ot o T .

™ OMB Number: 3235-0123
Vasningen ., ] Expires: October 31, 2004
v E{b/@shmated average burden

ANNU”A_LVWAED_ILEP_B_EPORT 8 hours perresponse...... 12.00
Q,EO B/M‘Mlé———'s_a SEC FILE NUMBER

~ PART Il 5 /@@3/

FACING PAGE
Information Required of Brokers and Dealers Pursuant to Section 17 of the
Securities Exchange Act of 1934 and Rule 17a-5 Thereunder

REPORT FOR THE PERIOD BEGINNING _Apri 1 1 2003 AND ENDING_March 31, 2004
MM/DD/YY MM/DD/YY

A. REGISTRANT IDENTIFICATION
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NAME AND TELEPHONE NUMBER OF PERSON TO CONTACT IN REGARD TO THIS REPORT
Gaines B. Smith 618-233-7509

(Area Code - Telephone Number)

B. ACCOUNTANT IDENTIFICATION

INDEPENDENT PUBLIC ACCOUNTANT whose opinion is contained in this Report*

Hamann, Harold E.
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OATH OR AFFIRMATION

I, _Gaines B. Smith , swear (or affirm) that, to the best of
my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
Gaines Financial Corporation , as
of _March 31 .20 04, are true and correct. 1 further swear (or affirm) that
neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in any account

classified solely as that of a customer, except as follows:

=7 ==
e

Srsemarpent

Cal SOV 4
TRINA M. RAUK Signature
NOTARY PURLIC-STATE OF Il.l.iNOlSn
> M‘l ‘G_OME\’HSSEQ?% EXPIRES NOV 20 2004 d Presi d ent
- Title

Notary Public

This report ** contains (check all applicable boxes):

3 (a) Facing Page.

[ (b) Statement of Financial Condition.

O (c) Statement of Income (Loss).

0 (d) Statement of Changes in Financial Condition.

O (e) Statement of Changes in Stockholders® Equity or Partners’ or Sole Proprietors’ Capital.

O (f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.

[J (g) Computation of Net Capital,

0 (h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.

O (i) Information Relating to the Possession or Control Requirements Under Rule 15¢3-3.

0O (j) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-3 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.

O (¥) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation.

O (1) An Oath or Affirmation.

[0 (m) A copy of the SIPC Supplemental Report.

[J (m) Areportdescribing any material inadequacies found to exist or found to have existed since the date of the previous audit.

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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FRIES & HAMANN P.C.
1001 Sherman Street
Belleville, IL 62221

Gaines Financial Corporation

We have audited the accompanying balance sheet of GAINES FINANCIAL CORPORATION,
an lliinois Corporation, as of March 31, 2004 and March 31, 2003, and the related statements
of income and cash flows for the years then ended. These financial statements are the
responsibility of the company's management. Our responsibility is to express an opinion on
these financial statements based on our audit.

We conducted our audit in accordance with generally accepted auditing standards. Those
standards require that we plan and perform our audit to obtain reasonable assurance about
whether the financial statements are free from material misstatement. An audit also includes
assessing the accounting principles use and significant estimates made by management,

as well as evaluating the overall financial statement presentation. We believe our audit provides
a reasonable basis for our opinion.

In our opinion, the 2004 financial statements referred to above present fairly, in all material
respects, the financial position of GAINES FINANCIAL CORPORATION as of March 31, 2004
and March 31, 2003, and the results of operations and cash flows for the years then ended,

in conformity with generally accepted accounting principles.

< ) e‘ c.
Belleville, lilinois
May 5, 2004



ASSETS

GAINES FINANCIAL CORPORATION
BELLEVILLE, ILLINOIS
BALANCE SHEETS

March 31, 2004

March 31, 2003

Cash in Bank 3 100
Cash in Savings 4,900

Deposit

1,000

Total Assets

$ 6,000

LIABILITIES AND

SHAREHOLDERS' EQUITY

Current Liabilities

Shareholders' Equity
Common Stock

Authorized, issued and

outstanding 150 shares
without par value 6,000

Retained Earnings -

Total Shareholder's Equity 6,000

Total Liabilities and
Shareholders Equity $ 6,000

The appended notes are an integral
part of these financial statements.
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GAINES FINANCIAL CORPORATION

BELLEVILLE, ILLINOIS

STATEMENTS OF INCOME AND RETAINED EARNINGS

Income
Commissions received

Expenses
Commissions paid
Legal and Accounting fees
Dues and Subscriptions
Licenses and taxes
Office supplies
Medical expenses
Total Expenses

Other Income
Interest received and
Miscellaneous Income received
Net Profit for the Period

Retained Earnings, Beginning of Period

Retained Earnings, End of Period

For the Years Ended

March 31, 2004

March 31, 2003

$§ 60,228
225

1,537

980

1,731

1,000
65,701

$

65,646

(65)

55

The appended notes are an integral
part of these financial statements.
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225

215

455

2,070
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(94)
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GAINES FINANCIAL CORPORATION
BELLEVILLE, ILLINOIS
STATEMENTS OF CASH FLOWS

Cash Flows from Operating Activities:

Cash received from customers

Cash expenditures

Interest and Miscellaneous Income Received
Net Cash Flows from Operating Activities
Net Increase in Cash

Cash at Beginning of Year

Cash at End of Year

For the Years Ended

March 31
2004 2003
$ 65,646 $ 50,463
(65,701) (50,557)
55 94
6,000 6,000
$ 6,000 3 6,000

The appended notes are an integral
part of these financial statements.
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GAINES FINANCIAL CORPORATION
BELLEVILLE, ILLINOIS
COMPUTATION OF NET CAPITAL

Common Retained Total

Stock Earnings Capital
Balance, April 1, 2003 $ 6,000 $ - ) 6,000
Increase (Decrease) - - -
Balance, March 31, 2004 $ 6000 . §$ - $ 6,000

The appended notes are an integral
part of these financial statements.
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NOTE 1:

NOTE 2:

NOTE 3:

NOTE 4:

NOTE 5:

NOTE 6:

GAINES FINANCIAL CORPORATION
BELLEVILLE, ILLINOIS
NOTES TO FINANCIAL STATEMENTS

Summary of Significant Accounting Policies:

The books and records are maintained on the accrual basis of accounting.
The cash in savings, which is a passbook account, earns interest at the rate
of .76% per annum.

Computation of Net Capital:

 The only equity of the corporation is $6,000 of authorized, issued and

outstanding common stock.

No material differences existed in my reconciliation of net capital.

There are no material inadequacies in the company's internal accounting
controls.

The company is in compliance with the exemptive provisions of SEC rule
15c3-3 as of the audit date and no facts came to my attention indicating

that such condition had not been complied with since the last audit.



