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PROSPECTUS

$250,000,000

GREAT AMERICAN FINANCIAL RESOURCES, INC.
may offer

COMMON STOCK AND
WARRANTS

AAG HOLDING COMPANY, INC.
may offer

DEBT SECURITIES

        We may from time to time issue up to $250,000,000 aggregate principal amount of securities. GAFRI will guarantee any debt securities
issued by AAG Holding Company issued under this prospectus. GAFRI owns 100% of the outstanding common stock of AAG Holding
Company.

        We will provide specific terms of these securities in supplements to this prospectus. You should read this prospectus and any supplement
carefully before you invest.

        We may sell these securities to or through underwriters, and also to other purchasers or through agents. The names of any underwriters or
agents will be set forth in an applicable prospectus supplement.

        Our common stock is traded on the New York Stock Exchange under the symbol �GFR.� On February 8, 2005, the last quoted price of the
shares of common stock as reported on the NYSE was $15.88.

Investing in the securities involves risks that are described in the �Risk Factors� section beginning on page 5 of this prospectus.

        Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is February 8, 2005
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        Our principal executive offices are located at 250 East Fifth Street, Cincinnati, Ohio 45202. Our telephone number is (513) 333-5515.

ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement that we filed with the SEC utilizing a shelf registration process. Under this shelf process,
we may sell the securities described in this prospectus in one or more offerings up to a total dollar amount of $250,000,000. This prospectus
provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a prospectus supplement
that will contain specific information about the terms of that offering. The prospectus supplement may also add, update or change information
contained in this prospectus. You should read both this prospectus and any prospectus supplement together with additional information
described below under the heading �Where You Can Find More Information.�

        Unless the context otherwise requires, references in this prospectus to �GAFRI,� �we,� and �our� refer to Great American Financial Resources,
Inc. and its subsidiaries, including AAG Holding Company, Inc. Unless the context otherwise requires, references in this prospectus to �AAG
Holding� refer to AAG Holding Company, Inc., our wholly-owned subsidiary and the issuer of any debt securities issued under this prospectus.

WHERE YOU CAN FIND MORE INFORMATION

        GAFRI files annual, quarterly and special reports, proxy statements and other information with the SEC. These filings are available to the
public over the Internet at the SEC�s web site at http://www.sec.gov. You may also read and copy any document GAFRI files at the SEC�s public
reference rooms in Washington, D.C., New York, New York and Chicago, Illinois. Please call the SEC at 1-800-SEC-0330 for further
information on the public reference rooms. GAFRI�s common stock is also listed on the New York Stock Exchange, and you may inspect any
document at the NYSE�s offices located at 20 Broad Street, New York, New York 10005.

        The SEC allows us to �incorporate by reference� the information GAFRI files with them. This means that we can disclose important
information to you by referring you to documents GAFRI files with the SEC. The information incorporated by reference is an important part of
this prospectus. Information that GAFRI files later with the SEC will automatically update and supersede information which we have previously
incorporated by reference until we sell all of the securities described in this prospectus. The following documents that GAFRI has filed are
incorporated by reference in this prospectus:

Filing Period

        Annual Report on Form 10-K         Year Ended December 31, 2003
        Quarterly Reports on Form 10-Q         Quarters ended March 31, 2004, June 30, 2004 and September 30, 2004
        Current Reports on Form 8-K         Dated January 15, 2004 and May 18, 2004
        Form 10, Description of Common Stock         May 22, 1987
        All documents that GAFRI files under Section 13(a), 13(e), 14 or 15(d) of the Securities Exchange Act of 1934 after the date of this
prospectus will be deemed incorporated by reference into this prospectus and to be a part of this prospectus from the date of filing of the
documents.

        No separate financial statements of AAG Holding Company have been included and none are incorporated by reference in this prospectus.
We do not believe that the financial statements of AAG Holding Company would be material to prospective purchasers of debt securities
because GAFRI owns all of the common stock of AAG Holding Company and because GAFRI will fully guarantee the obligations of AAG
Holding Company under the debt securities.

        You may access these filings free of charge through our Internet site at www.gafri.com, or you may request a copy of these filings, which
we will send you at no cost, by writing or telephoning us at the following address or telephone number:

Mark F. Muething
Executive Vice President, General Counsel and Secretary

Great American Financial Resources, Inc.
250 East Fifth Street

Cincinnati, Ohio 45202
(513) 333-5300
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        Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus.
Except for documents specifically incorporated by reference in this prospectus, information contained on our website is not part of this
prospectus. You should not consider the information on our website, except the documents specifically incorporated by reference, when
determining whether to invest in our securities.

        You should rely only on the information incorporated by reference or provided in this prospectus and the prospectus supplement. No one
else is authorized to provide you with any other information or any different information. We are not making an offer of securities in any state
where an offer is not permitted. You should not assume that the information in this prospectus is accurate as of any date other than the date on
the front of this document.

GREAT AMERICAN FINANCIAL RESOURCES, INC.

        GAFRI, which was incorporated as a Delaware corporation in 1987, is an 82%-owned subsidiary of American Financial Group, Inc.
GAFRI is a holding company that markets retirement products, primarily fixed and variable annuities, and various forms of supplemental and
life insurance through its subsidiaries.

        Our principal executive offices are located at 250 East Fifth Street, Cincinnati, Ohio, 45202. Our telephone number is (513) 333-5515.

AAG HOLDING COMPANY, INC.

        AAG Holding Company is a holding company and is GAFRI�s wholly-owned subsidiary that owns all of the stock of GAFRI�s principal
insurance subsidiary, Great American Life Insurance Company. All debt securities issued under this prospectus will be issued by AAG Holding
Company and will be guaranteed by GAFRI.

RISK FACTORS

As a holding company, we are dependent on the results of operations of our insurance company subsidiaries to meet our obligations and
pay future dividends.

        We are a holding company and a legal entity separate and distinct from our insurance company subsidiaries. As a holding company without
significant operations of our own, our principal sources of funds are dividends and other distributions from our insurance company subsidiaries.
State insurance laws limit the ability of our insurance companies to pay dividends and require our insurance companies to maintain specified
levels of statutory capital and surplus. Some states require that we give notice to the relevant state insurance commissioner prior to our insurance
subsidiaries declaring any dividends and distributions payable to us. During the notice period, the state insurance commissioner may disallow all
or part of the proposed dividend if it determines that the insurer�s surplus as regards policyholders is not reasonable in relation to the insurer�s
liabilities and adequate to its financial needs. In addition, for competitive reasons, our insurance companies need to maintain financial strength
ratings which requires us to sustain certain capital levels in those subsidiaries. These restrictions affect the ability of our insurance company
subsidiaries to pay dividends and use their capital in other ways. Our rights to participate in any distribution of assets of our insurance company
subsidiaries are subject to prior claims of policyholders and creditors (except to the extent that our rights, if any, as a creditor are recognized).
Consequently, our ability to pay debts, expenses and cash dividends to our stockholders may be limited.

Variations from the actuarial assumptions used to establish certain assets and liabilities in our annuity, life, accident and health business
could negatively impact our financial results.

        The earnings on certain products offered by our annuity, life, accident and health business depend significantly upon the extent to which
actual experience is consistent with the assumptions used in setting reserves and establishing and amortizing deferred policy acquisition costs
(�DPAC�). These assumptions relate to investment yields (and spreads over fixed annuity crediting rates), mortality, surrenders and, on some
policies, morbidity. Developing such assumptions is complex and involves information obtained from company-specific and industry-wide data,
as well as general economic information. These assumptions, and therefore our results of operations, could be negatively impacted by changes in
any of the factors listed above.

We are subject to comprehensive regulation, and our ability to earn profits may be restricted by these regulations.

        We are subject to comprehensive regulation by government agencies in the states where our insurance company subsidiaries are domiciled
and where these subsidiaries issue policies and handle claims, and we must obtain prior approval for certain corporate actions. We must comply
with regulations involving:

� the payment of dividends;
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� the acquisition or disposition of an insurance company or of any company controlling an insurance company;

� approval or filing of premium rates and policy forms;

� minimum amounts of capital and surplus that must be maintained;

� limitations on types and amounts of investments;

� limitation of the right to cancel or non-renew policies;

� the right to withdraw from markets or terminate involvement with agencies;

� licensing of insurers and agents;

� reporting with respect to financial condition; and

� transactions between an insurance company and any of its affiliates.

        In addition, state insurance department examiners perform periodic financial and market conduct examinations of insurance companies.
Such regulation is generally intended for the protection of policyholders rather than securityholders.

        There can be no assurance that existing insurance-related laws and regulations will not become more restrictive in the future or that new
restrictive laws will not be enacted and, therefore, it is not possible to predict the potential effects of these laws and regulations on us.

Intense competition could adversely affect our profitability.

        We face significant competition from major U.S. and non-U.S. insurers, many of which are well established and have substantially greater
financial, marketing, and management resources than we do. Our insurance companies compete with other insurers and financial institutions
based on many factors, including ratings, financial strength, reputation, service to policyholders and agents, product design (including interest
rates credited and premium rates charged) and commissions. No single insurer dominates the markets in which we compete. Competitors include
individual insurers and insurance groups, mutual funds and other financial institutions. Our insurance companies also compete for retirement
savings with a variety of financial institutions offering a full range of financial services. Financial institutions have demonstrated a growing
interest in marketing investment and savings products other than traditional deposit accounts.

Our failure to maintain a commercially acceptable financial strength rating would significantly and negatively affect our ability to
compete successfully.

        Financial strength ratings are an important factor in establishing the competitive position of insurance companies and may be expected to
have an effect on an insurance company�s sales. A.M. Best has currently assigned our insurance companies ratings of �A (Excellent)� and �A-
(Excellent).� According to A.M. Best, �A� and �A-� ratings are assigned to insurers which have, on balance, excellent balance sheet strength,
operating performance and business profile when compared to the standards established by A.M. Best and, in A.M. Best�s opinion, have a strong
ability to meet their ongoing obligations to policyholders. A.M. Best bases its ratings on factors that concern policyholders and not upon factors
concerning investor protection. Such ratings are subject to change and are not recommendations to buy, sell or hold securities. There can be no
assurance that our rating or future changes to our rating will not affect our competitive position.

Adverse securities market conditions can have significant and negative effects on our investment portfolio.

        Our results of operations depend in part on the performance of our invested assets. As of September 30, 2004, 97% of our investment
portfolio was invested in fixed maturity securities, policy loans and short-term investments, 2% in equity securities and 1% in real estate. Certain
risks are inherent in connection with fixed maturity securities including loss upon default and price volatility in reaction to changes in interest
rates and general market factors. An increase in interest rates lowers prices on fixed maturity securities, and any sales we make during a period
of increasing interest rates may result in losses. If interest rates decrease, investment income earned from future investments in fixed maturity
securities will decrease.
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We could be forced to sell investments at a loss to cover policyholder withdrawals.

        Some of our products allow policyholders to withdraw their funds under certain circumstances. We seek to manage our investment portfolio
so as to provide and maintain sufficient liquidity to support anticipated withdrawal demands. Unanticipated withdrawal or surrender activity
may, under some circumstances, require us to dispose of assets on unfavorable terms, which could have an adverse affect on our business.

Changes in United States tax laws or an extended economic slump could negatively affect the market for our products.

        The market for annuities and many life insurance products in the United States is based in part on the favorable tax treatment such products
receive relative to certain other investment alternatives. Any material change in such tax treatment would have an adverse effect on the market
for such products.

        A prolonged general economic downturn or a prolonged downturn in the equity and other capital markets could adversely affect the market
for many annuity products. Adverse developments in the market for annuities would have an adverse affect on our business.

We rely upon independent agents to write our insurance policies, and if we are not able to attract and retain independent agents, our
revenues could be negatively affected.

        Our reliance on the independent agency market makes us vulnerable to a reduction in the amount of business written by agents. Many of
our competitors, like us, rely significantly on the independent agency market. Accordingly, we must compete with other insurance carriers for
independent agents� business. Some of our competitors offer a larger variety of products, lower price for insurance coverage or higher
commissions. While we believe that the products, pricing, commissions and services we offer are competitive, if we were not able to continue to
attract and retain independent agents to sell our products our business could be negatively affected.

Certain stockholders exercise substantial control over our affairs.

        As the beneficial owner of approximately 82% of the our common stock, AFG controls us and has the ability to approve any corporate
action requiring stockholder approval, including the election of our entire board of directors, amendments to our Certificate of Incorporation and
extraordinary corporate transactions such as mergers, consolidations and sale of all or substantially all of our assets.

The price of our common stock may fluctuate significantly, which may make it difficult for you to resell our common stock when you
want or at a price you find attractive.

        The price of our common stock as listed on the New York Stock Exchange constantly changes. We expect that market price of our common
stock will continue to fluctuate. Our common stock price can fluctuate as a result of a variety of factors, many of which are beyond our control.
These factors include:

� actual or anticipated variations in our quarterly operating results;

� actual or anticipated changes in the dividends we pay on our common stock;

� recommendations by securities analysts;

� significant acquisitions or business combinations, strategic partnerships, joint ventures or capital commitments by or involving us
or our competitors;

� operating and stock price performance of other companies that investors deem comparable to us;

� news reports relating to trends, concerns and other issues in our industry; and

� geopolitical conditions such as acts or threats of terrorism or military conflicts.
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FORWARD-LOOKING STATEMENTS

        This prospectus and the documents incorporated by reference contain forward-looking statements that are subject to numerous assumptions,
risks or uncertainties. The Private Securities Litigation Reform Act of 1995 provides a safe harbor for forward-looking statements. Some of the
forward-looking statements can be identified by the use of forward-looking words such as �believes�, �could�, �expects�, �may�, �will�, �should�, �seeks�,
�intends�, �plans�, �estimates�, �anticipates� or the negative version of those words or other comparable terminology. Examples of such forward-looking
statements relate to: expectations concerning market and other conditions and their effect on future premiums, revenues, earnings and investment
activities; recoverability of asset values; mortality and the adequacy of reserves for environmental pollution.

        Actual results could differ materially from those contained in or implied by such forward-looking statements for a variety of factors
including:

� changes in economic conditions, including interest rates, performance of securities markets, and the availability of capital;

� trends in mortality and morbidity;

� regulatory actions;

� changes in regulatory and legal environments;

� tax law changes;

� availability of reinsurance and ability of reinsurers to pay their obligations;

� competitive pressures; and

� changes in debt and claims paying ratings.

Forward-looking statements speak only as of the date made. We do not have any obligation to update any forward-looking statements to reflect
subsequent events or circumstances.

USE OF PROCEEDS

        Unless otherwise indicated in the accompanying prospectus supplement, the net proceeds received from the sale of any securities offered by
this prospectus are expected to be used for general corporate purposes, which may include investment in insurance businesses and the retirement
of the outstanding debt or stock of GAFRI, AAG Holding Company or any of our subsidiaries. Until the net proceeds are used for these
purposes, we may deposit them in interest-bearing accounts or invest them in marketable securities or other investments. The specific
allocations, if any, of the proceeds of any of the securities will be described in the applicable prospectus supplement.

RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth the historical ratios of earnings to fixed charges for GAFRI and its subsidiaries, including AAG Holding
Company. Fixed charges are computed on a �total enterprise� basis. For purposes of calculating the ratios, �earnings� have been computed by adding
to pretax earnings from continuing operations the fixed charges and minority interest in earnings of subsidiaries having fixed charges and
deducting (adding) the undistributed equity in earnings (losses) of affiliates. Fixed charges include interest (including interest on annuities),
amortization of debt issue expense, preferred dividend requirements and a portion of rental expense deemed to represent the interest factor.

Nine Months
Ended

September 30, Year Ended December 31,

2004 2003 2003 2002 2001 2000 1999

Historical ratio of earnings to
fixed charges:
  Ratio of earnings to fixed charges 1.5 1.2 1.2 1.1 1.2 1.3 1.3
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Nine Months
Ended

September 30, Year Ended December 31,

  Excluding interest on annuities 6.3 3.5 3.6 2.5 3.0 3.4 3.9

DESCRIPTION OF DEBT SECURITIES AAG HOLDING COMPANY MAY OFFER

        As required by Federal law for all bonds and notes of companies that are publicly offered, the debt securities are governed by documents
called �indentures.� An indenture is a contract between AAG Holding, as issuer, GAFRI, as guarantor, and a trustee for the debt securities. There
may be more than one trustee under each indenture for different series of debt securities. The trustee has two main roles. First, the trustee can
enforce your rights against us if we default. There are some limitations as to the extent to which the trustee acts on your behalf, described later
on under �Default and Related Matters�Remedies If An Event of Default Occurs.� Second, the trustee performs administrative duties for us, such as
sending you interest payments, transferring your debt securities to a new buyer if you sell and sending you notices.

        The indenture and its associated documents contain the full legal text of the matters described in this section. Unless otherwise set forth in
the prospectus supplement, the indenture and the debt securities are governed by New York law.

        AAG Holding may issue either senior debt securities or subordinated debt securities. The senior and subordinated debt securities are issued
under different indentures and may have different trustees. The forms of senior indenture and subordinated indenture are exhibits to the
registration statement of which this prospectus is a part. See �Where You Can Find More Information� beginning on page 3 for information on
how to obtain a copy. When we refer to the indenture we mean both the senior indenture and the subordinated indenture unless we indicate
otherwise. When we refer to the trustee we mean both the senior debt trustee and the subordinated debt trustee unless we indicate otherwise.

        AAG Holding may issue as many distinct series of debt securities under each indenture as it wishes. This section summarizes terms of the
debt securities that are common to all series. Because this section is a summary, it does not describe every aspect of the debt securities. This
summary is subject to, and qualified in its entirety by, reference to all the provisions of the indenture, including definitions of certain terms used
in the indenture. We describe the meaning of only the more important terms. Whenever we refer to sections or defined terms of the indenture in
this prospectus or in a prospectus supplement, those sections or defined terms are incorporated by reference here or in the prospectus
supplement.

        The prospectus supplement relating to your series of debt securities will describe the following specific financial, legal and other terms of
the debt securities particular to terms of your series:

� the title of your series of debt securities;

� any limit on the aggregate principal amount of your series of debt securities;

� the date or dates on which your series of debt securities will mature;

� the annual rate or rates (which may be fixed or variable) at which your series of debt securities will bear interest, if any, and the
date or dates from which the interest will accrue;

� the dates on which interest on your series of debt securities will be payable and the regular record dates for those interest payment
dates;

� any mandatory or optional sinking funds or similar provisions or provisions for redemption at your option;

� the date, if any, after which and the price or prices at which your series of debt securities may, in accordance with any optional or
mandatory redemption provisions, be redeemed and the other detailed terms and provisions of any such optional or mandatory
redemption provision;

� if other than denominations of $1,000 and any integral multiple thereof, the denomination in which your series of debt securities
will be issuable;

�
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if other than the principal amount thereof, the portion of the principal amount of your series of debt securities which will be
payable upon the declaration of acceleration of the maturity of those debt securities;

� any index or formula used to determine the amount of payment of principal or premium, if any, and interest on your series of debt
securities;

� whether your series of debt securities are subordinated debt securities or senior debt securities; and

� any other material terms of your series of debt securities.

        The terms of any series of debt securities may vary from the terms described in this prospectus. Thus, this summary also is subject to and
qualified by reference to the description of the particular terms of your series to be described in the prospectus supplement. The prospectus
supplement relating to your series of debt securities will be attached to the front of this prospectus.

Form, Exchange and Transfer

        The debt securities will be issued:

� only in fully registered form;

� without interest coupons; and

� unless otherwise indicated in the prospectus supplement, in denominations that are multiples of $1,000.

        You may have your debt securities broken into debt securities of smaller denominations or combined into debt securities of larger
denominations, as long as the total principal amount is not changed. This is called an �exchange.�

        You may exchange or transfer debt securities at the office of the trustee. The trustee acts as our agent for registering debt securities in the
names of holders and transferring debt securities. We may appoint another entity or perform this role ourselves. The entity performing the role of
maintaining the list of registered direct holders is called the �security registrar.� It will also perform transfers. You will not be required to pay a
service charge to transfer or exchange debt securities, but you may be required to pay for any tax or other governmental charge associated with
the exchange or transfer. The transfer or exchange will only be made if the security registrar is satisfied with your proof of ownership.

        If the debt securities are redeemable and we redeem less than all of the debt securities of a particular series, we may block the transfer or
exchange of those debt securities during the period beginning 15 days before the day we mail the notice of redemption and ending on the day of
that mailing, in order to freeze the list of holders to prepare the mailing. We may also refuse to register transfers or exchanges of debt securities
selected for redemption, except that we will continue to permit transfers and exchanges of the unredeemed portion of any debt security being
partially redeemed.

Payment and Paying Agents

        We will pay interest to you if you are a direct holder listed in the trustee�s records at the close of business on a particular day in advance of
each due date for interest, even if you no longer own the debt security on the interest due date. That particular day, usually about two weeks in
advance of the interest due date, is called the �regular record date� and will be stated in the prospectus supplement. Holders buying and selling
debt securities must work out between them how to compensate for the fact that we will pay all the interest for an interest period to the one who
is the registered holder on the regular record date. The most common manner is to adjust the sales price of the debt securities to pro rate interest
fairly between buyer and seller. This pro rated interest amount is called �accrued interest.�

        We will pay interest, principal and any other money due on the debt securities at the corporate trust office of the trustee. You must make
arrangements to have your payments picked up at or wired from that office. We may also choose to pay interest by mailing checks.

        �Street Name� and other indirect holders should consult their banks or brokers for information on how they will receive payments.

        We may also arrange for additional payment offices, and may cancel or change these offices, including our use of the trustee�s corporate
trust office. These offices are called �paying agents.� We may also choose to act as our own paying agent. We must notify you of changes in the
paying agents for any particular series of debt securities.
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Notices

        We and the trustee will send notices regarding the debt securities only to direct holders, using their addresses as listed in the trustee�s
records.

Mergers and Similar Events

        GAFRI and AAG Holding are generally permitted to consolidate or merge with another entity. GAFRI and AAG Holding are also
permitted to sell or lease substantially all of their assets to another company, or to buy or lease substantially all of the assets of another entity.
However, AAG Holding may not take any of these actions unless the following conditions (among others) are met:

� Where AAG Holding Company merges out of existence or sells or leases substantially all its assets, the other entity must be a
corporation, partnership or trust organized under the laws of a State or the District of Columbia or under federal law, and it must
agree to be legally responsible for the debt securities.

� The merger, sale of assets or other transaction must not cause a default on the debt securities, and AAG Holding may not already
be in default (unless the merger or other transaction would cure the default). For purposes of this no-default test, a default would
include an event of default, as defined in the indenture.

        The indenture does not contain provisions requiring us to redeem your debt securities or giving you the ability to require us to repurchase
your debt securities upon a change of control, highly leveraged transaction or other event.

Redemption

        The indenture permits us to redeem your debt securities at any time, after giving notice of our intention to redeem as required by the
indenture. The indenture does not contain provisions permitting you to require us to repurchase debt securities under any circumstances. Your
series of debt securities may also contain provisions requiring us to redeem your debt securities upon specified events. The terms of redemption
of your debt securities may vary from the terms described above. The prospectus supplement relating to your debt securities will describe the
redemption provisions of your debt securities.

Modification and Waiver; Voting

        There are three types of changes we can make to the indentures and the debt securities.

Changes Requiring Your Approval

        First, there are changes that cannot be made to your debt securities without your specific approval. Following is a list of those types of
changes:

� change the payment due date of the principal or interest on a debt security;

� reduce any amounts due on a debt security;

� reduce the amount of principal payable upon acceleration of the maturity of a debt security following a default;

� impair your right to sue for payment;

� if your debt securities are subordinated debt securities, modify the subordination provisions in a manner that is adverse to you;

� reduce the percentage of direct holders of debt securities whose consent is needed to modify or amend the indenture;

� reduce the percentage of direct holders of debt securities whose consent is needed to waive compliance with certain provisions of
the indenture or to waive certain defaults; and

� modify any other aspect of the provisions dealing with modification and waiver of the indenture.
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Changes Requiring a Majority Vote

        The second type of change to the indentures and the debt securities is the kind that requires a vote in favor by direct holders of debt
securities owning a majority of the principal amount of the particular series affected. The same majority vote would be required for us to obtain
a waiver of a past default. However, we cannot obtain a waiver of a payment default or any other aspect of the indenture or the debt securities
listed in the first category described previously under �Changes Requiring Your Approval� unless we obtain your individual consent to the waiver.

Changes Not Requiring Approval

        The third type of change does not require any vote by direct holders of debt securities. This type is limited to clarifications and certain other
changes that would benefit or would not adversely affect holders of the debt securities.

Further Details Concerning Voting

        When taking a vote, we will use the following rules to decide how much principal amount to attribute to a debt security:

� For original issue discount securities, we will use the principal amount that would be due and payable on the voting date if the
maturity of the debt securities were accelerated to that date because of a default; and

� For debt securities whose principal amount is not known (for example, because it is based on an index), we will use a special rule
for that debt security described in the prospectus supplement.

        Debt securities will not be considered outstanding, and the holders will therefore not be eligible to vote, if we have deposited or set aside in
trust for the holders money for their payment or redemption.

        We will generally be entitled to set any day as a record date for the purpose of determining the direct holders of outstanding debt securities
that are entitled to vote or take other action under the indenture.

        �Street Name� and other indirect holders should consult their banks or brokers for information on how approval may be granted or denied if
we seek to change the indenture or the debt securities or request a waiver.

Ranking

        The debt securities are not secured by any of our property or assets. Accordingly, your ownership of debt securities means you are one of
our unsecured creditors. The senior debt securities are not subordinated to any of our other debt obligations, and therefore they rank equally with
all our other unsecured and unsubordinated indebtedness. The subordinated debt securities are subordinated to some of our existing and future
debt and other liabilities. See ��Subordination of the Subordinated Debt Securities� below for additional information on how subordination limits
your ability to receive payment or pursue other rights if we default or have certain other financial difficulties.

        If AAG Holding had issued senior debt securities on September 30, 2004, AAG Holding would have had no outstanding debt senior to the
senior debt securities, $299 million debt outstanding pari passu to the senior debt securities and $63 debt outstanding junior to the senior debt
securities. If AAG Holding had issued subordinated debt securities on September 30, 2004, AAG Holding would have had $299 million debt
outstanding senior to the subordinated debt securities, $63 subordinated debt outstanding pari passu to the subordinated debt securities and no
junior debt outstanding junior to the subordinated debt securities. Both AAG Holding and GAFRI are structured as holding companies and
conduct most of their business operations through subsidiaries. Any debt securities issued by AAG Holding would be effectively subordinated to
all existing and future indebtedness and other liabilities and commitments of its subsidiaries.

Events of Default; Remedies

        You will have special rights if an �event of default� occurs and is not cured, as described later in this subsection. Under the indentures, the
term �event of default� means any of the following:

� AAG Holding does not pay the principal or any premium on a debt security on its due date;

� AAG Holding does not pay interest on a debt security within 30 days of its due date;
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� AAG Holding does remains in breach of a restrictive covenant described in the indenture for 60 days after it receives a notice
stating we are in breach. The notice must be sent by either the trustee or direct holders of at least 25% of the principal amount of
outstanding debt securities of the affected series;

� AAG Holding fails to pay an amount of debt (other than the debt securities) totaling more than $10,000,000, its obligation to
repay is accelerated by our lenders, and this payment obligation remains accelerated for 60 days after it receives notice of default
as described in the previous paragraph;

� AAG Holding becomes subject to judgments, orders or decrees requiring payments of more than $10,000,000 and 60 days have
passed during which a stay of enforcement has not been in effect after it receives notice as described two paragraphs above; and

� Certain events involving AAG Holding�s bankruptcy, insolvency or reorganization.

        If an event of default has occurred and has not been cured, the trustee or the direct holders of 25% in principal amount of the outstanding
debt securities of the affected series may declare the entire principal amount of all the debt securities of that series to be due and immediately
payable. This is called a �declaration of acceleration of maturity.� If an event of default occurs because of certain events in bankruptcy, insolvency
or reorganization, the principal amount of all the debt securities of that series will be automatically accelerated, without any action by the trustee
or any direct holder.

        Except in cases of default, where a trustee has some special duties, a trustee is not required to take any action under the indenture at the
request of any direct holders unless the direct holders offer the trustee reasonable protection from expenses and liability (called an �indemnity�). If
reasonable indemnity is provided, the direct holders of a majority in principal amount of the outstanding debt securities of the relevant series
may direct the time, method and place of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee. These
majority direct holders may also direct the trustee in performing any other action under the indenture.

        In general, before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your rights
or protect your interests relating to the debt securities, the following must occur:

� You must give the trustee written notice that an event of default has occurred and remains uncured;

� The direct holders of 25% in principal amount of all outstanding debt securities of the relevant series must make a written request
that the trustee take action because of the default, and must offer reasonable indemnity against costs, expenses and liabilities to the
trustee against the cost and other liabilities of taking that action;

� The trustee must have not taken action for 60 days after receipt of the above notice and offer of indemnity; and

� The trustee must not have received from direct holders of a majority in principal amount of the outstanding debt securities of that
series a direction inconsistent with the written notice during the 60 day period after receipt of the above notice.

        However, you are entitled at any time to bring a lawsuit for the payment of money due on your debt security on or after its due date.

        �Street Name� and other indirect holders should consult their banks or brokers for information on how to give notice or direction to or make a
request of the trustee and to make or cancel a declaration of acceleration.

        We must furnish to the trustee every year a written statement of certain of our officers certifying that to their knowledge we are in
compliance with the indenture and the debt securities, or else specifying any default.

Subordination of the Subordinated Debt Securities

        The subordinated debt securities are subordinated securities and, as a result, the payment of principal of, and any premium and interest on,
the debt securities is subordinated in right of payment to the prior payment in full of all of our senior indebtedness. See ��Ranking.� This means
that, in certain circumstances where we may not be making payments on all of our debt obligations as they come due, the holders of all of our
senior indebtedness will be entitled to receive payment in full of all amounts that are due or will become due on their debt securities before the
holders of subordinated debt securities will be entitled to receive any amounts due. These circumstances include:
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� We make a payment or distribute assets to creditors upon any liquidation, dissolution, winding up or reorganization of our
company, or as part of an assignment or marshalling of our assets for the benefit of our creditors;

� We file for bankruptcy or certain other events in bankruptcy, insolvency or similar proceedings occur; or

� The maturity of the subordinated debt securities is accelerated. For example, the entire principal amount of a series of
subordinated debt securities may be declared to be due and immediately payable or may be automatically accelerated due to an
event of default as described above under ��Events of Default.�

        In addition, we are not permitted to make payments of principal of, or any premium or interest on, the subordinated debt securities if we
default in our obligation to make payments on senior indebtedness and do not cure such default, or if an event of default that permits the holders
of senior indebtedness to accelerate the maturity of the senior indebtedness occurs and has not been cured.

        These subordination provisions mean that if we are insolvent a direct holder of our senior indebtedness may ultimately receive out of our
assets more than a direct holder of the same amount of our subordinated debt securities and a creditor of ours that is owed a specific amount may
ultimately receive more than a direct holder of the same amount of subordinated debt securities.

      �Senior indebtedness� means:

� the principal of, and any premium and interest on, all of GAFRI�s or AAG Holding Company�s indebtedness (including
indebtedness of others that we guarantee), whether such indebtedness exists now or is created, incurred or assumed by GAFRI or
AAG Holding Company after the date of this prospectus, that is for money they borrow or is evidenced by a note or similar
instrument that they have given;

� all capital lease obligations of GAFRI and AAG Holding;

� all obligations of GAFRI and AAG Holding issued or assumed as the deferred purchase price of property, all conditional sale
obligations of such obligors and all obligations of such obligors under any title retention agreement (but excluding trade accounts
payable arising in the ordinary course of business);

� all obligations of GAFRI and AAG Holding for reimbursement on any letter of credit, banker�s acceptance, security purchase
facility or similar credit transaction;

� all obligations referenced to above where GAFRI or AAG Holding is liable or responsible as obligor, guarantor or otherwise; and

� all obligations of the types set forth above that are owed by any other person and is secured by a lien on the assets of GAFRI or
AAG Holding.

        Senior indebtedness includes any senior debt securities. Senior indebtedness also includes any amendment, renewal, replacement,
extension, modification and refunding of any indebtedness that itself was senior debt. Senior indebtedness does not include any indebtedness
that expressly states in the instrument creating or evidencing it that it does not rank senior in right of payment to the debt securities. Senior
indebtedness does not include the subordinated debt securities.

        As of September 30, 2004, AAG Holding and GAFRI had $299 million and $1 million, respectively, of senior debt outstanding . The
indenture does not limit the amount of senior indebtedness we are permitted to have, and we may in the future incur additional senior
indebtedness. See ��Ranking.�

Guarantee

        The indenture provides that GAFRI will fully and unconditionally guarantee the payment of principal and interest on the debt securities
when due and payable. This means that if AAG Holding Company does not have the assets to make required payments under the indenture,
GAFRI will make such payments. Debt of subsidiaries of GAFRI, including AAG Holding Company, however, ranks senior to GAFRI�s
obligations to guarantee debt securities issued under this prospectus.
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        If GAFRI had guaranteed debt securities on September 30, 2004, GAFRI would have had no outstanding debt senior to the guarantee of
senior debt securities, $1 million debt outstanding pari passu to the guarantee of senior debt securities and no debt outstanding junior to the
guarantee of senior debt securities. If AAG Holding had issued subordinated debt securities on September 30, 2004, AAG Holding would have
had $299 million debt outstanding senior to the guarantee of subordinated debt securities, $63 subordinated debt outstanding pari passu to the
guarantee of subordinated debt securities and no junior debt outstanding junior to the guarantee of subordinated debt securities. Both AAG
Holding and GAFRI are structured as holding companies and conduct most of their business operations through subsidiaries. Any debt securities
guaranteed by GAFRI would be effectively subordinated to all existing and future indebtedness and other liabilities and commitments of its
subsidiaries.

Regarding the Trustee

        The trustee for the senior debt securities and the trustee for the subordinated debt securities each will be named in the applicable prospectus
supplement.

        Any trustee of debt securities may resign or be removed, and a new trustee may be appointed to replace the previous trustee. If two or more
persons or entities are acting as trustees for different series of debt securities, each trustee is a trustee of a trust under its indenture separate from
the trust administered by any other trustee. Any action to be taken by the �trustee� may then be taken by each trustee only with respect to the series
of debt securities for which it is trustee.

        In the ordinary course of business, we and our subsidiaries may conduct transactions with trustees and their affiliates, and trustees and their
affiliates may conduct transactions with us and our subsidiaries.

DESCRIPTION OF CAPITAL STOCK

General

        Under our Certificate of Incorporation, the total number of shares of common stock that we may issue is 100,000,000, of which 47,055,804
shares were issued and outstanding as of November 1, 2004. We also have 25,000,000 shares of preferred stock authorized, none of which are
issued and outstanding. The terms and conditions of our capital stock are governed by the laws of Delaware as well as by our Certificate of
Incorporation and Bylaws.

Common Stock

        The holders of our common stock are entitled to one vote for each share on all matters voted on by stockholders, and the holders of such
shares will possess all voting power, except as otherwise required by law or provided in any resolution adopted by our board of directors with
respect to any series of preferred stock. Stockholders do not have the right to cumulate their votes for the election of directors.

        Subject to any preferential rights of any outstanding series of preferred stock that may be designated by our board of directors, the holders
of our common stock will be entitled to such dividends as may be declared from time to time by our board of directors from funds available
therefore, and upon liquidation will be entitled to receive pro rata all of our assets available for distribution to such holders.

        The vote of a majority of the outstanding shares of our common stock is generally required to amend the Certificate of Incorporation and to
approve certain mergers, reorganizations and similar transactions.

Preferred Stock

        We have no preferred stock currently outstanding. Our board of directors is authorized to provide for the issuance of up to 25,000,000
shares of preferred stock, in one or more series, and to fix for each such series such voting powers, designations, preferences and relative,
participating, optional and other special rights, and such qualifications, limitations or restrictions, as are stated in the resolution adopted by the
board of directors providing for the issuance of such series and as are permitted by the Delaware General Corporation Law.

No Preemptive Rights

        No holder of any of our stock has any preemptive right to subscribe to any securities of the Company of any kind or class.
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Transfer Agent and Registrar

        We act as transfer agent and registrar for our common stock.

DESCRIPTION OF WARRANTS

        We may issue warrants for the purchase of common stock. We may issue warrants independently or together with other securities that may
be attached to or separate from the warrants. We will issue each series of warrants under a separate warrant agreement that will be entered into
between us and a bank or trust company, as warrant agent, and will be described in the prospectus supplement relating to the particular issue of
warrants. The warrant agent will act solely as our agent in connection with the warrant of such series and will not assume any obligation or
relationship of agency for or with holders or beneficial owners of warrants. The following describes certain general terms and provisions of
common stock warrants we may offer. We will set forth further terms of the common stock warrants and the applicable warrant agreement in the
applicable prospectus supplement.

        The applicable prospectus supplement will describe the terms of any common stock warrants, including the following:

� the title of such warrants;

� the offering price of such warrants, which we may distribute proportionately free of charge to our stockholders (in the applicable
prospectus supplement, we may refer to warrants distributed proportionately free of charge to our stockholders as rights to
purchase our common stock);

� the aggregate number of such warrants;

� the designation and terms of the common stock issued by us purchasable upon exercise of such warrants;

� if applicable, the date from and after which such warrants and any securities issued therewith will be separately transferable;

� the number of shares of common stock issued by us purchasable upon exercise of the warrants and the price at which such shares
may be purchased upon exercise;

� the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;

� if applicable, the minimum or maximum amount of such warrants which may be exercised at any one time;

� the currency, currencies or currency units in which the offering price, if any, and the exercise price are payable;

� if applicable, a discussion of certain United States federal income tax considerations;

� the identity of the warrant agent for the warrants; and

� the antidilution provisions of the warrants, if any.

BOOK-ENTRY SYSTEM

        We expect that any securities issued under this prospectus initially will be represented by a global security deposited with DTC and
registered in the name of the nominee of DTC. These global securities will be deposited with, or on behalf of, the Depository Trust Company
and registered in the name of its nominee. Except as described below, the global securities may be transferred, in whole and not in part, only to
DTC or to another nominee of DTC.

        DTC has advised us that it is:

� a limited-purpose trust company organized under the New York Banking Law;
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� a "banking organization" within the meaning of the New York Banking Law;

� a member of the Federal Reserve System;

� a "clearing corporation" within the meaning of the New York Uniform Commercial Code; and

� a �clearing agency� registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.

        DTC was created to hold securities for institutions that have accounts with DTC (�participants�) and to facilitate the clearance and settlement
of securities transactions among its participants through electronic book-entry changes in participants� accounts. Participants include securities
brokers and dealers, banks, trust companies, clearing corporations and certain other organizations, some of whom (and/or their representatives)
own DTC. Access to DTC�s book-entry system is also available to others that clear through or maintain a custodial relationship with a
participant, either directly or indirectly. DTC administers its book-entry system in accordance with its rules and bylaws and legal requirements.

        Upon issuance of a global security representing offered securities, DTC will credit on its book-entry registration and transfer system the
principal amount to participants� accounts. Ownership of beneficial interests in the global security will be limited to participants or to persons that
hold interests through participants. Ownership of interests in the global security will be shown on, and the transfer of those ownership interests
will be effected only through, records maintained by DTC (with respect to participants� interests) and the participants (with respect to the owners
of beneficial interests in the global security). The laws of some jurisdictions may require that certain purchasers of securities take physical
delivery of those securities in definitive form. These limits and laws may impair the ability to transfer beneficial interests in a global security.

        So long as DTC (or its nominee) is the registered holder and owner of a global security, DTC (or its nominee) will be considered, for all
purposes under the applicable indenture, the sole owner and holder of the related offered securities. Except as described below, owners of
beneficial interests in a global security will not:

� be entitled to have the offered securities registered in their names; or

� receive or be entitled to receive physical delivery of certificated offered securities in definitive form.

        Each person owning a beneficial interest in a global security must rely on DTC�s procedures (and, if that person holds through a participant,
on the participant�s procedures) to exercise any rights of a holder of offered securities under the global security or any applicable indenture, or
otherwise. The indentures provide that DTC may grant proxies and otherwise authorize participants to take any action which it (as the holder of
a global security) is entitled to take under the indentures or the global security. We understand that under existing industry practice, if we request
any action of holders or an owner of a beneficial interest in a global security desires to take any action that DTC (as the holder of the global
security) is entitled to take, DTC would authorize the participants to take that action and the participants would authorize their beneficial owners
to take the action or would otherwise act upon the instructions of their beneficial owners.

        We will make payments with respect to offered securities represented by a global security to DTC. We expect that DTC, upon receipt of
any payments, will immediately credit participants� accounts with payments in amounts proportionate to their respective beneficial interests. We
also expect that payments by participants to owners of beneficial interests in a global security held through them will be governed by standing
instructions and customary practices (as is the case with securities held for customers� accounts in �street name�) and will be the responsibility of
the participants. None of us or any trustee will have any responsibility or liability for:

� any aspect of the records relating to, or payments made on account of, beneficial ownership interests in a global security for any
securities;

� maintaining, supervising, or reviewing any records relating to any beneficial ownership interests;

� any other aspect of the relationship between DTC and its participants; or

� the relationship between the participants and the owners of beneficial interests in a global security.

        Unless and until they are exchanged in whole or in part for certificated securities in definitive form, the global securities may not be
transferred except as a whole by DTC to its nominee or by its nominee to DTC or another nominee.
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        The securities of any series represented by a global security may be exchanged for certificated securities in definitive form if:

� DTC notifies us that it is unwilling or unable to continue as depositary for the global security or if at any time it ceases to be a
clearing agency registered under the Securities Exchange Act of 1934;

� we decide at any time not to have the securities of that series represented by a global security and so notifies DTC; or

� in the case of debt securities, an event of default has occurred and is continuing with respect to the debt securities.

        If there is such an exchange, we will issue certificated securities in authorized denominations and registered in such names as DTC directs.
Subject to the foregoing, a global security is not exchangeable, except for a global security of the same aggregate denomination to be registered
in DTC�s or its nominee�s name.

PLAN OF DISTRIBUTION

        We may sell the securities through underwriters or dealers, directly to one or more purchasers or through agents. The prospectus
supplement will include the names of underwriters, dealers or agents that we retain. The prospectus supplement also will include the purchase
price of the securities; our proceeds from the sale; any underwriting discounts or commissions and other items constituting underwriters�
compensation; and any securities exchanges on which the securities may be listed.

        In some cases, we may also repurchase the securities and reoffer them to the public by one or more of the methods described above. This
prospectus may be used in connection with any offering of securities through any of these methods or other methods described in the applicable
prospectus supplement.

        The securities we distribute by any of these methods may be sold to the public, in one or more transactions, either:

� at a fixed price or prices, which may be changed;

� at market prices prevailing at the time of sale;

� at prices related to prevailing market prices; or

� at negotiated prices.

        We may solicit offers to purchase securities directly from the public from time to time. We may also designate agents from time to time to
solicit offers to purchase securities from the public on our behalf. The prospectus supplement relating to any particular offering of securities will
name any agents designated to solicit offers, and will include information about any commissions we may pay the agents, in that offering.
Agents may be deemed to be �underwriters� as that term is defined in the Securities Act of 1933.

        In connection with the sale of securities, underwriters may receive compensation from us or from purchasers of the securities, for whom
they may act as agents, in the form of discounts, concessions or commissions. Underwriters may sell the securities to or through dealers, and
such dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters and/or commissions from
the purchasers for whom they may act as agents. Underwriters, dealers and agents that participate in the distribution of the securities may be
deemed to be underwriters, and any discounts or commissions they receive from us, and any profit on the resale of the securities they realize
may be deemed to be underwriting discounts and commissions under the Securities Act. Any such underwriter, dealer or agent will be identified,
and any such compensation received will be described, in the applicable prospectus supplement.

        Securities may also be sold in one or more of the following transactions:

� block transactions (which may involve crosses) in which a broker-dealer may sell all or a portion of the securities as agent but
may position and resell all or a portion of the block as principal to facilitate the transaction;
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� purchases by a broker-dealer as principal and resale by the broker-dealer for its own account pursuant to a prospectus supplement;

� a special offering, an exchange distribution or a secondary distribution in accordance with applicable NYSE or other stock
exchange rules;

� ordinary brokerage transactions and transactions in which a broker-dealer solicits purchasers;

� sales "at the market" to or through a market maker or into an existing trading market, on an exchange or otherwise; and

� sales in other ways not involving market makers or established trading markets, including direct sales to purchasers.

        Unless otherwise specified in the related prospectus supplement, any debt securities issued under this prospectus will be a new issue with
no established trading market. Any common stock sold pursuant to a prospectus supplement will be listed on the NYSE, subject to official notice
of issuance. We may elect to list any debt securities on an exchange but are not obligated to do so. It is possible that one or more underwriters
may make a market in a series of the debt securities but will not be obligated to do so and may discontinue any market making at any time
without notice. Therefore, no assurance can be given as to the liquidity of the trading market for the securities.

        If dealers are utilized in the sale of the securities, we will sell the securities to the dealers as principals. The dealers may then resell the
securities to the public at varying prices to be determined by such dealers at the time of resale. The names of the dealers and the terms of the
transaction will be set forth in the applicable prospectus supplement.

        We may enter into agreements with underwriters, dealers and agents who participate in the distribution of the securities, which may entitle
these persons to indemnification by us against certain liabilities, including liabilities under the Securities Act, or to contribution with respect to
payments which such underwriters, dealers or agents may be required to make in respect thereof. Any agreement in which we agree to indemnify
underwriters, dealers and agents against civil liabilities will be described in the applicable prospectus supplement.

        In connection with an offering, the underwriters may purchase and sell securities in the open market. In a firm commitment underwriting
(as opposed to an �at-the-market� offering), these transactions may include short sales, stabilizing transactions and purchases to cover positions
created by short sales. Short sales involve the sale by the underwriters of a greater number of securities than they are required to purchase in an
offering. Stabilizing transactions consist of certain bids or purchases made for the purpose of preventing or retarding a decline in the market
price of the securities while an offering is in progress.

        The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the underwriters have repurchased securities sold by or for the account of that underwriter in
stabilizing or short-covering transactions.

        These activities by the underwriters may stabilize, maintain or otherwise affect the market price of the securities. As a result, the price of
the securities may be higher than the price that otherwise might exist in the open market. If these activities are commenced, they may be
discontinued by the underwriters at any time. These transactions may be effected on an exchange or automated quotation system, if the securities
are listed on that exchange or admitted for trading on that automated quotation system, or in the over-the-counter market or otherwise.

        We have not authorized any dealer, salesperson or other person to give any information or represent anything not contained in this
prospectus. You must not rely on any unauthorized information. This prospectus does not constitute an offer to sell or buy any securities in any
jurisdiction where it is unlawful.

        Underwriters, dealers and agents may engage and may in the past have engaged in transactions with or perform or have performed services
for us or our affiliates or be or have been customers of ours or our affiliates or otherwise engage or have engaged in commercial activities with
us or our affiliates in the ordinary course of business.

LEGAL MATTERS

        The validity of the securities offered hereby will be passed upon for the Company by Keating, Muething & Klekamp, P.L.L., Cincinnati,
Ohio.
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EXPERTS

        Ernst & Young LLP, independent registered public accounting firm, have audited GAFRI�s consolidated financial statements and schedules
included in GAFRI�s Annual Report on Form 10-K for the year ended December 31, 2003, as set forth in their report, which is incorporated by
reference in this prospectus and elsewhere in the registration statement. GAFRI�s financial statements and schedules are incorporated by
reference in reliance on Ernst & Young LLP�s report, given on their authority as experts in accounting and auditing.
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