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FORWARD LOOKING STATEMENTS

The information contained in this Form 10-Q andekhibits hereto may contain forwalabking statements within the meaning of SectioA
of the Securities Act of 1933 (the “Securities Actind Section 21E of the Securities Exchange Ac1384 (the “Exchange Act”)Suct
statements, including statements regarding ouratapiens about our ability to raise capital, ouat#gy to achieve our corporate objecti
including our strategy to pursue growth throughusitions, to increase revenues through our regidteepresentative recruiting program
expand our brand awareness and business presancabibity to be profitable, our expectations tlia¢ number of tax preparers who
certified public accountants will increase, the lmat nature of our business, our liquidity and @lnility to fund and intentions for fundi
future operations, revenues, the outcome or efféditigation, arbitration and regulatory investigms, the impact of certain account
pronouncements, the effects of our costting measures and our intention to continuddeaty control expenses, contingent liability asatsr
with acquisitions, the impact of the current ecoifmoonditions, and others, are based upon currdatrmation, expectations, estimates
projections regarding us, the industries and marketwhich we operate, and management's assumpinthdeliefs relating thereto. Wo
such as “will,” “plan,” “anticipate”, “expect,” “rmain,” “intend,” “estimate,” “approximate,” “beli@/ and variations thereof and sim
expressions are intended to identify such forwlaoking statements. These statements speak oml/the date on which they are made, are
guarantees of future performance, and involve tentsks, uncertainties and assumptions that afcdt to predict. Therefore, actt
outcomes and results could materially differ frommatvis expressed, implied or forecasted in suclvdoidooking statements. Such differen
could be caused by a number of factors including,not limited to, the uncertainty of laws, legista, regulations, supervision and licen:
by federal, state and local authorities and thipdact on the lines of business in which we and subsidiaries are involved; unfores
compliance costs; changes in economic, politicakgulatory environments; the impact of the ecomodawnturn; changes in competition .
the effects of such changes; our ability to radditéonal capital and to service or extend the gwhour debt and other financial obligatic
the inability to implement our strategies; changesianagement and management strategies; ouritgabilsuccessfully design, create, mo
and operate our computer systems and networkdjtayadion and regulatory actions involving us. d&lers should take these factors, as w
those risks contained in our Annual Report on F&G¥K and Quarterly Reports on Form 10-Q into actdnrevaluating any such forward-
looking statements. We undertake no obligation pdate publicly or revise any forwaldeking statements, whether as a result of
information, future events or otherwise, exceptexpuired by law. The reader should, however, clorigtther disclosures we may make
future filings of our Annual Reports on Form 10-®uyarterly Reports on Form 10-Q and Current Repmrtsorm 8-K.
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PART I
FINANCIAL INFORMATION

Item 1. FINANCIAL STATEMENTS
GILMAN CIOCIA, INC.

CONSOLIDATED BALANCE SHEETS
(in thousands)

Unaudited
September 30 June 30,
2011 2011(1)
Assets
Cash & Cash Equivalen $ 23 $ 38¢
Restricted Cas 19C 19C
Marketable Securitie 1 1
Trade Accounts Receivable, N 2,64 2,381
Receivables from Employees, M 1,00¢ 1,09¢
Prepaid Expense 51C 33z
Other Current Assets 92 11¢
Total Current Assets 4,681 4,50¢
Property and Equipment (less accumulated depreniafi $7,012
at September 30, 2011 and $6,944 at June 3Q) 93¢ 99t
Goodwill 4,01: 4,01:
Intangible Assets (less accumulated amortizatidh8556 a
September 30, 2011 and $8,352 at June 30, : 4,98( 5,18¢
Other Assets 301 291
Total Assets $ 14,91( $ 14,99(
Liabilities and Shareholders' Equity
Accounts Payable ($4 are valued at fair valu
September 30, 2011 and June 30, 2! $ 197C $ 1,99¢
Accrued Expense 1,36¢ 1,44¢
Commission Payabl 2,58¢ 2,62¢
Current Portion of Notes Payable and Capital Le 4,30¢ 1,28¢
Deferred Incomi 241 217
Due to Related Parties 1,09: 203
Total Current Liabilities 11,56¢ 1,77
Long Term Portion of Notes Payable and Capital ks 26 2,53
Long Term Portion of Related Party No 224 1,111
Other Long Term Liabilitie: 1,02( 1,04«
Total Liabilities 12,83¢ 12,46¢
Shareholders' Equity
Preferred Stock, $0.001 par value; 100 shares eméih none issue - -
Common Stock, $0.01 par value 500,000 shares an¢up96,887 share
issued at September 30, 2011 and June 30, 96¢ 96¢
Additional Paid in Capite 36,574 36,56:
Accumulated Deficit (35,469 (35,010
Total Shareholders' Equity 2,07¢ 2,521
Total Liabilities and Shareholders' Equity $ 14,91 $ 14,99(

(1) Derived from audited financial statements.

See Notes to Unaudited Consolidated Financial Seiés
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GILMAN CIOCIA, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(unaudited)
(in thousands, except per share date
For the Three Months Ended

September 30,
2011 2010
Revenues
Financial Planning Servict $ 8,86 $ 8,90z
Tax Preparation and Accounting Fees 704 633
Total Revenues 9,56¢ 9,53t
Operating Expenses
Commission: 5,321 5,831
Salaries and Benefi 2,22( 2,03¢
General and Administrativ 911 1,12¢
Advertising 187 187
Brokerage Fees and Licens 362 33¢
Rent 62E 69t
Depreciation and Amortization 273 271
Total Operating Expenses 9,89¢ 10,49¢
Loss Before Other Income and Expense (331 (967)
Other Income/(Expenses
Interest and Investment Incor 2 5
Interest Expens (228) (119)
Other Expense, Net (2) (8)
Total Other Income/(Expense) (12€) (11€)
Loss Before Income Taxe (459) (1,077)
Income Tax Expens - -
Net Loss $ (45%) $ (1,077
Weighted Average Number of Commor
Shares Outstanding:
Basic and Diluted Shart 96,881 96,281
Basic and Diluted Net Loss Per Share
Net Loss Per Common She $ (0.00 $ (0.0

See Notes to Unaudited Consolidated Financial Sieiés




GILMAN CIOCIA, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)

(in thousands)

Cash Flows from Operating Activities:
Net loss

Adjustments to reconcile net loss to net cash proded
by/(used in) operating activities:

Depreciation and amortizatic

Issuance of common stock for st-based compensation and ot

Allowance for doubtful accoun

Gain on fair value recognition on accounts payi

Changes in assets and liabilities
Accounts receivabl

Prepaid and other current ass
Change in marketable securit

Other asset

Accounts payable and accrued expel
Deferred incomu

Net cash used in operating activities

Cash Flows from Investing Activities:

Capital expenditure

Cash paid for acquisitions, net of cash acquiretidebt incurred
Receivables from employees

Net cash used in investing activities

Cash Flows from Financing Activities:
Proceeds from other loa

Proceeds from notes payal

Proceeds from related parti

Payments to related parti

Payments of capital leases and other loans

Net cash provided by financing activities:

Net change in cash and cash equival
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of pe

Table of Contents

For the Three Months
Ended September 30,

2011 2010
$ 459 $ (1,077
27z 277

12 15

15 65

- 4

(276€) (81)

(151) (14¢)

- 3

(1) 4

(46) 18C

24 10

(619) (764)

9) (9)

(124) (86)

91 87

(42 8

251 31¢

55¢ -

10C -

(92) (45)

(295 (192)

51/ 78

(147) (694)

382 92¢

$ 23 $ 23/

See Notes to Unaudited Consolidated Financial Biatés and Supplemental Disclosures to Consolidataments of Cash Floy
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GILMAN CIOCIA, INC.
Supplemental Disclosures to Consolidated Statement$é Cash Flows
(unaudited)
(in thousands)
For the Three Months Ended

September 30,
2011 2010

Cash Flow Information
Cash payments during the year 1

Interes $ 127 $ 11z

Taxes $ - $ -
Supplemental Disclosure of No-Cash Transactions
Fair value recognition on legacy accounts pay $ - $ 4

See Notes to the Unaudited Consolidated Finantsé®ents
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GILMAN CIOCIA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

1. ORGANIZATION AND NATURE OF BUSINESS

Description of the Company

Gilman Ciocia, Inc. (together with its wholly ownedbsidiaries, “we”, “us”, “our” or the “Companytyas founded in 1981 and is incorpor:
under the laws of the State of Delaware. We pm¥@dieral, state and local tax preparation sentiw@sdividuals, predominantly in the mid
and upper income tax brackets, accounting serticesmall and midsize companies and financial plagrservices, including securit
brokerage, investment management services, inseiramd financing services. As of September 30, 2@0&lhad 27 compangwned office
operating in the states of New York, New Jersey, Blorida and 39 independently operated officeviging financial planning services in
states.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The accompanying Consolidated Financial Statemeaie been prepared pursuant to the rules and tegdaf the Securities and Excha
Commission (“SEC”).Certain information and footnote disclosures nolynaicluded in financial statements prepared inoadance wit
generally accepted accounting principles (“GAARgve been omitted pursuant to such rules and régouta However, we believe that
disclosures are adequate to make the informatiesemted not misleading. The Consolidated Balame®tSas of September 30, 2011,
Consolidated Statements of Operations for the threeths ended September 30, 2011 and 2010 andotisoldated Statements of Cash Fl
for the three months ended September 30, 2011 @40 2are unaudited. The Consolidated FinancialeStants reflect all adjustme
(consisting only of normal recurring adjustmentgttare, in the opinion of management, necessara fiair presentation of our financ
position and results of operations. The operatesylts for the three months ended September 30, a€e not necessarily indicative of
results to be expected for any other interim pedoa@ny future year. These Consolidated Finargiatements should be read in conjunc
with the audited consolidated financial statememts notes thereto included in our Annual ReporEorm 10K for the fiscal year ended Ju
30, 2011.

Fiscal years are denominated by the year in whiely end. Accordingly, fiscal 2011 refers to tharyended June 30, 2011.
The Consolidated Financial Statements include toeunts of the Company and all majority owned glibgies from their respective dates

acquisition. All significant intecompany transactions and balances have been efeding/here appropriate, prior years financialestent
reflect reclassifications to conform to the currger presentation.
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GILMAN CIOCIA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - continued
Use of Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
assumptions that affect the reported amounts eftseissid liabilities and disclosure of contingersiets and liabilities at the date of the finar
statements and the reported amounts of revenueseapdnses during the reporting period. Actual Itesoould differ from thes
estimates. Furthermore, we, including our wholyned subsidiary Prime Capital Services, Inc. (“PC8ave been named as a defenda
various customer arbitrations. These claims reBolh the actions of brokers affiliated with PCB. addition, under the PCS registe
representatives contract, each registered repasaentas indemnified us for these claims. We hestablished liabilities for potential los
from such complaints, legal actions, governmenegtigations and proceedings. In establishing thieddities, our management uses
judgment to determine the probability that lossasehbeen incurred and a reasonable estimate oértfmnt of losses. In making th
decisions, we base our judgments on our knowledigigeosituations, consultations with legal couresad our historical experience in resoh
similar matters. In many lawsuits, arbitrations aegulatory proceedings it is not possible to datee whether a liability has been incurrei
to estimate the amount of that liability until theatter is close to resolution. However, accruedsraviewed regularly and are adjusted to re
our estimates of the impact of developments, rglirglvice of counsel and any other informationipent to a particular matter. Becaus
the inherent difficulty in predicting the ultimateitcome of legal and regulatory actions, we cammetlict with certainty the eventual loss
range of loss related to such matters. If our foeigts prove to be incorrect, our liability for lessand contingencies may not accurately re
actual losses that result from these actions, whahld materially affect results in the period otlexpenses are ultimately determinec
majority of these claims are covered by our eresrd omissions insurance policy. While we will wigosly defend ourselves in these mat
and will assert insurance coverage and indemnifioato the maximum extent possible, there can beassurance that these lawsuits
arbitrations will not have a material adverse intpacour financial position.

Cash and Cash Equivalents

We consider all highly liquid investments with ariginal maturity of three months or less to be caghivalents. Cash equivalents incl
investments in money market funds and are statecbstt which approximates market value. Cashraédi may exceed FDIC insura
limits. Restricted cash consists of deposits widaring firms.

Impairment of Intangible Assets

Impairment of intangible assets results in a chéwggperations whenever events or changes in cstames indicate that the carrying amount
of an asset may not be recoverable. We test gobiwimpairment annually (our fourth quarter) oora frequently whenever events occur or

circumstances change, which would more likely thahreduce the fair value of a reporting unit beltswcarrying amount.

Revenue Recognition

Company Owned Offices We recognize all revenues associated with incarepteparation, accounting services and asset reareag fee
upon completion of the services. Financial plagnservices include securities and other transastidhe related commission revenue
expenses are recognized on a trddie basis. Marketing revenue associated withymtoglales is recognized quarterly based on proah
levels. Marketing event revenues are recognizéldeatommencement of the event offset by its cost.
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GILMAN CIOCIA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - continued

Independent Offices We recognize 100% of all commission revenues amkerses associated with financial planning servioekiding
securities and other transactions on a tdate-basis. Our independent offices are indepgrmntractors who may offer other products
services of other unrelated parties. These safieesfare responsible for paying their own operpérpenses, including payroll compense
for their staff.

Earnings (Loss) Per Share (“EPS”)

Basic EPS is computed using the weighted averagéeuof common shares outstanding during each ghe@ptions to purchase 3,097,
common shares at an average price of $0.16 pee share outstanding during the three months end@te®der 30, 2011 and options
purchase 2,618,098 common shares at an averageohi$0.19 per share were outstanding during treetimonths ended September 30, 2
but were not included in the computation of dilueadnings per share because to do so would balitutiie and because the optiorexercis:
prices were greater than the average market pfideecommon shares.

Fair Value of Financial Instruments

The carrying amounts of financial instruments, iiithg cash and cash equivalents, marketable sies,Etccounts receivable, notes receiv.
accounts payable and debt, approximated fair vaduef September 30, 2011 because of the relatshaytterm maturity of these instrume
and their market interest rates.

Contingent Consideration

During fiscal 2011 we entered into one asset pwelgreement which includes contingent considerdtised upon gross revenue general
future periods. At the time of acquisition we rgoized a liability of $1.3 million representing aipated future contingency payments.
Note 8.

Concentration of Credit Risk

Financial instruments that potentially subject asconcentrations of credit risk consist of tradeereables. The larger portion of our tr.
receivables are commissions earned from providingntial planning services that include securitiekerage services, insurance

financing services. Our remaining trade receivablassist of revenues recognized for accountingtardservices provided to businesses
individual tax payers. As a result of the diversif services, markets and the wide variety of @urs, we do not consider ourselves to

any significant concentration of credit risk.

Segment Disclosure
Management believes the Company operates as omegeg
3. RECENT ACCOUNTING PRONOUNCEMENTS

In September 2011, the FASB issued new guidandestimg goodwill for impairment. Pursuant to thevrguidance an entity has the optiol
first assess qualitative factors to determine wérethe existence of events or circumstances leadsdetermination that it is more likely tt
not that the fair value of a reporting unit is léban its carrying amount. If, after assessingtthality of events or circumstances, an el
determines it is not more likely than not that thie value of a reporting unit is less than itsrgarg amount, then performing the tvetef
impairment test is unnecessary. However, if artyntincludes otherwise, then it is required to @erfthe first step of the twstep impairmer
test by calculating the fair value of the reportingt and comparing the fair value with the cargyamount of the reporting unit. If the carry
amount of a reporting unit exceeds its fair valimen the entity is required to perform the secoteg ®f the goodwill impairment test
measure the amount of the impairment loss. Undem#w guidance, an entity has the option to byfassjualitative assessment for
reporting unit in any period and proceed directlyperforming the first step of the tvatep goodwill impairment test. An entity may resi
performing the qualitative assessment in any subm#gperiod. The new guidance does not change ulrert guidance for testing otl
indefinite lived intangible assets for impairmehhe new guidance is effective for annual and imtegbodwill impairment tests performed
fiscal years beginning after December 15, 2011lyEadoption is permitted, including for annual aimderim goodwill impairment tes
performed as of a date before September 15, 28%1of September 30, 2011, the Company has noteglect adopt the new guidance e
and when adopted, this guidance is not expectedie a significant impact on the Company’s constéid financial statements.

10
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GILMAN CIOCIA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

3. RECENT ACCOUNTING PRONOUNCEMENTS - continued

In May 2011, the Financial Accounting Standards lBq8FASB”) amended its guidance related to Fair Value Measemgnm\mendments
Achieve Common Fair Value Measurement and Disc&equirements in U.S. generally accepted accayptimciples (“U.S. GAAP")anc
the International Financial Reporting Standard$R$”"), that results in a consistent definition of fair w@land common requirements
measurement of and disclosure about fair value.néve guidance clarifies and changes some fair viaeasurement principles and disclo:
requirements under U.S. GAAP. Among them is tlagifdtation that the concepts of highest and bestand valuation premise in a fair ve
measurement should only be applied when measunmdgir value of nonfinancial assets. Additionatlye new guidance requires quantits
information about unobservable inputs, and disclsf the valuation processes used and narratigeriggions with regard to fair val
measurements within the Level 3 categorizatiorheffair value hierarchy. The requirements of theded accounting guidance are effec
for us January 1, 2012 and early adoption is pitgdb The adoption of the new accounting guidasaet expected to have a material im
on our consolidated financial statements.

In December 2010, the FASB amended its guidanegeetito Step 1 of the goodwill impairment testfgporting units with zero or negat
carrying amounts. For those reporting units, aityeis required to perform Step 2 of the goodwitipairment test if it is more-likely-thanet
that a goodwill impairment exists. In determiningether it is more-likely-thanot that a goodwill impairment exists, considenatstould b
made as to whether there are any adverse quaditédistors indicating that an impairment may exi$he requirements of the amen
accounting guidance were effective for us July(il,2and early adoption was prohibited. The adoptiothe new accounting guidance did
have a material impact on our consolidated findrate@ements.

In December 2010, the FASB amended its guidanegeetito business combinations entered into by &ty ¢éhat are material on an individi
or aggregate basis. These amendments clarifyimxigiuidance that if an entity presents comparafimencial statements that includ
material business combination, the entity shouttldse revenue and earnings of the combined eagityhough the business combination
occurred during the current year had occurred alseobeginning of the comparable prior annual riégpgmperiod. The amendments also exy
the supplemental pro forma disclosures to includgescription of the nature and amount of materiahrecurring pro forma adjustme
directly attributable to the business combinatiodtded in the reported pro forma revenue and egsni The requirements of the amer
guidance were effective for us July 1, 2011 andyesdoption was permitted. This disclosungly guidance did not have a material impac
our consolidated financial statements.

All other new accounting pronouncements issuednotityet effective or adopted have been deemedmbetrelevant to us, hence are
expected to have any impact once adopted.

11
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GILMAN CIOCIA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

4. COMMITMENTS AND CONTINGENCIES

On June 30, 2009, the SEC commenced an adminigtiatbceeding against the Company, Michael P. RygnCompanys President and CE
(“Ryan”) and Rose M. Rudden, the Chief Compliand&c@r of PCS (“Rudden”).Under the terms of a settlement reached with th€ SE
March 16, 2010, the Company and PCS agreed toicen@ertakings, including retaining an Independegampliance Consultant to condu
comprehensive review of their supervisory, commgl@and other policies, practices and procedurasetto variable annuities. On October
2010, the Independent Compliance Consultant sueditis report of recommendations to the SEC, waietbeing implemented by PCS.

On June 25, 2010, an Administrative Law Judge msaelecision (the “Decision"oncerning Ryan and Rudden. The Decision incl
prohibiting Ryan and Rudden from serving in a sujgery capacity with any broker, dealer, or investihadviser with the right to reapply a
one year. The Decision became effective on Augug010.

Michael Ryan will continue to serve as the Prediderd CEO of the Company. To ensure that Mr. Rga@s not violate the supervis
restrictions contained in the Decision, our BoafdDirectors has imposed a restriction that probilsitm from exercising any supervis
authority over PCS and Asset & Financial Plannicg, (“AFP”), a wholly owned subsidiary and a registered investra€évisor, activities
PCS and AFP representatives, including our empkyeéheir capacity as PCS representatives. OardBof Directors has delegated to Ca
Enisman, Executive Vice President of Operationg,issue that could potentially impact the conduatmployment of a PCS or AFP registe
representative in his or her capacity as a PCSFK® registered representative. Ms. Enisman has insemcted that with respect to any s
issue, she reports to our Board of Directors, astdaMr. Ryan as President of Gilman Ciocia, Inc.

The Company and PCS are defendants and responddatgsuits and Financial Industry Regulatory Autho(“FINRA”) arbitrations in th
ordinary course of business. PCS has errors arissmns insurance coverage that will cover a portbsuch matters. In addition, under
PCS registered representatives contract, eachteegisrepresentative is responsible for coveringre®g; settlements and costs in conne
with these claims. While we will vigorously defendrselves in these matters, and will assert im@raoverage and indemnification to
maximum extent possible, there can be no assuthat¢éhese lawsuits and arbitrations will not hawaaterial adverse impact on our finar
position. At September 30, 2011 we have accruetl $@lion for potential settlements, judgments awdards.

12
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GILMAN CIOCIA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

5. EQUITY

On October 31, 2011, pursuant to the Company’s Z80¢k Incentive Plan (the “2007 Planije granted to the independent members o
Board of Directors and Jim Ciocia, our Chairmarite Board, in aggregate, $30.0 thousand in comnark ©ptions, or 626,304 commr
stock options each with an exercise price of $@uid a tenyear term which vest as to 20.0% of the sharesallyncommencing one year af
the date of grant and which have a Bl&tholes value at the time of grant determined baseithe closing price of our common stock or
date of grant. Additionally, on October 31, 2014 issued in the aggregate to these same board mes&@&0 thousand in common stock
600,000 shares of restricted common stock.

On June 10, 2011 we commenced the Gilman Cioci®dlion Promissory Note Offering, a private offey of our securities pursuant to S
Regulation D (the “2011 Offering”)The securities offered for sale in the 2011 Offgrimere $0.9 million of notes with interest payahi
10.0% (the “2011 Notes”)The 2011 Notes are collateralized by a securitgrest in our gross receipts from the preparatiomodme ta
returns received by us from January 1, 2012 thraugte 30, 2012 (the “2012 Gross Receipt3Ne principal of the 2011 Notes will be paic
the Note holders from the 2012 Gross Receipts orcMa5, April 15, May 15, and June 15, 2012, wite balance of principal, if any, pi
July 1, 2012. The 2011 Offering was increasedit@ $nillion on July 13, 2011. On September 30,122€1e entire $1.3 million 2011 No
were outstanding secured by a 25% interest in 2 Zross Receipts.

On October 31, 2008 we commenced the Gilman Ci@cimmon Stock and Promissory Note Offering, a pewvaffering of our securiti
pursuant to SEC Regulation D (the “2008 OfferingThe 2008 Offering was amended on December 8, 28&8ember 3, 2009, December
2009, February 11, 2010, March 29, 2010 and May2B1,1. The securities offered for sale in the 2@F&ring, as amended were: ¢
million of notes with interest at 10.0% (the “20B®tes”) and $0.4 million, or 3.5 million shares of our $D8ar value common stock witl
price of $0.10 per share (the “Sharesfs of September 30, 2011, $3.4 million of the 20@8es are outstanding and due July 1, 2012 anc
million, or 1.0 million shares, of our common stogkre issued pursuant to the 2008 Offering.

6. FAIR VALUE MEASUREMENTS

Valuation techniques for fair value are based upbservable and unobservable inputs. Observablesmefiect market data obtained fr
independent sources, while unobservable inputeaefbur best estimate, considering all relevantrimiition. These valuation techniq
involve some level of management estimation angnueht. The valuation process to determine fair allso includes making appropri
adjustments to the valuation model outputs to aw@rgisk factors.

The fair value hierarchy of our inputs used in de¢ermination of fair value for assets and lial@titduring the current period consists of t
levels. Level 1 inputs are comprised of unadjustgubted prices in active markets for identicalessr liabilities at the measurem
date. Level 2 inputs include quoted prices forilsiminstruments in active markets; quoted priagsidentical or similar instruments in mark
that are not active; inputs other than quoted pribat are observable for the asset or liabilihd aputs that are derived principally fromr
corroborated by observable market data by coroelatir other means. Level 3 inputs incorporate @nn best estimate of what mar
participants would use ipricing the asset or liability at the measuremetedvhere consideration is given to the risk inheine the valuatio
technique and the risk inherent in the inputs ® model. If inputs used to measure an assetability fall within different levels of th
hierarchy, the categorization is based on the lowes®! input that is significant to the fair valmeeasurement of the asset or liability.
assessment of the significance of a particulartitpthe fair value measurement in its entiretyuiegs judgment, and considers factors spe
to the asset or liability.
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GILMAN CIOCIA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

6. FAIR VALUE MEASUREMENTS - continued

We have accounts payable balances that are atfteasyears old and that we believe will never riega financial payment for a variety
reasons. Accordingly, we opted to use the costrcamh as our valuation technique to measure thevidue of our legacy accou
payable. Based on historical payouts we have ksti@ld an estimate of fifteen cents on the dollartlrese legacy balances that we w
potentially pay out. No income was recorded dutheythree months ended September 30, 2011.

The following table sets forth the assets and litsds as of September 30, 2011 which is recordedh® balance sheet at fair value ¢
recurring basis by level within the fair value faisthy. These are classified based on the lowest & input that is significant to the fair va
measurement:

Quoted Prices in Activ

(in thousands Carrying Markets for Identica Significant Unobservabl
Description Value Assets (Level 1 Inputs (Level 3

Cash equivalent $ 191 $ 191 $ -
Marketable securitie $ 1 $ 1 $ -
Accounts payable greater than 4 years $ 4 $ > $ 4

Cash and cash equivalents of $0.4 million includesney market securities of $0.2 million. The camgyvalue of our cash and ci
equivalents, accounts payable and other currebtilities approximates fair value because of théiorsterm maturity. All of our othe
significant financial assets, financial liabilitiesid equity instruments are either recognized scldsed in the consolidated financial staterr
together with other information relevant for makiagreasonable assessment of future cash flowgesgtteate risk and credit risk. Wh
practicable the fair values of financial assets fimancial liabilities have been determined andtidised; otherwise only available informat
pertinent to fair value has been disclosed.
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GILMAN CIOCIA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

7. GOODWILL AND OTHER INTANGIBLE ASSETS
The carrying value of goodwill remained unchange#4a0 million for the three month period endedt8efber 30, 2011.

Other intangible assets subject to amortizatiorcareprised of the following at:

September 30, June 30,

(in thousands) 2011 2011
Customer Listt $ 8,457 $ 8,457
Brokel-Dealer Registratio 10C 10C
Non-Compete Contraci 77¢ 77S
House Account 60C 60C
Administrative Infrastructur 50C 50C
Independent Contractor Agreeme 3,10( 3,10(

Intangible Costs at Co 13,53¢ 13,53¢
Less: Accumulated Amortization and Impairment (8,55€) (8,357)
Intangible Assets, N¢ $ 498C $ 5,18/

Amortization expense for both the three months dr8ieptember 30, 2011 and September 30, 2010 w2srfilion.
8. ACQUISITIONS

On December 17, 2010 we acquired the assets ofrtdoif Levy, Bengio & Co., PL (“HLB")a tax and accounting services firm. The purc
price is equal to a percentage of gross revenuergtsd from the preparation of tax returns and @uiog services revenue from exist
clients generated during a five year period. Comeitgy on March 31, 2011 and each &)y period thereafter, we will pay the sellel
installment payment based on a percentage of gesssiues generated during the five year period #fteclosing date less all prior payme
received. In addition, the agreement includeseprédiuctions and price increases based on meatingtaneeting certain earning requiren
thresholds. A down payment of $80.0 thousand waden In accordance with the FASBamended guidance on business combinatiol
recorded a liability of $1.3 million representiniget future contingency payments described abovesffanticipated payments have t
discounted at a per annum rate of 10%. The finitipated payments are subject to change baseleoactual gross revenues generated
this acquisition. The business reason for thisisitipn is that HLB fit our business model, hasizeable client base for us to market finar
products and we were able to merge HLB into a pistiag office without significant expense.

Revenues and net loss of HLB for the three montlkde@ September 30, 2011 totaled $0.3 million a®dl$million.

The following table provides unaudited pro formaulés of operations as if the HLB acquisition hadwred on July 1, 2010. The unaud
pro forma results were prepared using H&Rurrent and prior year financial information, leefing certain adjustments related to
acquisition, such as the elimination of select roarring charges, and changes to administrativerdat and depreciation and amortize
expenses. These pro forma adjustments do notdecinypotential synergies related to combining the bussies. Accordingly, such g
forma operating results were prepared for compaggiurposes only and do not purport to be indieatiwhat would have occurred had
acquisition been made as of July 1, 2010 or oflt®suat may occur in the future.
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GILMAN CIOCIA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

8. ACQUISITIONS - continued

As of September 30

(in thousands 2011 2010
Net sales $ 9,56¢ $ 9,81(
Net loss $ (459 $ (1,139
9. DEBT
September
30, June 30,
(in thousands 2011 2011
2008 Notes (a $ 2,502 $ 2,652
2011 Notes (b 1,25( 70C
Note Payable for Insurance | 171 29
Capitalized Lease Obligations 40¢ 44E
Total 4,331 3,82¢
Less: Current Portion (4,305) (1,289
Total Lon¢-Term Portior $ 26 $ 2,53

(a) On October 31, 2008 we commenced the Gilmagi€idommon Stock and Promissory Note Offering,iaape offering of our securiti
pursuant to SEC Regulation D (the “2008 OfferingThe 2008 Offering was amended on December 8, 2Z08&ember 3, 2009, December
2009, February 11, 2010, March 29, 2010 and May2B1,1. The securities offered for sale in the 2@F&ring, as amended were: ¢
million of notes with interest at 10% (the “2008 thg") and $0.4 million, or 3.5 million shares of our $D.par value common stock witl
price of $0.10 per share (the “SharesAs of June 30, 2011, $3.3 million of the 2008 Notese outstanding and due July 1, 2012 (inclusf
$848.0 thousand in related party notes, see Noid)12)), $0.2 million of the 2008 Notes were oatsling and due July 1, 2011, which w
paid on July 1, 2011 and $0.1 million, or 1.0 ro#flishares, of our common stock were issued pursadhé 2008 Offering.

On January 27, 2009, Carole Enisman, Executive Piasident of Operations purchased a $0.2 mill@®@82Note of the $3.8 million of 20
Notes. On November 24, 2009 Ms. Enisman purchaseddditional $40.0 thousand 2008 Note and Micten, President and Ch
Executive Officer purchased a $38.0 thousand 200 Nf the $3.8 million 2008 Notes. The 2008 Natéth Ms. Enisman were amended
March 2, 2010 extending the due date to July 1128id was again amended on May 31, 2011 extendmglue date to July 1, 2012. °
2008 Note with Mr. Ryan was amended on April 191@@xtending the due date to July 1, 2011 and Jss amended on May 31, 2(
extending the due date to July 1, 2012. On Dece®p2008 and August 19, 2009, three trusts, ottldiames Ciocia, Chairman of the B
is a trustee, purchased an aggregate of $0.6 mitifd2008 Notes of the $3.8 million of the 2008 &kt The 2008 Notes with the trusts v
amended on April 19, 2010 extending the due datiulp 1, 2011 and was also amended on May 31, 28tehding the due date to July
2012. The Carole Enisman, Michael Ryan and JanwsaCas trustee purchases are included in refzaety debt.

(b) On June 10, 2011, we commenced the Gilman &€i$6.9 million Promissory Note Offering, a privasffering of our debt securiti
pursuant to SEC Regulation D (the”2011 OfferingThe securities offered for sale in the 2011 Offgnivere $0.9 million of promissory no
with interest payable at 10.0% (the “2011 Notes'he 2011 Notes are collateralized by a securitgrest in our gross receipts from
preparation of income tax returns received by amfdanuary 1, 2012 through June 30, 2012 (the “Z&xbas Receipts”)The principal of th
2011 Notes will be paid to the Note holders frora #8012 Gross Receipts on March 15, April 15, Mayd® June 15, 2012, with the bale
of principal, if any, paid July 1, 2012. On Juri® 3011 $0.7 million of the 2011 Notes was outstagénd secured by an 18% interest ir
2012 Gross Receipts. The 2011 Offering was ineetas $1.3 million on July 13, 2011. On Septen@&r2011 the entire $1.3 million 2C
Notes were outstanding and secured by a 25% interése 2012 Gross Receip

(c) We have historically financed our insurancengitens over a short-term period of time.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

9. DEBT - continued

(d) We are the lessee of certain equipment ancttedd improvements under capital leases expirimguth 2014. The assets and liabili
under capital leases are carried at the lower@®ptiesent value of minimum lease payments or tinenfarket value of the asset. The asset
depreciated over the shorter of their estimateduliiees or their respective lease terms. Deptamiaof assets under capital leases is incl
in depreciation expense.

10. STOCK BASED COMPENSATION

We account for stockased compensation using a modified prospectivdicagipn. Under this application, we are required recort
compensation expense using a fair-vadbased measurement method for all awards granted thi¢ date of adoption and for the unve
portion of previously granted awards that remaitstauinding at the date of adoption. We have adojttegolicy to recognize compensa
expense on a straight-line attribution method.

Changes in our stock option activity during theethmonths ended September 30, 2011 were as follows:

Weighted

Average
Shares Exercise Price
Outstanding, June 30, 20 3,097,950 $ 0.1¢€
Granted - -
Exercisec - -
Expired - -
Canceled - -
Outstanding, September 30, 2( 3,097,950 $ 0.1¢
Exercisable, September 30, 2( 847,04( $ 0.17

The range of exercise prices for the outstandirtgpog at September 30, 2011 is between $0.10 arid$0

On October 31, 2011, pursuant to the 2007 Plangkaeted to the independent members of our BoarBiadctors and Jim Ciocia, ¢
Chairman of the Board, in aggregate, $30.0 thougasdmmon stock options, or 626,304 common stqatloas each with an exercise prict
$0.15 and a ten-year term which vest as to 20.0%he8hares annually commencing one year afteddbe of grant and which have a Black-
Scholes value at the time of grant determined basdtie closing price of our common stock on thte d@d grant. Additionally, on October .
2011 we issued in the aggregate to these same bmambers $30.0 thousand in common stock, or 600s08fes of restricted common stock.
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(unaudited)
11. ACCRUED EXPENSES
Accrued expenses consist of the following:
September
(in thousands 30, June 30,
2011 2011
Accrued compensatic $ 20€ $ 307
Accrued bonu: 121 121
Accrued related party compensation and bc 39 69
Accrued vacatiol 157 157
Accrued settlement fex 85 57
Accrued audit fees & tax fet 162 142
Accrued interes 91 89
Accrued othe 20C 18t
Accrued acquisitions short term 307 31¢
Total Accrued Expensi $ 1,36¢ $ 1,44¢
12. RELATED PARTY TRANSACTIONS
September
30, June 30,
(in thousands) 2011 2011
Prime Partners Note ( $ 37 $ 41€
Ciocia as Trustee Note ( 60C 60C
Enisman and Ryan Note ( 24¢ 24¢
Other Officer’'s Notes (d) 10C 50
Total 1,321 1,314
Less: Current Portio (1,097) (203
Total Long-Term Portion $ 224 $ 1,111

(a) As of September 1, 2008, we entered into a $@lkon promissory note with Prime Partners (tHeritne Partners Note")The Primu
Partners Note provided for 10% interest to be jraigrears through the end of the previous montkhenl5" day of each month commenc
on October 15, 2008. The principal of the Primerigas Note was to be paid on or before July 1920@ichael Ryan is a director, an offi
and a significant shareholder of Prime Partnettse Frime Partners Note was amended as of Jun€®@39t@ extend the due date of principz
July 1, 2010. The Prime Partners Note was agaiended as of May 5, 2010 to extend the due dateinfipal to July 1, 2011. The Prii
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 I5day of each month commencing on August 15, 2010emdihg on January 15, 2014. Up to and includimgeJ3C
2011, in the event that we determined that we cowidmake a payment on the monthly due date, wddodefer the payment by send
written notice to Prime Partners. Any payment efeded, was to be paid by adding each such defgagment to the 42 month amortiza
schedule as an increased monthly payment commemwcingugust 15, 2011. No payments were deferrediyln 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 requestdatie notice. This repayment obligation is sedurg Prime Partnes’execution of a collate|
assignment of a promissory note owed by Daniel &iylLto Prime Partners dated January 23, 2004 irotiggnal principal amount of $C
million and with a present outstanding principalaoge of $0.4 million. There shall be no fees ovbgdus to Prime Partners for any

payments and no acceleration of the Prime Parivets as a result of any late payments.

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

(b) On December 3, 2008, three trusts of which $a@iecia is a trustee, purchased an aggregate.8frillion of the 2008 Notes. On Aug

19, 2009, these trusts purchased an additional§0lidn of the 2008 Notes. The 2008 Notes witk three trusts were amended on April
2010 extending the due date to July 1, 2011 andalsasamended on May 31, 2011 extending the dwetdaluly 1, 2012. See Note 9.
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12. RELATED PARTY TRANSACTIONS - continued

(c) On January 27, 2009, Carole Enisman, Execitice President of Operations purchased a $0.20nitAi008 Note of the $3.8 million of 1
2008 Notes. On November 24, 2009 Ms. Enisman @sexth an additional $40.0 thousand 2008 Note antidé¢icRyan, President and Cl
Executive Officer purchased a $38.0 thousand 200 Nf the $3.8 million 2008 Notes. The 2008 Natéth Ms. Enisman were amended
March 2, 2010 extending the due date to July 1124¥d was also amended on May 31, 2011 extendinduh date to July 1, 2012. The 2
Note with Mr. Ryan was amended on April 19, 201@aging the due date to July 1, 2011 and was atended on May 31, 2011 extenc
the due date to July 1, 2012. See Note 9.

(d) On May 26, 2011 we issued an unsecured promyissute in the amount of $50.0 thousand to Ted &lstkin, our Vice President, Gent
Counsel and Secretary payable on demand by Mrelsteén at an interest rate of 10.0% per annum hvhias paid in full on July 1, 2011.
September 21, 2011 we issued an unsecured promigste in the amount of $50.0 thousand to Mr. Histieén, payable on demand by |
Finkelstein at an interest rate of 10.0% per anmdrich was paid in full on November 1, 2011. Ont8epber 23, 2011 we issued an unsec
promissory note in the amount of $50.0 thousan@amle Enisman, our Executive Vice President of @jjens, payable on demand by
Enisman at an interest rate of 10.0% per annum.

At September 30, 2011, the aggregate amount we toverdated parties was $1.3 million.

13. SUBSEQUENT EVENTS

On November 1, 2011 we paid in full the unsecurehand promissory note in the amount of $50.0 thudisa Mr. Finkelstein.

On October 31, 2011, pursuant to the 2007 Plangmated to the independent members of our BoarDimctors and Jim Ciocia, ¢
Chairman of the Board, in aggregate, $30.0 thougasdmmon stock options, or 626,304 common stqatloas each with an exercise prict
$0.15 and a ten-year term which vest as to 20.0%hethares annually commencing one year afteddbe of grant and which have a Black-

Scholes value at the time of grant determined baseitie closing price of our common stock on thie d@é grant. Additionally, on October .
2011 we issued in the aggregate to these same bmambers $30.0 thousand in common stock, or 600s08fes of restricted common stock.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

This Item 2 contains forward-looking statements.ofwvard-looking statements in this Quarterly Repooh Form 10Q are subject to
number of risks and uncertainties, some of whicheabeyond our control. Our actual results, performze, prospects, or opportunities col
differ materially from those expressed in or implidy the forwardlooking statements. Additional risks of which weeanot currently awar
or which we currently deem immaterial could also use our actual results to differ, including thoseisgussed in the sections entit|
“Forward-Looking Statements” and “Risk Factorsincluded elsewhere in this Quarterly Report as wadl those risk factors discussed in
section entitlec“Risk Factors” in our annual report on Form 10-K.

Overview

Gilman Ciocia, Inc. (together with its wholly ownedbsidiaries, “we”, “us”, “our”, or the “Companyijas founded in 1981 and is incorpor:
under the laws of the State of Delaware. We pmvetleral, state and local income tax return pegar for individuals predominantly
middle and upper income brackets and accountingcgsrto small and midsize companies and finamgtaining services, including securi
brokerage, investment management services, inseirand financing services. Our financial plannitignts generally are introduced to
through our tax return preparation services, actiogrservices and educational workshops. We beliéeg¢ our tax return preparation i
accounting services are inextricably intertwinedhvour financial planning activities in our Compaaffices and that overall profitability w
depend, in part, on the two channels leveraginga¢h other since many of the same processes dum@seand systems support sales from
channels. Accordingly, management views and eteguaie Company as one segment.

The financial planners who provide such serviceseither employees of the Company or independamtaxctors, all of whom are registe
representatives of Prime Capital Services, IncC8PB, a wholly owned subsidiary. PCS conducts a seegrltrokerage business that prov
regulatory oversight and products and sales suppats registered representatives, who sell ingestt products and provide services to 1
clients. PCS receives a share of commissions @édroen the services that the financial plannersvig® to their clients in transactions
securities, insurance and related products. PGSrégistered securities broker-dealer with theuBges and Exchange Commission (“SBC”
and a member of the Financial Industry Regulatontharity (“FINRA”). We also have a wholly owned subsidiary, Asset &ahRira
Planning, Ltd. (“AFP”),which is registered with the SEC as an investmentisar. Almost all of our financial planners anscauthorize
agents of insurance underwriters. We have thelilitgaof processing insurance business through R@8& Prime Financial Services, |
(“PFS"), a wholly owned subsidiary, which are licensed iasge brokers, as well as through other licensedramse brokers. We are
licensed mortgage broker in the States of New Yaor#t Pennsylvania. GC Capital Corporation, a wholyned subsidiary of the Company
a licensed mortgage broker in the State of Florid@€S also earns revenues from its strategic nmiagkeelationships with certain prod
sponsors (“PCS Marketing”) which enables PCS twiefftly utilize its training, marketing and sakgpport resources.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS -
continued

We also provide financial planning services throagiproximately 39 independently owned and operaffices in 11 states. We believe 1
we benefit from economies of scale associated thighaggregate production of both Company officasiadependently owned offices.

The tax preparation business is a highly seasamshbss. The first and second quarters of oualfigear are typically our weakest quarters
the third quarter of our fiscal year is typicallyrestrongest.

We continue to control our overall operating exgsngind we remain committed to investing in thetinaing development of our network
financial representatives and to acquiring addélidax preparation and accounting firms to increaseclient base and accounting busine:
part of our longterm strategy for growing revenues and earninge. afé continuing to put forth a strong financighresentative recruitir
effort. The financial impact of new recruits cotiéke several months for revenue on new accourtte¢ome recognizable. If this prograr
not successful in generating additional revenue réisult will be continued downward pressure oaltievenues in future quarters until we ¢
to more significantly benefit from the effect oketigreater sale of products that generate recumicgme. In an effort to facilitate identifyi
potential acquisitions, we are engaged in an aiduggt campaign involving targeted direct mail, astimized website and inbound
outbound telemarketing to prospect for leads. Wenoapredict whether our advertising campaign e the desired effects and if we do
have adequate capital to fund those future acgunsitwe may not be able to acquire all of the &itjons available to us.

Managed Assets

As indicated in the following table, as of SeptemB®8, 2011, assets under AFP management decreddg¥h,lor $82.8 million, to $507
million, from $590.1 million as of June 30, 201This decrease is mostly attributable to market d@ and to a net removal of $27.2 mill
of our money under management. As of Septembe2@®D], total Company securities under custody &ré billion, down 8.6%, or $287
million from June 30, 2011.

The following table presents the market valuesssets under AFP management:

(in thousands)
Total Assets Under

Market Value as of Annuities Brokerage Management
9/30/2011 $ 159,78 $ 347,55¢ $ 507,34t
6/30/2011 $ 200,89. $ 389,20° $ 590,09¢
3/31/2011 $ 217,25¢ $ 381,20: $ 598,46:

12/31/201C $ 220,87¢ $ 385,68. $ 606,55¢
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS -
continued

The following table presents the market valueotd#ltCompany securities under custody. The numib@rsot include fixed annuities.

(in thousands)
Total Company Securities

Market Value as of Under Custody
9/30/2011 $ 3,036,13.
6/30/2011 $ 3,323,40.
3/31/2011 $ 3,454,75.
12/31/201C $ 3,566,111

RESULTS OF OPERATIONS — THREE MONTHS ENDED SEPTEMBER 30, 2011 COMPARED TO THREE MONTHS ENDED
SEPTEMBER 30, 2010

Revenue
The following table presents revenue by produa Bnd brokerage revenue by product type:

For the Three Months Ended September 3(

% of Total % of Total

(in thousands % Change Revenue Revenue
Consolidated Revenue Detai 2011 2010 2011-2010 2011 2010
Revenue by Product Line
Brokerage Commissions Rever $ 6,25¢ $ 6,18: 1.2% 65.2% 64.8%
Insurance Commissiot 39¢ 391 1.8% 4.1% 4.1%
Advisory Fees(1) 2,09t 2,141 -2.1% 21.9% 22.5%
Tax Preparation and Accounting F¢ 704 633 11.2% 7.4% 6.€%
Lending Service 44 86 -48.£% 0.4% 0.€%
Marketing Revenue 73 10z -28.4% 0.8% 1.1%

Total Revenue $ 9,56¢ $ 9,53t 0.2% 100.(% 100.(%
Brokerage Commissions Revenu

by Product Type
Mutual Funds $ 63z $ 89¢ -29.5% 6.6% 9.4%
Equities, Bonds & Unit Investment Trus 684 61€ 11.(% 7.2% 6.5%
Annuities 1,83 1,87¢ -2.2% 19.1% 19.7%
Trails (1) 2,422 2,157 12.2% 25.2% 22.6%
All Other Products 684 63¢ 7.0% 7.2% 6.7%

Brokerage Commissions Revenue $ 6,25¢ $ 6,18: 1.2% 65.4% 64.6%

(1) Advisory fees represent the fees charged byCibmapany’s investment advisors on clisn’ssets under management and is calculate
percentage of the assets under management, omaaldrasis. Trails are commissions earned by PCiBeabroker dealer each year a client’
money remains in a mutual fund or in a variableudiyraccount, as compensation for services rendereghe client. Advisory fees and tr:
represent recurring revenue. While these feesrgenaubstantially lower first year revenue thanstrmommission products and are n
susceptible to fluctuations in the financial maskeéhe recurring nature of these fees providesitopin for accelerating future revenue growth.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS -
continued

RESULTS OF OPERATIONS — THREE MONTHS ENDED SEPTEMBER 30, 2011 COMPARED TO THREE MONTHS ENDED
SEPTEMBER 30, 2010 - continued

The following table sets forth a breakdown of oansolidated financial planning revenue by compamyned offices and independent offi
for the three months ended September 30, 2011 @het 2

For Three Months Ended September 3C

% of % of
(in thousands 2011 Total 2010 Total
Compan-Owned Offices $ 4,89¢ 55.2% $ 4,572 51.4%
Independent Office 3,96¢ 44.1% 4,33( 48.6%
Total $ 8,864 $ 8,90z

Our total revenues for the three months ended 8dqae 30, 2011 were $9.6 million consisting of $lion for financial planning servic
and $0.7 million for tax preparation and accountsegvices, compared to $9.5 million for the threenths ended September 30, 2
consisting of $8.9 million for financial planningrsices and $0.6 million for tax preparation andaamting services, an increase in tote
$33.0 thousand or 0.3%. Financial planning sesvieepresented approximately 93.0% and tax prepardées and accounting servi
represented approximately 7.0% of our total reverdigring the three months ended September 30, 20d12010. Revenue from finan:
planning services consisted of approximately 71e@ted from brokerage commissions, 24.0% from asaaagement, 4.0% from insurar
and 1.0% from PCS marketing.

Financial planning revenue was $8.9 million for theee months ended September 30, 2011, relativatjranged from the same perio
2010. Revenues from trails and advisory fees as&d by $0.2 million or 5.0% for the three monthdezl September 30, 2011 compared t
three months ended September 30, 2010 while afirgitoducts increased by $0.1 million. These gaiese offset by a decrease in mu
funds of $0.3 million, or 30.0%.

Tax preparation and accounting services revenue$@as million for the three months ended Septen8ier2011, up $0.1 million from t
same period last year. The majority of this inseedn tax preparation and accounting services teé&nattributable to an acquisition mad
fiscal year 2011 as well as price increases forpt@paration services, offset in part by the sélene tax and accounting services office
attrition.

Expenses
Our total operating expenses for the three montide@ September 30, 2011 were $9.9 million, dows $#illion or 5.7%, compared to $1!
million for the three months ended September 3@020This decrease is mostly due to reduced conmnigxpenses of $0.5 million, redus

professional fees of $0.2 million and reduced 0.1 million. These savings were offset in gartan increase in salaries mostly resu
from changes in our broker dealer compliance depart, as well as due to new hires from acquisitioasle during fiscal year 2011.

23




Table of Contents

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS -
continued

RESULTS OF OPERATIONS — THREE MONTHS ENDED SEPTEMBER 30, 2011 COMPARED TO THREE MONTHS ENDED
SEPTEMBER 30, 2010 - continued

Commission expense was $5.3 million for the thremntims ended September 30, 2011, compared with i$8li®n for the same period
2010. Financial planning commission expense asreeptage of financial planning revenue was appratély 60.0% for the three mon
ended September 30, 2011 and 65.0% for the threghmended September 30, 2010. This decreaserimission expense as a percentag
revenue is the result of higher financial planniegenues amongst our employee channel where a lmaemission percentage is paid thal
the independent channel.

Salaries, which consist primarily of compensatimtated payroll taxes and employee benefit coatseased by $0.2 million or 8.9% to ¢
million for the three months ended September 3Q12bmpared to the same period last year. Thiz&se is mostly the result of change
our broker dealer compliance department as weleashires from acquisitions made during fiscal y&@t1.

General and administrative expenses decreased.Byrillion or 19.3% in the three months ended Saptr 30, 2011 compared with the si
period last year. This decrease is mostly attablgt to a decrease in professional fees as wegpaitttime settlement with the Securities .
Exchange Commission (the “SEC”) during fiscal y@t1.

Advertising expense remained relatively unchangedHte three months ended September 30, 2011 cechparthe same period in 2010.
continue to control these costs while maintainingmarketing strategy.

Brokerage fees and licenses increased $23.0 thdumaf.8% in the three months ended September@Ll, 2ompared to the same perio
2010. This increase is mostly due to more tram@aigoing through brokerage accounts versus diggalications.

Rent expense decreased by 10.1%, or $0.1 milliothiathree months ended September 30, 2011 cothpatbe same period last year.
decrease is attributable to the sale of one offigeng fiscal 2011, lower rents at a number of campowned offices and downsizing
relocating a number of company offices to smalbheations, offset in part by an acquisition and a@hment increases on other existing leases.

Depreciation and amortization expense decreasdd48y, or $4.0 thousand for the three months endgpdegber 30, 2011 compared with
same period in 2010. This decrease is mosthbatable to certain assets reaching their full depl#e lives and the sale of one office, offs:
part by increases in depreciation and amortizag®a result of the two acquisitions made in fi&€Hl0 and the acquisition made in fiscal 2011.

Our loss from operations before other income amkrge decreased to $0.3 million for the three nwatided September 30, 2011 comp
to a loss of $1.0 million for the three months eh@&eptember 30, 2010. Our net loss for the threetins ended September 30, 2011 was
million, or $0.00 per basic and diluted share, cared with $1.1 million, or $0.01 per basic and @itli share for the three months er
September 30, 2010. The decrease in loss fromatipes was primarily attributable to higher tax ammtounting revenues and a reductic
expenses mostly in commission expense. These gairesoffset in part by higher salaries in fiscal 2.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS -
continued

Total other income/(expense) was a net expens8.afrillion for the three months ended Septembef8Q1, an increase of $12.0 thousar
10.3% compared with the same period last years Tridrease is mostly the result of higher inteeegiense due to the issuance of pri
offering notes.

LIQUIDITY AND CAPITAL RESOURCES

During the three months ended September 30, 20&Xealized a net loss of $0.5 million and at Septem30, 2011 we had a working caf
deficit of $6.9 million. At September 30, 2011 Wwad $0.4 million of cash and cash equivalents &h@ illion of trade accounts receival
net, to fund short-term working capital requirenserRCS is subject to the SEC's Uniform Net Captiale 15¢31, which requires that P(
maintain minimum regulatory net capital of $100,@@, in addition, that the ratio of aggregate biddness to net capital, both as defi
shall not exceed fifteen to one. At September2B0,1 we were in compliance with this regulation.

On June 10, 2011 we commenced the Gilman Cioci®dlion Promissory Note Offering, a private ofifey of our securities pursuant to S
Regulation D (the “2011 Offering”)The securities offered for sale in the 2011 Offgrimere $0.9 million of notes with interest payahi
10.0% (the “2011 Notes”)The 2011 Notes are collateralized by a securitgrégt in our gross receipts from the preparatiomodme ta
returns received by us from January 1, 2012 througte 30, 2012 (the “2012 Gross Receipt¥fe principal of the 2011 Notes will be paic
the Note holders from the 2012 Gross Receipts orcMa5, April 15, May 15, and June 15, 2012, wite balance of principal, if any, pi
July 1, 2012. The 2011 Offering was increasedlt@ $nillion on July 13, 2011. On September 30,120t entire $1.3 million 2011 Notes t
were outstanding and are secured by a 25% interds¢ 2012 Gross Receipts.

On October 31, 2008 we commenced the Gilman CiG@ommon Stock and Promissory Note Offering, a pevatfering of our securitit
pursuant to SEC Regulation D (the “2008 OfferingThe 2008 Offering was amended on December 8, 2888ember 3, 2009, December
2009, February 11, 2010, March 29, 2010 and May2811. The securities offered for sale in the 2@Fering, as amended were: $
million of notes with interest at 10.0% (the “208®tes”) and $0.4 million, or 3.5 million shares of our $D8ar value common stock witl
price of $0.10 per share (the “SharesAs of September 30, 2011, $3.4 million of the 20@&es were outstanding and are due July 1,
and $0.1 million, or 1.0 million shares, of our aoon stock were issued pursuant to the 2008 Offering

On May 26, 2011 we issued an unsecured promissaigy in the amount of $50.0 thousand to Ted Finkglstour Vice President, Gene
Counsel and Secretary. Such note was payableraardeby Mr. Finkelstein and earned interest atraie of 10.0% per annum. Such note
paid in full on July 1, 2011. On September 21,P@k issued an unsecured promissory note in theianod $50.0 thousand to Mr. Finkelst
payable on demand by Mr. Finkelstein at an intenagst of 10.0% per annum which was paid on Noverth&011. On September 23, 2011
issued an unsecured promissory note in the amdusB®O thousand to Carole Enisman, our Executiige YPresident of Operations, pay:
on demand by Ms. Enisman at an interest rate @4(er annum.

On or before July 1, 2012 $3.4 million of the 200&es and $1.3 million of the 2011 Notes are scletito become due.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS -
continued

We anticipate that the 2008 Notes with a due détiuly 1, 2012 will be extended to July 1, 2013 aimat our 2011 Notes will be paid w
2012 Gross Receipts. Our ability to satisfy thasd other obligations depends on our future firgneerformance, which will be subject
prevailing economic, financial, and business caod#. Capital requirements, at least in the neant are expected to be provided by 1
flows from operating activities, cash on hand git€mber 30, 2011, extensions of due dates on egistites or a combination thereof. To
extent future capital requirements exceed casham Iplus cash flows from operating activities, wdicpate that working capital will |
financed by the further sales of securities thropghate offerings. We are also continuing to cohbperating expenses and are implemel
our acquisition strategy to increase earnings asth low. While management believes that capit@y tme available, there is no assurance
such capital can be secured. Additionally, thene lse no assurance that our cost control measultgzrevide the capital needed which co
adversely impact our business, nor can we assarextensions of due dates on existing notes.

While we believe that payments to tax preparatioth accounting practices which we have acquired te@en and will continue to be func
through cash flow generated from those acquisitiores need additional capital to fund initial payrtgenn future acquisitions. If we do

have adequate capital to fund those future acguisitwe may not be able to proceed with such dedracquisitions, which could result in
not fully realizing all of the revenue which mightherwise be available to us.

All claims involving the variable annuity sales giaes of certain registered representatives of B@sinvolve the settlement with the £
have been interrelated by the insurance carriée tdtal remaining insurance coverage for all esthclaims was reduced from $1.0 millio
$0.3 million after settling claims. As a resulttbis decreased insurance coverage, we could hereegto pay significant additional out
pocket costs, which would have a material adveffeeteon our working capital and our results of gi®ns.

Our net cash used in operating activities was $@lBon for the three months ended September 3@,12@ompared with net cash use
operating activities of $0.8 million for the thre®nths ended September 30, 2010. This improvemmenostly due to the decreased net loss.

Net cash used in investing activities was $42.Qushod for the three months ended September 30, @hpared with net cash usec
investing activities of $8.0 thousand for the threenths ended September 30, 2010. Most of thig&se is related to our acquisition mac
fiscal 2011.

Net cash provided by financing activities was $@ilion for the three months ended September 3Q,12fbmpared with net cash providec
financing activities of $0.1 million for the threeonths ended September 30, 2010. This increaretinash provided by financing activit
can be attributed to the sale of 2011 Notes madmglthe three months ended September 30, 201hwibtaled $0.6 million and recei
from related party parties in the amount of $0.1lliom, offset by the pay down of $0.2 million ofet2008 Notes and $50.0 thousand of re
party notes.

OFF BALANCE SHEET ARRANGEMENT
None.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS -
continued

CRITICAL ACCOUNTING POLICIES
Use of Estimates

The preparation of our financial statements in oomity with GAAP requires management to adopt aoting policies and make estimates
judgments that affect the amounts reported in thantial statements and the accompanying notetuafcesults could differ from thao
estimates under different assumptions and judgrmamdauncertainties, and potentially could resulniaterially different results under differ
conditions. These critical accounting estimatesraviewed periodically by our independent auditord the audit committee of our boart
directors.

Our critical accounting estimates have not changederially from those disclosed in Managemeribiscussion and Analysis of Finan
Condition and Results of Operations included in Annual Report on Form 10-K for the year ended Bhe?011 as filed with the SEC.

Recent Accounting Pronouncements

In September 2011, the FASB issued new guidandestimg goodwill for impairment. Pursuant to thevrguidance an entity has the optiol
first assess qualitative factors to determine wérethe existence of events or circumstances leadsdetermination that it is more likely tt
not that the fair value of a reporting unit is léban its carrying amount. If, after assessingtthality of events or circumstances, an el
determines it is not more likely than not that the value of a reporting unit is less than itsrgarg amount, then performing the tvabef
impairment test is unnecessary. However, if artyentincludes otherwise, then it is required to @erf the first step of the twstep impairmer
test by calculating the fair value of the reportingt and comparing the fair value with the cargyamount of the reporting unit. If the carry
amount of a reporting unit exceeds its fair valtimen the entity is required to perform the secoteg ®f the goodwill impairment test
measure the amount of the impairment loss. Undem#w guidance, an entity has the option to byfassjualitative assessment for
reporting unit in any period and proceed directlyperforming the first step of the tvatep goodwill impairment test. An entity may resi
performing the qualitative assessment in any subm#gperiod. The new guidance does not change ulrert guidance for testing otl
indefinite lived intangible assets for impairmehhe new guidance is effective for annual and imtegbodwill impairment tests performed
fiscal years beginning after December 15, 2011lyEadoption is permitted, including for annual aimderim goodwill impairment tes
performed as of a date before September 15, 28%1of September 30, 2011, the Company has noteglect adopt the new guidance e
and when adopted, this guidance is not expectedie a significant impact on the Company’s constéid financial statements.

In May 2011, the Financial Accounting Standards qdFASB”) amended its guidance related to Fair Value MeasemgnAmendments
Achieve Common Fair Value Measurement and Disc&equirements in U.S. generally accepted accayptimciples (“U.S. GAAP")anc
the International Financial Reporting Standard$R$"), that results in a consistent definition of fair w@land common requirements
measurement of and disclosure about fair value.nive guidance clarifies and changes some fair vialeasurement principles and disclo:
requirements under U.S. GAAP. Among them is tlagifdtation that the concepts of highest and bestand valuation premise in a fair ve
measurement should only be applied when measunmdgpir value of nonfinancial assets. Additionatlye new guidance requires quantite
information about unobservable inputs, and disclsaf the valuation processes used and narrateseriptions with regard to fair va
measurements within the Level 3 categorizatiorheffair value hierarchy. The requirements of theded accounting guidance are effec
for us January 1, 2012 and early adoption is pitégdb The adoption of the new accounting guidasa®t expected to have a material im
on our consolidated financial statements.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS -
continued

In December 2010, the FASB amended its guidanegeetito Step 1 of the goodwill impairment testfgporting units with zero or negat
carrying amounts. For those reporting units, dityeis required to perform Step 2 of the goodwitipairment test if it is more-likely-thanet
that a goodwill impairment exists. In determiningether it is more-likely-thanot that a goodwill impairment exists, considenatstould b
made as to whether there are any adverse quaditéictors indicating that an impairment may exi$he requirements of the amen
accounting guidance were effective for us July(il,2and early adoption was prohibited. The adoptiothe new accounting guidance did
have a material impact on our consolidated findrate&ements.

In December 2010, the FASB amended its guidanegeito business combinations entered into by &ty ¢éhat are material on an individi
or aggregate basis. These amendments clarifyimxigiuidance that if an entity presents comparafimencial statements that includ
material business combination, the entity shoutttldse revenue and earnings of the combined eagitjrough the business combination
occurred during the current year had occurred alseobeginning of the comparable prior annual riégpgmperiod. The amendments also exy
the supplemental pro forma disclosures to includgescription of the nature and amount of materiahrecurring pro forma adjustme
directly attributable to the business combinatioaluded in the reported pro forma revenue and egsni The requirements of the amer
guidance were effective for us July 1, 2011 andyesdoption was permitted. This disclosungly guidance did not have a material impac
our consolidated financial statements.

All other new accounting pronouncements issuednotityet effective or adopted have been deemedmbetrelevant to us, hence are
expected to have any impact once adopted.

ITEM 3. QUANTITATIVE AND QUALITATTIVE DISCLOSURES A BOUT MARKET RISK
None

ITEM 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

Our senior management is responsible for estahtijshnd maintaining a system of disclosure con@ols procedures (as defined in Rule 13a-
15 and 15dt5 under the Exchange Act) designed to ensurenf@amation required to be disclosed by us in thparts that we file or subr
under the Exchange Act is recorded, processed, swizad and reported within the time periods spedifin the SEC's rules and for
Disclosure controls and procedures include, withouitation, controls and procedures designed tsuea that information required to
disclosed by an issuer in the reports that it filgssubmits under the Exchange Act is accumulatedl @mmunicated to the issu
management, including its principal executive @fiand principal financial officer, to allow timetiecisions regarding required disclosure.

28




Table of Contents
ITEM 4. CONTROLS AND PROCEDURES - continued
We have carried out an evaluation under the sugierviand with the participation of our managemertiuding our Chief Executive Offic
and Principal Financial and Chief Accounting Officef our disclosure controls and procedures. dsighing and evaluating disclosure cont
and procedures, we and our management recognizarthalisclosure controls and procedures, no mhtier well designed and operated,

only provide reasonable assurance of achievingddgsred control objective. As of September 30, 20iir Chief Executive Officer al
Principal Financial and Chief Accounting Officemmtuded that our disclosure controls and procedareffective.

Changes in Internal Controls

During the three months ended September 30, 2bitte twere no changes in our internal controls dwencial reporting that materia
affected, or are reasonably likely to materiallieaf, our internal control over financial reporting
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PART Il - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The Company and PCS are defendants and resporidédmgsuits and FINRA arbitrations in the ordinagurse of business. As such, we |
established liabilities for potential losses frootls complaints, legal actions, investigations arat@edings. In establishing these liabilit
our management uses its judgment to determine riblzapility that losses have been incurred and sorezble estimate of the amount of
losses. In making these decisions, we base ognjedts on our knowledge of the situations, congaita with legal counsel and our histor
experience in resolving similar matters. In maawsuits, arbitrations and regulatory proceedinggs not possible to determine whethi
liability has been incurred or to estimate the antaef that liability until the matter is close tesolution. However, accruals are revie
regularly and are adjusted to reflect our estimafabe impact of developments, rulings, adviceafinsel and any other information pertir
to a particular matter. Because of the inhererficdity in predicting the ultimate outcome of legahd regulatory actions, we cannot pre
with certainty the eventual loss or range of loslsited to such matters. If our judgments provédancorrect, our liability for losses &
contingencies may not accurately reflect actuaddasthat result from these actions, which couldenelly affect results in the period otl
expenses are ultimately determined. PCS has earatsomissions insurance coverage that will covporion of such matters. In additi
under the PCS registered representatives congach registered representative is responsible deering awards, settlements and cos
connection with these claims. While we will vigosly defend ourselves in these matters, and wiledsinsurance coverage
indemnification to the maximum extent possibler¢hean be no assurance that these lawsuits antdasidsis will not have a material adve
impact on our financial position. At September 3011 we have accrued $0.1 million for potentidllsments, judgments and awards.

ITEM 1A. RISK FACTORS

Our risk factors have not changed materially frtnose disclosed in Part I, Item 1A of our 2011 ArrRieport on Form 10 as filed with th
SEC on September 28, 2011.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AN D USE OF PROCEEDS
None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. (REMOVED AND RESERVED)

None.

ITEM 5. OTHER INFORMATION

None.
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ITEM 6. EXHIBITS

31.1 Rule 13-14(a) Certification of Chief Executive Officer. ilgd herewith)
31.2 Rule 13-14(a) Certification of Principal Financial and Cihdecounting Officer. (Filed herewitt
32.1 Certification of Chief Executive Officer PursudaatSection 906 of the Sarba-Oxley Act of 2002.( Filed herewitt

322 Certification of Principal Financial and Chief @aunting Officer Pursuant to Section 906 of theb8aes-Oxley Act of 2002. (Filed
"~ herewith)

101 The financial information from the Corporation’s &¥terly Report on Form 1Q-for the quarter ended September 30, 2011, fuen
electronically herewith, and formatted in XBRL (Ersible Business Reporting Language): ConsolidBadnce Sheets; Consolida

Statements of Operations; Consolidated Statemdr@sish Flows; and Notes to Consolidated Finandiale®nents, tagged as block:
text. (Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities &xgb Act of 1934, the registrant has duly causedréport to be signed on its behalf by
undersigned thereunto duly authorized.

GILMAN CIOCIA, INC.

Dated: November 14, 20: By:/s/ Michael Ryar

Michael Ryar
Chief Executive Office

Dated: November 14, 201: By:/s/ Karen Fisher

Karen Fishe
Principal Financial and Chief Accountil
Officer
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EXHIBIT 31.1

CERTIFICATION

I, Michael Ryan, certify that:
1. | have reviewed this Quarterly Report on ForrfL6f Gilman Ciocia, Inc.;

2. Based on my knowledge, this report does notadorany untrue statement of a material fact or amndtate a material fact necessary to r
the statements made, in light of the circumstanceter which such statements were made, not misigadith respect to the period coverec
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respt
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as de
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatgtnal control over financial reporting (as defihin Exchange Act Rules 13&({f) anc
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdure caused such disclosure controls and procedorde designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us by ot
within those entities, particularly during the etin which this report is being prepared,;

(b) Designed such internal control over financggarting, or caused such internal control overraial reporting to be designed un
our supervision, to provide reasonable assurargardang the reliability of financial reporting arlde preparation of financial statements
external purposes in accordance with generallymedeaccounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presentehdis report our conclusions about
effectiveness of the disclosure controls and proees) as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in thestgnt's internal control over financial reportih@t occurred during the registrant's most re
fiscal quarter that has materially affected, ae@sonably likely to materially affect, the regasit's internal control over financial reporting.

5. The registrant's other certifying officer(s) ahdhave disclosed, based on our most recent evatuaf internal control over financ
reporting, to the registrant's auditors and theitacoimmittee of the registrant's board of directéos persons performing the equiva
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal comtver financial reporting which &
reasonably likely to adversely affect the registsability to record, process, summarize and refpmaincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifrole in the registrar

internal control over financial reporting.

Date: November 14, 2011

/s/ Michael Ryan

Chief Executive Officer



EXHIBIT 31.2

CERTIFICATION

I, Karen Fisher, certify that:
1. | have reviewed this Quarterly Report on ForrfL6f Gilman Ciocia, Inc.;

2. Based on my knowledge, this report does notadorany untrue statement of a material fact or amndtate a material fact necessary to r
the statements made, in light of the circumstanceter which such statements were made, not misigadith respect to the period coverec
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respt
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as de
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatgtnal control over financial reporting (as defihin Exchange Act Rules 13&({f) anc
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdwe caused such disclosure controls and procedorde designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us by ot
within those entities, particularly during the metin which this report is being prepared;

(b) Designed such internal control over financeggarting, or caused such internal control overrfaial reporting to be designed un
our supervision, to provide reasonable assurargardang the reliability of financial reporting atlde preparation of financial statements
external purposes in accordance with generallymedeaccounting principles

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentgisi report our conclusions about
effectiveness of the disclosure controls and proces) as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in thegegnt's internal control over financial reportihigt occurred during the registrant's n
recent fiscal quarter that has materially affectedjs reasonably likely to materially affect, thegistrant's internal control over finan
reporting.

5. The registrant's other certifying officer(s) ahdhave disclosed, based on our most recent evatuaf internal control over financ
reporting, to the registrant's auditors and theitacoimmittee of the registrant's board of directéos persons performing the equiva
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbmtver financial reporting which &
reasonably likely to adversely affect the registsability to record, process, summarize and refpmaincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifrole in the registrar

internal control over financial reporting.

Date: November 14, 2011

/s/ Karen Fisher

Principal Financial and Chief Accounting Officer



EXHIBIT 32.1

CERTIFICATION PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@®@f Gilman Ciocia, Inc. (the “Companyfr the period ended September 30, 2011 as
with the Securities and Exchange Commission ondtite hereof (the “Report”), Michael P. Ryan, certify, pursuant to sectioré 9if the
Sarbanes-Oxley Act of 2002, that:

(1) the Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExafeaAct of 1934; and

(2) the information contained in the Report faphesents, in all material respects, the finana@aldition and results of operations of the
Company.

By: /s/ Michael Ryan

Name: Michael Ryal
Chief Executive Officer

Date: November 14, 2011



EXHIBIT 32.2

CERTIFICATION PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ®f Gilman Ciocia, Inc. (the “Company™fer the period ended September 30, 201
filed with the Securities and Exchange Commissiorttee date hereof (the “Reportl), Karen Fisher, certify, pursuant to section 906he
Sarbanes-Oxley Act of 2002, that:

(1) the Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExafeaAct of 1934; and

(2) the information contained in the Report faipesents, in all material respects, the finanadaldition and results of operations of
Company.

By: /s/ Karen Fisher

Name: Karen Fishe
Principal Financial and Chief Accounting Officer

Date: November 14, 2011





