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The Registrant hereby amends the following item of its Annual Report of
Form 10-K for the year ended December 31, 2000 as set forth in the pages
attached hereto.

PART II: 1Item 5. Market for Registrant's Common Stock and Related Shareholder
Matters

(To correct the reported number of shares outstanding on
February 28, 2001)
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Item 5. Market for Registrant's Common Stock and Related Shareholder Matters

Reference is made to "Market Price of and Dividends on the Common
Stock and Related Shareholder Matters" on page 48 of the Annual Report for the
year ended December 31, 2000, incorporated herein by reference, for information
regarding the high and low sales prices for the Company's stock and additional
information regarding such stock of the Company.

As of February 28, 2001, there were approximately 1,149 beneficial
shareholders of record of the Company's Class A non-voting common stock and 27
beneficial shareholders of record of the Company's Class B voting common stock.

on March 13, 2001, the Board of Directors approved the
recommendation of the Executive Committee to terminate the Stock Redemption
Plan. The Plan had entitled estates of qualified shareholders to cause the
Company to redeem shares of stock of the Company at a price equal to the fair
market value of the stock at the time of redemption, subject to certain
limitations. No shares were ever redeemed under the Plan.

of the 64,056,323 shares of the Company's Class A common stock
outstanding as of February 28, 2001, approximately 22,042,432 shares are freely
transferable without restriction or further registration under the Securities
Act of 1933 (the Act), as amended unless purchased by affiliates of the Company
as that terms is defined in Rule 144 under the Act. The 42,013,891 remaining
outstanding shares of Class A common stock (the Restricted Shares) are held by
the Company's directors, executive officers and their affiliates and are
restricted securities that are eligible to be sold publicly pursuant to an
effective registration statement wunder the Act or in accordance with the
applicable exemption, including Rule 144, from the registration requirements
under the Act. The Company is unable to estimate the amount of Restricted Shares
that may be sold under Rule 144 since this amount will depend in part on the
price for the Class A common stock, the personal circumstances of the sellers
and other factors. Sales of a substantial number of Restricted Shares in the
public market, or the availability of such shares, could adversely affect the
price of the Class A common stock.

In general, under Rule 144 as currently in effect, a person (or
persons whose shares are aggregated for purposes of Rule 144) who beneficially
has owned Restricted Shares for at least two years, including affiliates of the
Company, 1is entitled to sell within any three-month period a number of shares
that does not exceed the greater of: (1) one percent of the number of shares of
Class A common stock then outstanding, or (2) the average weekly trading volume
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of the Class A common stock in The NASDAQ Stock MarketSM during the four
calendar weeks preceding the date on which notice of sale is filed with the SEC.
Sales under Rule 144 are also subject to certain manner of sale provisions,
notice requirements and the availability of current public information about the
Company. However, a person (or persons whose shares are aggregated for purposes
of Rule 144) who is deemed not to have been an affiliate of the Company at any
time during the 90 days preceding a sale, and who beneficially has owned the
Restricted Shares for at least three vyears at the time of sale, would be
entitled to sell such shares under Rule 144(k) without regard to the aforesaid
limitations.
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Pursuant to Section 15(d) of the Securities and Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

Sincerely,
ERIE INDEMNITY COMPANY
/s/ Philip A. Garcia

Philip A. Garcia
Executive Vice President & CFO

April 2, 2001



