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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 plegesto invite you to attend the Annual Meeting tdckholders of Gilman Ciocia, Inc. The
meeting will be held on January 22, 2009 at theeRide Hotel, 620 East Las Olas Boulevard, Fordeadiale, 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 malitdes 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, sggaind returning the enclosed proxy card.
Thank you for your interest in the affairs of thenGany.

Cordially,

/sl M chael Ryan

M chael Ryan, Chief Executive Oficer

Poughkeepsi e, New York
Decenber 8, 2008



[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 22, 2009 at 10:30 a.m., lodtae
ITEMS OF BUSINESS:
1. To elect two Class B directors;

2. To ratify the appointment of Sherb & Co., LLPthhs Company's independent registered public a¢oaufirm for the fiscal year ending
June 30, 2009; 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 GilmaBiocia stockholders or their representatives; hareo 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
5, 2008 or if you hold a proxy from a stockholdérexord. 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,

/sl James Ciocia

James Ciocia, Chairman of the Board

Poughkeepsi e, New York
Decenber 8, 2008
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PROXY STATEMENT
GILMAN CIOCIA, INC.

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JANUARY 22, 2009

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 proxiedlivbe voted at our Annual Meeting of Stockholdéfse "Meeting") and at any

adjournment or adjournments thereof for the purpese forth in the accompanying Notice of Annuakhiteg. The Meeting will be held on
January 22, 2009 at the Riverside Hotel, 620 EastQlas Boulevard, Fort Lauderdale, Florida 338@ginning at 10:30 a.m., local time. (

proxy statement and proxy card are being mailextdokholders beginning on or about December 198200
WHEN IS THE RECORD DATE FOR THE MEETING? WHO IS ELI GIBLE TO VOTE?

December 5, 2008 is the record date (the "Recotd"Pfor determining the stockholders entitled adice of and to vote at the Meeting. On
the Record Date, 95,868,611 shares of our comnumk $0.01 par value per share (“Common Stock") wetstanding. 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 gonitgt 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 couhite 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 requthesaffirmative vote of the holders of a pluralitfthe 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 Bettirs of the Company. Broker nmotes and abstentions will have no effect on teetain of
Class B directors.

The affirmative vote of a majority of the votes tcasthe Meeting, provided a quorum is preseneisessary 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 two Class B directamimated by the Board, upon recommendation of thmiNating and Corporate
Governance Committee; and

(2) FOR the ratification of the appointment of Sh&rCo., LLP as our independent registered puldwoanting firm for the fiscal year endi
June 30, 2009, upon the recommendation of the ALmlihmittee of the Board.

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

You may vote by signing, dating and returning thexy card in the enclosed postaggid envelope. Please sign the proxy card exastioal
name appears on the card. If shares are ownetljadach joint owner should sign the proxy cardh Btockholder is a corporation or
partnership, the proxy card should be signed irfuli&orporate or partnership name by a duly atitenl person. If the proxy card is signed
pursuant to a power of attorney or by an execatministrator, trustee or guardian, please staasitmer's full title and provide a certificate
or other proof of appointmer






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 and General CoumseélKaren 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 two Class B directamimated by the Board, upon recommendation of thmiNating and Corporate
Governance Committee; and

(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, 2009, upon the recommendatitire Audit Committee of the Boar

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 theekihg and vote in person.
MAY | REVOKE A PROXY?

You may revoke your proxy prior to the Meeting k) providing written notice to our Vice PresidentaGeneral Counsel, Ted Finkelsteir
Gilman Ciocia, Inc., 11 Raymond Avenue, Poughkeepgsew York 12603, or (2) by submitting a laterethproxy by mail. You may also
revoke your proxy by attending the Meeting andngiin person. Attending the Meeting will not, bgelf, 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.
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 elect directors and on other routineerati "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 dchaoe discretionary power to vote. This means thgbur shares are held in a brokerage
account and you do not return voting instructiangdur broker by the broker's deadline, your shatdsnay be voted on both of the
proposals to elect directors and to ratify the appeent of Sherb & Co. LLP as our independent fiegésl public accounting firm.

WHAT IF OTHER BUSINESS IS PRESENTED AT THE MEETING?

We have not received proper notice, and are nsepity aware of any business to be transacteca¥ldeting 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), theigoreceived will be voted in accordance
with the discretion of the officers designated ¢tevthe proxies.

WHO WILL COUNT THE VOTE?

It is expected that Ted Finkelstein, Vice Presiderd General Counsel of the Company, will tabullagevotes and act as inspector of the
election.



HOW MAY | COMMUNICATE WITH THE BOARD OF DIRECTORS?

You may communicate with the Board of Directorsiwidlially or as a group by writing to: [Board ofi@ctors] [Board Member] c/o Ted
Finkelstein, Vice President and General CounseRaymond Avenue, Poughkeepsie, New York 12603. Conications are directed to the
relevant director if addressed to an individuagdior, or to the Chairman of our Board if addredsetthe Board. You should identify your
communication as being from a Gilman Ciocia stodttéo The Corporate Secretary may require reaserabtience that your
communication or other submission is made by a &ili@iocia stockholder before transmitting your camiuation to our Board of
Directors.



PROPOSAL 1
ELECTION OF DIRECTORS
Director Composition

On August 20, 2007, the Company, Wynnefield Smalb @alue Offshore Fund, Ltd., Wynnefield Partnemsa$ Cap Value, L.P.,
Wynnefield Partners Small Cap Value, L.P.I and Weh#fcial Corporation (the "Investment Purchaseidithael Ryan, Carole Enisman,
Ted Finkelstein, Dennis Conroy, and Prime Partriacs,and Prime Partners Il, holding companies ahingyart by Michael Ryan (the
"Existing Shareholders") entered into a Sharehsldgreement as part of a private placement of th@gany's Common Stock (the
"Investment Purchase"). Pursuant to the termseoftiareholders Agreement: at the closing of thedtmaent Purchase, the Investment
Purchasers were given the right to designate tnaztlirs (the "Investor Directors") for electiondor board of directors (the "Board"); so Ic
as the Existing Shareholders own at least 10%eobthstanding shares of Common Stock, the ExiSimareholders have the right to
nominate two directors (the "Existing ShareholdeeEtors") for election to the Board; and the Inee®irectors and the Existing
Shareholder Directors shall jointly nominate thiredependent directors. As of the record date, teesekholders collectively own
approximately 66% of our issued and outstanding @omStock. Pursuant to the Shareholders Agreertterge 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 prowdiat the our Board is divided into three
classes (Class A, Class B and Class C) with ovgirigithreeyear terms. The terms of office of Classes A, B @rekpire at different times
annual succession with one class being electeacht #nnual Meeting of Stockholders. Messrs. Comeh\Wasserman are Class A members
and will serve until the Annual Meeting of Stocktiets with respect to the fiscal year ending Jun€8@0 (the "Fiscal 2010 Stockholder
Meeting"). Messrs. Ciocia and Ryan are Class B nezmand are up for re-election at this year's Ahieeting of Stockholders. Messts.
Levy, Obus and Page are Class C members and wi# satil the Annual Meeting of Stockholders wigspect to the fiscal year ending June
30, 20009.

Election of Directors

The stockholders are being asked to elect MesswsiaCand Ryan as Class B directors at the Annuegtivig. As Class B directors, Messrs.
Ciocia and Ryan will serve until the Annual MeetimigStockholders with respect to the year endinge80, 2011 (the "Fiscal 2011
Stockholder Meeting"), and in each case until a&sssor is elected and qualified or until his eadwath, resignation or removal. On
September 23, 2008 the Nominating and Corporateedavnce Committee recommended and the Board ofidmseapproved that Messrs.
Ciocia and Ryan be nominated as Class B directors.

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

CLASS B DIRECTORS (term expires at the Fiscal 2018tockholder Meeting)

JAMES CIOCIA, CHAIRMAN OF THE BOARD OF DIRECTORS. MCiocia is a principal founder of the Companyihgwpened our firs
tax preparation office in 1981 and has been a @irexf the Company since its founding. In additiorserving the Company as its Chief
Executive Officer until November 6, 2000, Mr. Ciags a registered representative of PCS. Mr. Cibolds a B.S. in Accounting from St.
John's University.

MICHAEL RYAN, CHIEF EXECUTIVE OFFICER, PRESIDENT AN DIRECTOR. Mr. Ryan was appointed our President @hief
Executive Officer in August 2002. Mr. Ryan tminded PCS and has served as its President ssmoeinding in 1987. Mr. Ryan is a found
member and past President of the Mid-Hudson Chaptine International Association for Financial fitiing. Mr. Ryan is a Registered
Principal with FINRA and serves on the Independeémhs Committee of the Securities Industry AssaciatMr. Ryan holds a B.S. in
Finance from Syracuse University. Mr. Ryan wag filected as a director in 1999.

RECOMMENDATION
The Board of Directors recommends that stockholdets FOR the election of Messrs. Ciocia and Rya€@lass B directors.
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PROPOSAL 2

RATIFICATION OF THE APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has engaged Sherb & Co., LLFh€rb") to serve as our independent registeredgabtounting firm for the year
ending June 30, 2009. Sherb has audited our fiabst@tements since the fiscal year ended Jun20B®, A representative of Sherb is
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 matarot required, the Audit Committee believes ajgpropriate to seek stockholder
ratification of the appointment of our independegistered public accounting firm to provide a forfor stockholders to express their views
with regard to the Audit Committee's selectiorthié stockholders do not ratify the selection ofiBhthe 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 ttiaation of Sherb as our independent registenghlip accounting firm for the year ending
June 30, 2009, the Audit Committee retains thetitigmeplace Sherb at any time without stockholjgroval.

The following table sets forth the aggregate fabblscbby Sherb for the fiscal years ended June2808 and 2007 for professional services
rendered to us for the audit of our annual findrst@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 policytéspre-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.

Fi scal 2008 Fi scal 2007

Audit Fees $ 222,500 $ 222,500
QG her Fees (review other
SEC filings) $ 19,550 $ --

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 endinmé 30, 2009, upon the recommendation of the ADdihmittee of the Board.
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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, 2008, their adespbsitions held by them with the Comp:
the years their terms will expire and their clagsfedirector. Our executive officers are appoinbgdand serve at the discretion of the Board.
Each executive officer is a full-time employee lod Company. Michael Ryan and Carole Enisman areedar

Year Board

Term W1 |
Name Age Posi tion Expire Cl ass
Janes Ciocia 52 Chai rman of the Board of Directors 2008 B
M chael Ryan 50 Chi ef Executive O ficer, President and Director 2008 B
Edwar d Cohen (2)(3) 69 Di rector 2010 A
John Levy (1)(2)(4) 52 Di rector 2009 C
Al lan Page (1)(3) 61 Di rector 2009 C
Frederick Wasserman (1)(2) 54 Di rector 2010 A
Nel son Gobus (3) 61 Di rector 2009 C
Carol e Eni sman 49 Executive Vice President of Operations n/a n/a
Ted Finkelstein 55 Vi ce President and General Counsel n/ a n/ a
Karen Fi sher 42 Chi ef Accounting Oficer and Treasurer n/ a n/ a
Kat hryn Travis 60 Secretary n/a n/a

(1) Audit Committee member

(2) Compensation Committee member

(3) Corporate Governance and Nominating Committembrer
(4) Lead Director

JAMES CIOCIA, CHAIRMAN OF THE BOARD OF DIRECTORS. MCiocia is a principal founder of the Companyihgwopened our firs
tax preparation office in 1981 and has been a @iraxf the Company since its founding. In additiorserving the Company as its Chief
Executive Officer until November 6, 2000, Mr. Ciads a registered representative of Prime Capéali€es, Inc. ("PCS") our wholly owned
subsidiary. Mr. Ciocia holds a B.S. in Accountimgri St. John's University.

MICHAEL RYAN, CHIEF EXECUTIVE OFFICER, PRESIDENT AN DIRECTOR. Mr. Ryan was appointed the Company&sigent and
Chief Executive Officer in August 2002. Mr. Ryanfounded PCS and has served as its Presidentisirfoeinding 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 tigdependent Firms Committee of the Securities Imgustsociation. 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 beamg# to the international
law firm of Katten Muchin Rosenman LLP since Feloyu2002, 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 marképmarel and footwear, Franklin
Electronic Publishers, Incorporated, an electrguilishing company, and Merrimac Industries, laomanufacturer of passive RF and
microwave components for industry, government amnehge. Mr. Cohen is a graduate of the Univerditylichigan and Harvard Law Scho

JOHN LEVY, DIRECTOR. Mr. Levy has been a directétlte Company since October 2006. Since May 2005 Ligvy has served as the
Chief Executive Officer of Board Advisory Servicesgonsulting firm which advises public companiethie areas of corporate governance,
corporate compliance, financial reporting and fitiahstrategies. Since August 2008, Mr. Levy hagexas the Interim Chief Financial
Officer of Photovoltaic Power Corporation, a deyeient stage company whose goal is to reduce manuifag costs of solar modules. Mr.
Levy served as Interim Chief Financial Officer frdvovember 2005 to March 2006 of Universal Food &&age Company, which filed a
voluntary petition under the provisions of Chagitérof the United States Bankruptcy Act on AugustZI07. From November 1997 to May
2005, Mr. Levy served as Chief Financial OfficeiddiaBay, Inc., a NASDAQ company and leading padeviof premium spoken word
audio content. While at MediaBay, he also servedfperiod as its Vice Chairman. Mr. Levy is a @ed Public Accountant with nine years
experience with the national public accounting firaf Ernst & Young, Laventhol & Horwath and Gratitofnton. Mr. Levy is a director and
Chairman of the Audit Committee of Take-Two Inténee Software, Inc., a publicly traded company ttktelops, markets, distributes and
publishes interactive entertainment software gaisesdirector and Chair of Special Committee daétMining Company, an exploration
stage natural resource and mining company andliieator of PNG Ventures, Inc. which through itbsidiaries engages in the production
and wholesale of vehicle-quality liquid natural gashe western United States. Mr. Levy has a Begree in economics from the Wharton
School of the University of Pennsylvania and reeditis M.B.A. from St. Joseph's University in Pté&phia.
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ALLAN PAGE, DIRECTOR. Mr. Page has been a diredbthe Company since October 2006. Mr. Page ipthmeipal 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 cafeuof 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 &lidis/ of the CH Energy Group and was the executdgponsible for the development of a
family of competitive business units for CH Enef@youp. The competitive businesses included anr@eggneration company, an energy
services company, and fuel oil companies operatiogg the eastern sea board. Mr. Page holds Bgeele in physics, civil engineering and
electrical engineering and a masters degree irstnduadministration, all from Union College.

FREDERICK WASSERMAN, DIRECTOR. Mr. Wasserman hasrba director of the Company since September 2@0.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 sportsvesat authentic team apparel. Prior to his employratehlitchell & 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. Waxssan also serves as a director of The AfterSafu@yinc., Acme Communications,
Inc., Allied Defense Group, Inc., Breeze-Eastermpoation, Crown Crafts, Inc., and Teamstaff, IMc. Wasserman received a B.S. degree
in Economics from The Wharton School of the Uniitgref 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 smatlap value U.S. public equities. Mr. Obus also seorethe board of directors of Layne Christensem@my. Ir
April 2006, the Securities and Exchange Commis§ied a civil action alleging that Nelson Obus, tWgnnefield Capital Funds, and two
other individuals, in June 2001 engaged in insidEting in the securities of SunSource, a publimgany that had been in the portfolio of the
Wynnefield Capital Funds for years. Mr. Obus, thenhefield Capital Funds, and the other defendamishatically deny the allegations and
are vigorously contesting the case. Mr. Obus rezkavB.A. degree from New York University and arAMand A.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.Bvissman began her career with the Company in 8820 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 AND GENERAL COUNSEIMr. Finkelstein has been

Vice President and General Counsel of the Compaog $-ebruary 1, 2007. He was Associate Generah§€awf the Company from Octol
11, 2004 to February 1, 2007. Mr. Finkelstein wase\WPresident and General Counsel of the Compamy fune 1, 2001 to October 11, 2(
Mr. Finkelstein has a B.S. degree in Accountingisi€éum Laude graduate of Union University, Albdrayw School and also has a master of
Laws in Taxation from New York University Law ScHoblr. Finkelstein has approximately 30 years ofied legal experience including
acting as outside counsel for PCS for over 15 years

KAREN FISHER, CHIEF ACCOUNTING OFFICER AND TREASURE Ms. Fisher had been the Controller of the Corgsamce March
2005 and was appointed Treasurer on May 25, 208 Thief Accounting Officer on July 4, 2007. Ms. lrés is a Certified Public Accountant
and holds a B.S. in Accounting from Arizona Statevdrsity and an A.A.S. in Computer Information &yss from Dutchess Community
College. Prior to joining the Company, Ms. Fishersvemployed by Thomson Financial as Director odfamal Reporting and Accounting
from March 2002 until March 2005 and the New Yoikn&s Company as Manager of Financial Reporting fdoig 1998 until July 2001. M
Fisher has over eight years of experience in pubjorting and accounting. Prior to returning tasN¥ork, Ms. Fisher was the Assistant
Controller for an engineering firm in Phoenix, Aidhere she was employed for over nine years.
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KATHRYN TRAVIS, SECRETARY. Ms. Travis began her ear with the Company in 1986 as an accountant andgérved as Secretary
since November 1989 and as a director from Noverh®89 to July 4, 2007. Ms. Travis currently supsesiall tax preparation personnel and
she is a registered representative of PCS. Ms.idhmlds a B.A. in Mathematics from the CollegeNafw Rochelle.

Director Designees Pursuant to Shareholders Agreeme

As described above, on August 20, 2007, in conoedtiith the Investment Purchase, the Company ethiate a Shareholders Agreement
with the Investment Purchasers and the ExistingeStodders. Pursuant to the terms of the Shareloligreement: at the closing of the
Investment Purchase, the Investment Purchasersgiwere the right to designate two Investor Direstfor election to our Board; so long as
the Existing Shareholders own at least 10% of titstanding shares of Common Stock, the Existingetwders have the right to nominate
two Existing Shareholder Directors for electiortiie Board; the Investor Directors and the Exis@mgreholder Directors shall jointly
nominate three independent directors; the Invéatwchasers and the Existing Shareholders agraa#iécsuch action as may be reasonably
required under applicable law to cause the InveBtwchasers' designees and the Existing Sharekbtisignees to be elected to the Board;
we agreed to include each of the Director designé#®e Investor Purchasers and the Existing Slwddebhs on each slate of nominees for
election to the Board proposed by the Companyetommend the election of such designees to thelsblders of the Company, and to use
commercially reasonable efforts to cause such desgyto be elected to the Board; one of the Inv@itectors shall be appointed as a
member of the Compensation Committee of the Boaddome of the Investor Directors shall have thatrtg attend all Audit Committee
meetings; the consent of one of the Investor Dimscis required for certain Company actions ab@aghated thresholds, including the
issuance, redemption or purchase of equity or dlebtissuance of an omnibus stock plan, the creatfi@ny new class of securities, certain
affiliate transactions, changes to our certifiaaftércorporation or bylaws, entering into a mergegrganization or sale of the Company or
acquiring any significant business assets, or n@teitanges to the business line of the Compamylrthestment Purchasers agreed to a one
year standstill agreement concerning the acquisiifoour assets, our securities, proxy solicitatjoroting trusts or tender offers; t
Investment Purchasers were granted a right ofrifstsal for future securities issued by the Comgpand we were granted a right of first
refusal for sales of Common Stock by the InvestniRemthasers and by the Existing Shareholders.

Director Independence

A majority of our Board members are independene ifldependent members of our Board are Edward Cdloén Levy, Allan Page, Nelson
Obus, and Frederick Wasserman, all who have beemeld to be independent as defined in Rule 420&pfithe listing standards of the
Nasdaq Stock Marke

Board Committees

Our Board met eight times during fiscal 2008 angddby written consent five times. All directorsesided at least 75% of the combined
Board and committee meetings on which they semdidéal 2008. All directors are encouraged toratteur annual meeting of stockholders
and all of our directors attended last year's anmagting.

Audit Committee

On October 19, 2006, the Board formed an Audit Cdattesncomprised of John Levy, Chair and Allan Pa&ge August 20, 2007, Frederick
Wasserman was appointed to the Audit Committee Atitit Committee met six times and acted by writtensent one time during fiscal
2008. The functions of the Audit Committee areetSarth in the Audit Committee Charter, which daviewed on our website at
www.gtax.com. Our Board has determined that eadfiexfsrs. Levy, Page and Wasserman is independeefiasd in Rule 4200(a)(15) of
the listing standards of the Nasdaq Stock MarkdtRmle 10A3 of the Securities Exchange Act of 1934 (the "Exae Act”). Our Board al
has determined that Mr. Levy is an "audit commifteancial expert" as defined in the applicablesuand regulations of the Exchange Act.
The Audit Committee is required to pre-approveaallit and non-audit services performed by the irddpnt auditors in order to assure that
the provision of such services does not impairatinditor's independence. Unless a type of servibe forovided has received general pre-
approval from the Audit Committee, it requires sfiepre-approval in each instance by the Audit Gaittee. Any proposed services
exceeding pre-approved cost levels generally reqpecific pre-approval by the Audit Committee.
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Compensation Committee

On July 19, 2007, the Board formed a Compensatmmr@ittee comprised of Edward Cohen and John LewAQgust 20, 2007 Frederick
Wasserman was appointed as the Chairman of the @mapon Committee. The Compensation Committeethme¢ times during fiscal

2008. The functions of the Compensation Committeeaa set forth in the Compensation Committee €hasthich can be viewed on our
website at www.gtax.com. Our Board has determihati¢éach of Messrs. Cohen, Levy and Wassermadépéndent as defined in Rule 4200
(a)(15) of the listing standards of the Nasdagq IStMarket. In accordance with the compensation catemicharter, the members are "outside
directors" as defined in Section 162(m) of the im&k Revenue Code of 1986, as amended, and "notegegdirectors” within the meaning
of Section 16 of the Exchange Act. The Compensaliommittee is required, among other things, totdisge the Board's responsibilities
relating to the compensation and evaluation ofsgmior executives and to produce the report tleatutes and regulations of the Securities
and Exchange Commission may require to be inclugealr incorporated by reference, into our anneabrt and proxy statement. The
compensation committee has not engaged compensaiisultants to provide advice with respect toftlen or amount of executive or
director compensation.

Corporate Governance and Nominating Committee

On July 19, 2007, the Board formed a Corporate @marece and Nominating Committee comprised of Chairedward Cohen and Allan
Page. On August 20, 2007 Nelson Obus was appaast@dmember of the Corporate Governance and Namgn@abmmittee. The Corporate
Governance and Nominating Committee met two timasg fiscal 2008. The functions of the Corporatev&nance and Nominating
Committee are as set forth in the Corporate Govermand Nominating Committee Charter, which camié&ed on our website at
www.gtax.com. Our Board has determined that eadfiexfsrs. Cohen, Page and Obus is independentiasdiaf Rule 4200(a)(15) of the
listing standards of the Nasdaqg Stock Market anie ROA-3 of the Exchange Act. The Corporate Goveceaand Nominating Committee
will consider nominees recommended by stockholdieng.such recommendations should be submitted itingrto our General Counsel at
our principal executive offices. Nominees recomneghby stockholders will be evaluated in the samermaaas nominees identified by
management, the Board or the Corporate Governamt&laminating Committee. The Corporate GovernamceNominating Committee, in
making its recommendations regarding Board nomimeey consider some or all of the following fact@smong others: judgment, skill,
diversity, experiences with businesses and otlgarozations of a comparable size, the interplaghefcandidate's experience with that of the
other Board members, the extent to which a canelidauld be a desirable addition to the Board arydcammittees of the Board and whet
or not the candidate would qualify as an "indepahdé&ector” under applicable law and listing starus.

DIRECTOR COMPENSATION
The table below summarizes the compensation edayedr directors during fiscal 2008:

Fees Earned or

Paid In Cash Stock Awards (a)(c) Options Awards (b)(c) Tot a
Janes Ciocia ((1)) $24, 000 $5, 000 $5, 000 $34, 000
Edward Cohen ((2)) (3) $29, 500 $5, 000 $5, 000 $39, 500
John Levy ((2)) ((4)) ((5)) $49, 500 $5, 000 $5, 000 $59, 500
Nel son CGbus ((3)) $22, 500 $5, 000 $5, 000 $32, 500
Al lan Page ((3)) ((4)) $29, 500 $5, 000 $5, 000 $39, 500
Frederick Wasserman ((2)) ((4)) $25, 000 $5, 000 $5, 000 $35, 000

(a) Annual grant of shares of restricted commouoksteith a fair market value at the time of granteThumber of shares of stock is computed
and granted five days after the filing of the 108&ch director was awarded 50,000 shares on Ocldh&008.

(b) Annual grant of common stock options with afiyear term and vesting as to 20% of the sharesadigrcommencing one year after the
date of grant and having a Bla8icholes value at the time of grant determined basdtie closing price on the date of such grang ifitimbe

of stock options is computed and granted five ddier the filing of the 10-K. Each director was aged 50,000 stock options on October 10,
2008.

(c) Reflects the dollar amount recognized for fitiahstatement reporting purposes for the fiscarynded June 30, 2008 in accordance with
SFAS No. 123R for all stock awards or option awaedsapplicable, held by such director and outstanoin June 30, 2008. The amounts
reflect the accounting expense for these awardslanmt correspond to actual value that may begrized by the directors with respect to
these awards.

(1) Mr. Ciocia is Chairman of the Board of Dired@nd an employee of the Company. However, Mr.i@®employment compensation is
100% commission based. The time Mr. Ciocia devitémard activities reduces his efforts to genecatamission income. Therefore, the
Board has determined that Mr. Ciocia will receieenpensation for his activities as a director edeiveto that of non-employee directors.

9



(2) Mr. Cohen and Mr. Levy are Compensation Conerithembers. Mr. Wasserman is Compensation Comrtiag.

(3) Mr. Obus and Mr. Page are Nominating and CateoGovernance Committee members. Mr. Cohen is hating and Corporate
Governance Committee Chair.

(4) Mr. Page and Mr. Wasserman are Audit Committeenbers. Mr. Levy is Audit Committee Chair.

(5) Mr. Levy is Lead Director of the Board.

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

Each non-management director and James CiociaBaaral member, receives an annual retainer fe@40$0 plus $5,000 per year in
restricted stock, based upon its then fair markéie; and $5,000 per year in stock options usimgiBScholes valuation. The Lead Director
receives an additional annual retainer fee of &%,&ach member of the Audit Committee, Compensaliommittee, and Nominating and
Corporate Governance Committee receives $3,000adgnu

EXECUTIVE COMPENSATION
Summary Compensation Table

The following table sets forth the annual compeonsatf the Chief Executive Officer (the "CEQO") atie two most highly compensated
executive officers other than the CEO (the "Nameeddttive Officers”) during the fiscal years endedel 30, 2008 and 2007:

Sunmmary Conpensation Tabl e

Name and Principal Position Year Sal ary Bonus Corrpenasgteiron (2) Tot al
Mchael Ryan 2008 $350,000 $139,207(1) $ 18,416 $507, 713
President, Chief Executive O ficer

and Director 2007 $288, 000 $ 50, 000 $ 30, 637 $368, 637
Carol e Eni snan 2008 $235, 000 $ -- $ 19, 886 $254, 886
Executive Vice President of Operations 2007 $204, 000 $ 35,000 $ 16, 551 $255, 551
Kat hryn Travis 2008 $220, 000 $ -- $ 9,191 $229, 191
Secretary and Director 2007 $204, 000 $ 20, 000 $ 8,247 $232, 247

(1) Represents commissions earned as per an emgihyagreement with Michael Ryan whereby commissiaitide paid as draw against |
bonus. As per the agreement, no commissions wilidie back no matter what bonus is calculated noibonus is paid. In fiscal 2008, no
bonus was awarded.

(2) Other Compensation includes the following:

Total GOt her
Nanme and Principal Position Year Car Al |l owance Cl ub Menbership Conmi ssi ons Conpensation
M chael Ryan, 2008 $17, 289 $ 1,127 $ -- $18, 416
Presi dent, Chief Executive Oficer and Director 2007 $17, 139 $13, 498 $ -- $30, 637
Carol e Eni sman 2008 $13, 630 $ - $ 6,256 $19, 886
Executive Vice President of Operations 2007 $13, 531 $ - $ 3,020 $16, 551
Kathryn Travis 2008 $ 9,191 $ -- $ -- $ 9,191
Secretary and Director 2007 $ 8,247 $ -- $ - $ 8, 247
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Option Grants

We did not grant any options to purchase sharesmimon stock to the Named Executive Officers dufiscal 2008.
Outstanding Equity Awards at Fiscal Year-End

None.

2007 Stock Incentive Plan

The Company's 2007 Stock Incentive Plan was adagitedr stockholders meeting on July 19, 2007 ‘@87 Plan"). The 2007 Plan
provides that it will be administered by the Boasda committee of two or more members of the B@gmgointed by the Board (the "Stock
Plan Committee"). The Board or the Stock Plan Come®iwill generally have the authority to adminigtee 2007 Plan, determine
participants who will be granted awards under @72Plan, the size and types of awards, the tenti€anditions of awards and the form .
content of the award agreements representing awards

The 2007 Plan provides for the grant of any ophthe following types of awards: (a) common stogkions, (b) restricted common stock, (c)
deferred common stock and (d) other common stoskdbawards. Awards may be granted singly, in coattain, or in tandem. Subject to
anti-dilution adjustments as provided in the 20hP(i) the 2007 Plan provides for a total of 81106 shares of the Company's common
stock to be available for distribution pursuanttte 2007 Plan, and (ii) the maximum number of shafé¢he Company's common stock with
respect to which stock options, restricted stoelfeded stock, or other stock-based awards maydmweay to any participant under the 2007
Plan during any calendar year or part of a year ntdyexceed 564,483 shares.

Awards under the 2007 Plan may be granted to ereplydirectors, consultants and advisors of thepgaognand its subsidiaries. However,
only employees of the Company and its subsidiaviéde eligible to receive options that are desitgu as incentive stock options.

With respect to options granted under the 2007, Rtenexercise price must be at least 100% (110#teiitase of an incentive stock option
granted to a 10% stockholder within the meanin§extion 422(b)(6) of the Internal Revenue Coded&6) of the fair market value of the
common stock subject to the award, determined #seoflate of grant. Restricted stock awards areeshaf common stock that are awarded
subject to the satisfaction of the terms and camtestablished by the administrator. In gen@sagrds that do not require exercise may be
made in exchange for such lawful consideratioriyisiag services, as determined by the administrator

Employment Agreements

On August 20, 2007, we entered into an employmegrageanent with Michael Ryan, our President and Chiefcutive Officer (the
"Employment Agreement"). The Employment Agreemaemnttains the following salient terms: the term @nfrJuly 1, 2007 to June 30, 2011;
the base salary is $350,000 per year; a bonude/dlwarded to Mr. Ryan ranging from 40% of basargab 100% of base salary if actual
EBITDA results for a fiscal year exceed at lea$t8% the EBITDA budgeted for such fiscal year; aoynmissions paid to Mr. Ryan for
personal production will reduce the bonus, but amaecircumstances should the commission earngrhigeback; a severance payment equal
to base salary and bonus (computed at 100% ofdadairy) 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 yedhe 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 customemsngployees of ours or registered representativesiiobroker-dealer subsidiary.
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Potential Payments Upon Termination Including Chang of Control

Vol unt ary Termi nation Termi nation
Termi nation Term nation with Fol | owi ng Vol untary Fol I owi ng I nvol untary
W t hout Cause (1) Cood Reason (1) Change of Control (1) Change of Control (2)
M chael Ryan
Payment due upon term nation:
Cash Severance
Base Sal ary $1, 050, 000 $1, 050, 000 $1, 050, 000 $1, 050, 000
Bonus 1, 050, 000 1, 050, 000 1, 050, 000 1, 050, 000
Total Cash Severance $2, 100, 000 $2, 100, 000 $2, 100, 000 $2, 100, 000

(1) Mr. Ryan will be paid an amount equal to hisdéaalary and a bonus computed at 100% of hisdadary for a period measured as the
greater of one year from the date of terminatiotherJune 30, 2011 ending date of the term of hiplByment Agreement.

(2) Mr. Ryan will be paid an amount equal to hisdaalary and a bonus computed at 100% of hisdadaey for a period measured as the
greater of three years from the date of terminatiothe June 30, 2011 ending date of the termoEmployment Agreement.

Vol unt ary Term nation Term nation
Termi nation Termination with Fol | owi ng Vol untary Fol | owi ng | nvol untary
W t hout Cause (1) Good Reason (1) Change of Control (2) Change of Control (2)
Payment due upon term nation:
Cash Severance - Base Sal ary
Carol e Eni sman $235, 000 $235, 000 $235, 000 $235, 000
Kathy Travis $220, 000 $220, 000 $220, 000 $220, 000

(1) Named Executive Officers will receive one moofftompensation for each year of service with aimam severance of one year.
(2) Named Executive Officers will receive one yehcompensation in a lump sum.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
5% Holders

The following table sets forth, as of the recorted#he holdings of the only persons known to usaweficially own more than 5% of our
outstanding common stock, the only class of vosiagurities issued by us. Except as indicated ifidbiotes to this table and the table
following and pursuant to applicable community perp laws, the persons named in the table andatile following have sole voting and
investment power with respect to all shares of comstock. For each individual or group includedhie table and the table following,
percentage ownership is calculated by dividingrttmaber of shares beneficially owned by such pecsaroup by the sum of the 95,878,611
shares of common stock outstanding as of the redateland the number of shares of common stoclstiwdt person or group had the right to
acquire within 60 days of the record date, inclgdiout not limited to, upon the exercise of options

AMOUNT AND NATURE OF
NAME AND ADDRESS OF BENEFI Cl AL OMNER BENEFI Cl AL OANERSHI P PERCENTACGE OF CLASS
M chael Ryan 62, 992, 165(1) 65. 7%
11 Raynond Avenue
Poughkeepsi e, NY 12603

Carol e Eni snan 62,992, 165(2) 65. 7%
11 Raynond Avenue
Poughkeepsi e, NY 12603

Ted Finkelstein 62,992, 165(3) 65. 7%

11 Raynond Avenue
Poughkeepsi e, NY 12603
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Ral ph Por pora 62,992, 165(4) 65. 7%
11 Raynond Avenue
Poughkeepsi e, NY 12603

Prime Partners IIl, LLC 62,992, 165(5) 65. 7%
11 Raynond Avenue
Poughkeepsi e, NY 12603

Nel son Obus 62, 992, 165(6) (7) 65. 7%
450 Seventh Avenue, Suite 509
New York, NY 10123

Wnnefield Partners Snall Cap Val ue LP 62,992, 165(8) (9) 65. 7%
450 Seventh Avenue, Suite 509
New York, Ny 10123

Wnnefield Small Cap Value O fshore Fund, Ltd 62,992, 165(8) (10) 65. 7%
450 Seventh Avenue, Suite 509
New York, Ny 10123

Wnnefield Partners Snall Cap Val ue LP | 62,992, 165(8) (11) 65. 7%
450 Seventh Avenue, Suite 509
New Yor k, NY 10123

WebFi nanci al Cor poration 62, 992, 165(12) 65. 7%
61 East Main Street
Los Gatos, CA 95031

Denni s Conr oy 62, 992, 165(13) 65. 7%
10514 Brooksi de Road
Pl easant Vall ey, NY 12569

(1) Includes 256,000 shares which are benefic@liped by Mr. Ryan personally; 263,541 shares whrehbeneficially owned by Mr. Ryan's
wife, Carole Enisman (the Executive Vice Presiddrperations of the Company) of which Mr. Ryarnctigns beneficial ownership;
1,658,798 shares which are beneficially owned lim@Partners, Inc. of which Mr. Ryan is a stockleoJafficer and director; 15,420,000
shares which are beneficially owned by Prime PastieLLC of which Mr. Ryan is a member and manaaged 45,657,367 shares which are
owned by certain of the other stockholders to thar&holders Agreement of which both Mr. Ryan arich@Partners I, disclaim beneficial
ownership.

(2) Includes 62,728,624 shares owned by certatheobther partners to the Shareholders Agreememhih shares Ms. Enisman disclaims
beneficial ownership.

(3) Includes 10,000 shares issuable upon the eseofioptions. Also includes 58,643,377 shares dvayecertain of the other parties to the
Shareholders Agreement and of which shares Mr.digdin disclaims beneficial ownership.

(4) Includes 1,658,798 shares which are benefic@lined by Prime Partners, Inc. of which Mr. Pogpisra stockholder, officer and director;
and 15,420,000 shares which are beneficially ownyeHrime Partners Il, LLC of which Mr. Porpora isn@mber and manager. Also includes
45,913,367 shares owned by certain of the otheiegan the Shareholders Agreement and of whicheshdr. Porpora disclaims beneficial
ownership.

(5) Includes 47,572,165 shares owned by certatheobther parties to the Shareholders AgreemenPante Partners I, LLC disclaims
beneficial ownership of these shares.

(6) Includes 62,942,165 shares owned by certatheobther parties to the Shareholders AgreemenMan®bus disclaims beneficial
ownership of these shares.
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(7) Wynnefield Capital Management, LLC, a New Ydrkited liability company ("WCM") is the sole geradipartner of each of Wynnefield
Partners Small Cap Value LP, a Delaware limitednaship ("Wynnefield Partners") and WynnefieldtRars Small Cap Value LP I, a
Delaware limited partnership ("Wynnefield PartnéjsNelson Obus and Joshua Landes are themapnaging members of WCM and by vir
of such positions with WCM, have the shared powerdate and dispose of the shares of our commotk $hat are beneficially owned by e
of Wynnefield Partners and Wynnefield Partners yrvefield Capital, Inc., a Delaware corporation CW), is the sole investment manager
of Wynnefield Small Cap Value Offshore Fund, L®dayman Islands company ("Wynnefield Offshore"). BtesObus and Landes are the co-
principal executive officers of WCI and by virtusach positions with WCI, have the shared powerdi® and dispose of the shares of our
common stock that are beneficially owned by WyraldfOffshore. Each of WCM, WCI and Messrs. Obus leamaldes disclaims any
beneficial ownership of the shares of our commonlsthat are directly beneficially owned by eactbfnnefield Partners, Wynnefield
Partners | and Wynnefield Offshore, except to tkterd of their respective pecuniary interest intssisares. Mr. Obus was appointed as a
director of the Company effective on August 20,200

(8) Includes 8,000,000 shares beneficially ownetMyynefield Partners Small Cap Value LP, a Delaviianged partnership ("Wynnefield
Partners") and 10,000,000 shares beneficially oviryed/ynnefield Partners Small Cap Value LP |, addedre limited partnership
("Wynnefield Partners 1"). Wynnefield Capital Mamamgent, LLC, a New York limited liability companyWfCM") is the sole general partner
of Wynnefield Partners and Wynnefield Partners . @bus is a co-managing member of WCM and by eidftihis position with WCM, has
the shared power to vote and dispose of the slodims common stock that are beneficially ownedshgh of Wynnefield Partners and
Wynnefield Partners I. Includes 12,000,000 shaesficially owned by Wynnefield Small Cap Value €fére Fund, Ltd., Cayman Islands
company ("Wynnefield Offshore™). Wynnefield Capjtaic., a Delaware corporation ("WCI"), is the sioleestment manager of Wynnefield
Offshore. Mr. Obus is a co-principal executive cgfi of WCI, and by virtue of his position with W@las the shared power to vote and
dispose of the shares of our common stock thabemeficially owned by Wynnefield Offshore. Mr. Oldisclaims beneficial ownership of
the shares of our common stock that are directhefieially owned by each of Wynnefield Partners, Migfield Partners | and Wynnefield
Offshore, except to the extent of his pecuniargnest in such shares.

(9) Includes 54,992,165 shares owned by certatheobther parties to the Shareholders Agreement\amthefield Partners Small Cap Value
L.P. disclaims beneficial ownership of these shares

(10) Includes 50,992,165 shares owned by certaiheobther parties to the Shareholders Agreemah¥ymnefield Small Cap Value
Offshore Fund, Ltd. disclaims beneficial ownersbiphese shares.

(11) Includes 52,992,165 shares owned by certaiheobther parties to the Shareholders Agreemah¥mnnefield Small Cap Value, L.P. |
disclaims beneficial ownership of these shares.

(12) Includes 52,534,225 shares owned by certaiheobther parties to the Shareholders AgreemeahWbFinancial Corporation disclaims
beneficial ownership of these shares.

(13) Includes 62,455,067 shares owned by certaiheobther parties to the Shareholders AgreemahManConroy disclaims beneficial
ownership of these shares.

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 aildexecutive officers as a grot

AMOUNT AND NATURE OF

NAME OF BENEFI Cl AL OANER BENEFI Cl AL OANERSHI P PERCENTAGE OF CLASS
James Gocia 2,004,784 30%
M chael Ryan 62, 992, 165(2) 65. 7%
Edward Cohen 560, 000 *

Al'l an Page 253, 000 *
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John Levy 53, 000 *

Kat hryn Travis 607, 980 *
Carol e Eni snan 62,992, 165(3) 65. 7%
Nel son Cbus 62, 992, 165(4) (5) 65. 7%
Frederick Wassernan 50, 000 *
Directors and executive officers as a group (el even persons) 67, 450, 929 70. 4%

* Less than 1.0%

(1) 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.

(2) Includes 256,000 shares which are benefic@aliymed by Mr. Ryan personally; 263,541 shares whrehbeneficially owned by Mr. Ryan's
wife, Carole Enisman (the Executive Vice Presiddrperations of the Company) of which Mr. Ryarnctigns beneficial ownership;
1,658,798 shares which are beneficially owned lim@Partners, Inc. of which Mr. Ryan is a stockleoJafficer and director; 15,420,000
shares which are beneficially owned by Prime PastieLLC of which Mr. Ryan is a member and manaaged 45,657,367 shares which are
owned by certain of the other stockholders to thar&holders Agreement of which both Mr. Ryan arich@Partners I, disclaim beneficial
ownership.

(3) Includes 62,728,624 shares owned by certatheobther partners to the Shareholders Agreememhih shares Ms. Enisman disclaims
beneficial ownership.

(4) Includes 62,942,165 shares owned by certatheobther partners to the Shareholders Agreememhih shares Mr. Obus disclaims
beneficial ownership.

(5) Wynnefield Capital Management, LLC, a New Ydrkited liability company ("WCM") is the sole gersipartner of each of Wynnefield
Partners Small Cap Value LP, a Delaware limitedneship ("Wynnefield Partners") and WynnefieldtRars Small Cap Value LP I, a
Delaware limited partnership ("Wynnefield PartnéjsNelson Obus and Joshua Landes are themapnaging members of WCM and by vir
of such positions with WCM, have the shared powerdte and dispose of the shares of our commork $had are beneficially owned by et
of Wynnefield Partners and Wynnefield Partners ynwefield Capital, Inc., a Delaware corporation CW), is the sole investment manager
of Wynnefield Small Cap Value Offshore Fund, Ldayman Islands company ("Wynnefield Offshore"). BtesObus and Landes are the co-
principal executive officers of WCI and by virtusach positions with WCI, have the shared powerdi® and dispose of the shares of our
common stock that are beneficially owned by WyreldfiOffshore. Each of WCM, WCI and Messrs. Obus lagmbdes disclaims any
beneficial ownership of the shares of our commonlsthat are directly beneficially owned by eactbfnnefield Partners, Wynnefield
Partners | and Wynnefield Offshore, except to tkterd of their respective pecuniary interest intssisares. Mr. Obus was appointed as a
director of the Company effective on August 20,200

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a) of the Exchange Act requires ourctiins, executive officers and persons who own ritoma 10% of our common stock to file
with the SEC initial reports of ownership and répaf changes in ownership of common stock. The 8#fires 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 }86iling requirements during the fiscal year endede 30, 2008.
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CORPORATE GOVERNANCE
Adoption of Code of Ethics

We have adopted a written Code of Ethics that appb our principal executive officer, principaldincial 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 website wtwgtax.com. We will disclose any amendment to aiver 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] cl@d Finkelstein, Vice President and General Couhtd&aymond Avenue
Poughkeepsie, NY 12603

Communications sent to the physical mailing addeeesorwarded 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, Item

404. The terms "related person" and "transactioa'gazen the meanings of such terms as used in4t&hof SEC Regulation S-K, as may be
amended from time to time.

James Ciocia, our Chairman of the Board of Directord a financial planner for the Company, recedeesmissions based on a variable
percentage of his own business production and umbimh he received an aggregate of $0.6 milliofisoal 2008.

James Ciocia and Michael Ryan personally guaranteetepayment of our loan from Wachovia Bank, N:AVachovia"). Such stockholde
received no consideration for such guarantees titlertheir salaries and other compensation.

During fiscal 2007, Prime Partners loaned us ameggde 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
stockholder of Prime Partners. On August 16, 260ime 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
I, 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 MillioneN)o On December 26, 2007, we entered into a msony note in the amount of $0.3
million with Prime Partners for related party delitich was previously included in accrued expenghks.note pays interest at the rate of
10.0% per annum. The note is payable over 31 marttighe first payment of approximately $11,000 paisl in January 2008 and contini
to be paid monthly.

In December 2006, we assigned to Prime Partnerptomissory notes to us related to the sale ofdfvaur offices as consideration for the
reduction of $0.3 million against the then $3.1liml of outstanding principal owed to Prime Partndthe balance of the notes was $0.3
million.

On April 29, 2005, a loan in the amount of $1.0lianil, together with 0.8 million shares of our conrmeiock were sold to the Purchasing
Group for $0.8 million. Since the resulting detduetion of $0.3 million agreed to by the Purchagsrgup resulted from a related party
transaction, paid-in-capital was appropriately @&sed. On August 20, 2007, $0.7 million of the le@s converted to 7.1 million shares of
Company common stock.

On August 28, 2002, we entered into a promissotg mothe amount of $0.1 million with James Cio@director of the Company. The note
pays interest at the rate of 10% per annum. The isqitayable on demand and may be prepaid in wdrdkepart at any time and from time to
time without premium or penalty. As of June 30, 2@e principal balance was $0.1 million. On Aug2@t 2007, $0.2 million of debt owed
to Mr. Ciocia, including $8,881 from his note, wamverted to 2.3 million shares of our common stock
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On December 23, 2003, we entered into a promigsotey in the amount of $0.2 million with Ted Finkeis, our Vice President and General
Counsel. The note paid interest at the rate of pe#@annum payable monthly. At June 30, 2007, thejpal balance we owed Mr.
Finkelstein was $25,800. On August 20, 2007, $3D@QMr. Finkelstein's note, including accrued ek, was converted to 0.3 million
shares of our common stock. A trust, of which Mnkélstein is the trustee ("the Trust"), made arsterm loan to Prime Partners for $0.3
million on July 18, 2006, which paid interest atd@er annum. On October 16, 2006, the Trust madaditional 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 JanB, 2008 (the "Old Note"). As security for tlmal loan in the amount of $0.5 million,
Prime Partners gave the Trust a security interet$td note related to the sale of two of our offitteat we assigned to Prime Partners and a
security interest in the notes that we owed to Britartners.

As of September 1, 2008, Prime Partners assign&drillion from the $1.0 Million Note to the Trust payment of the Old Note. As of
September 1, 2008, we entered into a new $0.5amifromissory note with Prime Partners at 10% @stewith interest and principal due on
or before June 30, 2009 (the "New Prime Partnets'Nlo

As of September 1, 2008, we entered into a new Bll®n promissory note with the Trust (the "Newust Note"). The New Trust Note
provides for 10% interest to be paid in arrearsufjh the end of the previous month on the 15th dlaéach month commencing on October
15, 2008. The principal of the New Trust Note Wil paid to the Trust as follows: $55,000 on JanB4r2009; $55,000 on February 28,
2009; $90,000 on March 31, 2009, April 30, 2009yNa, 2009 and June 30, 2009. We gave the Trusiaeral security interest in all of its
assets, including the stock of PCS, subordinate tonthe outstanding security interest of WachoWa agreed that the only loan debt
principal that we are permitted to pay until theaNErust Note is paid in full is: the existing Wadti@ debt, the scheduled principal payments
on certain executive notes with de minimis balarssesthe scheduled principal payments to PrimenBestfor the $0.3 million Promissory
Note dated December 26, 2007. No payments of laakipal can be paid to any other existing or fatlenders, including to Prime Partn

on the New Prime Partners Note. Prime PartnersTadd-inkelstein guaranteed the New Trust Note. Jlseantee of Prime Partners is
secured by a collateral assignment of the promyssote dated January 23, 2004 between Daniel Ry had the Company in the original
amount of $0.9 million which was assigned to PrPagtners, Inc. on June 26, 2006.

At June 30, 2008 and 2007, we owed to relatedgsaas described above $1.3 million and $3.6 milliespectively.

On August 20, 2007, we sold 40.0 million shareswfcommon stock to certain private placement pasels, including officers, directors ¢
employees of the Company and Prime Partners Il,,ld_Bolding company owned in part by Michael Ryaur (President and Chief Execut
Officer and a member of our Board of Directors).
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AUDIT COMMITTEE REPORT

The Audit Committee oversees the Company's finanegorting process on behalf of the Board of Dines. The Company's management
the primary responsibility for the financial statemts, for maintaining effective internal controkovinancial reporting, and for assessing the
effectiveness of internal control over financigboeting. In fulfilling its oversight responsibilés, the Committee reviewed and discussed the
audited consolidated financial statements in then@ny's Annual Report on Form 10-K with Company ag@ment, 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.

The Committee reviewed with the independent regast@ublic accounting firm, which is responsible éapressing an opinion on the
conformity of those audited consolidated finanstatements with U.S. generally accepted accoumptimgiples, its judgments as to the
quality, not just the acceptability, of the Compargccounting principles and such matters as grgresl to be discussed with the Committee
by Statement on Auditing Standards No. 61, Comnatitin With Audit Committees, (as amended), othandards of the Public Company
Accounting Oversight Board (United States), rulethe Securities and Exchange Commission, and athglicable regulations. The
Committee also received from the independent regigtpublic accounting firm, written disclosure dhe letter required by Independence
Standards Board Standard No. 1 and the informaéiqnired under Regulation S-X Rule 2-07 of the $iées Act. In addition, the
Committee has discussed with the independent szgidpublic accounting firm the firm's independeftoen Company management and the
Company, including the matters in the letter fréva tirm required by Independence Standards Boaddard No.1, Independence Discus
with Audit Committees, and considered the compilitiiidf non-audit services with the independentisegred public accounting firm's
independence.

The Committee discussed with the Company's indegr@negistered public accounting firm the overedige and plans for the audit. The
Committee meets with representatives of the indégeinregistered public accounting firm, with andhout management present, to discuss
the results of their examination; their evaluatiérthe Company's internal control, including intaroontrol over financial reporting; and the
overall quality of the Company's financial repogtin

In reliance on the reviews and discussions refaweabove, the Committee recommended to the Bdadrectors, and the Board approved,
that the audited consolidated financial statemantsmanagement's assessment of the effectivenéss Gbmpany's internal control over
financial reporting be included in the Annual Repmr Form 10-K for the year ended June 30, 20@#8! fidy the Company with the Securities
and Exchange Commission ("SEC").

Members of the Audit Committee

John Levy, Chairman
Alan Page
Frederick Wasserman

The information contained in the report above shailbe deemed to be "soliciting material” or td'fied" with the SEC, nor shall such
information be incorporated by reference into antyrfe filing under the Exchange Act or the Secesithct of 1933, as amended, except tc
extent that we specifically incorporate it by refiece in such filing.

COST OF SOLICITATION

We will pay the cost of soliciting proxies. In atidn, certain officers and employees, who will igeeno compensation for their services o
than their regular salaries, may solicit proxiethdd proxy solicitation expenses that we will paglude those for preparing, mailing,
returning and tabulating the proxies.

STOCKHOLDER PROPOSALS FOR THE NEXT ANNUAL MEETING

Stockholders who wish to present proposals appatgfor consideration at our Fiscal 2009 Stockholeeting, must submit the proposal in
proper form to us at our address set forth onitsegage of this proxy statement and in accordavitteapplicable regulations of the SEC not
later than August 15, 2009 in order for the propasito be considered for inclusion in our proxgtstment and form of proxy relating to such
annual meeting. Any such proposals, as well agjaegtions related thereto, should be directede®strretary of the Company.

If a stockholder submits a proposal after the Audds 2009 deadline but still wishes to presentatoposal at our Fiscal 2009 Stockholder
Meeting (but not in our proxy statement) for thedal 2009 Stockholder Meeting, the proposal, whicist be presented in a manner
consistent with our By-Laws and applicable law, traessubmitted to our Secretary in proper fornhataddress set forth above no later than
September 1, 2009. If we do not receive notice égt&nber 1, 2009 of a proposed matter to be sty a stockholder for stockholders
vote at the Fiscal 2009 Stockholder Meeting, tleaccordance with Exchange Act Rule 14a-4(c) axips held by persons designated as
proxies by our Board in respect of such Annual gemay be voted at the discretion of such personsuch matter if it shall properly come
before such Annual Meeting.
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION RE PORTS

A copy of our Annual Report on Form 10-K for theayended June 30, 2008 is being furnished herdwigtach stockholder of record as of
the close of business on December 5, 2008. Adeaitioopies of such Annual Report are available dolgtolders free of charge on our

website at www.gtax.com under the caption "CompaB#C Filings" or by writing to us at 11 Raymondefwue, Poughkeepsie, New York
12603, Attention: Ted Finkelstein, Vice Presidemd &eneral Counsel.

OTHER MATTERS

We know of no other business that will be brougtfobe the Annual Meeting. If any other matter oy aroposal should be properly presel

and should properly come before the meeting fabacthe persons named in the accompanying prolyatitheir discretion and in
accordance with their best judgment, vote upon guchosal.
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