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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 Securitiesdehange Act of 1934

Date of Report (Date of earliest event reportelline 14, 2007

THE PROGRESSIVE CORPORATION

(Exact name of registrant as specified in its @rart

Ohio 1-9518 34-096316¢
(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation’ Identification No.)
6300 Wilson Mills Road, Mayfield Village, Ohi 44143
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area cad461-5000

Not Applicable

(Former name or former address, if changed sirstadg@ort)

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

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rue?{l) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rlel{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 7.01 Regulation FD Disclosure

On June 14, 2007, The Progressive Corporation dsaugws release announcing a recapitalization plaluding an extraordinary cash
dividend and share repurchase authorization. A afplye news release is attached hereto as ExX@8bit

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

See exhibit index on page 4.




SIGNATURES
Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

Date: June 14, 2007
THE PROGRESSIVE CORPORATION

By: /s/ Jeffrey W. Basch
Name: Jeffrey W. Basck
Title: Vice President and
Chief Accounting Officer
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(99) 99 News release dated June 14, 2007, announcing pitazation plan, including an extraordinary c:

dividend and share repurchase authoriza
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Exhibit 99

PROGRESSIVE RELEASE

The Progressive Corporatis Company Contact:
6300 Wilson Mills Roar Patrick Brenna
Mayfield Village, Ohio 4414: (440) 39:-237(

http://www.progressive.coi

THE PROGRESSIVE CORPORATION ANNOUNCES RECAPITALIZAT ION PLAN, INCLUDING
EXTRAORDINARY CASH DIVIDEND AND SHARE REPURCHASE AU THORIZATION

MAYFIELD VILLAGE, OHIO — June 14, 2007 — The Progrgive Corporation (NYSE: PGR) today announcedited@oard of Directors
approved a recapitalization plan for the Compangiuiding the following components:

. The Board has declared an extraordinary casdelind of $2.00 per Common Share, payable on Septetb2007, to
shareholders of record at the close of businegsugist 31, 2007

. The Board approved a new authorization for the Gamgro repurchase up to 100 million of its Commbargs over the course
the next 24 months. This authorization is in additio approximately 8.3 million shares that renwiailable for repurchase under
the Boar(s April 2006 share repurchase authorizat

. The Company anticipates offering for sale apprately $1 billion of hybrid debt securities in thear future. The specific terms
of the debt securities, if they are offered, arteoimportant information concerning the Compang tire offering will be set fort
in filings with the Securities and Exchange Comiwissincluding a registration statement, prospeatus prospectus supplement,
among other document

Glenn Renwick, the Company’s President and Chiefchive Officer, commented: “We are pleased to anne the Board’s approval of our
recapitalization plan, under which we intend taretapproximately $3 billion to our shareholdersiirelatively short period of time throug!
combination of the extraordinary dividend, whichulbe approximately $1.46 billion based upon aurent shares outstanding, as well as
through additional repurchases of our Common Shatds plan is consistent with our stated policydturn capital to our shareholders when
appropriate. While the timing and volume of shagurchases in large part will depend on marketitiond and our stock price, we note that
we have previously returned approximately $523iarilto shareholders through share repurchasesiin.’20he Company’s Chief Financial
Officer, Brian Domeck, further stated, “The suhstin of approximately $1 billion of hybrid capitir common equity on our balance sheet,
as well as the return of a substantial amount oftggapital to shareholders, will lower our ovéi@st of capital and allow us to operate our
business on a more efficient basis. At the same,tour assessment is that we will retain sufficfar@ncial flexibility to pursue our operating
strategies.”

Mr. Renwick further commented that the share refpase authorization approved by the Board anticiiiat after completing the return of
$3 billion of capital to shareholders, the Compauily continue to return additional capital to shianklers through additional share
repurchases, if management’s views of the Comparapgtal position, the future and the Company’sistarice continue to make it attractive
to do so. The Company’s previously announced anvarédble dividend program will not be modifiedasesult of the recapitalization plan
announced today.




In connection with the extraordinary dividend, ®empany further announced that, as required bagtéty compensation plans and apprc
by the Compensation Committee of the Board, the @ will adjust all unexercised stock options thate been previously awarded to
officers, employees and directors of the Compargrdter to preserve the fair value of the optionsrahe dividend is paid.

The Company may file a registration statement (idiclg a prospectus) with the SEC for the offerifigydborid debt securities to which this
communication relates. Before you invest, you stioe&d the prospectus in that registration statéanah other documents the Company has
filed with the SEC for more complete informatioroabthe Company and this offering. You may getéh@gscuments for free by visiting
EDGAR on the SEC Web site at www.sec.gov. Alterradyi, the Company will arrange to send you the peatus after filing if you request it
by calling toll-free 1-877-820-4002.

About Progressive
The Progressive Group of Insurance Companies,sinbss since 1937, is the country’s third largagh snsurance group and largest seller of
motorcycle and personal watercraft policies bagegremiums written, and is a market leader in consiakauto insurance.

Progressive is committed to becoming consumerghiilce for auto insurance by providing competifveducts and rates that meet drivers’
needs throughout their lifetimes, superior onlind a-person customer service, and best-in-clas$ia2ir claims service, including our
concierge level of claims service available at mereenters throughout the United States.

Progressive companies offer consumers choicesvintbehop for, buy and manage their auto insurgotieies. The Agency Business sells
Progressive Drive Insurance private passengeriastwance through more than 30,000 independentcae o find an agent, go to
www.progressive.comThe Direct Business sells Progressive Difgativate passenger auto insurance online at wwwrpssive.conand by
phone at 1-800-PROGRESSIVE. Both businesses alepfiogressive’s other insurance products, inolgidtrogressive Commercial,
Progressive Motorcycle and Progressive Boat. Easinbss makes independent decisions about prieaepger auto insurance product
design and pricing. Progressive and Drive are texgid trademarks.

The Common Shares of The Progressive Corporatienyiayfield Village, Ohio-based holding companye publicly traded at NYSE:PGR.

Safe Harbor Statement Under the Private Securitifgation Reform Act of 1995: Statements in tlilease that are not historical fact are
forward-looking statements that are subject to certaikgiand uncertainties that could cause actual evantbresults to differ materially
from those discussed herein. These risks and winges include, without limitation, the risks thaée will not complete the recapitalizati
plan, that we will not repurchase some or all ¢ #hares authorized by the Board within the peeditime frame, that we will not off
hybrid debt securities for sale, and/or that if sigecurities are offered, they will not be sucadlsfold in whole or in part. In each case,
these risks arise from various external and intéfaators, such as the acceptance of hybrid seiesrlty the market and rating agencies, the
perception of investors and rating agencies of Pesgive and its prospects, the ability to acceesctpital markets to sell such hyb
securities on terms and conditions acceptable tghesexistence of external factors that may disthe capital markets (such as national or
international financial or political events, wargrrorist activities or the like), the market prioé Progressive’s Common Shares, the
Company’s capital position and operating performanthe competitive situation in the markets in Wwhi@ operate, management’s view of
the future, and other matters described from tim#me in our releases and publications, and in periodic reports and other documents
filed with the United States Securities and Exclea@gmmissior



