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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. 2

GREAT AMERICAN FINANCIAL RESOURCES, INC.

(Name of the Issuer)

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

KENNETH C. AMBRECHT
CARL H. LINDNER
CARL H. LINDNER III
S. CRAIG LINDNER
WILLIAM R. MARTIN
(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.

0 b.  The filing of a registration statement under the Securities Act of 1933.
0 c. A tender offer.
0 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.

**Previously paid

0 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.
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Form or Registration No.:

Filing Party:

Date Filed:




Introductory Statement

This Amendment No. 2 to Rule 13e-3 Transaction Statement (“Amendment No. 2”) 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”), GAFRI Acquisition Corp., a Delaware corporation and wholly-owned subsidiary of AFG (“GAC”), Kenneth C.
Ambrecht, Carl H. Lindner, Carl H. Lindner III, S. Craig Lindner and William R. Martin (collectively, the “Filing Persons”). This Amendment No. 2 is a second amendment to the
Rule 13e-3 Transaction Statement filed by GAFRI, AFG and GAC on June 14, 2007 (the “Transaction Statement”). Capitalized terms used but not defined in this Amendment No. 2
have the meanings assigned such terms in the Transaction Statement.

Concurrently with the filing of this Amendment No. 2, GAFRI is filing with the SEC a preliminary 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 Amendment No. 2 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 Amendment No. 2 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.

The items to Schedule 13E-3 set forth in this Amendment No. 2 amend and restate the items presented in the Transaction Statement as previously amended. Items to Schedule 13E-3
not presented in this Amendment No. 2 are incorporated in this Amendment No. 2 in their entirety from the Transaction Statement as previously amended.

All information contained in, or incorporated by reference into, this Amendment No. 2 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 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.

(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. On February 13, 2007, William R. Martin exercised options to purchase 10,114 shares of GAFRI Common Stock at an exercise price of $14.37 per
share and options to purchase 1,000 shares of GAFRI Common Stock at an exercise price of $14.76 per share.
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GAFRI

The following table shows repurchases of GAFRI Common Stock made by GAFRI from January 1, 2005 through the date of this Amendment No. 2:

Period No. of Shares Range of Prices Average Price
2005 First Quarter 31,700 $16.72-$17.00 $16.82
2005 Second Quarter 119,400 $15.22-$17.00 $16.16
2006 First Quarter 28,600 $19.20-$19.50 $19.15
2006 Second Quarter 28,600 $19.20-$19.50 $19.48
2006 Third Quarter 7,400 $19.69-$20.00 $19.76

Item 3. Identity 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

KENNETH C. AMBRECHT
CARL H. LINDNER

CARL H. LINDNER III

S. CRAIG LINDNER
WILLIAM R. MARTIN
One East Fourth Street
Cincinnati, Ohio 45202
(513) 579-2121

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

Carl H. Lindner is Chairman of the Board of both GAFRI and AFG. Carl H. Lindner III is Co-Chief Executive Officer, Co-President and a Director of AFG. S. Craig Lindner is

Co-Chief Executive Officer, Co-President and a Director of AFG and Chief Executive Officer and a Director of GAFRI.

Information regarding Kenneth C. Ambrecht, Carl H. Lindner, S. Craig Lindner, William R. Martin and 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
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Statement and incorporated by reference. Information regarding Carl H. Lindner, AFG and GAC required by Instruction C to Schedule 13E-3 was provided in Annex A to the
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. The information regarding Kenneth C. Ambrecht, Carl H. Lindner, Carl H. Lindner III, S. Craig Lindner and William R. Martin
is provided as set forth in paragraph (a) above.

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.

James E. Moffett, Senior Vice President of GAFRI, on June 29, 2007, exercised options to purchase 10,000, 10,000 and 20,000 shares of GAFRI Common Stock at $17.00 per
share, $17.50 per share and $18.00 per share, respectively. The exercise was effected through a cash payment by GAFRI to Mr. Moffett of the closing market price per share of
$24.19 on June 29, 2007 minus the applicable exercise price per share.

Michael J. Prager, Executive Vice President, Chief Actuary and Chief Risk Officer of GAFRI, on June 28, 2007, exercised options to purchase 7,500 and 20,000 shares of GAFRI
Common Stock at $18.00 per share and $17.00 per share, respectively. The exercise was effected through a cash payment by GAFRI to Mr. Prager of the closing market price per
share of $24.34 on June 28, 2007 minus the applicable exercise price per share.

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)(1) 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).

(a)(2) Form of Letter of Transmittal
(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).
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(c)(2) Presentation of CCW to the Special Committee of Independent Directors of the Board of Directors of GAFRI dated May 17, 2007 (previously filed).
(c)(3) Preliminary Presentation of CCW to the Special Committee of Independent Directors of the Board of Directors of GAFRI dated April 17, 2007.
(c)(4) Presentation of CCW to the Special Committee of Independent Directors of the Board of Directors of GAFRI dated May 15, 2007.

(d)(1) 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).

(d)(2) Power of Attorney for Carl H. Lindner, Carl H. Lindner IIT and S. Craig Lindner (previously filed).
(d)(3) Power of Attorney for Kenneth C. Ambrecht.
(d)(4) Power of Attorney for William R. Martin.

(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.




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.

August 16, 2007 /s/ Mark F. Muething

Date Mark F. Muething
Executive Vice President

AMERICAN FINANCIAL GROUP, INC.

August 16, 2007 /s/ James C. Kennedy

Date James C. Kennedy
Vice President

GAFRI ACQUISITION CORP.
August 16, 2007 /s/ James C. Kennedy
Date James C. Kennedy

Vice President

August 16, 2007 *
Date Kenneth C. Ambrecht

August 16, 2007 *
Date Carl H. Lindner

August 16, 2007 *
Date Carl H. Lindner IIT

August 16, 2007 *
Date Carl H. Lindner IIT




August 16, 2007

Date

August 16, 2007

Date

August 16, 2007

Date

S. Craig Lindner

William R. Martin

*By: /s/ Karl J. Grafe

Karl J. Grafe
Attorney in Fact



American Stock Tra
M & Trust Company il

LETTER OF TRANSMITTAL
B77-2a8-0417 (10l free) or TI8-421-8317
www amstoek.com  info@amstoek. com

Operations Center

PO, Box 2042

I delivering by mail:
American Stock Transfer & Trust Company

Attn: Reorganization Department

New York, New York  1272-2042

I delivening by hand or eourier:
American Stock Transfer & Trust Company
Operations Cenler
Adn: IiLl'mg,wni?rlen Diepartment
ih

GIOT 157 Avenue
Brooklyn, Mew York 11219

COMPANY NAME CUSIP

COMPANY # ACCOUNT NUMBER

ACCOUNT REGISTRATION:

Please list all centificates being submitted;

CERTIFICATE NUMBER NUMBER OF SHARE/UNITS

Certificated shares:

Book-Entry Shares:

Plan Shares.

Total Shares:

You must submit your original certificates with this Letter of
Transmittal. Sharcs held in Book-entry and Plan form are
uncertificated and need not be resubmitted (although thas Letter of
Transmittal still must be completed.

Additional certificate numbers can be listed on separate paper.
Il vour eerlificates are registered in different names, a separale
Letter of Transmittal must be submitted for each registration,
Additional Letters of Transmittal can be obiained by accessing
hiipihoww.amstock.comdhareholder/sh_downlpads.asp  or by
confacting American Slock Transfer & Trust Company (“AS1T™)
at the number listed above. If vour certificates have been lost or
destroyed, you must write to AST at the address above or report
the loss by accessing your account at hifp:dwwwamsiovck.com,
You will be required to submit the necessary forms and a cheek
Tor the posiing of a surely bond, the details of which will be
provided by AST. Please note that this form must be completed
and remitted along with vour replacement forms

SPECIAL ISSUANCE INSTRUCTIONS

To be completed ONLY if issuance is to be made in a name other
than that shown above.

Il vou have completed this seclion, your signature on the
reverse side of this Letter of Transmittal must be guaranteed
by a bank, broker or other financial institution that is a
member of a  Securities Transfer  Association-approved
medallion program such as STAMP, SEMP or MSP.

ISSUE TO:

Name:
Address:

SOCIAL SECURITY OR EMPLOYER IDENTIFICATION
NUMBER OF RECIFIENT

Ooooodgooo

SPECIAL DELIVERY INSTRUCTIONS

To be completed ONLY i delivery is to be made fo someone
other than the registered holder(s), or to such registered holden(s)
at an address other than that shown above,

IF you have completed this section, your signature on the
reverse side of this Letter of Transmittal must be guaranteed
by a bank, broker or other financial institution that is a
member of a Securities Transfer  Association-approved
medallion program such as STAMP, SEMP or MSP.

MAIL TO:

Name:

Address:

PLEASE CHECK THIS BOX IF THIS IS A
PERMANENT CHANGE OF ADDRESS

Exhibit (a)(2)




SUBSTITUTE FORM W-8 REQUEST FOR TAXPAYER IDENTIFICATION NUMBER AND CERTIFICATION
(THIS SUBSTITUTE FORM W-9 MUST BE COMPLETED - PLEASE REFER TO ACCOMPANYING GUIDELINES)

PLEASE ENTER YOUR SOCTAL SECURITY OR EIN NUMBER.: |_| D |:| |:| |:| |:| j D D

Under penalties of perjury, [ centify that: (1) The number shown on this fonm is my correct Taxpayer Identification Number, (2) [ am not subject to hackup withhol ding
cither becanse [ am exempt from backup withholding, 1 have nat been natifisd by the Internal Revenue Service (“IRS™) that [ am subject to backup withholding as & resuli of
failure to repodt all interest or dvidends, or the IRS has notified me that [ am not subject to backup withholding: and (3) [ am a 1.8, Person (or a 118, resident alica).
Certification Instructions ~ You must cross out Ttem (2) above if vou have been notified by the IRS that you are subject 1o backup withholding because of undberrepanting
interest or dividends on your tax retum.  However, if afier being notified by the IRS thal you were subject to backup withholding you received another notification from the
IRE stnting that you nre no longer subject to backup withhalding, do not erass out item (23

Sigmiature: Date:

NOTE: Certain stockholders (including, among others, all corpocations and certain foreign individuals) are not subjeet (o these backup withholding and reparting
requircments, In order to satisfy the Exchange Agent that n foreign individual qualifics as an exempt recipient, such stockholder must submil & statement, sigmed
umder penalties of perjury, aitesting to thai individual’s exempt status, on the appropriate and propedy completed Form W3, or suceessor form, Such statements
can be obtained from the Exchamge Agent.

IF YOU ARE AWAITING TAXPAVER IDENTIFICATION NUMBER, WRITE “APPLIED FOR™ IN THE SUBSTITUTE FORM W-% ABOVE, AND COMPLETE ARD
SIGN BOTH THIS CERTIFICATION AND THE SUBSTITUTE FORM W-8, FOR FURTHER INFORMATION, PLEASE SEE THE ENC) GUIDELINES,
1 c:rntg under penalties of perjury that o taxpayer identification number has not heen issued to me, and either (a) T have mailed or delivered an application
to receive a laxpayer identification number to the apprepriate Internul Revenue Service Center or Social Security Administration Office or (b) I intend to
mail or deliver an application in the near future. Tunderstand that if 1 do not provide a taxpayer identification number by the time of payment, a perceniage
(currently 28 percent) of all reportable cash pryments made to me will be withheld wiil | provide a mumber and such retained amounts will be remitted to the Iternal
Revenue Service as hackup witliholding.

Signature: Date:,

The method of delivery of certificate(s) and all other required documentis is al the election and risk of the owner. If vou elect to
semd them by mail. it is recommended that vou send them by certified or registered mail with return receipt requested.  Delivery will be
deemed effective only when received by AST.

If payment for securities is to be made fo any person other than the registered holder, o if surmendered centificates are registered in
the name of any person other than the person(s) signing the letter of transmittal, any stock transfer taxes pavable as a result of the transfer to
such person (whether imposed on the registered holder or such person) shall be paid prior to the submission of this letier of ransmittal.
AST reserves the right to deduct the amount of such iaxes from the payment, if satisfactory evidence of the payment of such taxes. or
exemption therefrom, is not submitted.

All questions as to the validity, form and eligibility of any surrender of certificales will be determined by AST and the issuer and
such determination shall be final and binding. AST and the issuer reserve the right to waive any irregularities or defects in the surrender of
any cerlilicates, A surrender will not be deemed to have been made until all irregularities have been cured or waived,

SIGNATURES — THIS LETTER OF TRANSMITTAL MUST BE SIGNED BY ALL REGISTERED OWNERS

Each registered gwier listed on reverse side hereof must sign here exacily as the name(s) appean(s) in the account registration, IT all
registered owners have signed this Letter of Transmittal, no endorsements of certificates or separate stock powers are required,

If the Letter of Transmittal is signed by a person other than the registered owner (e.g., where the shares have been assigned). the Letter of
Transmittal must be accompanied by a stock power guaranteed by a bank, broker or other financial institution that is a member of a
Securitics Transfer Association-approved medallion program such as STAMP, SEMP or MSP.

If signature is by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation or other acting in a fiduciary or
representative capacity. it must be so indicated and proper evidence of authority, satisfaciory 1o AST, musi be submiited.

Signature(s): Date:

Telephone Number (Required) E-Mail Address

A Medallion Guarantee is ONLY required on this Letter ¥ MEDALLION GUARANTEE STAMP
of Transmittal in the event that: See Instructions at Left
* The Special Issuance Instructions box has been
completed; or
+ The Special Delivery Instructions box has been
completed

FOR AST USE ONLY:
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Draft

Disclaimer

THE ACCOMPANYING PRESENTATION wWaS5 COMPILER OR PREPARED EY AND ARE PROPRIETARY TO COCHRAMN CARONIA WALLER LLC [™CCW™). SUCH
PRESENTATION H&5 EEEM PROWIDED EY CCW FOR THE BEMEFIT AND [NTERNAL USE OF THE SPECIAL COMMITTEE OF [INDEPENDENT DIRECTORS [THE
"COMHMITTEE™) OF THE BOARD OF DIRECTORE OF GREAT AMERICAN FINANCIAL RESOURCES, [MC. ("GAFRLI” OR THE “COMPANY™) [N CONNECTION WITH 4
POTEMTIAL TRAMNEACTION [MWOLVING AMERICAN FINANCIAL SROUP ("AFGY) AND HOT WITH & WIEW TOWARD PUEBLIC DISCLOSZURE UNDER STATE, FECERAL
AND [NTERMATIOWAL SECURITIES LAWS OR OTHERWISE. NEITHER THE ACCOMPANYING PRESEMTATION WOR &HY OF [TE CONTENTE MaY BE REFRODUCED,
CISTRIEUTED OR USED, NOR MaY¥ REFERENCE TO <C'W EE MALE, WITHOUT THE PRIOR WRITTEN CONGSENT OF CCW. THE ACCOMPANYING PRESENTATION
MUST EECONSIDERED TOGETHER WITH THEORAL PRESENTATION THAT SUFPLEMENTS (T

THE[NFORMATION CONTAINEDR HEREIN WAS OETAINEDR FROM THE COMPANY AND FROM PUBLIC SOURCES. ANY ESTIMATES ANC PROJECTIONS CONTAINED
HEREIN HAWE EEEN SUPPLIED BEY THE MANASEMENT OF THE COMFANY OR ARE FUBLICLY AWAILAELE AND [NWILWE NUMEROUS AND SIOGENIFLICANT
SUGIECTIVE DETERMINATIONS. THERE [F NO ASSURANCE THAT SUCH ESTIMATES AND FROJECTIONS WILL GE REALIZED. HNO REFRESENTATION OF
WARRANTY, EXPRESS OR [MPLIED, [ MADE AF TO THE ACCURACY, COMPLETEMNESE OR REASOHNAEBLENESS OF SUCH [NFORMATION AND HNOTHIWG
CONTAINED HEREIN [5, OR SHALL EE RELIED UPON A5, & REPRESENTATION OR WEeRR&NTY, WHETHER AS TO THE F&5T, THE FRESENT OR THE FUTURE.
THEACCOMPANYING PRESENTATION wWaAS HOT PREFARED FOR USE EVY READERE NOT A5 FAMILIAR WITH THE BEUSIMESS AND AFFAIRE OF THE COMPAHNY AT
THE COMMITTEE OF THE EJARD OF DIRECTORS OF GAFRI AND, ACCORDINGLY, NONE OF GAFRI OR CCW NOR THEIR RESPECTIVE LEGAL OR FINANCIAL
ADWISORS OR ACCOUNTANTS TAKES ANY RESFONSIEBILITY FOR THE ACCOMPANYING PRESENTATION [F USED BY PERSONS OTHER TH&N THE COMMITTEE OF
THE EQARD OF DIRECTORS OF GAFRIL.

[N PREPARING THE ACCOMPANYING PRESENTATION, CCW RELIED ON AND ASSUMEDR, WITHOUT [NDEPENDENT VERIFICATION OR [NWESTIGATION, THE
ACCURACY, COMPLETEMESS AND REASONAELENESS OF ALL OF THE FINANCIAL AND OTHER [NFORMATION PROVIDED TO, DISCUSSED WITH OR OTHERWISE
REVIEWED EY CCwW. WITH RESPECT TO FINANCIAL FORECASTS AND ESTIMATES UTILIZED EY CCw [N [TS ANALYSES, CCwW wabs aDVISEDR EY THE
MANASEMENT OF THE COMPANY AND ASSUMEDR, WITHOUT [NGEPENCENT WERIFICATION OR [NYESTISATION, THAT SUCH FINANCIAL FORECASTS AND
ESTIM&TES WERE REASONAELY PREPARED ON EASES REFLECTING THE BEEST CURRENTLY AWAILAELE [INFORMATION, ESTIMATES AND JUDGMENTS OF THE
MANASEMENT OF THE COMPANY &5 TO THE COMPANY'S FUTURE FINANCI&L CONCITION AND OFERATING RESULTS. LW HAS NEITHER MADE NOR
QOETAINED ANY [NDEPENDENT EWALUATIONS OR APPRAISALS OF THE ASSETS OR LIAEBILITIES, CONTINGENT OR QOTHERWISE, OF THE COMPANY.

THE 4CCOMPANYING PRESENTATION WaS NECESSARILY EASED ON THE [NFORMATION AVAILAELE TO CCw AND GEMNERAL ECONOMIC, FINANCIAL AND
STOCK MARKET COMDITIONE AND CIRCUMETAMCES A5 THEY EWISTED AND COULD EE EVALUATED EY CCW 4% OF THE DATE OF PREPARATION OF THE
ACCOMPANYING PRESENTATION. ALTHOUGH SUEBSEQUENT DEVELOPMENTS MAY AFFECT THE ACCOMPANYING PRESENTATION, CCw DOES HOT HAVE ANY
QOELISATION TO UPDATE, REVISEOR REAFFIRM THE ACCOMPANYING PRESENTATION .

FINANCIAL ANALYSES, SUCH A5 THOSE CONTAINELD [N THE ACCOMFPANYING FRESENTATION, [NVWOLYE COMPLEY CONGSIDERATIONS AND JUDSHMENTS
CONCERNING FINANCIAL AND OFPERATING CHARACTERISTICS AND OTHER FACTORS THAT COULD AFFECT THE ACQUISITION, FUELIC TRADRING OR OTHER
VAHLUES OF THE COMFANIES, EUSINESS SEGMENTS OR TRANSACTIONS &NALYZED., THE ESTIMATES USED [N, AND THE ¥4LUATION RANGES RESULTING
FROM, SUCH AN&LYSES ARE [NHERENTLY SUEIECT T SUEBSTANTIAL UNCERTAINTY AND, THUS, SUCH AHALYSES 0O NOT PURPORT TO BEE, AND SHOULD
HNOT BECONSTRUED [N ANY RESPECT A5, & GUARANTY OF WALUE OR TO REPRESENT AN OPINION A4S TO THE PRICE AT WHICH THE COMPANY, THECOMMON
STOCK THEREQF QR &NY OTHER [NTERESTS THEREIN ACTUALLY WOULD BE &ZQUIRED OR SOLL. THE ACCOMPANYING PRESENTATION [5 HOT [NTENCED
Ta, ANDE COES NOT, CONSTITUTE &N QPINION &5 TO THE FAIRNMESS, FROM & FINANIIAL POINT OF WIEW, OF THE TERMS OF ANY aCTUAL OR PROPOSED
TRANSACTION [NWOLWING THE COMPANY OR OTHER MATTERS. THE ACCOMFPANYING PRESENTATION [S NOT [INTEMDED TO PROWIDE THE SOLE EASIS FOR
E¥ALUATING THE POTENTIAL TRANSACTION, DOES NOT FURFPORT TO CONTAIN ALL RELEWANT [NFORMATION A4HND SHOULD NOT BEE DEEMED A
RECOMMENDATION WITH RESPECT TO ANY TRANSACTION.
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I. Executive Summary
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Draft

Execufive Summarny

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:

>

L A A

L

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

Internal information Rrelgared 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 fiscal years ended December 31, 2004, 2005 and 2006

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

Historical stock price performance and other valuation metrics for GAFRI

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




Draft

Execufive Summarny

Overview of Selected Methodologies

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

by CCW:

Historical Stock Price
Performance
Historical Trading
Multiples
Price { Book Yalue vs.
ROE Analysis
Public Market Trading
Analysis

L P

Histarical stock trading performance of GAFRI comman shares compared with the stock
trading performances of certain comparable company indices as well as broader market
indices

Historical price f book walue trading multiples over time and average trading multiples
over warious periads

Correlation between return on equity (ROE) and price / book value for comparable
companies and resulting implied price / book value multiple for GAFRI

Camparisan of selected financial, operating and trad_in% infarmation and ratios (e.g., price
{ earnings and price / book value) using publicly available information of a peer group of
companies

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

Fremiums paid in comparable minority stake buy-out transactions

CocHian Caronia Walipr ———————————
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Corporate Qverview

GAFRI Public Market Data

Public Market Summary Average Weekly Trading Yolume

Share Price (as of 4/13/07) $25.03 250000
52 Week: S

High (3/1/07) $25.34 E 200000 i

Lenw [ 7/12/03) $18.582 Eu
% of 52 Week High 98 8% % 150000 4 iirang 131600 130,252
MWlar ket Capitalization (S $1,1909 = . a7 023

. £ 100000 4 51,765
Price / 12/31/06 BVPS (Incl. FAS 115) 1.1 =
Price / 12/31/06 BVPS (Excl. FAS 115) 112 ? —
Price/ LT Diluted Earnings 122 =
Price/ LT Cperating Earnings 15 7= o
F’rice.-' 20D7E Eamings _16 _1>< 1 Wiaek < e eks I Months 1 vear Sear S year
Price s 2008E Earnings 134

'r:vlo_ée: C;Icgilqltae‘dzf:?ljr;ull business vweeks, Mondaythrough Friday. Datais through

Source: SML Financial and GAFRI managerment. Srolufge': l:IEII“oc-m'I:nerg..

""."!':-;'s'-':‘ (@R oo Canonin Wit
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Corporate Qverview

Historical Price f Volume Chart and Major Events

Prics
$2a.00

2200

1200

HMeodan Frics

1400

E2202
GAFRI completes
the acquisition of

hanhattan
Mational Life for
F42.5 million.

S
GAFRI reports Q1
‘03 core operating

73102

GAFRI 2003
pre-tax core
earnings fall short
of 20 02 pre-tax
core &arnings
because of
noncash pre-tax
charge.

472505

aarnings results
below Q1'0Z,

Ti3102
GAFRI| announces 2 02
diluted net operating eamings
pershare growth compared

.

Great Amedcan

acquires 70
million fixed

National Health
Insurance Co.

Life Insurance Co.,

annuity blodk from

1114012 GAFR| increases
Moody's affims the number of
ratings of GAFRI] authorized shares
and revises stable available for
autioak. repurchase to
3.A5% of
outstanding
o mmaon stock,
S5M7.04

201008
FAFR completes

S5M08
GAFRI

1001032

A, Best affimms its rating
of GAFRI's largest
subzidiany, GreatAmerican
Life Insurance Co., as"A"

1052104
FAFRI Q204
netincome rises
compared to Q3

42805

01 '05 core netoperating
results compared to Q1
‘04,

03,

to Q2 101 [Esellent).
1000 L l.‘llm Lol d "y ds ILL i lillLLllJ-Ll- PR PR Y] 1 L Laudl
=op-02 R0 o D002 L) od-0a Maras

opr-0z

Source: Bloomberg.

oG08

Jar-os

duros

[g="Rul

zale of Great announces it will 1,200,000
Amercan Life acquire Ceres
Assurance Co. of Group for F205 $25.08
Puerto Rigo. millian. w
BO0000
\
I1_'
00000
202105 22307
FAFRI Q2 Z005 AFG offars to
== =| earnings rise = = acquire remaining = =
compared to Q2 shares of GAFRI
‘0 for $22.50 per
share,
GAFR| reports improwed 200000

Y=gl
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Corporate Qverview

GAFRI Historical Earnings

Diluted Earnings Per Share Return on Average Equity (Exel. FAS 115)

g250 , CAGR (2002 - 2006) = 52.6% 14.0% - Average (2002 - 2006) = 7.8%
: $215 12.2%
$2.08 12.0%
$2.00 9.9%
5147 10.0%
: 7.6%
$1.50 _
.43 8.0% 6.0%
$1.00 4 6.0% -
4.0%
gos0 4 $0.38 24%
I voe . IR
$0.00 . ; 0.0% 4 . .
2002 2003 2004 2005 2006 2002 2002 2004 2005 2008
Operating Earnings Per Share Operating Return on Average Equity (Excl. FAS 115)
£1.80 - CAGR (2002 - 2006) = 1.6% » 5150 10.0% - 2.4% pyerage (2002 - 2006) = 7.7%
gl60 1 #1.40 8.0% 4 7.9% 7.6%
$1.40 1 $1.27 $1.30 B.0% 1 £.5% B.7%
$1.19 7.0% o -
$1.20 :
oo | o
$0.80 il
$0.60 3.0%
$0.40 4 2.0%
$0.20 1.0%
$0.00 T T T T 0.0% T T T T
2002 2003 2004 2005 2006 2002 2003 2004 2005 2006

Source: SML DataSource and public SEC filings. Operating income equals netincome after income taxes, before exdraordinany items, realized gains and certain non-recuring items
as reported by the Company. The amordization of deferred acquisition costs related to realized gains is also exduded.
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Corporate Qverview

GAFRI Selected Historical Financial Results

{Dallars in millons, except for per share data)

Net Policy Revenue Total Revenue

$400.0 CAGR 2002 - 2006) = 3. 4% 53401 $1.2000 - CAGR (2002 - 2006) = 7.7% 31 044.0
F350.0 1 gm05.7 o0 5 $296.4 #1,000.0 4 Fo24.7 o242
$300.0 A $265.9 $280. e ga08 2
$250.0 - $8000
$200.0 $600.0 4
oo | ]

$50.0 - F2O000 4

$0.0 . . . . $00 - . . .

2002 2003 2004 2005 2006 2002 2003 2004 2005 2006

Total Assets

Book Yalue Per Share (Excl. FAS 115)

$14.0000 - CMGR (2002 - 2006) = 8.9% F13,335.4 ¥2500 1 CAGR (2002 - 2006) = 9.0% $22.37
11,7220 ¥11.8220 F20.09
F12,0000 + $10,309.1 F20.00 - F18.66
$i0,0000 4 F94E52 —— $15.85 #1660
$15.00 A
$2,0000
$8,0000 - $10.00
$4,0000 55,00
32,0000 ’
0.0 A . . . . $0.00 T .
2002 2003 2004 2005 2008 2002 200z 2004 2005 2008

Source: SHL DataSource, public SEC filings and GAFRIinternal finandal dacuments.
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Corporate Qverview

Historical Sector Stock Performance vs. General Market

20

20P5 4 21.49%
155 fwfﬁw

10 1 N s Wm.w
R i L AR s
o ti;;;‘r;_‘ __,_.._-tJ(L:( ¥ MY
. YLV ¥

-10%
PApr-06 Jud-06 Dct-06 Jarr07 Apr07T
——5S&F Like & Health Index ——COWY Lite & Annuity Index
—5&F S0 SFFR
Three Year Stock Perfermance Five Year Stock Performance
0% 5% 1 55.5%
B0%
| =S55% B0% 4
50% "
40%, i A%+ 20.3%
20% Tt W 25 a8, ol J-‘ﬂ'frzs an
a oy o5 % 0% .‘W -
20% iy ) W e
. L wo &
10% U':. % Lo i
Ll
0% W ey i T T 1
A0 {4 - 20% g
20% - 0%
Apr0d  Oct-d Apr0S Oct05  Apr08  OotOB  AprO7 apraz Aprca Aproa Apras Aproe Apr?
——54&F Li®e & Health Index ——CCWY Like & Annuity Index —— S&P Ufe & Health Index —— GO Life & Annuity Indesx
——SaP 800 GFR —— S&P 500 GFR

Source: Capital 10,
Hote: CCWW Life & Annuity Indexindudes AEL, CHO, FF3, MUWLIA, NFS, FLFE, PL and Thik

L P
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Corporate Qverview

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

Priceto Book Value (E xcl. FAS 115)

1.30x%

1.20x

1.10x

1.00x A

0.90x A

0.80x

0.70x%

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

Current=1.12x

3%¥r Avg.=0.97x
5 Yr Avg. = 0.97x

1%r Avg.=1.01x

Apr-02 Apr-03 Aopr-04 Apr-05 Apr-06 Apr-07

Source: SMNL Finandal, GFR 10-K= and 10-0s.

C‘CX‘&F CocHran CARONIA WALLER
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Corporate Qverview

Historical GAFRI Price / Volume Trading Summary

+ GAFRI announced on February 23, 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 Yolume by Price Range
Last3 Years (2/22/04 to 2{22/07) 1 Year (2122106 to 2/22/07)
0% ZEo%

o7 A%
-
2
3
E oo
=
i 15.0% 14.5% -
ta
el
(=]
E 100%
g
£
&
0.1%
0.0%
F14.00 - F16.00 - F15.00 - F20.00 - Fr2.00- F2A00 -
F15.90 F17.50 F19.90 F21.00 F2H99 2599

30.0°76

HA%

=l

£ 5.0%

% e 14.3%

= 15.0% :

i=]

£ 10.0%

[E)

E .G

0.6

$12.00- $1000- $20.00- $21.00-
$1299  $19.09 2093 F21.m

17.4%

12.77%

F2z.00-
FEz a9

GAFRI Trading Range GAFRI Trading Range
Last 2 Years (2/22/04 to 2/22/07) 1 Year (2122/06 to 2/22/07)

F22.00-
F23.09

F24.00 -
F24 99

Days Closing Yolunme of Days Closing Wolume of

Price Within Shares Traded Price Within Shares Traded
Price Range Range % of Total _ Within Range"™ % of Total Price Range Range % of Total _Within Range' % of Total
$14.00 - $15.09 173 22.7% 2,004,303 15.0%  $18.00-%12.00 2 08% 22,062 06%
$16.00 - $17.00 162 20.7% 2074142 145%  $19.00-$19.99 59 22 5% 1,464,425 27 5%
$12.00 - $19.99 129 16.5% 3,539,490 274%  $20.00- $20.89 77 20.4% 1374974 26.1%
$20.00 - $21.99 202 26.5% 4,070,002 220%  $21.00-%$21.00 3@ 14.5% 753,472 14.3%
$22.00 - $23.00 107 13.6% 1,043 201 13.0%  $22.00-$22.00 30 14.0% 732,738 13.7%
$24.00 - $25.99 0 0.0% 9,822 01%  $23.00-3%23.99 47 17 9% M7 17 4%
T84 100.0% 14,000,950 100.0%  §24.00- $24.00 o 00% oD 0.2%
{11 Based on closing stock prices. 6z 100.0% & 275,000 100.0%

Source: Bloomberg.

1 1Based on closing sock prices.
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Corporate Qverview

2007 — 2009 Management Plan

(Dalizrs in millons, excent per share data)

Actual Actual Plan Plan Plan

2005 2006 2007 2008 2009
Met Premiums 1,147 1,727 $2,160 F2, 865 $3,775
Assets™? 11,800 13,300 14,300 15,800 18,000
GAAP Equity/"? 349 1,064 1,150 1,250 1,375
Met Qnerating Earnings™ $62.0 $T6.7 5748 ' 814 F111.0
Operating Eamings Per Sharg™ 1.30 1.58 155 1.87 2.26
Met Earnings Fer Share 147 2.06 1 .60 1.87 2 .26
Book Yalue Fer Share'™ $20.09 F22.37 $24 .19 F$26.33 $28 93
ROE - Operating™ B.7 % 7B% B.8% © 7.8% 8.7%
ROE - Met Income™® 6.3% 11.1% g8.1% 8.8% 9.8%

Source: GAFRI Management.

Mote: Assurnes earnings on excess capital earns portfolio rate.

(1) Excludesunrealized gains (lasses) on fixed maturities.

[2) From continuing operations (excludes GA Life of Puerto Rico, hotel gains and 2005 unloc kings).
(3 Includes GA Life of Fuerto Rico, excludes realzed gains, hotel gains and 2005 unlockings.

[4) Includes operating, non-operating, discontinued lines and cshange in unrealized gains in stocks.
(%) Excludes non-recurring earnings itemns of $3.5 million in the first quarter of 2007,

14
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Financial Analysis

Financial Analysis Summary

Stand Alone Analysis

Fubllc ki ket Trading Anevels: ™
Price § 20064 O perating EPS isee po . 121
Price f 2007E Qperating EF'S e po - 18)
Price f 200SE O perating EPS isee po . 12
Frice [ 12G 106 BWPS (Exd. FAS 1157 zee pg. 150
Frice £ Book Walue vs. 2007E ROE"! mee on. 158
TR R S B R RSN

Oiwdend Dlecount &na yels: @
Price f Estimated EarnIngs (=e pg.213

Price £ Book walue " isee po. 20

IREICEVE F e rEnce AR R0

Transaction Analysis

Fremiums Paid and e
Al Tramsactons see pg. 23
FInandial Insttution Tramsactons seepn. 25
Imsurance Tramsadons see po. 25
100% Cash Transactons (see pg . 25
IRGE TV R e R R RRNTE

i
[r4]
(=¥}
I+
=)

Financal
Statisic™

159
125
F1E7
f; e rg

G 5%

Fal =z
F21z2
Fal =z
F21z2

salacted WutiF e Rarges
Framium Rangs

B - 1A FHET - FI2I5
M52 .- 125 FIFES - FIOID [ ]
WS - 118k Fasd - F2E
[n)=ln - 1.0 F0s - F2E1
O&D - 091k Fi8.12 -~ F20.35
Ero28 H21.62
T
Ext hiuttiple Mt
S - dzSx F20EE - FIIAD gt
103 .- 1A F2037 - FIIE2
E204 $23.35
AF G O%er Frica
AmauHced aH
SEXNT: HEE
15.5% - Z5.5% 2521 - I
12.4% - 2. a% F25E85 - 2597
2% - Z2A% 2385 - FI5O7
24.0% - 3.0% F5.31 - 2545
E2487 $25.23

Implled Per Share Rarge

)

[T

120

oF RINE krica 03l per GAF R public 1ing s. excepl 25 oferwi=s noked. QAF R proecied da@per G AFR I ma=gemenl.

Peergroup Indudes AEL.C NO L FFO. WULLA. N FS. PLFE. PLa™ TME.

Exclides Urre lzed gArs A osses.
Ba=d cnadizcounirae rage of 110% - 120%.

Seleced premum @mnge Is based on Ihe med B0 prem ums pad cuer lame | dosing s ke prices oe Irding week pror b amouncemen| fr seleced com panies v hmajel i ownersips . Indude s Imsaclos anounced o efeced
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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 I 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

225
_ AEL = American Equity Investment Life Holding Co.
2.0 ¥= 12.93_8:3><-— nesT Thik CHNO = Conseco, ne
R™=0.5284 + . -
FFi& = FBL Finandal Group, Inc
o 1o &FR = GreatAmerican Finandal Resources, Inc.
; NLLA = Mational Western Life Insurance Company
; 1.80% WF 5 = Hationmide Finandal Services, Inc.
"_1 oL FLFE = Presidential Life Corporation
& 1.25x FL =FProtective Life Corporation
: - AEL Thik = Torchmane Corporation
T
.00
_________ Bmad uponthz relationship betoezn
H price fbook and ROE, and ghen GFFs
0TS H Z00TE ROE of 5.8%, GFR would be
+ H expected to trade at 0.86x book alus.
ChND ]
0.s0x .

0% 45% E0% T.5% 2.0% A05%  120% 13.5% 1S.0% 155S% 150%
2007 E ROE(Excl. FAB 116)
Source: SML DataSource.
—n Mote: NUULLA and PLFE not on graph because no public earnings estimates are available.
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Financial Analysis

Price to Book vs. ROE Analysis (cont’d)

+ While forward ROE estimates typically have been considered in determining an implied hook value
for a company, many of GAFRI's comparable companies have not been covered by research
analysts and therefore do not have forward earnings estimates.

— Inthe regression below, LTM Operating ROE was used, excluding the impact of realized gains and
losses, as a proxy for forward ROE estimates

+ The one-year average weekly trading volume for each company as a percentage of shares
outstanding also was reviewed.

— It would appear that average weekly trading volumes for GAFRI's peer companies do not impact
whether the companies are over- or under-valued by the market

Price to Book vs. LTM Operating ROE Chart

225X 1
ThiK AEL = American Equity Inwestment Life Holding Co.
200 A Y= BAFEAR + 04313 Qg% CND_= Cons?co' h_"c'
ri= 03143 FF& = FBL Financial Group, Inc
= 175x 4 3FR = GreatAmerican Finandal Resources, Inc.
; MWLIA = Mational Western Life Insurance Company
: 150% 4 FFG HF S = Hationwide Finandal Sersices, Inc.
? AEL 077 %) PL FLFE = Presidential Life Corporation
8 125% =2.21%) FL = Protective Life Corporation
A + PLFE ‘
g £1.05%:) Thik = Torchmank Corporation
100x 4 ‘-“-—-“‘-
Q75K 4 GF B (Pre-AF & offen
THO D219
AT 5%
QS0 s T )

T T T T T T T T T |
1.5% Z.0% 45% E0% TS% S0% 105%  120% 13.5% 1S0% 165% 150%
LTM Cperating ROE BGl. FOB 116)

Source: SHL DataSource,

—n Mote: One-yvear average veeekly wolume £ shares outstanding in parentheses,

— v Cone W C AR
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Financial Analysis

Summary of Dividend Discount Analysis

Holasin willions, excegt per sham dalz)

Discounted Cash Flow Summa

2007 2003 2009 2010 Z014
Free Cash (Marnt Estirnated Dividend) " £4.5 $4.8 54.3 $4.5 §4.8
Assumed Discount Rate /! Cost of Equity 11.5% 11.5% 11.5% 11.5% 11.5%
Discount Factar 0.ao0 0.a0 07z 0565 0.5
Discounted S ash Flows 4.3 2.8 3.4 $341 2.8
Sum of Discounted Cash Flows $17.4
DCF with Net Income Exit Multiple DCF with Book Yalue Exit Multiple
Sum of Discoumtied Cash Flows $17.4 Sum of Discounted Cash Flows $17.4
Terminal Yalue - Net Income Multiple Terminal WYalue - Book VYWalue Multiple
Frojected 2012 Met Incorme = $147.7 Frojected 2011 Book Yalue @ $1.621.5
Forward PAE Multiple 12,0 2011E ROAER P 2.6%
Discount Factor 0.52 Irnplied Price f Book Multiple 1.08x
Discount F actar __ o&g
_ 10382 1,020.3
Indicative Total Equity Walue $1.045.6 Indicatiee Total Equity Yalue $1,037.7 ‘
Per Share $21.98 Fer Share $21.81
Sensibvity: Sensidvity:
Discourt Met Incorne Exit Multiple Discount Book Yalle Exit Multiple
Rate A1.8x 12,0 12.8x Fate 1.03x 1. 08x 1.13x
10.59% F22.04 Fzz.o0 $23.93 10.59% 21,78 F2z.81 $23.85
11.0% 21.56 2248 11.0% 21.24 zz.31 23.32
11. 5% 21.08 Z1.88 2288 11.5% 20.82 Z1.81 22.80
12.0% 2062 21.50 22,38 12.0% 2037 21.33 22.20
12 5% 2017 21.03 21.89 12.5% 19.92 20.87 21.81

(1) Extimates prodded by QAF R ImManagement threugn 2005, Azsumed to be held consant thereater.

(2) Estiretes prowdded by QAFR | managamemtthreugn 2008, Ma income than grown at 10% ard add2d badh to book value .,

(3) Exdudex unreaized gans and losses.
o]
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Financial Analysis

Cost of Equity Calculation

Cost of Capital Assumptions

Risk Free Rate 4 TE% Yield on 10-year Treasury
Equity Risk Premium T.A5% Long-ternmn average ERF
Source: |bbotson Associates
Beta 090 Median of ohserved comparahles
[Cost of Equity 11.5% Calculated using the CAPM Approach |
FPre-Tax Cost of Dehbt T .4 % Baszed on the current weighted average market

rate GAFRI is paving on its deht

+ 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 retum 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 10.3%

(11 GAFRI's WACC was calculated as the maket weighted awerage of its estimated cost of equity and estim ated aftetax cost of debt.

——
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Financial Analysis

Summary of Premiums Paid Analysis

Targst Stock Premium

% Hald 1 Day T Wesk 4 \Weaks

Mumber of Prior to Priorto Friorto Friorto
Tranzsctions Announcemert  Announcemsnt  Announcement Announcement

Al Transachons”
118 rledlan: 82.2% 20.5% 25.5% et )
TSth Percentila:; S0.0% W .4% I5.1% 40.3%
25th Parcantla: S9.4% 11.1% 12.4% 15.5%
[ Finandal natitutions" |
23 miedlan: TS.1% 15.5% 17 4% 20.9%
7Sth Percentlle: S35.0% 24.5% J9.5% =5.0%
25th Percentila:; 80.5% 10.5% 11.5% 11.7%
Insurance Companlee™!
11 rledlan: TS 1% 15.5% 7 .d% 26.0%
TSth Percentile:; &1.1% 12.5% 31.7% 34.7%
25th Percentle: B53.2% 11.7% 12.1% 17 .5%
100% Cash'™

T mledian: B3.7% 24.5% 20.0% 35.5%
TSth Percentile: 30.1% a5.0% I 0% S55.4%
25th Percentle: B0.5% 12.7% 14.55% 15.8%

Source: SOC Platnum.

(1) Based on all minarity biy- out Tansactions of mare than S0k since 1996,

(2 Based on all minorlty buy- out ransactions of more than FS0MK sInce 1228 In which the target was a financlal Insttution.
(3) B3sed on all minority biy- out Fansactions of mare than FS0Mk 5Ince 1995 I which the target Was an INsUrance company.
() B3sed on 3l minority biy- oUt TaNsactions of mare than FS0Mkd 5Ince 1995 1IN Wwhich the target wWas acquired Tor 100% cash.
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Appendix A. Selected Acquisitions of Minority Interests
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Overview of Real Estate Portfolio

Feal Estate

(EDNarE i thD e ) Estimat ed
GanF Daeof Last Apprazal Current
Proparty Dascription Eook Walus Apprasa walue wal e
Zalfish Marina - Palm Beach Shores, FL warina, Hotel and Restaurant 0,515 THI200S F55,500 " Fa0,000 '
MoUntaln Wisw Grand - wehkefieid, W H (55% owned) Resort Hotel 12,204 2r200s 17,000 1z
Bay Bridge Marnna - Chesaped e Bay, MD (55% own e dy rarina 17 242 FIE2005 20,200 13,080 '
Skipjak Warina - Georgetown, kD 15 Plus Acre vachting Resort 5,74 ZITEZO0E 13,900 13,900
Undevelopad Land - Moumt Dara, FL A3 Acres of WACIM W EterTant Land hear Orianda, FL 1.5 1EW2006 3,350 3,350
Kings kland - Mason, ©H 5.1 Acres 0 01200 2,500 3,233
C hatham Darmataries - CEDE Cod, Ml 152 Room Qceanfront R esaort 55 MA MaA a450
Chafeson Harbor Resort- Charleston, SC (50% owned) 131 Rooms, 5 Cottages and wacantLand Farcels 5,231 EIZHZ00S 0,525 10,31z '
Chafeston Marnna- Charleston, SC ¢S0% owned) rarina 2,511 EI2E200S 12,500 5,250 '
C hatham Enterprises - Cape Cod, M wacant Bullding on 0.7 S Acres 51 M M 1,000
Total 7971 165,575 109,596

Source: FAFRIManagement

(1) Appraized value was prior to recsipt of $15 million payment from Palm Beach County in exchange for restrictions on dewelopmert rights and guaranty of public acoess.
2] Het of estimated profit sharing payments to be due upon sale of property.
3) Reflects value of GAFRI's proporienate ovnership share only.

3
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Disclaimer

THE ACCOMPANYING PRESENTATION wWaS5 COMPILER OR PREPARED EY AND ARE PROPRIETARY TO COCHRAMN CARONIA WALLER LLC [™CCW™). SUCH
PRESENTATION H&5 EEEM PROWIDED EY CCW FOR THE BEMEFIT AND [NTERNAL USE OF THE SPECIAL COMMITTEE OF [INDEPENDENT DIRECTORS [THE
"COMHMITTEE™) OF THE BOARD OF DIRECTORE OF GREAT AMERICAN FINANCIAL RESOURCES, [MC. ("GAFRLI” OR THE “COMPANY™) [N CONNECTION WITH 4
POTENTI[AL TRANSACTION [NWOLVING AMERICAN FINANCIAL SROUP ("AFGY) AND HOT WITH & WIEW TOWARD PUELIC DISCLOSURE UNDER STATE, FECERAL
AND [NTERMATIOWAL SECURITIES LAWS OR OTHERWISE. NEITHER THE ACCOMPANYING PRESEMTATION WOR &HY OF [TE CONTENTE MaY BE REFRODUCED,
CISTRIEUTED OR USED, NOR MaY¥ REFERENCE TO <C'W EE MALE, WITHOUT THE PRIOR WRITTEN CONGSENT OF CCW. THE ACCOMPANYING PRESENTATION
MUST EECONSIDERED TOGETHER WITH THEORAL PRESENTATION THAT SUFPLEMENTS (T

THE[NFORMATION CONTAINEDR HEREIN WAS OETAINEDR FROM THE COMPANY AND FROM PUBLIC SOURCES. ANY ESTIMATES ANC PROJECTIONS CONTAINED
HEREIN HAWE EEEN SUPPLIED BEY THE MANASEMENT OF THE COMFANY OR ARE FUBLICLY AWAILAELE AND [NWILWE NUMEROUS AND SIOGENIFLICANT
SUGIECTIVE DETERMINATIONS. THERE [F NO ASSURANCE THAT SUCH ESTIMATES AND FROJECTIONS WILL GE REALIZED. HNO REFRESENTATION OF
WARRANTY, EXPRESS OR [MPLIED, [ MADE AF TO THE ACCURACY, COMPLETEMNESE OR REASOHNAEBLENESS OF SUCH [NFORMATION AND HNOTHIWG
CONTAINED HEREIN [5, OR SHALL EE RELIED UPON A5, & REPRESENTATION OR WEeRR&NTY, WHETHER AS TO THE F&5T, THE FRESENT OR THE FUTURE.
THEACCOMPANYING PRESENTATION wWaAS HOT PREFARED FOR USE EVY READERE NOT A5 FAMILIAR WITH THE BEUSIMESS AND AFFAIRE OF THE COMPAHNY AT
THE COMMITTEE OF THE EJARD OF DIRECTORS OF GAFRI AND, ACCORDINGLY, NONE OF GAFRI OR CCW NOR THEIR RESPECTIVE LEGAL OR FINANCIAL
ADWISORS OR ACCOUNTANTS TAKES ANY RESFONSIEBILITY FOR THE ACCOMPANYING PRESENTATION [F USED BY PERSONS OTHER TH&N THE COMMITTEE OF
THE EQARD OF DIRECTORS OF GAFRIL.

[N PREPARING THE ACCOMPANYING PRESENTATION, CCW RELIED ON AND ASSUMEDR, WITHOUT [NDEPENDENT VERIFICATION OR [NWESTIGATION, THE
ACCURACY, COMPLETEMESS AND REASONAELENESS OF ALL OF THE FINANCIAL AND OTHER [NFORMATION PROVIDED TO, DISCUSSED WITH OR OTHERWISE
REVIEWED EY CCwW. WITH RESPECT TO FINANCIAL FORECASTS AND ESTIMATES UTILIZED EY CCw [N [TS ANALYSES, CCwW wabs aDVISEDR EY THE
MANASEMENT OF THE COMPANY AND ASSUMEDR, WITHOUT [NGEPENCENT WERIFICATION OR [NYESTISATION, THAT SUCH FINANCIAL FORECASTS AND
ESTIM&TES WERE REASONAELY PREPARED ON EASES REFLECTING THE BEEST CURRENTLY AWAILAELE [INFORMATION, ESTIMATES AND JUDGMENTS OF THE
MANASEMENT OF THE COMPANY &5 TO THE COMPANY'S FUTURE FINANCI&L CONCITION AND OFERATING RESULTS. LW HAS NEITHER MADE NOR
QOETAINED ANY [NDEPENDENT EWALUATIONS OR APPRAISALS OF THE ASSETS OR LIAEBILITIES, CONTINGENT OR QOTHERWISE, OF THE COMPANY.

THE 4CCOMPANYING PRESENTATION WaS NECESSARILY EASED ON THE [NFORMATION AVAILAELE TO CCw AND GEMNERAL ECONOMIC, FINANCIAL AND
STOCK MARKET COMDITIONE AND CIRCUMETAMCES A5 THEY EWISTED AND COULD EE EVALUATED EY CCW 4% OF THE DATE OF PREPARATION OF THE
ACCOMPANYING PRESENTATION. ALTHOUGH SUEBSEQUENT DEVELOPMENTS MAY AFFECT THE ACCOMPANYING PRESENTATION, CCw DOES HOT HAVE ANY
QOELISATION TO UPDATE, REVISEOR REAFFIRM THE ACCOMPANYING PRESENTATION .

FINANCIAL ANALYSES, SUCH A5 THOSE CONTAINELD [N THE ACCOMFPANYING FRESENTATION, [NVWOLYE COMPLEY CONGSIDERATIONS AND JUDSHMENTS
CONCERNING FINANCIAL AND OFPERATING CHARACTERISTICS AND OTHER FACTORS THAT COULD AFFECT THE ACQUISITION, FUELIC TRADRING OR OTHER
VAHLUES OF THE COMFANIES, EUSINESS SEGMENTS OR TRANSACTIONS &NALYZED., THE ESTIMATES USED [N, AND THE ¥4LUATION RANGES RESULTING
FROM, SUCH AN&LYSES ARE [NHERENTLY SUEIECT T SUEBSTANTIAL UNCERTAINTY AND, THUS, SUCH AHALYSES 0O NOT PURPORT TO BEE, AND SHOULD
HNOT BECONSTRUED [N ANY RESPECT A5, & GUARANTY OF WALUE OR TO REPRESENT AN OPINION A4S TO THE PRICE AT WHICH THE COMPANY, THECOMMON
STOCK THEREQF QR &NY OTHER [NTERESTS THEREIN ACTUALLY WOULD BE &ZQUIRED OR SOLL. THE ACCOMPANYING PRESENTATION [5 HOT [NTENCED
Ta, ANDE COES NOT, CONSTITUTE &N QPINION &5 TO THE FAIRNMESS, FROM & FINANIIAL POINT OF WIEW, OF THE TERMS OF ANY aCTUAL OR PROPOSED
TRANSACTION [NWOLWING THE COMPANY OR OTHER MATTERS. THE ACCOMFPANYING PRESENTATION [S NOT [INTEMDED TO PROWIDE THE SOLE EASIS FOR
E¥ALUATING THE POTENTIAL TRANSACTION, DOES NOT FURFPORT TO CONTAIN ALL RELEWANT [NFORMATION A4HND SHOULD NOT BEE DEEMED A
RECOMMENDATION WITH RESPECT TO ANY TRANSACTION.
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Execufive Summarny

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 Rrelgared 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 quarter ended March 31, 2007 and for the five years
ended December 31, 2002

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

Historical stock price performance and other valuation metrics for GAFRI

Centain relevant market and financial data of GAFRI, companies comparable to GAFRI and
transactions comparable to the AFG Proposal
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Execufive Summarny

Overview of Selected Methodologies

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

by CCW:

Historical Stock Price
Performance
Historical Trading
Multiples
Price { Book Yalue vs.
ROE Analysis
Public Market Trading
Analysis

L P

Histarical stock trading performance of GAFRI comman shares compared with the stock
trading performances of certain comparable company indices as well as broader market
indices

Historical price f book walue trading multiples over time and average trading multiples
over warious periads

Correlation between return on equity (ROE) and price / book value for comparable
companies and resulting implied price / book value multiple for GAFRI

Camparisan of selected financial, operating and trad_in% infarmation and ratios (e.g., price
{ earnings and price / book value) using publicly available information of a peer group of
companies

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

Fremiums paid in comparable minority stake buy-out transactions

CocHian Caronia Walipr ———————————
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Corporate Qverview

GAFRI Public Market Data

Public Market Summary Average Weekly Trading Yeolume

Share Price (as of 2/11/07) £24 .51 250,000
52 Week: 217,857
High {3/1/07) $25.45 E 200,000 -
Lengw (7/14/05) £18.52 E.
%o of 52 VWeek High 96.3% ,E 150,000 4 195525 129515
Market Capitalization ($hh) $1.166.2 = 10e B0 50045
i g 100,000 A 53,5992
Price / 2/31/07 BVYPS (Incl. FAS 115) 1.05x @
Price / 3/31/07 BYPS (BExcl. FAS 115) 1.07= ? —
Price / LT Diluted Earnings 11.8x¢ =
Price / LTM Operating Earnings 15. 2% o -
) . 1wreek a4 eeks 3 Momhs 1 ear 3 veadr S vear
Price / 2007E Earnings 15 .8x
Price / 2008E Earnings 13 1%
Mote: Calculated for full business weeks, Mondaythrough Frday, Datais through
Friday, May 11, 2007,
Source: ShiL Financial and GAFRI management. Fource: Bloomberg.

_ ""."!':-;'s'-':‘ (@R oo Canonin Wit
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Corporate Qverview

Historical Price f Volume Chart and Major Events

201006 508
oo | AR R  completes 4728005 GAFR| completes | | GAFRI
#2800 | the acquisition of 11714003 GAFRI increazes sale of Great announces it will 1200000
Manht;qﬂan Moody's affimms the number of Amencan Life acquire Cares
Wational Life fo TiE102 ratings of GAFRI authorized shares Pssurance Co. of Group for F05
atianal Lire for GAFRI 2003 and revises stable available for Puerts Rico million 32051
F42.5 million. pre-tax core aufinok. repurchase to . ;
earnings fall short 2.5% of
of 20 02 pre-tax gutstanding
core &arnings common stod.
S because of
GAFRI reports Q1 noncash pre-tax
#2200 ‘03 core operating charge.

below Q1'0Z,

aarnings results

$18.00

S5M7.04

Great Amedcan
Life Insurance Co.,
acquires 70
million fixed
annuity blodk from
National Health
Insurance Co.

1001032
of GAFRI's largest

[Esellent).

A, Best affimms its rating

subzidiany, GreatAmerican
Life Insurance Co., as"A"

10721004
FAFRI Q204
netincome rises
compared to Q3
03,

R Y T T PO

31400
Ti3102
GAFRI| announces 2 02
diluted net operating eamings
pershare growth compared
to Q2 101,

31000 .J...n.L..LJ.L.J.n..._I.uﬂJ-

Mae0z ootz Mar-02

Source: Bloomberg.

Janna

Jun0d

w08 Apr-0s

572105

‘0

FAFRI Q205
earnings rize
compared to Q2

42805

GAFRI reports improwved
01 '05 core netoperating

results compared to Q1
‘04,

Eapds Fab.0s

dud-08

BO0,000

22307
AFG offars to

for§22.50 pe
share,

a00,000

- acquire remaining | — —
shares of GAFRI

r

Cmoo08

200,000

MayoT
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Corporate Qverview

GAFRI Historical Earnings

Diluted Earnings Per Share Return on Average Equity (Exel. FAS 115)

g250 , CAGR (2002 - 2006) = 52.6% 14.0% - Average (2002 - 2006) = 7.8%
: $215 12.2%
$2.08 12.0%
$2.00 9.9%
5147 10.0%
: 7.6%
$1.50 _
.43 8.0% 6.0%
$1.00 4 6.0% -
4.0%
gos0 4 $0.38 24%
I voe . IR
$0.00 . ; 0.0% 4 . .
2002 2003 2004 2005 2006 2002 2002 2004 2005 2008
Operating Earnings Per Share Operating Return on Average Equity (Excl. FAS 115)
£1.80 - CAGR (2002 - 2006) = 1.6% » 5150 10.0% - 2.4% pyerage (2002 - 2006) = 7.7%
gl60 1 #1.40 8.0% 4 7.9% 7.6%
$1.40 1 $1.27 $1.30 B.0% 1 £.5% B.7%
$1.19 7.0% o -
$1.20 :
oo | o
$0.80 il
$0.60 3.0%
$0.40 4 2.0%
$0.20 1.0%
$0.00 T T T T 0.0% T T T T
2002 2003 2004 2005 2006 2002 2003 2004 2005 2006

Source: SML DataSource and public SEC filings. Operating income equals netincome after income taxes, before exdraordinany items, realized gains and certain non-recuring items
as reported by the Company. The amordization of deferred acquisition costs related to realized gains is also exduded.
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Corporate Qverview

GAFRI Selected Historical Financial Results

{Dallars in millons, except for per share data)

Net Policy Revenue Total Revenue

$400.0 CAGR 2002 - 2006) = 3. 4% 53401 $1.2000 - CAGR (2002 - 2006) = 7.7% 31 044.0
F350.0 1 gm05.7 o0 5 $296.4 #1,000.0 4 Fo24.7 o242
$300.0 A $265.9 $280. e ga08 2
$250.0 - $8000
$200.0 $600.0 4
oo | ]

$50.0 - F2O000 4

$0.0 . . . . $00 - . . .

2002 2003 2004 2005 2006 2002 2003 2004 2005 2006

Total Assets

Book Yalue Per Share (Excl. FAS 115)

$14.0000 - CMGR (2002 - 2006) = 8.9% F13,335.4 ¥2500 1 CAGR (2002 - 2006) = 9.0% $22.37
11,7220 ¥11.8220 F20.09
12,0000 + $10,309.1 $20.00 - $18.66
$i0,0000 4 F94E52 —— $15.85 #1660
$15.00 A
$2,0000
$8,0000 - $10.00
$4,0000 5500
32,0000 ’
0.0 A . . . . $0.00 T .
2002 2003 2004 2005 2008 2002 200z 2004 2005 2008

Source: SML DataSource, public SEC filings and GAFR internal financal documents.
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Historical Sector Stock Performance vs. General Market

One Year Stock Performance

25% Inza.a%
205 4
15% 15.5%
10%
TZ%
5% -J-"l‘l
0% i 1
5%
-10% 4
May-05 Aug-06 o068 Feb-07 May-07F
— 5&P Li®e & Health Index — W Lile & Annuity Index
——S&F 500 SFR
Three Year Stock Performance Five Year Stock Performance
100% 1 100%
20% 4 S0%
ginge, 0%
40%
40% 1
20%
20%
ey Ltk 0%
W by
0% WEUEENE . . -
2% - 0% A
I ay-04 fow-0d May-08 o058 May-05 [ o065 May-07 May-0z2 May-03 May-04 May-05 M ay-0 M ay-07
—S&F Life & Health Index COWY Like & Annuity Index —5&F Life & HealthIndex CCWY Life & Annuity Indesx
—S8F 500 5FF SaP 500 GFR

Source: Capital 10,
Hote: CCWW Life & Annuity Indexindudes AEL, CHO, FF3, MUWLIA, NFS, FLFE, PL and Thik
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Corporate Qverview

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

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

1.30% -
Current=1.0¥x
& 120% 1 [3 ¥r Avg. =0.97x
@ 5 Yr Avg. = 0.97X
u1.10x A
2
w
3 100%
£
-
[=]
@ 0.90x
-E [1 vr Avg. = 1.02x]
& 080x
0.70x . . . . .
hlay-02 hlan-032 Tl an- 04 hlan-045 lan-06 hlan-07

Source: SMNL Finandal, GFR 10-K= and 10-0s.

C‘CX‘&F CocHran CARONIA WALLER
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Corporate Qverview

Historical GAFRI Price / Volume Trading Summary

+ GAFRI announced after close of business on Februa

22, 2007 that AFG

roposed 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 Yolume by Price Range
Last3 Years (2/22/04 to 2{22/07) 1 Year (2122106 to 2/22/07)
0% ZEo%

o7 A%
-
2
3
E oo
=
E 15.0% 14.5% -
ta
el
(=]
E 100%
g
£
&
0.1%
0.0%
F14.00 - F16.00 - F15.00 - F20.00 - Fr2.00- F2A00 -
F15.90 F17.50 F19.90 F21.00 F2H99 2599

30.0°76
2607
2007
16.0°76
10.0°76

Percert of Stock Traded

507G
0.07G

F12.00 -
F19.99

GAFRI Trading Range GAFRI Trading Range
Last 2 Years (2/22/04 to 2/22/07) 1 Year (2122/06 to 2/22/07)

Fo.00 -
1999

F20.00 -
Fz0.99

17.4%

143% g3

B21.00 -
F21.99

F22.00 - F23.00-
FEz a9 F23.09

F24.00 -
F24 99

Days Closing Yolunme of Days Closing Wolume of

Price Within Shares Traded Price Within Shares Traded
Price Range Range % of Total _ Within Range"™ % of Total Price Range Range % of Total _Within Range' % of Total
$14.00 - $15.09 173 22.7% 2,004,303 15.0%  $18.00-%12.00 2 08% 22,062 06%
$16.00 - $17.00 162 20.7% 2074142 145%  $19.00-$19.99 59 22 5% 1,464,425 27 5%
$12.00 - $19.99 129 16.5% 3,539,490 274%  $20.00- $20.89 77 20.4% 1374974 26.1%
$20.00 - $21.99 202 26.5% 4,070,002 220%  $21.00-%$21.00 3@ 14.5% 753,472 14.3%
$22.00 - $23.00 107 13.6% 1,043 201 13.0%  $22.00-$22.00 30 14.0% 732,738 13.7%
$24.00 - $25.99 0 0.0% 9,822 01%  $23.00-3%23.99 47 17 9% M7 17 4%
T84 100.0% 14,000,950 100.0%  §24.00- $24.00 o 00% oD 0.2%
{11 Based on closing stock prices. 6z 100.0% & 275,000 100.0%

Source: Bloomberg.

1 1Based on closing sock prices.

|Z-- Wi CaRORA WALLER
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Corporate Qverview

2007 — 2009 Management Plan

(Daliars in milions, excent per zhare data)

Actual Actual Plan Plan Plan

2005 2006 2007 2008 2009
MNet Premiums $1,147 1,727 $2,160 $2,965 $3,775
Asgsetst? 11,800 13,300 14,300 15,800 18,000
GAAP Equit/T? 349 1,064 1,150 1,250 1,375
Met Operating Earnings™ $62.0 $T6.T 3745 ® 914 F111.0
Operating Earnings Per Share'™ 1.30 1.59 155 © 1.87 2 .26
MNet Earnings Fer Share 147 2.08 1.60 1.87 2.26
Book value Per Share'™ $20.09 $22.37 $24.19 $26.33 $28 .93
ROE - Operating™ 6.7 % T B% 6.8% © 7 .8% 8.7%
ROE - Met Income™® B.3% 11.1% g8.1% 8.8% 9.8%

Source: GAFRI Managermesnt.

Maote: Assurnes earnings on excess capital earns portfolio rate.

(1) Excludesunrealized gains (losses) on fixed maturities.

[2) From continuing operations (excludes GA Life of Fuerto Rico, hotel gains and 2005 unlockings).
[3) Includes GA Life of Puerto Rico, excludes realzed gains, hotel gains and 2005 unlackings.

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

14
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Financial Analysis

Financial Analysis Summary
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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 I 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
Wy = 123938 « 0.0433 - - . . .
2a0x Rt = 0835 Tr:ﬂ( AEL = American Equity Investment Life Holding Co.
CHO = Conseco, Inc.

FFi& = FBL Finandal Group, Inc

=3 17 %FR = Great American Financal Resources, Inc.
E NWWLIA = Mational Western Life Insurance Company
;_.' 1500 1 WF 5 = Hationmide Finandal Services, Inc.
% FPLFE = Presidential Life Corporation
ﬁ 1.25x% FL =FProtective Life Corporation
E-' \.GFR . AEL Thik = Torchmane Corporation
1.00x

__________ #——— B352d upon the relationship betaeen price

' /bock and ROE, and ghen GFRs Z007E
o7 i ROE of 5.5%, GFR would be expected to
i chHO H trade at 0.93¢ bock value,
[
]
0503 T e T T T T

5.0% 4.5% 5.0% TS% a.0% MWS% 12.0% 1535% 15.0% 16.5% 150%

2007 E ROECENGl FAB 1161
Source: SML DataSource.
—n Mote: NUULLA and PLFE not on graph because no public earnings estimates are available.
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Financial Analysis

Price to Book vs. ROE Analysis (cont’d)

+ While forward ROE estimates typically have been considered in determining an implied hook value
for a company, many of GAFRI's comparable companies have not been covered by research
analysts and therefore do not have forward earnings estimates.

— Inthe regression below, LTM Operating ROE was used, excluding the impact of realized gains and
losses, as a proxy for forward ROE estimates

+ The one-year average weekly trading volume for each company as a percentage of shares
outstanding also was reviewed.
— It would appear that average weekly trading volumes for GAFRI's peer companies do not impact
whether the companies are over- or under-valued by the market

Price to Book vs. LTM Operating ROE Chart

2 28% q
Thik
1.91%)
200x 4 y = 8.3584x +0.4979 -
R’ = 08887

g 175 AEL = American Equity Investment Life Holding Go.
% CNO = Conseco, Inc.
= 150 FF& = FBL Finandal Group, Inc
= FrG GFR = GreatAmerican Finandal Resources, Inc,
& 1 28 q GFR - } .
= rLa (0255 i (082%) NWWLLA = Hational Western Life Insuranee Company
jE'- = o (.159) = PLFE MNFS = Mationwide Finandal Semvices, Inc.

1004 ) (1 05%) PLFE = Presidential Life Corporation

OFR FraAFG ofen PL = Protzctive Life Corparation
0.7 8% 4 (021 %) Tk = Tarchmar Corporation
050

00% 15% 3.0% 445% 60% 75% 90% 1048% 120% 135% 15.0% 16.5% 18.0%
Source; SHL DataSource. LTM Cperaing ROE(EGl. FaB 116)

~__ Mote: One-year average weekly volume / shares outstanding in parentheses. Q“_‘ﬂr
1 e
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Financial Analysis

Summary of Dividend Discount Analysis

Holasin willions, excegt per sham dalz)

Discounted Cash Flow Summary

2007 2005 2003 2010 2011
Free Cash (hMomt Estimated Dividend) $4.8 $4.58 $4.8 $4.8 $45
Assumed Discount Rate f Cost of Equity 11.3% 11.3% 11.3% 11.3% 11 .3%
Discount Factor 0.90 0.51 vz 0.65 055
Discounted Cash Flows ¥4.3 $38 $3.4 ¥3.1 325
Sum of Discounted Cash Flows $17.4
DCF with Net Income Exit Multiple DCF with Book Yalue Exit Multiple
Sum of Discounted Cash Flows $17.4 Sum of Discounted Cash Flows $17.4
Terminal WYalue - Net Income Multiple Terminal Yalue - Book Yalue Multiple
Frojected 2012 Met Incorme = $147.7 Frojected 2011 Book value ©"*¥ 31 621.9
Forward P/E Multiple 13.0% 2011E ROAE """ 2.6%
Discount Factor 0.58 Irnplied FPrice ¢ Book Multiple 1.1 Gx
Discount Factor 0.52
1.122.3 1.103.9
Indicative Total Equity YWalue $1,139.7 Indicative Total Equity WYalue $1,121.4
Per Share $23.94 Per Share $23.55
Sensitivity Sensitihvity:
Discount et Income Exit M ultiple Discount Book "Walue Exit Multiple
Rate 128 13.0x 138 Fate 1A= 1.1 G 1.219%
10.3% $24.09 $25.04 $25.98 10.2% $23.59 $24.63 $25.67
10.89% 23.55 24.458 2047 10.8% 23.07 24.09 2510
11.39% 23.03 23.04 24.85 11.3% 2266 23.55 24.65
11.3% 2341 24.30 11.8% 22.06 23.04 z4.04
12.3% 22.03 2z.80 2377 12.3% 21.68 22.53 23.48

(1) Extimetes prowided by & AFRI management through 28, Axsumed to be hald corstant thamatar,
(Z) Estimates provided by @ AFRI management through ZMS. Het Income then grown at 10% and added badh to bock wvale,
(3) BEdsludes urrsalized Jairs and lexsas.

=
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Financial Analysis

Cost of Equity Calculation

Cost of Capital Assumptions

Risk Free Rate 4,67 % Yield on 10-year Treasury
Equity Risk Fremium 7.5% Long-term average ERF
Source: |bbotson Associates
Beta 0.9 W edian of observed comparables
[Cost of Equity 11.3% Calculated using the CAPM Approach |
Fre-Tax Cost of Debt T 4% Based onthe currentweighted 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 retum 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 11.3%.

* GAFRI's estimated WACC is approximately 10.1%

(1) GAFRIs WACC was caleulated as the maket weighted awerage of its estimated cost of equity and estimated aftertax cost of debt.

——

—— i w O AR
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Financial Analysis

Summary of Premiums Paid Analysis

Targst Stock Premium

% Held 1 Day 1 Weak 4 \Weaks
Mumber of Fricrto Friorto Friorto Friorto
Tranzactons Announcamsert  announcemsnt  Announcement  Announcemsnt
| Al Tranzactions”' |
11 mledian: B3.7% 15.5% 5% 27 1%
TSth Percentile: 30.2% 6. 1% I5 5% 45.5%
25th Percentle: S9.9% 10.2% 11.7% 14. 4%
| Finandal ingtitutions™’ |
0 miedian: TS.1% 14.49% 12.9% 20.7%
TSth Percentila:; S2.5% 15.5% 24.9% I2.9%
25th Parcantla: E1.4% 7 .E% 9.1% 5.5%
Insursnce Companlas™!
11 miedlan: TS.1% 14.9% 17.2% 20.9%
7Sth Percentlle: S1.1% 17 .9% 21.2% 31.0%
25th Percentila:; E3.2% E.7% 11.0% 15.0%
100%% Cash!
T4 rledlan: B2.7% 25 5% 25 6% 33.5%
TSth Percentile:; S0.1% a3.5% 45.5% 55.2%
25th Percentle: B0.6% 11.7% 153.6% 17 .6%

Saurce: SOC Platinum.

Mote: Fending transactlons notincluded In any calcul@tions onthis page.

(1) E3Eed on 3l minority biy- out Tansactions of more than ok 5ince 1996,

(2) Based on all minority buy- out Tansactions of more than 0wk since 1996 I wnich the target was a financial INsttotion.
(=1 B@sed on 3l minority biy- out Tansactions of more than FS0mkd 5ince 1995 N which the target was an IMEUrANce company.
(< Based on all minorlty buy- out ransactions of more than FSokikd since 1595 In which the target was acquired for 100% cash.
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Appendix A. Selected Acquisitions of Minority Interests
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Draft

Qverview of Real Estate Portfolio

Feal Estate

(EDNarE i thD e ) Estimat ed
Gaip Daeof Last Apprasal current
Proparty Dascription Eook Walus Apprasa walue wal e
Zalflsh Marina - Palm Beach Shores, FL warina, Hotel and Restaurant 0,515 THI200S Fe5,500 ' F40,000 '®
MoUntaln Wisw Grand - wehkefieid, b H (55% owned) Resort Hotel 12,204 2r200s 17,000 1z
Bay Bridge Marnna - Chesaped e Bay, MD (55% own e dy rarina 17 242 FIE2005 20,200 13,080 '
Skipjak Manna - Geor getown, kD 15 PIUS Acre vachting Resor 5,474 2006 13,900 13,900
Undevelopad Land - Moumt Dara, FL A3 Acres of WACIM W EterTant Land hear Orianda, FL 1.5 1EW2006 3,350 3,350
Kings kland - Mason, ©H 5.1 Acres 0 01200 2,500 3,233
C hatham Dormatorles - Cape God, ks 152 Room Qceantront B esart 455 BlA A 430
Chafeson Harbor Resort- Charleston, SC (50% owned) 131 Rooms, 5 Cottages and wacantLand Farcels 5,231 EIZHZ00S 0,525 10,31z '
Chafeston Marnna- Charleston, SC ¢S0% owned) rarina 2,511 EI2E200S 12,500 5,250 '
C hatham Enterprises - Cape Cod, M wacant Bullding on 0.7 S Acres 51 M M 1,000
Total FFTO71 F185,575 F109,595

Source: FAFRIManagement

(1) Appraized value was prior to recsipt of $15 million payment from Palm Beach County in exchange for restrictions on dewelopmert rights and guaranty of public acoess.
2] HMet of estimated profit zharing payments to be due upon sale of property.
3) Reflects value of GAFRI's proporienate ovnership share only.
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Exhibit (d)(3)

POWER OF ATTORNEY

The undersigned hereby constitutes and appoints James C. Kennedy and Karl J. Grafe, and each of them, as the undersigned’s true and lawful attorneys-in-fact and agents, with full
power to act without the other, with full power of substitution and resubstitution, for the undersigned and in undersigned’s name, place, and stead, to do any and all acts and things and
to execute any and all instruments which such attorneys-in-fact and agents may deem necessary or advisable to enable each of the undersigned to comply with the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in respect thereof, in
connection with the filing by American Financial Group, Inc., an Ohio corporation (“AFG”), Great American Financial Resources, Inc., a Delaware corporation (“GAFRI”), GAFRI
Acquisition Corp., a Delaware corporation (“GAC”), Carl H. Lindner, Carl H. Lindner III, S. Craig Lindner, William R. Martin and Kenneth C. Ambrecht (all of the foregoing are
referred to as the “Filing Persons”) under the Exchange Act of a Schedule 13E-3 Transaction Statement, and any or all amendments thereto, and to file the same, with all exhibits
thereto and other documents in connection therewith relating to that ) Agreement and Plan of Merger, dated as of May 17, 2007, by and among GAFRI, AFG and GAC, with the
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as the undersigned might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents, or any of them, or their substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Exchange Act, as amended, this Power of Attorney has been signed by the following person on the date indicated:

Date:  August 7, 2007 By: /s/ Kenneth C. Ambrecht
Kenneth C. Ambrecht




Exhibit (d)(4)

POWER OF ATTORNEY

The undersigned hereby constitutes and appoints James C. Kennedy and Karl J. Grafe, and each of them, as the undersigned’s true and lawful attorneys-in-fact and agents, with full
power to act without the other, with full power of substitution and resubstitution, for the undersigned and in undersigned’s name, place, and stead, to do any and all acts and things and
to execute any and all instruments which such attorneys-in-fact and agents may deem necessary or advisable to enable each of the undersigned to comply with the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in respect thereof, in
connection with the filing by American Financial Group, Inc., an Ohio corporation (“AFG”), Great American Financial Resources, Inc., a Delaware corporation (“GAFRI”), GAFRI
Acquisition Corp., a Delaware corporation (“GAC”), Carl H. Lindner, Carl H. Lindner III, S. Craig Lindner, William R. Martin and Kenneth C. Ambrecht (all of the foregoing are
referred to as the “Filing Persons”) under the Exchange Act of a Schedule 13E-3 Transaction Statement, and any or all amendments thereto, and to file the same, with all exhibits
thereto and other documents in connection therewith relating to that ) Agreement and Plan of Merger, dated as of May 17, 2007, by and among GAFRI, AFG and GAC, with the
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as the undersigned might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents, or any of them, or their substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Exchange Act, as amended, this Power of Attorney has been signed by the following person on the date indicated:

Date:  August 7, 2007 By: /s/ William R. Martin
William R. Martin




