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Washington, D.C. 20549
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CURRENT REPORT
Pursuant to Section 13 or 15(d) of
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(January 1, 2005)

STATE AUTO FINANCIAL CORPORATION
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Check the appropriate box below if the Form 8-K filing is intended to
simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):

[ ] Written communications pursuant to Rule 425 under the Securities Act
(17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act
(17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the
Exchange Act (17 CFR 240.14d-2 (b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the
Exchange Act (17 CFR 240.13e-4(c))
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SECTION 1. REGISTRANT'S BUSINESS AND OPERATIONS
ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

The Board of Directors of State Auto Financial Corporation (the
"Company") has approved a new compensation package for non-employee, or outside
directors, of the Company. Effective January 1, 2005, the Company's outside
directors began receiving the following compensation, based on the
recommendation of the Compensation Committee's consultant:

1. $25,000 annual retainer for each outside director;

2. $5,000 annual retainer for each committee chair, except for
the chair of the Company's Audit Committee;

3. $10,000 annual retainer for the chair of the Company's Audit
Committee; and

4. $1,000 per meeting fee for each Board and committee meeting
attended in person or telephonically.

The Company also anticipates presenting an amended equity award plan
for outside directors for approval by shareholders at the Company's 2005 annual
meeting of shareholders.
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