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The information in this preliminary prospectus is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are not an offer to sell nor do they seek an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.
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File No. 333-143824
Subject to Completion. Dated June 18, 2007.
Prospectus Supplement to Prospectus dated June 18, 2007.
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The Progressive Corporation
1% Fixed-to-Floating Rate Junior Subordinated Debentures due 2067

The 1 % Fixed-to-Floating Rate Junior Subordinated Debentures due 2067, the debentures, are our unsecured,
subordinated debt instruments and will bear interest from the date they are issued to, but excluding, June 15, 2017, at
an annual rate of I %, payable semi-annually in arrears on June 15 and December 15 of each year, beginning on
December 15, 2007 and ending on June 15, 2017. From and including June 15, 2017, the debentures will bear interest
at an annual rate equal to three-month LIBOR plus | %, payable quarterly in arrears on March 15, June 15, September
15 and December 15 of each year, beginning September 15, 2017. We have the right, on one or more occasions, to
defer the payment of interest on the debentures as described in this prospectus supplement. We will not be required to
settle deferred interest pursuant to the alternative payment mechanism described in this prospectus supplement until
we have deferred interest for five consecutive years or, if earlier, made a payment of current interest during a deferral
period. We may defer interest for one or more consecutive interest periods up to ten years without giving rise to an
event of default. Deferred interest will accrue additional interest at an annual rate equal to the annual interest rate then
applicable to the debentures. In the event of our bankruptcy, holders of the debentures may have a limited claim for
any outstanding deferred interest.

The principal amount of the debentures will become due on June 15, 2037 (or if such day is not a business day, the
following business day), the scheduled maturity date, only to the extent that we have received proceeds from the sale
of certain qualifying capital securities during a 180-day period ending on a notice date not more than 15 and not less
than ten business days prior to such date. We will use our commercially reasonable efforts, subject to a market
disruption event, to raise sufficient net proceeds from the issuance of qualifying capital securities to permit repayment
of the debentures in full on the scheduled maturity date. If we have not raised sufficient net proceeds to permit
repayment of the debentures on the scheduled maturity date, we will repay the debentures to the extent of such net
proceeds, and the unpaid portion will remain outstanding and will continue to bear interest at three-month LIBOR

plus 1 %, payable quarterly. We will use our commercially reasonable efforts, subject to a market disruption event, to
raise sufficient proceeds from the issuance of qualifying capital securities to permit repayment of the remaining
principal amount of the debentures on the following quarterly interest payment date, and on each quarterly interest
payment date thereafter, until the debentures are paid in full. On June 15, 2067 (or if such day is not a business day,

the following business day), the final maturity date, we must pay any remaining outstanding principal and accrued and
unpaid interest in full on the debentures whether or not we have sold qualifying capital securities.

We may elect to redeem any or all of the debentures at any time. Any redemption prior to June 15, 2047 will be
subject to our covenants in the Replacement Capital Covenant, as described in this prospectus supplement. In the case
of a redemption before June 15, 2017, the redemption price will be equal to the greater of (x) 100% of the principal
amount of the debentures being redeemed and (y) the applicable make-whole amount described herein, in each case
plus any accrued and unpaid interest. The applicable make-whole amount will be lower in the case of a redemption of
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all outstanding debentures in connection with a tax event or rating agency event. In the case of a redemption on or
after June 15, 2017, the redemption price will be equal to 100% of the principal amount of the debentures being
redeemed plus any accrued and unpaid interest.

Investing in the debentures involves risks. See Risk Factors beginning on page S-9 of this prospectus supplement and
the Risk Factors contained in our Annual Report on Form 10-K for the year ended December 31, 2006, incorporated
by reference herein.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of these securities or passed upon the accuracy or adequacy of this prospectus supplement or the accompanying
prospectus. Any representation to the contrary is a criminal offense.

Per
Debenture Total
Initial public offering price 1% $ 1
Underwriting discount 1% $ 1
Proceeds, before expenses, to The Progressive Corporation 1% $ 1

The underwriters expect to deliver the debentures through the facilities of The Depository Trust Company against
payment in New York, New York on or about June 1, 2007.

Goldman, Sachs & Co. JPMorgan
Sole Structuring Coordinator and Joint Bookrunner Joint Bookrunner

Merrill Lynch & Co.
Prospectus Supplement dated June 1, 2007.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is the prospectus supplement, which describes the specific terms of
this offering. The second part is the prospectus, which contains more general information, some of which may not
apply to this offering. You should read both this prospectus supplement and the accompanying prospectus, together
with the documents identified under the heading Information Incorporated by Reference on page S-65 of this
prospectus supplement. If the information set forth in this prospectus supplement differs in any way from the
information set forth in the accompanying prospectus, you should rely on the information set forth in this prospectus
supplement.

When we use the terms Progressive ,the company , we , us or our in this prospectus supplement, we mean The
Progressive Corporation on a parent only basis, and not any of its subsidiaries or mutual company affiliate, unless we

state or the context implies otherwise. The term subsidiaries in this prospectus supplement includes both our

subsidiaries and our mutual company affiliate, unless we state or the context implies otherwise.

You should rely only on the information contained in or incorporated by reference in this prospectus
supplement and the accompanying prospectus. This prospectus supplement and the accompanying prospectus
may be used only for the purpose for which they have been prepared. We have not authorized any other person
to provide you with different information. If anyone provides you with different or inconsistent information,
you should not rely on it.

We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the
offer or sale is not permitted. You should not assume that the information appearing in this prospectus
supplement, the accompanying prospectus or any document incorporated by reference is accurate as of any
date other than the date of the applicable document. Our business, financial condition, results of operations
and prospects may have changed since that date. Neither this prospectus supplement nor the accompanying
prospectus constitutes an offer, or an invitation on our behalf or on behalf of the underwriters, to subscribe for
and purchase any of the securities and may not be used for or in connection with an offer or solicitation by
anyone, in any jurisdiction in which such an offer or solicitation is not authorized or to any person to whom it
is unlawful to make such an offer or solicitation.

S-1
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary highlights selected information contained elsewhere in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference in this prospectus supplement and does not
contain all the information you will need in making your investment decision. You should carefully read this entire
prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus. You should pay special attention to the Risk Factors section of this
prospectus supplement and the Risk Factors section in our Annual Report on Form 10-K for the year ended
December 31, 2006.

The Progressive Corporation

In this section only, when we use the terms Progressive , the company , we , us or our ,we mean The Progressive
Corporation and its subsidiaries, on a consolidated basis, unless we state or the context implies otherwise.

The Progressive insurance organization began business in 1937. The Progressive Corporation, an insurance holding

company formed in 1965, currently has 67 subsidiaries and one mutual insurance company affiliate (collectively, the
subsidiaries ). Our insurance subsidiaries provide personal and commercial automobile insurance and other specialty

property-casualty insurance and related services throughout the United States. Our subsidiaries property-casualty

insurance products protect our customers against collision and physical damage to their motor vehicles, uninsured and

underinsured bodily injury, and liability to others for personal injury or property damage arising out of the use of

those vehicles. Our non-insurance subsidiaries generally support our insurance and investment operations.

Progressive s insurance businesses operate in a highly regulated environment. Our insurance subsidiaries are subject to
regulation and supervision by state insurance departments in all 50 states and the District of Columbia, each of which
has a unique and complex set of laws and regulations. State insurance departments have broad administrative power
relating to licensing insurers, agents and adjusters, regulating premium changes and policy forms, establishing reserve
requirements, prescribing statutory accounting methods and the form and content of statutory financial reports, and
regulating the type and amount of investments permitted. In addition, insurance statutes or regulations in many states
limit the extent to which insurance companies may pay dividends and transfer assets to their affiliates (including a
parent company) and either prohibit, or require prior regulatory approval for, the payment of dividends and other
distributions in excess of such limits. As a holding company with no business operations of its own, The Progressive
Corporation relies on dividends from its subsidiaries as the principal source of funding to meet its financial
obligations, including obligations to make payments on any debt securities issued under this prospectus supplement
and the accompanying prospectus and the holding company s other indebtedness.

We maintain geographic diversity in our insurance underwriting business, writing personal auto policies in 49 states
and the District of Columbia and commercial auto policies in 49 states.

Personal Lines Business

Our Personal Lines segment writes insurance for private passenger automobiles and recreational and other vehicles.
This business generally offers more than one program in a single state, with each program targeted to a specific
distribution channel, market or customer group. The Personal Lines Businesses accounted for 86% of our total net
premiums written in 2006, compared to 87% in 2005 and 88% in 2004, and represented 86% of our total net
premiums written in the first quarter 2007.
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Private passenger automobile insurance represented 91% of total Personal Lines net premiums written by Progressive
in 2006, compared to 92% in both 2005 and 2004, and accounted for 93% of our total Personal Lines net premiums
written in the first quarter 2007. We ranked third in industry
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market share based on net premiums written for each of 2006, 2005 and 2004. We compete with approximately 280
other insurance companies/groups that each writes over $5 million of private passenger auto insurance premiums
annually in the United States as well as numerous smaller insurers. The top 15 private passenger auto insurers
comprise about 75% of this market. For 2006, the estimated industry net premiums written for personal auto insurance
in the United States were $160.4 billion, and our share of this market was approximately 7.6%, compared to

$159.5 billion and 7.6%, respectively, in 2005, and $157.3 billion and 7.5% in 2004. Except as otherwise noted, all
industry data and our market share or ranking in the industry either were derived directly from data reported by

A.M. Best Company Inc. or Highline Data LL.C or were estimated using such data as the primary source.

Our specialty Personal Lines products include insurance for motorcycles, recreational vehicles, mobile homes,
watercraft, snowmobiles and similar items. These products represented 9% of the total Personal Lines net premiums
written by Progressive in 2006 and are primarily distributed by independent agents and brokers. Based on our review
of the markets, we have determined that we have been the market share leader for personal watercraft insurance since
2002 and for the motorcycle product since 1998.

The Personal Lines business is generated either by independent agents and brokers or written directly online or by
phone. The Agency Business includes business written by our network of more than 30,000 independent insurance
agencies located throughout the United States, as well as brokerages in New York and California. The Agency
Business also writes business through strategic alliance business relationships with other insurance companies,
financial institutions and national brokerage agencies. For the first quarter 2007, the total net premiums written
through the Agency Business represented 63% of our Personal Lines volume, compared to 64% in 2006, 66% in 2005
and 68% in 2004.

The Direct Business includes business written directly by us online at www.progressive.com and by phone at
1-800-PROGRESSIVE. Net premiums written in the Direct Business were 36%, 34% and 32% of our Personal Lines
volume in 2006, 2005 and 2004, respectively, and 37% for the first quarter 2007.

Commercial Auto Business

Our Commercial Auto Business writes primary liability and physical damage insurance for automobiles and trucks
owned by small businesses and represented 14% of our total net premiums written in 2006, compared to 13% in 2005
and 12% in 2004. For the first three months of 2007, the Commercial Auto Business represented 14% of our total net
premiums written. The majority of our Commercial Auto customers insure three or fewer vehicles.

The Commercial Auto Business, which is primarily distributed through the independent agency channel, operates in
the specialty truck and light and local commercial auto markets. The specialty truck commercial auto market, which
accounts for slightly more than half of the total Commercial Auto premiums and approximately 40% of the vehicles
we insure in this business, includes dump trucks, logging trucks, tow trucks, local cartage and other short-haul
commercial vehicles. The remainder is in the light and local commercial auto market, which includes autos, vans and
pick-up trucks used by artisans, such as contractors, landscapers and plumbers, and a variety of other small businesses.

We compete on a countrywide basis with approximately 210 other companies/groups, each with over $5 million of
commercial auto premiums written annually, as well as smaller regional and national companies. Our Commercial
Auto Business is one of three co-leaders in the commercial auto insurance market, with a 6.7% market share for 2006.

The other co-leaders market shares were 6.8% and 6.9%, respectively.

Other Indemnity Businesses
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Our other indemnity businesses, which represented less than 1% of our 2006, 2005 and 2004 net premiums written,
include providing professional liability insurance to community banks, principally directors and officers liability
insurance. The program, sponsored by the American Bankers
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Association, insures over 1,700 banks, located in every state. We reinsure the majority of the risk on these coverages
with a small mutual reinsurer controlled by its bank customers and various other reinsurance entities. In addition, our
other indemnity businesses include managing our run-off businesses.

Service Businesses

Our service businesses include providing insurance-related services, primarily policy issuance and claims adjusting
services in 25 states for Commercial Auto Insurance Procedures/Plans (CAIP), which are state-supervised plans
serving the involuntary markets. We process approximately 50% of the premiums in the CAIP market and compete
with two other providers countrywide. As a service provider, we collect fee revenue that is earned on a pro rata basis
over the term of the related policies. We cede 100% of the premiums and losses to the plans. Reimbursements to us
from the CAIP plans are required by state laws and regulations, subject to certain requirements. The service
businesses represented less than 1% of our 2006, 2005 and 2004 revenues.

Our service business also includes our total loss concierge program. This program is primarily a customer-service
initiative, through which we help policyholders and claimants find and purchase a replacement vehicle when their
automobile is declared to be a total loss.

Claims

We manage our claims handling on a companywide basis through approximately 475 claims offices located
throughout the United States. In addition, we have in operation 54 service centers, in 41 metropolitan areas across the
country, that provide concierge-level claims service. These service centers are designed to provide end-to-end
resolution for auto physical damage losses. Customers can choose to bring their vehicles to one of these sites, where
they can pick up a rental vehicle. Our representatives will then write the estimate, select a qualified repair shop and
inspect the vehicle once the repairs are complete. This service reforms the vehicle repair process, increases consumer
satisfaction, increases our productivity and improves the cycle time and quality of repairs. Concierge-level of claims
service is our primary approach to physical damage assessment and facilitation of vehicle repairs in urban markets.

Investments

We employ what we believe is a conservative approach to investment and capital management intended to ensure that
we have sufficient capital to support all of the insurance premiums that we can profitably write. Our portfolio is
invested primarily in short-term and intermediate-term, investment-grade fixed-income securities. Our investment
portfolio had a fair value of $14.7 billion at December 31, 2006, compared to $14.3 billion at December 31, 2005. The
fair value of the portfolio at March 31, 2007 was approximately $15.1 billion. Investment income is affected by the
variability of cash flows to or from the portfolio, shifts in the type and quality of investments in the portfolio, changes
in yield and other factors. Investment income, including net realized gains (losses) on securities, before expenses and
taxes, was $638.1 million in 2006, compared to $498.8 million in 2005 and $563.7 million in 2004, and was

$186.8 million for the first three months of 2007.

* ok ok ook ok

Additional information about The Progressive Corporation and its subsidiaries can be found in our documents filed
with the Securities and Exchange Commission, which are incorporated herein by reference. See Information
Incorporated by Reference and Where You Can Find More Information in this prospectus supplement.

Our principal executive office is located at 6300 Wilson Mills Road, Mayfield Village, Ohio 44143, and our telephone
number is (440) 461-5000.
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The Debentures
Repayment of Principal

We must repay the principal amount of the debentures, together with accrued and unpaid interest, on June 15, 2037, or
if that date is not a business day, the next business day (the scheduled maturity date ), subject to the limitations
described below.

We are required to repay the debentures on the scheduled maturity date only to the extent that we have raised

sufficient net proceeds from the issuance of qualifying capital securities, as described under Description of the
Replacement Capital Covenant , during a 180-day period ending on a notice date not more than 15 and not less than

ten business days prior to the scheduled maturity date. We are required to use our commercially reasonable efforts,
subject to a market disruption event , as described under Description of the Junior Subordinated Debentures Market
Disruption Events , to raise sufficient net proceeds from the issuance of qualifying capital securities to permit
repayment of the debentures in full on the scheduled maturity date in accordance with the foregoing requirement. If

we have not raised sufficient net proceeds to permit repayment of the debentures on the scheduled maturity date, we

will repay the debentures to the extent of such net proceeds, and the unpaid portion will remain outstanding and will
continue to bear interest at three-month LIBOR plus | %, payable quarterly (as described below under ~ Interest in this
Prospectus Supplement Summary and under Description of the Junior Subordinated Debentures Interest Rate and
Interest Payment Dates in this prospectus supplement) until repaid. We will use our commercially reasonable efforts,
subject to a market disruption event, to raise sufficient proceeds from the issuance of qualifying capital securities to
permit repayment of the remaining principal amount of the debentures on the following quarterly interest payment

date, and on each quarterly interest payment date thereafter, until the debentures are paid in full.

Any unpaid principal amount of the debentures, together with accrued and unpaid interest, will be due and payable on
June 15, 2067, the final maturity date , or upon acceleration following an event of default, regardless of the amount
of qualifying capital securities we have issued and sold by that time.

Although under the replacement capital covenant (described below under ~ Replacement Capital Covenant in this
Prospectus Supplement Summary and under Description of the Replacement Capital Covenant in this prospectus
supplement) the principal amount of debentures that we may redeem or repay at any time is based on the net cash
proceeds from certain issuances of common shares, qualifying warrants, mandatorily convertible preferred shares,
debt exchangeable for common equity, debt exchangeable for preferred equity, qualifying non-cumulative preferred
shares and qualifying capital securities, we have no obligation to issue any securities other than qualifying capital
securities or to use the proceeds of the issuance of any other securities to repay the debentures on the scheduled
maturity date or at any time thereafter.

Interest

From June 1 , 2007 to but excluding June 15, 2017, or any earlier redemption date, the debentures will bear interest

at the annual rate of |1 %. Interest on the debentures will accrue from June 1 ,2007. Progressive will pay that

interest semi-annually in arrears on June 15 and December 15 of each year, beginning on December 15, 2007 and

ending on June 15, 2017, subject to our rights and obligations described under Description of the Junior Subordinated
Debentures  Option to Defer Interest Payments and Description of the Junior Subordinated Debentures ~ Alternative
Payment Mechanism. From and including June 15, 2017, the debentures will bear interest at an annual rate equal to
three-month LIBOR plus 1 % payable quarterly in arrears on March 15, June 15, September 15 and December 15 of

each year, beginning on September 15, 2017, subject to our rights and obligations described under Description of the
Junior Subordinated Debentures
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Option to Defer Interest Payments and Description of the Junior Subordinated Debentures  Alternative Payment
Mechanism.

We have the right on one or more occasions to defer the payment of interest on the debentures as described in this
prospectus supplement. We will not be required to settle deferred interest pursuant to the alternative payment
mechanism described in this prospectus supplement until we have deferred interest for five consecutive years or, if
earlier, made a payment of current interest during a deferral period. We may defer interest for one or more consecutive
interest periods that do not exceed ten years without giving rise to an event of default. Deferred interest will
accumulate additional interest at an annual rate equal to the annual interest rate then applicable to the debentures. In
the event of our bankruptcy, holders of the debentures may have a limited claim for any outstanding deferred interest.

If we elect to defer interest payments, we will not be permitted to pay deferred interest on the debentures (and

compounded interest thereon) during the deferral period from any source other than the net proceeds from issuance of
qualifying APM securities (as defined under Description of the Junior Subordinated Debentures  Alternative Payment

Mechanism ), which includes our common shares, qualifying non-cumulative preferred shares, qualifying warrants and

mandatorily convertible preferred shares, as described under Description of the Junior Subordinated Debentures

Alternative Payment Mechanism.

Subordination

The debentures will be unsecured, subordinated and junior in right of payment upon our liquidation to all of our
existing and future senior indebtedness, but will rank equally in right of payment upon liquidation with debt that by its
terms ranks on a parity with the debentures upon our liquidation, and will be effectively subordinated to all liabilities
of our subsidiaries. The debentures will not be subordinated in right of payment upon our liquidation to our trade
creditors. All of our existing indebtedness is senior to the debentures. As of March 31, 2007, our indebtedness for
money borrowed ranking senior to the debentures upon liquidation, on an unconsolidated basis, totaled approximately
$1.2 billion. Payments on the debentures effectively will be subordinated to all existing and future liabilities of our
subsidiaries to the extent of the assets of such subsidiaries. Obligations of our insurance subsidiaries (including
unearned premiums, loss and loss adjustment expense reserves, accounts payable, accrued expenses and other
liabilities, but excluding intra-company debt) would effectively rank senior to the debentures upon liquidation and
totaled approximately $11.3 billion as of March 31, 2007. As of that date, our subsidiaries had no direct external
borrowings. See Description of the Junior Subordinated Debentures Subordination for the definition of senior
indebtedness.

The terms of the debentures permit us to make any payment of current or deferred interest on our indebtedness that
ranks on a parity with the debentures upon our liquidation, the pari passu securities , that is made pro rata to the
amounts due on such pari passu securities (including the debentures), provided that such payments are made in
accordance with the last paragraph under Description of the Junior Subordinated Debentures  Alternative Payment
Mechanism, to the extent it applies, and, in other instances, any payments of principal or current or deferred interest
on pari passu securities that, if not made, would cause us to breach the terms of the instrument governing such pari
passu securities.

Certain Payment Restrictions Applicable to Progressive

At any time when we have given notice of our election to defer interest payments on the debentures but the related
deferral period has not yet commenced or a deferral period is continuing, we and our subsidiaries generally may not
make payments on or redeem or purchase any shares of our capital stock or any of our debt securities or guarantees
that rank upon our liquidation on a parity with or junior to the debentures, subject to certain limited exceptions. In
addition, subject to certain limited exceptions, if any deferral period lasts longer than one year, we and our
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may not redeem or purchase securities that upon our bankruptcy or liquidation would rank pari passu or junior to any
of our qualifying APM securities, the proceeds of which were used to settle deferred interest during the relevant
deferral period, until the first anniversary of the date on which all deferred interest has been paid.

Redemption of the Debentures

We may elect to redeem any or all of the debentures at any time. In the case of a redemption before June 15, 2017, the
redemption price will be equal to the greater of (x) 100% of the principal amount of the debentures being redeemed
and (y) the applicable make-whole amount, in each case plus any accrued and unpaid interest. The applicable
make-whole amount will be lower in the case of a redemption of all outstanding debentures in connection with a tax
event or rating agency event. In the case of a redemption on or after June 15, 2017, the redemption price will be equal
to 100% of the principal amount of the debentures being redeemed plus any accrued and unpaid interest. For a
description of the applicable make-whole amounts, and the events that would result in our being able to redeem the
debentures only in whole but not in part, see Description of the Junior Subordinated Debentures Redemption.

Any redemption of the debentures before June 15, 2047 will be subject to the limitations described under the section
entitled Description of the Replacement Capital Covenant.

Events of Default
The following events are events of default with respect to the debentures:

default in the payment of accrued interest in full on the debentures on any interest payment date (whether or
not such interest payment date commenced a deferral period) and our failure on or before the conclusion of a
ten-year period following such interest payment date to pay interest (including compounded interest) then
accrued in full;

default in the payment of principal on the debentures when due, whether at stated maturity, upon redemption,
upon a declaration of acceleration or otherwise, subject to the limitations described below under Description of
the Junior Subordinated Debentures Repayment of Principal ; or

certain events of The Progressive Corporation s bankruptcy, insolvency or receivership.

If an event of default under the junior subordinated indenture (as defined under Description of the Junior Subordinated
Debentures ) described in the first two bullet points above occurs and continues, the trustee or the holders of at least
25% in aggregate principal amount of the outstanding debentures may declare the entire principal amount of, and all
accrued but unpaid interest on, all debentures to be due and payable immediately. If an event of default occurs
involving certain events of The Progressive Corporation s bankruptcy, insolvency or receivership, the principal amount
of the debentures will automatically become due and payable.

We will not be in default of our obligations, nor will an event of default occur, if we elect to defer interest in
accordance with the terms of the debentures (as described in ~ Interest above), or if we do not pay principal on the
debentures at or after the scheduled maturity date (as described in ~ Repayment of Principal above) as a result of our
failure to raise sufficient proceeds from the issuance of qualifying capital securities provided that we have used our
commercially reasonable efforts to do so.

Form
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The debentures will be represented by one or more global securities registered in the name of Cede & Co., as nominee
for The Depository Trust Company ( DTC ). Beneficial interests in the debentures will be represented through
book-entry accounts of financial institutions acting on behalf of beneficial owners as direct and indirect participants in
DTC. Investors may elect to hold interests in
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the global securities through either DTC (in the United States), or Clearstream, Luxembourg or Euroclear (in Europe)
if they are participants in those systems, or indirectly through organizations which are participants in those systems.

Replacement Capital Covenant

Around the time of the initial issuance of the debentures, we will enter into a replacement capital covenant in which
we will covenant for the benefit of holders of one or more designated series of our indebtedness (which initially will

be our 6.25% Senior Notes due 2032 (CUSIP No. 743315AL7)), other than the debentures, that we will not repay,
redeem, defease or purchase the debentures before June 15, 2047, except to the extent that the amount repaid,

redeemed, defeased or purchased does not exceed the sum of the applicable percentage (as defined under Description
of the Replacement Capital Covenant ) of (i) the aggregate amount of net proceeds we or our subsidiaries have

received, during the applicable measurement period (as defined under Description of the Replacement Capital
Covenant ) from the sale of specified securities in the specified amounts described therein and (ii) the market value of
common shares that we and our subsidiaries have issued (determined as of the date of issuance) in connection with the
conversion of specified non-equity convertible securities over the period described therein.

The replacement capital covenant will terminate upon the occurrence of certain events, including an acceleration of
the debentures due to the occurrence of an event of default. The replacement capital covenant is not intended for the
benefit of holders of the debentures and may not be enforced by them, except that we will agree in the junior
subordinated indenture that we will not amend the replacement capital covenant to impose additional restrictions on
the type or amount of qualifying capital securities that we may include for purposes of determining when repayment,
redemption, defeasance or purchase of the debentures is permitted, except with the consent of the holders of a majority
in outstanding principal amount of the debentures.

S-8
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FORWARD-LOOKING INFORMATION

Under the Private Securities Litigation Reform Act of 1995, statements in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference that are not historical fact are forward-looking
statements that are subject to certain risks and uncertainties that could cause actual events and results to differ
materially from those discussed herein. These risks and uncertainties include, without limitation, uncertainties related
to estimates, assumptions and projections generally; inflation and changes in economic conditions (including changes
in interest rates and financial markets); the accuracy and adequacy of our pricing and loss reserving methodologies;
the competitiveness of our pricing and the effectiveness of our initiatives to retain more customers; initiatives by
competitors and the effectiveness of our response; our ability to obtain regulatory approval for requested rate changes
and the timing thereof; the effectiveness of our brand strategy and advertising campaigns relative to those of
competitors; legislative and regulatory developments; disputes relating to intellectual property rights; the outcome of
litigation pending or that may be filed against us; weather conditions (including the severity and frequency of storms,
hurricanes, snowfalls, hail and winter conditions); changes in driving patterns and loss trends; acts of war and terrorist
activities; our ability to maintain the uninterrupted operation of our facilities, systems (including information
technology systems) and business functions; court decisions and trends in litigation and health care and auto repair
costs; and other matters described from time to time in our releases and publications, and in our periodic reports and
other documents filed with the United States Securities and Exchange Commission. In addition, investors should be
aware that generally accepted accounting principles prescribe when a company may reserve for particular risks,
including litigation exposures. Accordingly, results for a given reporting period could be significantly affected if and
when a reserve is established for one or more contingencies. Reported results, therefore, may appear to be volatile in
certain accounting periods.

RISK FACTORS

Your investment in the debentures will involve certain risks described below. In consultation with your own financial
and legal advisors, you should carefully consider the information included in or incorporated by reference in this
prospectus supplement and the accompanying prospectus, and pay special attention to the following discussion of
risks relating to the debentures before deciding whether an investment in the debentures is suitable for you. In
addition to the risk factors relating to the debentures set forth below, we also specifically incorporate by reference
into this prospectus supplement the section captioned Risk Factors in our annual report on Form 10-K for the year
ended December 31, 2006. The debentures will not be an appropriate investment for you if you are not knowledgeable
about significant features of the debentures or financial matters in general. You should not purchase the debentures
unless you understand, and know that you can bear, these investment risks.

Our obligation to repay the debentures on the scheduled maturity date is subject to the issuance of qualifying
capital securities.

Our obligation to repay the debentures on the scheduled maturity date of June 15, 2037 is limited. We are required to
repay the debentures on the scheduled maturity date only to the extent that we have raised sufficient net proceeds from
the issuance of qualifying capital securities (as defined under Description of the Replacement Capital Covenant )
within a 180-day period ending on a notice date not more than 15 and less than ten business days prior to such date. If
we have not raised sufficient net proceeds from the issuance of qualifying capital securities to permit repayment of the
debentures on the scheduled maturity date, we will not be required to repay the unpaid amount until (i) we have raised
sufficient net proceeds from the issuance of qualifying capital securities to permit repayment in full in accordance
with this requirement, (ii) we redeem the debentures, (iii) an event of default occurs and the debentures are accelerated
or (iv) the final maturity date for the debentures. Our ability to raise sufficient net proceeds in connection with this
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debentures will depend on, among other things, market conditions at the time the obligation arises and our financial
strength, performance and prospects, as well as the acceptability to prospective investors of the terms of these
securities. Although we have agreed to use our commercially reasonable efforts, subject to a market disruption event,
to raise sufficient net proceeds from the issuance of qualifying capital securities to repay the debentures during the
180-day period referred to above and on each interest payment date after the scheduled maturity date until the
debentures are repaid in full, our failure to do so would not be an event of default or give rise to a right of acceleration
or similar remedy with respect to the debentures until the final maturity date, and we will be excused from using our
commercially reasonable efforts if certain market disruption events occur.

We have the right to defer interest for ten years without causing an event of default.

We have the right at one or more times to defer interest on the debentures for one or more consecutive interest periods
that do not exceed ten years. Although we would be subject to the alternative payment mechanism after we have
deferred interest for a period of five consecutive years (or such shorter period resulting from our payment of current
interest after a deferral), if we are unable to raise sufficient eligible proceeds (as defined in Description of the Junior
Subordinated Debentures

Alternative Payment Mechanism ), we may elect not to pay accrued interest on the debentures for one or more
consecutive interest periods that do not exceed ten years without causing an event of default with respect to the
debentures. During any such deferral period, holders of debentures will receive limited or no current payments on the
debentures and, so long as we are otherwise in compliance with our obligations, such holders will have no remedies
against us for nonpayment unless we fail to pay all deferred interest (including compounded interest) at the end of the
ten-year deferral period, at the final maturity date or, if applicable, at the earlier accelerated maturity date, redemption
date or repayment date of the debentures.

Our ability to pay deferred interest is limited by the terms of the alternative payment mechanism, and is
subject to market disruption events and other factors beyond our control.

If we elect to defer interest payments, we will not be permitted to pay deferred interest on the debentures (and
compounded interest thereon) during the deferral period, which may be one or more consecutive interest periods that
do not exceed ten years, from any source other than the eligible proceeds from the issuance of qualifying APM
securities, as described under Description of the Junior Subordinated Debentures ~ Alternative Payment Mechanism.
Our ability to issue certain qualifying APM securities is limited by a preferred shares issuance cap, which limits the
net proceeds from the issuance of qualifying non-cumulative preferred shares and unconverted mandatorily
convertible preferred shares that we may apply to the payment of deferred interest with respect to all deferral periods
to 25% of the aggregate principal amount of the debentures issued in this offering. Our obligation to issue certain
qualifying APM securities is also limited by a common equity issuance cap, pursuant to which we will not be required
to issue common shares or qualifying warrants prior to the fifth anniversary of the commencement of a deferral period
if the number of common shares issued or issuable upon exercise of such qualifying warrants, together with the
number of our common shares previously issued or issuable upon exercise of previously issued qualifying warrants
during such deferral period, would exceed 2% of the total number of our outstanding common shares as of the date of
our most recent publicly available consolidated financial statements immediately prior to the date of such issuance.
Additionally, we will not be permitted to sell our common shares, qualifying warrants or mandatorily convertible
preferred shares for purposes of paying deferred interest on the debentures to the extent that the number of our
common shares to be so issued (or which would be issuable upon exercise or conversion of any such qualifying
warrants or mandatorily convertible preferred shares) would exceed 250 million common shares, unless we increase
this share cap amount as described below under Description of the Junior Subordinated Debentures ~ Alternative
Payment Mechanism. If we have reached the share cap amount and the preferred shares issuance cap, we may
continue to defer interest on the debentures, and such deferral will not constitute an event of default unless such
deferral period exceeds ten years.
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The occurrence of a market disruption event may prevent or delay a sale of qualifying APM securities pursuant to the
alternative payment mechanism and, accordingly, the payment of deferred interest on the debentures. Market
disruption events include events and circumstances both within and beyond our control, such as the failure to obtain
approval of a regulatory body or governmental authority to issue qualifying APM securities or shareholder consent to
increase the shares available for issuance in a sufficient amount, in each case notwithstanding our commercially
reasonable efforts. Moreover, we may encounter difficulties in successfully marketing our qualifying APM securities,
particularly during times that we are subject to the restrictions on dividends as a result of the deferral of interest. See

Description of the Junior Subordinated Debentures ~ Option to Defer Interest Payments Alternative Payment
Mechanism and  Market Disruption Events.

The junior subordinated indenture limits our obligation to raise proceeds from the sale of common shares to
pay deferred interest and generally does not obligate us to issue qualifying warrants.

Under the junior subordinated indenture, we will not be obligated to issue common shares (or, if the definition of
qualifying APM securities has been amended to eliminate common shares, qualifying warrants) in excess of the
amount we refer to as the common equity issuance cap pursuant to the alternative payment mechanism to pay deferred
interest at any time prior to the fifth anniversary of the commencement of the relevant deferral period even if the
number of our outstanding common shares subsequently increases. Once we reach the common equity issuance cap
for a deferral period, we will no longer be obligated to sell common shares to pay deferred interest relating to such
deferral period, although we will continue to have the right to sell common shares at our election even if we have
reached the common equity issuance cap. In addition, the sale of qualifying warrants to raise proceeds to pay deferred
interest is an option that we have, but we are not obligated to sell qualifying warrants and no party may require us to
do so if we can comply with the alternative payment mechanism by issuing other qualifying APM securities.
Furthermore, once we reach the preferred shares issuance cap for a deferral period, we will no longer be permitted to
sell non-cumulative preferred shares or mandatorily convertible preferred shares. If we amend the definition of
qualifying APM securities to eliminate common shares and have reached the preferred shares issuance cap, we may be
obligated to issue qualifying warrants. See Description of the Junior Subordinated Debentures ~ Alternative Payment
Mechanism.

We have the ability under certain circumstances to narrow the definition of qualifying APM securities, which
may make it more difficult for us to succeed in selling sufficient qualifying APM securities to fund the payment
of deferred interest.

We may, without the consent of the holders of the debentures, amend the definition of qualifying APM securities for
the purposes of the alternative payment mechanism to eliminate common shares, qualifying warrants or mandatorily
convertible preferred shares from the definition if, after the issue date of the debentures, an accounting standard or
interpretive guidance of an existing accounting standard issued by an organization or regulator that has responsibility
for establishing or interpreting accounting standards in the United States becomes effective, such that there is more
than an insubstantial risk that failure to eliminate common shares, qualifying warrants and/or mandatorily convertible
preferred shares from the definition would result in a reduction in our earnings per share, as calculated in accordance
with generally accepted accounting principles in the United States. The elimination of common shares, qualifying
warrants or mandatorily convertible preferred shares from the definition of qualifying APM securities, together with
continued application of the preferred shares issuance cap, may make it more difficult for us to succeed in selling
sufficient qualifying APM securities to fund the payment of deferred interest.
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Deferral of interest payments and other characteristics of the debentures could adversely affect the market
price of the debentures.

We currently do not intend to exercise our right to defer payments of interest on the debentures. However, if we
exercise that right in the future, the market price of the debentures is likely to be affected. As a result of the existence
of our deferral right, the market price of the debentures may be more volatile than the market prices of other securities
that are not subject to optional deferrals. If we do defer interest on the debentures and you elect to sell debentures
during the period of that deferral, you may not receive the same return on your investment as a holder that continues
to hold its debentures until we pay the deferred interest at the end of the applicable deferral period.

The debentures are unlike traditional subordinated debt securities not only with respect to the possible optional
deferral of interest, but also in that holders have limited remedies, and our obligation to repay the principal amount of
the debentures prior to June 15, 2067 is subject to conditions. Investor demand for securities with the characteristics of
the debentures may change as these characteristics are assessed by market participants, regulators, rating agencies and
others. Accordingly, the debentures that you purchase, whether pursuant to the offer made by this prospectus
supplement or in the secondary market, may trade at a significant discount to the price that you paid.

The junior subordinated indenture does not limit the amount of indebtedness for money borrowed we may
issue, including indebtedness that ranks senior to or pari passu with the debentures upon our liquidation or in
right of payment as to principal or interest, and other future liabilities may rank senior to or equally with the
debentures in right of payment upon liquidation.

The debentures will be subordinate and junior in right of payment upon our liquidation (whether in bankruptcy or
otherwise) to all of our indebtedness for money borrowed that is not by its terms expressly made pari passu with or
junior to the debentures upon liquidation, as well as to other obligations such as capital leases. All of our existing
indebtedness is senior debt. The debentures will rank equally in right of payment upon liquidation with debt that by its
terms ranks on a parity with the debentures upon our liquidation. The debentures will not be subordinated in right of
payment upon our liquidation to our trade creditors. The terms of the junior subordinated indenture do not limit our
ability to incur additional debt, including secured or unsecured debt. As of March 31, 2007, The Progressive
Corporation s indebtedness for money borrowed ranking senior to the debentures upon liquidation, on a
non-consolidated basis, totaled approximately $1.2 billion in principal amount. This does not include obligations,
including policyholder claims, of our subsidiaries, to which holders of the debentures are structurally subordinated
(see the risk factor entitled The debentures will be effectively subordinated to the obligations of our subsidiaries ).

Pari passu securities means indebtedness that by its terms ranks equally with the debentures in right of payment upon
liquidation. We may issue or have outstanding pari passu securities as to which we are required to make payments of
interest that are not made pro rata with payments of interest on other pari passu securities (including the debentures)
and that, if not made, would cause us to breach the terms of the instrument governing such pari passu securities. The
terms of the debentures permit us to make (i) any payment of current or deferred interest on pari passu securities that
is made pro rata to the amounts due on such pari passu securities (including the debentures), provided that such
payments are made in accordance with the last paragraph under Description of the Junior Subordinated Debentures
Alternative Payment Mechanism to the extent it applies, (ii) any payment of principal or current or deferred interest on
pari passu securities that, if not made, would cause us to breach the terms of the instrument governing such pari passu
securities and (iii) any payment of principal on pari passu securities having the same scheduled maturity date as the
debentures, provided that such pari passu securities have a scheduled maturity date provision that is substantially
similar to that applicable to the debentures and the payment of principal is made pro rata to all the pari passu securities
having such a provision, including the debentures.
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The inability of our subsidiaries to pay dividends to us in sufficient amounts could negatively impact our ability
to meet our obligations under the debentures.

We are a holding company and our principal assets are the capital stock of our insurance subsidiaries. We rely
primarily on dividends from our subsidiaries to meet our obligations to pay interest and principal on outstanding debt
obligations, distributions on capital securities, dividends to shareholders and holding company expenses. The ability
of our insurance subsidiaries to pay dividends to us in the future will depend on their statutory surplus, on their
earnings and on regulatory restrictions.

We and our insurance subsidiaries are subject to regulation by some states as an insurance holding company system.
This regulation generally provides that transactions among companies within the holding company system must be
fair and reasonable. Transfers of assets among affiliated companies, certain dividend payments from insurance
subsidiaries and certain material transactions between companies within the system may require prior notice to, or
prior approval by, state regulatory authorities. Our principal insurance subsidiaries are domiciled in Florida, Indiana,
Louisiana, Michigan, New Jersey, New York, Ohio, Texas and Wisconsin. The applicable insurance regulatory
restrictions include specific limitations on the maximum amount of dividends available to be paid to us by our
subsidiaries without prior approval of insurance regulatory authorities. The ability of our insurance subsidiaries to pay
dividends to us also is restricted by regulations that set standards of solvency that must be met and maintained, the
nature of and limitation on investments, the nature of and limitations on dividends to policyholders and shareholders,
the nature and extent of required participation in insurance guaranty funds and the involuntary assumption of
hard-to-place or high-risk insurance business.

The inability of our insurance subsidiaries to pay dividends to us in an amount sufficient to meet our debt service
obligations and other cash requirements could negatively impact our ability to meet our obligations under the
debentures. Based on the laws currently in effect, the insurance subsidiaries may pay aggregate dividends of
$1,402.6 million in 2007 without prior approval from regulatory authorities, provided the dividend payments are not
within 12 months of previous dividends paid by the applicable subsidiary.

The debentures will be effectively subordinated to the obligations of our subsidiaries.

Our subsidiaries are separate and distinct legal entities. Except to the extent that we are a creditor with recognized
claims against our subsidiaries, claims of the subsidiaries creditors, including policyholders, have priority with respect
to the assets and earnings of the subsidiaries over the claims of our creditors. If any of our subsidiaries should become
insolvent, liquidate or otherwise reorganize, our creditors, including holders of the debentures, and our shareholders
will have no right to proceed against the assets of that subsidiary or to cause the liquidation, bankruptcy or winding-up
of the subsidiary under applicable laws. The applicable insurance laws of the jurisdiction where each of our insurance
subsidiaries is domiciled would govern any proceedings relating to that insurance subsidiary. The insurance authority
of that jurisdiction would act as a liquidator or rehabilitator for the subsidiary. Both creditors and policyholders of the
subsidiary would be entitled to payment in full from the subsidiary s assets before we, as a shareholder, would be
entitled to receive any distribution from the subsidiary which we might apply to make payments of principal and
interest on the debentures or other indebtedness.

Accordingly, the payments on our debentures effectively will be subordinated to all existing and future liabilities of
our subsidiaries to the extent of the assets of such subsidiaries. Such obligations of our insurance subsidiaries
(including unearned premiums, loss and loss adjustment expense reserves, accounts payable, accrued expenses and
other liabilities, but excluding intra-company debt) totaled approximately $11.3 billion as of March 31, 2007. As of
March 31, 2007, our subsidiaries had no direct external borrowings.
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Our right to repay, redeem, defease or purchase the debentures is limited by a replacement capital covenant
that we are making in favor of certain of our senior debtholders.

At or around the time of issuance of the debentures, we will enter into a replacement capital covenant pursuant to
which we will covenant that neither we nor any of our subsidiaries will repay, redeem, defease or purchase all or any
part of the debentures prior to June 15, 2047, except to the extent that the amount repaid, redeemed, defeased or
purchased does not exceed the sum of the applicable percentage of (i) the aggregate amount of net proceeds we or our
subsidiaries have received, during the applicable measurement period from the sale of common shares, qualifying
warrants, mandatorily convertible preferred shares, debt exchangeable for common equity, debt exchangeable for
preferred equity and certain other qualifying capital securities and (ii) the market value of common shares that we and
our subsidiaries have issued (determined as of the date of issuance) in connection with the conversion of convertible

or exchangeable securities, other than securities for which we or any of our subsidiaries have received equity credit
from any nationally recognized statistical rating organization since a specified date (as described under Description of
the Replacement Capital Covenant ). Although under the replacement capital covenant the principal amount of
debentures that we may repay, redeem, defease or purchase may be based on the net cash proceeds from certain
issuances of the securities listed in the preceding sentence (as described under Description of the Replacement Capital
Covenant ), we may modify the replacement capital covenant without your consent to the extent that such modification
does not impose additional restrictions on the type or amount of qualifying capital securities that we may include for
purposes of determining whether or to what extent repayment, redemption, defeasance or purchase of the debentures is
permitted. In addition, beginning at the scheduled maturity date, we have no obligation to use commercially

reasonable efforts to issue any securities other than qualifying capital securities under the replacement capital

covenant to repay the debentures. See Description of the Replacement Capital Covenant.

There can be no assurance that the Internal Revenue Service or a court will agree with the characterization of
the debentures as indebtedness for United States federal income tax purposes.

The debentures are novel financial instruments, and there is no statutory, judicial or administrative authority that
directly addresses the United States federal income tax treatment of securities similar to the debentures. Thus, no
assurance can be given that the Internal Revenue Service or a court will agree with the characterization of the
debentures as indebtedness for United States federal income tax purposes. If, contrary to the opinion of our special tax
counsel, the debentures were recharacterized as our equity, payments on the debentures to non-United States holders
would generally be subject to United States federal withholding tax at a rate of 30% (or such lower applicable income
tax treaty rate). See Certain United States Federal Income and Estate Tax Consequences.

We may redeem the debentures at any time, including if there is a challenge to their tax characterization or
certain other events occur.

We may redeem at our option all or any part of the debentures at any time. The redemption price for the debentures
will be equal to their principal amount, if redeemed on or after June 15, 2017, and will be equal to the greater of

(x) their principal amount and (y) a make-whole amount, if redeemed prior to June 15, 2017, in each case plus accrued
and unpaid interest through the date of redemption. The make-whole amount, if applicable, will be lower in the case
of redemption of all outstanding debentures in connection with the occurrence of certain changes relating to the tax
treatment of the debentures or the degree of equity credit accorded to the debentures by one or more nationally
recognized rating agencies. If the debentures were to be redeemed, the redemption would be a taxable event to you.
See Description of the Junior Subordinated Debentures Redemption.

An Internal Revenue Service pronouncement or threatened challenge resulting in a tax event could occur at any time.
Similarly, changes in rating agency methodology for assigning equity credit to
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the debentures could result in the debentures being redeemed earlier than would otherwise be the case. See
Description of the Junior Subordinated Debentures Redemption for a further description of those events.

You may have to include interest in your taxable income before you receive cash.

If we do defer interest payments on the debentures, you will be required to accrue income, in the form of original issue
discount, for United States federal income tax purposes during the period of the deferral in respect of your debentures,
even if you normally report income when received and even though you may not receive the cash attributable to that
income during the deferral period. You will also not receive the cash payment of any accrued and unpaid interest from
us if you sell the debentures before the record date for any such payment, even if you held the debentures on the date
that the payments would normally have been paid. You should consult with your own tax advisor regarding the tax
consequences of an investment in the debentures. See Certain United States Federal Income and Estate Tax
Consequences United States Holders Interest Income and Original Issue Discount.

Claims would be limited upon our bankruptcy, insolvency or receivership.

In certain events of our bankruptcy, insolvency or receivership prior to the redemption or repayment of any
debentures, whether voluntary or not, a holder of debentures will have no claim for, and thus no right to receive,
deferred and unpaid interest (including compounded interest thereon) that has not been settled through the application
of the alternative payment mechanism to the extent the amount of such interest exceeds the sum of (x) interest that
relates to the earliest two years of the portion of the deferral period for which interest has not been paid and (y) an
amount equal to such holder s pro rata share of the excess, if any, of the preferred shares issuance cap over the
aggregate amount of net proceeds from the sale of qualifying non-cumulative preferred shares and unconverted
mandatorily convertible preferred shares that we have applied to pay deferred interest pursuant to the alternative
payment mechanism, provided that each holder of debentures is deemed to agree that to the extent the remaining claim
exceeds the amount set forth in clause (x), the amount it receives in respect of such excess shall not exceed the amount
it would have received had the claim for such excess ranked pari passu with the interests of the holders, if any, of
qualifying non-cumulative preferred shares.

As a holder of the debentures, you will have limited rights of acceleration.

An event of default under the junior subordinated indenture is limited to certain payment defaults, after giving effect
to our deferral rights, and specific events of bankruptcy, insolvency and receivership relating to us. The junior
subordinated indenture provides that the indenture trustee must give registered holders notice of all defaults or events
of default within 90 days after they become known to the indenture trustee. However, except in the cases of a default
or an event of default in payment on the debentures, the indenture trustee will be protected in withholding the notice if
its responsible officers determine that withholding of the notice is in the interest of such holders. There is no right of
acceleration upon breaches by us of other covenants under the junior subordinated indenture, including our obligations
under the alternative payment mechanism.

The secondary market for the debentures may be illiquid.

We do not intend to apply to list the debentures on the New York Stock Exchange or any other securities exchange.
We can give you no assurance as to the liquidity of any market that may develop for the debentures.
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If a trading market does develop, changes in our credit ratings or the debt markets could adversely affect the
market price of the debentures.

The price for the debentures depends on many factors, including:
our credit ratings with major credit rating agencies;
the prevailing interest rates being paid by other companies similar to us;
our financial condition, financial performance and future prospects;
our election to defer payment on the debentures discussed above in the risk factor entitled Deferral of interest
payments and other characteristics of the debentures could adversely affect the market price of the
debentures; and

the overall condition of the financial markets.

The condition of the financial markets and prevailing interest rates have fluctuated in the past and are likely to
fluctuate in the future. Such fluctuations could have an adverse effect on the price of the debentures.

In addition, credit rating agencies continually review their ratings for the companies that they follow, including us.
The credit rating agencies also evaluate the insurance industry as a whole and may change their credit rating for us
based on their overall view of our industry. A negative change in our rating could have an adverse effect on the price
of the debentures.

RATIO OF EARNINGS TO FIXED CHARGES

The following table represents the ratio of earnings to fixed charges of Progressive and its subsidiaries on a
consolidated basis for the periods shown:

Three Months
Ended
March 31, Year Ended December 31,
2007 2006 2006 2005 2004 2003 2002
Ratio of Earnings to Fixed Charges 22.0x 25.5x 24.7x 21.3x 27.1x 18.8x 13.2x

Earnings consist of income before income taxes, less capitalized interest, plus fixed charges and the amortization of
capitalized interest. Fixed charges consist of interest and amortization on indebtedness, and the portion of rents
representative of the interest factor.

USE OF PROCEEDS

We expect to receive proceeds, after deducting underwriting commissions and other offering expenses, of
approximately $ 1 million from this offering. We currently intend to use the proceeds to repurchase our common
shares, subject to market and other business conditions, and to pay a special dividend. Until applied for such purposes,
we will invest the net proceeds of the offering in securities that are similar in nature to and of approximately the same
quality and maturities as those currently held in the investment portfolios of our subsidiaries.
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CAPITALIZATION
The following table sets forth our capitalization, on a consolidated basis, as of March 31, 2007:
on an actual basis; and
as adjusted to give effect to the sale of the debentures in this offering;
but has not been adjusted to reflect our application of the net proceeds we expect to receive from such sale. See Use of
Proceeds. The unaudited information set forth below should be read in conjunction with our unaudited consolidated

financial statements and related notes contained in our Quarterly Report on Form 10-Q for the quarter ended
March 31, 2007, which is incorporated by reference into this prospectus supplement.

As of March 31, 2007
Actual As Adjusted
(Millions)

Debt:
1% Fixed-to-Floating Rate Junior Subordinated Debentures due 2067 $ $ 1,000.0(1)
6.375% Senior Notes due 2012 348.3 348.3
7% Notes due 2013 149.1 149.1
65/8% Senior Notes due 2029 294.4 294.4
6.25% Senior Notes due 2032 393.9 393.9
Total debt 1,185.7 2,185.7
Shareholders equity:
Common shares, $1.00 par value (authorized 900.0, issued 798.5, including treasury
shares of 62.3)(2) 736.2 736.2
Paid-in capital 850.3 850.3
Accumulated other comprehensive income:
Net unrealized gains on securities 622.3 622.3
Net unrealized gains on forecasted transactions 7.2 7.2
Retained earnings 4,714.6 4,714.6
Total shareholders equity 6,930.6 6,930.6
Total debt and shareholders equity $ 8,1163 % 9,116.3

(1) Assumes $1.0 billion of debentures issued.

(2) Share information is based on the number of shares outstanding as of March 31, 2007 and excludes 13.9 million
common shares issuable upon exercise of outstanding stock options.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following table sets forth selected consolidated statement of operations and financial position data and other data
for the periods indicated. The financial data for each of the five years in the period ended December 31, 2006 are
derived from our audited consolidated financial statements. The financial data for the three months ended March 31,
2007 and 2006 are derived from our unaudited condensed consolidated financial statements. The unaudited financial
statements include all adjustments, consisting of normal recurring accruals, that management considers necessary for a
fair presentation of our financial position and results of operations as of such dates and for such periods. The results
for the three months ended March 31, 2007 are not necessarily indicative of full year results. The following amounts
should be read in conjunction with the consolidated financial statements and notes thereto contained in our Quarterly
Report on Form 10-Q for the quarter ended March 31, 2007 and our Annual Report on Form 10-K for the year ended
December 31, 2006, filed with the Securities and Exchange Commission and available as described under Where You
Can Find More Information.

Three Months Ended
March 31, Years Ended December 31,
2007 2006 2006 2005 2004 2003 2002

(Millions, except per share amounts and ratios)

Consolidated
Statement of
Income Data:

Revenues:

Net premiums earned $ 3,493.8 $ 3,500.5 $ 14,1179 $ 13,7644 $ 13,1699 $ 11,341.0 $ 8,883.5
Investment income 163.5 151.5 647.8 536.7 484.4 465.3 455.2
Net realized gains

(losses) on securities 23.3 ) (9.7) (37.9) 79.3 12.7 (78.6)
Service revenues 6.2 8.4 304 40.2 48.5 41.8 34.3
Other income(1) 31.2

Total revenues 3,686.8 3,660.9 14,786.4 14,303.4 13,782.1 11,892.0 9,294.4
Expenses:

Losses and loss

adjustment expenses 2,400.5 2,282.8 9,394.9 9,364.8 8,555.0 7,640.4 6,299.1
Policy acquisition

costs 355.2 362.1 1,441.9 1,448.2 1,418.0 1,249.1 1,031.6
Other underwriting

expenses 371.5 338.7 1,402.8 1,312.2 1,238.6 1,010.1 874.2
Investment expenses 2.8 2.5 11.9 12.1 13.9 11.5 11.5
Service expenses 5.2 6.8 244 24.6 25.0 25.7 22.0
Interest expense 18.9 20.5 77.3 82.6 80.8 95.5 74.6
Total expenses 3,154.1 3,013.4 12,353.2 12,244.5 11,331.3 10,032.3 8,313.0

532.7 647.5 2,433.2 2,058.9 2,450.8 1,859.7 981.4
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Income before
income taxes
Provision for income
taxes

Net income

Per Common
Share(2):

Basic

Diluted

Net premiums written

GAAP Ratios:
Loss and loss
adjustment expense
ratio

Underwriting
expense ratio

Combined ratio

Statutory Ratios:
Loss and loss
adjustment expense
ratio

Underwriting
expense ratio

Combined ratio

@ LH L
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169.2

363.5

49
49
3,646.7

68.7
20.8

89.5

68.8
20.3

89.1

&L L L

210.9

436.6

.56
.55
3,676.7

65.2
20.0

85.2

65.3
19.5

84.8

785.7

$ 1,647.5

$ 2.13
$ 2.10
$ 14,132.0

66.5
20.2

86.7

66.6
19.9

86.5

$

665.0

1,393.9

1.77
1.74
14,007.6

68.0
20.1

88.1

68.1
19.3

87.4

802.1

$ 1,648.7

$ 1.94
$ 1.91
$ 13,378.1

64.9
20.2

85.1

65.0
19.6

84.6

604.3

1,2554

1.45
1.42
11,9134

67.4
19.9

87.3

67.4
18.8

86.2

&L PH P

(1) Other income in 2003 represents interest income accrued on an income tax refund owed to Progressive.

(2) All per share amounts were adjusted for the May 18, 2006, 4-for-1 stock split.

S-18

314.1

667.3

.76
75
9,452.0

70.9
21.5

924

70.9
20.4

91.3
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As of March 31, As of December 31,
2007 2006 2006 2005 2004 2003 2002
(Millions)
Consolidated
Balance Sheet
Data:
Total assets $ 20,0117 $ 19,2582 $ 19,4821 $ 18,898.6 $ 17,1843 $ 16,281.5 $ 13,564.4
Debt 1,185.7 1,285.0 1,185.5 1,284.9 1,284.3 1,489.8 1,489.0
Shareholders equity 6,930.6 6,324.3 6,846.6 6,107.5 5,155.4 5,030.6 3,768.0
S-19
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DESCRIPTION OF THE JUNIOR SUBORDINATED DEBENTURES

The following is a description of the material terms of the debentures and the junior subordinated indenture. It does
not purport to be complete in all respects. This description is subject to and qualified in its entirety by reference to the
debentures and the junior subordinated indenture referred to below, copies of which are available upon request from
us.

The debentures will be issued pursuant to the junior subordinated indenture, to be dated as of June 1 , 2007,
between us and The Bank of New York Trust Company, N.A., as trustee. We refer to the junior subordinated
indenture, as amended and supplemented by a first supplemental indenture, to be dated as of June 1 , 2007, as the

Jjunior subordinated indenture , and to The Bank of New York Trust Company, N.A. or its successor, as trustee, as
the frustee . You should read the junior subordinated indenture for provisions that may be important to you.

When we use the term  holder in this prospectus supplement with respect to registered debentures, we mean the
person in whose name such debenture is registered in the security register. We expect that the debentures will be held
in book-entry form only, as described below under =~ Book-Entry System , and will be held in the name of DTC or its
nominee.

The junior subordinated indenture does not limit the amount of debt that we or our subsidiaries may incur under the
junior subordinated indenture or under other indentures to which we are or become a party or otherwise. The
debentures are not convertible into or exchangeable for our common shares or authorized preferred shares or any other
securities.

General

We will initially issue $ 1 million aggregate principal amount of debentures. We may, without the consent of holders
of the debentures, increase the principal amount of the debentures by issuing additional debentures in the future on the
same terms and conditions as the debentures being offered hereby in all respects, except for any difference in the issue
date, issue price and interest accrued prior to the issue date of the additional debentures, and with the same CUSIP
number as the debentures offered hereby, so long as such additional debentures are fungible for U.S. federal income
tax purposes with the debentures offered hereby. The debentures offered hereby and any such additional debentures
would rank equally and ratably in right of payment and would be treated as a single series of junior subordinated debt
securities for all purposes under the junior subordinated indenture.

The debentures will be subordinated and junior in right of payment upon our liquidation (whether in bankruptcy or
otherwise) to all of our indebtedness for money borrowed that is not by its terms expressly made pari passu with or
junior to the debentures in right of payment upon liquidation, but will be pari passu with other pari passu securities, as
defined below under  Dividend and Other Payment Stoppages During Interest Deferral and Under Certain Other
Circumstances .

The Bank of New York Trust Company, N.A. will initially serve as paying agent for the debentures.

Interest Rate and Interest Payment Dates

Fixed Rate Period
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From June 1 , 2007 to but excluding June 15, 2017, or any earlier redemption date, the debentures will bear interest
at the annual rate of 1 %