Report

The Compensation Committee is required, amongstrathings, to discharge the Boad’esponsibilities relating to the compensation
evaluation of our Senior Executives and to prodieereport that the rules and regulations of theuBtes and Exchange Commission 1
require to be included in, or incorporated by, refee into our annual report and proxy statem@&he Compensation Committee has
engaged compensation consultants to provide aevitberespect to the form or amount of executivelioector compensation.

Corporate Governance and Nominating Governance Committee

Our Corporate Governance and Nominating Commiteeomprised of Edward Cohen, Chair, Nelson ObusAdlzh Page. The Corpor:
Governance and Nominating Committee met one timengufiscal 2011. The functions of the Corporatev€rnance and Nominati
Committee are as set forth in the Corporate Govemaand Nominating Committee Charter, which canviseved on our website
www.gtax.com. Our board of directors has determined that eddiWiessrs. Cohen, Page and Obus is independergfimed in Rule 5005(a)
(19) of the listing standards of the Nasdaq Stockrkdt. The Corporate Governance and Nominating rGittee will consider nomine
recommended by shareholders. Any such recommendgashould be submitted in writing to our Generali®&el at our principal execut
offices. Nominees recommended by shareholdershgilevaluatedn the same manner as nominees identified by manewge the board
directors or the Corporate Governance and NomigaGommittee. The Corporate Governance and Nomigafiommittee, in making i
recommendations regarding Board nominees, may densiome or all of the following factors, amongevth judgment, skill, diversit
experiences with businesses and other organizatiomsomparable size, the interplay of the carndidaxperience with that of the other Bc
members, the extent to which a candidate would Bes&rable addition to the Board and any committdethie Board and whether or not
candidate would qualify as an “independent diréctorder applicable listing standards and the Sab@xley Act of 2002 and any relal
Securities and Exchange Commission regulations.
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Leadership Structure and Risk Oversight

Our Board has determined that having a roiployee Lead Director and a Board Chairman idb#®t leadership structure for the Company
the Board. Having an independent Lead Director amdajority of independent directors allows the Bloand management to have prc
alignment and dialogue in all matters within théhauity of the Board, including those related tskroversight. The key responsibilities of
Lead Director are as follows:

« Ensuringthat the responsibilities of the Board are well enstbod by both the Board and management and hikalbdundarie
between Board and management responsibilitiesleagly understood and respect

« Serving as Board ombudsman, so as to ensure thatigus or comments of individual directors arertieand addressed.
« Reviewing and making recommendations with respeaggendas for Board meetin

- Ensuring that Board meetings are conducted in suctanner that facilitates the exchange of consteietind objective points
view and encourages all directors to participata manner that is conducive to good deci-making.

« Ensuring that the resources available to the Baandarticular timely and relevant information, @@equate to support its work.

» Facilitating the process of conducting director anthmittee evaluation

« Promoting best practices and high standards ofocatp governance.

« Serving as a sounding board for the CEO and otleenimers of senior manageme

« Serving as a point of contact for Board membersitge sensitive issues with the CEO.

« Monitoring significant developments between Boarektings and assuring that the Board is informeapasopriate
The Board also believes in empowering its standBward committees and the chairs of such committéée functions, roles a
responsibilities of the committees are set fortlthieir respective charters and described above. chlirs of each committee are respons
with input from management, for, among other thjrggtting the agendas for the meetings, leadin@timeial evaluations of their committ

and other substantive and procedural matters.

The Board believes that the leadership structut@dt chosen along with the risk oversight roledescribed below, enables it to effectiy
oversee risk. The key aspects of the Board’'sagksight role are as follows:

« The Board retains ultimate responsibility for riskersight. In carrying out this responsibilityetBoard reviews the longgrm an
shor-term internal and external risks facing the Compangugh its participation in loi-range strategic planning and revie

« The Board reviews the reports and recommendatibilseoCompanys Strategic Planning Committee comprised of Boarectbr:
Allan Page and John Levy and Michael Ryan, the Gomwis CEO, Carole Enisman, Executive Vice PresidenDpérations, Te
Finkelstein, Vice President, Secretary and Ger@oainsel and Karen Fisher, Chief Accounting Offiaed Treasure

« The Audit Committee is responsible for overseehgyrisks related to financial reporting, internahtols and other areas of finan
accounting, as set forth in its chart

« Subject to the Board's oversight, the Compensaliommittee is responsible for reviewing and evahgtihe risks related to ¢
compensation programs, policies and practi

« Subject to the Board's oversight, the Corporatee@mnce and Nominating Committee is responsiblerdgiewing our governan

practices, policies and programs, including direetod management succession planning, recruitidgo#imer areas that may impact
risk profile from a governance perspecti
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EXECUTIVE OFFICER COMPENSATION

The following table sets forth the annual compdnsabf the Chief Executive Officer (the “CEOgnd the two most highly compense
executive officers other than the CEO (the “Nameddative Officers”) during the fiscal years endedd 30, 2011 and 2010:

Summary Compensation Table

Option All Other

Name and Principal Positic Year Salary Awards (1) Bonus Compensation (& Total

20,580
Michael Ryar 2011 $350,000 $— $(2) $17,589 $388,169
President, Chief Executive Offic 98,203
and Directol 2010 $350,000 $— $(2) $17,289 $465,492
Carole Enismay 2011 $235,000 $— $— $25,207 $260,207
Executive Vice President of
Operations 2010 $235,000 $— $— $37,552 $272,552
Ted Finkelsteir 2011 $185,000 $— $— $— $185,000
Vice President, General Counsel
Secretary 2010 $185,000 $— $— $— $185,000

(1) During fiscal years 2011 and 2010 no optioesergranted to our executive officers.

(2) Represents trails commissions earned as permgrloyment agreement with Michael Ryan wherebyrotssions were to be paid as d
against his bonus. As per the agreement, no cosions were to be paid back no matter what bonuscafgsilated or if no bonus is paid.
fiscal 2011 and 2010, no bonus was awarded. HBffe@Qctober 8, 2010 Mr. Ryan no longer receivesta@mmissions.

(3) Other Compensation includes the following:

Other
Name and Principal Position Year Car Allowance commissions Compensation
Michael Ryan 2011 $ 17,58¢ $ - $ 17,58¢
President, Chief Executive Officer and Direc 2010 $ 17,28¢ % - $ 17,28¢
Carole Enisman 2011 $ 13,63( $ 11,577 $ 25,20°
Executive Vice President of Operatic 2010 $ 13,63( $ 23,92: % 37,55:
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table sets forth information concemmiunexercised stock options, shares of restrgtieek and stock options that have not ve
for each of the Named Executive Officers at June28a1.

Option Awards

Number of Equity Incentive

Securities Plan Awards:

Underlying Number of

Unexercised Number of Securities

Options (#) Securities Underlying

Exercisable Underlying Unexercised

Unexercised Option: Unearned Options Option Exercise Option Expiration
Name (#) Unexercisable (1 (#) Price ($) Date

Michael Ryan 52,040 78,060 — $ 0.18 2/19/201¢
Carole Enisman 44,600 66,900 — $ 0.18 2/19/201¢
Ted Finkelstein 40,880 61,320 — $ 0.18 2/19/201¢

(1) Time-based stock option awards granted urfde007 Stock Incentive Plan, which awards vestiestito continuing employment, 20%
annually commencing on the first anniversary ofdhee of grant.

EMPLOYMENT AGREEMENTS

On August 20, 2007, we entered into an employmemeeanent with Michael Ryan, our President and Cliigécutive Officer (th
"Employment Agreement"). The Employment Agreememnttains the following salient terms: the term wagioally from July 1, 2007 to Ju
30, 2011 but was extended to December 31, 2011llgrid, 2011 and was extended to June 30, 2012amember 14, 2011 by our Boarc
Directors after recommendations from the compeosatommittee; the base salary is $350.0 thousangigas; a bonus will be awarded to

Ryan ranging from 40% to 100% of his base salaacifial EBITDA results for a fiscal year exceedeatst 85% of the EBITDA budgeted

such fiscal year; any commissions which were pailfit. Ryan for personal production are deductedbitreus, but under no circumstances
the commission earned to be paid back; a seveegment equal to base salary and bonus (comput&00&t of base salary) will be paic
Mr. Ryan for the greater of three years or the egdiate of the term if he is terminated as theltedian involuntary change of control, or
greater of one year or the ending date of the tEha is terminated as the result of a voluntarsraie of control. Effective October 8, 2010,
Ryan no longer receives trails commissions. In tadi Mr. Ryan agreed to a one year covenant nebtopete with the Company and a

year covenant not to solicit customers or employderirs or registered representatives of our ln-dealer subsidiary.

POTENTIAL PAYMENTS UPON TERMINATION INCLUDING CHANG E OF CONTROL

Voluntary Involuntary
Voluntary Termination Termination
Termination Termination with Following Changt Following Chang
Without Caus¢(1)) Good Reaso(1) of Control(1) of Control(2)
Payment due upon termination:
Cash Severanct
Michael P. Ryat
Base Salar $ 350,000 $ 350,000 $ 350,000 $ 1,050,001
Bonus 350,00( 350,00( 350,00( 1,050,001
Total Cash Severan: $ 700,00( $ 700,00( $ 700,00( $ 2,100,001

(1) Mr. Ryan will be paid an amount equal to his baslary and a bonus computed at 100% of his baseysalaa period measured as
greater of one year from the date of terminatiotherJune 30, 2012 ending date of the term of hiplByment Agreemen

(2) Mr. Ryan will be paid an amount equal to his baslarg and a bonus computed at 100% of his baseysmiaa period measured as
greater of three years from the date of terminatiothe June 30, 2012 ending date of the termsEhiployment Agreemer
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Voluntary Voluntary Terminatior Involuntary Terminatior

Termination Termination with Following Change Following Change
Without Caus«(1) Good Reaso(1) of Control(2) of Control(2)
Payment due upon termination:
Cash Severanc— Base Salary
Carole Enismal $235,00C $235,00C $235,00C $235,00C
Ted Finkelsteir $154,167 $154,167 $185,00C $185,00C

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

DIRECTOR COMPENSATION

The table below summarizes the compensation edmynedr directors during fiscal 2011:

Fees Earned o1 Stock Awards Options Awards
Paid In Cash (a) (b) Total
James Ciocii(1) $ 24,000 $ 5,000 $ 5,000 $ 34,00(
Edward Cohel $ 30,00( $ 5,000 $ 5,000 $ 40,00(
John Levy $ 54,00( $ 5,000 $ 5,000 $ 64,00(
Nelson Obu: $ 27,00( $ 5,000 $ 5,000 $ 37,00(
Allan Page $ 30,00( $ 5,000 $ 5,000 $ 40,00(
Frederick Wasserme $ 30,00( $ 5,000 $ 5,000 $ 40,00(

(1) Mr. Ciocia is Chairman of the Board of Direid@nd an employee of the Company. However, Micid@is employment compensat
is 100% commission based. The time Mr. Ciocia teevoto board activities reduces his efforts to gmiee commissic
income. Therefore, the board has determined thraQibcia will receive compensation for his aciedt as a director equivalent to 1
of nor-employee director:

(@ The amounts reported for stock awards represenfuthgrant date fair value of awards granted iscéil 2011 in accordance w
guidance on sha-based payments. Each director was awarded 108@0@s on October 31, 20:

(b)  The amounts reported for option awards represenful grant date fair value of the stock optionaamsls granted in fiscal 2011
accordance with guidance on st-based payments. Each director was awarded 104t88K options on October 31, 201

We use a combination of cash and equity incentorapensation for our noemployee directors. In developing the compensdteals an
mix for nonemployee directors, we consider a number of factotduding the significant time commitment requiref board and committ
service as well as the need to attract highly fjedlicandidates for board service.

Each nonmanagement director and James Ciocia, as a direttbe board, receives an annual retainer fee2df@P0 plus $5,000 per yeal
restrictive stock, based upon its then fair maxatie, and $5,000 per year in stock options usilegiBScholes valuation. The Lead Direc
of the Board receives an additional annual retafeerof $24,000. Each member of the Audit Commjttl€ompensation Committee, i
Nominating and Corporate Governance Committee vesean additional $3,000 annua

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
5% Holders

The following table sets forth, as of the recordedahe holdings of the only persons known to ugeaeficially own more than 5% of ¢
outstanding common stock, the only class of vosegurities issued by us. Except as indicated infdbénotes to thigable and the tak
following and pursuant to applicable community pdp laws, the persons named in the table andable tfollowing have sole voting a
investment power with respect to all shares of comratock. For each individual or group includedtlie table and the table followit
percentage ownership is calculated by dividingrthember of shares beneficially owned by such pemagroup by the sum of the 98,229,
shares of common stock outstanding as of the Rdgate and the number of shares of common stocksti@t person or group had the rigt
acquire within 60 days of the Record Date, inclgdinut not limited to, upon the exercise of options
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NAME AND ADDRESS OF BENEFICIAL OWNER

AMOUNT AND NATURE OF
BENEFICIAL OWNERSHIP

PERCENTAGE OF CLASS

Michael Ryan

11

Raymond Avenue

Poughkeepsie, NY 126(

Carole Enisman

11

Raymond Avenue

Poughkeepsie, NY 126(

Ted Finkelsteir

11

Raymond Avenue

Poughkeepsie, NY 126(

Ralph Porpori

11

Raymond Avenue

Poughkeepsie, NY 126(

Prime Partners Il, LLC

11

Raymond Avenue

Poughkeepsie, NY 126(

Nelson Obu:
450 Seventh Avenue, Suite 509
New York, NY 1012Z

Wynnefield Partners Small Cap Value LP
450 Seventh Avenue, Suite 509
New York, NY 1012z

Wynnefield Small Cap Value Offshore Fund, Ltd ¢
Seventh Avenue, Suite 509
New York, NY 1012z

Wynnefield Partners Small Cap Value LP |
450 Seventh Avenue, Suite 509
New York, NY 1012z

WebFinancial Corporatio

61

East Main Street

Los Gatos, CA 9503

Dennis Conroy

15

Hammond Plaza

Beacon, NY 1250:

(1)

63,517,1

63,517,1

63,517,1

63,517,1

63,517,1

63,517,1

63,517,1

63,517,1

63,517,1

63,517,1

63,517,1

(€

(6)(7)

()

(8)(10)

(8

(12)

(13)

64.7%

64.7%

64.7%

64.7%

64.7%

64.7%

64.7%

64.7%

64.7%

64.7%

64.7%

Includes 538,500 shares which are beneficially a@vog Mr. Ryan personally and 52,040 shares undeglgiptions. Also includ
308,141 shares which are beneficially owned by Riran's wife, Carole Enisman (the Executive Viceskient of Operations of t
Company) of which Mr. Ryan disclaims beneficial @sship; 1,093,798 shares which are beneficiallyedvoy Prime Partners, Inc.
which Mr. Ryan is a shareholder, officer and dioectl5,420,000 shares which are beneficially owhgdPrime Partners Il, LLC
which Mr. Ryan is a member and manager and 46,B8Q4lGares which are owned by certain of the otharefivlders to tf
Shareholders Agreement of whictboth Mr. Ryan and Prime Partners Il, disclaim biaf ownership. Does not include 78,(

shares issuable upon the exercise of unvestedngptiwarded for employee compensat
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(@)

3)

(4)

(5)

(6)

(7)

(8)

Includes 263,541 shares which are beneficially awbg Ms. Enisman personally and 44,600 shares lyidgroptions. Alsi
includes 63,208,969 shares owned by certain ofother partners to the Shareholders Agreement ottwhkhares Ms. Enism
disclaims beneficial ownership. Does not incluée960 shares issuable upon the exercise of unvesteths awarded for employ
compensatior

Includes 4,338,788 shares which are beneficiallpedvby Mr. Finkelstein personally and 40,880 shamaderlying options. Als
includes 59,137,442shares owned by certain of the other parties t&thereholders Agreement and of which shares Mkdisteir
disclaims beneficial ownership. Does not include380 shares issuable upon the exercise of unvesgtimhs awarded for employ
compensatior

Includes 282,500 shares which are beneficially almeMr. Porpora personally and 26,720 shares lyidgroptions. Also include
1,093,798 shares which are beneficially owned lim®Partners, Inc. of which Mr. Porpora is a shaledr, officer and director; a
15,420,000 shares which are beneficially owned b Partners I, LLC of which Mr. Porpora is a meen and manager. Al
includes 46,694,092 shares owned by certain ofother parties to the Shareholders Agreement andha¢h shares Mr. Porpc
disclaims beneficial ownership. Does not inclu@¢080 shares issuable upon the exercise of unvestézhs awarded for employ
compensatior

Includes 48,097,110 shares owned by certain of the other parties toShareholders Agreement and Prime Partners II,
disclaims beneficial ownership of these sha

Includes 333,333 shares which are beneficially avhg Mr. Obus personally and 87,372 shares undeylgxercisable optio
awarded for Board of Director compensation. Alseludes 63,096,405 shares owned by certain of thergparties to tf
Shareholders Agreement and Mr. Obus disclaims beakedwnership of these shares. Does not inclLéi& 153 shares issuable u
the exercise of unvested options awarded for Bo&Rirector compensatiol

Wynnefield Capital Management, LLC, a New Ydikited liability company (“WCM”)is the sole general partner of eacl
Wynnefield Partners Small Cap Value LP, a Delawenied partnership (“Wynnefield Partnersdnd Wynnefield Partners Srr
Cap Value LP I, a Delaware limited partnership (‘Wigfield Partners I”). Nelson Obus and Joshua karate the caanagin
members of WCM and by virtue of such positions WHIEM, have the shared power to vote and disposeeo$hares of our comm
stock that are beneficially owned by each of WyieldfPartners and Wynnefield Partners I. Wynndfi€hpital, Inc., a Delawe
corporation (“WCI"),is the sole investment manager of Wynnefield Si@alp Value Offshore Fund, Ltd., Cayman Islands cary
(“Wynnefield Offshore”). Messrs. Obus and Landes #he coprincipal executive officers of WCI and by virtué such position
with WCI, have the shared power to vote and dispdgbe shares of our common stock that are beiaéifiowned by Wynnefiel
Offshore. Each of WCM, WCI and Messrs. Obus anddes disclaims any beneficial ownership of the ehaf our common sto
that are directly beneficially owned by each of Wegfield Partners, Wynnefield Partners | and WyreldfiOffshore, except to t
extent of their respective pecuniary interest ichsshares. Mr. Obus was appointed as a directttreo€ompany effective on Aug
20, 2007.

Includes 8,000,000 shares beneficially owned by Wejield Partners Small Cap Value LP, a Delawareitdich partnershi
("Wynnefield Partners") and 10,000,000 shares beiaélff owned by Wynnefield Partners Small Cap \&lLP |, a Delaware limite
partnership ("Wynnefield Partners 1"). Wynnefieldpital Management, LLC, a New York limited liabjlicompany ("WCM") is th
sole general partner of Wynnefield Partners and Wgfield Partners I. Mr. Obus is a cmanaging member of WCM and by virtue
his position with WCM, has the shared power to \amd dispose of the shares of our common stockattgabeneficially owned |
each of Wynnefield Partners and Wynnefield Partietscludes 12,000,000 shares beneficially owngdNynnefield Small Ca
Value Offshore Fund, Ltd., Cayman Islands compahyyfnefield Offshore™). Wynnefield Capital, In@, Delaware corporati
("WCI"), is the sole investment manager of Wynnlefi®ffshore. Mr. Obus is a cprincipal executive officer of WCI, and by virl
of his position with WCI, has the shared power @tevand dispose of the shares of our common statkare beneficially owned
Wynnefield Offshore. Mr. Obus disclaims benefi@alnership of the shares of our common stock tretlaectly beneficially owne
by each of Wynnefield Partners, Wynnefield Parthnensd Wynnefield Offshore, except to the extenhisfpecuniary interest in st
shares
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(9)

(10)

(11)

(12)

(13)

Includes 55,517,110 shares owned by certain obther parties to the Shareholders Agreement andnéfigid Partners Small C
Value LP disclaims beneficial ownership of thesareh.

Includes 51,517,110 shares owned by certain obther parties to the Shareholders Agreement andnéfigid Small Cap Valt
Offshore Fund, Ltd. disclaims beneficial ownersbtighese share:

Includes 53,517,110 shares owned by certain obther parties to the Shareholders Agreement andnéfield Small Cap Value, L
| disclaims beneficial ownership of these sha

Includes 53,059,170 shares owned by certain ofother parties to the Shareholders Agreement andFifiehcial Corporatic
disclaims beneficial ownership of these sha

Includes 537,098 shares which are beneficially anmeMr. Conroy personally and 62,980,012 sharesealby certain of the ot
parties to the Shareholders Agreement and Mr. Godistlaims beneficial ownership of these she

DIRECTORS AND EXECUTIVE OFFICERS

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

AMOUNT AND NATURE
OF BENEFICIAL

NAME AND ADDRESS OF BENEFICIAL OWNEF OWNERSHIP PERCENTAGE OF CLAS

James Cioci 3,315,96¢ (2) 3.4%
14802 North Dale Mabry Highway, Suite 101
Tampa, FL 3361!

Michael Ryan 63,517,110 (2) 64.7%
11 Raymond Avenue
Poughkeepsie, NY 126(

Edward Cohel 930,705 ) *
45 Club Pointe Drive
White Plains, NY 1060

Allan Page 623,705 3) *
9 Vassar Street
Poughkeepsie, NY 126(

John Levy 423,705 3) 2
110 Oak Tree Pass
Westfield, NJ 0709

Carole Enisman 63,517,969 (4) 64.7%
11 Raymond Avenue
Poughkeepsie, NY 126(

Nelson Obu 63,517,96¢ (5)(6) 64.7%
450 Seventh Avenue, Suite 509
New York, NY 1012Z

Frederick Wasserman 420,705 3) *
4 Nobadeer Drive
Pennington, NJ 0852

Directors and executive officers as a group (tesqes) 69,302,771 70.6%

* Less than 1.09
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1)

2)

3)
(4)

(5)

(6)

Includes 600,000 shares which are held jointly witlacy Ciocia, Mr. Ciocia's wife; 9,100 shares aed as custodian for b
Ciocia's sons; and 127,852 shares underlying esadstd options awarded for Board of Director andlegge compensatiol

Includes 538,500 shares which are beneficially aMmg Mr. Ryan personally and 52,040 shares undeglgiptions. Also includs
308,141 shares which are beneficially owned by Rdran's wife, Carole Enisman (the Executive VicesRient of Operations of t
Company) of which Mr. Ryan disclaims beneficial @sship; 1,093,798 shares which are beneficially edviny Prime Partners, |
of which Mr. Ryan is a shareholder, officer andedior; 15,420,000 shares which are beneficiallyeamvoy Prime Partners I, LLC
which Mr. Ryan is a member and manager and 46,B8Q4ghares which are owned by certain of the othareholders to tt
Shareholders Agreement of which both Mr. Ryan amehéPartners I, disclaim beneficial ownerst

Includes 87,372 shares underlying exercisable nptaawvarded for Board of Director compensat

Includes 263,541 shares which are beneficially avbg Ms. Enisman personally and 44,600 shares Uyidgroptions. Alsi
includes 63,208,969 shares owned by certain ofother partners to the Shareholders Agreement ottwhkhares Ms. Enism
disclaims beneficial ownershi

Includes 333,333 shares which are beneficially avhg Mr. Obus personally and 87,372 shares undeylgxercisable optio
awarded for Board of Director compensation. Alseludes 63,096,405 shares owned by certain of thergparties to tf
Shareholders Agreement and Mr. Obus disclaims bzakdwnership of these shart

Wynnefield Capital Management, LLC, a New York lied liability company “WCM”) is the sole general partner of eacl
Wynnefield Partners Small Cap Value LP, a Delawanied partnership (“Wynnefield Partnersdhd Wynnefield Partners Sir
Cap Value LP I, a Delaware limited partnership (‘Wgfield Partners 1”). Nelson Obus and Joshua earate the coranagin
members of WCM and by virtue of such positions WHEM, have the shared power to vote and disposeeo$hares of our comm
stock that are beneficially owned by each of WyieldfPartners and Wynnefield Partners I. Wynndfi€hpital, Inc., a Delawe
corporation (“WCI"),is the sole investment manager of Wynnefield Si@al Value Offshore Fund, Ltd., Cayman Islands cary
(“Wynnefield Offshore”). Messrs. Obus and Landes #he coprincipal executive officers of WCI and by virtué such position
with WCI, have the shared power to vote and dismddbe shares of our common stock that are beméfiowned by Wynnefiel
Offshore. Each of WCM, WCI and Messrs. Obus anddes disclaims any beneficial ownership of the ehaf our common sto
that are directly beneficially owned by each of Wegfield Partners, Wynnefield Partners | and WyreldfiOffshore, except to t
extent of their respective pecuniary interest ichsshares. Mr. Obus was appointed as a directdreo€ompany effective on Aug
20, 2007,

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctiins, executive officers and persons who own ntiea@ 10% of our common stock to
with the SEC initial reports of ownership and repaf changes in ownership of common stock. Th€ &fuires such officers, directors
greater than 10% stockholders to furnish to the @amg copies of all forms that they file under Sacti6(a).

To our knowledge based solely on a review of FoBng and 5 and amendments thereto, all officengctbrs and/or greater than 1
stockholders of ours complied with all Section }6{éng requirements during the fiscal year endede 30, 2011.

CORPORATE GOVERNANCE

Adoption of Code of Ethics

We have adopted a written Code of Ethics that appth our principal executive officer, principaldincial officer, principal accounting offic
or controller, or persons performing similar fuocis and is consistent with the rules and regulatafrthe Exchange Act. A copy of the C
of Ethics is available on our website at www.gtarc We will disclose any amendment to or waiveowf Code of Ethics on our website.
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Communications with our Board
Communications to our Board or to any directorwitlially may be made by writing to the followingdadss:

Attention: [Board of Directors] [Board Member]
c/o Ted Finkelstein, Vice Presitj&Secretary and General Counsel
11 Raymond Avenue
Poughkeepsie, NY 12603

Communications sent to the physical mailing addeessforwarded to the relevant director if addrdsgean individual director, or to t
chairman of our Board if addressed to the Board.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

As provided in the Audit Committee Charter, the Audommittee is charged with reviewing and apprgveil transactions between
Company and any related person that are requirde tisclosed pursuant to SEC Regulation S-K, W& The terms “related persoahc
“transaction” are given the meanings of such temmssed in Item 404 of SEC Regulation S-K, as neagrbended from time to time.

James Ciocia, our Chairman of the Board of Directamd a financial planner for the Company, recen@mamissions based on a varit
percentage of his own business production and umbish he received an aggregate of $0.6 milliofisoal 2011.

On November 3, 2011 we issued an unsecured prompisste in the amount of $40.0 thousand to MictRgan, our President and Ct
Executive Officer, payable on demand by Mr. Ryaarainterest rate of 10.0% per annum.

On September 21, 2011 we issued an unsecured amyigote in the amount of $50.0 thousand to Tewkeistein, our Vice Preside
General Counsel and Secretary, payable on demandrbyinkelstein at an interest rate of 10.0% penwam which was paid in full
November 1, 2011

On September 23, 2011 we issued an unsecured manyisote in the amount of $50.0 thousand to CaEslsman, our Executive Vi
President of Operations, payable on demand by Misntan at an interest rate of 10.0% per annum.

On May 26, 2011 we issued an unsecured promissoigy in the amount of $50.0 thousand to Ted Finkglstour Vice President, Gene
Counsel and Secretary payable on demand by Mrelstéin at an interest rate of 10.0% per annum vivias paid in full on July 1, 2011.

On December 16, 2010 we issued a $0.1 million pseary note to Mr. Finkelstein, a $64.0 thousandrissory note to Carole Enisman,
Executive Vice President of Operations, and a $36dusand promissory note to Michael Ryan, our iBee$ and Chief Executi
Officer. These notes were collateralized by ségunterests in our gross receipts from the prejaraof income tax returns received by
from January 1, 2011 through June 30, 2011 at tmmeist rate of 10.0% per annum with principal topbél on or before April 1, 2011. |
April 8, 2011, these notes were paid in full.

On January 27, 2009, Ms. Enisman purchased a $1fiousand Note of the $3.8 million of Notes. Onviimber 24, 2009 Ms. Enisir
purchased an additional $40.0 thousand Note andRy&an purchased a $38.0 thousand Note of the $Bli®nmNotes. The Notes with M
Enisman were amended on March 2, 2010 extendindubelate to July 1, 2011 and was also amendedaynd¥, 2011 extending the due ¢
to July 1, 2012. The Note with Mr. Ryan was amehde April 19, 2010 extending the due date to Jyl2011 and was also amended on
31, 2011 extending the due date to July 1, 2012.

On December 3, 2008, three trusts of which Jamesi&is a trustee, purchased an aggregate of $ili8mof the Notes issued pursuant to
Offering in reliance upon the exemption from regigson in Rule 506 of Regulation D. On August P®09, these trusts purchasec
additional $0.3 million of the Notes. The Noteshnihe three trusts were amended on April 19, 26&8nding the due date to July 1, 2011
was also amended on May 31, 2011 extending thelaigeto July 1, 2012.
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As of September 1, 2008, we entered into a $0.Bomipromissory note with Prime Partners (the “RriRartners Note”)The Prime Partne
Note provided for 10% interest to be paid in asedwrough the end of the previous month on theth day of each month commencing
October 15, 2008. The principal of the Prime RadriNote was to be paid on or before July 1, 20@&hael Ryan is a director, an officer
a significant shareholder of Prime Partners. Thm® Partners Note was amended as of June 30, 208&end the due date of principa
July 1, 2010. The Prime Partners Note was agaiended asof May 5, 2010 to extend the due date of princtpaluly 1, 2011. The Prir
Partners Note was again amended as of August 1) &0provide for 42 monthly payments of $15.0 themds comprised of principal a
interest at 10% on the 15 dlay of each month commencing on August 15, 2010emadéhg on January 15, 2014. Up to and includimgeJ30
2011, in the event that we determined that we cowgldmake a payment on the monthly due date, wédodefer the payment by send
written notice to Prime Partners. Any payment efeded, was to be paid by adding each such def@agment to the 42 month amortiza
schedule as an increased monthly payment commemcingugust 15, 2011. No payments were deferredidyln the event that we are
default on any of the promissory notes issued inRegulation D Private Placement, within 30 daysrfrwritten notice by us, Prime Partr
shall repay to us all principal payments requestdtie notice. This repayment obligation is sedurg Prime Partnes’execution of a collatel
assignment of a promissory note owed by Daniel &ylto Prime Partners dated January 23, 2004 irotiggnal principal amount of $C
million and with a present outstanding principalapae of $0.4 million. There shall be no fees ovgdus to Prime Partners for any
payments and no acceleration of the Prime Paridets as a result of any late payments.

On December 26, 2007, we entered into a promissoty in the amount of $0.3 million with Prime Par for related party debt which v
previously included in accrued expenses. The paig interest at 10.0% per annum. The note waalpayver 31 months and was paid in
in September 2011.

At June 30, 2011 and 2010, we owed to relatedgsaas described above $1.3 million and $1.4 millieapectively.

AUDIT COMMITTEE REPORT

The Audit Committee oversees the Company's finhmefaorting process on behalf of the Board of Dives. The Company's management
the primary responsibility for the financial statemts, for maintaining effective internal controleovfinancial reporting, and for assessing
effectiveness of internal control over financigbaeting. In fulfilling its oversight responsibilés, the Committee reviewed and discusse
audited consolidated financial statements in them@any's Annual Report on Form KOwith Company management, including a discussi
the quality, not just the acceptability, of the @aating principles; the reasonableness of signitigadgments; and the clarity of disclosure
the financial statements.

The Committee reviewed with the independent regstepublic accounting firm, which is responsible fxpressing an opinion on -
conformity of those audited consolidated finanstattements with U.S. generally accepted accoumtimgiples, its judgments as to the qua
not just the acceptability, of the Company's actiognprinciples and such matters as are requiredetaliscussed with the Committee
Statement on Auditing Standards No. 61 (as amendedladopted by the Public Company Accounting OgletsBoard (United State
(“PCAOB”) in Rule 3200T. The Committee also received from the independenstexgd public accounting firm, written disclosureguiret
by the PCAOB regarding the independent registeratlip accounting firms communications with the audit committee concey
independence and has discussed with the indeperetistered public accounting firm the firm's indagence.

Based on the review and discussions referred tweabthe Audit Committee recommended to the Boardwéctors, that the audit
consolidated financial statements be included énAhnual Report on Form 1-for the year ended June 30, 2011 filed by the Gamy witt
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 shalbt be deemed to be “soliciting material” or to Bled” with the SEC, nor shall suc
information be incorporated by reference into anytiire filing under the Exchange Act or the Securis Act of 1933, as amended, excej
the extent that we specifically incorporate it bgference in such filing.

COST OF SOLICITATION
We will pay the cost of soliciting proxies. In atidn, certain officers and employees, who willea® no compensation for their services ¢

than their regular salaries, may solicit proxietheéd proxy solicitation expenses that we will paglude those for preparing, mailing, returr
and tabulating the proxies.
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STOCKHOLDER PROPOSALS FOR THE NEXT ANNUAL MEETING

Stockholders who wish to present proposals appatpfor consideration at our Fiscal 2012 StockholMeeting, must submit the proposa
proper form to us at our address set forth onitise fage of this proxy statement and in accordavite applicable regulations of the SEC
later than August 24, 2012 in order for the proposito be considered for inclusion in our proxstetnent and form of proxy relating to s
annual meeting. Any such proposals, as well agjaegtions related thereto, should be directeteédecretary of the Company.

If a stockholder submits a proposal after the Au@4s 2012 deadline but still wishes to presentghmposal at our Fiscal 2012 Stockho
Meeting (but not in our proxy statement for thecBls2012 Stockholder Meeting), the proposal, whiakst be presented in a manner consi
with our ByLaws and applicable law, must be submitted to @ar&ary in proper form at the address set fortivalmot less than 90 days
more than 120 days prior to the first anniversdrthe preceding yeas’annual meeting. If we do not receive notice bgt&mber 1, 2012 of
proposed matter to be submitted by a stockholdersfockholders vote at the Fiscal 2012 StockholMeeting, then, in accordance w
Exchange Act Rule 144(c) any proxies held by persons designated asqwdny our Board in respect of such Annual Meetitay be voted .
the discretion of such persons on such matterstidl properly come before such Annual Meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE STOCKHOLDERS MEETING TO BE HELD ON JANUARY 18, 2012

The proxy statement, proxy and annual report tarsiggcholders for the year ended June 30, 201 kaadable on our website at www.gtax.c
under the captions “Company - SEC Filings” and “@amy - Financial Information”.

You may also obtain directions to attend the Meggtind vote in person at the Marco Island MarriosdRe& Spa, 400 S. Collier Bouleva
Marco Island, FL 34145, beginning at 10:00 a.ntaldime. For directions, please visi t www.mastandmarriott.com.
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[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 18, 2012, 10:00 A.M. LOCAL TIME
MARCO ISLAND MARRIOT RESORT & SPA

400 S. COLLIER BOULEVARD
MARCO ISLAND, FLORIDA 34145

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

| hereby appoint Ted Finkelstein and Karen Fisteeprxies, each with full power of substitutiont &md in the name of the undersignec
vote all shares of Common Stock of Gilman Ciocig,. which | would be entitled to vote on all masgtevhich may properly come before
Meeting of Stockholders of Gilman Ciocia to be hatdthe Marco Island Marriot Resort & Spa, 400 8lli€r Boulevard, Marco Island, F
34145, beginning at 10:00 a.m., local time, or adpurnment or postponement of the Meeting.

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

| acknowledge receipt of Gilman Ciocia's NoticeMéeting of Stockholders, dated December 15, 20tdxyPStatement and the Compagy’
Annual Report for the year ended June 30, 2011u ¢&&m also view the Annual Report on the interh@tvaw.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. 01 - James Ciocia FORO WITHHOLD O
02 — Michael Ryan FORO WITHHOLD O
II. Proposal:

2. To ratify the appointment of Sherb & Co., LLPths Company's independent registered public acowufirm for the fiscal year ending Ju
30, 20112,

FOR O AGAINST O ABSTAIN O

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED ABIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTE
FOR THE NOMINEES AND PROPOSAL ABOVE. In their distion, the proxies are authorized to vote upon satbler business as n
properly come before the Meeting.

Address Change? Mark Boxd Indicate changes below:

O Yes, | plan to attend the Annual Meetin¢ Stockholder:




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

Address Changes: Dated:

mrName

B&ure

B&ure, if held jointly

&de sign exactly as your
ne(s) appears on Proxy. If
thénh joint tenancy, all

pens should sign. Trustees,
adrstrators, etc., should

linde title and authority.
Cpamies should provide the
Ifoeme of the corporation and
tiite of the authorized

ioffr signing the proxy.






