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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13E-3

RULE 13e-3 TRANSACTION STATEMENT
(Pursuant to Section 13(e) of the Securities Exchange Act of 1934)

[Amendment No. 1

GREAT AMERICAN FINANCIAL RESOURCES, INC.

(Name of the Issuer)

GREAT AMERICAN FINANCIAL RESOURCES, INC.
AMERICAN FINANCIAL GROUP, INC.
GAFRI ACQUISITION CORP.

(Name of Person(s) Filing Statement)

Common Stock, $1.00 par value (“GAFRI Common Stock”)
(Title of Class of Securities)

389915019
(CUSIP Number of Class of Securities)

GREAT AMERICAN FINANCIAL RESOURCES, INC.
250 East Fifth Street, 10th Floor
Cincinnati, Ohio 45202
Attention: Mark F. Muething, Esq.
(513) 333-5300

AMERICAN FINANCIAL GROUP, INC.
GAFRI ACQUISITION CORP.
One East Fourth Street
Suite 900
Cincinnati, Ohio 45202
Attention: James C. Kennedy, Esq.
(513) 579-2538
(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications on Behalf
of the Person(s) Filing Statement)

with copies to:

Keating Muething & Klekamp PLL Squire, Sanders & Dempsey L.L.P.
One East Fourth Street 312 Walnut Street
Suite 1400 Suite 3500
Cincinnati, Ohio 45202 Cincinnati, Ohio 45202
Attention: Edward E. Steiner, Esq. Attention: Stephen C. Mahon, Esq.
Mark A. Weiss, Esq. 513-361-1200

513-579-6400

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications on Behalf
of the Person(s) Filing Statement)

This statement is filed in connection with (check appropriate box):

a. The filing of solicitation materials or an information statement subject to Regulation 14A [17 CFR 240.14a-1 to 240.14b-2], Regulation 14C [17 CFR 240.14c-1 to
240.14c-101] or Rule 13e-3(c) [§240.13e-3(c)] under the Securities Exchange Act of 1934.

o b. The filing of a registration statement under the Securities Act of 1933.
o C A tender offer.
o d. None of the above.

Check the following box if the soliciting materials or information statement referred to in checking box (a) are preliminary copies:]

Check the following box if the filing is a final amendment reporting the results of the transaction:o

Calculation of Filing Fee

Transaction Amount of filing fee
valuation* $235,617,707 $7,233.46

* Set forth the amount on which the filing fee is calculated and state how it was determined.

Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11: the filing fee of $7,233.46 was determined based upon the sum of
(A) product of 9,208,886 outstanding shares of Common Stock and the merger consideration of $24.50 per share, plus (B) up to $10,000,000 payable in connection with
the extinguishing of outstanding options to purchase GAFRI Common Stock (equal to $235,617,707). In accordance with Exchange Act Rule 0-11(c), the filing fee was
determined by multiplying 0.00003070 by the sum of (A) and (B) in the preceding sentence.

o Check box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid. Identify the previous
filing by registration statement number, or the Form or Schedule and the date of its filing.



Amount previously Paid:

Form or Registration No.:

Filing Party:

Date Filed:
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Introductory Statement

This Rule 13e-3 Transaction Statement (the “Transaction Statement”) is being filed with the Securities and Exchange Commission (the “SEC”) pursuant to Section 13(e)
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) by Great American Financial Resources, Inc., a Delaware corporation (“GAFRI”or the
“Company”), American Financial Group, Inc., an Ohio corporation (“AFG”) and GAFRI Acquisition Corp., a Delaware corporation and wholly-owned subsidiary of AFG
(“GAC”) (collectively, the “Filing Persons”).

This Transaction Statement relates to the Agreement and Plan of Merger, dated as of May 17, 2007 (the “Merger Agreement”), by and among GAFRI, AFG and GAC. If
the Merger Agreement is approved by the Company’s stockholders and certain other conditions to the closing of the merger are either satisfied or waived, GAC will be
merged with and into GAFRI, the separate corporate existence of GAC will cease and GAFRI will continue its corporate existence under Delaware law as the surviving
corporation in the merger, and the separate corporate existence of GAFRI with all of its rights, privileges, immunities, powers and franchises, shall continue unaffected by
the merger. Upon consummation of the merger, each share of GAFRI common stock issued and outstanding immediately prior to the effective time of the merger, other than
shares owned by GAFRI, AFG, GAC or any of their direct or indirect wholly owned subsidiaries, will be converted into the right to receive $24.50 in cash, without interest
and less any applicable withholding taxes, and GAFRI will become a wholly-owned subsidiary of AFG. GAFRI stockholders shall also have appraisal rights under
Delaware law.

Concurrently with the filing of this Transaction Statement, GAFRI is filing with the SEC a proxy statement (the “Proxy Statement”) under Regulation 14A of the
Exchange Act, pursuant to which GAFRI’s board of directors (the “Board of Directors™) is soliciting proxies from stockholders of GAFRI in connection with the merger.
The Proxy Statement is attached hereto as Exhibit (a)(1). A copy of the Merger Agreement is attached to the Proxy Statement as Appendix A and is incorporated in this
Transaction Statement by reference. The attached Proxy Statement is in preliminary form and is subject to completion by amendment.

Pursuant to General Instruction F to Schedule 13E-3, the information in the Proxy Statement, including all exhibits and appendices thereto, is expressly incorporated by
reference in this Transaction Statement in its entirety, and responses to each item herein are qualified in their entirety by the information contained in the Proxy Statement.
The cross references below are being supplied pursuant to General Instruction G to Schedule 13E-3 and show the location in the Proxy Statement of the information required
to be included in response to the items of Schedule 13E-3. Capitalized terms used but not defined herein have the meanings assigned to them in the Proxy Statement.

All information contained in, or incorporated by reference into, this Transaction Statement concerning each Filing Person was supplied by such Filing Person, and no
other Filing Person, including GAFRI, takes responsibility for the accuracy of such information as it relates to any other Filing Person.
Item 1. Summary Term Sheet.

The Summary Term Sheet is incorporated by reference to the section captioned “Summary Term Sheet” in the Proxy Statement.

Item 2. Subject Company Information.
(a) Name and address. Great American Financial Resources, Inc., 250 East Fifth Street, 10th Floor, Cincinnati, Ohio 45202, telephone number (513) 333-5300.

(b) Securities. The information set forth under “The Special Meeting — General; Required Vote” and “Important Information Regarding GAFRI—Markets and Market
Price” in the Proxy Statement is incorporated by reference.

(c) Trading Market and Price. The information set forth under “Important Information Regarding GAFRI—Markets and Market Price” in the Proxy Statement is
incorporated by reference.
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(d) Dividends. The information set forth under “Important Information Regarding GAFRI—Markets and Market Price” in the Proxy Statement is incorporated by
reference.

(e) Prior public offerings. Not Applicable.
(f) Prior stock purchases. Not Applicable.

Item 3. Identify and Background of Filing Persons.
(a) Name and address.

GREAT AMERICAN FINANCIAL RESOURCES, INC.
250 East Fifth Street, 10th Floor

Cincinnati, Ohio 45202

(513) 333-5300

AMERICAN FINANCIAL GROUP, INC.
GAFRI ACQUISITION CORP.

One East Fourth Street

Suite 900

Cincinnati, Ohio 45202

(513) 579-2538

AFG beneficially owns approximately 81% of the outstanding GAFRI Common Stock. AFG owns 100% of the outstanding common stock of GAC.

Information regarding GAFRI required by Instruction C to Schedule 13E-3 is set forth under “Important Information Regarding GAFRI—Executive Officers and
Directors of GAFRI” in the Proxy Statement and incorporated by reference. Information regarding AFG and GAC required by Instruction C to Schedule 13E-3 is
provided in Annex A to this Transaction Statement.

The information set forth under “Parties Involved in the Proposed Transaction” in the Proxy Statement is incorporated by reference.
(b) Business and background of entities. See paragraph (a) above.

(c) Business and background of natural person. See paragraph (a) above.

Item 4. Terms of the Transaction.

(a) Material terms. The information set forth under the following sections of the Proxy Statement is incorporated by reference: “Summary Term Sheet”; “Questions
and Answers About the Special Meeting and the Merger”; “The Special Meeting—Required Vote”; “Special Factors—Background of the Merger”; “Special Factors—
The Special Committee”; “Special Factors—Recommendation of the Special Committee and the Board of Directors; Fairness of the Merger”; “Special Factors—Opinion
of the Special Committee’s Financial Advisor”; “Special Factors—Certain Effects of the Merger”; “Special Factors—Considerations Relating to the Proposed Merger”;
“Special Factors—Interests of Certain Persons in the Merger”; “Special Factors—Material U.S. Federal Income Tax Consequences”; and “Terms of the Merger
Agreement—Conditions to the Merger.”

(b) Not applicable.

(c) Different terms. The information set forth under the following sections of the Proxy Statement are incorporated by reference: “Summary Term Sheet”; “Special
Factors—Certain Effects of the Merger”; and “Special Factors—Interests of Certain Persons in the Merger.”
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(d) Appraisal rights. The information set forth under the following sections of the Proxy Statement is incorporated by reference: “Summary Term Sheet”; “Questions
and Answers About the Special Meeting and the Merger” and “Special Factors—Appraisal Rights.”

(e) Provisions for unaffiliated security holders. None.

(f) Eligibility for listing or trading. Not applicable.

Item 5. Past Contacts, Transactions, Negotiations and Agreements.

(a) Transactions. GAFRI and American Money Management Corporation (“AMM?”), a wholly-owned subsidiary of AFG, are parties to an Investment Services
Agreement under which AMM provides investment services to GAFRI’s insurance subsidiaries in accordance with guidelines. GAFRI and its subsidiaries pay AMM a
fee based on AMM’s cost of providing these services. Investment charges paid by us to AMM were $4.1 million in 2006.

Under a tax allocation agreement with AFG that became effective in 2006, GAFRI and its subsidiaries in the consolidated tax return group generally pay or recover taxes
based on each subsidiary’s contribution to amounts due under AFG’s consolidated return. The tax allocation agreement with AFG has not impacted the recognition of
income tax expense and income tax payable in GAFRI’s financial statements. If the AFG tax group utilizes any of GAFRI’s net operating losses or deductions that
originated prior to GAFRI’s entering AFG’s consolidated tax group, AFG will pay to GAFRI an amount equal to the benefit received. During 2006, GAFRI and its
subsidiaries which are included in the AFG consolidated tax group incurred income tax expense of $47.6 million.

GAFRI paid $2.1 million to AFG for various information technology services (primarily outsourcing) in 2006. GAFRI paid approximately $202,000 to AFG for services
related to purchases from third party vendors. All of these transactions were based on fair market value.

During 2006, GAFRI paid The Cincinnatian Hotel approximately $140,000 for lodging and meeting accommodations. The hotel is owned by a subsidiary of AFG.

(b) Significant Corporate Events and (c) Negotiations or Contacts. The information set forth under the following sections of the Proxy Statement is incorporated by
reference: “Summary Term Sheet”; “Questions and Answers About the Special Meeting and the Merger”; “Special Factors—The Special Committee”; “Special Factors
—Recommendation of the Special Committee and the Board of Directors; Fairness of the Merger”; “Special Factors—Opinion of the Special Committee’s Financial

Advisor”; “Special Factors—Interests of Certain Persons in the Merger”; and “Terms of the Merger Agreement.”

(d) Conflicts of Interest. AFG and its securityholders stand to benefit from the transactions described to the extent that AFG’s purchase price for the outstanding
shares of GAFRI Common Stock is less than that which a third party may have to pay.

(e) Agreements Involving the Subject Company’s Securities. None.

Item 6. Purposes of the Transaction and Plans or Proposals.

(b) Use of Securities Acquired. The information set forth under the following sections of the Proxy Statement is incorporated by reference: “Summary Term Sheet”;
“Questions and Answers About the Special Meeting and the Merger”; “Special Factors—Recommendation of the Special Committee and the Board of Directors;
Fairness of the Merger”; “Special Factors—Certain Effects of the Merger”; and “Terms of the Merger Agreement—Consideration to be Received Pursuant to the Merger;
Treatment of Stock Options.”
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(c)(1) to (c)(8) Plans. The information set forth under the following sections of the Proxy Statement is incorporated by reference: “Summary Term Sheet”; “Questions
and Answers About the Special Meeting and the Merger”; “Special Factors-Background of the Merger”; “Special Factors-AFG’s Reasons for the Merger”; “Special
Factors—Background of the Merger”; “Special Factors—Recommendation of the Special Committee and the Board of Directors; Fairness of the Merger”; “Special
Factors—Opinion of the Special Committee’s Financial Advisor”; “Special Factors—Certain Effects of the Merger”; “Special Factors—Considerations Relating to the
Proposed Merger”; “Special Factors—Interests of Certain Persons in the Merger”; “Terms of the Merger Agreement—General; The Merger”; and “Terms of the Merger
Agreement—When the Merger Becomes Effective.”

Item 7. Purposes, Alternatives, Reasons and Effects.

(a) Purposes. The information set forth under the following sections of the Proxy Statement is incorporated by reference: “Special Factors—Background of the
Merger”; “Special Factors-AFG’s Reasons for the Merger”; “Special Factors—Recommendation of the Special Committee and the Board of Directors; Fairness of the
Merger”; and “Special Factors—Considerations Relating to the Proposed Merger.”

(b) Alternatives. The information set forth under the following sections of the Proxy Statement is incorporated by reference: “Special Factors—Background of the
Merger”; and “Special Factors—Recommendation of the Special Committee and the Board of Directors; Fairness of the Merger.”

(c) Reasons. The information set forth under the following sections of the Proxy Statement is incorporated by reference: “Summary Term Sheet”; “Special Factors—
Background of the Merger”; “Special Factors—Recommendation of the Special Committee and the Board of Directors; Fairness of the Merger”; “Special Factors—
Opinion of the Special Committee’s Financial Advisor”; “Special Factors—Certain Effects of the Merger”; “Special Factors—Considerations Relating to the Proposed
Merger”; and “Special Factors—Interests of Certain Persons in the Merger.”

., &«

(d) Effects. The information set forth under the following sections of the Proxy Statement is incorporated by reference: “Summary Term Sheet”; “Questions and
Answers About the Special Meeting and the Merger”; “Special Factors—Background of the Merger”; and “Special Factors—Recommendation of the Special Committee
and the Board of Directors; Fairness of the Merger”; “Special Factors—Certain Effects of the Merger”; “Special Factors—Considerations Relating to the Proposed
Merger”; “Special Factors—Interests of Certain Persons in the Merger”; and “Special Factors—Material U.S. Federal Income Tax Consequences.”

Item 8. Fairness of the Transaction.

(a) Fairness. The information set forth under the following sections of the Proxy Statement is incorporated by reference: “Special Factors—Background of the
Merger”; “Special Factors—Recommendation of the Special Committee and the Board of Directors; Fairness of the Merger”; “Special Factors—Opinion of the Special
Committee’s Financial Advisor”; and Appendix B—Opinion of Cochran Caronia Waller LL.C dated May 17, 2007.

(b) Factors considered in determining fairness. The information set forth under the following sections of the Proxy Statement is incorporated by reference: “Special
Factors—Background of the Merger”; “Special Factors—Recommendation of the Special Committee and the Board of Directors; Fairness of the Merger”; “Special
Factors—Opinion of the Special Committee’s Financial Advisor”; and Appendix B—Opinion of Cochran Caronia Waller LLC dated May 17, 2007.

(c) Approval of security holders. The information set forth under the following sections of the Proxy Statement is incorporated by reference: “Summary Term Sheet”;
“Questions and Answers About the Special Meeting and the Merger”; “The Special Meeting—General”; “The Special Meeting—Required Vote”; “Terms of the Merger
Agreement—Conditions to the Merger.”
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(d) Undffiliated representative. An unaffiliated representative was not retained to act solely on behalf of the unaffiliated stockholders for purposes of negotiating the
terms of the merger or preparing a report concerning the fairness of the merger. The information set forth under the following sections of the Proxy Statement is
incorporated by reference: “Special Factors—The Special Committee”; “Special Factors—Recommendation of the Special Committee and the Board of Directors;
Fairness of the Merger”; and “Special Factors—Opinion of the Special Committee’s Financial Advisor.”

(e) Approval of directors. The information set forth under the following sections of the Proxy Statement is incorporated by reference: “Summary Term Sheet”;
“Special Factors—Reasons for the Merger;” “Special Factors—Recommendation of the Special Committee and the Board of Directors; Fairness of the Merger”; and
“Special Factors—Opinion of the Special Committee’s Financial Advisor.”

(f) Other offers. Not applicable.

Item 9. Reports, Opinions, Appraisals and Certain Negotiations.

(a) (a)-(c) Report, opinion or appraisal; Preparer and summary of the report, opinion or appraisal; and Availability of documents. The information set forth under the
following sections of the Proxy Statement is incorporated by reference: “Special Factors—Background of the Merger”; “Special Factors— The Special Committee”;
“Special Factors—Recommendation of the Special Committee and the Board of Directors; Fairness of the Merger”; “Special Factors—Opinion of the Special
Committee’s Financial Advisor”; and Appendix B—Opinion of Cochran Caronia Waller LL.C dated May 17, 2007.

Item 10. Source and Amounts of Funds or Other Consideration.

(a)-(d) Source of funds; Conditions; Expenses; Borrowed funds. The information set forth under the following sections of the Proxy Statement is incorporated by
reference: “Summary Term Sheet”; “Terms of the Merger Agreement—Fees and Expenses”; and Appendix A—Agreement and Plan of Merger, dated as of May 17,
2007, by and among Great American Financial Resources, Inc., American Financial Group, Inc. and GAFRI Acquisition Corp.

Item 11. Interest in Securities of the Subject Company.

(a) Securities ownership. The information set forth under the following sections of the Proxy Statement is incorporated by reference: “Summary Term Sheet”;
“Questions and Answers About the Special Meeting and the Merger”; “Parties Involved in the Proposed Transaction”; “Important Information Regarding GAFRI—
Securities Ownership of Certain Beneficial Owners and Management.” AFG beneficially owns an aggregate of 38,566,978 shares (or approximately 81%) of the
outstanding shares of GAFRI Common Stock, with 9,641,500 shares held directly and 28,924,495 and 983 shares held through its wholly-owned indirect subsidiaries,
Great American Insurance Company and American Premier Underwriters, Inc., respectively.

(b) Securities transactions. None.

Item 12. The Solicitation or Recommendation.

(d) Intent to tender or vote in a going-private transaction The information set forth under the following sections of the Proxy Statement is incorporated by reference:
“Summary Term Sheet”; “Questions and Answers About the Special Meeting and the Merger” and “The Special Meeting—Required Vote.”

(e) Recommendations of others. The information set forth under the following section of the Proxy Statement is incorporated by reference: “Special Factors—
Recommendation of the Special Committee and the Board of Directors; Fairness of the Merger.”
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Item 13. Financial Information.

(a) Financial information. The information set forth under the following section of the Proxy Statement is incorporated by reference: “Where Stockholders Can Find
More Information.”

(b) Pro forma information. Not applicable.

Item 14. Persons/Assets, Retained, Employed, Compensated or Used.

(a) Solicitations or recommendations. The information set forth under the following sections of the Proxy Statement is incorporated by reference: “The Special
Meeting—General” and “The Special Meeting—Proxies and Revocation of Proxies.”

(b) Employees and corporate assets. The information set forth under the following sections of the Proxy Statement is incorporated by reference: “The Special
Meeting—General” and “The Special Meeting—Proxies and Revocation of Proxies.”

Item 15. Additional Information.

(b) Other material information. All information set forth in the Proxy Statement, including all appendices to the Proxy Statement, is incorporated by reference.

Item 16. Exhibits.

(a) Proxy Statement of GAFRI, including the form of proxy card, letter to stockholders and notice of special meeting of stockholders (incorporated by reference to the
Proxy Statement).

(b) Not applicable.
(c)(1) Opinion of Cochran Caronia Waller LLC (“CCW?”) dated May 17, 2007 (incorporated by referenced to Appendix B to the Proxy Statement).
(c)(2) Presentation of CCW to the Special Committee of Independent Directors of the Board of Directors of GAFRI dated May 17, 2007.

(d) Agreement and Plan of Merger, dated as of May 17, 2007, by and among Great American Financial Resources, Inc., American Financial Group, Inc. and GAFRI
Acquisition Corp. (incorporated by reference to Appendix A to the Proxy Statement).

(f) The information set forth under the following sections of the Proxy Statement is incorporated by reference: “Special Factors—Appraisal Rights” and Appendix C
—Section 262 of the Delaware General Corporation Law.
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SIGNATURE
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

GREAT AMERICAN FINANCIAL RESOURCES, INC.

/s/ Mark F. Muething

(Signature)

Mark F. Muething, Executive Vice President

(Name and Title)

June 14, 2007

(Date)
AMERICAN FINANCIAL GROUP, INC.

/s/ James C. Kennedy

(Signature)

James C. Kennedy, Vice President

(Name and Title)

June 14, 2007

(Date)
GAFRI ACQUISITION CORP.

/s/ James C. Kennedy

(Signature)

James C. Kennedy, Vice President

(Name and Title)

June 14, 2007

(Date)
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APPENDIX A

The directors and executive officers of AFG are set forth below. None of these persons nor AFG has been convicted in a criminal proceeding during the past five years
(excluding traffic violations or similar misdemeanors), and none of these persons has been a party to any judicial or administrative proceeding during the past five years that
resulted in a judgment, decree or final order enjoining the person from future violations of, or prohibiting activities subject to, federal or state securities laws or a finding of
any violation of federal or state securities laws. All of the directors and executive officers of AFG are citizens of the United States and can be reached c/o American
Financial Group, Inc., One East Fourth Street, Suite 900, Cincinnati, Ohio 45202.

Carl H. Lindner has, for more than five years, served as the Chairman of the Board of Directors, and until January 2005, also served as Chief Executive Officer of AFG.
He is also Chairman of the Board of Directors of GAFRI.

Carl H. Lindner III has been a director AFG since 1991, has been Co-Chief Executive Officer since January 2005, and for more than five years, Mr. Lindner has served as
Co-President of AFG. For over ten years, Mr. Lindner has been President of Great American Insurance Company and has been principally responsible for AFG’s property
and casualty insurance operations.

S. Craig Lindner has been a director of AFG since 1985. He has been Co-Chief Executive Officer since January 2005, and for more than five years, Mr. Lindner has
served as Co-President of AFG. He is also President and Chief Executive Officer and a Director of GAFRI. Mr. Lindner is also President of American Money Management
Corporation, a subsidiary that provides investment services for AFG and its affiliated companies. He was also a director of National City Corp. (“NCC”) until April 24,
2007.

Kenneth C. Ambrecht has been a director of AFG since 2005. Mr. Ambrecht has extensive corporate finance experience having worked in the U.S. capital markets for
over 30 years. In December 2005, Mr. Ambrecht organized KCA Associates LLC, through which he serves as a consultant to several companies, advising them with respect
to financings and financial transactions. From July 2004 to December 2005, he served as a Managing Director with the investment banking firm First Albany Capital. For
more than five years prior, Mr. Ambrecht was a Managing Director with Royal Bank Canada Capital Markets. Prior to that post, Mr. Ambrecht worked with the investment
bank Lehman Brothers as Managing Director of its capital markets division. Mr. Ambrecht is also a member of the Boards of Directors of Great American Financial
Resources, Inc., Fortescue Metals Group Limited, an Australian mining company and Dominion Petroleum Ltd., an oil and gas exploration company.

Theodore H. Emmerich has been a director of AFG since 1988. Prior to his retirement in 1986, Mr. Emmerich was managing partner of the Cincinnati office of the
independent accounting firm of Ernst & Whinney. He is also a director of Summit Mutual Funds, Inc.

James E. Evans has been a director of AFG since 1985. For more than five years, Mr. Evans has served as Senior Vice President and General Counsel of AFG.

Terry S. Jacobs has been a director of AFG since 2003. Mr. Jacobs has served as President and Chief Executive Officer of The JFP Group, LLC, a real estate investment
and development company, since September 2005. From its founding in September 1996 until September 2005, Mr. Jacobs served as Chairman of the Board of Directors
and Chief Executive Officer of Regent Communications, Inc. Mr. Jacobs currently serves as Vice Chairman of the board of directors of Regent Communications, which
owns and operates 75 radio stations in 15 markets. Mr. Jacobs also currently serves as a director of Capital Title Group, Inc. and Global Entertainment Corp.

William R. Martin has been a director of AFG since 1994. Prior to his retirement in 2003, Mr. Martin had been Chairman of the Board of Directors of MB Computing,
Inc., a computer software and services company, for more than five years. Mr. Martin is also a director of Great American Financial Resources, Inc.

William W. Verity has been a director of AFG since 2002. Mr. Verity has been President of Verity & Verity, LLC, an investment management company, since January 1,
2002, and prior to that, he was a partner of
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Pathway Guidance L.L.C., an executive consulting firm, from October 2000. For more than five years previously, Mr. Verity was Chairman and Chief Executive Officer of
ENCOR Holdings, Inc., a developer and manufacturer of plastic molded components.

Keith A. Jensen has served as Senior Vice President of AFG for over five years. Since January 2005, he has also served as AFG’s chief financial officer.
Thomas E. Mischell has served as Senior Vice President — Taxes of AFG for over five years.

The directors and executive officers of GAC are set forth below. None of these persons nor GAC has been convicted in a criminal proceeding during the past five years
(excluding traffic violations or similar misdemeanors), and none of these persons has been a party to any judicial or administrative proceeding during the past five years that
resulted in a judgment, decree or final order enjoining the person from future violations of, or prohibiting activities subject to, federal or state securities laws or a finding of
any violation of federal or state securities laws. All of the directors and executive officers of GAC are citizens of the United States and can be reached c/o American
Financial Group, Inc., One East Fourth Street, Suite 900, Cincinnati, Ohio 45202.

Thomas E. Mischell has served as President and a director of GAC since May 17, 2007. A description of Mr. Mischell’s other service to AFG is above.

James C. Kennedy has served as Vice President and a director of GAC since May 17, 2007. For over five years Mr. Kennedy has served AFG as Vice President, Deputy
General Counsel and Secretary.

Karl J. Grafe has served as Vice President/Secretary and a director of GAC since May 17, 2007. For over five years Mr. Grafe has served AFG as Vice President,
Assistant General Counsel and Assistant Secretary.
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Presentation to the Special Committee of Independent
Directors of the Board of Directors of

—

GREATAMERICAN,

FINANCIAL RESOURCES

May 17, 2007

(bv CoOCHRAN CARONIA WALLER




Disclaimer

THE ACCOMPANYING PRESENTATION WAS COMPILED OR FREPARED BY AND IS PROPRIETARY TO COCHRAM CARONIA WALLER LLC ("CCW"). SUCH
PRESENTATION HAS BEEN PROVIDED BY CCW FOR THE BENEFIT AND INTERMAL USE OF THE SPECIAL COMMITTEE OF INDEPENDENT DIRECTORS (THE
“COMMITTEE™) OF THE BOARD OF DIRECTORS OF GREAT AMERICAN FINANCIAL RESOURCES, INC. ("GAFRI™ OR THE "COMPANY™) IN CONNECTION WITH A
POTENTIAL TRANSACTION INVOLVING AMERICAN FINANCIAL GROUP (“AFG") AND NOT WITH A VIEW TOWARD PUBLIC DISCLOSURE UNDER STATE, FEDERAL
AND INTERMATIONAL SECURITIES LAWS OR OTHERWISE. NEITHER THE ACCOMPANYING PRESENTATION NOR ANY OF ITS CONTENTS MAY BE REPRODUCED,
DISTRIBUTED OR. USED, NOR MAY REFERENCE TO CCW BE MADE, WITHOUT THE PRIOR WRITTEN COMSENT OF CCW. THE ACCOMPANYING PRESENTATION
MUST BE CONSIDERED TOGETHER WITH THE ORAL PRESENTATION THAT SUPPLEMENTS IT.

THE INFORMATION CONTAINED HEREIN WAS OBTAINED FROM THE COMPANY AND FROM PUBLIC SOURCES. ANY ESTIMATES AND PROJECTIONS CONTAINED
HEREIN HAVE BEEN SUPPLIED BY THE MANAGEMENT OF THE COMPANY OR ARE PUBLICLY AVAILABLE AND INWVOLVE NUMEROUS AND SIGNIFICANT
SUBIECTIVE DETERMIMATIONS. THERE IS NO ASSURANCE THAT SUCH ESTIMATES AND PROJECTIONS WILL BE REALIZED. NO REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, IS MADE AS TO THE ACCURACY, COMPLETENESS OR REASONABLEMESS OF SUCH INFORMATION AND NOTHING
CONTAINED HEREIN IS, OR SHALL BE RELIED UPON AS, A REPRESENTATION OR WARRANTY, WHETHER AS TO THE PAST, THE PRESENT OR THE FUTURE.
THE ACCOMPANYING PRESENTATION WAS NOT PREFPARED FOR USE BY READERS NOT AS FAMILIAR WITH THE BUSINESS AND AFFAIRS OF THE COMPANY AS
THE COMMITTEE AND, ACCORDINGLY, NONE OF GAFRI OR CCW NOR THEIR RESPECTIVE LEGAL OR FINANCIAL ADVISORS OR ACCOUNTANTS TAKES ANY
RESPONSIBILITY FOR THE ACCOMPANYING PRESENTATION IF USED BY PERSONS OTHER THAN THE COMMITTEE.

IN PREPARING THE ACCOMPANYING PRESENTATION, COW RELIED ON AND ASSUMED, WITHOUT INDEPENDENT VERIFICATION OR INVESTIGATION, THE
ACCURACY, COMPLETENESS AND REASONABLENESS OF ALL OF THE FINANCIAL AND OTHER INFORMATION PROVIDED TO, DISCUSSED WITH OR OTHERWISE
REVIEWED BY CCW. WITH RESPECT TO FIMANCIAL FORECASTS AND ESTIMATES UTILIZED BY CCW IN ITS AMALYSES, CCW WAS ADVISED BY THE
MANAGEMENT OF THE COMPANY AND ASSUMED, WITHOUT INDEPENDENT WVERIFICATION OR INVESTIGATION, THAT SUCH FINANCIAL FORECASTS AND
ESTIMATES WERE REASONABLY PREPARED ON BASES REFLECTING THE BEST CURRENTLY AVAILABLE INFORMATION, ESTIMATES AND JUDGMENTS OF THE
MANAGEMENT OF THE COMPANY AS TO THE COMPANYS FUTURE FINANCIAL CONDITION AND OPERATING RESULTS. CCW HAS NEITHER MADE NOR
OBTAINED ANY INDEPENDENT EVALUATIONS OR APPRAISALS OF THE ASSETS OR LIABILITIES, CONTINGENT OR OTHERWISE, OF THE COMPANY.

THE ACCOMPANYING PRESENTATION WAS NECESSARILY BASED ON THE INFORMATION AVAILABLE TO CCW ANMD GENERAL ECONOMIC, FINANCIAL AND
STOCK MARKET CONDITIONS AND CIRCUMSTANCES AS THEY EXISTED AND COULD BE EVALUATED BY CCW AS OF THE DATE OF PREPARATION OF THE
ACCOMPANYING PRESENTATION. ALTHOUGH SUBSEQUENT DEVELOPMENTS MAY AFFECT THE ACCOMPANYING PRESENTATION, CCW DOES NOT HAVE ANY
OBLIGATION TO UPDATE, REVISE OR REAFFIRM THE ACCOMPANYING PRESENTATION.

FINAMCIAL AMALYSES, SUCH AS THOSE CONTAINED IN THE ACCOMPANYING PRESENTATION, INVOLVE COMPLEX CONSIDERATIONS AND JUDGMENTS
CONCERNING FINANCIAL AND OPERATING CHARACTERISTICS AND OTHER FACTORS THAT COULD AFFECT THE ACQUISITION, PUBLIC TRADING OR OTHER
VALUES OF THE COMPANIES, BUSINESS SEGMENTS OR TRANSACTIONS AMALYZED. THE ESTIMATES USED IN, AND THE VALUATION RANGES RESULTING
FROM, SUCH ANALYSES ARE INHERENTLY SUBJECT TO SUBSTANTIAL UNCERTAINTY AND, THUS, SUCH ANALYSES DO NOT PURPORT TO BE, AND SHOULD
NOT BE CONSTRUED IN ANY RESPECT AS, A GUARANTY OF VALUE OR TO REPRESENT AN OPINION AS TO THE PRICE AT WHICH THE COMPANY, THE COMMON
STOCK THEREQOF OR ANY OTHER INTERESTS THEREIN ACTUALLY WOULD BE ACQUIRED OR SOLD. THE ACCOMPANYING PRESEMTATION IS NOT INTENDED
TO, AND DOES NOT, CONSTITUTE AN OPINION AS TO THE FAIRNESS, FROM A FINANCIAL POINT OF VIEW, OF THE TERMS OF ANY ACTUAL OR PROPOSED
TRAMSACTION INVOLVING THE COMPANY OR OTHER MATTERS. THE ACCOMPAMYING PRESENTATION IS MOT INTENDED TO PROVIDE THE SOLE BASIS FOR
EVALUATING THE POTENTIAL TRANSACTION, DOES NOT PURPORT TO CONTAIN ALL RELEVANT INFORMATION AND SHOULD NOT BE DEEMED A
RECOMMENDATION WITH RESPECT TO ANY TRANSACTION.
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Executive Summary

Executive Summary

+ Cochran Caronia Waller (“CCW") has been requested by the Special Committee of the Board of
Directors of Great American Financial Resources, Inc. (“GAFRI” or the “Company”) to prepare a
financial analysis (the “Financial Analysis”) of the Company in connection with a potential buyout
proposal by American Financial Group (“AFG") or one of its affiliates or subsidiaries, for the
publicly held shares not owned by AFG or its subsidiaries (the “AFG Proposal”).

+ In preparing the Financial Analysis, CCW reviewed, among other things, the following information:

» Publicly available information concerning the business, financial condition and operations of GAFRI

# Internal information prepared by Company management concerning the business, financial condition
and operations of GAFRI

Financial projections for GAFRI prepared by Company management

Audited financial statements of GAFRI for the five years ended December 31, 2002 through December
31, 2006 and unaudited financial statements for GAFRI for the quarter ended March 31, 2007

Discussions with GAFRI management concerning the Company, its operating environment, financial
condition, prospects and strategic objectives

v

v

A

Historical stock price performance and other valuation metrics for GAFRI

v

Certain relevant market and financial data of GAFRI, companies deemed comparable to GAFRI and
transactions deemed comparable to the AFG Proposal

v

Ci:_\l\.'r CocHraN CARONIA WALLER




Executive Summary

Overview of Selected Methodologies

+ The table below summarizes the types of financial analyses performed and other factors considered
by CCW:

Historical Stock Price + Historical stock trading performance of GAFRI common shares compared with the stock
Performance trading performances of certain comparable company indices as well as broader market
indices
Historical Trading + Historical price / book value trading multiples over time and average trading multiples
Multiples over various periods

Correlation between return on equity (ROE) and price / book value for comparable

Price / Book Value vs. ! SR ; -
companies and resulting implied price / book value multiple for GAFRI

ROE Analysis

Comparison of selected financial, operating and trading information and ratios (e.g., price
[ earnings and price / book value) using publicly available information of a peer group of
companies

Public Market Trading hd
Analysis

+

ount ' + Calculation of the sum of the Company's projected cash flows to common shareholders
and a terminal value discounted at GAFRI's cost of equity

+ Premiums paid in comparable minority stake buy-out transactions

‘:ﬁ}'\."’ CocHraN CARoNIA WALLER
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Corporate Overview

GAFRI Public Market Data

Public Market Summary Average Weekly Trading Volume

Share Price (as of 5/15/07) $24 .46 250,000 -
52 Week: gl

High (4/16/07) $25.45 é 200000 1

Low (7/14/06) $18.52 g

) B 150,000 136,525 120,815
% of 52 Week High 96.1% ;
106,600
Market Capitalization ($MM) $1,167.4 £ 100000 P s
Price / 3/31/07 BVPS (Incl. FAS 115) 1.05x &
Price / 3/31/07 BVPS (Excl. FAS 115) 1.07x g 50,000
<L

Price / LTM Diluted Earnings 11.8x
Price / LTM Operating Earnings 15.2x 0 ook 4vooke kot 1vos | 3vemr | Svosr |
Price / 2007E Earnings 15.8x
Price / 2008E Earnings 13.1x

Nota: Galeulated for full business weeks, Monday Ihrough Friday. Data is though
Tuesday, May 15, 2007.
Source: SNL Financial and GAFRI management. Source: Bloomberg.

(___ﬁj.'\."r CocHRAN CTARONIA WaLLER =




Corporate Overview

Historical Price / Volume Chart and Major Events

628002 21/06 5106
Prica 425105 GAFRI completes GAFRI
miﬁ’qm 1114/03 GAFRI increases sale of Graat announces Kwil
$26.00 Manhattan Moody's atfirms the numbsar of American Life Canas
Natioreal Lite for T3N3 ratings of GAFRI authorized shares Assurance Co. of Group for $205.0
$48 5 milion GAFFI 20703 and rovisos stable avallable for Puerto Rico. million.
. - pre-tax core aullook. mepurchase o
eamings fall short 35%of
of 201 °02 pre-tax outsianding
core gamings COMMon Shock.
5103 becausa of
GAFRI reports Q1 noncash pre-lax
$z7.00 03 core operaing charge,
eamings results SMTI04
bk O 02 Greal American
Life Insurance Co,
acquires $780.0
million fixed
annuity block from
Halional Health
Insurance Co.
$1800 aiz1/05 2123007
GAFRI Q2 05 AFG offers to
eamings rise ;hwﬂulmmrﬂmﬂllm?gllg
-Tr-==- - - - - ared to 02 . s
Modian Price mm for $22.50 per
J share,
4I26105
| M GAFRI reports improved
wm 10103 10121104 Q105 eovre net operaling
¥ a
7131102 A.M. Best affirms its rating E.ﬂfiﬁ'; ?.;W m""'hmmm o
GAFRI anngunces Q2 02 of GAFRI's largest compared 1o Q3 .
diluted net operating eamings subsidiary, Great Amaerican 03,
per share growth compared Lits Insurance Co., 85 A"
o 32 04, (Excelient).
1000
Mayod o2 Aug03 Jurrd w04 Apr-0s Sep05 Fab-08 Juk0E Dec-06

Source; Bloomberg,

— el
LT

ey
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Corporate Overview

GAFRI Historical Earnings

§2.50 , CAGR (2002 - 2006) = 52.6% 14.0% - MAwverage (2002 - 2006) = 7.8%

' $2.15 123%

32.06 12.0%

$2.00 4 9.9%
S50 $1.47 10.0%

) $1.13 8.0% 6.9%
$1.00 6.0%

4.
s050 | S0.38 0% 24%
| o |

$0.00 : . 0.0%

2002 2003 2004 2005 2006 2006
Operating Earnings Per Share Operating Return on Average Equity (Excl. FAS 115)
CAER{ZODZ 2008) = 1.6% 10.0% 7 94%  Average (2002 - 2006) = 7.7%

$'| .B0 gg: 7.8% 76%
$1.40 51 27 $1.19 ' 6.8% 6.7%
$1.20 7.0% 1
6.0%

$‘|-$ 5.0% -
$0. 4.0%
$0.60 3.0% -
$0.40 2.0%
$0.20 1.0%
$0.00 0.0% - r

2003 2002 2003 2004 2005 2006

Source: SHL DataBSource and public SEC flings, Operating Income equals net incoma after income taxes, before exiracrdinary ilems, realized gains and corain non-recurming (tems
&% reported by the Company. The amortization of defermed acquisilion costs related lo realized gains is also excluded.

)
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A
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Corporate Overview

GAFRI Selected Historical Financial Results

{Dolars in miions, except for per share data)

Net Policy Revenue Total Revenue

$400.0 - mntzm 2006) = 3.4%

.0 - CAGR (2002 - 2006) = 7.7%
$1,200.0 { ) $1.044.0

33500 1 53‘3‘“ $1,0000 - m
$300.0 $265.9 $775.8 $806.8
§250.0 - $800.0
$200.0 $600.0 -
$150.0 $400.0
$100.0
$50.0 $200.0
$0.0 $0.0 T

$14.000.0 - mentzwz 2006) = 8.9% $13,335.4 $2500 | CAGR (2002 - 2006) = 9.0% 57
$117220 $11.9220 - $20.09
$12,000.0 - I £20,00 - %18.66 i

$10,300.1
$10,000.0 | 94862 $15.85 $16.60
$8,000.0 +
$6,000.0 |
$4,000.0 4
$2,000.0 +
$0.0

Source: SNL DataSource, public SEC flings and GAFRI internal financial documents.

$15.00 -

$10.00 -

$5.00

$0.00

2002 2003 2004 2005 2006

ey
—— o
T
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Corporate Overview

Historical Sector Stock Performance vs. General Market

One Year Stock Performance

0% -
25% - P 24.9%
20% 4
15% i‘-‘; 16.0%
10% -
T 7.5%
5%
0% h'll‘t\ g T y
o MY
A0% -
May-06 Aug-06 Now06 Fab-07 May-07
——S&P Lifa & Health Indax ——CCW Life & Annulty Indax
—_S&P 500 GFR
Three Year Stock Performance Five Year Stock Performance
100% - 100% -
8% - 80% ~
B80% -
60% -
40% -
A40% -
20% -
209
0% N
o W -20% -
200 - 40% -
May-04  Now04  May-05  Mow05  May08  Now08  May-07 May-02 May-03 May-04 May-05 May-06 Mary-07
—— 58P Life & Heallh Index ——CCW Life & Annuity Index =——5&P Life & Health Index — CCWV Life & Annuity Index
— AP 500 GFR —S&P 500 GFR
Sourcr: Capital 10

Hole: CCW Life & Annuity Index includes AEL, GNO, FFG, NWLIA, NFS, PLFE, PL and TME.
——

| —
— -
LR T
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Corporate Overview

Historical GAFRI Price to Book Value Multiples (Excl. FAS 115)

Historical GAFRI Price to Book Value Multiples (Excl. FAS 115)

1.30x

Current =1.07x

120 | 3 Yr Avg. = 0.97x

5¥r Avg. =0.97x

1.10x

1.00x

0.90x -+

[1Yr Avg. = 1.02x|

Price to Book Value (Excl. FAS 115)

0.80x

0.70x : :
May-02 May-03 May-04 May-05 May-06 May-07

Source: SNL Financial, GFR 10-Ks and 10-Qs,




Corporate Overview

Historical GAFRI Price / Volume Trading Summary

+ GAFRI announced after close of business on February 22, 2007 that AFG proposed to acquire the
shares of GAFRI that AFG and it subsidiaries do not already own for $23.50 per share in cash.

GAFRI Trading Volume by Price Range GAFRI Trading Volume by Price Range

Last 3 Years (2/22/04 to 2/22/07)

28.9%
30.0% 27.8% %1%
| 17.4%
13.8% | 14.5% q3.7%
5.0%
0.1% 0.6% I I 0.2%
0.0% | — . . . ; .

1 Year (2/22/06 to 2/22/07)

d0.0% A%

!
g 15.0%
g 10.0% ] I

8 R
& R

14.8%

Percent of Stock Traded
s @
F R

§1400-  $16.00-  $1800-  $H000-  $200-  $24.00- $18.00- $19.00- $20.00- $21.00- $2200- $23.00- $24.00-
$1588  H7H0 H9H A8 AW $6H9 $18.00 51090 52090 52109 52290 $23.00 52499
GAFRI Trading Range GAFRI Trading Range
Last 3 Years (2/22/04 to 2/22/07) 1 Year (2/22/06 to 2/22/07)
Days Closing Volume of Days Clesing Volume of
Price Within Shares Traded Price Within Shares Traded
Prica Range Ranga % of Total  Within Range'" % of Total Price Range Range % of Total Within Range'” % of Total
$14.00 - $15.80 178 22.7% 2,004,303 16.0%  $18.00-818.99 2 0.8% 33,052 0.8%
$16.00 - $17.88 162 20.7% 2,074,142 14.8%  $19.00-§19.90 59 22.5% 1,464,428 27.8%
$18.00 - $19.99 129 16.5% 3,839,490 27.4%  $20.00-$20.99 77 29.4% 1,374,974 26.1%
$20.00 - $21.68 208 26.5% 4,038,803 285%  $21.00-$2190 38 14.5% 753,472 14.3%
$22.00 - $23.00 107 13.6% 1,043,201 13.9%  $22.00-%22.99 39 14.9% 722,238 13.7%
$24.00 - $25.99 0 0.0% 9,822 01%  $23.00-§23.99 47 17.9% 917,915 17.4%
784 100.0% 14,000,950 100.0%  $24.00 - $24.99 [} 0.0% 9,822 0.2%
{1) Based on closing stock pricas. 262 100.0% 5,275,900 100.0%
{1) Based on closing stock prices.

Source; Bloomberg
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Corporate Overview

2007 - 2009 Management Plan

(Doflars in millions, except per share data)

Actual Actual Plan Plan Plan

2005 2006 2007 2008 2009
Net Premiums $1.147  $1,727 $2,160  $2,965  $3,775
Assets' 11,800 13,300 14,300 15,800 18,000
GAAP Equity!” 949 1,064 1,150 1,250 1,375
Net Operating Earnings™® $62.0 $76.7 $748 © %914  $111.0
Operating Earnings Per Share'? 1.30 1,59 155 ® 187 2.26
Net Earnings Per Share 1.47 2.06 1.60 1.87 2.26
Book Value Per Share'" $20.09  $2237 $2419  $26.33  $28.93
ROE - Operating® 6.7% 7.6% 68%®  7.8% 8.7%
ROE - Net Income'” 6.3% 11.1% 8.1% 8.8% 9.8%

Source: GAFRI Management.

Note: Assumes earnings on excess capital earns portfolio rate,

(1) Excludes unrealized gains (losses) on fixed maturities.

(2) From continuing operations (excludes GA Life of Puerlo Rico, hotel gains and 2005 unlockings).
(3) Includes GA Life of Puerto Rico, excludes realized gains, hotel gains and 2005 unlockings.

(4) Includes operating, non-operating, discontinued lines and change in unrealized gains in stocks.
(5) Excludes non-recurring earnings items of $3.5 million in the first quarter of 2007.

(__{_’\'\' CocHrAN CARDNIA WALLIR
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Financial Analysis
Financial Analysis Summary

Financial Salected Multiple Range/

Statistic’™ Pram|um Rangs Implled Par Share Range HEM SR RN SN SN BN PR M0 QM
I. Stand Alone Analysis
Public Market Trading Analysis: ™
Prica { LTM Operating EPS (see pg. 18) $1.61 180~ 140 52093 - 2254
Price { 2007E Operating EPS {see pg. 18) $1.65 1280 = 136K §1938 . $2093
Prica { 2008E Operating EPS (s pg. 18) $1.87 M8 — 1285 $2151 - §2338
Prica / /3107 BVPS {Excl. FAS 115) ™ jseo pg. 18 8 pg. 18} $22.83 090 - 110 £2066 - 52611
Prica f Book Value vs. 2007E ROE ™ fses ba. 15) B6%  000x — 100« _ $2055 - §22.83 MK
Indicative Refarance Range $20.58 §22.06 _ : :
Dividend Discount Anakysis: ¥ Exit Multiple pslrigiy _"= : :
Price | Estimalod Eamings (ses mg. 20) 128 o~ 136 $2241 -~ $2628 L i I
Price / Book Value ™ (ses pg. 20) 112 - 12%x $2213 - 82SAT :
Indicative Referance Range §22.97 s25.22 I

Il. Transaction Analysis
Pramiums Paid Analysis: ®

All Transactions (ses pg. 22) 213 i78% — 2T6% $2500 — T2
100% Cash Transactions (cee pa 22} 213 2368% -  336% $26.34 - E2847
Financial Institution Transactions (sss pg. 22) $21.31 TER - 17T9% $2208 . $3512
Insurance Transactions (e pg 27 213 122% — XI% F23m —  R260M
100% Cash Insurance Transactions (we g 22} 213 124% - 224% $2396 - $26.08

Indicative Referance Range $24.46 $26.59

(1) GAFR] hestonical data per GAFR] puble: fikngs, eepd s othenwiss noled  GAFR] prope: bed data par DAFR] sanageran

() Pow group includes AEL. CHO, FFG, NWILIA. NFS, PLFE. PL and TMK

[3) Excidis unnanksnd ghing and kaies

{4) Based on m dacount mis mangs of 110% - 120%

3} Solected premium range is based on the medan premiums: paid over tanget closing siock prices one trading week prics 1o for solected with majenty Includes: or effected
wrce 1006 with iansacsion valuss of graater than SS0MM
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Financial Analysis
lllustrative Stock Price Matrix

(Dolars i milivons, xce per share e ba)

‘GAFR] Malrix Stock Price Range
$32.00 §22.50 52300 $23.50 $24.00 $34.50 $25.00 $25.50 $26.00 526.50 $27.00 $27.50

Markial Capilalizalion 10474 51.071.2 S1.005.0 $1.118.8 $1,1428 $1,166.4 $1.190.2 $1.14.0 51,2378 51,2616 51,2854 $1,300.2

Aggregale Transaclion Valse 1580 $2026 S207.0 5118 5216.0 $2206 2240 5204 52330 52384 s4z0 ST A

Irnglised Prasmiam I (Discount) to:

Clase (81507} §id48 10.1% B0% 6.0% -19% 5% 0.2% L% 43% B3% a.2% 10.4% 124%
1 Day Pricr bo Announcamsant §21.60 14% 37% 8.0% B83% 10.7% 13.0% 15.3% iT6% 19.0% 22.5% 24.5% 26.8%
1 Waak Prior o Announcemant TV | 1% 56% 7.9% 10.3% 126% 16.0% i1.3% 18.7% o240 4% 26.7% 29.0%|
1 BACREN Prior 1o AnINGU M st 2178 10% 3% 6% Ta% 10.2% 12.5% 14.8% i71% 19.4% 21.T% 24.0% 26.3%
2 Months Prior 1o Announcemgnt §13s -5.8% 3% -1.5% 08% 28% 48% 1% % 11.3% 13.5% 1564 i7.e%
1 Year Prior 1o Anncuncemen] §20.00 B.5% 120% 14.5% 1T0% 18.5% 22.0% A% 0% 0.4% 3. 34.4% 36.0%
Finnncisl

Implied Price to: Statistic "
LT™ Oparaling EPS $1.81 1372 14.0m 14.53x 4.8 140 15.24 15.5% 158 16.12 16.5x 1E.8% 17.1%
200TE Opesrating EPS $156 14 14 fx 14 Bx 162 15 B 15.8x 18.1x 16 8x 16.8x 17.1x 17 dx 17
2008E Operaling EFS EAN-H 118 12.0m 123 126x 12.8x 1302 13.4x 138 13.00 142 14 dx 14T
SNT BVPS (Incd, FAS 118) 2350 .84 08T 0.68m 1.01x 103 1.08x 1.07x 1.0t 108 1.94x 1.9 1.8
SEN07 BVIPS (Excl. FAS 115) §22.83 D962 088 101z 1.08% 1.05x 1.07% 1.10x 1% 1.94x 1.16x 1.98x% 120w
12106 Capsial & Surplus §6438 1.5 1.66x 1.70x 1.74x 177 181% 1.85x 186 1.8 156K 200w 10

Promium | (Discount) 1o;

Madlan Pagr Group Trading Multips @
Prica | 2007E Eamings 130 9% 1.7 14.1% 165% 19.1% HEN 24.1% HE% 0% 5% 3.0% .55
Prica | 2008E Eamings 120x -2.0% 0.3% 28% 47% TO0% 9.2% 11.4% 136% 15.0% 18.1% 20.3% 22.5%
Prics | Book Valua (Incl. FAS 115} 1.48x -20.0% -18.2% -16.3% -14.5% A21% ~10.6% B1% -TA% 5.4% 36% -1.8% 0.0%
Prica | Book Value (Excl. FAS 115) 1.48x 1835 -18.5% -14.6% -12a% ~10.9% A1% 1.2% 53% -3.5% -1.6% oM 21%

MamE Saiaciid BAF ARASH MEAARSH FAASE FRflaclAd 58 BASF AADE M B RSad
[1) GAFR hislorical data per GAFRY public filngs, moept as olhanviss nolsd. GAFRI projeciad data per GAFRI mansgemant
[2) P group includas AEL. CNO, FFG. NWLLA. NFS, PLFE. PL and TMK
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Financial Analysis

Market Trading Statistics for GAFRI and Selected Comparables

ONIARE i TSRS BXSATT feY BhES BE) Pie-AFG
Ofer (AG20T)  Curment (301
American Equity Hascnal Wastem Hatigmeids
Investmant Lits FBL L Ly Lie Great American
Comgany Nama Holding Co. Conascd, . ‘Broup, Inc. Company Swrvices, ino poi por Financ sl Resources, Inc.
Thener Al L= L] LA NF§ L] Pl T GFR
Blogk Price {31307} .72 $1089 10,65 24505 80,51 1848 fs083 89,55 e §24.98
52 Wsic High - Law H40T-510.07 F2AT-56.50 FALSIEIAE SATAL0-R04.50 8115542 48 $26.00-518.40 F51.30-542 48 $60.94-558.04 SILG-518.85 FIHASE8.52
1 e Awg. Wit Volime | Shanes O, 413% LR 0.82% L5 2% 100N FF. 1.08% adi% 0%
Total
Markel Cap. (M} 38842 $LB5 F0ad 0031 a8 5453 358 Ll 10803 $.0674
LTM Stick Pemormancs RS - 2% LoFa 5% T 1n1% urs 120% LE. 2%
Cunrend Price | Bosic
Exel FAS 115 02 o7 LE1H L1 1570 108x 164x 198 1080 058 LR
imel, FAS 118 1 0 .70 F a8 154 [T 1.47% A 1 48w o 1.08x
Reham on Equity:
LTH Dpsrating Income TE% 11% 0% 459% 13.0% 1% 1n.3% 15.6% LR TE% T2%
J007E 108% A% % A 10.6% LU 09% 14.3% 108% LE A ansn
e Mm% e 1% HA 105% NA 1% 15N | 109% TN " TN T
Dividend Yiakd oA 0:00% 1.24% 00 1.7a% P Y A% oI5 1.00% QAN A%
Price | Eamings:
LTH Diluted EPS Bex A i LLE 1T W ikt T Tidw 10dx LRE--
LTM Dpedating EPS 128 L] LEF- 1800 2% L1 H] 137 b0 128 128 LLF-
JOTE BT pLL LR NA LER HA 128 -1 120 14 0 ALE-
008 B N Py LL 125 N 124 Rk 120 116x ® 12
Dabit | Tobsl Bup. BEA% A% 35 5% 0% 2185 1T Y IOEN | ERa% 0.5% 20 3%
Bata L1 0T 163 09 088 134 L arz (5 8 -3 i8I

2005 Saatubory - Bakls Pramiumes By Line™;

i 1 - n
am - 3m L T ol
- T
1% wm 9
e
- o

na T L1 -

(R e— -

Pk 8 sl ot s ol Bliach 3, OB, i s ol el
(1) G R propeied dels (e GAF S rreriegpeaers
(7 Bowrem AL B

# Ordinary & Group Life

| ASH

B Individual & Group Annuities
O Other
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Financial Analysis

Price to Book vs. ROE Analysis

+ As a capital intensive business, life insurance valuations in the public markets have been strongly
correlated to return on equity:

— Companies with a higher expected return on equity generally have been rewarded with a higher valuation

+ The price to book vs. ROE analysis examines the correlation between the expected ROEs and price / book
value multiples of comparable companies. The resulting regression line provides the implied book value
multiple for a company at a given expected ROE.

— A company positioned below the line implies that the company is currently undervalued based on its expected
ROE, while a position above the line suggests that a company is overvalued by the market

Price to Book vs. ROE Chart

2.25x% 4
¥ = 124720 + 0.0983 ™K AEL = American Equity Investment Life Halding Co.
2.00% R’ = 0.8028 . rican Equily invoe "
CMO = Conseco, Inc.
FFG = FBL Financial Group, Inc.
& 1.75% GFR = Great American Financial Resources, Inc.
7 NWLIA = National Westemn Life Insurance Company
S 1.60x | NFS = Nationwide Financial Services, Inc.
$ PLFE = Prasidential Lite Corparation
E; 1.25% | |'3FR {Pre-AFG °“°"| PL = Prolective Lile Corporation
; \ oF TMK = Torchmark Gorporation
L
1.00% 1 * ABL
---------- — Based upon tha relationship between prce
, I ook and ROE, and ghen GFR's 2007E
0.78x 1 ROE of 6 8%, GFR would ba axpected to
- 1 Gm. 1 Trasde ab 0.95x book walue,
[ ]
]
0.50x + !

30%  45% 60%  T5%  8.0%  105% 120% 135% 150% 165% 180%

Sourcs: SML DataS . HOTE ROE (Excl. FAS 115)
| MNote: NWLUIA and PLFE not on graph because no pullic eamings estimates ar avalkable,
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Financial Analysis

Summary of Dividend Discount Analysis

— -
LN

(Daliars in milions, axcept per share data)

Discounted Cash Flow Summary

Free Cash (Mgmt Estimated Dividend) "
Assumed Discount Rate / Cost of Equity
Discount Factor

Discounted Cash Flows

Sum of Discounted Cash Flows
DCF with Net Income Exit Multiple

Sum of Discounted Cash Flows $17.4

Terminal Value - Net Income Multiple

Projected 2012 Nel Income & $147.7
Forward P/E Multiple 13.0x
Discount Factor 0.58

1,116.5

Indicative Total Equity Value $1,133.9
Par Share $23.82
Sensitivity:
Discount Mel Income Exit Multiple
Rate 12.5% 13.0x 13.5x
10.5% $23.96 $24.91 $25.85
11.0% 2343 24.35
11.5% 22.91 2382 24.72
12.0% 23.29 24.18
12.5% 2192 2278 2385

{1} Estimates provided by GAFRI management Ihrough 2008, Assumed to be hd constant thesealler.
{Z) Estimates provided by GAFRI management (Fiough 2009, Nél income Han grown al 10% and acded Back 10 book vake.

{3] Excludes unnealized gairs and losses.
-

2007 2008 2009 2010 2011
$4.8 54.8 34.8 $4.8 $4.8
11.5% 11.5% 11.5% 11.5% 11.5%
0.80 0.80 0.72 0.65 0.58
§4.3 838 $3.4 $3.1 $2.8
$17.4

DCF with Book Value Exit Multiple

Sum of Discounted Cash Flows $174

Terminal Value - Book Value Multiple

Projected 2011 Book Value ™™ §1,621.9
2011E ROAE &' 8.6%
Implied Price / Book Multiple 147
Discount Factor 0.58
110741
Indicative Total Equity Value $1,124.5
Par Share $23.62
Sensitivity:
Discount Book Value Exit Mulliple
Rate 1.92x% 1.17x 1.22x
10.5% 2367 $24.70 $25.74
11.0% 23.14 2415
11.5% 22.63 2362 2461
12.0% 23.10 24,07
12.5% 21.65 2260 2354
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Financial Analysis

Cost of Equity Calculation

Cost of Capital Assumptions

Risk Free Rate 4.71%  Yield on 10-year Treasury
Equity Risk Premium 7.5%  Long-term average ERP
Source: Ibbotson Associates
Beta 0.90 Median of observed comparables
[Cost of Equity 11.5% __Calculated using the CAPM Approach |
Pre-Tax Cost of Debt 7.4%  Based on the current weighted average market

rate GAFRI is paying on its debt

+ Dividends represent the cash available to common shareholders after funding capital
requirements, working capital needs and debt financing requirements. These cash flows were
therefore discounted at GAFRI's required return on equity (cost of equity) as opposed to its
weighted average cost of capital (“WACC”).

+ GAFRI's estimated cost of equity, using a capital asset pricing model (CAPM) approach, is
approximately 11.5%.

» GAFRI's estimated WACC is approximately 10.2% ("

(1) GAFRI's WACC was calculated as the markel weighled average of its estimated cost of equity and estimated aler-lax cost of debt,

21




Financial Analysis

Summary of Premiums Paid Analysis

Target Stock Premium
% Held 1Day 1 Waek 4 Wooks
Humbar of Priorto Priorto Priorto Prior to
Transactions Anng A ik
All Transactions!” |
116 Medlan; B8.7% 18.8% 228% 27.1%
T5th Percentile: B80.2% 36.1% 43.3% 48.5%
25th Percentile: 50.9% 10.2% 1.7% 1.4%
100% Cash® |
74 Median: 69.7% 23.5% 286% 33.3%
75ih Percentile: 80,1% 46.3% 4B.6% 53.2%
25th Percentile: 60.6% 11.7% 13.6% 17.6%
Financial Institutions™ |
30 Median: 75.1% 14.4% 12.9% 20.7%
751th Percentile: B2.6% 18.5% 24.9% 32.9%
25th Percentile: B51.4% 7.8% 0.1% 8.8%
Insurance C nies™ I
1 Median; 75.1% 14.9% 17.3% 209%
75th Percentile: 81.1% 17.9% 21.2% 31.0%
Z5th Percentile: 63.2% B.7% 1.0% 13.0%
100% Cash Insurance Transactions™" |
7 Madian; 75.1% 7. 1% 1T.4% 209%
75th Percentile: B1.1% 18.6% 20.0% 30.5%
5th Percentile: B5.8% 9.7% 14.3% 16.2%

Sourea: SDC Plalinum.
Note: Pending transactions not Included In any calculations on this page.
{1) Based on all minarity buy-cut ransactions of more than $50MM since 1906,

{2) Based on all minority buy-out ransactions of mora than $50MM since 1896 In which the targel was acquined for 100% cash.

{3) Based on all minarity buy-out ransactions of more than $50MM since 1906 in which the target was a financial institution.
{4) Bazed on all minority buy-cut ransactions of maore than S500M since 1996 Inwhich the tangel was an iNSUrancE Company.
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Appendix A. Selected Acquisitions of Minority Interests




Selected Acquisitions of Minority Interests

Precedent Minority Buy-Out Transactions — All

(Dl irs mailons)
T Siock Prem|wm
AR GUNCD Transaction % Held 10ay TWeoR & Wirkhs
Date Target Mama Acquiror Hama Valuz Prior Prior Priar Prior Targat Industry Consdd eration
panaeT  Trkbue Co Sam 2ol 539680 525% 59% 23% 133%  Printing, Publishing, and Alied Sarvices Cash
orzaort 21l Contury bsurance Co MG -8 8% e % 2E%  Insuaree Cash
Tl Irez WHL MY s 55.8% 44.1% A5.0% 46.1%  Busiress Sorvices Cash
U208 TD Barkrorih ine Portiand ME Tomanio-Daminion Bark. 32X B48% B Ba% 71% Commarcisl Barks, Bank Holding Companios Cash
DR0E Cass Pomanoy & Ca Ino CP Maweo bne Tas B6.0% aEy A% BE8%  Raal Estwls; Mordgege Bankers and Broksrs Cash
QA0 Erta Family Lite Insusinge Co Ene Indemnity Comparny 782 7EA% BT 174% 208%  Insurance Cash
T 100s Micro Therapeutics inc w3 Ing 1008 B6:2% B% 14.7% 7% Medical, Photo Ex Clacks Slock
QTS Hew Valley Com Viaschor Group Lad 1054 51.T% 4T 437% 457%  Holding Companiea, Encept Banics Stook
D208 'WES Finanoial Ina Wachowia Corp, Charlofia NG s B34% 128% 11.8% 2%  Credi Instlutions Slock
il T-Eliwen Ind IYG Holdirg Co 13015 68.T% 2% No% 141%  Retal Trade-Food Sloes Cash
7R Tipporary Gorp Eanios Lid 1308 B4E% 1884 18.1% 3% O and Gos; Petroloun Refining tash
D440 Rubicon Medical Comp Boston Scientific Comp [k ] S36% 0.7% 0r% 2% Madical, Photo Ex ; Clocis Cash
Lkt e Siliconix Ino Vishay Inisnschnaiogy inc 230 B0.4% 3 A% 30.0% 250%  Elscironic srd Elactrical Equipmmiesn Sinck
[1-orale-] [Ean Labs Inc Movatis AG o ] 60 4% 1M0% TA% Zis% Drugs Cash
[kl Genenoor Inkemationsl ind Danisto AS 1538 B410% 209% 224% 158% Deugs Cash
O1B0E United GlokaiCom Inc Liberty Media Inll Inc I5TSR 522% D% 5% 02% Dusiness Services Cash/ Sleck
DUIDTE Feet Enforiainmant Geoup Inc: Herars Gorp Ine TR TE5% 13.1% 121% 17T5% Radio and Television Broademting Stalions Soek
DR Cox Communicalions Ing Cox Ertepises Ine B30E 614% 26.0% 208% 252%  Radio and Television Brosdeasting Stalions Cash
D204 WFS Financial Inc Wesloorp, Iving, CA 05 840% EES 2% S1%  Credi nstilutions Cash
S04 Phosphate Resourcs Parinera LP NG Gloked ke 1or 516% 2T% 121% 16E%  Mining Sock
VTG baresandrobls com bnc Barrws & Nobly Irc 124 Tdd% HEs 6% 1% Mncellrecys Relad Trade Cash
DEARROT Rithphanms ine ICH Prasmacauticas. Ing 173 TOE% 0% 23.8% 0% Drugs Cash
DI Fideiy Nall Irfo Sclutions Fiduity Nad Finl Inc e % 4.1% 24.5% IT3%  Buindss Seivices Slock
L p e Hobats com USA Intarnctien 1772 62.3% 130% 5% PB0%  Teansportafion and Shipping (eacept sir Slock
121302 Semini Inc Sgvia 5A de CWPulsar [-=E] T34% 43.7% A5.4% 454%  Agriculue, Fomsiry, ard Fishing Cash
el e Pure Rescurces Inc Union Ol Cor of Calfornia 436 STa% 0T 2T0% F24%  Odland Gas; Pelrcisum Refining Hock
ik -uerd Intamitiorsl Spaciaty Prods Samual J Hayman 1280 A% 4.3% 17% 335% Chemicals and Allled Products Cash
Lk e Tremont Corp Valri e 12Zra B46% AR 114.6% T18E%  Melal and Matdl Prodects Fock
OEMTIOZ Ferimas Group Ine Lannar Corp 12z T31% 16.5% 187% 07%  Corsinsction Firms Cash | Linb,
[ikTe] - terd McAles com Corp Mabwerk Associabes Inc 205 8B.5% 0.7T% =11,3% 45.1% Pupackaged Software Cash [ Stock.
Lrrogberd Traveinehy.com ins Shbm Holsinga Corp T2 65.5% 455% 40.3% F25%  Tennsponation arst SHpping (sEept Ain Cash
Ll NRYG Enargy ing Xeal Energy inc: L1rd ] T30% EN % 3.1%  Ewclric. Gas, and Waber Distribution Sloek
oOE Intimate Brands Limitad Inc 18447 a18% A0 18.0% 24 5%  Rutall Trade-Ganaral Marhandise ard Apparsl Stock
10T Aquila Inc{Utlicorp Unlted) UtiliCorp United Ing 4142 B0.0% 15.0% 12.7% «151%  Elclric, Gas, and Waber Distribution Slock
F ] Litrty Digital Inc: Liberty Media Cop -8 B0.8% 10.1% 30% Z82% Rado and Television Brondeasting Stalions Siock
A0 TD Wt erfiouse Group Ino Tononio-Daminion Bark. L X ] &BA% BN 40.1% 20%  Investment & Commodity Firms, Dealers, Exchanges Gash
0010 MCH Cop Inwastor Group 215 54.0% % 6% 1858% Soaps, Cosmalics, and Personal-Care Products Cash
oA Specira Physics Ino Therma Electron Corp 708 T3A% ITE% 6% TE%  Electronk and Electrionl Equipment Cash
L] Liberty Financial Cos inc Liberty Mutual Insurance Co &350 GRE% 0.7 1% Ingurance and irvesimant & Commodity Firms Cash
L] Bacou USA Ine Baccy 8A L] 67 4% 21.0% 17.3% 11.3%  Measuring, Medical, Pheta Equipmant; Clocks Cash
O8FZEMO Uinkgraphics Sciutions Ing Eleciranic Data Sysioms Gerp 2085 78.8% B25% 68.8% 808% Propacknged Softwara Cash
Lk Ele] Agency.com Lid Seneca Imesiments LLC &8 506% B14% A50% 161.7%  Busiress Senvices Cash
D360 CEFBdinecl CSFB 104 H2.0% 400 20w TIE%  Iwestmenl & Commodily Firms, Dealens, Exchanges Cash
OTEM ‘Wostfuld Amrica inc Wapsthield Arrrica Trost 10508 S50% 125% "rs 145%  Invesimenl & Commodily Firms, Dealers, Exchanges Cash | Linb,
V2000 [Baritr indl InciBeresss Corp) Bonesss Cop 1102 54.4% 06 I W% 1129%  Educational Sarvices GCash
12400 NPC Inbismalional Inc O Gark Bicknl [ 1) B0.5% 11.3% 6.8% 320%  Raball Trade-Ealing and Diinking Places Cash

Source: SDC Financial.

{1) Indicales pending transaction,
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Selected Acquisitions of Minority Interests

Precedent Minority Buy-Out Transactions — All (cont’d)

(Defiars in milsana)
Tai Stock Premium
Anmounce Transaction B Held 1 1 Week 4
Dats Target Hame Acquiror Hame Valug Pricr Prigr Prior Prior Target Industry Cansit

102700 Agits CorplEman Corp) Ervon Corp $3301 % 135.1% 135.1% 134.1%  Ehsciric, Gas, and Watar Destibation Cash
R Hartz Comp Ford Maotor Co THOD 21.0% 46 4% 42.7% 120%  Rapair Services =0
[t i) AXA Firancial Inc AXA Group 11,1803 ST 4 5% 0% M Inewance Caah | Stock
Lo Infinily Bromdessting Cop Viacom Irec 138400 24% £.7% “121% -T0%  Rade and Teleision Broadcasiing Slalions Slock
(TR L BHC Cammiumicatians |ns M Carp L1d BET.T Ta1% 184% 13.4% 0% Raso ard Teldsicn Broadeast ng Siatisng Cash
Ll Lite Tochnologhs InciDacden) brrlegin Comp T T2 1% 2% 32.5% W00%  Dnags G | Gk
QA2 Corp Irmveaior Group 1305 $1.0% W% 1081% T0.3%  Ecironic and Elcirical Equipment Cash
QAT Haritord Life{ITT Hariiard) Hartfesd Fin Svee Geoup Inc: 13246 A% &% 40.7% 43.3%  Inswance (=
TR Homaslided Vilisge Inc Sacurity Caplasl Growp In: 156.8 T2.3% 40.1% 56.2% 08.8%  Holuls and Camsinos Cash
QR AN Travaians Propaty Casusily Cilagronp InG 24483 0% M45% 85% I50%  InmFance Cash
CENTR0 Vsl Pesouons nc BF Ao PLC 1.676.7 Bl1% 162% 35.0% 604% O and Gas. Pelrclsem Ralining Cansh
TR Howmet Inlsmationad inc Ao Inc 03 #.1% 135% 12E% 143  Asmspace and Alrcrafl Cash
[irrrlii] Xre inc{IPC Information) Global Crossing Lid BTEE T2 A% 181% 22E% 260%  Cuher Financial Sinck
1AM Carelnsile Inc{Medical Mor) Healheon/WebMD Ino 18838 6l 8% 53% «0.T% 34%  Business Services Slock
2A2 AN Theno Irstrument Systems In Therma Elechrn Comp 8T 2 8% 2T 0% 2% I Measuring, Madical, Pholo Equipment; Clocks. Slock
110 Thermedics{Thermo Elociron) Tharma Elactron Corm W02 BE2Y TEE% BEA% #03.3%  Maaswing, Modcal, Pholo Equipmant: Clocks: Siock
11 Thetrme BioAnalysis{Thema) Thermo Instrament Systems inc e To.1% 514% BE.6% 534%  Monsuring, Medcal, Pholo Equipment; Clocks: Camh
L1200 ThammoGuest Cop Tharma Irstnamant Systems Ina 8.0 BE.4% 0% AT.0% 816%  Moaswing, Madioal, Pholo Equipmant: Clocks. Cash
DAY Thenme Optek Corp Tharme Instnament Systems Inc 5.8 P0.0% ET% 51% 2% ing, Medical, Pholo E Clocls Cash
[ 155 Trigen Enesgy Corp Elyo 1652 B3.0% BEWN AZ.4% 6% Elecirio, Gas, and Waler Disiribation Cash
LA BLE Conring Corp Wetrepoliian Life Insurance Co a3 BEE% 168% 8.6 B21%  Investmant & Commodity Fimme:, Doalers, Exchanges Cash
120800 Robartson-Caco Cop Halco Companies LLC Ern 2% 45 0% 438% 415%  Matal and Matal Products Cash
120100 Boiso Cascade Offion Products Boisoe Cascade Comp 2052 50.5% 43 5% BEY% BOO%  Wholesale Trade-Nondurable Goods Cash
1B Thanmo TemaTech inc{Thamaj Tharma Electron 807 B3N AEEN EX. MES  Machinery Siock
110850 PEC ismael Economic Comp Discount nvestment Comp L1d 30 553% 02% 1.0% 28%  Investment & Commodity Fimms, Doalers, Exchanges Cash
102109 Student Loan Corperation Gitigroup Inc 1900 50.0% 11.5% 1.6% 0B%  Credt institutions Cash
100 Thermoreber Corp Tharma E lechron Comp 568 55 4% TN 3% 348%  Machinery Cash
Lol Ganariach Inc Rocha Hidg AG 4M3E 0% AN 61.5% 03%  Ongs Cash
OLATTG J Ry McDarmon SA M Dot |t ot icnal bne 145 E10% 168% 13.1% W% Construction Fims Caah
[ ] MRROCWCTA Ino Invastor Group 533 Tad% EAT% B33% TTE%  Wood Products, Fumure, and Fidures Ceash
oD Agua Allance Ing Vivendi 54 "r % me% 16.0% AT Busiress Senices Cash
qIZang Knal Ire(ivartosy, Pincus) Warburg Fincus Verburgs Inc AR B S83% B3 E% 51.9% 46.4%  Wood Products, Fumilure, and Fidures Cash
[ect-g L] Spailing Enlariainment Grougs Viacom Inc e 0% 3% 43.2% S45%  Molion Pichre Proguction and Disiribution Cash
12096 Sanner AeroRpacE Inc Faanchiid Comp 4 W% =T 1.5% S08% Wholeahe Trade-Dumble Goods Slock
12T G Cllizana Comp{HEN W Ina Ca) Allmanca Firdncial Comp x4 faw 20E6% 17.2% 200%  Indursnce (="
1072208 B Meschant Sves(BankAmarica) Bank of America Matiorad Trusl 3304 2% 4T3% 56.7% 421%  Busiress Services Cash
11608 BRC Hokdings: Ing Aflisted Compuiar Sendses me $10% 7T2% 16.6% 152%  Prepackaged Software Cash
100596 Insignia Propsarion Trst Aparimart Invest & Momil Ca 636 T50% T5% T.5% Invesstmant & Commadity Firms Dealers Exchanges Slock
e Mirwmon] Gold Co Mirwrriond Mining Corp 2645 na% S2% HER B24% Mining Fock
2308 JAL Specially Sieel inc Usiror SA 150 535% 00.0% TZE% ITE%  Malal and Matal Products Caah
2308 Ryerson Tull Inc Intardd Bteel Industrios Ins 812 BhA% -41.0% -38.6% -518%  Melal and Melal Products Slock
[e=l it PEC luradl Ecanamic Comp Irvaater Group 1250 aan BO% 55.7% S0.5%  Inveabmant & Commodty Fimvs, Daaben, Exchanges Cash
DRZ24/88 Tide-Conim il ions Indl Liberty Maiia Comp are LANE “1.1% -4.5% B8% Radio ard Television Bioadsasting Slations Slock
L] Mycogen CopiDow Aga S D Agro S L we3 B2.2% 8% 40.00% S24%  Agricullure, Fomeslry, & Fiabing Caah
AT ininmstiorssl Specially Prods ISP Holdngs inc IHE Tog% AT% 1.7% T45%  Chemicals and Alled Products Siock
R TRE BET Heldings Inc Invesior Group 4623 ST 0% 40% 5% AT 0%  Rado ard Television Broadeasiing Stations Cash
Lt MLCannas Solulians ine Kare Comp 830 T “11.1% 15.1%. 221%  Butiress Safvices Cash
Q1zame BT Offion Produsts Inll Ing Konirkljke KNP BT NY 1381 To0% 5% % 78.8%  Wholisale Trade-Nondurable Goods Cash
o120ma MACT Telscommericalions(GST) ‘World Access inc 531 B1.0% 120% 125% 96.7%  ‘Wholexals Trade-Durable Goods Siock

ey

Souwrce: SDC Financial.
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Selected Acquisitions of Minority Interests

Precedent Minority Buy-Out Transactions — All (cont’d)

Note: Pending ransections nol included in mean, median and percentile calculations,

CocHran Caroxia WalLin

(Dhillovs b Ariees)
T Stock Premium
Ammounce Trnsaction Wbt —TE e e
Daitw 'I'lr‘-I!l.-u wll-. Valus Prior Priar Prior Prior 'I'ﬂ I-Iﬂ Consideration

CGEAE Fayonier Timberlards LP Rayonker Inc SE58 T4TY 1.2% =3% 1758%  Agrcultue, Foresiry, and Fishing Cash
18T Guaranty hatlonal Corp Cwon Capital Corp 172 Ta% 10.4% 2% 7% Insunnce Cash | Stock
GEeAT FRnone-Poulenc Ao Ine Rhong-Pouigne SA 45316 63.1% 8% 8% 20.3% Dngs Cash
oezoaT Wheslsbraior Technalogies inc Wiaste Management Inc B89 T 654% 26 0% 2% 30.7%  Measuring, Modical, Photo Equipment; Clacks Cash
03T Faulding InciFH Faulding & Co) FH Faulding & Co Lid Tva 2.0% 25.6% 2T% 45.0% Dngs Cash
CaARAT Acordia ine Associsted Insurarce Cos 1832 B0.A% 12.7% 11.5% 26.0% imuance Cash
Caiz2RT Chaparmal Steel Co Toxms industrios ino T2 3% 20.4% 2% 34.1%  Metal and Mool Products Gash
el Ty Erron Global Power & Pipslines Ervon Comp 4280 BO.5% 11.8% 137 0.7 Elsciic, Gas, and Wabsr Distribution Sinck
oanAmT American Finl Entps Inc American Finanolal Groug Ing E36 B30 5% A8 0% 41.0%  lvesiment & Commodity Firms, Dealers, Exchanges Cash | 8ok
2887 Fira Inc Petrofina 3A 280 283% 19.7% 1B 21.8% Oilland Gas: Petroloun Refining Cash | Wamants
o0mT WHP Inc Apament Invest & Momi Co 114.8 83.0% 28.3% 2% 10.1%  Real Estate; Mongage Banken and Brokers Sinck
1887 Gonour Medical{Fetinemant) Zun Hoalthcam Group ing 552 B5.3% 21.4% 1Y E7.4%  Measuring, Modical, Photo Equipment; Clocks Coarsh | 8300k [ Liab
cr2aaT Caigere Ino Ca) Co 2426 BG% 62.0% 0% B00%  Agricuilue, Foresiny, and Fishing Cash
[k Zurich Relinsumnce Cenlee Zurich Verskchenngs GmbH 3180 B5.0% 17.1% 188% 11.8%  insusance Cash
12178 Genelios Iinstitube inc Amarican Home Products Cop 1,006 0 B0¥% 123.T% 1207% 134.5% Dngs Cash | Stock
1H 1708 Almanica Proparty & Casualy Alimadca Firancial Comp LiLE B0% 16.8% 125% 2% insurance Coamh [ Saack
112708 Cariral Traotor Famm & Counry W Chiids: Equity Parraes LP BT B1.3% 17.6% 17T 8% 18.8% Miscolarcous Retall Trado Cash
1001008 WCI Sted| Ino{Renta Group Inc) Renco GRoup It 565 B45% 17.7% 0% TIA%  Metal and Metal Products: Cash
[e-ta=l Crocier Rsaity Trusd Ing Highmnods Propertios ino ThA TIB% B2% B 33%  invesimert & Commodity Firms, Dealors, Exchangas Cash
/2606 Bankers Lifw Holding{Conseco) Consec Inc 1208 BaA% 40% 10E% 11.7%  imswance Siock
CRADEDE PRiato-Passtir Ife Chamad Corp a3 B0 12.3% 123% 11.2%  Rapalf Services Coash
OO Golden Pouliry Co Ino Gold Kist Ino 21 TH0% B2.0% S00% 30.0%  Food and Kindred Products. Cash
ST SySemix inciSandaz AG) Sandaz AG 1078 &A% 47% BoE% 80.2% Dnugs (=1}
e Great Amarican Mgmt & inv ing Equity Hoidings Lid £33 £4.3% 24% % 8%  investment & Commodity Firms, Dealors, Eachanges Cash

Mman: 0.F% P 3%

Median: 68.7% LR Y Frd Y wa

THh Parcontile: W% TN LEE 0

25tk Parcontile: 5H0.0% W% 11.7%
Source: SDC Financial,




Selected Acquisitions of Minority Interests

Precedent Minority Buy-Out Transactions — 100% Cash

(Didtars i meibons)
Targed Sicck Premium
ARPOURCE Transaction %% Held 1 Day 1 Wheak & Wesks
Dty Targal Hame rof Mame Wa e Pilar Prior Prios Prios Targel Indusiry Conelderation
O™ Trituna Co Bam Zell $3.060.0 52.5% 50% % 133%  Prinling, Publishing. and Alled Senvices Cash
T 2181 Cartury Insurarce Co AlG BBE1 56.8% JE% NN 26E%  Insurance Cash
MO0 NelRalngs no WL MY HTE 65.8% 1% 45.0% 46.1%  Busingss Services Cash
V06 TO Banknodh knc Pori land ME Tororo-Domirion Bank azaa S46% 85% A% T.1%  Commancial Barks, Bark Holding Companiss Canh
DBELOE Gane Pomamy & Co ine CP Newee Inc 738 BE.0% 88% ai% 8%  Real Estate; Morigage Bariers and Brokers Canshy
Y208 Erir Famnily Lits Insurases Co Erié indsmnity Comgany 5.2 75.1% aT% 1T4% E%  Insuratde Cash
il L] 1-Eleven Inc WG Hakding Co 13015 65.7% *2I3% 0% 14.1%  Retall Trade-Food Slones Cash
Lk Lo Tigperary Corp Sanlos L 130.8 B4 5% 189% 1B.1% ISR Ol and Gas, Pelrolsum Relining (=1,
D40 Rubicon Medical Corp Boston Scientific Cop Wi 830% £.7% 0% 26.1%  Measwing Medical, Pholo Equipmant; Clocks Canhi
[ rale ] Eon Labs inc Mavartis AG @320 B6.4% 1i0% TE% 235% Drugs Camh
[iklrae ] Genenoor Intemnational Ino Danisoo A'S 1838 Ba0% 239% A% 158% Drugs Cash
DROH0E Con Comimunkations ind Cax Entarprises Inc 83806 B1.4% 20.0% 24 5% 22%  Rado and Televslon Broadcasting Statlons Canby
05204 WFS Financisl nc W eslooep, Irvine, CA INE B0% 15% 2% S1%  Credi Instlutiors Cah
T bamesandnable.com inc Bamas & Nobis Inc 1224 Tda% 356% 25N 27.1%  Miscellsnsous Rstail Trade Camshi
DR Ribapharm Ir |CN Pressmaca ticas: s 187.3 To8% 230% ZIE% 802% Drugs Canh
121302 Seminks Inc Savia 3A de CV{Pulsar) LK Ti4% 2% 454% 45.4%  Agriculiure, Foresiry, and Fishing Cash
Lik/r. e Indena ianal Spacially Puods Samuel J Heyman 138.0 1% 43% 1.7% ek  Chemicals and Alled Products Canby
[iF a1 erd Traveicoity com Inc Saibeo Hoidings Com 4472 G8.0% 458% 403 228% Transporalion and Shipping laxcept air) Cashi
LLa Ll TD Walerhouse Group e Torarko-Daminicn Bank 028 BB.A% 1% 49.1% W% Iwestment & Commodity Firms, Dealers, Exchanges Cash
G NICH Corp Invesior Group 1218 B4 3% 3.0% 6% 188% Soops, Cosmelics, and Personal-Came Peoducts Cash
DRZ Speclra Physks Inc Themno Electron Comp 0e T34% 2T8% 0% -T¥%  Electronic and Electrical Equipment Canshi
L ] Liberty Financial Cos Inc Libarty Mutusl insurance Co 836.0 B5.6% 0% 1.7% L% and &G Fime Canhy
il el Baoou LISA inc Baoou A 160.3 67.4% 218% 1T3% 11.3%  Moaswing Medical, Pholo Equipmaent; Clooks Cashi
[ik o] Lirigraphics Solutionrs: Ins Electioni: Data Sysiams Cop 208.5 TR.5% 528% 8 Y B0E%  Prepackaged Softwane Cash
a4 Aganoy.com Lid Seneca Investments LLC 538 BB.0% [=E LY 45.0% 151.7%  Business Sorvicos Cash
Lix'r o] CEF Bdrect CSFE 190.4 B20% 140.0% W2 0% Tig%  Inwesiment & Commodity Fimms, Dealsrs, Exchangss Cashi
100 Boriitz intl Com) B Com 1102 54.4% 106.3% 103.1% 112%%  Educationnl Services Cash
121400 NPC Intsmrational Irc O Garw Bicionell 938 B0.8% 113% A% 320%  Ratall Trade-Ealing and Drinking Places: Cash
WWET O Azt Cofp{Erran Cofp) Enfon Cop 3301 B4.6% 135.1% TEE. 1% 1H.%  Eleciic, Gas, and Waler Distibation Cash
OB2100 Harlz Corp Ford Motor Co T340 B A% 427% 120%  Ropair Sordces Cash
DB BHG Communications Ing Hews Comp Lid Bary TE1% 16.4% 13.4% 10.0%  Radio and Television Broadcasting Stations Camh
D0 Chary Corp Imvaator Croug 130.5 51.0% 103.1% W0a1% To3k  Eleciron and Elecirical Equipmant Canh
L1k raie] Hartfond Life{I TT Hartford) Hartford Fin Svos Geoup Inc 15248 B0A% 8T% 40.7% 433%  Insurance Canh
DYEID Hermebesd Vilage Ing Security Capital Group Inc 156.8 T% 1% 2% D58k  Holels and Casinos (= L]
VY200 Travelies Propaty Casualy ol Ine 24403 B50% 245% E% BEO% Irsuranes Gk
DIITO0 Vastar Resourons Inc BP Amoco PLC 1,575.7 B.1% 182% W% Bod%  Od and Gas, Pelrosum Rifining Cash
0400 Hewenat Inbamational Ine Alood Inc 3403 1% 135% 125% 143%  Asroapace and Arcrafl Canh
QU0 Thsme: BioAnalyaie(Thams) Tharmao Instament Systems inc 6r.e ™.1% 4% HE% Bl4%  Measwing Medical, Pholo Equipmant; Cloghs (= 1]
U0 Thasmma il Cam Tharra Instnumant Syalems ine 6.0 B54% 0% 4T 0% B19%  Maasiring Masdical, Phalo Equipmant; Clacks =1
LR Le] Thasima Oplek Caip Themmo Mestnumant Sysbems inc 618 B0% 6T% 1% 41.2% Moasining Medical, Pholo Equipment; Clocks Cash
DA Trigen Enargy Cofp Eby 150.2 53:0% 32% A24% Wk Ekciric, Gas, and Waler Distibuion (= 1]
OG0 Corring Com Metropoiitan Life Insurance Co 743 86.6% 15.6% e S2.1%  investment & Commadity Firme, Dealers, Exchanges Camb
120800 Rebertson-Ceco Cop Hulen Comparies LLC LR 80.2% £6.0% 438% 415%  Melal ard Metal Produsts Cash
120nee Boise Cascade Dfice Products Beodey Cadcaiy Corp 2053 B0.5% 43.5% 55.0% GO0%  Wholbaske Trade-Nondurabie Goods. Cash
TSRS PEC larasl Econamic Corp Disoaunt kvistmant Conp L 3200 66.3% 02% 1.0% 28%  Investiment & Commodily Firms, Deabes, Exchanges Cash
Lol Sluddent Losn Corporalion Chagroup Ing 180.0 B00% 115% ME% 0&%  Credit Insfilutiors Canh
L] Thamersiae Com Tharmmno Electran Com Lk B84% A% e W% Machinery (= L]

Source: 5DGC Financial,
~ 1, (1) Indicates pending transaction,
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Selected Acquisitions of Minority Interests

Precedent Minority Buy-Out Transactions — 100% Cash (cont’d)

5

{Dollars ko rmilions)
Target Stock Pramium
Announce Transaclion % Held 1 Day 1 Wenk 4 Weeks
Daie Tasgot Hame Acquirar Name Valus Prior Prior Prior Prior Tanget Inclustry Con

06030 Gemeriadh InG Roche: Hidg AG 54,3135 56.9% 2T03% 281.5% 2m3% Drugs Cash
O50TRD J Ry McDairmoll SA MeDermatt Inlemations s B45 B3.0% 0 .8% 1% 10.3%  Comstruclion Fime Cash
[ gk Mesdoweral Inc Invarstor Group B32 Ti% G49% 63.0% TTE%  Wood Products, Fumniture, and Fidures Cash
G015 Agua Aliance inc Wivendl A 1T TTa% 200% 0% 1.7%  Business Sorvines Gash
LT ] Kol Ino(WWarbung, Pinous) ‘Warbung Pincus Yerbures Ino 4808 58:2% B3.6% 61.9% 48.4%  Wood Products, Fummiture, and Fixdues Cash
[ttt ] Epaliing Enterainment Group Viscom Ing 1E a0a% a3% 432% B4E%  ction Piciure Production and Distribution Cash
W2TRE Citizans Corp(HAnOwr Ire Co} Adrmgaricn Finanoial Comp 24 aew 206% 172% 200%  Inaumncs arn
AZRRE EvA Marchant Sves{BankAmancs) Bank of Amsrics National Trust 394 5.4 67 2% B6.a% 421%  Business Sarvices Cash
1DMERE BRC Holdings Inc: Adfilated Compuner Sanvices 1Ms S10% 72% H0% 15.7%  Prapackaged Softeans Cash
0O ERE JAL Speciaity Steal Ing Uisingr 54 150 535% 1000% 1125% IT5%  Malal and Melal Producls Cash
09UeRs PEC s Ecencma Coip Irsairstor Qo 1%=0 a14a% B00% 55.T% S0.5%  Imssimart & Commooty Fims, Danlirs, Exchangis Cnsh
0430088 Whycagan CofpDhow Dot (18 el 62.2% 41.6% 0.0% 52.4%  Apriculure. Foneslry, and Fishing Cash
031TRe BET Hickdings i Irveritor Group 4623 STA% 40% 14.3% 7.0% Rado and Television Brosdcmting Stalions Cash
[ 2T ¥LConnecl Solulions inc Xarow Corp (1] BT% -11.1% 16.1% 221%  Business Services Cash
2208 BT Offios Products I ine Koninkiifics KNP BT NV 13&1 T00% 325% T8.0% TBO%  ‘Wholesale Trade-Mondurable Goode Cash
[ar ot Raryonies Timbedands LP Rayonier Inc 658 % M2% 25:3% 175%  Agricubure, Forestry, and Fishing Cash
OEEEET Rhone-Poulens Roner Inc Rhore-Poulenc SA 4ENE B3.1% 21% 2E% 203% Drugs Cash
W07 Wihoalabrator Technologies inc Woesto Managamant ina Baay EEA% 269% 282% 3.7%  Measuring, Medical, Photo Equipmant; Clocks Cash
OETRT Faulding Inc(FH Faulding & Co) FH Fauiding & Go Ltd ma E20% 2B6% 2T% 45.9% Drugs Cash
oenzRT Acordia Ing Aspocialed nsumneg Cos 1532 B08% 121T% 115% 26.0%  Inaurancs Cash
(o5 H Chaparmal Sieel Co Texss Indusiries Inc i d ] 81.3% 20.4% 25.3% 34.1%  Matsl and Melal Products Cash
st Calgens Irc{Monsanio Co) Mormanto Co MIE 56.3% B20% B0.0% G0.0%  Agriculure, Foresiry, and Fishing GRsh
winaeT Zunich Refraurance Canbsa Zurich Viersicharungs GmiH o B6.0% wi% 18.5% 6%  Insurancs Cash
TVETRE Cantral Tractor Farm & Country JW Childs Equity Parners LF BT B1.3% 17.5% 5% 166%  Miscellanecis Rebsd Trads (=
A0S WCI Slewd inc{Rarco Group Inch Rarca Group Inc: 565 845% 7% 20.0% TT.6%  Malal and Melal Products Cash
00MeEE Crocker Realty Trust inc Highwoods Proparties inc A Ti6% 2% 0% 33%  Imvesimart & Commodity Firms, Dealers, Exchanges Cash
OBOESE Rolo-Rooler Ing Chemed Corp s 54.9% 123% 12.3% 11.2%  Repair Services Cash
Lieati] Goldan Poullry Co Ing Gold Wil e B21 T5.0% 2.0% B0.0% 39.0%  Food and Kindred Produchs Cash
05270 SySlemix Inc{Sandaz AG) Sandoz AG T E 8% A% E0.0% 602% Dngs Cash
L= Grenl Amenizan Mgmt & vt ino Equity Holdings Lid ] Ba3% 26% 42% 35%  Imvestment & Gommodity Fimas, Dealers, Exchanges Cash

Maan: 6% 35.6% I 42,

Masdian: 0T% 25.5% hb%

T58h Parcenitils: LR AB.3% 4B.8%

Zth Percentile: 0% 1L.T% 13.6% 17

Source: SDC Financial.
Mobe: Pending transactions not included in mean, median and percentde calculalions,
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Selected Acquisitions of Minority Interests
Precedent Minority Buy—Out Transactions — Financial Institutions

(Dexlfars iy il gy
Targel Stock Prem|sm
Announce Transacton % Held 1 Day 1 Weok i Weeks
Dt Tt_rulhmt Amlmlﬁnt Walie Piior Prios Prior Prics 'I'I'EMM
oAy 2151 Century Insuranos Go AlG f B 56.8% EN % Z2 &%  Insumnoe
AOWOE" NotRalings ra VN MY s B5.8% 41% A6.0% 451%  Busiress Sorvices
TUEN0E TD Barkrcah Inc, Porkand ME Tomno-Daminkon Bark fobea =R S46% % BA% T1% Commedcial Barks, Bank Holding Compankss
e e Case Pomaroy & Co Inc CP Newes Inc a8 BE.0% BE% BE% 8% Rl Estale; Morigage Bankers and Brokers
el [Erie Family Life imumnce Co Erie Indemnity Gompany T2 78.1% ET% 174% 205%  Insurarce
D08 WFS Financial Ing Washavis Cofp, Chilofie NC S8 B3.4% 138% 11.5% 2B2%  Credl instilutions
D520 'WF3 Financial Inc Wesloorp, Irvine, CA Jns B.0% EES 2% S1%  Credil batiulions
oa TR Fomrass Group Ing: Lannar Comp 1122 Ta.1% 188% BT% 207%  Corstniction Fisms
AL TO Walerfouss Group Inc Teranio-Dominion Bank L] 86.8% §3.7% A% 320%  Investmenl & Commaodity Firms, Dealers, Exchanges
DEOED Litarty Financial Cos nc: Liserty Muiual Insurares Co &350 85.6% 0T 11% 8% Insuraree and imvesimant & Commesdty Fimms
oA CEFBdines CSFB 1104 B2.0% 40.0% H20% TIO%  Invesdmenl & Cemmadily Firme, Dealens, Exchangis
Darsm Wastheld Amenics inc Westhiskd Ararica Trust 10508 50% 125% "rs 145%  Inveatmenl & Commodity Fima, Desien, Eahanges
0873000 AXA Firancial Inc A, G oup n1a3 54.T% 5% 8% 3% Insurerce
0argTon Harflord Lile{ITT Hartford) Harford Fin Sves Group Ing 1348 80A% 18.7% 3% 433%  Insuraree
0z Traviian Proparty Casunlly Ciligroup IFe: 24403 85.0% 24.5% 5% BWO%  Insurate
QI (G IN{IPC I ormglion) Gubal Crosding LLg ares T24% 18.1% 21.5% 258%  Oaher Financial
MO0 Corning Comp Matregolitan s Insurancs Co T3 56.6% 156% BI% 521%  Inastmant & Commodiy Fimas, Dealars, Exchanges
Rl PEC Israsl Economic Cop Dissowrd Imsiment Com Lid =200 5.3% 0Z% 10% 28%  Irvesbment & Commaodity Firms, Dealers. Exchanges
AN Shudant Loan Corporaticn Ciligroup Ire &0 80.0% 11.5% 116% D&% Credil Instiutions
e J Ray McOsmott S& MeDamet! Inlpmaticonal ine 5145 63.0% 16.5% 131% 19.3%  Constnuction Firms
TR Chizens ConpiHancwar Ins Co) Almariza Firancial Cop 2124 a14% 0ER 7% 0% Insuraee
0SS Insigria Properiies Trust Aparimant Invest & Mgmi Co BIS T50% TE% T5% Invvgsimant & Commaodity Fims Dealens, Exchanges
(i EE PEC ismel Economiz Investor Group 12540 a1.4% B0 55.T% S05%  Investment & Commodity Fims, Deallers, Exchanges
oreeT Gusranty National Comp Crian Capltal Comp "7z T.3% 10E% 230% FTTE  Insuraren
peoaeT Accedia Ing Associated Insurance Cos 1932 &0.4% 12.7% 11,5% 260%  Insuance
iefve’- g Amarican Finl Enlps Inc Amarican Firanclal Group Inc |21 a3.0% a4 B 48.0% 41.0%  Invesiment & Commodity Firms, Dealers, Exchanges
Drzvey NHP Iz Apartment Invest & Mgmt Co 1145 B3.3% 2I% 26.2% 19.1%  Real Estalo; Morigage Bankars and Brokers
ARy Zunich Rersursnce Cantre Furich Versichenurgs GmeH 3190 66.0% 17.1% 18.5% 1ME6%  Insunarce
1T Almaricn Property & Casualty Almarica Firancial Corp L4] 50.3% 18.8% 126% 142%  Insumnce
OO0 Crockar Raalty Trust Inc Highwoods Propasties inc TEA 7a8% 0% B0% 3% Investmenl & Commodity Firms, Deallars, Exchanges
DRPEGE Bankers Life Holding{ Coraaoo) Conaeod Ing 1208 88.4% 14.5% 105% 11.7%  Insuraroe
s Gl American Mgmt & Invd Ing Equity Midings Lid [oE] BAI% 8% 47% 36%  Irvestment & Commodily Firms, Dealers, Exchanges
LT T&I% mrn NE%
Median: T5.1% s 2% o,
T5th Percendile: BLEW 1854 4%
[25th Parcantile: £1.4% 7.8% 2.1%

Soures: SDC Financial,

Note: Pending transactions not included in mean, median and percentile caleulations.

{1} Indicales pending ransaction.
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Selected Acquisitions of Minority Interests
Precedent Minority Buy-Out Transactions — Insurance Companies

(Doilars in milions)
Target Stock Premium
Announce Transaction ¥ Held 1 Day 1 Weak 4 Weeks Target
Date Target Name Acquiror Name Valua Prior Prior Prier Prigr Industry Consideration

Q1240070 215t Century Insurance Co AlG $6885.1 56.0% ME% F.2% 226%  Insurance Cash
ORR21106 Erie Family Lifa Insurance Co Erie Indemnity Company 752 1% B.T% 1T4% 208%  Insurance Cash
DEDED1 Liberly Financial Cos Inc Liesty Mutual Insurance Co 536.0 B85.6% 0.7% 1.7% 68%  Insurance Cash
30000 AXA Financial Inc AXA Group 11,1883 54.TH 4.6% a.8% ¥.3%  Insurance Cash / Stock
O2T00 Hartford Life{ITT Hartford) Hartford Fin Sves Group Inc 13248 BOA% 18T 40.3% 43.3%  Insurance Cash
21100 Travelers Property Casually Citigroup Inc 2,449.3 85.0% 24.5% 30,5% 350%  Insurance Cash
A2TIH8E Cilizens Com{Hanover Ins Ca) ABmerica Financial Corp 2124 B1.8% 20.6% 1T.2% 208%  Insurance Cash
O BaT Guaranty Mational Corp Ovion Capital Comp 172 T7a% 10.8% 23.9% 27.7%  Insurance Cash / Stock
OGoET Acordia Inc Associated Insurance Cos 193.2 60.8% 12.7% 11.5% 26,0%  Insurance Cash
oiuET Zurich Reinsurance Centre Zurich Versichenungs GmbH a0 BE.0% 1T A% 18.5% 11.6%  Insurance Cash
121 TG Allmearica Property & Casualty ABmerica Financial Corp alik:] 50.3% 15.0% 12.6% 14.2%  Insurance Cash ! Shock
OB26/06 Bankers Lite Holding{Conseco) Conseco Inc 1208 BB.AY% 14.9% 10.5% 11.7%  Insurance Stock

Mean: Ti.2% 13.4% 18.4% 21,

Median: T5.1% 14.5% 17.2% 20,

Thth Parcentile: 81.1% 17.9% 21.2% 3.

25th Percentile: 83.2% B.T% 11.0% 13,

Source: SOC Financial.

Nole: Pending transactions not included in mean, median and percentile calculations,

(1) Inc

L ¥ P —

pending transaction.
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Selected Acquisitions of Minority Interests
Precedent Minority Buy-Out Transactions — 100% Cash Ins. Transactions

{Draffars in milions}
Target Stock Fremium
Announce Transaction % Held 1 Day 1 Week 4 Weaks Target
Date Target Name Acquiror Name Value Prior Pricr Prior Priar Industry Consideration

L) [ T 21st Century Insurance Co AlG $686.1 56.8% 6% NN 226%  Insurance Cash
21106 [Erie Familly Lila Insurance Co Eria Indemnity Company 752 TE1% 68.7% 17 4% H0.8%  Insurance Cash
OE0E01 Liberty Financial Cos Inc Liberty Mutual Insurance Co 536.0 65.6% 0.7% 1.7% 6.8%  Insurance Cash
OB2TIO0 Hartford Life{ITT Hartford) Hartford Fin Swcs Group Inc 1.324.6 B0.4% 18.7% 40.3% 433%  Insurance Cash
OO0 Travelers Proparty Casualty Citigroup nc 24403 a5.0% 24.5% 30.5% A5.0%  Insurance Cash
12708 Citizens Comp{Hanower Ins Co) Allmerica Financial Comp 2124 81.8% 20,6% 17.2% 20.9%  Insurance Cash
OEOXET Acordia Inc Associated Insurance Cos 193.2 60.8% 127% 11.5% 26.0%  Insurance Cash
o1 aaT Zurich Reingurance Cenire Zurich Versicherungs GmbH 9.0 66,00 17.1% 185% 11.6%  Insuranca Cash

Mean: 73.5% 14.4% 20.9% 21.

Median: T5.1% 17.1% 17.4% 20.

TS5th Percentile: B1.1% 16.6% 20.0% 30.

25th Percentile: B5.8% 2.7% 14.3% 16.

Source: SOC Financial.

Nole: Pending transaclions not included in mean, median and percentile calculafions
(1) Incli pending ir fion.

—
— -
AT i

B Cochman CARONIA WALLER =— 31




Appendix B. Real Estate
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Real Estate

Overview of Real Estate Portfolio

{Dodars in thousands)
GAAP Date of Appraisal Dwnarship

Property Description Book Value A isal Valua™ Percentage
Sailfish Marina - Palm Beach Shores, FL Maring, Hotel and Restaurant $30,815 TMI2005 $66,800 % 100%
Mountain View Grand - Whilafield, NH Resorl Hotbal 12,204 aMi2005 1214M B65%.
Bay Brickge Marina - Stevensvilks, MD Marina 17,242 T312005 18,980 65%
Skipjak Masina - Gaorgelown, MO 18 Plus Acre Yachling Reso BA74 IRIZ006 13,900 100%
Undeveloped Land - Mount Dora, FL 4.3 Acres of Vacant Waterfronl Land Near Owlando, FL 1425 173002006 3,350 100%
Kings |sland - Mason, OH 6.1 Acres i} 10182004 2,500 100%.
Chatham Dommalonias - Cape Cod, MA Vacant Space in Chatham, MA 468 MA NA 100%
Charleson Harbor Resort - Charlaston, SC 131 Rooms, 6 Cottages and Vacant Land Parcels 6,20 G2E2005 10,312 50%.
Charleston Marina - Charlaston, SC Marina 2,511 G2E2005 6,250 0%
Chatham Enterprises - Cape Cod, MA Vacant Building on 0.75 Acres 541 WA HA 100%
Tolal $77.97 $134,283

Source: GAFRI Management.

(1) Appraisal value before any gain shafing payrnents.
{2) Appraisad value was prior to receipt of $15 million payment from Faim Baach County in exchange for restrictions on development rights and guaranty of public access.
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Appendix C. Fairness Opinion Letter




