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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

[_] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[_] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[_] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[_] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 4.02(a). Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review.

On October 4, 2004, the Audit Committee and management of ACR Group, Inc. (the �Company�) concluded that the Company had improperly
accounted for certain interest rate derivative instruments that were originally entered into in September 2000 and April 2001, and as a result, that
the previously issued financial statements and related audit reports of the Company for the fiscal year ended February 28, 2002 and all
subsequent periods should no longer be relied upon. Accordingly, the Company intends to restate its financial statements for such periods and to
file such restated financial statements by October 15, 2004, or as soon thereafter as practicable.
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In September 2000 and April 2001, the Company entered into interest rate derivative agreements with its principal lender, Bank of America,
N.A., to fix the interest rate on certain indebtedness outstanding under the Company�s revolving credit agreement with the bank. In September
2004, in connection with a refinancing of its obligations to Bank of America, the Company terminated its remaining derivative instrument prior
to maturity. The Audit Committee and management of the Company concluded that the interest rate derivatives with Bank of America should
have been accounted for since their inception as derivative instruments under Statement of Financial Accounting Standards (�SFAS�) No. 133,
Accounting for Derivative Instruments and Hedging Activities. SFAS No. 133, as amended by SFAS No. 137, became effective for the
Company�s fiscal year beginning March 1, 2001. The Company discussed this matter with Ernst & Young LLP, the Company�s independent
registered public accounting firm for all periods discussed herein.

The Company presently estimates that the effect on net income of periods to be restated will be a charge of $400,000, or $(.04) per share, for the
year ended February 28, 2002; a charge of $100,000, or $(0.01) per share, for the year ended February 28, 2003; a gain of $200,000, or $0.02 per
share, for the year ended February 29, 2004; and a gain of $100,000, or $0.01 per share, for the quarter ended May 31, 2004. The Company�s
operating income will not change from amounts previously reported.

Item 9.01. Financial Statements and Exhibits.

On October 8, 2004, ACR Group, Inc. (the �Company�) issued a press release discussing the restatement of its financial statements as noted in
Item 4.02(a) above. A copy of the Company�s press release is attached hereto as Exhibit 99.1 and is hereby incorporated by reference.

Exhibit Description

99.1 Press release dated October 8, 2004 issued by ACR Group, Inc.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

ACR Group, Inc.  

Dated: October 8, 2004 By: /s/ Anthony R. Maresca

Anthony R. Maresca
Senior Vice President and
Chief Financial Officer
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