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AAG Holding Company, Inc. (Guaranteed By Registrant):
7-1/2% Senior Notes due November 5, 2033 New York
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Indicate by check mark whether the Registrant is a well-known seasoned issuer, as defined in Rule 405 of the
Securities Act. Yes__ No X_

Indicate by check mark whether the Registrant is not required to file reports pursuant to Section 13 or Section
15(d)
of the act. Yes No X

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or
15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months, and (2) has been subject to such filing requirements
for the
past 90 days. Yes X No __

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not
contained herein,
and will not be contained, to the best of Registrant's knowledge, in definitive proxy or information statements
incorporated by
reference in Part III of this Form 10-K or any amendment to this Form 10-K. [X]

Indicate by check mark whether the Registrant is an accelerated filer. Yes X No __

Indicate by check mark whether the Registrant is a shell company. Yes ___ No X_

The aggregate market value of the Registrant's Common Stock held by non-affiliates as of the Registrant's most
recently
completed second fiscal quarter (June 30, 2005) was approximately $168 million (based upon non-affiliate holdings of

8,469,853 shares and a market price of $19.81 per share).

As of February 1, 2006, there were 47,276,293 shares of the Registrant's Common Stock outstanding, including
38,565,995 owned by its Parent Company.

Documents Incorporated by Reference:

Proxy Statement for the 2006 Annual Meeting of Stockholders (portions of which are incorporated by
reference into Part III hereof).

EXPLANATORY NOTE
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The registrant is filing this Amendment No. 1 to its Form 10-K for the fiscal year ended December 31, 2005, to
correct a typographical error that omitted the name of the public accounting firm from Page F-1. No other information
contained in the original filing is amended hereby. This amendment does not reflect events occurring after the filing of
the original Form 10-K, or modify or update other disclosures therein in any way other than as required to correct
Page F-1.

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Stockholders
Great American Financial Resources, Inc.

We have audited the accompanying consolidated balance sheets of Great American Financial Resources, Inc. and
subsidiaries as of December 31, 2005 and 2004, and the related consolidated statements of income, changes in
stockholders' equity and cash flows for each of the three years in the period ended December 31, 2005. Our audits also
included the financial statement schedules listed in the Index at Item 15(a). These financial statements and schedules
are the responsibility of the Company's management. Our responsibility is to express an opinion on these financial
statements and schedules based on our audits.

We conducted our audits in accordance with the standards of the Public Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated
financial position of Great American Financial Resources, Inc. and subsidiaries at December 31, 2005 and 2004, and
the consolidated results of their operations and their cash flows for each of the three years in the period ended
December 31, 2005, in conformity with U.S. generally accepted accounting principles. Also, in our opinion, the
related financial statement schedules, when considered in relation to the basic financial statements taken as a whole,
present fairly in all material respects the information set forth therein.

As discussed in Note B to the consolidated financial statements, the Company changed its method of accounting for
certain nontraditional long duration insurance contracts and separate accounts in 2004 to implement a new accounting
standard.
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We also have audited in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the effectiveness of Great American Financial Resources, Inc.'s internal control over financial reporting as of
December 31, 2005, based upon criteria established in Internal Control - Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission and our report dated February 28, 2006
expressed an unqualified opinion thereon.

Ernst & Young LLP

Cincinnati, Ohio
February 28, 2006
F-1

GREAT AMERICAN FINANCIAL RESOURCES, INC.

INDEX TO EXHIBITS

Number Exhibit Description

3.1 Certificate of Incorporation of Registrant

32 By-laws of Registrant

4 Registrant has no outstanding debt issues exceeding 10% of the assets of Registrant and consolidated
subsidiaries.

10.1 Tax allocation agreement dated as of December 31, 2005 by and between American Financial Group,
Inc. and its subsidiaries.

10.2 Investment Services Agreement, dated December 31, 1992, between Great American Life Insurance

Company and American Money Management Corporation incorporated herein by reference to Exhibit
10.17 to the Registrant's Registration Statement on Form S-2 dated January 7, 1993.

10.3 Common Stock Registration Agreement, dated December 31, 1992, between the Registrant and
American Financial Corporation and its wholly-owned subsidiary Great American Insurance Company
incorporated herein by reference to Exhibit 10.22 to the Registrant's Registration Statement on Form
S-2 dated January 7, 1993.
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21 Subsidiaries of the Registrant.

23 Consent of Independent Auditors.

31(a) Sarbanes-Oxley Section 302(a) Certification of Chief Executive Officer*

31(b) Sarbanes-Oxley Section 302(a) Certification of Chief Financial Officer*

32 Sarbanes-Oxley Section 906 Certification of Chief Executive Officer*
and Chief Financial Officer

*Filed Herewith

E-1

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this Amendment No. 1 to be signed on its behalf by the undersigned, thereunto duly authorized.

March 9, 2006 Great American Financial Resources,

Inc.

[s/ Christopher P. Miliano

Executive Vice President and

Chief Financial Officer



