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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported) Feuary 4, 2010 (January 29, 2010)

THE PROGRESSIVE CORPORATION

(Exact name of registrant as specified in its chaetr)

Ohio 1-9518 34-096316¢
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

6300 Wilson Mills Road, Mayfield Village, Ohio 4413

(Address of principal executive offices) (Zip Code)
Registrant’s telephone number, including area codé40-461-5000

Not Applicable

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

The following matters were decided by the Boar®wéctors (the “Board”) of The Progressive Corpamat(the “Company”) at its
meeting on January 29, 2010:

Approval of Amendment of 2003 Incentive Plafihe Board of Directors approved the Second Amemdr{the “Second Amendment”)
to The Progressive Corporation 2003 Incentive P12003 Incentive Plan”), which is the plan underigththe Company currently makes
equity-based awards to named executive officersodmer senior level employees of the Company. Roidhis amendment, we had made all
awards under the 2003 Incentive Plan in the formesfricted stock. This plan also allows awardstotk options, but we have not issued
options since this plan was approved in 2003.

Under the Second Amendment, which is attached tfiaeExhibit 10.1, the Company, subject to the apgdrof the Compensation
Committee of the Board (the “Committee”), is nowréted to issue restricted stock units, whichis torm of award that we expect to use
beginning in March 2010. An award of a specifiethber of restricted stock units will entitle the figpant to receive an equal number of
shares of our common stock when all vesting catheve been satisfied, subject to the other réstii; forfeiture provisions, and accelerated
vesting provisions of the 2003 Incentive Plan,mgmrded.

In many respects, the awards of restricted stodk wrill be very similar to the awards of restridtstock we have previously made ur
the plan, except that a restricted stock unit dm¢sarry the right to vote the underlying commabargs or the right to receive dividends on
those shares. In addition, the Second Amendmehidas provisions that are unique to restrictedkstogts, including:

» Performance-based awards of restricted stock araisbe made in the form of an award of a “targetthber of units, with the final
value of the award to be determined at the entef/esting period specified by the Committee. Ichsan award, the final value may
vary from zero up to a specified multiple of thegit, depending upon the extent to which the Cowggrerformance falls short of,
meets or exceeds performance criteria establisheldebCommittee at the time of the award. The Sé&mendment did not modify
the performance criteria that are available toGbenmittee to structure performar-based award:

» Although recipients of restricted stock units ao¢ entitled to receive dividends, the Committee mpeyide that the recipients will
credited with dividend equivalents at the time dérids are paid to shareholders. A dividend equitdite each unit would be equal
in value to the per share dividend payment. Putsioathe Second Amendment, all dividend equivalerdsld be deemed to be
reinvested in additional restricted stock unitdess determined otherwise by the Committee, anskthdditional units would vest
and be paid out in common shares at the same Srtteeaunits to which they relas

» Restricted stock units are eligible for acceleratesting and to be cashed out upon a “change itralbof the Company, which is
similar to the treatment of outstanding restrictemtk awards under the 2003 Incentive Plan. Howewater the Second Amendme
with respect to restricted stock unit awards otklg, definition of “change in controlias been changed to incorporate the definitic
that term under Section 409A of the Internal ReeeBode. In addition, the concept of “potential aeim control” which can also
trigger accelerated vesting of other equity awart$er the plan, will not apply to restricted starits.

» Generally, the restricted stock units are subjethé plan’s qualified retirement provision, whalfows a participant who is 55 years
or older and who has at least 15 years of servittethe Company to retain or accelerate certaitiguus of their outstanding equity
awards upon leaving the Company. In the case tiatesl stock units, the Second Amendment provitlasa participant will only
receive qualified retirement benefits if he or blael received a “meets expectations” review or baithis or her most recent
performance evaluation. In addition, if the papanit is a “specified employee” as defined in Secti69A of the Internal Revenue
Code (generally, one of the 50 highest paid indiald at the



Company), certain distributions that otherwise widuhve been made at the time of the qualifiedeetémt must instead be made six months
and one day after the retirement date.

Other provisions in the Second Amendment are irgdrid include necessary references to restrictexk sinits in the 2003 Incentive Plan,
and to add other administrative and related promisi

Approval of 2010 Equity Incentive PlarThe Board approved The Progressive Corporatid® Hyuity Incentive Plan (the “2010
Equity Incentive Plan”), a copy of which is attadheereto as Exhibit 10.2. The 2010 Equity IncenENen remains subject to approval by the
Company’s shareholders. If so approved, this nem plould permit the Company to provide equity-bas@upensation to the Company’s
named executive officers and other employees o€ttrapany, in the following forms:

* Restricted stock uni

* Restricted stoc

* Non-qualified stock options and incentive stock optjcarsd
» Stock appreciation right

The 2010 Equity Incentive Plan would reserve 18,000 of our common shares for issuance under tre (plot more than 1,000,000 of
which could be in the form of incentive stock opsd, subject to adjustment for stock splits, stoiekdends, reorganizations, mergers,
recapitalizations, and similar transactions. Thenfly its terms would remain in effect until Jayuat, 2020.

The 2010 Equity Incentive Plan will be submittegskareholders for approval at our Annual Meetinglodreholders in April 2010.
Accordingly, our 2010 Proxy Statement will inclual@letailed summary of this plan.

Iltem 9.01 Financial Statements and Exhibits
(d) Exhibits

See exhibit index on page 5.
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Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

Date: February 4, 2010
THE PROGRESSIVE CORPORATIO
By: /sl Jeffrey W. Basch

Name: Jeffrey W. Bascl
Title: Vice President and Chief Accounting Offic
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Exhibit 10.1
SECOND AMENDMENT
TO

THE PROGRESSIVE CORPORATION
2003 INCENTIVE PLAN

WHEREAS, The Progressive Corporation 2003 Incerfilan, as heretofore amended (the “Plan”) is ctigrém effect; and
WHEREAS, the Board of Directors believes that idésirable to further amend the Plan;
NOW, THEREFORE, the Plan is hereby amended asvsllo

1. Section 1(a) of the Plan is hereby deletedsieiittirety and the following is substituted inptace:

(a) The Progressive Corporation, an Ohio corpanafioe “Company”), hereby establishes an incertimapensation plan for key
employees, to be known as “The Progressive Corpor2003 Incentive Plan” (the “Plan”), as set farthis document. The Plan
permits the grant of Restricted Stock, Stock Ogtiand Restricted Stock Units to key employees®fdbmpany and its Subsidiaries
and Affiliates.

2. The definitions of the following terms, as st in Section 1(c) of the Plan, are hereby améradtel restated in their entirety to
provide as follows:

“Award” means any award of Restricted Stock, Stock Opti@nRestricted Stock Units under the Plan.

“Fair Market Value” means, as of any given date, the mean betweerighest and lowest quoted selling price of the Stk
such date on the New York Stock Exchange or, $unch sale of the Stock occurs on the New York SExathange on such date, then
(i) with respect to any Award made on or beforeuday 31, 2010, such mean price on the next pregetiy on which the Stock was
traded on that Exchange, and (ii) with respecinip/Award made after January 31, 2010, such meae pn the next succeeding day on
which the Stock was traded on that Exchange. IBtoek is no longer traded on the New York Stockhznge, then the Fair Market
Value of the Stock shall be determined by the Cattemiin good faith.

“Minimum Restriction Period”shall have the meaning assigned to it in Sectib)B) of the Plan.

“Restriction Period” means the period commencinghendate of the Award and expiring on the datevbith all restrictions
thereon have lapsed and all conditions to vestfreyoh Award have been satisfied.

3. The following definitions are hereby added td arserted into Section 1(c) of the Plan:

“Dividend Equivalent”means, with respect to an outstanding RestrictedkStinit, an amount equal to a cash dividend paid o
property distribution awarded upon one share o€lSto

“Performance-Based Restricted Stock Unittans an Award of a Restricted Stock Unit that vait upon the achievement of
Performance Goals established by or under thetttireof the Committee and set forth in the reladedard Agreement, provided all
other conditions to vesting have been met.

“Restricted Stock Unit” or “Unit” means the contractual right awarded pursuant tod®et3 of the Plan to receive one share of
Stock upon the expiration of a specified time pg@o upon the satisfaction of specified PerformaBoals, as determined by or under
the direction of the Committee.

“Time-Based Restricted Stock Unitieans an Award of a Restricted Stock Unit that vélit upon the lapse of a time period
determined by or under the direction of the Comamitind specified in the related Award Agreemelyiged all other conditions to
vesting have been met.



4. Sections 3(c) and (d) of the Plan are herebstéelin their entirety and the following is suhgtd in their place:

(c) Adjustmentin the event of any merger, reorganization, codsdilon, recapitalization (including, without limiian,
extraordinary cash dividends), share dividend,eskalit, reverse share split, combination of sharesther change in the corporate or
capital structure of the Company affecting the Btscich substitution or adjustment shall be madbemaggregate number of shares of
Stock reserved for issuance under the Plan, imd@amum number of shares or Units that may be stibjeAwards granted to any
Participant during any calendar year or other gkiiio the number and Option Exercise Price of shaubject to outstanding Options
granted under the Plan, in the number of shargediuio Restricted Stock Awards granted under the,Rind in the number of
Restricted Stock Units granted under the Planréognt dilution or enlargement of rights. Notwitlrsding the foregoing, the number of
shares subject to any Award of Restricted Stoctock Options shall always be a whole number, awydctional shares shall be
eliminated.

(d) Annual Award LimitationNo Participant may be granted Awards under the Ri#inrespect to an aggregate of more than
1,200,000 Restricted Stock Units and shares ofkS&ubject to adjustment as provided in Section Béceof) during any calendar year.

5. The first sentence of Section 5(b)(7) is heréélgted in its entirety and the following is subggd in its place:

Subject to the provisions of this Plan and theteeldRestricted Stock Award Agreement, during thaliapble Restriction Period,
as determined by or under the direction of the Cdtem the Participant who has received such Avsaall not be permitted to sell,
transfer, pledge, assign or otherwise encumbesthibees of Restricted Stock which are subject th gweard.

6. The introductory paragraph to Section 7(a) aactién 7(a)(2) of the Plan are hereby deleted dir tntirety and the following are
substituted in their place:

(a) Impact of EventExcept as provided in Section 7(e), in the everaraf upon: (i) a “Change in Control” as definedberction 7
(b) or (i) a “Potential Change in Control” as defd in Section 7(c); and subject to such additiecoaditions as the Committee may
determine in its discretion at the time of the Adyghe following acceleration and valuation proeis shall apply:

* k k k

(2) All restrictions, limitations and Performancedls, if any, applicable to any Restricted Stodkck Options or Restricted
Stock Units shall terminate and such Stock, StopldDs or Restricted Stock Units, as applicablejidte deemed fully vested;
and

7. The following new Section 7(e) is hereby addednd inserted into the Plan after Section 7(d):

(e) Notwithstanding anything to the contrary coméal in this Section 7, with respect to Awards o$tReted Stock Units: (i) the
term “Change in Controltneans a change in the ownership of the Compartyar@ge in effective control of the Company, or angjeair
the ownership of a substantial portion of the Conyfmassets, each as determined in accordanceS&ittion 409A of the Code; and
(il) a Potential Change in Control shall not trigg¢fee acceleration and valuation provisions sehfar Section 7(a).

8. The first sentence of Section 10(e) of the Kdrereby deleted in its entirety and the followisgubstituted in its place:

No later than the date as of which an amount rejat any Award under the Plan first becomes taxahk Participant shall pay
the Company, or make arrangements satisfactofyet@€bmmittee regarding the payment of, any fedstale and local taxes and other
items of any kind required by law to be withheldhwiespect to such amount.

9. Section 10(f) of the Plan is hereby deletedsrentirety and the following is substituted inptace:

(f) The actual or deemed reinvestment of dividedtiser distributions or Dividend Equivalents in éhal Stock, Restricted
Stock or Restricted Stock Units, as applicablell simy be permissible if sufficient shares of Stare available under Section 3 for
such reinvestment (taking into account the thestantiing and previously granted Restricted StotdckSOptions and Restricted Stock
Units).



10. Subsections (i) and (ii) of Section 10(k) of fPlan (as added by the First Amendment to the) Rl@nhereby deleted in their entirety
and the following are substituted in their place:

(i) If (A) Performance-Based Restricted Stock orf@fenance-Based Restricted Stock Units grantedhyoexecutive officer shall
vest hereunder on the basis of the achievemerdrtdin financial or operating results as specibgdhe Committee (which includes, 1
purposes hereof, all of the Performance Goalsatetvailable to the Committee under this Plan) tiiBse financial or operating rest
were incorrect and were subsequently the subjeztreftatement by Progressive within three (3)s/efier the date of vesting, and
(C) the vesting event would not have occurred a®toe or all of such shares if the actual finanmiaperating results had been known
as of the date of vesting, then the Company slaa# tthe right of recoupment from the executiveceffivho received such shares of
Stock upon such vesting or who elected to defeln shares at vesting. The Company will have thilstrag recoupment whether or not
the executive officer in question was at faultesgonsible in any way in causing such restatenestich circumstances, the Company,
in its sole discretion, will have the right to reeo from each executive officer, and each such ez officer will refund to the
Company promptly on demand, at the Company’s distreeither (X) the number of shares of Stock trested, were distributed or
were deferred (as applicable) based on the indooparating or financial results, or (Y) the doléauivalent of such number of Shares
as of the date of such vesting, without interesthSecovery, at the Committee’s discretion, maynaele by lump sum payment,
installment payments, credits against unvested Asvarade hereunder, credits against future bonather incentive payments or
awards, or other appropriate mechanism.

(i) If any Participant engaged in fraud or othasconduct (as determined by the Committee or therédn their respective sole
discretion) resulting, in whole or in part, in staement of the financial or operating resultslusedetermine the vesting of
Performance-Based Restricted Stock or PerformamsedRestricted Stock Units hereunder, the Compd@hliave the right to recoup
from such Participant, and the Participant wilhster or pay to the Company promptly upon demamthé Company discretion, eiths
(A) the number of shares of Stock that vested, westeibuted or were deferred (as applicable) basethe incorrect operating or
financial results, or (B) the dollar equivalentstech number of shares determined as of the datecbf vesting plus interest at the rate of
eight percent (8%) per annum or, if lower, the legttrate permitted by law, calculated from suchingglate. The Company further
shall have the right to terminate and cancel amyadinAwards previously made to such Participardrat time hereunder that are then
unvested, and to recover from such ParticipanCihimpany’s costs and expenses incurred in connewitbrrecovering such Shares or
funds from Participant and enforcing its rights enthis subsection (ii), including, without limitan, reasonable attorneys’ fees and
court costs. There shall be no time limit on thenPany’s right to recover such amounts under tHissction (ii), except as otherwise
provided by applicable law.

11. The following new Section 13 is hereby addedrtd inserted into the Plan after Section 12:

SECTION 13. Restricted Stock Units.

(a) Grant. Subject to the terms and conditions of the PlastiRe¢ed Stock Units may be awarded to EligiblesBas at any time
and from time to time as shall be determined byGhexmittee. The Committee shall determine, indle sliscretion, the individuals to
whom, and the time or times at which, grants oftfReted Stock Units will be made; the number of Reted Stock Units to be awarded
to each Participant; the price (if any) to be gajdhe Participant; whether the Awards will consisPerformance-Based Restricted
Stock Units or Time-Based Restricted Stock Unita eombination thereof; the date or dates or camrditupon which Restricted Stock
Unit Awards will vest, whether through lapse of éiror the achievement of specified Performance GtasPerformance Goal or Goi
if any, that must be satisfied as a condition towhsting of any Awards of Restricted Stock Urthg; period or periods within which
such Awards of Restricted Stock Units may be suligetorfeiture; and the other terms and conditiohsuch Awards in addition to
those set forth in Section 13(b).

(b) Terms and ConditionRestricted Stock Units awarded under the Plan sieadlubject to the following terms and conditiond
shall contain such additional terms and conditims,inconsistent with the provisions of the Plasthe Committee shall deem
desirable:

(1) The purchase price for Restricted Stock Uifitsny, shall be determined by the Committee attitine of grant.
3



(2) Awards of Restricted Stock Units must be aceg ity executing the related Award Agreement, ddligean executed
copy of such Award Agreement to the Company andngayhatever price (if any) is required under Sattl3(b)(1). A
Participant who receives an Award of Restrictect6tdnits shall not have any rights with respecsduch Award, unless and until
such Participant has executed and delivered t€tmepany an Award Agreement evidencing the Awardhéform approved
from time to time by the Committee, and has otheewdomplied with the applicable terms and condstiohsuch Award. In the
Companys discretion, the execution and delivery of suchafdvAgreement may be accomplished electronicallyyoother legall
acceptable means.

(3) No instruments or certificates evidencing sUktits will be issued, but record thereof will beimained by the Company
or its designee.

(4) A Participant may be granted an Award of Times8d Restricted Stock Units or Performance-BassttiBed Stock
Units, or a combination thereof.

(A) Awards of TimeBased Restricted Stock Units will vest and allnieBons thereon will terminate upon the laps
a period of time specified by the Committee, predall other conditions to vesting have been mieé Committee, in its
sole discretion, may provide for the lapse of sugdtrictions in installments.

(B) Awards of Performance-Based Restricted Stocitduill vest and all restrictions thereon will heinate upon the
certification by the Committee of the achievemefithe specified Performance Goals, provided aleottonditions to
vesting have been met.

() In the Committee’s discretion, such Awards efflérmance-Based Restricted Stock Units may (pluktte a
number of Units that will vest only in whole updretsatisfaction of the specified Performance Gdb)sstipulate a
number of Units that will vest either in whole arpart, depending on the level of achievement mparison to the
specified Performance Goals, pursuant to a fornualzulation or other objective mechanism apprdwethe
Committee at the time of the Award, or (c) stipelattarget number of Units (the “Target”) that mvasgt in part, in
whole or up to a specified multiple of the Targkgpending on the level of achievement in compariedhe specifies
Performance Goals pursuant to a formula, calculatioother objective mechanism approved by the Citteenat the
time of the Award. In the case of any Award autbedi under clause (c) of the previous sentencepdeuof shares
of Stock equal to the maximum possible distribuidwesting will be reserved by the Company untiltstime as the
distribution or forfeiture event occurs. If Perfante-Based Restricted Stock Units do not vest iolevbr in part
under the applicable Performance Goals, on or befar expiration date, in each case as determipguebCommitte
at the time of the Award, such Units will be fotés.

(il) Notwithstanding anything to the contrary cangd herein, the Committee, in its sole discretimay reduce
the amount of, or eliminate in full, any Performasi8ased Restricted Stock Award at, or at any tina po, the
Committee’s certification of the vesting of such &w. The Committee, in its sole discretion, magttiadividual
Participants differently for these purposes. Anghsdetermination by the Committee shall be final bimding on
each Participant who is affected thereby. Undetirmumstances shall the Committee have discretiondrease the
distribution to any Participant in excess of thenber of shares of Stock that would have been awlaatigesting
based on the Performance Goals and related foramdaalculation approved by the Committee at the of the
applicable Award (except for adjustments undercihmimstances described in Section 3(c)).
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(5) Subject to the provisions of this Plan andrilated Award Agreement, during the Restrictionid®krthe Participant who
has received such Award shall not be permittectiptsansfer, pledge, assign or otherwise encurttieRestricted Stock Units
which are subject to such Award. .

(6) The Participant shall not have the right toevitte shares of Stock represented by the Restisttazk Units prior to the
vesting of such Units.

(7) The Participant shall not have the right tceree any dividends in respect of the shares ofliStepresented by the
Restricted Stock Units prior to the vesting of slttits. At the discretion of the Committee detereurat the time of the Award,
the Participant may be credited with Dividend Egigwnts during the Restriction Period. In such caséess determined otherwise
by the Committee at or after the time of the Awand subject to Section 10(f) of the Plan:

(A) all Dividend Equivalents payable in respecRafstricted Stock Units shall be deemed reinvestetthe date that
the applicable dividend or distribution is madehte Company’s shareholders, in that number of Utétermined by
dividing the value of the Dividend Equivalent bytRair Market Value of a share of Stock on suck.dBfie Units resultin
from the reinvestment of such Dividend Equivalditshall be subject to the same terms and comditas the Restricted
Stock Units to which they relate, and (ii) shalsver be forfeited (if applicable), at the samestias the Restricted Stock
Units to which they relate; and

(B) with respect to Awards of Performance-Basediitesd Stock Units described in Section 13(b)(3§i#b) and
(c), Dividend Equivalents will be reinvested in Rigted Stock Units based on, as applicable, thebar of Units
comprising such Award or the Target number of Usiigged in such Award, and such reinvested RestriStock Units
shall vest or be forfeited (to the extent appliedtih the same proportion as the underlying Unitahich they relate .

If Dividend Equivalents cannot be reinvested intgiue to the operation of Section 10(f), thenGoenmittee, in its sole
discretion, may determine alternative mechanisto(syedit the value of those Dividend Equivalewtshe Participants (provided
that in all events, such Dividend Equivalents stafit or be forfeited (if applicable), at the saimee as the Restricted Stock Units
to which they relate), or may discontinue the dirdiof such Dividend Equivalents on a prospechasis only.

(8) No Restricted Stock Units shall be transferddyl@ny Participant other than by will or by thevtaof descent and
distribution, except that, if determined by the CQoittee at the time of grant and so provided ingpplicable Award Agreement, a
Participant may transfer Restricted Stock Unitsrdyphis or her lifetime to one or more of his or Ramily Members, provided
that no consideration is paid for the transfer #ad the transfer would not result in the lossmf axemption under Rule 16b-3 of
the Exchange Act with respect to any Restricte@IStnits. The transferee of Restricted Stock Uwitkbe subject to all
restrictions, terms and conditions applicable sRestricted Stock Units (including, without lintita, the terms and conditions
relating to vesting and forfeiture) prior to th@nsfer, except that the Restricted Stock Unitsneit be further transferable by the
transferee other than by will or by the laws ofade® and distribution.

(9) If a Participans employment by the Company or any Subsidiary dilidte terminates by reason of death, any Regti
Stock Units held by such Participant at the timeexdth shall thereafter vest or any restrictiopséaat the time and to the extent
such Restricted Stock Units would have become dest@o longer subject to restriction within oneay&om the time of death
had the Participant continued to fulfill all of thenditions of the Award of Restricted Stock Unitging such period; provided
that, (i) such determination shall be made withregard to whether the Participant could have béigibke for a RSU Qualified
Retirement during such one year period, and (iféf vesting of such Award is conditioned on orjsatbto the achievement of
specified Performance Goals, such Performance @oalachieved prior to the earlier of the expiratid such one year period or
the Expiration Date of the Award. The balance efRestricted Stock Units shall be forfeited.

(10) Unless otherwise determined by the Committew after the time of granting any Award of Restedl Stock Units, and
except as provided in Section 13(b)(11) hered,farticipant’s employment by the Company or anys&liary or Affiliate
terminates for any reason other than death, alirRe=] Stock Units held by such Participant that @envested or subject to
restriction at the time of such termination shiaireupon be forfeited.
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(11) If a Participant’'s employment with the Compdayany of its Subsidiaries or Affiliates) termtaa due to a RSU
Qualified Retirement (as defined below), the foliogvprovisions shall apply (subject in all caseSéxtion 13(b)(11)(C) hereof):

(A) if and to the extent that any RSU Award Instaht (as defined below) is vested as of the RSUifiadh
Retirement Date (as defined below), all Restri@eatk Units held by the Participant in connectidthweuch RSU Award
Installment shall be free of applicable restrici@nd delivered to the Participant;

(B) (i) with respect to all Awards of Time-BaseddReted Stock Units held by the Participant ondriier RSU
Qualified Retirement Date, if and to the extent iy RSU Award Installment is not vested as ohsR8U Qualifiec
Retirement Date, such RSU Award Installment (a)l semain in effect with respect to fifty perce®0o) of the
Restricted Stock Units covered thereby and, asdh 8nits, shall vest on such RSU Qualified RetgatrDate,
except that as to any Participant who is a “spedi@mployee” as defined in Section 409A of the Cady
distribution or exercise of rights with respecstech Awards may not occur until the date thatXg6) months plus
one (1) day after Participant's RSU Qualified Ratient Date, and shall thereafter be free of apgkceestrictions;
and (b) shall terminate, effective as of the RSWlied Retirement Date, with respect to the renmajrfifty percent
(50%) of the Restricted Stock Units covered by sR&tJ Award Installment.

(i) with respect to all Awards of Performance-Ba$®estricted Stock Units held by the Participanhnor her
RSU Qualified Retirement Date, if and to the extbat any RSU Award Installment is not vested athefRSU
Qualified Retirement Date, such RSU Award Instatin@) shall remain in effect with respect to fifigrcent
(50%) of the Restricted Stock Units covered therahy, as to such Units, shall vest upon the achien¢ of the
related Performance Goals (unless such Perfornfanaés are not achieved prior to the Expiration Cegplicable to
such RSU Award Installment, in which event the RSkard Installment will terminate, and all Restridt8tock Unit
covered by such RSU Award Installment will be fidd, as of such Expiration Date), and (b) shathieate,
effective as of the RSU Qualified Retirement Datith respect to the remaining fifty percent (50%jte Restricted
Stock Units covered by such RSU Award Installmenbyided that, with respect to any member of thenGany’s
Senior Management Group (as defined in Section(B8(D)(viii)) who has given the Company at leasedl) full
year’s prior written notice of his or her retiremhempon any RSU Qualified Retirement of such indiisl, no portion
of any Awards of Performance-Based Restricted Sthuks held by such Participant on his or her RSui@ied
Retirement Date will terminate on such date, bahstwards will remain in effect and one hundredcpet (100%)
the Restricted Stock Units subject to each suchrAweld by such Participant on his or her RSU QiealliRetiremer
Date shall vest as of the date on which the apggkcRerformance Goals have been achieved (unlebsParformanc
Goals are not achieved prior to the Expiration Caaplicable to such Award, in which event the Awaill terminate
and all Restricted Stock Units covered by such Alwaill be forfeited, as of such Expiration Date).

(C) if the Committee determines that the Participaior has engaged in any Disqualifying Activigs(defined in
Section 5(b)(13)(D)(iii)), then (1) to the extehit any RSU Award Installment held by such Pardintthas vested as of t
Disqualification Date (as defined in Section 5(B)(D)(v)), the Participant shall have the rightéceive all related
Restricted Stock Units which are vested as of slath (subject to Section 13(b)(2)) and (2) to tkterdt that any RSU
Award Installment held by such Participant hasvestted as of the Disqualification Date, the Awdrdllsterminate, and all
related Restricted Stock Units shall be forfeitslpf such date. Any determination by the Committdech may act upon
the recommendation of the Chief Executive Officeother senior officer of the Company, that thetiegmant is or has
engaged in any Disqualifying Activity, and as te fhisqualification Date, shall be final and conohas
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(D) For purposes of this Section 13(b)(11), théofeing terms are defined as follows:

() RSU Qualified Retirement any termination of a Participant’s employmentwiiie Company or its
Subsidiaries or Affiliates for any reason (othartideath or an involuntary termination for Caubka} {a) qualifies as
a “separation of servicainder Section 409A of the Code, and (b) occursrafter the first day of the calendar mo
in which both of the following conditions are schétl to be satisfied:

(1) the Participant is 55 year of age or older; and

(2) the Participant has completed at least fiftdds) years of service as an employee of the Compaitg
Subsidiaries or Affiliates;

provided, however, that on the Participant’s mesent performance evaluation (or, at or after anghan Control, if
applicable, the Participant’s most recent perforceagvaluation preceding the Change in Controlpritehe was
determined to have “met” expectations (or highefpdhave satisfied such other evaluation critdren employed by
the Company and its subsidiaries that indicatescapeptable (or higher) level of performance byRhaeticipant for th
period covered by such performance evaluation.

(i RSU Qualified Retirement Datethe date as of which the Participant's employmtit the Company or its
Subsidiaries or Affiliates terminates pursuant ®2U Qualified Retirement.

(iif) RSU Award Installment- if the Restricted Stock Units Award consists afltiple Awards, each with a
separate RSU Vesting Date (as defined below), agp&xpiration Date and/or other unique term omdom, any
one of such Awards; or, if the Restricted StocktsAiward consists of a single Award, with a singfeU Vesting
Date and a single Expiration Date, then the ertivard.

(iv) RSU Vesting Date- the date on which any restrictions on a Resti&®mck Units Award terminate and
such Award vests, whether by reason of lapse d,tthie achievement of specified Performance Godieiin.

(12) Upon the satisfaction of all conditions to tuag of, and the lapse of all other restrictionplagable to, all or part of an
Award of Restricted Stock Units, as set forth iis fAlan and the applicable Award Agreement, (i)Gloenpany shall distribute to
the Participant one share of Stock in exchangedaoh such vested Restricted Stock Unit, and @)applicable Restricted Stock
Units shall be cancelled, and the shares of Stoakstributed shall not be subject to any furthesstictions or limitations pursuant
to this Plan. Unless determined otherwise by the@amy at any time prior to the applicable distribwt each fractional Restrict
Stock Unit shall vest and be settled in an equattion of a share of Stock.

(13) Any Participant who is then eligible to paigiite in The Progressive Corporation Executive BeteCompensation
Plan or any other deferral plan hereafter adoptedaintained by the Company (a “Deferral Plan”) netgct to defer all or any
portion of any Awards of Restricted Stock Unitsrgeal to him or her under this Plan, subject toiaratcordance with the terms
of the applicable Deferral Plan.



Exhibit 10.2
THE PROGRESSIVE CORPORATION
2010 EQUITY INCENTIVE PLAN

SECTION 1. Establishment; Definitions.

(a) The Progressive Corporation, an Ohio corponaflbe “Company”), hereby establishes an incertimapensation plan for key
employees, to be known as “The Progressive Corpor2010 Equity Incentive Plands set forth in this document. The Plan permitgtiae
of Restricted Stock Units, Restricted Stock, StOgltions, and Stock Appreciation Rights to key empés of the Company and its
Subsidiaries and Affiliates. The purpose of thenR&to enable the Company to attract, retain, vatdi and reward key employees of the
Company and its Subsidiaries and Affiliates andrgjthen the mutuality of interests between suchekegloyees and the Company’s
shareholders by offering such key employees equigquity-based incentives.

(b) For purposes of the Plan, the following teringlishave the meanings set forth below:

“Affiliate” means any entity (other than the Company and isi8iaries) that is designated by the Board asticjating
employer under the Plan.

“Award” means any award of Restricted Stock Units, Restti€tock, Stock Options, or Stock Appreciation Rginder the
Plan.

“Award Agreement’means an agreement setting forth the terms andtmradapplicable to an Award granted to a Parénip
under the Plan.

“Award Installment” means, (i) if an Award consists of multiple instadints, each with a separate Vesting Date, Expirdiate
and/or other unique term or condition, any oneughsinstallments, or (ii) if the Award consistsao$ingle installment, then the entire
Award.

“Board” means the Board of Directors of the Company.

“Cause” means a felony conviction of a Participant or @hiéufe of a Participant to contest prosecutionaféelony, or a
Participant’s willful misconduct or dishonesty, asfywhich, in the judgment of the Committee, isrh&ul to the business or reputation
of the Company or any Subsidiary or Affiliate; amaterial violation of any of the provisions of adeoof Conduct, or any
confidentiality agreement, non-solicitation agreainer other agreement between the Participante@ompany.

“ Change in Control’'means a change in the ownership of the Compartyarge in effective control of the Company, or angjea
in the ownership of a substantial portion of therfpany’s assets, each as defined and in, and degsdrin accordance with,
Section 409A of the Code.

“Change in Control Price”"means the Fair Market Value of the Stock on the Newk Stock Exchange Composite Index on the
last full trading day immediately preceding the wrcence of the Change in Control.

“Code” means the Internal Revenue Code of 1986, as amdratadime to time, and any successor thereto.

“Code of Conduct’means the Comparg/Code of Business Conduct and Ethics, Chief Exex@fficer/Senior Financial Office
Code of Ethics, or any other Company code or stalsdaf conduct applicable to the Participant frammetto time.

“Committee” means the Compensation Committee of the Board.
“Company” means The Progressive Corporation, an Ohio cotiparatr any successor corporation.
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“Disqualification Date” means the earliest date as of which the Participagaged in any Disqualifying Activity, as deteretdnby
the Committee.

“ Disqualifying Activity”means any of the following acts or activities:

(i) directly or indirectly serving as a principahareholder, partner, director, officer, employeagent of, or as a consultant
or advisor or in any other capacity to, any bussrasentity which competes with the Company oBitbsidiaries or Affiliates in
any business or activity then conducted by the Gomr any of its Subsidiaries or Affiliates to extent deemed material by the
Committee, without the Company’s prior written cent or

(i) any disclosure by the Participant, or any bgahe Participant for his or her own benefit arttee benefit of any other
person or entity (other than the Company or itssRliiries or Affiliates), of any confidential infmiation or trade secret of the
Company or any of its Subsidiaries or Affiliategtvaut the prior written consent of the Company; or

(iii) any material violation of any of the provisise any Code of Conduct or any agreement betweeRdtt&ipant and the
Company, as determined by the Committee; or

(iv) making any other disclosure or taking any othetion which is determined by the Committee toviaerially detriment:
to the business, prospects or reputation of thegaomy or any of its Subsidiaries or Affiliates; or

(v) the Participant fails, in any material respéatperform his or her assigned responsibilitiearaemployee of the Compe
or any of its Subsidiaries or Affiliates, as detarend by the Committee, in its sole judgment, af@msulting with the Chief
Executive Officer.

The ownership of less than 2% of the outstandirtingsecurities of a publicly traded corporationiethcompetes with the Company or any
of its Subsidiaries or Affiliates shall not consté a Disqualifying Activity.

“Dividend Equivalent”means, with respect to an outstanding RestricteckStnit, an amount equal to a cash dividend paid o
property distributed in respect of one share otkto

“Eligible Persons” has the meaning assigned to it in Section 4.
“Exchange Act’means the Securities Exchange Act of 1934, as amdend

“Expiration Date” means the date upon which an Award, or any pottiereof, is scheduled to expire or terminate if@arciset
or vested prior thereto, as determined by the Cdtamand set forth in the related Award Agreement.

“Fair Market Value” means, as of any given date, the mean betweerighest and lowest quoted selling price of the Stk
such date on the New York Stock Exchange or, $unch sale of the Stock occurs on the New York SExathange on such date, then
such mean price on the next succeeding day on vthe&Btock was traded on that Exchange. If thekStono longer traded on the New
York Stock Exchange, then the Fair Market Valu¢hef Stock shall be determined by the Committesmddaith.

“Family Member” means a Participant’s child, stepchild, grandchiltent, stepparent, grandparent, spouse, siltliage,
nephew, mother-in-law, father-in-law, son-in-lavaudhter-in-law, brother-in-law or sister-in-lawcinding adoptive relationships, a
trust in which any of these persons (and/or théiddaant) holds more than 50% of the beneficiaéiest, a foundation in which any of
these persons (and/or the Participant) controlsniieagement of assets and any other entity in wangtof these persons (and/or the
Participant) owns more than 50% of the voting iesés.

“ Good Reasofimeans, on or after the date of a Change in Cbntro

(i) any significant diminution or change in the ividual’s duties, position (including status, tiled reporting requirements),
authority, or responsibilities, without his or feemsent;



(i) a decrease, as compared with the 12 monthseiditely preceding the Change in Control, in anthefParticipant’s
salary, cash bonus opportunity, the value of antioed-based and performance-based (if applicalgjetyeawards, the prompt
reimbursement of appropriate business expenses &th in the Company'’s policies immediately piio the Change in Control,
or allotted vacation time;

(iii) requiring the Participant to be based at affice location more than 25 miles from the offatewhich he or she was
based immediately prior to the Change in Control;

(iv) denying the Participant the right to partidipén savings, retirement and welfare benefit plamshe same basis as is
available to other employees, subject to legalirequents; or

(v) requiring the Participant to travel on busintsa substantially greater extent than requirathduthe 12 months
immediately preceding the Change in Control.

“Incentive Stock Option’'means any Stock Option intended to be and desigratan “Incentive Stock Optionfhich satisfies tr
requirements of Section 422 of the Code or anyessmr section thereto.

“Non-Employee Director’shall have the meaning set forth in Rule 16b-3{ii)(Bromulgated by the Securities and Exchange
Commission under the Exchange Act, or any succekdoition adopted by the Commission.

“Non-Qualified Stock Option’means any Stock Option that is not an IncentivelS€@ption.

“Option Exercise Price”means the price at which a share of Stock may behpeed by a Participant pursuant to the exerdiaa
Option, as determined by the Committee and sét farthe related Option Award Agreement.

“Option Installment” means an Award Installment of Stock Options.

“Option Term” means the period commencing on the grant dateStdek Option and terminating on the Expiration Daftsuch
Option.

“Outside Director” shall have the meaning set forth in Section 162(hthe Code and the regulations promulgated theleun

“Participant” means an Eligible Person who holds an outstandimgré granted under the Plan.

“Performance-Based Awardmeans any Performance-Based Restricted Stock AWarflprmance-Based Restricted Stock Unit
Award or other Award that will vest upon the Contesfs certification of the achievement of Performanoals established by or unc
the direction of the Committee and set forth inttblated Award Agreement, provided all other capndg to vesting have been met.

“Performance-Based Restricted Stoakieans an Award of Restricted Stock, which will vgsbn the Committee’s certification of
the achievement of Performance Goals establishext bpder the direction of the Committee and sghfm the related Award
Agreement, provided all other conditions to vestiage been met.

“Performance-Based Restricted Stock Unittans an Award of a Restricted Stock Unit that vait upon the Committee’s
certification of the achievement of Performance ISeatablished by or under the direction of the @uitee and set forth in the related
Award Agreement, provided all other conditions &sting have been met.
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“Performance Goals”’means the performance goals selected and establistthe Committee with respect to any Performance-
Based Award, which shall be based on objectiveraitrelating to one or more of the following meast

(i) Profitability:
» combined ratic
» target combined rati
* weighted combined rati
» variation in combined ratio from a targeted combinatio

» cohort combined ratio (the expected lifetime comblinatio for a group of policies commencing duréngpecifie
time period)

e return on equity, o
* return on revenue

(i)  Growth:
* policies in force
» vehicles insure:
e drivers insure(
* net earned premiun
e earned premium per policy or per vehi
e earned car yea
» physical damage earned car year:
e net written premiums; ar

(iii) Other:
* netincome
* netincome per share,
» value of a share of Stoc

Performance goals may be measured on a comwate;-subsidiary or business unit basis, or anyhination thereof. Performance goals r

reflect absolute entity performance or a relativmparison of entity performance to the performaofce peer group of entities or other
external measure.

“Plan” means The Progressive Corporation 2010 Equity kheeRlan, as amended from time to time.

“ Qualified Retirementimeans any termination of a Participargmployment with the Company or its Subsidiarieaféliates for
any reason (other than death or an involuntaryiteation for Cause) that (a) qualifies as a “sepamnafrom service’'under Section 409.
of the Code, and (b) occurs on or after the fiest df the calendar month in which both of the faflog conditions are scheduled to be
satisfied:

(i) the Participant is 55 year of age or older; and

(i) the Participant has completed at least fiftéEh) years of service as an employee of the Cognpaits Subsidiaries or
Affiliates;

provided, however, that on the Participant’s mesent performance evaluation (or, at or after angaan Control, the Participant’s most
recent performance evaluation preceding the Cham@entrol), he or she was determined to have “regfiectations (or a higher level of
performance) or to have satisfied such other etialuariteria then employed by the Company andutssidiaries that indicates an acceptable
(or higher) level of performance by the Participamtthe period covered by such performance evanat

“Qualified Retirement Date’'means the date as of which a Participant’s employméh the Company or its Subsidiaries or
Affiliates terminates pursuant to a Qualified Retient.

“Restricted Stock’'means an Award of shares of Stock that is madaipntgo Section 7 and is subject to restrictions.

“Restricted Stock Unit” or “Unit” means the contractual right awarded pursuant tiddeg of the Plan to receive one share of
Stock upon the expiration of a specified time peo upon the satisfaction of specified PerformaBoals, as determined by or under
the direction of the Committee.



“Restriction Period” means the period commencing on the date of the dvamad expiring on the date on which all restricsion
thereon have lapsed and all conditions to vestfrewoh Award have been satisfied.

“Section 16 Participant’means a Participant under the Plan who is therestuty) Section 16 of the Exchange Act.

“Senior Management Groupineans the Chief Executive Officer and other membgtise executive management team (i.e. the
Chief Executive Officer’s Direct Reporting Groumtdrmined, with respect to any Participant, onddie of the written notice of
retirement given by such individual as providedaction 10(c).

“Stock” means the Common Shares, $1.00 par value per sifidhe, Company.
“Stock Appreciation Rightimeans an Award of rights that is granted pursumBection 9.
“Stock Option” or “Option” means any option to purchase shares of Stockshymanted pursuant to Section 8.

“Subsidiary” means any corporation (other than the Companyi imrdroken chain of corporations beginning with @wmpany
if each of the corporations (other than the laspamation in the unbroken chain) owns stock possg<$s0% or more of the total
combined voting power of all classes of stock ie ofithe other corporations in such chain.

“ Time-Based Awartimeans any Award that will vest upon the lapsa time period determined by or under the directibthe
Committee and specified in the related Award Agreeimprovided all other conditions to vesting haeen met.

“Time-Based Restricted Stockiieans an Award of Restricted Stock that will vgmiruthe lapse of a time period determined by or
under the direction of the Committee and speciifieithe related Award Agreement, provided all otb@nditions to vesting have been
met.

“Time-Based Restricted Stock Unitieans an Award of a Restricted Stock Unit that valit upon the lapse of a time period
determined by or under the direction of the Comamitind specified in the related Award Agreemeatyiged all other conditions to
vesting have been met.

“Vesting Date” means the date on which all restrictions on an Avt@arminate and such Award vests, whether by reabtapse
of time, the achievement of specified Performanoal§&or both.

SECTION 2. Administration.

(a) The Plan shall be administered by the Commitée Committee shall consist of not less thangliieectors of the Company, all of
whom shall be Non-Employee Directors and Outside®ors. Committee members shall be appointed dBtiard and shall serve on the
Committee at the pleasure of the Board. The funstmf the Committee specified in the Plan shakxercised by the Board if and to the
extent that no Committee exists which has the aityhim so administer the Plan.

(b) The Committee shall have full power to intet@ed administer the Plan and full authority teesethe individuals to whom Awards
will be granted and to determine the type and amofiAwards to be granted to each Participantcirgsideration, if any, to be paid for such
Awards, the timing of such Awards, the terms anaditions of Awards granted under the Plan andehm$ and conditions of the related
Award Agreements which will be entered into withrtiRgpants. As to the selection of and grant of Aslgato Participants who are not
Section 16 Participants, the Committee may delegmtesponsibilities to members of the Company&agement consistent with applicable
law.

(c) The Committee shall have the authority to adalpér, change and repeal such rules, regulatgndelines and practices governing
the Plan, from time to time, as it shall deem aabvis; to interpret the terms and provisions ofRlen and any Award issued under the Plan
(and any Award Agreement relating thereto); toaiemployees of the Company or other advisorseépgme such materials or perform such
analyses as the Committee deems necessary or appeppnd otherwise to supervise the administnadiothe Plan.
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(d) Any interpretation and administration of thafby the Committee, and all actions and deternoinatof the Committee, shall be
final, binding and conclusive on the Company, itareholders, Subsidiaries, Affiliates, all Partaips in the Plan, their respective legal
representatives, successors and assigns and sdhgeclaiming under or through any of them. No mema the Board or of the Committee
shall incur any liability for any action taken anited, or any determination made, in good faitik@gmnection with the Plan.

SECTION 3. Stock Subject to the Plan.

(a) Aggregate Stock Subject to the PI&nbject to adjustment as provided in Section 3¢, (i) the total number of shares of Stock
reserved and available for Awards under the PId8j800,000, and (ii) the total number of shareStotk available (but not reserved) for
Awards of Incentive Stock Options is 1,000,000. 8tgck issued hereunder may consist, in whole pait, of authorized and unissued
shares or treasury shares.

The actual or deemed reinvestment of dividendsradistributions or Dividend Equivalents in addité Stock, Restricted Stock or
Restricted Stock Units, as applicable, shall omypbrmissible if sufficient shares of Stock areilalsée under this Section 3 for such
reinvestment (taking into account the then outstanend previously granted Awards, subject to $acti3(b) and (c) below).

(b) Forfeiture or Termination of Awards or Stodkany Stock subject to any Award granted hereunsléorfeited or an Award
otherwise terminates or expires without the issaarfcStock, the Stock that is subject to or restfee such Award shall again be available
for distribution in connection with future Awardader the Plan as set forth in Section 3(a), urtles®articipant who had been awarded such
forfeited Stock or the expired or terminated Awhes theretofor received dividends or other benefitsvnership with respect to such Stock.
For purposes hereof, a Participant shall not bendeeto have received a benefit of ownership wiipeet to such Stock or other Award by
the exercise of voting rights or the accumulatibdividends or Dividend Equivalents which are nedlized due to the forfeiture of such
Stock or the expiration, forfeiture or terminatioithe related Award without issuance of such Stock

(c) Adjustmentin the event of any merger, reorganization, codstibn, recapitalization (including, without limitan, extraordinary
cash dividends), share dividend, share split, ssvshare split, combination of shares or otherghamthe corporate or capital structure ol
Company affecting the Stock, such substitutiondjustment shall be made in the aggregate numbsharkes of Stock reserved for issuance
under the Plan, in the maximum number of sharésnits that may be subject to Awards granted toRanrticipant during any calendar year
or other period, in the number and Option ExerBisee of shares subject to outstanding OptiongackSAppreciation Rights granted under
the Plan, in the number of shares subject to RéstriStock Awards granted under the Plan, andémtimber of Restricted Stock Units
granted under the Plan, to prevent dilution or ig@ment of rights. Notwithstanding the foregoirtge humber of shares subject to any Award
of Restricted Stock, Stock Options or Stock Appagon Rights shall always be a whole number, andfi@ttional shares shall be eliminat

(d) Annual Award LimitationNo Participant may be granted Awards under the Riinrespect to an aggregate of more than 1,500,00
shares of Stock (subject to adjustment as provité&akction 3(c) hereof) during any calendar year.

SECTION 4. Eligibility.

Officers and other key employees of the Companyian8ubsidiaries and Affiliates (but excluding mmars of the Committee and any
other person who serves only as a director) whaoemgonsible for or contribute to the managemewoiyth or profitability of the business of
the Company or its Subsidiaries or Affiliates (tithle Persons”) are eligible to be granted Awanddar the Plan.
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SECTION 5. Terms and Conditions Applicable to all Avards.

(a) Grant. Subject to the terms and conditions of the Planals may be awarded to Eligible Persons at anydimadefrom time to time
as shall be determined by the Committee. The Cormengthall determine the individuals to whom, aradtime or times at which, grants of
Awards will be made, the nature of each Award,rthmber of shares of Stock, Restricted Stock Unitstloer interests that are covered by or
subject to such Award, the requirements for the¢ing®f such Award and any other restrictions aggille thereto, and the other terms and
conditions of such Awards in addition to thosefegh in Section 5(b) and in the following Sectidhat apply to each specific type of Award.
In the event of any inconsistency between thisiSe& and any of the following Sections that applya specific type of Award, the
provisions of the Section applying to that spedifise of Award will control.

(b) Terms and Conditiongi\wards made under the Plan shall be subject téoff@ving terms and conditions and shall containtsu
additional terms and conditions, not inconsisteitl the provisions of the Plan, as the Committesdlsteem desirable:

(i) The purchase price for the Award, if any, shedldetermined by the Committee at the time oftgran

(i) Awards must be accepted by executing the eel#ward Agreement, delivering an executed copsuch Award Agreement
the Company and paying whatever price (if anygguired. A Participant who receives an Award shatlhave any rights with respect
to such Award unless and until such Participantéxasuted and delivered to the Company the appéoalvard Agreement, in the for
approved from time to time by the Committee, ansl ttherwise complied with the applicable terms eorditions of such Award
Agreement. In the Comparsytiscretion, the execution and delivery of suchefdwAgreement may be accomplished electronicallgy
other legally acceptable means.

(iii) A Participant may be granted a Time-Based Advar a Performance-Based Award, or a combinatieneof. The Committee,
in its sole discretion, may provide for the lap$¢he restrictions and conditions to vesting in Adnstallments, as set forth in the
related Award Agreement. The provisions of Awardsdinot be the same with respect to each Participan

(iv) Notwithstanding anything to the contrary cantad herein, the Committee, in its sole discretioay reduce the amount of, or
eliminate in full, the amount of Stock, Units ohet interests that are subject to any Perform&@ased Award at, or at any time prior
the Committee’s certification of the vesting of Budward. The Committee, in its sole discretion, nraat individual Participants
differently for these purposes. Any such determdmaby the Committee shall be final and bindingeaich Participant who is affected
thereby. Under no circumstances shall the Commiitéee discretion to increase the distribution tg Barticipant in excess of the
number of shares of Stock, Units or other intergsis would have been awarded at vesting baseklleoRérformance Goals and related
formula and calculation approved by the Committeth@time of the applicable Award (except for atijnents under the circumstances
described in Section 3(c)).

(v) Subject to the provisions of this Plan andrddated Award Agreement, during the Restrictionidkrthe Participant who has
received such Award shall not be permitted to selhsfer, pledge, assign or otherwise encumbédr Auard or the Stock, Units or
other interests which are subject to such Awairdgothan by will or by the laws of descent andritistion, except that, if determined
the Committee at the time of grant and so providetie applicable Award Agreement, a Participany tnansfer the applicable Stock,
Units or other interests during his or her lifetitbeone or more of his or her Family Members, pded that no consideration is paid for
the transfer and that the transfer would not raaute loss of any exemption under Rule 16b-AhefExchange Act with respect to the
applicable Award. In such event, the transfereth@fapplicable Stock, Units or other interests balsubject to the Plan and to all
restrictions, terms and conditions applicable mAfvard (including, without limitation, the termadiconditions relating to vesting and
forfeiture) prior to their transfer, except that¢ thward and the applicable Stock, Units and oth&rests will not be further transferable
by the transferee other than by will or by the lafislescent and distribution.

(vi) Unless otherwise determined by the Committear after the time of granting any Award, and gtces provided in Section
hereof, if a Participant’s employment by the Companany Subsidiary or Affiliate terminates for argason other than death, all
Awards held by such Participant that are unvestesibject to restriction at the time of such teration shall thereupon be forfeited.
Without limiting the foregoing, upon a terminatioha Participant's employment for Cause, all outdiag Awards held by such
Participant, whether then vested or unvested, sliétimatically be terminated and forfeited.
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(vii) Any Participant who is then eligible to panifiate in The Progressive Corporation Executiveelrefi Compensation Plan or
any other deferral plan hereafter adopted or maietbby the Company (in each case, a “DeferralPlaay elect to defer each Award
granted to him or her under this Plan, subjectibia accordance with the terms of the applicaldéeral Plan.

SECTION 6. Restricted Stock Units.

(a) Grant. Subject to the terms and conditions of the PlastiReed Stock Units may be awarded to EligiblesBas at any time and
from time to time as shall be determined by the Gdttee.

(b) Terms and Conditionsn addition to the terms and conditions set fontisection 5, Restricted Stock Units awarded urfaeiPlan
shall be subject to the following terms and cowdisi and shall contain such additional terms anditions, not inconsistent with the
provisions of the Plan, as the Committee shall ddesirable:

(i) No instruments or certificates evidencing subtits will be issued, but record thereof will beintained by the Company or its
designee.

(i) Awards of Performance-Based Restricted Stookdwill vest and all restrictions thereon wilttginate upon the certification
by the Committee of the achievement of the spetiflerformance Goals, provided all other condititmngesting have been met. In the
Committee’s discretion, such Awards of PerformaBesed Restricted Stock Units may (A) stipulate miper of Units that will vest
only in their entirety upon the satisfaction of gpecified Performance Goals, (B) stipulate a numob&nits that will vest either in
whole or in part, depending on the level of achiegst in comparison to the specified Performancel$Gparsuant to a formula,
calculation or other objective mechanism approvwethe Committee at the time of the Award, or (@)ate a target number of Units
(the “Target”) that may vest in part, in whole qrio a specified multiple of the Target, dependinghe level of achievement in
comparison to the specified Performance Goals jpmtsio a formula, calculation or other objectivechimism approved by the
Committee at the time of the Award. In the casarmf Award authorized under clause (C) of the previgentence, a number of shares
of Stock equal to the maximum possible distributiwwesting will be reserved by the Company untillstime as the applicable
distribution or forfeiture event occurs. If Perfante-Based Restricted Stock Units do not vest iolevbr in part under the applicable
Performance Goals, on or before the Expiration Dateh Units will be forfeited.

(iii) The Participant shall not have the right tte the shares of Stock represented by the Restr&tiock Units prior to the vestil
of such Units.

(iv) The Participant shall not have the right togiwe any dividends in respect of the shares aflStepresented by the Restricted
Stock Units prior to the vesting of such Units.tA¢ discretion of the Committee determined at itine f the Award, the Participant
may be credited with Dividend Equivalents during Restriction Period. In such case, unless deteanitherwise by the Committee at
or after the time of the Award and subject to Sec8(a) of the Plan:

(A) all Dividend Equivalents payable in respecRastricted Stock Units shall be deemed reinvestetthe date that the
applicable dividend or distribution is made to @@mpany’s shareholders, in that number of Unitemieined by dividing the
value of the Dividend Equivalent by the Fair Marki@ue of a share of Stock on such date. The Uegslting from the
reinvestment of such Dividend Equivalents (1) shelbubject to the same terms and conditions aRekticted Stock Units to
which they relate, and (2) shall vest or be foefi(if applicable), at the same time as the ResttiStock Units to which they
relate; and

(B) with respect to Awards of Performance-Basediitgsd Stock Units described in Section 6(b)(il))@hd (C), Dividend
Equivalents will be reinvested in Restricted Stbitlits based on, as applicable, the number of Waitsprising such Award or the
Target number of Units stated in such Award, ardhseinvested Restricted Stock Units shall vesteoforfeited (to the extent
applicable) in the same proportion as the undeglydnits to which they relate.
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If Dividend Equivalents cannot be reinvested intglgiue to the operation of Section 3(a), then theittee, in its sole discretion, m
determine alternative mechanism(s) to credit tHeevaf those Dividend Equivalents to the Particiggprovided that in all events, such
Dividend Equivalents shall vest or be forfeiteda(piplicable), at the same time as the RestrictedkStnits to which they relate), or m
discontinue the crediting of such Dividend Equivd$eon a prospective basis only.

(v) If a Participant’'s employment by the Companyany Subsidiary or Affiliate terminates by reasémeath, then any Award of
Restricted Stock Units held by such Participarihattime of death shall thereafter vest and anlyiceisns lapse, at the time and to the
extent such Award would have become vested andngel subject to restriction within one year frdra time of death had the
Participant continued to fulfill all of the conditis of the Award during such period; provided {fijathe determination of whether any
such Award would have vested within one year framParticipant death shall be made without regard to whetheP#ré&cipant coul
have been eligible for a Qualified Retirement dgrsnich one year period, and (ii) if the vestingwéh Award is conditioned on or
subject to the achievement of specified Perform@eals, such Performance Goals are achieved pribetearlier of the expiration of
such one year period or the Expiration Date ofAheard. The balance of the Award, if any, shall bedited.

(vi) Upon the satisfaction of all conditions to tieg of, and the lapse of all other restrictionplagable to, all or part of an Award
of Restricted Stock Units, as set forth in thisnPaad the applicable Award Agreement, (A) the Camypzhall distribute to the
Participant one share of Stock in exchange for sach vested Restricted Stock Unit, and (B) thdiegiple Restricted Stock Units shall
be cancelled, and the shares of Stock so distdmhall not be subject to any further restrictionimitations pursuant to this Plan.
Unless determined otherwise by the Committee atiamy prior to the applicable distribution, eacacdlional Restricted Stock Unit shall
vest and be settled in an equal fraction of a sbhBtock.

SECTION 7. Restricted Stock.

(a) Grant. Subject to the terms and conditions of the Plarstitéed Stock may be awarded to Eligible Persoméa time and from tinr
to time as shall be determined by the Committee.

(b) Terms and Conditionsn addition to the terms and conditions set fontisection 5, Restricted Stock awarded under the $Hall be
subject to the following terms and conditions ahdllscontain such additional terms and conditiong,inconsistent with the provisions of the
Plan, as the Committee shall deem desirable:

(i) The purchase price for shares of RestricteaiSthall be determined by the Committee at the tifrgrant and may be equal to
their par value or zero.

(i) Each Participant receiving a Restricted Stéwekard shall be issued a stock certificate in respésuch shares of Restricted
Stock. Such certificate shall be registered inrthme of such Participant, and shall bear an apiatedegend referring to the terms,
conditions and restrictions applicable to such Alvdihe stock certificate evidencing such shardResitricted Stock shall be delivered
to and held in custody by the Company, or its desgg until the restrictions thereon shall haveddps any conditions to the vesting of
such Award have been satisfied.

Notwithstanding the foregoing, in the discretiortttd Company, any shares of Restricted Stock awdmlany Participant may be
issued and held in book entry form. In such eveatstock certificates evidencing such shares wilissued and the applicable
restrictions will be noted in the records of then@pany’s transfer agent and in the book entry system

As a condition of any Restricted Stock Award, tlaetieipant shall deliver to the Company a stock powendorsed in blank,
relating to the Stock covered by such Award, or enstkch other arrangements with respect thereteeaSammittee may require.
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(iii) Except as provided otherwise in the Plantor aipplicable Award Agreement, the Participantidtale, with respect to the
shares of Restricted Stock awarded, all of thetsigiha shareholder of the Company, including tktrto vote the Stock and the righ
receive any dividends or other distributions. Nétwsianding the foregoing, the Committee may deteemivith respect to any Award of
Restricted Stock, that cash dividends or otheritigions declared thereon shall not be paid dridisted immediately, but shall be and
remain subject to all the terms and conditions mdigg vesting, restrictions and forfeiture that lgptp the shares of Restricted Stock to
which such dividends or distributions relate. Ieleauch instance, the Committee shall also deteratithe time of the Award all
necessary or appropriate details concerning sugtieffids and distributions, including, without liatibn, whether such dividends and
distributions will earn interest prior to vestingda if so, the applicable interest rate or ratesylwether such dividends will be reinvested
or deemed to be reinvested in additional Restri6tedk, Restricted Stock Units or other interestslable to be awarded hereunder
(subject to Section 3(a)), and how or when distidyuthereof shall be made upon vesting, provided the accumulation or
reinvestment of dividends or distributions, and dltenate distribution thereof to the Participaetéunder shall, in all events, be subject
to and done in compliance with Section 409A of @oele, including, but not limited to, the requirerntitat any distribution to a
“specified employee” payable on account of a “safian from service,” as such terms are defined ugaetion 409A of the Code, may
not occur until six months and one day followingtsseparation from service. Stock dividends issuigil respect to Restricted Stock
shall be treated as additional shares of Restrigtedk that are subject to the same restrictiodsodimer terms and conditions that apply
to the shares with respect to which such dividerdsssued.

(iv) If a Participant’s employment by the Compamyaay Subsidiary or Affiliate terminates by reasdrleath, then any Award of
Restricted Stock held by such Participant at thne tof death shall thereafter vest and any reiristlapse, at the time and to the extent
such Award would have become vested and no londgect to restriction within one year from the timfedeath had the Participant
continued to fulfill all of the conditions of thewfard during such period; provided that in each ¢ggbe determination of whether any
such Award would have vested within one year framParticipant death shall be made without regard to whetheP#ré&cipant coul
have been eligible for a Qualified Retirement dgrsnich one year period, and (ii) if the vestinguwéh Award is conditioned on or
subject to the achievement of specified Perform&weals, such Performance Goals are achieved pribetearlier of the expiration of
such one year period or the Expiration Date ofAhard. The balance of the Award, if any, shall bedited.

SECTION 8. Stock Options.

(a) Grant. Subject to the terms and conditions of the PlaogiSOptions may be granted to Eligible Personsigttime and from time to
time, as shall be determined by the Committee.kS@ijystions granted under the Plan may be eithewoftypes, which shall be indicated in
the related Award Agreement: Incentive Stock OtionNon-Qualified Stock Options. Subject to Sets¢c) hereof, the Committee shall
have the authority to grant to any Participant itise Stock Options, Non-Qualified Stock Optionsaazombination thereof.

(b) Terms and Conditiondn addition to the terms and conditions set forntisection 5, Stock Options granted under the Fiatl be
subject to the following terms and conditions ahdliscontain such additional terms and conditiortg,inconsistent with the terms of the
Plan, as the Committee shall deem desirable:

(i) The Option Exercise Price per share of Stodlkcpasable under a Non-Qualified Stock Option ghaltletermined by the
Committee at the time of grant and shall not be than 100% of the Fair Market Value of the Stocklte date of grant. The Option
Exercise Price per share of Stock purchasable wardércentive Stock Option shall be determinedigy@ommittee at the time of grant
and shall be not less than 100% of the Fair Maviadtie of the Stock at the date of grant (or 110%hefFair Market Value of the Stock
at the date of grant in the case of a Participdnt &t the date of grant owns shares possessingthrargen percent of the total
combined voting power of all classes of stock & @ompany or its parent or subsidiary corporat{@ssdetermined under Section 424
(d), (e) and (f) of the Code) (a “10% Participahnt”)

(ii) The Option Term shall be determined by the @uittee at the time of grant and may not exceed/éams from the date the
Option is granted (or, with respect to IncentivectOptions, five years in the case of a 10% Hp#itt).
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(iii) Stock Options shall be exercisable at suahetior times and subject to such terms and condifi@hich may include, without
limitation, the achievement of one or more PerfarogaGoals) as shall be determined by the Commnattee after grant. If any Stock
Option is exercisable only in installments or oafter a specified vesting date, the Committee ntaglarate or waive, in whole or in
part, such installment exercise provisions or wgstiate, at any time at or after grant based oh faators as the Committee shall
determine, in its sole discretion, provided sudipacvould not result in the loss of any exemptimder Rule 16b-3 of the Exchange
Act.

(iv) Subject to whatever installment exercise psavis apply with respect to such Stock Option, amgother conditions to
vesting, Stock Options may be exercised in wholie @art, at any time during the Option Term, byigg to the Company or its
designee written or other appropriate notice of@ge specifying the number of shares of Stocketpirchased. Such notice shall be
accompanied by payment in full of the Option ExsedPrice of the shares of Stock for which the Qypiscexercised, in cash or by chi
or by such other instrument or arrangement as trerittee may approve at or after grant. Subjethiédfollowing sentence, unless
otherwise determined by the Committee, in its slideretion, at or after grant, payment, in fulimpart, of the option price of Incentive
Stock Options and Non-Qualified Stock Options mayriade in the form of unrestricted Stock which li@sn owned by the Participant
for more than six (6) months. If so permitted, Wiadue of each such share surrendered or withhellll s equal to the Fair Market Va
of the Stock on the date the Option is exercised.

No Stock shall be issued pursuant to an exercis@ @ption until full payment has been made theréfdarticipant shall not
have rights to dividends or any other rights ohareholder with respect to any Stock subject t@ption unless and until the Particip
has given written notice of exercise, has paidulhfér such shares, has given, if requested, ¢épeesentation described in Section 14(a)
and such shares have been issued to the Participant

(v) Subject to Section 5(b)(iv), all Stock Opticstsall be exercisable, during the Participant'dilifie, only by the Participant or,
subject to Sections 8(b)(iii) and 8(c) and the ®ohthe applicable Award Agreement, by the Paréiot’s authorized legal
representative if the Participant is unable to eiseran Option as a result of the Participant’aldigy.

(vi) If a Participant’s employment by the Compamyaay Subsidiary or Affiliate terminates by reasdmeath, then any Award of
Stock Options held by such Participant may theegdie exercised, to the extent such Option wascesedale at the time of death or
would have become exercisable within one year fileertime of death had the Participant continuefditfdl all conditions of the Optiol
during such period (or on such accelerated badiseaSommittee may determine at or after grantthleyestate of the Participant (act
through its fiduciary) for a period of one year goich other period as the Committee may specidy after grant) from the date of the
Participant’s death; provided that in each casth@)determination of whether any such Award wddde vested or become exercisable
within one year from the Participant’s death shallmade without regard to whether the Participantcchave been eligible for a
Qualified Retirement during such one year period, @) if the vesting of such Award is conditioned or subject to the achievemen
specified Performance Goals, such Performance @oalachieved prior to the earlier of the expiratid such one year period or the
Expiration Date of the Award. The balance of theakal if any, shall be forfeited.

(vii) Unless otherwise determined by the Commitieer after the time of granting any Stock Optiba, Participants employmer
by the Company or any Subsidiary or Affiliate temaiies for any reason other than death, all Stotlo@pheld by such Participant st
thereupon immediately terminate, except that, anyoOption Installment otherwise exercisable attime of termination, if the
Participant’s employment terminates for any reasttver than death or Cause, any such Stock Optignbmaxercised at any time on or
before the earlier of sixty (60) days after theedaftsuch termination or the applicable Expiratizate.

(c) Incentive Stock Optionslotwithstanding Section 4, only employees of thenpany or a Subsidiary shall be eligible to receive
Incentive Stock Options. Notwithstanding Sectioh)B() and (vi), an Incentive Stock Option shallébesrcisable by (i) a Participant’s
authorized legal representative (if the Participanmable to exercise the Incentive Stock Opt®a aesult of the Participant’s disability) only
if, and to the extent, permitted by Section 422hef Code and Section 16 of the Exchange Act andules and regulations promulgated
thereunder and (ii) by the Participant’s estatéh@acase of death, or authorized legal represeatan the case of disability, no later than 10
years from the date the Incentive Stock Option grasited (or 5 years in the case of a 10% Partiiganaddition to any other restrictions
limitations which may apply). Anything in the Plemthe contrary notwithstanding, no term or pramisof the Plan relating to Incentive Stc
Options shall be interpreted, amended or alteredshall any discretion or authority granted urither Plan be exercised, so as to disqualify
the Plan under Section 422 of the Code, or, withloeiconsent of the Participant(s) affected, tquidify any Incentive Stock Option under
such Section 422 or any successor Section thereto.
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(d) Buyout ProvisionsThe Company, based on such terms and conditiommgse approved by the Committee in its discretdmny
time may buy out, for a payment in cash, any Opgigaviously granted, based on such terms and donsdias the Committee shall establish
and agree upon with the Participant, provided tioasuch transaction involving a Section 16 Pardictishall be structured or effected in a
manner that would violate, or result in any lidlilon the part of the Participant under, Sectiorfithe Exchange Act or the rules and
regulations promulgated thereunder.

SECTION 9. Stock Appreciation Rights.

(a) Grant. Stock Appreciation Rights may be granted alonedadition to or in tandem with other Awards granteder the Plan or cash
awards made outside of the Plan. In the case éfxard of Stock Appreciation Rights relating to aw#rd of Non-Qualified Stock Options,
such rights may be granted either at or afterithe of the grant of the related Non-Qualified St@yitions. In the case of Incentive Stock
Options, such rights may be granted in tandem Imitentive Stock Options only at the time of thergraf such Incentive Stock Options and
exercised only when the Fair Market Value of thec8tsubject to the Option exceeds the option mfabe Option.

Stock Appreciation Rights issued in tandem withc&t@ptions (“Tandem SARs”) shall terminate and oroger be exercisable upon the
termination or exercise of the related Stock Optgubject to such provisions as the Committee rpagify at grant if a Stock Appreciation
Right is granted with respect to less than therfulhber of shares of Stock subject to the relatedk3Option.

All Stock Appreciation Rights granted hereunderidb@exercised, subject to Section 9(b), in acano# with the procedures
established by the Committee for such purpose. Wpch exercise, the Participant shall be entitbedteive an amount determined in the
manner prescribed in Section 9(b)(ii) and the ajalie Award Agreement.

(b) Terms and Conditionsn addition to the terms and conditions set fortisection 5, Stock Appreciation Rights granted urlde Plai
shall be subject to the following terms and comwditi and shall contain such additional terms anditions, not inconsistent with the
provisions of the Plan, as the Committee shall ddesirable:

(i) Tandem SARs shall be exercisable only at simb br times and to the extent that the Stock Mgt which they relate shall
be exercisable in accordance with the provisiorSetftion 8 and this Section 9, and Stock AppremiaRights granted separately
(“Freestanding SARs”) shall be exercisable as thmfittee shall determine.

(i) Upon the exercise of a Stock Appreciation RjghParticipant shall be entitled to receive amam in cash or shares of Stock,
as determined by the Committee at the time of gequal in value to the excess of the Fair Markat® of one share of Stock on the
date of exercise of the Stock Appreciation Righ#rofA) the option price per share specified inrilated Stock Option in the case of
Tandem SARs, which price shall be fixed no latantthe date of grant of the Tandem SARs, or (Bptime per share specified in the
related Award Agreement in the case of Freestan8/&igs, which price shall be fixed at the date @ngrand shall be not less than the
Fair Market Value of the Stock on the date of gramiltiplied by the number of shares of Stock ispext of which the Stock
Appreciation Right shall have been exercised. TamRittee, in its sole discretion, shall have tlghtito determine the form of paym
(i.e. cash, Stock or any combination thereof) andpprove any election by the Participant to rezemsh, in whole or in part, upon
exercise of the Stock Appreciation Right. When pagtrs to be made in Stock, the number of shar&aik to be paid shall be
calculated on the basis of the Fair Market ValuthefStock on the date of exercise. Notwithstanthegforegoing, the Committee may
unilaterally limit the appreciation in value of aByock Appreciation Right at any time prior to eise.

(iii) Upon the exercise of a Tandem SAR, the relé@éock Option must also be exercised at the samse t
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(iv) In its sole discretion, the Committee may drdnmited” Stock Appreciation Rights under this@en 9; that is, Freestanding
SARs that become exercisable only in the event@fange in Control, subject to such terms and ¢omdi as the Committee may
specify at grant. Such Limited Stock AppreciatiagiRs shall be settled solely in cash.

(v) Stock Appreciation Rights shall not be tranafde by the Participant other than by will or bg thws of descent and
distribution, and all Stock Appreciation Rights i@ exercisable, during the Participant’s life¢éinonly by the Participant or, subject to
Section 9(b)(vi), by the Participant’s authorizedal representative if the Participant is unablexercise a Stock Appreciation Right as
a result of the Participant’s disability.

(vi) Unless varied by the Committee, Stock ApprgoraRights shall be subject to the terms and dwi specified for Stock
Options in Sections 8(b)(vi) and (vii), and 8(djcept that the terms and conditions applicableno@tock Appreciation Right held by
Section 16 Participant shall not be varied in a meanhat would cause the exercise or cancellati@uch Stock Appreciation Right to
fail to qualify for any applicable exemption frone@&ion 16(b) of the Exchange Act provided by Ru8e-B thereunder.

SECTION 10. Qualified Retirement.

If a Participant’s employment with the Company day of its Subsidiaries or Affiliates) terminatasedo a Qualified Retirement, the
following provisions shall apply (subject in alls&s to Section 10(d) hereof):

(a) With respect to Stock Options and Stock Apm@ien Rights, if and to the extent that any Opfiestallment or Stock Appreciation
Right is vested and is exercisable as of the QadliRetirement Date, such Option Installment artiSAppreciation Rights shall not
terminate upon the termination of the Participaatigployment, but may be exercised by the Partitjpanvhole or in part, at any time
between the Qualified Retirement Date and the EBxipin Date applicable thereto. As to any Optionditment or Stock Appreciation Right
which vests upon a Qualified Retirement in accocdanith either the Subsections (b) or (c) belowehs8tock Options or Stock Appreciation
Rights shall be exercisable from and after suctingslate through and including the applicable Exqgon Date.

(b) With respect to all unvested Time-Based Awdrelsl by the Participant on his or her QualifiediRetent Date, if and to the extent
that any Award Installment is not vested as of SQohlified Retirement Date, such Award Installm@ktshall remain in effect with respect
to fifty percent (50%) of the Award Installment, iwh shall then vest and be free of applicable i&&ins on such Qualified Retirement Date,
except that as to any Participant who is a “spedi@mployee” as defined in Section 409A of the Cady distribution or exercise of rights
with respect to such Awards may not occur untildage that is six (6) months plus one (1) day d@eticipant’s Qualified Retirement Date;
and (B) shall terminate, effective as of the QuetdifRetirement Date, with respect to the remaifiiitg percent (50%) of such Award
Installment.

(c) With respect to all unvested Performance-Basedrds held by the Participant on his or her QiedifRetirement Date, if and to the
extent that any Award Installment is not vestedfabe Qualified Retirement Date, such Award Irsteht (A) shall remain in effect with
respect to fifty percent (50%) of the Award Instaiht, which shall vest upon the achievement ofd¢leted Performance Goals (unless such
Performance Goals are not achieved prior to ther&txpn Date applicable to such Award Installmemtvhich event the Award Installment
will terminate, and such Award Installment will fiefeited, as of such Expiration Date), and (B)lsteaminate, effective as of the Qualified
Retirement Date, with respect to the remaining fifercent (50%) of such Award Installment; providleat, with respect to any member of
Company’s Senior Management Group, and any othicipant specified in writing by the Company’s €hExecutive Officer and Chief
Human Resource Officer, if such individual has gitlee Company written notice of his or her intendstitement date at least twelve months
but not more than fourteen months prior to sucle,datd if such individual in fact terminates ontsirdended retirement date (or such later
date as the Company and such individual may agtdsgect to such conditions as the Company may dgmropriate), upon any Qualified
Retirement of such individual, no portion of anyfBanance-Based Awards held by such Participarttisror her Qualified Retirement Date
will terminate on such date, but such Awards véthain in effect in full and shall vest as of théedan which, and to the extent that, the
applicable Performance Goals have been achievdels@iauch Performance Goals are not achievedtpribe Expiration Date applicable to
such Award, in which event the Award will terminated be forfeited, as of such Expiration Date).
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(d) If the Committee determines that the Participaior has engaged in any Disqualifying Activitiygen:

(i) to the extent that a Stock Option or Stock Agapation Right has vested and is exercisable #seofiate of such determination
by the Committee:

(A) if the Disqualification Date for any Disqualifyg Activity occurred on or prior the date of sumimployee’s termination
from the Company or any Subsidiary or Affiliate,tbe Disqualification Date occurred after such teation and such activity is
covered by any of clauses (ii), (i) (with respézia material violation of any agreement betwéenRarticipant and the Compai
or (iv) of the definition of Disqualifying Activityabove, all such Stock Options and Stock AppremiaRights shall terminate, and
all related shares of Stock shall be forfeitedyfasuch date, and

(B) if any such activity covered by clause (i) bétdefinition of Disqualifying Activity and the iagled Disqualification Date
occurs after the termination of the Participantigpoyment, the Participant shall have the righ#tercise such Option or Stock
Appreciation Right on or before the earlier of Ewpiration Date applicable thereto or the date ithatxty (60) days after the date
upon which the Company sends written notice to faticipant of the Committee’s determination herkar; and

(i) to the extent that any Award Installment heldsuch Participant has not vested as of the dateah determination by the
Committee, the Award Installment shall terminated all related shares of Stock, Units, Stock OmtionStock Appreciation Rights
shall be forfeited, as of such date.

Any determination by the Committee hereunder, wiicy act upon the recommendation of the Chief BExez®fficer or other senior

officer of the Company, that the Participant idhas engaged in any Disqualifying Activity, and @shte Disqualification Date, shall be final
and conclusive.

SECTION 11. Change In Control Provision.

(&) Unless otherwise provided in the applicable Advagreement, notwithstanding any other provisibthes Plan to the contrary, and
subject to the provisions of subsection (b) belopgn a Change in Control of the Company, the falhgwshall control:

() In the event that the Change in Control doesresult in a liquidation or cancellation of or ettthange to the Company’s
Stock, each Award then outstanding shall remageffiect after the Change in Control on the terms@omtlitions set forth in the Plan
and the applicable Award Agreement.

(i) In the event that the Change in Control resuita cash payment for each outstanding shateea€ompany’s Stock (a “Cash
Payment”), then to the extent of such Cash Paynasndf the date of the Change in Control, each Awlaen outstanding shall be fully
vested, and any applicable restrictions, limitagion Performance Goals applicable to such Awart shaninate, and such Award shall
be cashed out on the basis of such Cash Paymepia#htb the Participant.

(iii) In the event that a Change in Control resuitthe conversion or exchange of another publeld equity security for the
Company'’s Stock in a corporate transaction desgrifvéhe regulations under Section 409A of the Caedeh that the Company’s Stock
is not the surviving security, then to the extefinduch conversion or exchange, as of the dateso€tiange in Control:

(A) each outstanding Time-Based Award shall be edied into a new equity award based on the sunyisecurity and the
conversion or exchange rate applicable to shar&soak in the underlying transaction, which new Advahall be equal in value
to, in similar form as, and with equivalent terrosnditions and restrictions, including vesting émdeiture provisions, as that
portion of the Award being so converted into the/rmeguity award; and

(B) each outstanding Performance-Based Award bledillly vested, and any applicable restrictiomajthtions or
Performance Goals applicable to such Award shatiiteate, and the value thereof (determined in atamoce with clause
(iv) immediately below) shall be cashed out andipaithe Participant on the basis of the Chandgantrol Price.
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(iv) If the circumstances described in subsectigrof (iii) applies to Performance-Based Awardse Committee shall value those
Awards based on the number of shares of Stock ds v (if applicable) the Target number of subares or Units, that are the subject
of such Award and the Cash Payment or the Chan@ermtrol Price, as applicable.

(b) Notwithstanding the provisions of subsectionalaove, if on the date of or during the twentyff(®24)-month period following a
Change in Control, either (a) the Company (or theiging entity) terminates the Participant’s empteent other than for Cause, or (b) the
Participant terminates his or her employment fooGBeason (as stated in a written notice to the fiammy (or the surviving entity), which
must be provided within 30 days after the occurearicthe event(s) constituting such Good Reasat paunst set forth such Good Reason in
reasonable detail and the expected date of terimmathich shall be not more than 30 days afterdéie of such notice), and in either case,
such termination qualifies as a “separation fromvise” under Section 409A of the Code, then upa@ndbcurrence of such termination:

(i) With respect to any Awards of Options or Stégkpreciation Rights that were outstanding as ofdate of such Change in
Control, were not cashed out under section (a) @abawd have not yet vested or been forfeited acuptd their respective terms as of
the termination date, such Awards shall be fullgted and exercisable and shall remain exercisatbilecarlier of the Expiration Date
such Option or Stock Appreciation Right or the dht is sixty (60) days after such terminatiorenfployment; and

(if) With respect to any Awards of Restricted StackRestricted Stock Units that were outstandingfake date of such Change
Control, were not cashed out under subsectioni@ye and have not yet vested or been forfeitedrdatg to their respective terms as
of the termination date, such Awards shall be fultgted and free of all restrictions and limitaipand, with respect to Restricted Stock
Units, shall be settled as promptly as is practe@baccordance with the Plan and the applicalle®| Agreement.

To the extent any such Award constitutes defermedpensation under Section 409A of the Code, theired distribution under this
subsection (b) to any “specified employee” as dafinnder Section 409A of the Code may not occlit sintmonths and one day after such
termination of employment.

SECTION 12. Amendments and Termination.

(a) The Board, at any time, in its sole discretimay amend, supplement, alter or discontinue tha,Riut, except as otherwise expre
provided in the Plan, no such amendment, suppleratatation or discontinuation shall be made whicluld impair the rights of a
Participant under an Award theretofore grantedhoeit the Participant’s consent. The Company shiglirst to the shareholders of the
Company for their approval any amendments to tha Rhich are required to be approved by sharehblgéaw or the rules and regulations
of any governmental authority or any stock exchamggen which the Stock is then traded.

(b) Subject to changes in law or other legal rezants that would permit otherwise, the Plan mayramended without the approval
of the shareholders, to (i) increase the total remalf shares of Stock that may be issued unddPldne or to any Participant during any
calendar year (except for adjustments pursuanetticé 3(c)), (ii) permit the granting of Stock @pts or Stock Appreciation Rights with an
exercise price lower than those specified in Sadi)(i) and 9(b)(ii) or permit the Committee txluce the exercise price of previously
issued and outstanding Stock Options or Stock Apatien Rights, (iii) modify the Plan’s eligibilityequirements, (iv) change the
Performance Goals as defined in Section 1(b), binerease the total number of shares of Stockrtat be available for Awards of Incentive
Stock Options under Section 3(a) (except for adjesits pursuant to Section 3(c)). Further, no Perémice-Based Award may be amended if
such amendment would adversely affect the Awardaification as qualified performance-based comptaos under Section 162(m) of the
Code.

(c) The Committee, at any time, in its sole disoretmay amend the terms of any outstanding Awlauti, except as otherwise expressly
provided by the Plan, no such amendment shall leemdnich would: (i) impair the rights of a Partiaig under an Award theretofore gran
without the Participant’s consent; (ii) in the cadeny Award of a Stock Option or Stock Appre@atRight, reduce the exercise price
relating to such Award or, in any other case, redhe purchase price (if any) of the Stock whicbubject to an outstanding Award;

(iii) make the applicable exemptions provided byeR1l6b-3 under the Exchange Act unavailable toSestion 16 Participant holding an
Award without the Participant’s consent; or (ivittviespect to any Award which is subject to thériettons on deferred compensation under
Code Section 409A, result in a modification of timeing or form of payment of such compensation parg to such Award except to the
extent permitted by Code Section 409A and the egijuils promulgated thereunder.
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(d) Subject to the above provisions, the Boardldtale all necessary authority to amend the Pldaake into account changes in
applicable securities and tax laws and accountifesr as well as other developments.

SECTION 13. Unfunded Status of Plan.

The Plan is intended to constitute an “unfundedhgr incentive compensation. With respect to panyments not yet made to a Participant
by the Company, nothing contained herein shall givg such Participant any rights that are grehtan those of a general creditor of the
Company.

SECTION 14. General Provisions.

(a) The Committee may require each ParticipantisioguStock pursuant to an Award under the Plarefyesent to and agree with the
Company in writing that the Participant is acquarthe Stock without a view to distribution thereahy certificates for such shares may
include any legend that the Committee deems apiatepto reflect any restrictions on transfer.

All shares of Stock or other securities issued utitie Plan shall be subject to such stop-transfders and other restrictions as the
Committee may deem advisable under the rules, atignk and other requirements of the SecuritiesEaathange Commission, any stock
exchange upon which the Stock is then listed, axydapplicable federal or state securities laws,taedCommittee may cause a legend or
legends to be placed on any certificates for shelnes to make appropriate reference to such réstrécor to cause such restrictions to be
noted in the records of the Company'’s stock traredent and any applicable book entry system.

(b) Nothing contained in this Plan shall prevert Board from adopting other or additional compensadrrangements, subject to
shareholder approval if such approval is requieedt such arrangements may be either generallycamidi or applicable only in specific
cases.

(c) Neither the adoption of the Plan, nor its opiera nor any document describing, implementingederring to the Plan, or any part
thereof, shall confer upon any Participant underRkan any right to continue in the employ, or aéector, of the Company or any
Subsidiary or Affiliate, or shall in any way affebie right and power of the Company or any Subsjdia Affiliate to terminate the
employment, or service as a director, or changgothétle, duties, authority, position or competisa of any Participant in the Plan at any
time with or without assigning a reason thereforthie same extent as the Company or any Subsidigkffiliate might have done if the Plan
had not been adopted.

(d) For purposes of this Plan, a transfer of ai€ipant between the Company and any of its Subsédiar Affiliates, or between such
Subsidiaries or Affiliates, shall not be deemedranination of employment or adversely affect oraegé the rights of any Participant under
this Plan or with respect to any Award.

(e) No later than the date as of which an amouating to any Award under the Plan first becomesaltde, the Participant shall pay to
the Company, or make arrangements satisfactotyet@ommittee regarding the payment of, at leastrtilmum federal, state and local ta
and other items of any kind required by law to lighlaeld with respect to such amount. Subject toftlewing sentence and such rules and
procedures as the Committee may determine fromtiintiene, unless otherwise determined by the Cotemjitminimum tax withholding
obligations may be settled with Stock, includindgtheut limitation, unrestricted Stock previously wed by the Participant or that would
otherwise be distributed or purchased in connedtiitin the Award that gives rise to the withholdiregiuirement. Notwithstanding the
foregoing, any election by a Section 16 Particigargettle such tax withholding obligation with 8tahat is previously owned by the
Participant or part of such Award shall be subjeqirior approval by the Committee, in its solecdigion. The obligations of the Company
under the Plan shall be conditional on such paymeatrangements and the Company and its Subsidiarid Affiliates to the extent
permitted by law shall have the right to deduct angh taxes from any payment of any kind otherdiseto the Participant. The Company
may withhold or collect tax withholdings in excefghe minimum requirements at the Participanttpuest, subject to such rules and
procedures as the Committee or the Company shathdgpropriate.
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(f) The Plan, all Awards made and all actions tatkemmeunder and any agreements relating thereadl, ks governed by and construe
accordance with the laws of the State of Ohio.

(9) In the event any Award is transferred or assigpursuant to a court order, such transfer ogassint shall be without liability to t
Company and the Company shall have the right webtigainst such Award any expenses (includingreys’ fees) incurred by the Compe
in connection with such transfer or assignment.

(h)(i) If (A) a Performance-Based Award grantedtry executive officer shall vest hereunder on tisidof the achievement of
certain financial or operating results as specifigdhe Committee (which includes, for purposebégrall of the Performance Goals
that are available to the Committee under this R{@) those financial or operating results wereoimect and were subsequently the
subject of a restatement by the Company withinetli8® years after the date of vesting, and (Cy#sting event would not have
occurred as to some or all of such shares if theahinancial or operating results had been knawmf the date of vesting, then the
Company shall have the right of recoupment frometkecutive officer who received such shares of IStgon such vesting or who
elected to defer such shares at vesting. The Compiirhave this right of recoupment whether or tio¢ executive officer in question
was at fault or responsible in any way in causinchgestatement. In such circumstances, the Comjraitg sole discretion, will have
the right to adjust and amend the terms of alltantding Stock Options as may be appropriate, amedover from each executive
officer, and each such executive officer will reduio the Company promptly on demand, at the Comipatigcretion, either (X) the
number of shares of Stock that vested (or that webgect to Stock Options that vested and weretftar exercised), were distributed
or were deferred (as applicable) upon or after sgshing based on the incorrect operating or firdmesults, (Y) the dollar equivalent
of such number of Shares as of the date of sudingesvithout interest, or (Z) the value that wasdoto or earned by the Participant, as
applicable, at the time of vesting or upon the eiserof rights pursuant to any such vested Awaithout interest. Such recovery, at the
Committee’s discretion, may be made by lump summ@ay, installment payments, credits against unde&teards made hereunder,
credits against future bonus or other incentivenpats or awards, or other appropriate mechanism.

(i) If any Participant engaged in fraud or othasoonduct (as determined by the Committee or ther@dn their respective sole
discretion) resulting, in whole or in part, in ataement of the financial or operating resultsiusedetermine the vesting of a
Performance-Based Award hereunder, the Companyhawié the right to recoup from such Participand, e Participant will transfer
or pay to the Company promptly upon demand, inGbmpany’s discretion, either (A) the number of slsasf Stock that vested (or that
were subject to Stock Options that vested and thereafter exercised), were distributed or werered (as applicable) upon or after
such vesting based on the incorrect operatingnantiial results, (B) the dollar equivalent of smcimber of shares determined as of the
date of such vesting, or (C) the value that wad pabr earned by the Participant, as applicaliltheatime of vesting or upon the
exercise of rights pursuant to any such vested Awanrd in the case of (B) and (C) plus intereshatate of eight percent (8%) per
annum or, if lower, the highest rate permitted doy,l calculated from such vesting date. The Compartlrer shall have the right to
terminate and cancel any and all Awards previoasdyle to such Participant at any time hereunderatieathen unvested or, if
applicable, that have vested but have not then brertised, and to recover from such ParticipagmQbmpany’s costs and expenses
incurred in connection with recovering such Sharefsinds from Participant and enforcing its rightsler this subsection (ii), includin
without limitation, reasonable attorneys’ fees andrt costs. There shall be no time limit on thenpany’s right to recover such
amounts under this subsection (ii), except as wfiserprovided by applicable law.

(iii) The rights contained in this subsection (hj be in addition to, and shall not limit, anyet rights or remedies that the
Company may have under this Plan or under any egigé law or regulation.
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() In the event that an Award granted pursuarhé&Plan shall constitute deferred compensatiofestito Section 409A of the Code,
the terms of the Plan as they apply to such Awhall e interpreted to comply with the requiremesftSection 409A of the Code.
SECTION 15. Shareholder Approval; Effective Date ofPlan.

The Plan was adopted by the Board on January 29, &0d is subject to approval by the holders ofGbmpany’s outstanding Stock, in
accordance with applicable law. The Plan will beeagffective on the date of such approval.
SECTION 16. Term of Plan.

No Award shall be granted pursuant to the Planrafter January 31, 2020, but Awards granted gd@uch date may extend beyond t
date, subject to the terms hereof and the appbcaidard Agreement.

18



