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OATH OR AFFIRMATION

I, John L. Keeley, Jr. swear (or affirm) that, to the best of my knowledge and belief the accompanying financial statement and-

supporting schedules pertaining to the firm of Keeley Investment Corp., as of December 31, 2003, are true and correct. I further
_swear (or affirm) that neither the company nor any partner, proprietor, principal officer or director has any proprietary mterest in.any

account classified solely as that'of a customer. :

NOTARY PUBLIC, STATE OF ILLINOIS
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McGladrey & Pullen

-Certified Public Accountants

Independent Auditor's Report

To the Board of Directors and Stockholders
Keeley Investment Corp.
Chicago, llinois

We have audited the accompanying statement of financial condition of Keeley Investment Corp. as of December 31,
2003, that you are filing pursuant to Rule 17a-5 under the Securities Exchange Act of 1934. This statement of
financial condition is the responsibility of the Company's management Our responsublhty is to express an opinion on
the statement of financial condition based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of America.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
statement of financial condition is free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the statement of financial condition. An audit also includes
‘assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall statement of financial condition presentation. We believe that our audit provides a reasonable basis for our

opinion,

In our opinion, the statement of financial condition referred to above presents fairly, in ail material respects, the
financial position of Keeley Investment Corp. as of December 31, 2003, in conformity with accounting principles

generally accepted in the United States of America.
%ﬁ% / //«/Z&%/ Lo

Chicago, lllinois
February 6, 2004

McGladrey & Pullen, LLP is a member firm of RSM International -
an affiliation of separate and independent legal entities.




Keeley Investment Corp.

Statement of Financial Condition
December 31, 2003

Assets

Cash and cash equivalents
Receivables from futures commission merchant
and securities broker-dealer
Deposit with clearing broker
Securities owned:
Marketable, at market
Not readily marketable, at estimated fair value
Note receivable
Other assets

Total assets

Liabilities and Stockholders' Equity

Liabilities
Accounts payabie and accrued expenses
Deferred taxes payable

‘Liabilities Subordinated to Claims of General Creditors

Stockholders' Equity

Common stock, no par value; authorized 100,000 shares;

issued and outstanding 25,000 shares
Additional paid-in capitat
Retained earnings

Total stockholders' equity

Total liabilities and stockholders’ equity

The accompanying notes are an integral part of the statement of financial condition.

162,083

1,453,262
5,000

1,887,619
1,353,690
484,000
44,155

5,389,809

265,014
162,400

427,414

700,000

2,500
40,675
4,219,220

4,262,395

5,389,809




Keeley Investment Corp.

Notes to Statement of Financial Condition

Note 1. Nature of Business and Significant Accounting Policies

Keeley Investment Corp. (the “Company’) is a registered broker-dealer. The Company introduces its customers to a
clearing broker on a fully disclosed basis. The Company also engages in proprietary sales and trading of equity
securities. The Company may enter into transactions in derivative financial instruments, including futures and
options, in order to facilitate its trading activities.

The Company operates under the provisions of paragraph (k)(2)(ii) of rule 15¢3-3 of the Securities Exchange Act of
1934 and, accordingly, is exempt from the remaining provisions of that rule. Essentially, the requirements of
paragraph (k)(2)(if) provide that the Company clear all transactions on behalf of customers on a fully disclosed basis -
with a clearing broker-dealer, and promptly transmit all customer funds and securities to the clearing broker-dealer.
The clearing broker-dealer carries all of the accounts of the customers and maintains and preserves all related books
and records as are customarily kept by a clearing broker-dealer.

Significant accounting policies are as follows.

Revenue recognition: Commission income and related expenses from customer transactions are recorded on a
trade date basis.

Securities owned - marketable: Securities owned represent equity securities, commodities, and investments in
mutual funds. Proprietary securities and commodities transactions are recorded on the transaction date; positions
are marked to market with related gains and losses recognized currently in income. Gains and losses on open
commodity futures, options on futures contracts, and forward contracts, which are marked to market, are recognized

_currently in income.

Securities owned - not readily marketable: Securities not readily marketable include investment securities (a) for
which there is no market on a securities exchange or no independent publicly quoted market, (b) that cannot be
publicly offered or sold unless registration has been effected under the Securities Act of 1933, or (c) that cannot be
offered or sold because of other arrangements, restrictions, or conditions applicable to the securities or to the issuer

or Company.

Not readily marketable investments owned by the Company consist of equity securities and investments in limited
partnerships.  Equity securities which are not readily marketable are recorded at cost until significant events indicate
cost is no longer appropriate and then are carried at their estimated fair value. Such securities have been valued

“based upon other market sources which are believed to provide a reasonable value for such investments. The
investments in limited partnerships which do not have established markets and which do not have established
earnings patterns, but for which events warrant values other than cost, are valued using the most recent and reliable
outside information available, as determined by management, and changes in value are reflected in the results of
operations. Because of the inherent uncertainty of valuations, however, the estimated values used for these
investments. may differ significantly from the values that would have been used had a ready market existed and the
differences coulfd be material.

Income taxes: Effective February 1, 2001, the Company, with the consent of its stockholders, elected to be taxed as
an S corporation under sections of the federal and state income tax laws which provide that in lieu of corporation
income taxes, the stockholders separately account for the Company's items of income, deductions, losses and
credits. Therefore, these financial statements do not include any provision for corporation income taxes except for
llincis personal property replacement taxes. The Company also changed its fiscal year-end to December 31.




Keeley Investment Corp.

Notes to Statement of Financial Condition

Note 1.  Nature of Business and Significant Accounting Policies (Conti‘nued)

Built-in gains taxes apply to sales of assets during the first ten years of the S corporation election that existed at the
time of the election. The tax is based on the excess of the fair value of the assets at the time of the electionover
their tax basis computed using the corporate income tax rate which is currently 34 percent. '

Use of estimates: The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates.

Cash equivalents: The Company considers money market funds to be cash equivalents.

Note 2. Transactions with Related Parties

The Company provides office space and services to affiliated entities for which it received $924,685 for the year
ended December 31, 2003. This amount is included as a reduction to the Company’s expenses in the statement of
operations. '

The Company has investments in two limited partnerships with a total carrying amount of $525,690 as of
December 31, 2003. An affiliate of the Company is the co-general partner and investment advisor to such limited

. partnerships.

Additionally, the Company has an investment in an affiliated mutual fund with a market value of $300,850 as of
December 31, 2003,

Note 3. Securities Owned and Trading Activities
Securities owned consist of the following (at market or estimated fair value):

Marketable:
Equity securities ' $ 14,175
Mutual funds ’ 1,873,444
$ 1887619
Not readily marketable:
Limited partnerships trading equity securities ' $ 525,690
Equity securities 828,000

$ 1,353,690




Keeley Investment Corp.

Notes to Statement of Financial Condition

Note 4. Note Receivable

The Company holds an unsecured promissary note receivable from a stockholder. The note bears interest at a rate
of 6 percent per annum with the principal due on December 19, 2011. The note may be prepaid in whole or in part at
any time without penalty. Any such partial prepayment shall be applied first to accrued and unpaid interest, and then
to the principal balance. _

Note 5. Liabilities Subordinated to Claims of General Creditors

Liabilities subordinated to claims of general creditors of $700,000 are due to a Company stockholder with interest at
rates of 8 percent (for $610,000 of such loans) and 9 percent (for $90,000 of such |oans) per annum with repayment
of $200, OOO on September 1, 2005 and $500,000 on October 1, 2005.

The subordinated borrowings are covered by agreements which have been approved by the National Association of
Securities Dealers, Inc. and are thus available in computing net capital under the Securities and Exchange
Commission's uniform net capital rule. To the extent that such borrowings are required for the Company’s continued
compliance with minimum net capital requirements, they may not be repaid.

Note 6. Bank Line of Credit

The Company had an unused line of credit of $400,000 at December 31, 2003. The line of credit bears interest at
the prime rate and matures on November 1, 2004.

‘The Company’s majority stockholder has pledged securities totaling $568,000 and certain personal assets to the
lending institution as collateral for the Company's line of credit.

Note 7. Commitments and Contingencies

The Company has lease agreements for its office facilities which expire on varying dates through July 31, 2008,
noncancelable through July 31, 2005. The lease payments include rent, some utilities and real estate taxes.

Note 8. Employee Benefit Plans

The Company has a defined contribution profit sharing plan which covers substantially all full-time employees and
requires annual contributions up to 10.7 percent of compensation paid. The Company’s payable at December 31,
2003 was $72,738. Contributions made by the Company vest based upon eligible years of service with a 25 percent
vesting after one year and 100 percent vesting occurring in the third year.

The Company also has a 401(k) plan which covers substantially alt full-time employees. The Company makes
matching contributions up to 6 percent of compensation not to exceed a stated maximum. This payable at
December 31, 2003 was $69,352.

Note 9. Deferred Income Taxes

Deferred income taxes are comprised of a buiit-in gains deferred tax liability of $162,400 relating to the difference in
the financial reporting and income tax basis of the underlying asset.




Keeley Investment Corp.

Notes to Statement of Financial Condition

Note 10.  Net Capital Requirements

The Company is subject to the Securities and Exchange Commission Uniform Net Capital Rule (SEC rule 15¢3-1),
which requires the maintenance of minimum net capital and requires that the ratio of aggregate indebtedness to net
capital, both as defined, shall not exceed 15 to 1. The rule also provides that equity capital may not be withdrawn or
cash dividends paid if the resulting net capital ratio would exceed 10 to 1.- At December 31, 2003, the Company had
net capital of $2,830,476, which was $2,730,476 in excess of its required net capital of $100,000. The Company's
net capital ratio was .09 to 1.

Note 11.  Financial Instruments with Off-Balance-Sheet Risk and Concentration of Credit Risk

The Company's operating activities include trading various financial instruments with off-balance-sheet risk. These
financial instruments consist principally of written option contracts on equity securities and related stock indices,
securities sold, not yet purchased, and financial futures contracts. Such risk arises from potential changes in the
market values of the securities or money-market instruments underlying the financial instruments which may be in
excess of the amounts recognized in the statement of financial condition.

Securities sold, not yet purchased (short sales) represent obligations of the Company to make a future delivery of a
specific security and can create an obligation to purchase the security at the prevailing market price (or deliver the
security if owned by the Company) at the later delivery date. As a result, short sales create the risk that the
Company's ultimate obligation to satisty the delivery requirements may exceed the amount of the proceeds initially
received. While the Company has no obligations resulting from short sales at December 31, 2003, the Company did

engage in short sales during the year.

Securities transactions of customers are introduced to and cleared through a clearing broker. Under the terms of its
clearing agreement, the Company is required to guarantee the performance of its customers in meeting contracted
obligations. In conjunction with the clearing broker, the Company seeks to control the risks associated with its
customer activities by requiring customers to maintain collateral in compliance with various regulatory and internal
guidelines. Compliance with the various guidelines is monitored daily and, pursuant to such guidelines, the
customers may be required to deposit additional collateral or reduce positions when necessary.

Securities owned may be used as collateral by the clearing broker for amounts owed to such clearing broker.

in the normal course of business, the Company is contingently liable to its clearing broker for margin or cash deposit
requirements of customer securities transactions, as well as the failure of delivery of securities sold or payment for

securities purchased by a customer.

The clearing and depository operations for the Company's security transactions are performed by its clearing broker
pursuant to a clearance agreement. At December 31, 2003, $1,264,317 of money market funds reflected in the
receivables from futures commission merchant and securities broker dealer and $1,877,619 of the securities owned
reflected on the statement of financial condition are positions with this clearing broker, who is a member of a
nationally recognized exchange. The Company consistently monitors the credit worthiness of the clearing broker.to
mitigate the Company's exposure to credit risk.

The Company is engaged in various trading and brokerage activities whose counterparties primarily include broker-
dealers, banks, and other financial institutions. In the event counterparties do not fulfill their obligations, the
Company may be exposed to risk. The risk of default depends on the creditworthiness of the counterparty or issuer
of the instrument. ' [t is the Company’s policy to review, as necessary, the credit standing of each counterparty with
which it conducts business.




Keeley Investment Corp.

Notes to Statement of Financial Condition

Note 11.  Financial Instruments with Off-Balance-Sheet Risk and Concentration of Credit Risk (Continued)

The Company is engaged in brokerage activities whose counterparties primarily include broker-dealers, banks, and
other financial institutions. The-Company's exposure to credit risk associated with nonperformance of the customers
in fulfilling their contractual obligations pursuant to futures transactions can be directly affected by the volatile trading
markets that may impair the customer's ability to satisfy their obligations to the Company:

The Company does not anticipate nonperformance by clients or counterparties in the preceding situations. If either a
customer or counterparty fails to perform, the Company may be required to discharge the obligation of the
nonperforming party and, in such circumstances, the Company may sustain a loss. The Company has a policy of

~ reviewing, as considered necessary, the credit standing of each counterparty with which it conducts business.




McGladrey &Pullen

Certified Public Accountants

Independent Auditor's Report on Internal Control

To the Board of Directors and Stockholder
Keeley Investment Corp.
Chicago, Hllinois

In planning and performing our audit of the financial statements and supplemental schedules of Keeley Investment
Corp. (the “Company’) for the year ended December 31, 2003, we considered its internal control, including control
activities for safeguarding securities, in order to determine our auditing procedures for the purpose of expressing our
opinion on the financial statements and not to provide assurance on the internal control.

Also, as required by rule 17a-5(g)(1) of the Securities and Exchange Commission (SEC), we have made a study of
the practices and procedures followed by the Company, including tests of compliance with such practices and
procedures that we considered relevant to the objectives stated in rule 17a-5(g) in making the periodic computations
of aggregate indebtedness and net capital under rule 17a-3(a)(11) and for determining compliance with the -
exemptive provisions of rule 15¢3-3. Because the Company does not carry securities accounts for customers or
perform custodial functions relating to customer securities, we did not review the practices and procedures followed
by the Company in any of the following:

1. Making quarterly securities examinations, counts, verifications, and comparisons.
2. Recordation of differences required by rule 17a-13.

3. Complying with the requirements for prompt payment for securities under Section 8 of Federal Reserve
Regulation T of the Board of Governors of the Federal Reserve System.

The management of the Company is responsible for establishing and maintaining internal control and the practices
and procedures referred to in the preceding paragraph. In fulfilling this responsibility, estimates and judgments by
management are required to assess the expected benefits and related costs of controls and of the practices and
procedures referred to in the preceding paragraph, and to assess whether those practices and procedures can be
expected to achieve the SEC’s above-mentioned objectives. Two of the objectives of internal control and the
practices and procedures are o provide management with reasonable, but not absolute, assurance that assets for
which the Company has responsibility are safeguarded against loss from unauthorized use or disposition, and that
transactions are executed in accordance with management's authorization and recorded properly to permit the
preparation of financial statements in conformity with accounting principles generally accepted in the United States of
America. Rule 17a-5(g) lists additional objectives of the practices and procedures listed in the preceding paragraph.

McGladrey & Pullen, LLP is @ member firm of RSM Intemational -
an affiliation of separate and independent legal entities.




Because of inherent limitations in internal control or the practices and procedures referred to above, error or fraud
may occur and not be detected. Also, projection of any evaluation of them to future periods is subject to the risk that
it may become inadequate because of changes in conditions or that the effectiveness of the design and operation
may deteriorate. Our consideration of internal control would not necessarily disclose all matters in internal control
that might be material weaknesses under standards established by the American Institute of Certified Public
Accountants. A material weakness is a condition in which the design or operation of the specific internal control
components does ot reduce to a relatively low level the risk that error or fraud in amounts that would be material in
relation to the financial statements being audited may occur and not be detected within a timely period by employees
in the normal course of performing their assigned functions. However, we noted no matters involving intemal control,
including control activities for safeguarding securities, that we consider to be material weaknesses as defined above.

We understand that practices and procedures that accomplish the objectives referred to in the second paragraph of
this report are considered by the SEC to be adequate for its purposes in accordance with the Securities Exchange

Act of 1934 and related regulations, and that practices and procedures that do not accomplish such objectives in all
material respects indicate a material inadequacy for such purposes. Based on this understanding and on our study,
we believe that the Company’s practices and procedures were adequate at December 31, 2003, to meet the SEC’s

objectives.

This report is intended solely for the information and use of the Board of Directors, management, the SEC, the
National Association of Securities Dealers, Inc. and other regulatory agencies that rely on rule 17a-5(g) under the
Securities Exchange Act of 1934 in their regulation of registered brokers and dealers, and is not intended to be and

should not be used by anyone other than these specified parties.
%W S bl | 2o

Chicago, lllinois
February 6, 2004




