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HONDA MOTOR CO., LTD.
(Translation of registrant�s name into English)

1-1, Minami-Aoyama 2-chome, Minato-ku, Tokyo 107-8556, Japan

(Address of principal executive officers)

Indicate by check mark whether the registrant files or will file annual reports under cover of Form 20-F or Form 40-F:

Form 20-F     *        Form 40-F             

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(1):         

Note: Regulation S-T Rule 101(b)(1) only permits the submission in paper of a Form 6-K if submitted solely to provide an attached annual
report to security holders.

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(7):             

Indicate by check mark whether by furnishing the information contained in this Form, the registrant is also thereby furnishing the information to
the Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934.

Yes              No             

If �Yes� is marked, indicate below the file number assigned to the registrant in connection with Rule 12g3-2(b):82-            
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Exhibit 1:

On March 3, 2003 Honda Motor Co., Ltd. announced that it will continue its partnership with the British American Racing(B.A.R) F1 team this
year, including both the supply of engines and joint chassis development, to field a 2-car team in the 2003 F1 World Championship.

Exhibit 2:

On March 4, 2003 Honda Motor Co., Ltd. announced that Honda and Teledyne Continental Motors, Inc.(TCM) will begin a joint market
feasibility study for a next-generation piston aviation engine currently in development by Honda. (Ref. #C03-014)

Exhibit 3:

On March 5, 2003 Honda Motor Co., Ltd. announced the release of the new Solo, a cheery, stylish, around-town leisure bike with an air-cooled,
4-stroke 50cc engine. (Ref. #M03-015)

Exhibit 4:

On March 24, 2003 Honda Motor Co., Ltd. announced that, in addition to the standard versions of its luxurious, elegantly styled Silverwing 600
and 400 large-displacement scooters, it will also offer versions equipped with Combined ABS (Anti-lock Braking System) brakes, for increased
stability and more effective control while braking. (Ref. #M03-019)

Exhibit 5:

On March 25, 2003 Honda Motor Co., Ltd. announced plans to begin automobile sales in the Republic of Korea by early 2004. (Ref. #C03-018)

Exhibit 6:
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On March 26, 2003 Honda Motor Co., Ltd. announced that global production increased 7.7% in February over the corresponding month in 2002.
(Ref. #03019)

Exhibit 7:

On March 27, 2003 A.P. Honda Co., Ltd. announced at the Bangkok Motor Show that the stylish Cub-type motorcycle Wave125, has been
equipped with PGM-FI, an electronically controlled fuel injection system. (Ref. #M03-021)

Exhibit 8:

On March 31, 2003 Honda Motor Co., Ltd. announced that as of March 2003, worldwide cumulative production of its Civic series reached 15
million units. (Ref. #C03-020)

Exhibit 9:

English translation of the Notice of Record Date that appeared on the March 13, 2003 issue of the Nippon Keizai Shimbun

Exhibit 10:

Notice of Record Date and Proposed Year End Dividend for Period ending March 31, 2003

Exhibit 11:

Third Quarter Report of fiscal third quarter and nine months period ended December 31, 2002 (which was mailed to ADR shareholders in March
2003)
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

HONDA GIKEN
KOGYO

KABUSHIKI
KAISHA

( HONDA MOTOR
CO., LTD )

/s/    Satoshi Aoki

Satoshi Aoki

Senior Managing and

Representative
Director

Date: April 11, 2003
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(for reference purposes)

Honda F1 World Championship Organization for 2003

March 3, 2003�Honda Motor Co., Ltd. has announced that it will continue its partnership with the British American Racing (B·A·R) F1 team this
year, including both the supply of engines and joint chassis development, to field a 2-car team in the 2003 F1 World Championship.

With the Honda-B·A·R partnership entering its fourth year, Honda R&D is bolstering its engine and chassis development capabilities at its
Tochigi Research Center, with the goal of significantly improving competitiveness and further accelerating chassis development�one of Honda�s
major objectives in this, its third era of F1 participation.

As a further expression of its strong commitment toward F1 racing, this year Honda has assumed the role of main sponsor for the B·A·R team for
the first time.

n Key Honda R&D Personnel

    Takao Kiuchi, Head of Worldwide Automobile Racing, F1 Project Leader, Honda R&D

    Ken Hashimoto, Head of Chassis Technology Development, Honda R&D

n Honda Racing Development Ltd. (HRD) Overview

    President: Shoichi Tanaka
    Engineering Director: Shuhei Nakamoto
    Location: Bracknell, Berkshire, U.K.
    Activities: The front-line representative for F1 racing activities:

-        provides technical feedback to Honda R&D�s Tochigi Research Center

-        performs engine maintenance
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-        carries out public relations/liaison activities, etc.

Honda RA003E
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n 2003 Honda F1 Engine Specifications

    Model: Honda RA003E
    Type: 3.0L V10, normally aspirated
    Improvements: Significant weight and size reduction resulting in lower center of gravity and greater concentration of

mass at center of vehicle.

n 2003 Chassis Specifications

    Type: B·A·R Honda 005
    Improvements: A complete reconsideration of engineering criteria resulting in a more compact, lightweight design with

lower center of gravity and improved aerodynamic performance.

n LUCKY STRIKE B· A· R Honda Overview

    Team Principal: David Richards
    Technical Director: Geoff Willis
    Drivers: Jacques Villeneuve

Jenson Button
    Third Driver: Takuma Sato
    Test Driver: Anthony Davidson

n Comment from Takeo Fukui, Senior Managing Director, Honda Motor Co., Ltd.

�Final testing has been completed on the new racing specifications, and we are feeling confident. We look forward to finally being a regular
fixture on the winner�s podium this season. We thank our supporters for their continued confidence.�

* For further information please contact:
Honda Motor Co., Ltd.    Public Relations Division    Tel: 03-5412-1514

Person in charge: Koji Horide    Portable: 090-2237-4306

The photo shown above is available at the following URL:

http://www.honda.co.jp/PR/
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Ref. #C03-014

Honda and Teledyne to Study Business Opportunities

For Honda�s Next-generation Piston Aviation Engine

Tokyo�March 4, 2003�Honda Motor Co., Ltd., announced today that Honda and Teledyne Continental Motors, Inc.(TCM) will begin a joint
market feasibility study for a next-generation piston aviation engine currently in development by Honda. Over the next several months, the joint
study will evaluate potential business opportunities for both parties to work together toward marketing, servicing and manufacturing, and
identifying potential product launch customers for such engines for the general aviation market.

The announcement follows approximately two years of cooperation between the two companies on the testing of a prototype Honda designed
piston aviation engine at the Mobile, Alabama facility of TCM. Honda�s piston aviation engine technologies derive from its research and
development of motorcycles and automobiles. With support in the development process based on TCM�s aviation expertise and know-how,
Honda has developed a prototype piston aviation engine that has achieved the technical potential for being significantly advanced over currently
available engines in terms of weight, fuel efficiency, power output and emissions. Honda, TCM and Teledyne Technologies
Incorporated(NYSE:TDY), the parent company of TCM, have agreed to conduct a joint feasibility study as the next step in their relationship.

The general aviation power plants include piston, turbo-prop, and turbo-fan engines. In addition to turbo-fan engines Honda has been
researching since 1986, Honda has also been researching and developing more cost effective piston aviation engines since 2000.

Honda is one of the world�s leading producers of mobility products including automobiles, motorcycles and power products. This diverse product
line-up has made Honda the world�s preeminent engine-maker, with production of more than 15 million engines globally in 2002.

Teledyne Technologies is a leading provider of sophisticated electronics components, instruments and communication products, systems
engineering solutions, and aerospace engines and components and on-site gas and power generation systems.

Teledyne Continental Motors, Inc., is a leading provider of new, re-manufactured, and overhauled piston aircraft engines, ignition systems, spare
parts and aviation batteries for the General Aviation industry.

For more information, contact:

Noriko Okamoto, Honda Motor Co.,Ltd.(Japan): 3-5412-1512

Tatsuya David Iida, Honda Motor Co.,Ltd.(Japan) : 3-5412-1512
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Jeffrey Smith, American Honda Motor Co.,Inc.(U.S.): 310-781-5062
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ref. #M03-015

Honda Releases the New Solo�

A 50cc Leisure Bike with Innovative Styling

March 5, 2003�Honda Motor Co., Ltd. has announced the release of the new Solo, a cheery, stylish, around-town leisure bike with an air-cooled,
4-stroke 50cc engine. The Solo goes on sale Friday, March 14.

The Solo is the fourth model in the �N Project�* series, designed to deliver to its owners the pleasure of owning and riding a bike that serves as a
fashion accessory in addition to providing convenient daily transportation.

The exterior features a simple design that emphasizes the rider�s individuality. The air-cooled 4-stroke 50cc engine, adapted from the Super Cub
series, offers superb fuel economy and environmental performance. It is fitted with an auto centrifugal clutch that even novice riders can operate
with ease.

In addition to the three standard colors, Matt Flat Silver Metallic, Monza Red, and Parrot Yellow, the Solo is also available in a total of 285
color combinations through the Color Order Plan, by mixing and matching tanks, frames, and seats.

* �N Project� stands for �New Project�, which is dedicated to developing products that will appeal to young people�s lifestyles. The first model, the
Ape, debuted in February 2001; the second model, the Zoomer, in June 2001; and the third model, the Bite, in January 2002.

Solo

-1-
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•    Annual domestic sales target (Solo):                                         4,500 units

•    Manufacturer�s suggested retail price (consumption tax not included):

Solo, Standard ¥199,000
Solo, Color Order Plan Style 1 ¥214,000
Solo, Color Order Plan Style 2 ¥219,000

(Example of regionally adjusted manufacturer�s suggested retail price: Okinawa +5,000 yen. The manufacturer�s suggested retail price is for
reference only. Similar adjustments may be made in other regions.)

Publicity photographs and materials for the Solo are available at the following URL:

http:// www.honda.co.jp/PR/

(The site is intended exclusively for the use of journalists.)

Main Features of the Solo

•    Styling that emphasizes the rider�s individuality

The newly designed backbone frame is fitted with a slender tank and complimented by a single suspension and large saddle seat. A long
wheelbase of 1,285mm and slim, large-diameter 18-inch wheels bring the package together in a neat, individualized style, giving the bike a
distinctive silhouette. The under-seat area is equipped with a U-lock holder and pre-wiring for an alarm kit (manufactured by Honda Access;
sold separately). This anti-theft system sounds an alarm if the scooter is shaken or moved.

•    The air-cooled 4-stroke engine offers superb durability and environmental performance

The Solo�s air-cooled, 4-stroke, single-cylinder engine�the same one used in the Super Cub and other bikes�has already earned a solid reputation
for high fuel economy, low emissions, durability, and quiet operation. The auto centrifugal clutch and 3-speed rotary transmission are easy to
operate even for novice riders.

•    Color Order Plan offers 285 combinations in all

(285 combinations including Style 1 and Style 2; not including the three standard colors)

STYLE 1
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* Lamp cover and fender color

   combinations are offered as a set.

* Seat and grip color

   combinations are offered as a set.

STYLE 2

STYLE 1                             +

* STYLE 2 features a chrome plated and buffed surface finish on the handlebars and engine crankcase covers.

* How the Solo got its name:

The Solo�s name is intended to capture two different meanings of the English word:� (noun) a singing or musical performance by an individual;
or � (adverb) individually; to perform individually. The Solo�s name is intended to convey the image of a bike the owner chose himself or herself
to present his or her own individual performance; a bike with a unique design.

-3-
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Specifications

Vehicle Name Solo
Vehicle Type Honda BA-AC 17
Length x Width x Height (m) 1.995x0.710x0.980
Wheelbase (m) 1.285
Ground Clearance (m) 0.150
Seat Height (m) 0.730
Vehicle Weight (kg) 77
Dry Weight (kg) 73
Number of Riders 1
Min. Turning Radius (m) 2.0
Engine Type AC17E (air-cooled 4-stroke single-cylinder)
Displacement (cm3) 49
Compression Ratio 10.0:1
Max. Power (kW[PS]/rpm) 2.6[3.5]/7,500
Max. Torque (N�m[kg�m]/rpm) 3.8[0.39]/6,000
Fuel Tank Capacity (l) 4.1
Fuel Consumption (km/l) 95.0 (30km/h, low-altitude driving)
Starter Kick-start
Ignition CDI-type magneto
Transmission Continuous mesh, 3-speed return
Gear Ratio 1st gear 3.272

2nd gear 1.764
3rd gear 1.190

Differential Primary 4.058
Secondary 3.230

Tire Size Front 70/100-18M/C41P
Rear 70/100-18M/C41P

Braking System Front Mechanical, leading/trailing drum
Rear Mechanical, leading/trailing drum

Suspension Front Telescopic
Rear Swing arm

Frame Backbone
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ref. #M03-019

Honda Releases ABS-equipped Versions of the

Silverwing 600 and 400 Large-Displacement Scooters

March 24, 2003�Honda Motor Co., Ltd. has announced that, in addition to the standard versions of its luxurious, elegantly styled Silverwing 600
and 400 large-displacement scooters, it will also offer versions equipped with Combined ABS (Anti-lock Braking System) brakes, for increased
stability and more effective control while braking. The two new types, the Silverwing 600 ABS and the Silverwing 400 ABS, will go on sale
Tuesday, March 25th.

The Silverwing 600 and 400, equipped with water-cooled, 4-stroke, DOHC 2-cylinder 600cc and 400cc engines respectively, combine high
driving performance with a relaxed riding position and ample storage space, making them the model of choice for a wide range of riders young
and old.

To compliment the addition of ABS, the Silverwing 400 has also been given a change of coloring for the front and rear wheels and the front
forks, along with an attractive price.

Silverwing 600 ABS

•    Annual domestic sales target (series total):                                         3,000 units

•    Manufacturer�s suggested retail price (consumption tax not included):

Silverwing 600 ABS ¥ 799,000
Silverwing 400 ABS ¥ 699,000
Silverwing 600 ¥ 749,000
Silverwing 400         ¥ 649,000

(Example of regionally adjusted manufacturer�s suggested retail price: Okinawa +10,000 yen for the Silverwing 600 ABS and the Silverwing
600; +9,000 yen for the Silverwing 400 ABS and the Silverwing 400. The manufacturer�s suggested retail price is for reference only. Similar
adjustments may be made in other regions.)
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Publicity photographs and materials for the Silverwing 600 and 400 and the Silverwing 600 ABS and 400 ABS are available at the following
URL:

http:// www.honda.co.jp/PR/

(The site is intended exclusively for the use of journalists.)

-1-
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•    Special Features

Leading-edge ABS technology employed for increased stability and more effective control while braking

The Silverwing 600 and 400 are the only bikes in their class to come equipped with a Hydraulic Combined Brake System. This popular feature
appropriately distributes braking force between the front and rear wheels, resulting in balanced, stable application of braking force. In addition to
the Hydraulic Combined Brake System, the ABS-equipped models also employ ABS (Anti-lock Braking System) to prevent wheel lock-up
when the brakes are over-applied, further enhancing braking stability. Honda already offers the FORZA S lightweight scooter with ABS, but the
Silverwing is the first scooter in its class* (scooters requiring a large-displacement motorcycle license) to come so equipped. The ABS models
come with a newly developed ABS modulator (hydraulic regulator) that is around 20% lighter than the one used in the FORZA S. The diameter
of the front brake disc has also been increased from 256mm to 276mm, for increased braking stability.

*According to Honda survey

•    Improved high-speed handling and greater ease of use

In both the standard and the ABS-equipped models, the rubber bushings on the engine mounts have been redesigned for improved handling
during high-speed driving. Left and right pocket lids have also been added, further enhancing the Silverwing�s reputation for ease of use earned
through its relaxed riding position, ample storage space, and other convenient features. The sturdy, formed lids add a quality feel, and are
designed to be easy to open and close. The lamp in the under-seat trunk space has also been equipped with a manual on/off switch.

•    ABS-equipped models come in a two-tone color scheme

The ABS-equipped models come in two different two-tone color schemes, while the standard models offer a choice of two monotone colors each
for the 600cc and 400cc versions.

Silverwing 600 and 400 ABS:

1. Two-tone color scheme composed of vivid Pearl Milky White and subdued Sparkling Silver Metallic.
2. Two-tone color scheme composed of intrepid Pure Black and subdued Moonstone Silver Metallic.

Silverwing 600:

1. Vivid Pearl Milky White monotone coloring.
2. Subdued Force Silver Metallic monotone coloring.

Silverwing 400:

1. Intrepid Pure Black monotone coloring.
2. Subdued Force Silver Metallic monotone coloring.
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Specifications�Silverwing 600 and 600 ABS

Model Name Silverwing 600 Silverwing 600 ABS
Model Type Honda BC�PF01
L x W x H (m) 2.275 x 0.770 x 1.430
Wheelbase (m) 1.595
Ground Clearance (m) 0.140
Seat Height (m) 0.740
Vehicle Weight (kg) 236 243
Dry Weight (kg) 215 222
Number of Riders 2

Fuel Consumption (km/l)
25.0

(60km/h constant speed, low altitude)
Turning Radius (m) 2.8
Engine Type PF01E (water-cooled, 4-stroke DOHC 2-cylinder)
Displacement (cm3) 582
Bore x Stroke (mm) 72.0 x 71.5
Compression Ratio 10.2
Maximum Power (kW[PS]/rpm) 36[49]/7,000
Maximum Torque (N�m[kg�m]/rpm) 53[5.4]/5,500
Starter Self-starting
Fuel Supply PGM-FI (Programmed Fuel Injection)
Ignition Fully-transistorized battery ignition
Fuel Tank Capacity (l) 16
Lubrication Force feed and splash
Clutch Dry-type, multi-plate shoe
Gearbox Continuously variable (V-Matic)
Gear Ratio 1 gear 2.100~0.850
Caster Angle (degrees)/Trail (mm) 28° 30´ /105
Tire Size Front 120/80-14M/C 58S

Rear 150/70-13M/C 64S
Braking System Front Hydraulic disc

Rear Hydraulic disc
Suspension Front Telescopic

Rear Swing arm
Frame Backbone
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Specifications�Silverwing400 and 400 ABS

Model Name
Silverwing 400

Silverwing 400
ABS

Model Type Honda BC�NF01
L x W x H (m) 2.275 x 0.770 x 1.430
Wheelbase (m) 1.595
Ground Clearance (m) 0.140
Seat Height (m) 0.740
Vehicle Weight (kg) 236 243
Dry Weight (kg) 215 222
Number of Riders 2

Fuel Consumption (km/l)
30.0

(60km/h constant speed, low altitude)
Turning Radius (m) 2.8
Engine Type NF01E (water-cooled, 4-stroke DOHC

2-cylinder)
Displacement (cm3) 398
Bore x Stroke (mm) 64.0 x 62.0
Compression Ratio 10.8
Maximum Power (kW[PS]/rpm) 28[38]/7,500
Maximum Torque (N�m[kg 
Weighted average shares
outstanding attributable to
Indemnity � Basic
Class A common stock 49,250,061 51,013,358 49,518,069 51,099,071
Class B common stock 2,546 2,546 2,546 2,546

Weighted average shares
outstanding attributable to
Indemnity� Diluted
Class A common stock 55,436,976 57,197,603 55,704,984 57,282,684
Class B common stock 2,546 2,546 2,546 2,546

Dividends declared per
share
Class A common stock $   0.515 $    0.48 $    1.03 $    0.96
Class B common stock $   77.25 $  72.00 $154.50 $144.00

See accompanying notes to Consolidated Financial Statements.
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ERIE INDEMNITY COMPANY

CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

(dollars in millions, except per share data)

June 30, December 31,
2011 2010

(Unaudited)
Assets
Investments � Indemnity
Available-for-sale securities, at fair value:
Fixed maturities (amortized cost of $516 and $257, respectively) $     525 $      264
Equity securities (cost of $19 and $20, respectively) 20 24
Trading securities, at fair value (cost of $24 and $21, respectively) 30 28
Limited partnerships (cost of $199 and $202, respectively) 224 216
Other invested assets 1 1
Investments � Exchange
Available-for-sale securities, at fair value:
Fixed maturities (amortized cost of $6,929 and $6,863, respectively) 7,380 7,279
Equity securities (cost of $538 and $503, respectively) 610 570
Trading securities, at fair value (cost of $1,974 and $1,773, respectively) 2,513 2,306
Limited partnerships (cost of $1,076 and $1,083, respectively) 1,166 1,108
Other invested assets 19 19
Total investments 12,488 11,815

Cash and cash equivalents (Exchange portion of $61 and $120, respectively) 109 430
Premiums receivable from policyholders - Exchange 1,017 942
Reinsurance recoverable - Exchange 198 201
Deferred acquisition costs - Exchange 484 467
Other assets (Exchange portion of $316 and $357, respectively) 427 489
Total assets $14,723 $14,344
Liabilities and shareholders� equity
Liabilities
Indemnity liabilities
Deferred income taxes $         1 $       26
Other liabilities 390 382
Exchange liabilities
Losses and loss expense reserves 3,791 3,584
Life policy and deposit contract reserves 1,637 1,603
Unearned premiums 2,196 2,082
Deferred income taxes 250 257
Other liabilities 76 76
Total liabilities 8,341 8,010

Indemnity�s shareholders� equity
Class A common stock, stated value $0.0292 per share; authorized 74,996,930 shares; 68,289,600 shares issued;
48,753,558 and 50,054,506 shares outstanding, respectively 2 2
Class B common stock, convertible at a rate of 2,400 Class A shares for one Class B share, stated value $70 per
share; 2,546 shares authorized, issued and outstanding, respectively 0 0
Additional paid-in-capital 16 8
Accumulated other comprehensive loss (63) (53)
Retained earnings 1,872 1,827
Total contributed capital and retained earnings 1,827 1,784
Treasury stock, at cost, 19,536,042 and 18,235,094 shares, respectively (961) (872)
Total Indemnity shareholders� equity 866 912

Noncontrolling interest in consolidated entity � Exchange 5,516 5,422
Total equity 6,382 6,334
Total liabilities, shareholders� equity and noncontrolling interest $14,723 $14,344
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See accompanying notes to Consolidated Financial Statements. See Note 14, �Indemnity Supplemental Information,� for supplemental
consolidating statements of financial position information.
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ERIE INDEMNITY COMPANY

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UNAUDITED)

(in millions)

Three months ended 
June 30,

Six months ended
June 30,

2011 2010 2011 2010
Accumulated other comprehensive loss:
Balance, beginning of period � Indemnity $  (63) $(37) $(53) $ (43)

Gross unrealized holding gains on investments arising during period 4 7 3 14
Unrealized gains transferred to noncontrolling interest - (See Note 1) � � (13) �
Reclassification adjustment for gross (gains) losses included in net income (4) 0 (5) 3
Unrealized holding gains (losses) on investments 0 7 (15) 17
Income tax (expense) benefit related to unrealized gains (losses) � (2) 5 (6)
Change in other comprehensive income, net of tax � Indemnity 0 5 (10) 11

Balance, end of period � Indemnity $  (63) $(32) $(63) $ (32)

Change in other comprehensive income (loss), net of tax � Indemnity $     0 $   5 $(10) $  11
Change in other comprehensive income, net of tax � Exchange $   17 $ 26 $ 23 $  71
Change in other comprehensive income, net of tax � Erie Insurance Group $   17 $ 31 $ 13 $  82

Comprehensive income:
Net (loss) income � Erie Insurance Group $(107) $(31) $167 $131
Change in other comprehensive income, net of tax � Erie Insurance Group 17 31 13 82
Unrealized gains transferred to noncontrolling interest, net of tax - (See Note
1) � � 9 �
Total comprehensive (loss) income � Erie Insurance Group (90) 0 189 213
Less: Noncontrolling interest in consolidated entity � Exchange (142) (54) (94) 106
Total comprehensive income - Indemnity $  52 $ 54 $ 95 $107

See accompanying notes to Consolidated Financial Statements.
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ERIE INDEMNITY COMPANY

CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

(in millions)

Six months ended
June 30,

2011 2010
Cash flows from operating activities
Premiums collected $ 2,115 $ 2,011
Net investment income received 224 217
Limited partnership distributions 67 48
Service agreement fee received 17 17
Commissions and bonuses paid to agents (313) (290)
Losses paid (1,409) (1,216)
Loss expenses paid (214) (212)
Other underwriting and acquisition costs paid (274) (278)
Income taxes paid (13) (85)
Net cash provided by operating activities 200 212

Cash flows from investing activities
Purchase of investments:
Fixed maturities (1,159) (930)
Preferred stock (71) (112)
Common stock (823) (546)
Limited partnerships (69) (59)
Sales/maturities of investments:
Fixed maturity sales 398 359
Fixed maturity calls/maturities 474 509
Preferred stock 53 66
Common stock 739 538
Sale of and returns on limited partnerships 57 15
Disposal (purchase) of property and equipment 3 (21)
Net collections on agent loans 1 1
Net cash used in investing activities (397) (180)

Cash flows from financing activities
Annuity and supplementary contract deposits and interest 51 61
Annuity and supplementary contract surrenders and withdrawals (40) (39)
Universal life deposits and interest 18 21
Universal life surrenders (11) (19)
Purchase of treasury stock (90) (17)
Dividends paid to shareholders (52) (50)
Net cash used in financing activities (124) (43)

Net decrease in cash and cash equivalents (321) (11)
Cash and cash equivalents at beginning of period 430 234
Cash and cash equivalents at end of period $   109 $   223

See accompanying notes to Consolidated Financial Statements. See Note 14, �Indemnity Supplemental Information,� for supplemental cash flow
information.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

Note 1.  Nature of Operations

Erie Indemnity Company (�Indemnity�) is a publicly held Pennsylvania business corporation that has been the managing attorney-in-fact for the
subscribers (policyholders) at the Erie Insurance Exchange (�Exchange�) since 1925.  The Exchange is a subscriber owned,
Pennsylvania-domiciled reciprocal insurer that writes property and casualty insurance.

Indemnity�s primary function is to perform certain services for the Exchange relating to the sales, underwriting and issuance of policies on behalf
of the Exchange.  This is done in accordance with a subscriber�s agreement (a limited power of attorney) executed by each subscriber
(policyholder), which appoints Indemnity as their common attorney-in-fact to transact business on their behalf and to manage the affairs of the
Exchange.  Pursuant to the subscriber�s agreement and for its services as attorney-in-fact, Indemnity earns a management fee calculated as a
percentage of the direct premiums written by the Exchange and the other members of the Property and Casualty Group (defined below), which
are assumed by the Exchange under an intercompany pooling arrangement.

Indemnity has the power to direct the activities of the Exchange that most significantly impact the Exchange�s economic performance by acting
as the common attorney-in-fact and decision maker for the subscribers (policyholders) at the Exchange.

Through December 31, 2010, Indemnity also operated as a property and casualty insurer through its wholly owned subsidiaries, Erie Insurance
Company (�EIC�), Erie Insurance Company of New York (�ENY�) and Erie Insurance Property and Casualty Company (�EPC�).  EIC, ENY and EPC,
together with the Exchange and its wholly owned subsidiary, Flagship City Insurance Company (�Flagship�), are collectively referred to as the
�Property and Casualty Group�.  The Property and Casualty Group operates in 11 Midwestern, Mid-Atlantic and Southeastern states and the
District of Columbia.  On December 31, 2010, Indemnity sold all of the outstanding capital stock of its wholly owned property and casualty
subsidiaries to the Exchange.

Erie Family Life Insurance Company (�EFL�) is an affiliated life insurance company that underwrites and sells individual and group life insurance
policies and fixed annuities.  On March 31, 2011, Indemnity sold its 21.6% ownership interest in EFL to the Exchange.  There was no gain or
loss resulting from this sale as Indemnity is the primary decision maker for the Exchange.

All property and casualty and life insurance operations are now owned by the Exchange, and Indemnity will continue to function solely as the
management company.

The consolidated financial statements of Erie Indemnity Company reflect the results of Indemnity and its variable interest entity, the Exchange,
which we refer to collectively as the �Erie Insurance Group� (�we,� �us,� �our�).

�Indemnity shareholder interest� refers to the interest in Erie Indemnity Company owned by the Class A and Class B shareholders.  �Noncontrolling
interest� refers to the interest in the Erie Insurance Exchange held for the subscribers (policyholders).
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Note 2.  Significant Accounting Policies

Basis of presentation

The accompanying consolidated financial statements have been prepared in conformity with U.S. generally accepted accounting principles
(�GAAP�) and include the accounts of Indemnity together with its affiliate companies in which Indemnity holds a majority voting or economic
interest.

The preparation of financial statements in conformity with GAAP requires us to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts
of revenues and expenses during the reporting period.  Actual results could differ from those estimates.  In the opinion of management, all
adjustments (consisting of normal recurring accruals) considered necessary for a fair presentation of our financial position, results of operations
and cash flows for the interim periods have been included.  Operating results for the six month period ended June 30, 2011 are not necessarily
indicative of the results that may be expected for the year ending December 31, 2011.  The accompanying consolidated financial statements and
notes should be read in conjunction with the consolidated financial statements and notes thereto included in our Annual Report on Form 10-K
for the year ended December 31, 2010 as filed with the Securities and Exchange Commission on February 24, 2011.
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Principles of consolidation

We consolidate the Exchange as a variable interest entity for which Indemnity is the primary beneficiary.  All intercompany accounts and
transactions have been eliminated in consolidation.  The required presentation of noncontrolling interests is reflected in the consolidated
financial statements.  Noncontrolling interests represent the ownership interests of the Exchange, all of which is held by parties other than
Indemnity (i.e. the Exchange�s subscribers (policyholders)).  Noncontrolling interests also include the Exchange subscribers� ownership interest in
EFL.

Presentation of assets and liabilities � While the assets of the Exchange are presented separately in the Consolidated Statements of Financial
Position, the Exchange�s assets can only be used to satisfy the Exchange�s liabilities or for other unrestricted activities.  Accounting Standards
Codification (�ASC�) 810, Consolidation, does not require separate presentation of the Exchange�s assets.  However, because the shareholders of
Indemnity have no rights to the assets of the Exchange and, conversely, the Exchange has no rights to the assets of Indemnity, we have presented
the invested assets of the Exchange separately on the Consolidated Statements of Financial Position along with the remaining consolidated assets
reflecting the Exchange�s portion parenthetically.  Liabilities are required under ASC 810, Consolidation, to be presented separately for the
Exchange on the Consolidated Statements of Financial Position as the Exchange�s creditors do not have recourse to the general credit of
Indemnity.

Rights of shareholders of Indemnity and subscribers (policyholders) of the Exchange � The shareholders of Indemnity, through the management
fee, have a controlling financial interest in the Exchange; however, they have no other rights to or obligations arising from assets and liabilities
of the Exchange.  The shareholders of Indemnity own its equity but have no rights or interest in the Exchange�s (noncontrolling interest) income
or equity.  The noncontrolling interest equity represents the Exchange�s equity held for the interest of the subscribers (policyholders), who have
no rights or interest in the Indemnity shareholder interest income or equity.

All intercompany assets, liabilities, revenues and expenses between Indemnity and the Exchange have been eliminated in the Consolidated
Statements of Financial Position.

Adopted accounting pronouncements

In January 2010, the Financial Accounting Standard Board (�FASB�) issued Accounting Standards Update (�ASU�) 2010-06, Improving Disclosures
about Fair Value Measurements.  This guidance updated the disclosures in ASC 820, Fair Value Measurements and Disclosures.  The
additional disclosures include the amounts and reasons for significant transfers between the levels in the fair value hierarchy, the expansion of
fair market disclosures by each class of assets, disclosure of the policy for recognition of level transfers, and disclosure of the valuation
techniques used for all Level 2 and Level 3 assets.  These disclosures were effective for periods beginning after December 15, 2009 and have
been included in Note 6, �Fair Value.�  An additional disclosure requirement to present purchases, sales, issuances, and settlements of Level 3
activity on a gross basis became effective with periods beginning after December 15, 2010.  The additional disclosures required by this guidance
have been included in Note 6.

Pending accounting pronouncements

In October 2010, the FASB issued ASU 2010-26, Accounting for Costs Associated with Acquiring or Renewing Insurance Contracts.  This
guidance modifies the definition of the types of costs incurred by insurance entities that can be capitalized in the acquisition of new and renewal
insurance contracts.  The amendments in this update specify that the costs are limited to incremental direct costs that result directly from
successful contract transactions and would not have been incurred by the insurance entity had the contract transactions not occurred.  These costs
must be directly related to underwriting, policy issuance and processing, medical and inspection and sales force contract selling.  The
amendments also specify that advertising costs only should be included as deferred acquisition costs if the direct-response advertising criteria are
met.  ASU 2010-26 is effective for interim and annual reporting periods beginning after December 15, 2011 with either prospective or
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retrospective adoption permitted.  Although we have not performed a detailed analysis, the adoption method and impact of this update on the
Company�s financial position, cash flows, or results of operations is expected to be immaterial.

In May 2011, the FASB issued ASU 2011-04, Fair Value Measurements.  This guidance changes the wording used to describe many of the
requirements in U.S. GAAP for measuring fair value and for disclosing information about fair value measurements and certain other changes to
converge with the fair value guidance of the International Accounting Standards Board.  The amendments in this update detail the requirements
specific to measuring the fair value of an instrument classified in a reporting entity�s shareholders� equity.  The amendments also clarify that a
reporting entity should disclose quantitative information about the observable inputs used in the fair value measurement categorized
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within Level 3 of the fair value hierarchy.  ASU 2011-04 is effective for interim and annual periods beginning after December 15, 2011.  We do
not expect the adoption of this new guidance to have a material impact on our consolidated financial statements.

In June 2011, the FASB issued ASU 2011-05, Comprehensive Income.  This guidance eliminates the option to present components of other
comprehensive income as part of the statement of changes in shareholders� equity.  The amendments in this update specify an entity has the
option to present the total comprehensive income, the components of net income, and the components of other comprehensive income either in a
single continuous statement of comprehensive income or in two separate but consecutive statements.  The disclosures required remain the same. 
In both options, an entity is required to present each component of net income along with total net income, each component of other
comprehensive income along with a total for other comprehensive income, and a total amount for comprehensive income.  ASU 2011-05 is
effective for fiscal years beginning after December 15, 2011.  We do not expect the adoption of this new guidance to have a material impact on
our consolidated financial statements.

Note 3.  Earnings Per Share

Basic earnings per share are calculated under the two-class method, which allocates earnings to each class of stock based on its dividend rights. 
Class B shares are convertible into Class A shares at a conversion ratio of 2,400 to 1.  Class A diluted earnings per share are calculated under the
if-converted method, which reflects the conversion of Class B shares and the effect of potentially dilutive outstanding employee stock-based
awards and awards vested and not yet vested related to the outside directors� stock compensation plan.  Vested shares related to the outside
directors� compensation plan were included in the table below for the first time at December 31, 2010.  The June 30, 2010 amounts have been
updated to include these shares.  This had no impact on previously reported diluted earnings per share.

A reconciliation of the numerators and denominators used in the basic and diluted per-share computations is presented as follows for each class
of Indemnity common stock:

Indemnity Earnings Per Share Calculation
(dollars in millions, Three months ended June 30,
except per share data) 2011 2010

Allocated Weighted Per- Allocated Weighted Per-
net income shares share net income shares share
(numerator) (denominator) amount (numerator) (denominator) amount

Class A � Basic EPS:
Income available to Class A stockholders $52 49,250,061 $    1.05 $49 51,013,358 $    0.96
Dilutive effect of stock awards 0 76,515 � 0 73,845 �
Assumed conversion of Class B shares 0 6,110,400 � 0 6,110,400 �
Class A � Diluted EPS:
Income available to Class A stockholders
on Class A equivalent shares $52 55,436,976 $    0.94 $49 57,197,603 $    0.86
Class B � Basic and diluted EPS:
Income available to Class B stockholders $  0 2,546 $158.33 $  0 2,546 $138.21

Indemnity Earnings Per Share Calculation
(dollars in millions, Six months ended June 30,
except per share data) 2011 2010

Allocated Weighted Per- Allocated Weighted Per-
net income shares share net income Shares share
(numerator) (denominator) amount (numerator) (denominator) amount

Class A � Basic EPS:
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Income available to Class A stockholders $95 49,518,069 $    1.93 $95 51,099,071 $    1.87
Dilutive effect of stock awards 0 76,515 � 0 73,213 �
Assumed conversion of Class B shares 1 6,110,400 � 1 6,110,400 �
Class A � Diluted EPS:
Income available to Class A stockholders
on Class A equivalent shares $96 55,704,984 $    1.72 $96 57,282,684 $    1.68
Class B � Basic and diluted EPS:
Income available to Class B stockholders $  1 2,546 $291.07 $  1 2,546 $271.03
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Included in the diluted earnings per share calculations for the second quarter and first half of 2011 and 2010, respectively, were 6,400 and
11,200 shares of stock-based awards not yet vested, 63,433 and 50,748 shares of awards vested related to our outside directors� stock
compensation plan, and 6,682 and 10,612 shares of awards not yet vested related to our outside directors� stock compensation plan.

Note 4.  Variable Interest Entity

Erie Insurance Exchange

The Exchange is a reciprocal insurance exchange domiciled in Pennsylvania, for which Indemnity serves as attorney-in-fact.  Indemnity holds a
variable interest in the Exchange due to the absence of decision-making capabilities by the equity owners (subscribers/policyholders) of the
Exchange and due to the significance of the management fee the Exchange pays to Indemnity as its decision maker.  As a result, Indemnity is
deemed to have a controlling financial interest in the Exchange and is considered to be its primary beneficiary.

Consolidation of the Exchange�s financial results is required given the significance of the management fee to the Exchange and because
Indemnity has the power to direct the activities of the Exchange that most significantly impact the Exchange�s economic performance.  The
Exchange�s anticipated economic performance is the product of its underwriting results combined with its investment results.  The fees paid to
Indemnity under the subscriber�s agreement impact the anticipated economic performance attributable to the Exchange�s results.  Indemnity earns
a management fee from the Exchange for the services it provides as attorney-in-fact.  Indemnity�s management fee revenues are based on all
premiums written or assumed by the Exchange.  Indemnity�s Board of Directors determines the management fee rate to be paid by the Exchange
to Indemnity.  This rate cannot exceed 25% of the direct and affiliated assumed written premiums of the Exchange, as defined by the subscriber�s
agreement signed by each policyholder.  Management fee revenues and management fee expenses are eliminated upon consolidation.

The shareholders of Indemnity have no rights to the assets of the Exchange and no obligations arising from the liabilities of the Exchange. 
Indemnity has no obligation related to any underwriting and/or investment losses experienced by the Exchange.  Indemnity would however be
adversely impacted if the Exchange incurred significant underwriting and/or investment losses.  If the surplus of the Exchange were to decline
significantly from its current level, its financial strength ratings could be reduced and as a consequence the Exchange could find it more difficult
to retain its existing business and attract new business.  A decline in the business of the Exchange would have an adverse effect on the amount of
the management fees Indemnity receives.  In addition, a decline in the surplus of the Exchange from its current level may impact the
management fee rate received by Indemnity.  Indemnity also has an exposure to a concentration of credit risk related to the unsecured
receivables due from the Exchange for its management fee. If any of these events occurred, Indemnity�s financial position, financial performance
and/or cash flows could be adversely impacted.

On December 31, 2010, Indemnity sold all of the outstanding capital stock of its wholly owned subsidiaries to the Exchange.  On March 31,
2011, Indemnity sold its 21.6% ownership interest in EFL to the Exchange.  Under this new structure, all property and casualty and life
insurance operations are owned by the Exchange, and Indemnity will continue to function as the management company.  There was no impact
on the existing reinsurance pooling agreement between the Exchange and EIC or ENY as a result of the sales, nor was there any impact to the
subscribers (policyholders) of the Exchange, to the Exchange�s independent insurance agents, or to Indemnity�s employees.

Indemnity has not provided financial or other support to the Exchange for the reporting periods presented.  At June 30, 2011, there are no
explicit or implicit arrangements that would require Indemnity to provide future financial support to the Exchange.  Indemnity is not liable if the
Exchange was to be in violation of its debt covenants or was unable to meet its obligation for unfunded commitments to limited partnerships.
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Note 5. Segment Information

Our reportable segments include management operations, property and casualty insurance operations, life insurance operations and investment
operations.  Accounting policies for segments are the same as those described in the summary of significant accounting policies.  See Item 8.
�Financial Statements and Supplementary Data, Note 2, Significant Accounting Policies,� in our Annual Report on Form 10-K for the year ended
December 31, 2010 as filed with the Securities and Exchange Commission on February 24, 2011.  Assets are not allocated to the segments but
rather are reviewed in total for purposes of decision-making.  No single customer or agent provides 10% or more of revenues.

Our management operations segment consists of serving as attorney-in-fact for the Exchange.  Indemnity operates in this capacity solely for the
Exchange.  We evaluate profitability of our management operations segment principally on the gross margin from management operations. 
Indemnity earns management fees from the Exchange for providing sales, underwriting and policy issuance services.  Management fee revenue,
which is eliminated in consolidation, is calculated as a percentage not to exceed 25% of all the direct premiums written by the Exchange and the
other members of the Property and Casualty Group, which are assumed by the Exchange under an intercompany pooling arrangement.  The
Property and Casualty Group issues policies with annual terms only.  Management fees are recorded upon policy issuance or renewal, as
substantially all of the services required to be performed by Indemnity have been satisfied at that time.  Certain activities are performed and
related costs are incurred by us subsequent to policy issuance in connection with the services provided to the Exchange; however, these activities
are inconsequential and perfunctory.  Although these management fee revenues and expenses are eliminated in consolidation, the amount of the
fee directly impacts the allocation of our consolidated net income between noncontrolling interest, which bears the management fee expense and
represents the interests of the Exchange subscribers (policyholders), and Indemnity�s interest, which earns the management fee revenue and
represents Indemnity shareholder interest in net income.

Our property and casualty insurance operations segment includes personal and commercial lines.  Personal lines consist primarily of personal
auto and homeowners and are marketed to individuals.  Commercial lines consist primarily of commercial multi-peril, commercial auto and
workers compensation and are marketed to small- and medium-sized businesses.  Our property and casualty policies are sold by independent
agents.  Our property and casualty insurance underwriting operations are conducted through the Exchange and its subsidiaries and include
assumed voluntary reinsurance from nonaffiliated domestic and foreign sources, assumed involuntary and ceded reinsurance business.  The
Exchange exited the assumed voluntary reinsurance business effective December 31, 2003, and therefore unaffiliated reinsurance includes only
run-off activity of the previously assumed voluntary reinsurance business.  We evaluate profitability of the property and casualty operations
principally based on net underwriting results represented by the combined ratio.

Our life insurance operations segment includes traditional and universal life insurance products and fixed annuities marketed to individuals using
the same independent agency force utilized by our property and casualty operations.  We evaluate profitability of the life insurance segment
principally based on segment net income, including investments, which for segment purposes are reflected in the investment operations
segment. At the same time, we recognize that investment-related income is integral to the evaluation of the life insurance segment because of
the long duration of life products.  For the second quarters of 2011 and 2010, investment activities on life insurance related assets generated
revenues of $27 million and $25 million, respectively, resulting in EFL reporting income before income taxes of $12 million and $11 million,
respectively, before intercompany eliminations. For the six months ended June 30, 2011 and 2010, investment activities on life insurance related
assets generated revenues of $54 million and $52 million, respectively, resulting in EFL reporting income before taxes of $25 million and $21
million, respectively, before intercompany eliminations.

The investment operations segment performance is evaluated based on appreciation of assets, rate of return and overall return. 
Investment-related income for the life operations is included in the investment segment results.
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The following tables summarize the components of the Consolidated Statements of Operations by reportable business segments:

Erie Insurance Group
(in millions) For the three months ended June 30, 2011

Management
operations

Property
and

casualty
insurance
operations

Life
insurance
operations

Investment
operations Eliminations Consolidated

Premiums earned/life policy revenue $1,030 $18 $  (1) $1,047
Net investment income $115 (2) 113
Net realized investment gains 39 39
Net impairment losses recognized in earnings 0 0
Equity in earnings of limited partnerships 38 38
Management fee revenue $285 (285) �
Service agreement and other revenue 9 (1) 8
Total revenues 294 1,030 17 192 (288) 1,245
Cost of management operations 230 (230) �
Insurance losses and loss expenses 1,147 25 (2) 1,170
Policy acquisition and underwriting expenses 298 7 (56) 249
Total benefits and expenses 230 1,445 32 � (288) 1,419
Income (loss) before income taxes 64 (415) (15) 192 � (174)
Provision (benefit) for income taxes 22 (145) (5) 61 � (67)
Net income (loss) $42 $(270) $(10) $131 $   � $(107)

Erie Insurance Group
(in millions) For the three months ended June 30, 2010

Management
operations

Property
and

casualty
insurance
operations

Life
insurance
operations

Investment
operations Eliminations Consolidated

Premiums earned/life policy revenue $974 $16 $  (1) $ 989
Net investment income $110 (2) 108
Net realized investment losses (213) (213)
Net impairment losses recognized in earnings (4) (4)
Equity in earnings of limited partnerships 27 27
Management fee revenue $270 (270) �
Service agreement and other revenue 9 0 9
Total revenues (losses) 279 974 16 (80) (273) 916
Cost of management operations 217 (217) �
Insurance losses and loss expenses 717 22 (2) 737
Policy acquisition and underwriting expenses 275 9 (54) 230
Total benefits and expenses 217 992 31 � (273) 967
Income (loss) before income taxes 62 (18) (15) (80) � (51)
Provision (benefit) for income taxes 21 (7) (5) (29) � (20)
Net income (loss) $  41 $ (11) $ (10) $ (51) $   � $  (31)
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Erie Insurance Group
(in millions) For the six months ended June 30, 2011

Management
operations

Property
and

casualty
insurance
operations

Life
insurance
operations

Investment
operations Eliminations Consolidated

Premiums earned/life policy revenue $2,044 $34 $  (1) $2,077
Net investment income $223 (5) 218
Net realized investment gains 188 188
Net impairment losses recognized in earnings 0 0
Equity in earnings of limited partnerships 110 110
Management fee revenue $536 (536) �
Service agreement and other revenue 17 0 17
Total revenues 553 2,044 34 521 (542) 2,610
Cost of management operations 441 (441) �
Insurance losses and loss expenses 1,830 49 (3) 1,876
Policy acquisition and underwriting expenses 580 14 (98) 496
Total benefits and expenses 441 2,410 63 � (542) 2,372
Income (loss) before income taxes 112 (366) (29) 521 � 238
Provision (benefit) for income taxes 39 (128) (10) 170 � 71
Net income (loss) $73 $(238) $(19) $351 $    � $167

Erie Insurance Group
(in millions) For the six months ended June 30, 2010

Management
operations

Property
and

casualty
insurance
operations

Life
insurance
operations

Investment
operations Eliminations Consolidated

Premiums earned/life policy revenue $1,936 $32 $  (1) $1,967
Net investment income $217 (5) 212
Net realized investment losses (88) (88)
Net impairment losses recognized in earnings (6) (6)
Equity in earnings of limited partnerships 30 30
Management fee revenue $507 (507) �
Service agreement and other revenue 17 0 17
Total revenues 524 1,936 32 153 (513) 2,132
Cost of management operations 409 (409) �
Insurance losses and loss expenses 1,455 46 (3) 1,498
Policy acquisition and underwriting expenses 540 18 (101) 457
Total benefits and expenses 409 1,995 64 � (513) 1,955
Income (loss) before income taxes 115 (59) (32) 153 � 177
Provision (benefit) for income taxes 39 (21) (11) 39 � 46
Net income (loss) $76 $   (38) $(21) $114 $    � $  131

See the �Results of the Erie Insurance Group�s operations by interest� table in the Management�s Discussion and Analysis for the composition of
income attributable to Indemnity and income attributable to the noncontrolling interest (Exchange).
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Note 6. Fair Value

The 2010 fair value information within this note has been conformed to this current presentation.

Our available-for-sale and trading securities are recorded at fair value, which is the price that would be received to sell the asset in an orderly
transaction between willing market participants as of the measurement date. Valuation techniques used to derive the fair value of our
available-for-sale and trading securities are based on observable and unobservable inputs.  Observable inputs reflect market data obtained from
independent sources. Unobservable inputs reflect our own assumptions regarding fair market value for these securities.  Although the majority of
our prices are obtained from third party sources, we also perform an internal pricing review for securities with low trading volumes in the current
market conditions.  Financial instruments are categorized based upon the following characteristics or inputs to the valuation techniques:

Level 1 Quoted prices for identical instruments in active markets not subject to adjustments or discounts.

Level 2 Quoted prices for similar instruments in active markets; quoted prices for identical or similar instruments in markets that are not
active; and model-derived valuations whose inputs are observable or whose significant value drivers are observable.

Level 3 Instruments whose significant value drivers are unobservable and reflect management�s estimate of fair value based on
assumptions used by market participants in an orderly transaction as of the valuation date.

The following table represents the fair value measurements on a recurring basis for our consolidated available-for-sale and trading securities by
asset class and level of input at June 30, 2011:

Erie Insurance Group
June 30, 2011

Fair value measurements using:

(in millions)
Total

Quoted prices in
active markets for

identical assets
Level 1

Significant
observable inputs

Level 2

Significant
unobservable

inputs
Level 3

Indemnity
Available-for-sale securities:
U.S. government & agencies $        8 $        0 $       8 $ 0
States & political subdivisions 222 0 222 0
Corporate debt securities 257 0 257 0
Other debt securities 10 0 10 0
Commercial mortgage-backed securities
(CMBS) 24 0 24 0
Collateralized debt obligations (CDO) 4 0 0 4
Total fixed maturities 525 0 521 4
Nonredeemable preferred stock 20 9 11 0
Total available-for-sale securities 545 9 532 4
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Trading securities:
Common stock 30 30 0 0
Total trading securities 30 30 0 0
Total � Indemnity $    575 $     39 $   532 $ 4
Exchange
Available-for-sale securities:
U.S. government & agencies $      67 $     11 $    56 $ 0
States & political subdivisions 1,438 0 1,434 4
Foreign government securities 21 0 21 0
Corporate debt securities 5,428 12 5,405 11
Other debt securities 61 0 56 5
Residential mortgage-backed securities
(RMBS) 222 0 222 0
Commercial mortgage-backed securities
(CMBS) 72 0 72 0
Collateralized debt obligations (CDO) 71 0 41 30
Total fixed maturities 7,380 23 7,307 50
Nonredeemable preferred stock 610 195 408 7
Total available-for-sale securities 7,990 218 7,715 57
Trading securities:
Common stock 2,513 2,500 0 13
Total trading securities 2,513 2,500 0 13
Total � Exchange $10,503 $2,718 $7,715 $70
Total � Erie Insurance Group $11,078 $2,757 $8,247 $74
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Level 3 Assets � Quarterly Change:

Erie Insurance Group

(in millions) Beginning
balance at

March 31, 2011

Included
in

earnings

(1)

Included
in other

comprehensive
income Purchases Sales

Transfers
in and (out)

of

Level 3 (2)

Ending
balance at
June 30,

2011
Indemnity
Available-for-sale securities:
Collateralized debt obligations (CDO) $  4 $0 $ 0 $0 $0 $0 $  4
Total fixed maturities 4 0 0 0 0 0 4
Total available-for-sale securities 4 0 0 0 0 0 4
Trading securities:
Common stock 0 0 0 0 0 0 0
Total trading securities 0 0 0 0 0 0 0
Total Level 3 assets � Indemnity $  4 $0 $ 0 $0 $0 $0 $  4
Exchange
Available-for-sale securities:
States & political subdivisions $  4 $0 $ 0 $0 $0 $0 $  4
Corporate debt securities 11 0 0 0 0 0 11
Other debt securities 5 0 0 0 0 0 5
Collateralized debt obligations (CDO) 30 0 0 0 0 0 30
Total fixed maturities 50 0 0 0 0 0 50
Nonredeemable preferred stock 8 0 (1) 0 0 0 7
Total available-for-sale securities 58 0 (1) 0 0 0 57
Trading securities:
Common stock 13 0 0 0 0 0 13
Total trading securities 13 0 0 0 0 0 13
Total Level 3 assets � Exchange $71 $0 $(1) $0 $0 $0 $70
Total Level 3 assets � Erie Insurance Group $75 $0 $(1) $0 $0 $0 $74

(1)         Includes losses as a result of other-than-temporary impairments and accrual of discount and amortization of premium.  These amounts are reported in
the Consolidated Statements of Operations. There were no unrealized gains included in earnings for the three months ended June 30, 2011 on Level 3 securities.

(2)         Transfers in and out of Level 3 are attributable to changes in the availability of market observable information for individual securities within the
respective categories. Transfers in and out of levels are recognized at the start of the period.
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Level 3 Assets � Year-to-Date Change:

Erie Insurance Group

(in millions)

Beginning
balance at

December 31,
2010

Included
in

earnings

(1)

Included
in other

comprehensive
income Purchases Sales

Transfers
in and (out)

of

Level 3 (2)

Ending
balance at
June 30,

2011
Indemnity
Available-for-sale securities:
Collateralized debt obligations (CDO) $  4 $0 $ 0 $0 $0 $0 $  4
Total fixed maturities 4 0 0 0 0 0 4
Total available-for-sale securities 4 0 0 0 0 0 4
Trading securities:
Common stock 0 0 0 0 0 0 0
Total trading securities 0 0 0 0 0 0 0
Total Level 3 assets � Indemnity $  4 $0 $ 0 $0 $0 $0 $  4
Exchange
Available-for-sale securities:
States & political subdivisions $  4 $0 $ 0 $0 $0 $0 $  4
Corporate debt securities 11 0 0 0 0 0 11
Other debt securities 10 0 0 0 5 0 5
Collateralized debt obligations (CDO) 30 0 0 0 0 0 30
Total fixed maturities 55 0 0 0 5 0 50
Nonredeemable preferred stock 7 0 0 0 0 0 7
Total available-for-sale securities 62 0 0 0 5 0 57
Trading securities:
Common stock 12 1 0 0 0 0 13
Total trading securities 12 1 0 0 0 0 13
Total Level 3 assets � Exchange $74 $1 $0 $0 $5 $0 $70
Total Level 3 assets � Erie Insurance Group $78 $1 $0 $0 $5 $0 $74

(1)         Includes losses as a result of other-than-temporary impairments and accrual of discount and amortization of premium.  These amounts are reported in
the Consolidated Statements of Operations. There was $1 million in unrealized gains included in earnings for the six months ended June 30, 2011 on Level 3
securities.

(2)         Transfers in and out of Level 3 are attributable to changes in the availability of market observable information for individual securities within the
respective categories.  Transfers in and out of levels are recognized at the start of the period.

There were no significant transfers between levels 1 and 2 for the six months ended June 30, 2011.
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The following table represents the fair value measurements on a recurring basis for our consolidated available-for-sale and trading securities by
asset class and level of input at December 31, 2010:

Erie Insurance Group
December 31, 2010

Fair value measurements using:

(in millions)

Total

Quoted prices in
active markets for

identical assets
Level 1

Significant
observable inputs

Level 2

Significant
unobservable

inputs
Level 3

Indemnity
Available-for-sale securities:
U.S. government & agencies $ 25 $ 25 $ 0 $0
States & political subdivisions 197 0 197 0
Corporate debt securities 38 0 38 0
Collateralized debt obligations (CDO) 4 0 0 4
Total fixed maturities 264 25 235 4
Nonredeemable preferred stock 24 11 13 0
Total available-for-sale securities 288 36 248 4
Trading securities:
Common stock 28 28 0 0
Total trading securities 28 28 0 0
Total � Indemnity $ 316 $ 64 $ 248 $4
Exchange
Available-for-sale securities:
U.S. government & agencies $ 87 $ 12 $ 75 $0
States & political subdivisions 1,471 0 1,467 4
Foreign government securities 21 0 21 0
Corporate debt securities 5,263 12 5,240 11
Other debt securities 57 0 47 10
Residential mortgage-backed securities (RMBS) 224 0 224 0
Commercial mortgage-backed securities (CMBS) 86 0 86 0
Collateralized debt obligations (CDO) 70 0 40 30
Total fixed maturities 7,279 24 7,200 55
Nonredeemable preferred stock 570 166 397 7
Total available-for-sale securities 7,849 190 7,597 62
Trading securities:
Common stock 2,306 2,294 0 12
Total trading securities 2,306 2,294 0 12
Total � Exchange $ 10,155 $ 2,484 $ 7,597 $74
Total � Erie Insurance Group $ 10,471 $ 2,548 $ 7,845 $78
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Level 3 Assets � Quarterly Change:

Erie Insurance Group

(in millions)

Beginning
balance at
March 31,

2010

Included
in

earnings

(1)

Included
in other

comprehensive
income

Purchases,
sales and

adjustments

Transfers
in and (out)

of

Level 3 (2)

Ending
balance at
June 30,

2010
Indemnity
Available-for-sale securities:
Corporate debt securities $ 2 $0 $0 $0 $ 0 $ 2
Collateralized debt obligations (CDO) 9 0 1 0 (2) 8
Total fixed maturities 11 0 1 0 (2) 10
Nonredeemable preferred stock 2 0 (1) 0 0 1
Total available-for-sale securities 13 0 0 0 (2) 11
Trading securities:
Common stock 0 0 0 0 0 0
Total trading securities 0 0 0 0 0 0
Total Level 3 assets � Indemnity $ 13 $0 $0 $0 $ (2) $11
Exchange
Available-for-sale securities:
Corporate debt securities $ 9 $0 $0 $0 $ 0 $ 9
Other debt securities 5 0 0 0 0 5
Collateralized debt obligations (CDO) 70 1 3 0 (21) 53
Total fixed maturities 84 1 3 0 (21) 67
Nonredeemable preferred stock 5 0 (1) 0 0 4
Total available-for-sale securities 89 1 2 0 (21) 71
Trading securities:
Common stock 10 0 0 0 0 10
Total trading securities 10 0 0 0 0 10
Total Level 3 assets � Exchange $ 99 $1 $2 $0 $ (21) $81
Total Level 3 assets � Erie Insurance Group $ 112 $1 $2 $0 $ (23) $92

(1)         Includes losses as a result of other-than-temporary impairments and accrual of discount and amortization of premium.  These amounts are reported in
the Consolidated Statements of Operations. There were no unrealized gains included in earnings for the three months ended June 30, 2010 on Level 3 securities.

(2)         Transfers in and out of Level 3 are attributable to changes in the availability of market observable information for individual securities within the
respective categories. Transfers in and out of levels are recognized at the start of the period.
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Level 3 Assets � Year-to-Date Change:

Erie Insurance Group

(in millions)

Beginning
balance at

December 31,
2009

Included
in

earnings (1)

Included
in other

comprehensive
income

Purchases,
sales and

adjustments

Transfers
in and (out)

of
Level 3 (2)

Ending
balance at
June 30,

2010
Indemnity
Available-for-sale securities:
Corporate debt securities $ 2 $0 $0 $0 $  0 $ 2
Collateralized debt obligations (CDO) 8 0 1 0 (1) 8
Total fixed maturities 10 0 1 0 (1) 10
Nonredeemable preferred stock 1 0 0 0 0 1
Total available-for-sale securities 11 0 1 0 (1) 11
Trading securities:
Common Stock 0 0 0 0 0 0
Total trading securities 0 0 0 0 0 0
Total Level 3 assets � Indemnity $11 $0 $1 $0 $ (1) $11
Exchange
Available-for-sale securities:
Corporate debt securities $17 $0 $0 $0 $ (8) $ 9
Other debt securities 5 0 0 0 0 5
Collateralized debt obligations (CDO) 49 1 6 0 (3) 53
Total fixed maturities 71 1 6 0 (11) 67
Nonredeemable preferred stock 4 0 0 0 0 4
Total available-for-sale securities 75 1 6 0 (11) 71
Trading securities:
Common Stock 9 1 0 0 0 10
Total trading securities 9 1 0 0 0 10
Total Level 3 assets � Exchange $84 $2 $6 $0 $(11) $81
Total Level 3 assets � Erie Insurance
Group $95 $2 $7 $0 $(12) $92

(1)         Includes losses as a result of other-than-temporary impairments and accrual of discount and amortization of premium.  These amounts are reported in
the Consolidated Statements of Operations. There was $1 million in unrealized gains included in earnings for the six months ended June 30, 2010 on Level 3
securities.

(2)         Transfers in and out of Level 3 are attributable to changes in the availability of market observable information for individual securities within the
respective categories.  Transfers in and out of levels are recognized at the start of the period.

There were no significant transfers between levels 1 and 2 for the six months ended June 30, 2010.

Estimates of fair values for our investment portfolio are obtained primarily from a nationally recognized pricing service.  Our Level 1 category
includes those securities valued using an exchange traded price provided by the pricing service.  The methodologies used by the pricing service
that support a Level 2 classification of a financial instrument include multiple verifiable, observable inputs including benchmark yields, reported
trades, broker/dealer quotes, issuer spreads, two-sided markets, benchmark securities, bids, offers and reference data.  Pricing service valuations
for Level 3 securities are based on proprietary models and are used when observable inputs are not available in illiquid markets. In limited
circumstances we adjust the price received from the pricing service when, in our judgment, a better reflection of fair value is available based on
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corroborating information and our knowledge and monitoring of market conditions.  At June 30, 2011, we adjusted some prices received by the
pricing service to reflect an alternate fair market value based on observable market data such as a disparity in price of comparable securities
and/or non-binding broker quotes.
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The following table displays the number and values of these adjustments at June 30, 2011:

Erie Insurance Group

(dollars in millions) Number of
holdings

Value of
securities

using pricing
service

Value of
securities used in

the financial
statements

Exchange 2 $4.7 $4.8
Total � Erie Insurance Group $4.7 $4.8

We perform continuous reviews of the prices obtained from the pricing service.  This includes evaluating the methodology and inputs used by
the pricing service to ensure we determine the proper level classification of the financial instrument. Price variances, including large periodic
changes, are investigated and corroborated by market data.  We have reviewed the pricing methodologies of our pricing service and believe that
their prices adequately consider market activity in determining fair value.

When a price from the pricing service is not available, values are determined by obtaining non-binding broker quotes and/or market
comparables.  When available, we obtain multiple quotes for the same security.  The ultimate value for these securities is determined based on
our best estimate of fair value using corroborating market information.  Our evaluation includes the consideration of benchmark yields, reported
trades, issuer spreads, two-sided markets, benchmark securities, bids, offers and reference data.

For certain structured securities in an illiquid market, there may be no prices available from a pricing service and no comparable market quotes
available.  In these situations, we value the security using an internally-developed risk-adjusted discounted cash flow model.
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The following table sets forth the fair value of the consolidated fixed maturity and preferred and common stock securities by pricing source:

Erie Insurance Group
(in millions) June 30, 2011

Total Level 1 Level 2 Level 3
Indemnity
Fixed maturity securities:
Priced via pricing services $    521 $      0 $   521 $ 0

Priced via market comparables/non-binding broker quote (1) 0 0 0 0

Priced via internal modeling (2) 4 0 0 4
Total fixed maturity securities 525 0 521 4
Preferred stock securities:
Priced via pricing services 18 9 9 0

Priced via market comparables/non-binding broker quote (1) 2 0 2 0

Priced via internal modeling (2) 0 0 0 0
Total preferred stock securities 20 9 11 0
Common stock securities:
Priced via pricing services 30 30 0 0

Priced via market comparables/non-binding broker quote (1) 0 0 0 0

Priced via internal modeling (2) 0 0 0 0
Total common stock securities 30 30 0 0
Total available-for-sale/trading securities � Indemnity $    575 $    39 $   532 $ 4
Exchange
Fixed maturity securities:
Priced via pricing services $ 7,232 $    23 $7,209 $ 0

Priced via market comparables/non-binding broker quote (1) 98 0 98 0

Priced via internal modeling (2) 50 0 0 50
Total fixed maturity securities 7,380 23 7,307 50
Preferred stock securities:
Priced via pricing services 577 188 389 0

Priced via market comparables/non-binding broker quote (1) 33 7 19 7

Priced via internal modeling (2) 0 0 0 0
Total preferred stock securities 610 195 408 7
Common stock securities:
Priced via pricing services 2,500 2,500 0 0

Priced via market comparables/non-binding broker quote (1) 0 0 0 0

Priced via internal modeling (2) 13 0 0 13
Total common stock securities 2,513 2,500 0 13
Total available-for-sale/trading securities � Exchange $10,503 $2,718 $7,715 $70
Total available-for-sale/trading securities � Erie Insurance Group $11,078 $2,757 $8,247 $74

(1)    All broker quotes obtained for securities were non-binding. When a non-binding broker quote was the only price available, the security was classified as
Level 3.

(2)    Internal modeling using a discounted cash flow model was performed on 11 fixed maturities and 3 common equity securities representing 0.5% of the total
portfolio of the Erie Insurance Group.

We have no assets that were measured at fair value on a nonrecurring basis during the six months ended June 30, 2011.
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Note 7.  Investments

The 2010 investment information within this note has been conformed to this current presentation.

The following tables summarize the cost and fair value of our available-for-sale securities at June 30, 2011 and December 31, 2010:

Erie Insurance Group
June 30, 2011

(in millions)
Amortized

Gross
unrealized

Gross
unrealized Estimated

cost gains losses fair value
Indemnity
Available-for-sale securities:
U.S. government & agencies $      8 $     0 $  0 $      8
States & political subdivisions 214 8 0 222
Corporate debt securities 256 1 0 257
Other debt securities 10 0 0 10
Commercial mortgage-backed securities (CMBS) 24 0 0 24
Collateralized debt obligations (CDO) 4 0 0 4
Total fixed maturities 516 9 0 525
Nonredeemable preferred stock 19 1 0 20
Total available-for-sale securities � Indemnity $   535 $    10 $  0 $   545
Exchange
Available-for-sale securities:
U.S. government & agencies $     65 $     2 $  0 $     67
States & political subdivisions 1,385 56 3 1,438
Foreign government securities 20 1 0 21
Corporate debt securities 5,051 383 6 5,428
Other debt securities 59 2 0 61
Residential mortgage-backed securities (RMBS) 212 10 0 222
Commercial mortgage-backed securities (CMBS) 68 4 0 72
Collateralized debt obligations (CDO) 69 7 5 71
Total fixed maturities 6,929 465 14 7,380
Nonredeemable preferred stock 538 74 2 610
Total available-for-sale securities � Exchange $7,467 $539 $16 $7,990
Total available-for-sale securities � Erie Insurance Group $8,002 $549 $16 $8,535

Erie Insurance Group
December 31, 2010

(in millions)
Amortized

Gross
unrealized

Gross
unrealized Estimated

cost gains Losses fair value
Indemnity
Available-for-sale securities:
U.S. government & agencies $     25 $    0 $  0 $     25
States & political subdivisions 193 6 2 197
Corporate debt securities 36 2 0 38
Collateralized debt obligations (CDO) 3 1 0 4
Total fixed maturities 257 9 2 264
Nonredeemable preferred stock 20 4 0 24
Total available-for-sale securities � Indemnity $   277 $  13 $  2 $   288
Exchange
Available-for-sale securities:
U.S. government & agencies $     85 $    2 $  0 $    87
States & political subdivisions 1,437 43 9 1,471
Foreign government securities 20 1 0 21
Corporate debt securities 4,900 377 14 5,263
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Other debt securities 54 3 0 57
Residential mortgage-backed securities (RMBS) 216 9 1 224
Commercial mortgage-backed securities (CMBS) 82 5 1 86
Collateralized debt obligations (CDO) 69 6 5 70
Total fixed maturities 6,863 446 30 7,279
Nonredeemable preferred stock 503 74 7 570
Total available-for-sale securities � Exchange $7,366 $520 $37 $7,849
Total available-for-sale securities � Erie Insurance Group $7,643 $533 $39 $8,137
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The amortized cost and estimated fair value of fixed maturities at June 30, 2011 are shown below by remaining contractual term to maturity. 
Mortgage-backed securities are allocated based on their stated maturity dates.  Expected maturities may differ from contractual maturities
because borrowers may have the right to call or prepay obligations with or without call or prepayment penalties.

Erie Insurance Group
(in millions) Amortized Estimated

cost fair value
Indemnity
Due in one year or less $   154 $   154
Due after one year through five years 220 224
Due after five years through ten years 54 57
Due after ten years 88 90
Total fixed maturities � Indemnity $   516 $   525
Exchange
Due in one year or less $   392 $   401
Due after one year through five years 2,469 2,622
Due after five years through ten years 2,798 3,019
Due after ten years 1,270 1,338
Total fixed maturities � Exchange $6,929 $7,380
Total fixed maturities � Erie Insurance Group $7,445 $7,905

Fixed maturities and equity securities in a gross unrealized loss position at June 30, 2011 are as follows for Indemnity.  Data is provided by
length of time securities were in a gross unrealized loss position.

Erie Insurance Group
June 30, 2011

(dollars in millions) Less than 12 months 12 months or longer Total
Fair Unrealized Fair Unrealized Fair Unrealized No. of

Indemnity value losses value losses value losses holdings
Available-for-sale securities:
States & political subdivisions $  24 $0 $0 $0 $  24 $0 11
Corporate debt securities 78 0 0 0 78 0 12
Other debt securities 5 0 0 0 5 0 1
Commercial mortgage-backed securities
(CMBS) 24 0 0 0 24 0 4
Total fixed maturities � Indemnity 131 0 0 0 131 0 28
Nonredeemable preferred stock 3 0 0 0 3 0 1
Total available-for-sale-securities �
Indemnity $134 $0 $0 $0 $134 $0 29

Quality breakdown of fixed maturities:
Investment grade $131 $0 $0 $0 $131 $0 28
Non-investment grade 0 0 0 0 0 0 0
Total fixed maturities � Indemnity $131 $0 $0 $0 $131 $0 28
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Fixed maturities and equity securities in a gross unrealized loss position at June 30, 2011 are as follows for the Exchange.  Data is provided by
length of time securities were in a gross unrealized loss position.

Erie Insurance Group
June 30, 2011

(dollars in millions) Less than 12 months 12 months or longer Total
Fair Unrealized Fair Unrealized Fair Unrealized No. of

Exchange value losses value losses value losses holdings
Available-for-sale securities:
U.S. government & agencies $  25 $0 $    0 $0 $    25 $  0 3
States & political subdivisions 122 2 4 1 126 3 28
Corporate debt securities 362 4 57 2 419 6 75
Residential mortgage-backed securities
(RMBS) 13 0 3 0 16 0 4
Commercial mortgage-backed securities
(CMBS) 5 0 1 0 6 0 2
Collateralized debt obligations (CDO) 0 0 32 5 32 5 5
Total fixed maturities � Exchange 527 6 97 8 624 14 117
Nonredeemable preferred stock 53 1 20 1 73 2 12
Total available-for-sale-securities �
Exchange $580 $7 $117 $9 $697 $16 129

Quality breakdown of fixed maturities:
Investment grade $498 $6 $  85 $7 $583 $13 105
Non-investment grade 29 0 12 1 41 1 12
Total fixed maturities � Exchange $527 $6 $  97 $8 $624 $14 117

The above securities for Indemnity and the Exchange have been evaluated and determined to be temporary impairments for which we expect to
recover our entire principal plus interest.  The primary components of this analysis are a general review of market conditions and financial
performance of the issuer along with the extent and duration of which fair value is less than cost.  Any debt securities that we intend to sell or
will more likely than not be required to sell before recovery are included in other-than-temporary impairments with the impairment charges
recognized in earnings.

Fixed maturities and equity securities in a gross unrealized loss position at December 31, 2010 are as follows for Indemnity.  Data is provided by
length of time securities were in a gross unrealized loss position.

Erie Insurance Group
December 31, 2010

(dollars in millions) Less than 12 months 12 months or longer Total
Fair Unrealized Fair Unrealized Fair Unrealized No. of

Indemnity value losses value losses value losses holdings
Available-for-sale securities:
U.S. government & agencies $25 $0 $0 $0 $25 $0 1
States & political subdivisions 39 2 1 0 40 2 20
Corporate debt securities 31 0 0 0 31 0 3
Total fixed maturities � Indemnity 95 2 1 0 96 2 24
Nonredeemable preferred stock 3 0 0 0 3 0 1
Total available-for-sale-securities �
Indemnity $98 $2 $1 $0 $99 $2 25

Quality breakdown of fixed maturities:
Investment grade $95 $2 $1 $0 $96 $2 24
Non-investment grade 0 0 0 0 0 0 0
Total fixed maturities � Indemnity $95 $2 $1 $0 $96 $2 24
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Fixed maturities and equity securities in a gross unrealized loss position at December 31, 2010 are as follows for the Exchange.  Data is provided
by length of time securities were in a gross unrealized loss position.

Erie Insurance Group
December 31, 2010

(dollars in millions) Less than 12 months 12 months or longer Total
Fair Unrealized Fair Unrealized Fair Unrealized No. of

Exchange value losses value losses value losses holdings
Available-for-sale securities:
U.S. government & agencies $  22 $  0 $   0 $  0 $     22 $  0 3
States & political subdivisions 299 8 5 1 304 9 59
Foreign government securities 10 0 0 0 10 0 1
Corporate debt securities 398 8 144 6 542 14 101
Residential mortgage-backed securities
(RMBS) 6 0 7 1 13 1 4
Commercial mortgage-backed securities
(CMBS) 0 0 12 1 12 1 2
Collateralized debt obligations (CDO) 1 0 33 5 34 5 6
Total fixed maturities � Exchange 736 16 201 14 937 30 176
Nonredeemable preferred stock 45 2 59 5 104 7 15
Total available-for-sale-securities �
Exchange $781 $18 $260 $19 $1,041 $37 191

Quality breakdown of fixed maturities:
Investment grade $703 $16 $155 $11 $  858 $27 154
Non-investment grade 33 0 46 3 79 3 22
Total fixed maturities � Exchange $736 $16 $201 $14 $  937 $30 176

Investment income, net of expenses, was generated from the following portfolios:

Erie Insurance Group
Three months ended

June 30,
Six months ended

June 30,
(in millions) 2011 2010 2011 2010
Indemnity
Fixed maturities $    4 $    9 $    7 $  17
Equity securities 0 1 1 2
Cash equivalents and other 1 0 1 0
Total investment income 5 10 9 19
Less: investment expenses 1 1 1 1
Investment income, net of expenses � Indemnity $    4 $    9 $    8 $  18
Exchange
Fixed maturities $  92 $  87 $184 $173
Equity securities 24 18 42 34
Cash equivalents and other 0 0 0 0
Total investment income 116 105 226 207
Less: investment expenses 7 6 16 13
Investment income, net of expenses � Exchange $109 $  99 $210 $194
Investment income, net of expenses � Erie
Insurance Group $113 $108 $218 $212

Dividend income is recognized as earned and recorded to net investment income.
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Realized gains (losses) on Indemnity�s investments were as follows:

Erie Insurance Group

(in millions)
Three months ended

June 30,
Six months ended

June 30,
Indemnity 2011 2010 2011 2010
Available-for-sale securities:
Fixed maturities:
Gross realized gains $2 $  1 $2 $  3
Gross realized losses 0 0 0 0
Net realized gains 2 1 2 3
Equity securities:
Gross realized gains 2 1 3 1
Gross realized losses 0 (1) 0 (1)
Net realized gains 2 0 3 0
Trading securities:
Common stock:
Gross realized gains 1 0 2 1
Gross realized losses 0 0 0 0
Valuation adjustments 1 (4) 0 (2)
Net realized gains (losses) 2 (4) 2 (1)
Net realized gains (losses) on investments �
Indemnity $6 $(3) $7 $  2

Realized gains (losses) on the Exchange�s investments were as follows:

Erie Insurance Group

(in millions)
Three months ended

June 30,
Six months ended

June 30,
Exchange 2011 2010 2011 2010
Available-for-sale securities:
Fixed maturities:
Gross realized gains $  26 $      7 $  51 $   28
Gross realized losses (5) (3) (17) (12)
Net realized gains 21 4 34 16
Equity securities:
Gross realized gains 10 3 16 7
Gross realized losses 0 (1) (1) (1)
Net realized gains 10 2 15 6
Trading securities:
Common stock:
Gross realized gains 71 44 127 89
Gross realized losses (16) (18) (24) (30)
Valuation adjustments (53) (242) 29 (171)
Net realized gains (losses) 2 (216) 132 (112)
Net realized gains (losses) on investments �
Exchange $  33 $(210) $181 $ (90)
Net realized gains (losses) on investments � Erie
Insurance Group $  39 $(213) $188 $ (88)
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The components of other-than-temporary impairments on investments are included below.

Erie Insurance Group

(in millions)
Three months ended

June 30,
Six months ended

June 30,
2011 2010 2011 2010

Indemnity
Fixed maturities $0 $(1) $0 $(1)
Equity securities 0 0 0 0
Total 0 (1) 0 (1)
Portion recognized in other comprehensive income 0 0 0 0
Net impairment losses recognized in earnings � Indemnity $0 $(1) $0 $(1)
Exchange
Fixed maturities $0 $(2) $0 $(4)
Equity securities 0 (1) 0 (1)
Total 0 (3) 0 (5)
Portion recognized in other comprehensive income 0 0 0 0
Net impairment losses recognized in earnings � Exchange $0 $(3) $0 $(5)
Net impairment losses recognized in earnings � Erie Insurance
Group $0 $(4) $0 $(6)

In considering if fixed maturity securities were credit-impaired, some of the factors considered include: potential for the default of interest
and/or principal, level of subordination, collateral of the issue, compliance with financial covenants, credit ratings and industry conditions.  We
have the intent to sell all credit-impaired fixed maturity securities, therefore the entire amount of the impairment charges were included in
earnings and no non-credit impairments were recognized in other comprehensive income.

Limited partnerships

Our limited partnership investments are recorded using the equity method of accounting.  As these investments are generally reported on a
one-quarter lag, our limited partnership results through June 30, 2011 are comprised of partnership financial results for the first quarter of 2011. 
Given the lag in reporting, our limited partnership results do not reflect the market conditions of the second quarter of 2011.  Cash contributions
made to and distributions received from the partnerships are recorded in the period in which the transaction occurs.

We have provided summarized financial information in the following table for the six months ended June 30, 2011 and for the year ended
December 31, 2010.  Amounts provided in the table are presented using the latest available financial statements received from the partnerships. 
Limited partnership financial information has been presented based on the investment percentage in the partnerships for the Erie Insurance
Group consistent with how management evaluates the investments.
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As these investments are generally reported on a one-quarter lag, our limited partnership results through June 30, 2011 include the partnership
financial results for the fourth quarter of 2010 and first quarter of 2011.

As of and for the six months ended June 30, 2011

(dollars in millions)

Income (loss)
recognized

due to
valuation

Investment percentage in partnership
for Erie Insurance Group

Number of
partnerships

Asset
recorded

adjustments
by the

partnerships

Income
(1oss)

recorded
Indemnity
Private equity:
Less than 10% 26 $    82 $  7 $  3
Greater than or equal to 10% but less than 50% 3 8 (2) 3
Greater than 50% 0 0 0 0
Total private equity 29 90 5 6
Mezzanine debt:
Less than 10% 11 27 (1) 3
Greater than or equal to 10% but less than 50% 3 15 1 0
Greater than 50% 1 2 0 0
Total mezzanine debt 15 44 0 3
Real estate:
Less than 10% 12 60 2 0
Greater than or equal to 10% but less than 50% 3 19 1 0
Greater than 50% 4 11 2 (1)
Total real estate 19 90 5 (1)
Total limited partnerships � Indemnity 63 $  224 $10 $  8

Exchange
Private equity:
Less than 10% 41 $  547 $28 $25
Greater than or equal to 10% but less than 50% 3 38 (7) 11
Greater than 50% 0 0 0 0
Total private equity 44 585 21 36
Mezzanine debt:
Less than 10% 16 135 (2) 14
Greater than or equal to 10% but less than 50% 3 41 2 1
Greater than 50% 3 32 (1) 1
Total mezzanine debt 22 208 (1) 16
Real estate:
Less than 10% 25 270 17 (2)
Greater than or equal to 10% but less than 50% 5 63 1 0
Greater than 50% 4 40 (1) 5
Total real estate 34 373 17 3
Total limited partnerships � Exchange 100 $1,166 $37 $55
Total limited partnerships � Erie Insurance Group $1,390 $47 $63

Per the limited partner financial statements, total partnership assets were $54 billion and total partnership liabilities were $5 billion at June 30,
2011 (as recorded in the March 31, 2011 limited partnership financial statements).  For the six month period comparable to that presented in the
preceding table (fourth quarter 2010 and first quarter of 2011), total partnership valuation adjustment gains were $4 billion and total partnership
net income was $2 billion.
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As these investments are generally reported on a one-quarter lag, our limited partnership results through
December 31, 2010 include the partnership results for the fourth quarter of 2009 and the first three quarters of 2010.

As of and for the year ended December 31, 2010

(dollars in millions)

Income (loss)
recognized

due to
valuation

Investment percentage in partnership
for Erie Insurance Group

Number of
partnerships

Asset
recorded

adjustments
by the

partnerships

Income
(1oss)

recorded
Indemnity
Private equity:
Less than 10% 26 $    78 $    4 $    7
Greater than or equal to 10% but less than 50% 3 8 3 0
Greater than 50% 0 0 0 0
Total private equity 29 86 7 7
Mezzanine debt:
Less than 10% 11 30 4 3
Greater than or equal to 10% but less than 50% 3 15 2 (2)
Greater than 50% 1 2 0 0
Total mezzanine debt 15 47 6 1
Real estate:
Less than 10% 12 59 30 (31)
Greater than or equal to 10% but less than 50% 4 14 10 (10)
Greater than 50% 4 10 4 (3)
Total real estate 20 83 44 (44)
Total limited partnerships � Indemnity 64 $  216 $  57 $(36)

Exchange
Private equity:
Less than 10% 41 $  517 $  28 $  40
Greater than or equal to 10% but less than 50% 3 38 10 0
Greater than 50% 0 0 0 (1)
Total private equity 44 555 38 39
Mezzanine debt:
Less than 10% 14 142 12 13
Greater than or equal to 10% but less than 50% 3 41 2 (2)
Greater than 50% 3 31 0 2
Total mezzanine debt 20 214 14 13
Real estate:
Less than 10% 25 250 (11) 10
Greater than or equal to 10% but less than 50% 6 52 7 (7)
Greater than 50% 4 37 15 (11)
Total real estate 35 339 11 (8)
Total limited partnerships � Exchange 99 $1,108 $  63 $ 44
Total limited partnerships � Erie Insurance Group $1,324 $120 $   8

Per the limited partner financial statements, total partnership assets were $58 billion and total partnership liabilities were $10 billion at
December 31, 2010 (as recorded in the September 30, 2010 limited partnership financial statements).  For the twelve month period comparable
to that presented in the preceding table (fourth quarter of 2009 and first three quarters of 2010), total partnership valuation adjustment gains were
$4 billion and total partnership net income was $3 billion.
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See also Note 12, �Commitments and Contingencies,� for investment commitments related to limited partnerships.
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Note 8.  Bank Line of Credit

As of June 30, 2011, Indemnity has available a $100 million line of credit that expires on December 31, 2011.  There were no borrowings
outstanding on the line of credit as of June 30, 2011.  Bonds with a fair value of $135 million are pledged as collateral on the line at June 30,
2011.

As of June 30, 2011, the Exchange has available a $200 million revolving line of credit that expires on September 30, 2012.  There were no
borrowings outstanding on the line of credit as of June 30, 2011.  Bonds with a fair value of $263 million are pledged as collateral on the line at
June 30, 2011.

Securities pledged as collateral on both lines have no restrictions and are reported as available-for-sale fixed maturities in the Consolidated
Statements of Financial Position as of June 30, 2011.  The banks require compliance with certain covenants, which include statutory surplus and
risk based capital ratios for the Exchange�s line of credit and minimum net worth and leverage ratios for Indemnity�s line of credit.  We are in
compliance with all covenants at June 30, 2011.

Note 9.  Income Taxes

Deferred tax assets and liabilities are recognized for the expected future tax consequences of events that have been included in the financial
statement or tax returns.  Valuation allowances are established, when necessary, to reduce deferred tax assets to the amount expected to be
realized.  At June 30, 2011, we recorded a net deferred tax liability of $251 million on our Consolidated Statements of Financial Position.  Of
this amount, $250 million is attributable to the Exchange and $1 million is attributable to Indemnity.  There was no deferred tax valuation
allowance recorded at June 30, 2011.  Our effective tax rate is calculated after consideration of permanent differences related to our investment
revenues.  Given that these amounts represent 99% of the total permanent differences, the effective tax rate is approximately 35% for both
Indemnity and Exchange when the investment related permanent differences are considered.

Note 10.   Postretirement Benefits

The liabilities for the plans described in this note are presented in total for all employees of the Erie Insurance Group.  The gross liability for the
pension plans is presented in the Consolidated Statements of Financial Position as part of other liabilities.  A portion of annual expenses related
to the pension plans is allocated to related entities within the Erie Insurance Group.

We offer a noncontributory defined benefit pension plan that covers substantially all employees.  This is the largest benefit plan we offer.  We
also offer an unfunded supplemental retirement plan (SERP) for certain members of executive and senior management of the Erie Insurance
Group.  The components of net periodic benefit cost for our pension benefits are:

(in millions)
Three months ended

June 30,
Six months ended

June 30,
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2011 2010 2011 2010
Service cost $ 5 $ 4 $  9 $  8
Interest cost 5 5 11 10
Expected return on plan assets (6) (7) (13) (13)
Amortization of prior service cost 0 0 0 0
Amortization of actuarial loss 1 1 3 2
Net periodic benefit cost $ 5 $ 3 $  10 $  7
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Note 11.  Reconciliation of Shareholders� Equity

A reconciliation of shareholders� equity follows for the year-to-date December 31, 2010 and June 30, 2011:

(in millions, except per share data)
Indemnity

shareholders�
Exchange

noncontrolling
 Erie

 Insurance
interest interest Group 

Balance at December 31, 2009 $902 $4,823 $5,725
Comprehensive income:
Net income 162 498 660
Other comprehensive income, net of tax:
Unrealized gains on securities 9 101 110
Reclassification of unrealized gain on sale of P&C affiliated subsidiaries (15) � (15)
Postretirement plans:
Amortization of prior service cost 0 � 0
Amortization of net actuarial loss 2 � 2
Net actuarial loss during year (6) � (6)
Loss due to plan changes during year 0 � 0
Curtailment/settlement loss arising during year 0 � 0
Postretirement plans (4) � (4)
Other comprehensive (loss) income, net of tax (10) 101 91
Reclassification of unrealized gain on sale of P&C affiliated subsidiaries, net
of tax 15 � 15
Comprehensive income 167 599 766
Purchase of treasury stock (58) � (58)
Dividends declared:
Class A $1.995 per share (99) � (99)
Class B $293.25 per share 0 � 0
Balance at December 31, 2010 $912 $5,422 $6,334
Comprehensive income:
Net income 96 71 167
Other comprehensive income, net of tax:
Unrealized (loss) gains on securities (1) 23 22
Reclassification of unrealized gain on sale of EFL (9) � (9)
Other comprehensive (loss) income, net of tax (10) 23 13
Reclassification of unrealized gain on sale of EFL, net of tax 9 � 9
Comprehensive income 95 94 189
Purchase of treasury stock (90) � (90)
Dividends declared:
Class A - $1.03 per share (51) � (51)
Class B - $154.50 per share 0 � 0
Balance at June 30, 2011 $866 $5,516 $6,382
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Note 12.  Commitments and Contingencies

Indemnity has contractual commitments to invest up to $43 million related to its limited partnership investments at June 30, 2011.  These
commitments are split between private equity securities of $18 million, real estate activities of $13 million and mezzanine debt securities of $12
million.  These commitments will be funded as required by the partnership agreements.

The Exchange, including EFL, has contractual commitments to invest up to $434 million related to its limited partnership investments at
June 30, 2011.  These commitments are split between private equity securities of $193 million, real estate activities of $117 million and
mezzanine debt securities of $124 million.  These commitments will be funded as required by the partnership agreements.

We are involved in litigation arising in the ordinary course of conducting business.  In accordance with current accounting standards for loss
contingencies and based upon information currently known to us, we establish reserves for litigation when it is probable that a loss associated
with a claim or proceeding has been incurred and the amount of the loss or range of loss can be reasonably estimated. When no amount within
the range of loss is a better estimate than any other amount, we accrue the minimum amount of the estimable loss.  To the extent that such
litigation against us may have an exposure to a loss in excess of the amount we have accrued, we believe that such excess would not be material
to our consolidated financial condition, operations or cash flows.  We believe that our accruals for legal proceedings are appropriate and,
individually and in the aggregate, are not expected to be material to our consolidated financial condition, operations or cash flows.

For certain legal proceedings, we cannot reasonably estimate losses or a range of loss, particularly for proceedings that are in their early stages
of development or where the plaintiffs seek indeterminate damages.  Various factors, including, but not limited to, the outcome of potentially
lengthy discovery and the resolution of important factual questions, may need to be determined before probability can be established or before a
loss or range of loss can be reasonably estimated.  If the loss contingency in question is not both probable and reasonably estimable, we do not
establish an accrual and the matter will continue to be monitored for any developments that would make the loss contingency both probable and
reasonably estimable.  The outcome of this pending litigation is uncertain, but in our opinion the outcome of each case, individually and in the
aggregate, is not expected to be material to our consolidated financial condition, operations or cash flows.  We review all litigation on an
ongoing basis when making accrual and disclosure decisions.

Note 13.  Statutory Information

Cash and securities with a carrying value of $14 million were deposited by the property and casualty and life entities with regulatory authorities
under statutory requirements at both June 30, 2011 and December 31, 2010.
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Note 14. Indemnity Supplemental Information

Consolidating Statement of Financial Position
June 30, 2011

Indemnity Exchange Reclassifications Erie
(in millions) shareholder noncontrolling and Insurance

interest interest eliminations Group
Assets
Investments
Available-for-sale securities, at fair value:
Fixed maturities $   525 $  7,380 $     � $  7,905
Equity securities 20 610 � 630
Trading securities, at fair value 30 2,513 � 2,543
Limited partnerships 224 1,166 � 1,390
Other invested assets 1 19 � 20
Total investments 800 11,688 � 12,488
Cash and cash equivalents 48 61 � 109
Premiums receivable from policyholders � 1,017 � 1,017
Reinsurance recoverable � 198 � 198
Deferred acquisition costs � 484 � 484
Other assets 111 316 � 427
Receivables from Exchange and other affiliates 265 � (265) �
Note receivable from EFL 25 � (25) �
Total assets $1,249 $13,764 $(290) $14,723
Liabilities
Losses and loss expense reserves $      � $  3,791 $     � $  3,791
Life policy and deposit contract reserves � 1,637 � 1,637
Unearned premiums � 2,196 � 2,196
Deferred income taxes 1 250 � 251
Other liabilities 382 374 (290) 466
Total liabilities 383 8,248 (290) 8,341
Shareholders� equity and noncontrolling interest
Total Indemnity shareholders� equity 866 � � 866
Noncontrolling interest in consolidated entity �
Exchange � 5,516 � 5,516
Total equity 866 5,516 � 6,382
Total liabilities, shareholders� equity and
noncontrolling interest $1,249 $13,764 $(290) $14,723
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Consolidating Statement of Financial Position
December 31, 2010

Indemnity Exchange Reclassifications Erie
(in millions) shareholder noncontrolling and Insurance

interest interest eliminations Group
Assets
Investments
Available-for-sale securities, at fair value:
Fixed maturities $   264 $  7,279 $     � $  7,543
Equity securities 24 570 � 594
Trading securities, at fair value 28 2,306 � 2,334
Limited partnerships 216 1,108 � 1,324
Other invested assets 1 19 � 20
Total investments 533 11,282 � 11,815
Cash and cash equivalents 310 120 � 430
Premiums receivable from policyholders � 942 � 942
Reinsurance recoverable � 201 � 201
Deferred acquisition costs � 467 � 467
Other assets 132 357 � 489
Receivables from Exchange and other affiliates 232 � (232) �
Note receivable from EFL 25 � (25) �
Equity in EFL (1) 80 � (80) �
Total assets $1,312 $13,369 $(337) $14,344
Liabilities
Losses and loss expense reserves $       � $  3,584 $     � $  3,584
Life policy and deposit contract reserves � 1,603 � 1,603
Unearned premiums � 2,082 � 2,082
Deferred income taxes 26 257 � 283
Other liabilities 374 341 (257) 458
Total liabilities 400 7,867 (257) 8,010
Shareholders� equity and noncontrolling interest
Total Indemnity shareholders� equity 912 � � 912
Noncontrolling interest in consolidated entity �
Exchange � 5,502 (80) 5,422
Total equity 912 5,502 (80) 6,334
Total liabilities, shareholders� equity and
noncontrolling interest $1,312 $13,369 $(337) $14,344

(1)         On March 31, 2011, Indemnity sold its 21.6% ownership interest in EFL to the Exchange. (See Note 1, �Nature of Operations�.)

Note receivable from EFL

Indemnity is due $25 million from EFL in the form of a surplus note that was issued in 2003.  The note may be repaid only out of unassigned
surplus of EFL.  Both principal and interest payments are subject to prior approval by the Pennsylvania Insurance Commissioner.  The note
bears an annual interest rate of 6.7% and will be payable on demand on or after December 31, 2018, with interest scheduled to be paid
semi-annually, subject to prior approval by the Pennsylvania Insurance Commissioner.  EFL accrued interest to Indemnity of $0.4 million in
each of the second quarters ended June 30, 2011 and 2010.
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(in millions)

Income
attributable to

Indemnity shareholder interest
Three months ended

June 30,
Six months ended

June 30,
Percent 2011 2010 2011 2010

Management operations:
Management fee revenue, net 100.0% $285 $270 $536 $507
Service agreement revenue 100.0% 9 9 17 17
Total revenue from management operations 294 279 553 524
Cost of management operations 100.0% 230 217 441 409
Income from management operations before taxes 64 62 112 115
Property and casualty insurance operations: (2)
Net premiums earned 5.5% (2) � 53 � 106
Losses and loss expenses 5.5% (2) � 40 � 80
Policy acquisition and other underwriting expenses 5.5% (2) � 15 � 30
Loss from property and casualty insurance operations before
taxes � (2) � (4)
Life insurance operations: (1)
Total revenue 21.6% (3) � 9 10 18
Total benefits and expenses 21.6% (3) � 6 7 13
Income from life insurance operations before taxes � 3 3 5
Investment operations:
Net investment income (2) 4 9 8 18
Net realized gains (losses) on investments (2) 6 (3) 7 2
Net impairment losses recognized in earnings (2) 0 (1) 0 (1)
Equity in earnings of limited partnerships 7 6 18 6
Income from investment operations before taxes (2) 17 11 33 25
Income from operations before income taxes 81 74 148 141
Provision for income taxes 29 25 52 45
Net income $  52 $  49 $  96 $  96

(1)         Earnings on life insurance related invested assets are integral to the evaluation of the life insurance operations because of the long duration of life
products. On that basis, for presentation purposes, the life insurance operations in the table above include life insurance related investment results. However, the
life insurance investment results are included in the investment operations segment discussion in Note 5, �Segment Information�.

(2)         Prior to and through December 31, 2010, the underwriting results retained by EIC and ENY and the investment results of EIC, ENY and EPC accrued to
the Indemnity shareholder interest. Due to the sale of Indemnity�s property and casualty subsidiaries to the Exchange on December 31, 2010, all property and
casualty underwriting results and all investment results for these companies accrue to the interest of the subscribers (policyholders) of the Exchange, or
noncontrolling interest, after December 31, 2010. (See Note 1, �Nature of Operations�.)

(3)         Prior to and through March 31, 2011, Indemnity retained a 21.6% ownership interest in EFL, which accrued to the Indemnity shareholder interest, and
the Exchange retained a 78.4% ownership interest in EFL, which accrued to the interest of the subscribers (policyholders) of the Exchange or noncontrolling
interest. Due to the sale of Indemnity�s 21.6% ownership interest in EFL to the Exchange on March 31, 2011, 100% of the life insurance results of EFL accrue to
the interest of the subscribers (policyholders) of the Exchange, or noncontrolling interest, after March 31, 2011. (See Note 1, �Nature of Operations�.)
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Direct method of cash flows

Indemnity�s components of direct cash flows as presented in the Consolidated Statements of Cash Flows are as follows for the six months ended
June 30:

Indemnity

(in millions)
Six months ended

June 30,
2011 2010

Management fee received $ 521 $ 467
Service agreement fee received 17 17
Premiums collected (1) � 109
Net investment income received (1) 13 23
Limited partnership distributions 10 7
Decrease in reimbursements collected from affiliates (18) (11)
Commissions and bonuses paid to agents (313) (290)
Salaries and wages paid (62) (56)
Employee benefits paid (11) (20)
Losses paid (1) � (67)
Loss expenses paid (1) � (11)
Other underwriting and acquisition costs paid (1) � (30)
General operating expenses paid (68) (59)
Income taxes paid (28) (37)
Net cash provided by operating activities 61 42
Net cash used in investing activities (181) (17)
Net cash used in financing activities (142) (67)
Net decrease in cash (262) (42)
Cash and cash equivalents at beginning of period 310 76
Cash and cash equivalents at end of period $ 48 $ 34

(1)         Prior to and through December 31, 2010, the underwriting results retained by EIC and ENY and the investment results of EIC, ENY and EPC accrued to
the Indemnity shareholder interest. Due to the sale of Indemnity�s property and casualty subsidiaries to the Exchange on December 31, 2010, all property and
casualty underwriting results and all investment results for these companies accrue to the interest of the subscribers (policyholders) of the Exchange, or
noncontrolling interest, after December 31, 2010. (See Note 1, �Nature of Operations�.)

Note 15.  Capital Stock

Stock repurchase program

In December 2010, our Board of Directors approved a continuation of the current stock repurchase program for a total of $150 million, with no
time limitation.  Indemnity had approximately $56 million of repurchase authority remaining under this program at June 30, 2011.

Note 16. Subsequent Events
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We have evaluated for recognized and nonrecognized subsequent events through the date of financial statement issuance.  No items were
identified in this period subsequent to the financial statement date that required adjustment or disclosure.

36

Edgar Filing: HONDA MOTOR CO LTD - Form 6-K

Table of Contents 74



ITEM 2.  MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion of financial condition and results of operations highlights significant factors influencing the Erie Insurance Group (�we,�
�us,� �our�).  This discussion should be read in conjunction with the historical financial information and the related notes thereto included in Item 1.
�Financial Statements� of this Quarterly Report on Form 10-Q and with Item 7. �Management�s Discussion and Analysis of Financial Condition and
Results of Operations� for the year ended December 31, 2010 contained in our Annual Report on Form 10-K as filed with the Securities and
Exchange Commission on February 24, 2011.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

�Safe Harbor� Statement under the Private Securities Litigation Reform Act of 1995:

Statements contained herein that are not historical fact are forward-looking statements and, as such, are subject to risks and uncertainties that
could cause actual events and results to differ, perhaps materially, from those discussed herein.  Forward-looking statements relate to future
trends, events or results and include, without limitation, statements and assumptions on which such statements are based that are related to our
plans, strategies, objectives, expectations, intentions and adequacy of resources.  Examples of forward-looking statements are discussions
relating to premium and investment income, expenses, operating results, agency relationships, and compliance with contractual and regulatory
requirements.  Forward-looking statements are not guarantees of future performance and involve risks and uncertainties that are difficult to
predict.  Therefore, actual outcomes and results may differ materially from what is expressed or forecasted in such forward-looking statements. 
Among the risks and uncertainties, in addition to those set forth in our filings with the Securities and Exchange Commission, that could cause
actual results and future events to differ from those set forth or contemplated in the forward-looking statements include the following:

Risk factors related to the Erie Indemnity Company (�Indemnity�) shareholder interest:
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• dependence on Indemnity�s relationship with the Exchange and the management fee under the agreement with the subscribers at the
Exchange;

• costs of providing services to the Exchange under the subscriber�s agreement;

• ability to attract and retain talented management and employees;

• ability to maintain the uninterrupted operations of our business, including our information technology systems;

• factors affecting the quality and liquidity of our investment portfolio;

• credit risk from the Exchange;

• ability to meet liquidity needs and access capital; and

• outcome of pending and potential litigation against us.
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Risk factors related to the non-controlling interest owned by the Erie Insurance Exchange (�Exchange�), which includes the Property and Casualty
Group and EFL:

• general business and economic conditions;

• dependence on the independent agency system;

• ability to maintain our reputation for superior customer service;

• factors affecting price competition;

• government regulation of the insurance industry, including approval of rate increases and rating factors such as credit and prior
experience, and required processes related to underwriting and claims handling;

• the uncertain role of the federal government, and the ongoing role of the states, in regulating the property/casualty or life insurance
industries;

• premium rates and reserves must be established from forecasts of ultimate costs;

• emerging claims, coverage issues in the industry, and changes in reserve estimates related to the property and casualty business;

• changes in reserve estimates related to the life business;

• severe weather conditions or other catastrophic losses, including terrorism;

• ability to acquire reinsurance coverage and collectability from reinsurers;

• factors affecting the quality and liquidity of our investment portfolio;

• ability to meet liquidity needs and access capital;

• ability to maintain acceptable financial strength rating;

• outcome of pending and potential litigation against us; and

• dependency on service provided by Indemnity.

A forward-looking statement speaks only as of the date on which it is made and reflects Indemnity�s analysis only as of that date.  Indemnity
undertakes no obligation to publicly update or revise any forward-looking statement, whether as a result of new information, future events,
changes in assumptions, or otherwise.

RECENT ACCOUNTING PRONOUNCEMENTS
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See Item 1. �Financial Statements - Note 2, Significant Accounting Policies,� contained within this report for a discussion of adopted and/or
pending accounting pronouncements, all of which are not expected to have a material impact on our future financial condition, results of
operations or cash flows.
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OPERATING OVERVIEW

Overview

The Erie Insurance Group represents the consolidated results of Indemnity and the results of its variable interest entity, the Exchange.  The Erie
Insurance Group operates predominantly as a property and casualty insurer through its regional insurance carriers that write a broad range of
personal and commercial coverages.  Our property and casualty insurance companies include the Exchange and its wholly owned subsidiaries,
Erie Insurance Company (�EIC�), Erie Insurance Company of New York (�ENY�), Erie Insurance Property and Casualty Company (�EPC�) and
Flagship City Insurance Company (�Flagship�).  These entities operate collectively as the �Property and Casualty Group.�  The Erie Insurance Group
also operates as a life insurer through the Exchange�s wholly owned subsidiary, Erie Family Life Insurance Company (�EFL�), which underwrites
and sells individual and group life insurance policies and fixed annuities.

The Exchange is a reciprocal insurance exchange, which is an unincorporated association of individuals, partnerships and corporations that agree
to insure one another.  Each applicant for insurance to the Exchange signs a subscriber�s agreement, which contains an appointment of Indemnity
as their attorney-in-fact to transact the business of the Exchange on their behalf.

Pursuant to the subscriber�s agreement and for its services as attorney-in-fact, Indemnity earns a management fee calculated as a percentage of
the direct premiums written by the Exchange and the other members of the Property and Casualty Group, which are assumed by the Exchange
under an intercompany pooling arrangement.

Indemnity shareholder interest includes Indemnity�s equity and income, but not the equity or income of the Exchange. The Exchange�s equity,
which is comprised of its retained earnings and accumulated other comprehensive income, is held for the interest of its subscribers
(policyholders) and meets the definition of a noncontrolling interest, which is reflected as such in our consolidated financial statements.

�Indemnity shareholder interest� refers to the interest in Erie Indemnity Company owned by the Class A and Class B shareholders.  �Noncontrolling
interest� refers to the interest in the Erie Insurance Exchange held for the interest of the subscribers (policyholders).

Indemnity shareholder interest in income generally comprises:

• a management fee of up to 25% of all property and casualty insurance premiums written or assumed by the Exchange, less the costs
associated with the sales, underwriting and issuance of these policies;

• a 5.5% interest in the net underwriting results of the property and casualty insurance operations through December 31, 2010(1);

• a 21.6% equity interest in the net earnings of EFL through March 31, 2011(2);

• net investment income and results on investments that belong to Indemnity(1); and

• other income and expenses, including income taxes, that are the responsibility of Indemnity.

Edgar Filing: HONDA MOTOR CO LTD - Form 6-K

Table of Contents 79



The Exchange�s or the noncontrolling interest in income generally comprises:

• a 94.5% interest in the net underwriting results of the property and casualty insurance operations through December 31, 2010 (1);

• a 78.4% equity interest in the net earnings of EFL through March 31, 2011(2);

• net investment income and results on investments that belong to the Exchange and its subsidiaries, which include Flagship through
December 31, 2010(1) and EFL; and

• other income and expenses, including income taxes, that are the responsibility of the Exchange and its subsidiaries.

(1)         Prior to and through December 31, 2010, the underwriting results retained by EIC and ENY and the investment results of EIC, ENY and EPC accrued to
the Indemnity shareholder interest.  Due to the sale of Indemnity�s property and casualty subsidiaries to the Exchange on December 31, 2010, all property and
casualty underwriting results and all investment results for these companies accrue to the interest of the subscribers (policyholders) of the Exchange, or
noncontrolling interest, after December 31, 2010.  (See Item 1. �Financial Statements - Note 1, Nature of Operations,� contained within this report.)

(2)         Prior to and through March 31, 2011, Indemnity retained a 21.6% ownership interest in EFL, which accrued to the Indemnity shareholder interest, and
the Exchange retained a 78.4% ownership interest in EFL, which accrued to the interest of the subscribers (policyholders) of the Exchange or noncontrolling
interest.  Due to the sale of Indemnity�s 21.6% ownership interest in EFL to the Exchange on March 31, 2011, 100% of the life insurance results of EFL accrue to
the interest of the subscribers (policyholders) of the Exchange, or noncontrolling interest, after March 31, 2011.  (See Item 1. �Financial Statements - Note 1,
Nature of Operations,� contained within this report.)
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Results of the Erie Insurance Group�s operations by interest (Unaudited)

The following tables represent a breakdown of the composition of the income attributable to Indemnity and the income attributable to the
noncontrolling interest (Exchange) for the three and six months ended June 30, 2011.  For purposes of this discussion, EFL�s investments are
included in the life insurance operations.

(in millions)
Indemnity shareholder

interest
Noncontrolling interest

(Exchange)

Eliminations of
related party
transactions

Erie Insurance
Group

Three months
ended

June 30,

Three months
ended

June 30,

Three months
ended

June 30,

Three months
ended

June 30,
Percent 2011 2010 Percent 2011 2010 2011 2010 2011 2010

Management operations:
Management fee revenue, net 100.0% $285 $270 $    � $    � $(285) $(270) $    � $     �
Service agreement revenue 100.0% 9 9 � � � � 9 9
Total revenue from management operations 294 279 � � (285) (270) 9 9
Cost of management operations 100.0% 230 217 � � (230) (217) � �
Income from management operations before
taxes 64 62 � � (55) (53) 9 9
Property and casualty insurance operations:
(2)
Net premiums earned 5.5% (2) � 53 94.5% (2) 1,030 921 � � 1,030 974
Losses and loss expenses 5.5% (2) � 40 94.5% (2) 1,147 677 (2) (2) 1,145 715
Policy acquisition and other underwriting
expenses 5.5% (2) � 15 94.5% (2) 298 261 (56) (54) 242 222
(Loss) income from property and casualty
insurance operations before taxes � (2) (415) (17) 58 56 (357) 37
Life insurance operations: (1)
Total revenue 21.6% (3) � 9 78.4% (3) 44 32 (1) (1) 43 40
Total benefits and expenses 21.6% (3) � 6 78.4% (3) 32 24 0 0 32 30
Income from life insurance operations before
taxes � 3 12 8 (1) (1) 11 10
Investment operations:
Net investment income (2) 4 9 88 78 (2) (2) 90 85
Net realized gains (losses) on investments (2) 6 (3) 30 (213) � � 36 (216)
Net impairment losses recognized in earnings
(2) 0 (1) 0 (1) � � 0 (2)
Equity in earnings of limited partnerships 7 6 30 20 � � 37 26
Income (loss) from investment operations
before taxes (2) 17 11 148 (116) (2) (2) 163 (107)
Income (loss) from operations before income
taxes and noncontrolling interest 81 74 (255) (125) � � (174) (51)
Provision for income taxes 29 25 (96) (45) � � (67) (20)
Net income (loss) $  52 $  49 $ (159) $  (80) $    � $   � $ (107) $  (31)

(1)      Earnings on life insurance related invested assets are integral to the evaluation of the life insurance operations because of the long duration of life
product.  On that basis, for presentation purposes, the life insurance operations in the table above include life insurance related investment results.  However, the
life insurance investment results are included in the investment operations segment discussion as part of the Exchange�s investment results.

(2)      Prior to and through December 31, 2010, the underwriting results retained by EIC and ENY and the investment results of EIC, ENY and EPC accrued to
the Indemnity shareholder interest.  Due to the sale of Indemnity�s property and casualty subsidiaries to the Exchange on December 31, 2010, all property and
casualty underwriting results and all investment results for these companies accrue to the interest of the subscribers (policyholders) of the Exchange, or
noncontrolling interest, after December 31, 2010.  (See Item 1. �Financial Statements - Note 1, Nature of Operations,� contained within this report.)
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(3)      Prior to and through March 31, 2011, Indemnity retained a 21.6% ownership interest in EFL, which accrued to the Indemnity shareholder interest, and the
Exchange retained a 78.4% ownership interest in EFL, which accrued to the interest of the subscribers (policyholders) of the Exchange or noncontrolling
interest.  Due to the sale of Indemnity�s 21.6% ownership interest in EFL to the Exchange on March 31, 2011, 100% of the life insurance results of EFL  accrue
to the interest of the subscribers (policyholders) of the Exchange, or noncontrolling interest, after March 31, 2011.  (See Item 1. �Financial Statements - Note 1,
Nature of Operations,� contained within this report.)
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(in millions)
Indemnity shareholder

interest
Noncontrolling interest

(Exchange)

Eliminations of
related party
transactions Erie Insurance Group

Six months
ended

June 30,
Six months ended

June 30,
Six months ended

June 30,
Six months ended

June 30,
Percent 2011 2010 Percent 2011 2010 2011 2010 2011 2010

Management operations:
Management fee revenue, net 100.0% $536 $507 $     � $     � $(536) $(507) $     � $     �
Service agreement revenue 100.0% 17 17 � � � � 17 17
Total revenue from management operations 553 524 � � (536) (507) 17 17
Cost of management operations 100.0% 441 409 � � (441) (409) � �
Income from management operations before
taxes 112 115 � � (95) (98) 17 17
Property and casualty insurance operations:
(2)
Net premiums earned 5.5% (2) � 106 94.5% (2) 2,044 1,830 � � 2,044 1,936
Losses and loss expenses 5.5% (2) � 80 94.5% (2) 1,830 1,375 (3) (3) 1,827 1,452
Policy acquisition and other underwriting
expenses 5.5% (2) � 30 94.5% (2) 580 511 (98) (100) 482 441
(Loss) income from property and casualty
insurance operations before taxes � (4) (366) (56) 101 103 (265) 43
Life insurance operations: (1)
Total revenue 21.6% (3) 10 18 78.4% (3) 78 66 (1) (1) 87 83
Total benefits and expenses 21.6% (3) 7 13 78.4% (3) 56 50 0 (1) 63 62
Income from life insurance operations before
taxes 3 5 22 16 (1) 0 24 21
Investment operations:
Net investment income (2) 8 18 169 153 (5) (5) 172 166
Net realized gains (losses) on investments (2) 7 2 174 (98) � � 181 (96)
Net impairment losses recognized in earnings (2) 0 (1) 0 (3) � � 0 (4)
Equity in earnings of limited partnerships 18 6 91 24 � � 109 30
Income from investment operations before taxes
(2) 33 25 434 76 (5) (5) 462 96
Income from operations before income taxes
and noncontrolling interest 148 141 90 36 � � 238 177
Provision for income taxes 52 45 19 1 � � 71 46
Net income $  96 $  96 $   71 $  35 $     � $     � $ 167 $ 131

(1)           Earnings on life insurance related invested assets are integral to the evaluation of the life insurance operations because of the long duration of life
products.  On that basis, for presentation purposes, the life insurance operations in the table above include life insurance related investment results.  However, the
life insurance investment results are included in the investment operations segment discussion as part of the Exchange�s investment results.

(2)           Prior to and through December 31, 2010, the underwriting results retained by EIC and ENY and the investment results of EIC, ENY and EPC accrued
to the Indemnity shareholder interest.  Due to the sale of Indemnity�s property and casualty subsidiaries to the Exchange on December 31, 2010, all property and
casualty underwriting results and all investment results for these companies accrue to the interest of the subscribers (policyholders) of the Exchange, or
noncontrolling interest, after December 31, 2010.  (See Item 1. �Financial Statements - Note 1, Nature of Operations,� contained within this report.)

(3)           Prior to and through March 31, 2011, Indemnity retained a 21.6% ownership interest in EFL, which accrued to the Indemnity shareholder interest, and
the Exchange retained a 78.4% ownership interest in EFL, which accrued to the interest of the subscribers (policyholders) of the Exchange or noncontrolling
interest.  Due to the sale of Indemnity�s 21.6% ownership interest in EFL to the Exchange on March 31, 2011, 100% of the life insurance results of EFL accrue to
the interest of the subscribers (policyholders) of the Exchange, or noncontrolling interest, after March 31, 2011.  (See Item 1. �Financial Statements - Note 1,
Nature of Operations,� contained within this report.)
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Net income in the second quarter of 2011 was impacted by adverse results in our property and casualty insurance operations compared to the
second quarter of 2010.  The Exchange�s property and casualty insurance operation�s losses were higher due to a significant increase in
catastrophe losses, offset somewhat by favorable development on prior accident years and a 5.9% increase in earned premium, which was driven
by an increase in policies in force and modest increases in average premium per policy.  Our investment operations were positively impacted
primarily by realized gains on investments, compared to losses in the second quarter of 2010, and increased equity in earnings on limited
partnerships.
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Reconciliation of operating income to net income (unaudited)

We believe that an investor�s understanding of our performance related to the Indemnity shareholder interest is enhanced by the disclosure of
operating income, a non-GAAP financial measure.  Our method of calculating this measure may differ from those used by other companies, and
therefore comparability may be limited.

Indemnity defines operating income as income generated from management operations, life insurance operations (1), property and casualty
insurance underwriting operations (2), net investment income (2), and equity in earnings or losses of limited partnerships, net of related federal
income taxes.  It does not include realized capital gains and losses, impairment losses and related federal income taxes.

Indemnity uses operating income to evaluate the results of its operations.  It reveals trends that may be obscured by the net effects of realized
capital gains and losses including impairment losses.  Realized capital gains and losses including impairment losses, may vary significantly
between periods and are generally driven by business decisions and economic developments such as capital market conditions which are not
related to our ongoing operations.  We believe it is useful for investors to evaluate these components separately and in the aggregate when
reviewing our performance.  We are aware that the price to earnings multiple commonly used by investors as a forward-looking valuation
technique uses operating income as the denominator.  Operating income should not be considered as a substitute for net income prepared in
accordance with U.S. generally accepted accounting principles (�GAAP�) and does not reflect Indemnity�s overall profitability.

The following table reconciles operating income and net income for the Indemnity shareholder interest: (1) (2)

Indemnity Shareholder Interest

(in millions, except per share data)
Three months ended

June 30,
Six months ended

June 30,
2011 2010 2011 2010

(Unaudited) (Unaudited)
Operating income attributable to Indemnity $   48 $   51 $   91 $   95
Net realized gains (losses) and impairments on investments 6 (4) 7 1
Income tax (expense) benefit (2) 2 (2) 0
Realized gains (losses) and impairments, net of income taxes 4 (2) 5 1
Net income attributable to Indemnity $   52 $   49 $   96 $   96

Per Indemnity Class A common share-diluted:
Operating income attributable to Indemnity $0.87 $0.89 $1.64 $1.66
Net realized gains (losses) and impairments on investments 0.10 (0.07) 0.12 0.02
Income tax (expense) benefit (0.03) 0.04 (0.04) 0.00
Realized gains (losses) and impairments, net of income taxes 0.07 (0.03) 0.08 0.02
Net income attributable to Indemnity $0.94 $0.86 $1.72 $1.68

(1)         Prior to and through March 31, 2011, Indemnity retained a 21.6% ownership interest in EFL, which accrued to the Indemnity shareholder interest, and
the Exchange retained a 78.4% ownership interest in EFL, which accrued to the interest of the subscribers (policyholders) of the Exchange or noncontrolling
interest.  Due to the sale of Indemnity�s 21.6% ownership interest in EFL to the Exchange on March 31, 2011, 100% of the life insurance results of EFL accrue to
the interest of the subscribers (policyholders) of the Exchange, or noncontrolling interest, after March 31, 2011.  (See Item 1. �Financial Statements - Note 1,
Nature of Operations,� contained within this report.)
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(2)         Prior to and through December 31, 2010, the underwriting results retained by EIC and ENY and the investment results of EIC, ENY and EPC accrued to
the Indemnity shareholder interest.  Due to the sale of Indemnity�s property and casualty subsidiaries to the Exchange on December 31, 2010, all property and
casualty underwriting results and all investment results for these companies accrue to the interest of the subscribers (policyholders) of the Exchange, or
noncontrolling interest, after December 31, 2010.  (See Item 1. �Financial Statements - Note 1, Nature of Operations,� contained within this report.)
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Summary of results � Indemnity shareholder interest

Three months ended June 30, 2011

• Net income attributable to Indemnity per share-diluted was $0.94 per share in the second quarter of 2011 compared to net income per
share-diluted of $0.86 per share in the second quarter of 2010.  The second quarter 2010 net income amount includes $0.10 per share related to
operations sold to the Exchange.

• Operating income attributable to Indemnity per share-diluted (excluding net realized gains or losses, impairments on investments and
related taxes) was $0.87 per share in the second quarter of 2011 compared to $0.89 in the second quarter of 2010.  The second quarter 2010
operating income amount includes $0.09 per share related to operations sold to the Exchange.

Six months ended June 30, 2011

• Net income attributable to Indemnity per share-diluted increased to $1.72 per share for the six months ended June 30, 2011 from net
income per share-diluted of $1.68 per share for the six months ended June 30, 2010.  The net income for 2011 and 2010 includes $0.02 and
$0.21 per share, respectively, related to operations sold to the Exchange.

• Operating income attributable to Indemnity per share-diluted (excluding net realized gains or losses, impairments on investments and
related taxes) was $1.64 per share in the first half of 2011 compared to $1.66 in the first half of 2010.  The 2011 and 2010 operating income
amounts include $0.02 and $0.18 per share, respectively, related to operations sold to the Exchange.

Operating Segments

Our reportable segments include management operations, property and casualty insurance operations, life insurance operations and investment
operations.

Management operations

Management operations generate internal management fee revenue, which accrues to the Indemnity shareholder interest, as Indemnity provides
services relating to the sales, underwriting and issuance of policies on behalf of the Exchange.  Management fee revenue is based upon all
premiums written or assumed by the Exchange and the management fee rate, which is not to exceed 25%.  Our Board of Directors establishes
the management fee rate at least annually, generally in December for the following year, and considers factors such as the relative financial
strength of Indemnity and the Exchange and projected revenue streams.  The management fee rate was set at 25% for both 2011 and 2010.
Management fee revenue is eliminated upon consolidation.
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Property and casualty insurance operations

The property and casualty insurance industry is highly cyclical, with periods of rising premium rates and shortages of underwriting capacity
followed by periods of substantial price competition and excess capacity.  The cyclical nature of the insurance industry has a direct impact on the
direct written premiums of the Property and Casualty Group.

The property and casualty insurance business is driven by premium growth, the combined ratio and investment returns.  The property and
casualty insurance operation�s premium growth strategy focuses on growth by expansion of existing operations including a careful agency
selection process and increased market penetration in existing operating territories.  Expanding the size of our existing agency force of almost
2,100 independent agencies, with over 9,500 licensed representatives, will contribute to future growth as new agents build their books of
business with the Property and Casualty Group.

The property and casualty insurance operations insure standard and preferred risks while adhering to a set of consistent underwriting standards. 
Nearly 50% of premiums are derived from personal auto, 20% from homeowners and 30% from commercial lines.  Pennsylvania, Maryland and
Virginia made up 63% of the property and casualty lines insurance business 2010 direct written premium.

Members of the Property and Casualty Group pool their underwriting results under an intercompany pooling agreement.  Under the pooling
agreement, the Exchange retains a 94.5% interest in the net underwriting results of
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the Property and Casualty Group, while EIC retains a 5.0% interest and ENY retains a 0.5% interest.  Prior to and through December 31, 2010,
the underwriting results retained by EIC and ENY accrued to the Indemnity shareholder interest.  Due to the sale of Indemnity�s property and
casualty subsidiaries to the Exchange on December 31, 2010, all property and casualty underwriting results accrue to the interest of the
subscribers (policyholders) of the Exchange, or noncontrolling interest, after December 31, 2010.

The combined ratio, expressed as a percentage, is the key measure of underwriting profitability traditionally used in the property and casualty
insurance industry.  It is the sum of the ratio of losses and loss expenses to premiums earned (loss ratio) plus the ratio of policy acquisition and
other underwriting expenses to premiums earned (expense ratio).  When the combined ratio is less than 100%, underwriting results are generally
considered profitable; when the combined ratio is greater than 100%, underwriting results are generally considered unprofitable.

Factors affecting loss and loss expenses include the frequency and severity of losses, the nature and severity of catastrophic losses, the quality of
risks underwritten and underlying claims and settlement expenses.

Investments held by the Property and Casualty Group are reported in the investment operations segment, separate from the underwriting
business.

Life insurance operations

EFL generates revenues through sales of its individual and group life insurance policies and fixed annuities.  These products provide our
property and casualty agency force an opportunity to cross-sell both personal and commercial accounts.  EFL�s profitability depends principally
on the ability to develop, price and distribute insurance products, attract and retain deposit funds, generate investment returns and manage
expenses.  Other drivers include mortality and morbidity experience, persistency experience to enable the recovery of acquisition costs,
maintenance of interest spreads over the amounts credited to deposit funds and the maintenance of strong ratings from rating agencies.

Earnings on life insurance related invested assets are integral to the evaluation of the life insurance operations because of the long duration of
life products.  On that basis, for presentation purposes in the Management�s Discussion and Analysis, the life insurance operations include life
insurance related investment results.  However, for presentation purposes in the segment footnote, the life insurance investment results are
included in the investment operations segment discussion as part of the Exchange�s investment results.

Investment operations

We generate revenues from our fixed maturity, equity security and alternative investment portfolios to support our underwriting business.  The
portfolios are managed with the objective of maximizing after-tax returns on a risk-adjusted basis.  Management actively evaluates the portfolios
for impairments.  We record impairment writedowns on investments in instances where the fair value of the investment is substantially below
cost, and we conclude that the decline in fair value is other-than-temporary.

Our investment operations reflected the improvement experienced in the financial markets in the second quarter of 2011.  Realized gains totaled
$39 million in the second quarter of 2011 compared to realized losses of $213 million in the same period in 2010.  In the second quarter of 2011
there were no impairments of securities compared to $4 million in the second quarter of 2010.  Our alternative investments benefited from the
improved financial market conditions in the first quarter of 2011.  The upturn across all markets had a significant impact on the portfolios of our
partnerships.  Equity in earnings of limited partnerships was $38 million in the second quarter of 2011 compared to $27 million in the second
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quarter of 2010.  The valuation adjustments in the limited partnerships are based on financial statements received from our general partners,
which are generally received on a quarter lag.  As a result, the second quarter 2011 partnership earnings do not reflect the valuation changes
from the second quarter of 2011, but reflect conditions from the first quarter of 2011.

General conditions and trends affecting our business

Economic conditions

Although the financial markets have shown signs of improvement recently, overall economic conditions remain uncertain.  Unfavorable changes
in economic conditions, including declining consumer confidence, inflation, high unemployment and recession, among others, may lead the
Property and Casualty Group�s customers to modify coverage, not renew policies, or even cancel policies, which could adversely affect the
premium revenue of the Property and Casualty Group, and consequently Indemnity�s management fee.  These conditions could also impair
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the ability of customers to pay premiums when due, and as a result, the Property and Casualty Group�s reserves and write-offs could increase. 
Our key challenge is to generate profitable revenue growth in a highly competitive market that continues to experience the effects of uncertain
economic conditions.

Market volatility

Our portfolio of fixed income, preferred and common stocks and limited partnerships are subject to market volatility especially in periods of
instability in the worldwide financial markets.  Depending upon market conditions, which are unpredictable and remain uncertain, considerable
fluctuation could exist in our reported total investment income, which could have an adverse impact on our financial condition, results of
operations and cash flows.

RESULTS OF OPERATIONS

The information that follows is presented on a segment basis prior to eliminations.

Management operations

Management fee revenue is earned by Indemnity from services relating to the sales, underwriting and issuance of policies on behalf of the
Exchange as a result of its attorney-in-fact relationship, and is eliminated upon consolidation.

Erie Insurance Group
(dollars in millions) Three months ended June 30, Six months ended June 30,

2011 2010 % Change 2011 2010 % Change
Indemnity (Unaudited) (Unaudited)
Management fee revenue $285 $270 5.1 % $536 $507 5.6 %
Service agreement revenue 9 9 (2.8) 17 17 (2.1)
Total revenue from management
operations 294 279 4.9 553 524 5.4
Cost of management operations 230 217 5.4 441 409 7.7
Income from management operations
�Indemnity(1) $  64 $  62 3.0 % $112 $115 (2.9)%
Gross margin 21.6% 22.0% (0.4)pts. 20.2% 21.9% (1.7)pts.

(1)         Indemnity retains 100% of the income from management operations.

Management fee revenue

Management fee revenue is based upon all premiums written or assumed by the Exchange and the management fee rate, which is determined by
our Board of Directors at least annually.  Management fee revenue is calculated by multiplying the management fee rate by the direct premiums
written by the Exchange and the other members of the Property and Casualty Group, which are assumed by the Exchange under an
intercompany pooling agreement.  The following table presents the calculation of management fee revenue.
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Erie Insurance Group
(dollars in millions) Three months ended June 30, Six months ended June 30,

2011 2010 % Change 2011 2010 % Change
Indemnity (Unaudited) (Unaudited)
Property and Casualty Group direct
written premiums $1,144 $1,088 5.3% $2,152 $2,036 5.7%
Management fee rate 25.00% 25.00% 25.00% 25.00%
Management fee revenue, gross $   286 $   271 5.3% $    538 $   509 5.7%
Change in allowance for management
fee returned on cancelled policies(1) (1) (1) NM (2) (2) NM
Management fee revenue, net of
allowance $  285 $   270 5.1% $   536 $   507 5.6%

NM = not meaningful

(1)         Management fees are returned to the Exchange when policies are cancelled mid-term and unearned premiums are refunded.  We record an estimated
allowance for management fees returned on mid-term policy cancellations.
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Direct written premiums of the Property and Casualty Group increased 5.3% in the second quarter of 2011, compared to the second quarter of
2010, due to a 2.9% increase in policies in force and modest increases in average premium.  The year-over-year average premium per policy for
all lines of business increased 2.7% at June 30, 2011, compared to a decrease of 0.5% at June 30, 2010.  The policy retention ratio was 90.8% at
June 30, 2011, compared to 90.7% at December 31, 2010 and 90.5% at June 30, 2010.  See the �Property and casualty insurance operations�
segment that follows for a complete discussion of property and casualty direct written premiums.

The management fee rate was set at 25%, the maximum rate, for both 2011 and 2010. Changes in the management fee rate can affect the
segment�s revenue and net income significantly.

Service agreement revenue

Service agreement revenue includes service charges Indemnity collects from policyholders for providing extended payment terms on policies
written by the Property and Casualty Group and late payment and policy reinstatement fees.   The service charges are fixed dollar amounts per
billed installment. Service agreement revenue totaled $9 million in the second quarter of 2011 and 2010, and $17 million for the six months
ended June 30, 2011 and 2010.

Cost of management operations

Erie Insurance Group
(in millions) Three months ended June 30, Six months ended June 30,

2011 2010 % Change 2011 2010 % Change
Indemnity (Unaudited) (Unaudited)
Commissions $157 $149 5.8% $295 $277 6.4%
Non-commission expense 73 68 4.5 146 132 10.6
Total cost of management operations $230 $217 5.4% $441 $409 7.7%

Commissions � Commissions increased $8 millionin the second quarter of 2011, compared to the second quarter of 2010, primarily as a result of
the 5.3% increase in direct written premiums of the Property and Casualty Group.

For the six months ended June 30, 2011, commissions increased $18 million compared to the six months ended June 30, 2010, driven primarily
by the 5.7% increase in direct written premiums of the Property and Casualty Group.

Non-commission expense � Non-commission expense increased $5 millionin the second quarter of 2011, compared to the second quarter of
2010.  Personnel costs increased $2 million primarily as a result of increases in salaries and benefits.  Professional fees increased $2 million and
software expenses increased $1 million related to our technology initiatives.

The gross margin for the second quarter of 2011 was 21.6% compared to 22.0% recorded in the same period in 2010.
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For the six months ended June 30, 2011, non-commission expense increased $14 million compared to the six months ended June 30, 2010. 
Personnel costs increased $7 million primarily as a result of increases in salaries and benefits, while the 2010 expenses included a $5 million
reduction for a favorable court ruling.

The gross margin of 21.9% for the six months ended June 30, 2010 was positively impacted by a $5 million reduction for a favorable court
ruling.  Excluding this adjustment, the gross margin would have been 21.0%, compared to 20.2% for the six months ended June 30, 2011.  The
lower gross margin in the first half of 2011 was a result of expense growth slightly outpacing revenue growth.
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Property and casualty insurance operations

The Property and Casualty Group operates in 11 Midwestern, Mid-Atlantic and Southeastern states and the District of Columbia and primarily
writes private passenger automobile, homeowners, commercial multi-peril, commercial automobile, and workers compensation lines of
insurance.

Property and Casualty Group
Three months ended June 30, Six months ended June 30,

(dollars in millions) 2011 2010 % Change 2011 2010 % Change
(Unaudited) (Unaudited)

Direct written premium $1,144 $1,088 5.3% $2,152 $2,036 5.7%
Reinsurance � assumed and ceded (4) (4) (0.8) (8) (6) (23.8)
Net written premium 1,140 1,084 5.3 2,144 2,030 5.7
Change in unearned premium 110 110 0.0 100 94 6.6
Net premiums earned 1,030 974 5.9 2,044 1,936 5.6
Losses and loss expenses 1,147 717 59.9 1,830 1,455 25.8
Policy acquisition and other
underwriting expenses 298 276 8.1 580 541 7.1
Total losses and expenses 1,445 993 45.4 2,410 1,996 20.7
Underwriting loss � Erie Insurance
Group $  (415) $   (19) NM $  (366) $   (60) NM
Underwriting loss � Indemnity (1) $       � $     (2) $       � $     (4)
Underwriting loss � Exchange (1) $  (415) $   (17) $  (366) $   (56)

Loss and loss expense ratio 111.2% 73.7% 37.5  pts. 89.5% 75.2% 14.3 pts.
Policy acquisition and other
underwriting expense ratio 29.0 28.1 0.9 28.4 28.0 0.4
Combined ratio 140.2% 101.8% 38.4 pts. 117.9% 103.2% 14.7 pts.

NM = not meaningful

(1)         Prior to and through December 31, 2010, the underwriting results retained by EIC and ENY accrued to the Indemnity shareholder interest.  Due to the
sale of Indemnity�s property and casualty subsidiaries to the Exchange on December 31, 2010, all property and casualty underwriting results accrue to the
interest of the subscribers (policyholders) of the Exchange, or noncontrolling interest, after December 31, 2010.  (See Item 1. �Financial Statements - Note 1,
Nature of Operations,� contained within this report.)

We measure profit or loss for our property and casualty insurance segment based upon underwriting results, which represents net premiums
earned less losses and loss expenses and policy acquisition and other underwriting expenses on a pre-tax basis.  Loss and combined ratios are
key performance indicators that we use to assess business trends and to make comparisons to industry results. Investment results of our
underwriting business are included in our investment operations segment.

Direct written premiums

Direct written premiums of the Property and Casualty Group increased 5.3% to over $1.1 billion in the second quarter of 2011 from the second
quarter of 2010, driven by an increase in policies in force and modest increases in average premium per policy.  Year-over-year policies in force
for all lines of business increased by 2.9% in the second quarter of 2011 as the result of continuing strong policyholder retention, compared to an
increase of 3.5% in the second quarter of 2010.  The year-over-year average premium per policy for all lines of business increased 2.7% at
June 30, 2011, compared to a decrease of 0.5% at June 30, 2010.  The combined impact of these increases in the second quarter of 2011 was

Edgar Filing: HONDA MOTOR CO LTD - Form 6-K

Table of Contents 95



seen primarily in our renewal business premiums.

Premiums generated from new business decreased 2.8% to $121 million in the second quarter of 2011, compared to an increase of 6.5%, or $124
million, in the second quarter of 2010.  Underlying the trend in new business premiums was a decrease in new business policies in force of
4.1%, in the second quarter of 2011, compared to an increase of 6.9% in the second quarter of 2010, while the year-over-year average premium
per policy on new business increased 6.3% at June 30, 2011, compared to a decrease of 0.1% at June 30, 2010.

Premiums generated from renewal business increased 6.3% to $1.0 billion in the second quarter of 2011, compared to an increase of 3.9%, or
$963 million, in the second quarter of 2010.  Underlying the trend in renewal business premiums was an increase in renewal business policies in
force of 3.9% in the second quarter of 2011, compared to 3.0% in the second quarter of 2010, and an increase in the renewal business
year-over-year average premium per policy of 2.1% at June 30, 2011, compared to a decline of 0.5% at June 30, 2010.  The Property and
Casualty Group�s year-over-year policy retention ratio was 90.8% at June 30, 2011, and 90.7% at December 31, 2010, and 90.5% at June 30,
2010.
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Personal lines �Total personal lines premiums written increased 4.4% to $826 million in the second quarter of 2011, from $792 million in the
second quarter of 2010, driven by an increase of 2.7% in both the total personal lines policies in force and year-over-year average premium per
policy.

New business premiums written on personal lines decreased 5.9% in the second quarter of 2011, compared to an increase of 4.7% in the second
quarter of 2010.  Personal lines new business policies in force decreased 5.9% in the second quarter of 2011, compared to an increase of 6.3% in
the second quarter of 2010, while the year-over-year average premium per policy on personal lines new business increased 3.6% at June 30,
2011, compared to 0.6% at June 30, 2010.

• Private passenger auto new business premiums written decreased 4.9% in the second quarter of 2011, compared to an increase of 3.3%
in the second quarter of 2010.  New business policies in force for private passenger auto decreased 5.1% in the second quarter of 2011,
compared to an increase of 5.0% in the second quarter of 2010, while the new business year-over-year average premium per policy for private
passenger auto increased 2.4% at June 30, 2011, compared to 1.4% at June 30, 2010.

• Homeowners new business premiums written decreased 10.0% in the second quarter of 2011, compared to an increase of 9.3% in the
second quarter of 2010.  New business policies in force for homeowners decreased 8.9% in the second quarter of 2011, compared to an increase
of 9.0% in the second quarter of 2010.  The new business year-over-year average premium per policy for homeowners increased 4.4% at
June 30, 2011, compared to 1.0% at June 30, 2010.

Renewal premiums written on personal lines increased 5.5% in the second quarter of 2011, compared to 5.6% in the second quarter of 2010,
driven by a modest increase in average premium per policy and steady policy retention trends.  The year-over-year average premium per policy
on personal lines renewal business increased 2.5% at June 30, 2011, compared to 1.5% at June 30, 2010.  The personal lines year-over-year
policy retention ratio was 91.6% at June 30, 2011, 91.5% at December 31, 2010, and 91.3% at June 30, 2010.

• Private passenger auto renewal premiums written increased 2.4% in the second quarter of 2011, compared to 4.9% in the second
quarter of 2010.  The year-over-year average premium per policy on private passenger auto renewal business increased 1.8% at June 30, 2011,
compared to 1.1% at June 30, 2010.  The private passenger auto year-over-year policy retention ratio was 91.7% at June 30, 2011, compared to
91.8% at December 31, 2010 and June 30, 2010.

• Homeowners renewal premiums written increased 11.6% in the second quarter of 2011, compared to 6.9% in the second quarter of
2010.  The year-over-year average premium per policy on homeowners renewal business increased 6.4% at June 30, 2011, compared to 3.7% at
June 30, 2010, while the homeowners year-over-year policyholder retention ratio was 91.5% at June 30, 2011, 91.2% at December 31, 2010, and
90.9% at June 30, 2010.

Commercial lines �Total commercial lines premiums written increased 7.6%, to $319 million in the second quarter of 2011 from $296 million in
the second quarter of 2010, driven by a 3.9% increase in total commercial lines policies in force and a 1.9% increase in the total commercial
lines year-over-year average premium per policy.
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New business premiums written on commercial lines increased 2.7% in the second quarter of 2011, compared to 9.9% in the second quarter of
2010.  Commercial lines new business policies in force increased 3.8% in the second quarter of 2011, compared to 9.6% in the second quarter of
2010, while the year-over-year average premium per policy on commercial lines new business increased 6.7% at June 30, 2011, compared to a
decrease of 3.0% at June 30, 2010.

Renewal premiums for commercial lines increased 8.5% in the second quarter of 2011, compared to a decrease of 0.8% in the second quarter of
2010.  The improvement seen in the commercial lines renewal premiums was driven by a modest increase in the average premium per policy
combined with steady policy retention trends, the combined impact of which was seen primarily in the workers compensation and commercial
multi-peril lines of business.  The year-over-year average premium per policy on commercial lines renewal business increased 1.1% at June 30,
2011, compared to a decline of 5.2% at June 30, 2010.  The workers compensation and commercial multi-peril year-over-year average premium
per policy on renewal business increased 2.3% and 2.1%, respectively, at June 30, 2011, compared to decreases of 13.8% and 2.1%,
respectively, at June 30, 2010.  Contributing to the lower average premium per policy in the second quarter of 2010 were shifts in the mix of our
book of business and lower exposures for the workers compensation and commercial auto lines of business.  The year-over-year policy retention
ratio for commercial lines was 85.5% at June 30, 2011, 85.3% at December 31, 2010, and 85.2% at June 30, 2010.
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Future trends�premium revenue � We plan to continue our efforts to grow Property and Casualty Group premiums and improve our competitive
position in the marketplace, which have a direct bearing on Indemnity�s management fee.  Expanding the size of our agency force through a
careful agency selection process and increased market penetration in our existing operating territories will contribute to future growth as existing
and new agents build their book of business with the Property and Casualty Group.  At June 30, 2011, we had a total of 2,096 agencies with
9,511 licensed representatives.  Our continued focus on underwriting discipline and the maturing of our pricing segmentation model has
contributed to the Property and Casualty Group�s ability to retain existing and attract new policyholders resulting in growth in new policies in
force and steady retention ratios.  We expect our pricing actions to result in a net increase in direct written premium in 2011, however, exposure
reductions and changes in our mix of business as a result of economic conditions could impact the average premium written by the Property and
Casualty Group, as customers may continue to reduce coverages.

Current year losses and loss expenses

The current accident year loss and loss expense ratio, excluding catastrophe losses, was 65.0% in the second quarter of 2011 compared to 67.9%
in the second quarter of 2010, and 65.9% in the first half of 2011 compared to 69.0% in the first half of 2010.

The personal lines loss and loss expense ratio related to the current accident year, excluding catastrophe losses, was 65.2% in the second quarter
of 2011 compared to 67.4% in the second quarter of 2010, and 66.4% in the first half of 2011 compared to 69.1% in the first half of 2010.

The commercial lines loss and loss expense ratio related to the current accident year, excluding catastrophe losses, was 64.3% in the second
quarter of 2011 compared to 68.3% in the second quarter of 2010, and 64.4% in the first half of 2011 compared to 68.8% in the first half of
2010.

Catastrophe losses

Catastrophes are an inherent risk of the property and casualty insurance business and can have a material impact on our insurance underwriting
results.  In addressing this risk, we employ what we believe are reasonable underwriting standards and monitor our exposure by geographic
region.  The Property and Casualty Group�s definition of catastrophes includes those weather-related or other loss events that we consider
significant to our geographic footprint which, individually or in the aggregate, may not reach the level of a national catastrophe as defined by the
Property Claim Service (PCS).  The Property and Casualty Group maintains sufficient property catastrophe reinsurance coverage from
unaffiliated reinsurers and no longer participates in the voluntary assumed reinsurance business, which lowers the variability of the underwriting
results of the Property and Casualty Group.

Catastrophe losses, as defined by the Property and Casualty Group, totaled $537 million in the second quarter of 2011, compared to $80 million
in the second quarter of 2010, and contributed 52.1 points and 8.1 points to the loss ratios at June 30, 2011 and 2010, respectively.  In the second
quarter of 2011, the states of Tennessee, North Carolina, Pennsylvania and Ohio experienced an increase in storm activity including hail, tornado
and wind storms resulting in an increase in claims compared to the second quarter of 2010.  Catastrophe losses incurred for the first half of 2011
and 2010 totaled $602 million and $193 million, respectively, and contributed 29.5 points and 9.9 points to the combined ratio, respectively.
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Prior year loss reserve development

The following table provides the details of our property and casualty insurance operation�s prior year loss reserve development by type of
business:

(in millions) Erie Insurance Group
Three months ended

June 30,
Six months ended

June 30,
2011 2010 2011 2010

Prior year loss development: (Unaudited) (Unaudited)
Direct business including salvage and subrogation $(50) $(13) $(111) $(56)
Assumed reinsurance business (7) (8) (4) (11)
Ceded reinsurance business (3) (1) (4) (5)
Total prior year loss development $(60) $(22) $(119) $(72)

Negative amounts represent a redundancy (decrease in reserves), while positive amounts represent a deficiency (increase in reserves).

Direct business including salvage and subrogation �Favorable development of prior accident years, including the effects of salvage and
subrogation recoveries, improved the combined ratio by 4.9 points in the second quarter of 2011, compared to 1.3 points in the second quarter of
2010.  The favorable development in the second quarter of 2011 was primarily driven by better than expected severity trends on
uninsured/underinsured motorist bodily injury and improved annual claim cost expectations on massive injury lifetime medical benefits in the
personal auto line of business, the death of one and the closing of two massive injury lifetime medical benefits claims in the workers
compensation line of business, and better than expected severity trends on liability claims in the commercial multi-peril line of business.  In the
second quarter of 2010, the favorable development was primarily driven by improved severity trends in the workers compensation and
commercial multi-peril lines of business.

Favorable development of prior accident years, including the effects of salvage and subrogation recoveries, improved the combined ratio by 5.4
points in the first half of 2011, compared to 2.9 points in the first half of 2010.  The favorable development in the first half of 2011 was
primarily driven by better than expected severity trends on uninsured/ underinsured motorist bodily injury, improved annual claim cost
expectations on massive injury lifetime medical benefits and the closing of one massive injury lifetime medical benefits claim in the personal
auto line of business, better than expected severity trends on liability claims in the commercial multi-peril and homeowners lines of business,
and the closing of four massive injury lifetime medical benefits claims in the workers compensation line of business.  In the first half of 2010,
the favorable development was primarily driven by improved severity trends in the commercial multi-peril and workers compensation lines of
business, improvements in frequency trends on automobile bodily injury and uninsured/underinsured motorist bodily injury and closing of two
claims in the personal auto line of business, and the settlement of one large claim in the homeowners line of business.

Assumed reinsurance �The Property and Casualty Group experienced favorable development of prior accident year loss reserves on its assumed
reinsurance business totaling $7 million in the second quarter of 2011, compared to $8 million in the second quarter of 2010.  For the first half of
2011, favorable development of prior accident year loss reserves on assumed reinsurance totaled $4 million, compared to $11 million in the first
half of 2010.  The favorable development in 2011 and 2010 was due to less than anticipated growth in involuntary reinsurance.

Ceded reinsurance �The Property and Casualty Group�s increase in ceded reinsurance reserves, which is reflected as favorable development of
prior accident year loss reserves, totaled $3 million in the second quarter of 2011, compared to $1 million in the second quarter of 2010, and $4
million in the first half of 2011, compared to $5 million in the first half of 2010.  In the first half of 2011 and 2010, the increase was primarily
from development in the business catastrophe liability and commercial multi-peril lines of business.
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Policy acquisition and other underwriting expenses

Our expense ratio remained relatively flat, increasing only 0.9 points in the second quarter of 2011 primarily as a result of less deferrable costs
compared to the second quarter of 2010.  The management fee rate was 25% for the periods ending June 30, 2011 and June 30, 2010.
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Life insurance operations

EFL is a Pennsylvania-domiciled life insurance company which operates in 10 states and the District of Columbia and underwrites and sells
individual and group life insurance policies and fixed annuities.

Erie Family Life Insurance Company
Three months ended June 30, Six months ended June 30,

(in millions) 2011 2010 % Change 2011 2010 % Change
(Unaudited) (Unaudited)

Individual life premiums, net of
reinsurance $17 $16 2.4 % $32 $31 2.7 %
Group life and other premiums 1 0 1.2 2 1 1.7
Other revenue (1) 0 (4.0) 0 0 6.2
Total net policy revenue 17 16 2.3 34 32 2.7
Net investment income 23 24 (0.6) 46 47 (0.4)
Net realized gains on investments 3 3 (3.7) 7 8 (10.5)
Impairment losses recognized in
earnings 0 (2) NM 0 (2) 99.6
Equity in earnings (losses) of limited
partnerships 1 0 NM 1 (1) NM
Total revenues 44 41 7.3 88 84 5.1
Benefits and other changes in policy
reserves 25 22 15.6 49 46 7.1
Amortization of deferred policy
acquisition costs 4 4 (22.2) 7 9 (25.5)
Other operating expenses 3 4 (11.9) 7 8 (8.0)
Total benefits and expenses 32 30 6.7 63 63 0.4
Income before income taxes $12 $11 8.7 % $25 $21 18.7 %
Income before taxes � Indemnity(1) $  � $  3 NM $  3 $  5 (38.4)%
Income before taxes � Exchange(1) $12 $  8 38.7 % $22 $16 34.5 %

NM = not meaningful

(1)            Prior to and through March 31, 2011, Indemnity retained a 21.6% ownership interest in EFL, which accrued to the Indemnity shareholder interest, and
the Exchange retained a 78.4% ownership interest in EFL, which accrued to the interest of the subscribers (policyholders) of the Exchange or noncontrolling
interest.  Due to the sale of Indemnity�s 21.6% ownership interest in EFL to the Exchange on March 31, 2011, 100% of the life insurance results of EFL accrue to
the interest of the subscribers (policyholders) of the Exchange, or noncontrolling interest, after March 31, 2011.  (See Item 1. �Financial Statements - Note 1,
Nature of Operations,� contained within this report.)

Premiums

Gross policy revenues increased 3.9% to $28 million in the second quarter of 2011, compared to $27 million in the second quarter of 2010. 
With the introduction of its new life products, effective June 1, 2011 EFL reinsures new individual life business amounts in excess of its $1
million per life retention limit.  Previously, EFL reinsured 75% of its risk on new term business.  Ceded reinsurance premiums were $12 million
and $11 million in the second quarters of 2011 and 2010, respectively.  For the first half of 2011 compared to the first half of 2010, gross policy
revenues totaled $55 million and $52 million, respectively, while ceded reinsurance premiums totaled $22 million and $20 million, respectively.
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Premiums received on annuity and universal life products totaled $25 million in the second quarter of 2011, compared to $29 million in the
second quarter of 2010.  Of this amount, annuity and universal life premiums which are recorded as deposits, and therefore not reflected in
revenue on the Consolidated Statements of Operations, totaled $21 million and $25 million in the second quarters of 2011 and 2010,
respectively.  For the first half of 2011 compared to the first half of 2010, premiums received on annuity and universal life products totaled $49
million and $62 million, respectively, while annuity and universal life deposits totaled $41 million and $54 million, respectively.

Investments

Due to continued positive market conditions in the second quarter and first half of 2011, EFL experienced low levels of impairments.  Equity in
earnings of limited partnerships also reflected a slight improvement in market conditions in the first quarter of 2011 as limited partnership
activity is reported on a one quarter lag.  See additional discussion of investments in the �Investment Operations� segment that follows.

Benefits and expenses

The second quarter of 2011 benefits and other changes in policy reserves were impacted by increases in death benefits and interest on annuity
deposits compared to the second quarter of 2010.
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Investment operations

The investment results related to our life insurance operations are included in the investment operations segment discussion as part of the
Exchange�s investment results.

Erie Insurance Group
(in millions) Three months ended June 30, Six months ended June 30,

2011 2010 % Change 2011 2010 % Change
Indemnity (Unaudited) (Unaudited)

Net investment income (1) $    4 $     9 (56%) $    8 $  18 (55%)
Net realized gains on investments (1) 6 (3) NM 7 2 NM
Net impairment losses recognized in
earnings (1) 0 (1) NM 0 (1) NM
Equity in earnings of limited partnerships 7 6 15% 18 6 NM
Net revenue from investment operations �
Indemnity (1) (2) $  17 $    11 55% $  33 $  25 32%
Exchange
Net investment income (1) $112 $ 101 NM $216 $199 8%
Net realized gains on investments (1) 33 (210) NM 181 (90) NM
Net impairment losses recognized in
earnings (1) 0 (3) NM 0 (5) NM
Equity in earnings of limited partnerships 31 21 49% 92 24 NM
Net revenue from investment operations �
Exchange (1) (2) $176 $  (91) NM $489 $128 NM

NM = not meaningful

(1)       As a result of the sale of Indemnity�s property and casualty insurance subsidiaries, EIC, ENY and EPC, to the Exchange on December 31, 2010,
investment revenue and losses generated from these entities will no longer accrue to the Indemnity shareholder interest after this date.  Investment revenue from
these entities totaled $7 million in the second quarter of 2010 and $15 million in the first six months of 2010.  These components of investment income now accrue
to the interest of the subscribers (policyholders) of the Exchange, or noncontrolling interest, in 2011 and thereafter.  (See Item 1. �Financial Statements - Note 1,
Nature of Operations,� contained within this report.)

(2)       The Exchange�s investment results for the second quarter of 2011 and 2010 include net investment revenues from EFL�s operations of $27 million and
$25 million, respectively.  The Exchange�s investment results for the first six months of 2011 and 2010 include net investment revenues from EFL�s operations of
$54 million and $52 million, respectively.

Net investment income

Net investment income primarily includes interest and dividends on our fixed maturity and equity security portfolios.  Indemnity net investment
income decreased $5 million in the second quarter of 2011 and $10 million in the first half of 2011 compared to 2010.  The Exchange�s net
investment income increased $11 million and $17 million for the same respective periods.  These variances were primarily caused by the sale of
EIC, ENY, and EPC from Indemnity to the Exchange on December 31, 2010.  These entities generated net investment income of $6 million and
$13 million in the second quarter and first half of 2010, respectively.
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Net realized gains on investments

Indemnity generated realized gains of $6 million in the second quarter of 2011 compared to losses of $3 million in the second quarter of 2010. 
The Exchange generated realized gains of $33 million in the second quarter of 2011 compared to losses of $210 million in the same period in
2010.  The realized losses generated in the second quarter of 2010 for Indemnity and the Exchange were primarily due to decreases in the
valuation on their common stock portfolios.  EIC, ENY, and EPC generated net realized gains of $2 million and $3 million in the second quarter
and first half of 2010, respectively.

Net impairment losses recognized in earnings

Exchange impairment losses recognized in earnings decreased $3 million in the second quarter of 2011 and $5 million for the first half of 2011
compared to the same periods in 2010 as a result of improved market conditions.  EIC, ENY, and EPC generated net impairment losses of $1
million in the second quarter and first half of 2010.

Equity in earnings of limited partnerships

Indemnity�s equity in earnings of limited partnerships increased $1 million in the second quarter of 2011 and increased $12 million in the first
half of 2011 compared to the same periods in 2010 while the Exchange�s equity in earnings of limited partnerships increased $10 million and $68
million, respectively.  The results were due to improved performance in the real estate and private equity sectors.
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The breakdown of our net realized gains (losses) on investments is as follows:

Erie Insurance Group
(in millions) Three months ended June 30, Six months ended June 30,

2011 2010 2011 2010
Indemnity (Unaudited) (Unaudited)
Securities sold:
Fixed maturities $   2 $     1 $   2 $   3
Preferred stock equity securities 2 0 3 0
Common stock equity securities 1 0 2 1
Common stock valuation adjustments 1 (4) 0 (2)
Total net realized gains � Indemnity(1) $   6 $    (3) $   7 $   2
Exchange
Securities sold:
Fixed maturities $ 21 $     4 $ 34 $ 16
Preferred stock equity securities 10 2 15 6
Common stock equity securities 55 26 103 59
Common stock valuation adjustments (53) (242) 29 (171)
Total net realized gains � Exchange(1) (2) $ 33 $(210) $181 $(90)

(1)           See Item 1. �Financial Statements � Note 7, Investments,� contained within this report for additional disclosures regarding net realized gains (losses) on
investments.

(2)           The Exchange�s results for the second quarter of 2011 and 2010 include net realized gains from EFL�s operations of $3 million and $3 million,
respectively.  The Exchange�s results for the first six months of 2011 and 2010 include net realized gains from EFL of $7 million and $8 million, respectively.

The components of equity in earnings (losses) of limited partnerships are as follows:

Erie Insurance Group
(in millions) Three months ended June 30, Six months ended June 30,

2011 2010 2011 2010
Indemnity (Unaudited) (Unaudited)
Private equity $  4 $  3 $11 $   8
Real estate 2 0 4 (6)
Mezzanine debt 1 3 3 4
Total equity in earnings of limited partnerships � Indemnity $  7 $  6 $18 $   6
Exchange
Private equity $17 $15 $57 $ 37
Real estate 7 (3) 20 (25)
Mezzanine debt 7 9 15 12
Total equity in earnings of limited partnerships �
Exchange(1) $31 $21 $92 $ 24

NM = not meaningful
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(1)    The Exchange�s results for the second quarter of 2011 and 2010 include equity in earnings of limited partnerships from EFL of $1 million and $0 million,
respectively.  The Exchange�s results for the first six months of 2011 include equity in earnings of limited partnerships from EFL of $1 million compared to losses
of $1 million recorded for the first six months of 2010.

Limited partnership earnings pertain to investments in U.S. and foreign private equity, real estate and mezzanine debt partnerships.  Valuation
adjustments are recorded to reflect the fair value of limited partnerships.  These adjustments are recorded as a component of equity in earnings of
limited partnerships in the Consolidated Statements of Operations.

We experienced an increase in earnings as a result of fair value increases in our private equity and real estate limited partnerships.  Limited
partnership earnings tend to be cyclical based on market conditions, the age of the partnership and the nature of the investments.  Generally,
limited partnership earnings are recorded on a quarter lag from financial statements we receive from our general partners.  As a consequence,
earnings from limited partnerships reported at June 30, 2011 reflect investment valuation changes resulting from the financial markets and the
economy in the first quarter of 2011.
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FINANCIAL CONDITION

Investments

Prior to and through December 31, 2010, the investment results from EIC, ENY and EPC accrued to the Indemnity shareholder interest.  Due to
the sale of Indemnity�s property and casualty subsidiaries to the Exchange on December 31, 2010, the investment results for these companies
accrue to the interest of the subscribers (policyholders) of the Exchange, or noncontrolling interest, after December 31, 2010.  (See Item 1.
�Financial Statements - Note 1, Nature of Operations,� contained within this report.)

Our investment strategy takes a long-term perspective emphasizing investment quality, diversification and superior investment returns. 
Investments are managed on a total return approach that focuses on current income and capital appreciation.  Our investment strategy also
provides for liquidity to meet our short- and long-term commitments.

Distribution of investments

Erie Insurance Group

(in millions)
Carrying value at

June 30,
Carrying value at

December 31,
2011 % to total 2010 % to total

Indemnity (Unaudited)
Fixed maturities $    525 66% $     264 50%
Equity securities:
Preferred stock 20 3 24 4
Common stock 30 4 28 5
Limited partnerships:
Private equity 90 11 86 16
Real estate 90 11 83 16
Mezzanine debt 44 5 47 9
Real estate mortgage loans 1 0 1 0
Total investments � Indemnity $    800 100% $     533 100%
Exchange
Fixed maturities $ 7,380 63% $ 7,279 65%
Equity securities:
Preferred stock 610 5 570 5
Common stock 2,513 22 2,306 20
Limited partnerships:
Private equity 585 5 555 5
Real estate 373 3 339 3
Mezzanine debt 208 2 214 2
Policy loans 15 0 15 0
Real estate mortgage loans 4 0 4 0
Total investments � Exchange $11,688 100% $11,282 100%
Total investments � Erie Insurance Group $12,488 $11,815

We continually review our investment portfolio to evaluate positions that might incur other-than-temporary declines in value.  For all investment
holdings, general economic conditions and/or conditions specifically affecting the underlying issuer or its industry, including downgrades by the
major rating agencies, are considered in evaluating impairment in value.  In addition to specific factors, other factors considered in our review of
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investment valuation are the length of time the fair value is below cost and the amount the fair value is below cost.

We individually analyze all positions with emphasis on those that have, in management�s opinion, declined significantly below cost.  In
compliance with impairment guidance for debt securities, we perform further analysis to determine if a credit-related impairment has occurred. 
Some of the factors considered in determining whether a debt security is credit impaired include potential for the default of interest and/or
principal, level of subordination, collateral of the issue, compliance with financial covenants, credit ratings and industry conditions.  We have
the intent to sell all credit-impaired debt securities, therefore the entire amount of the impairment charges are included in earnings and no credit
impairments are recorded in other comprehensive income.  For available-for-sale equity
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securities, a charge is recorded in the Consolidated Statements of Operations for positions that have experienced other-than-temporary
impairments due to credit quality or other factors.  (See the �Investment Operations� section herein for further information.)

If our policy for determining the recognition of impaired positions was different, our consolidated results of operations could be significantly
impacted.  Management believes its investment valuation philosophy and accounting practices result in appropriate and timely measurement of
value and recognition of impairment.

Fixed maturities

Under our investment strategy, we maintain a fixed maturities portfolio that is of high quality and well diversified within each market sector. 
This investment strategy also achieves a balanced maturity schedule.  The fixed maturities portfolio is managed with the goal of achieving
reasonable returns while limiting exposure to risk.  Our municipal bond portfolio accounts for $222 million, or 41%, of the total fixed maturity
portfolio for Indemnity and $1.4 billion, or 19%, of the fixed maturity portfolio for the Exchange at June 30, 2011.  The overall credit rating of
the municipal portfolio without consideration of the underlying insurance is AA.  Because of the rating downgrades of municipal bond insurers,
the underlying insurance does not improve the overall credit rating.

Fixed maturities classified as available-for-sale are carried at fair value with unrealized gains and losses, net of deferred taxes, included in
shareholders� equity.  Indemnity�s net unrealized gains on fixed maturities, net of deferred taxes, amounted to $6 million at June 30, 2011
compared to $5 million at December 31, 2010.  At June 30, 2011, the Exchange had net unrealized gains on fixed maturities of $293 million
compared to net unrealized gains of $270 million at December 31, 2010.

The following tables present a breakdown of the fair value of our fixed maturities portfolio by sector and rating for Indemnity and the Exchange,
respectively:

Erie Insurance Group (2)
(in millions) At June 30, 2011

(Unaudited)
Indemnity Non-investment Fair
Industry Sector AAA AA A BBB grade value
Structured securities (1) $ 34 $  0 $ 0 $  0 $4 $ 38
Communications 0 0 0 17 0 17
Consumer 0 0 0 11 0 11
Energy 0 0 11 6 0 17
Financial 0 49 45 45 0 139
Government-municipal 91 93 26 12 0 222
Industrial 0 0 2 5 0 7
Government sponsored entity 8 0 0 0 0 8
Technology 0 0 8 10 0 18
Utilities 0 0 0 48 0 48
Total � Indemnity $133 $142 $92 $154 $4 $525

(1)         Structured securities include asset-backed securities, collateral, lease and debt obligations, commercial mortgage-backed securities and residential
mortgage-backed securities.
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(2)         Ratings are supplied by S&P, Moody�s, and Fitch.  The table is based on the lowest rating for each security.
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Erie Insurance Group (2)
(in millions) At June 30, 2011

(Unaudited)
Exchange Non-investment Fair
Industry Sector AAA AA A BBB grade value
Structured securities (1) $323 $   36 $   29 $   15 $ 23 $  426
Basic materials 0 0 52 168 6 226
Communications 0 0 143 339 15 497
Consumer 0 29 210 392 68 699
Diversified 0 0 22 0 0 22
Energy 17 11 115 353 38 534
Financial 28 297 1,235 680 131 2,371
Funds 0 0 0 6 0 6
Government-municipal 431 760 212 33 2 1,438
Industrial 0 5 99 200 32 336
U.S. treasury 11 0 0 0 0 11
Government sponsored entity 54 0 2 0 0 56
Foreign government 0 0 16 6 0 22
Technology 0 0 46 78 0 124
Utilities 0 0 111 439 62 612
Total � Exchange $864 $1,138 $2,292 $2,709 $377 $7,380

(1)         Structured securities include asset-backed securities, collateral, lease and debt obligations, commercial mortgage-backed securities and residential
mortgage-backed securities.

(2)         Ratings are supplied by S&P, Moody�s, and Fitch.  The table is based on the lowest rating for each security.

Equity securities

Our equity securities consist of common stock and nonredeemable preferred stock.  Investment characteristics of common stock and
nonredeemable preferred stock differ substantially from one another.  Our nonredeemable preferred stock portfolio provides a source of current
income that is competitive with investment-grade bonds.

The following tables present an analysis of the fair value of our non-redeemable preferred and common stock securities by sector for Indemnity
and Exchange, respectively.

Erie Insurance Group
(in millions) Fair Value at

June 30, 2011 December 31, 2010
Indemnity (Unaudited)

Industry sector
Preferred

stock
Common

stock
Preferred

stock
Common

stock
Communications $ 1 $ 2 $ 1 $ 2
Consumer 0 15 0 14
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Diversified 0 1 0 0
Energy 0 1 0 2
Financial 9 6 11 6
Industrial 0 4 2 3
Technology 3 1 3 1
Utilities 7 0 7 0
Total � Indemnity $20 $30 $24 $28
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Erie Insurance Group
(in millions) Fair Value at

June 30, 2011 December 31, 2010
Exchange (Unaudited)

Industry sector
Preferred

stock
Common

stock
Preferred

stock
Common

stock
Basic materials $  0 $  117 $  0 $  124
Communications 9 211 9 174
Consumer 5 714 5 564
Diversified 0 16 0 12
Energy 0 222 0 185
Financial 461 316 428 292
Funds 0 224 0 309
Government 1 0 0 0
Industrial 0 359 5 324
Technology 15 298 14 295
Utilities 119 36 109 27
Total � Exchange $610 $2,513 $570 $2,306

Our preferred stock equity securities are classified as available-for-sale and are carried at fair value on our Consolidated Statements of Financial
Position with all changes in unrealized gains and losses reflected in other comprehensive income.  At June 30, 2011, the unrealized gain on
preferred stock classified as available-for-sale securities, net of deferred taxes amounted to $1 million for Indemnity and $47 million for the
Exchange compared to a $3 million gain for Indemnity and $44 million gain for the Exchange at December 31, 2010.

Our common stock portfolio is classified as a trading portfolio and is measured at fair value with all changes in unrealized gains and losses
reflected in our Consolidated Statements of Operations.

Limited partnerships

In the second quarter of 2011, investments in limited partnerships remained relatively flat from the investment levels at December 31, 2010. 
The changes in partnership value are a function of contributions and distributions, adjusted for market value changes in the underlying
investments.  During 2011, the limited partnership market values and partnerships earnings have been generally positive as the recent market
conditions continue to show signs of improvement.

The components of limited partnership investments are as follows:

Erie Insurance Group

(in millions) At June 30,
At December

31,
2011 2010

Indemnity (Unaudited)
Private equity $    90 $    86
Real estate 90 83
Mezzanine debt 44 47
Total limited partnerships � Indemnity $  224 $  216
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Exchange
Private equity $  585 $  555
Real estate 373 339
Mezzanine debt 208 214
Total limited partnerships � Exchange $1,166 $1,108
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Liabilities

Property and casualty loss reserves

Loss reserves are established to account for the estimated ultimate costs of loss and loss expenses for claims that have been reported but not yet
settled and claims that have been incurred but not reported.  While we exercise professional diligence to establish reserves at the end of each
period that are fully reflective of the ultimate value of all claims incurred, these reserves are, by their nature, only estimates and cannot be
established with absolute certainty.

The factors which may potentially cause the greatest variation between current reserve estimates and the actual future paid amounts are:
unforeseen changes in statutory or case law altering the amounts to be paid on existing claim obligations, new medical procedures and/or drugs
with costs significantly different from those seen in the past, and claims patterns on current business that differ significantly from historical
claims patterns.

Loss and loss expense reserves are presented on our Consolidated Statements of Financial Position on a gross basis.  The following table
represents the direct and assumed loss and loss expense reserves by major line of business for our property and casualty insurance operations. 
The reinsurance recoverable amount represents the related ceded amounts which results in the net liability attributable to the Exchange.

As of December 31, 2010, all property and casualty insurance underwriting risk resides with the Exchange.  (See Item 1. �Financial Statements -
Note 1, Nature of Operations,� contained within this report.)

Erie Insurance Group

(in millions) At June 30,
At December

31,
2011 2010

Exchange (Unaudited)
Gross reserve liability:
Personal auto $1,078 $1,105
Automobile massive injury 391 440
Homeowners 436 240
Workers compensation 485 481
Workers compensation massive injury 145 154
Commercial auto 287 286
Commercial multi-peril 629 566
All other lines of business 340 312
Gross reserves 3,791 3,584
Reinsurance recoverable 188 188
Net reserve liability � Exchange $3,603 $3,396

The reserves that have the greatest potential for variation are the massive injury claim reserves.  The Property and Casualty Group is currently
reserving for about 300 claimants requiring lifetime medical care, of which about 120 involve massive injuries.  The reserve carried by the
Property and Casualty Group for the massive injury claimants, which includes automobile massive injury and workers compensation massive
injury reserves, totaled $371 million at June 30, 2011, which is net of $165 million of anticipated reinsurance recoverables, compared to $428
million at December 31, 2010, which was net of $166 million of anticipated reinsurance recoverables.  The pre-1986 automobile massive injury
reserves decreased at June 30, 2011, compared to December 31, 2010, primarily due to improved annual claim cost expectations on massive
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injury lifetime medical benefits claims and the closing of one massive injury lifetime medical benefits claim. The workers compensation massive
injury reserves decreased at June 30, 2011, compared to December 31, 2010, primarily due to the closing of four massive injury lifetime medical
benefits claims.

Life insurance reserves

EFL�s primary commitment is its obligation to pay future policy benefits under the terms of its life insurance and annuity contracts.  To meet
these future obligations, EFL establishes life insurance reserves based on the type of policy, the age, gender and risk class of the insured and the
number of years the policy has been in force. EFL also establishes annuity and universal life reserves based on the amount of policyholder
deposits (less applicable insurance and expense charges) plus interest earned on those deposits.  Life insurance and annuity reserves are
supported primarily by EFL�s long-term, fixed income investments as the underlying policy reserves are generally also of a long-term nature.
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IMPACT OF INFLATION

Property and casualty insurance premiums are established before losses occur and before loss expenses are incurred, and therefore, before the
extent to which inflation may impact such costs is known.  Consequently, in establishing premium rates, we attempt to anticipate the potential
impact of inflation, including medical cost inflation, construction and auto repair cost inflation and tort issues.  Medical costs are a broad
element of inflation that impacts personal and commercial auto, general liability, workers compensation and commercial multi-peril lines of
insurance written by the Property and Casualty Group.

LIQUIDITY AND CAPITAL RESOURCES

Sources and uses of cash

Liquidity is a measure of a company�s ability to generate sufficient cash flows to meet the short- and long-term cash requirements of its business
operations and growth needs.  Our liquidity requirements have been met primarily by funds generated from premiums collected and income
from investments.  The insurance operations provide liquidity in that premiums are collected in advance of paying losses under the policies
purchased with those premiums.  Cash outflows for the property and casualty business are generally variable since settlement dates for liabilities
for unpaid losses and the potential for large losses, whether individual or in the aggregate, cannot be predicted with absolute certainty. 
Accordingly, after satisfying our operating cash requirements, excess cash flows are used to build our investment portfolio in order to increase
future investment income, which then may be used as a source of liquidity if cash from our insurance operations would not be sufficient to meet
our obligations.  Cash provided from these sources is used primarily to fund losses and policyholder benefits, fund the costs of operations
including commissions, salaries and wages, pension plans, share repurchases, dividends to shareholders and the purchase and development of
information technology.  We expect that our operating cash needs will be met by funds generated from operations.

Volatility in the financial markets presents challenges to us as we do occasionally access our investment portfolio as a source of cash.  Some of
our fixed income investments, despite being publicly traded, are illiquid.  Volatility in these markets could impair our ability to sell certain of
our fixed income securities or cause such securities to sell at deep discounts.  Additionally, our limited partnership investments are significantly
less liquid.  We believe we have sufficient liquidity to meet our needs from other sources even if market volatility persists throughout 2011.

Cash flow activities � Erie Insurance Group

The following table is a summary of our condensed consolidated cash flows for the six months ended June 30:

Erie Insurance Group
(in millions) 2011 2010

(Unaudited)
Net cash provided by operating activities $ 200 $ 212
Net cash used in investing activities (397) (180)
Net cash used in financing activities (124) (43)
Net decrease in cash $(321) $ (11)

Cash flows provided by operating activities totaled $200 million and $212 million in the first six months of 2011 and 2010, respectively. 
Decreased cash from operating activities in the first six months of 2011 was primarily driven by increased losses paid to policyholders and

Edgar Filing: HONDA MOTOR CO LTD - Form 6-K

Table of Contents 118



commissions paid to agents compared to the first six months of 2010.  Offsetting this decrease in the first six months of 2011 was an increase in
premiums collected by the Exchange driven by the increase in premiums written, an increase in limited partnership distributions and net
investment income, and less income taxes paid compared to the first six months of 2010.

At June 30, 2011, we recorded a net deferred tax liability of $251 million, which included capital loss carry-forwards of $7 million.  There was
no valuation allowance at June 30, 2011. We have the ability to carry-back capital losses of $38 million as a result of gains recognized in prior
years.  In the second quarter of 2011, we received a tax refund of $82 million related to the carry-back of 2010 capital losses.

59

Edgar Filing: HONDA MOTOR CO LTD - Form 6-K

Table of Contents 119



Cash flows used in investing activities totaled $397 million and $180 million in the first six months of 2011 and 2010, respectively. In the first
half of 2011, we used more cash to purchase certain fixed maturity and common stock investments. This was offset somewhat by an increase in
proceeds generated from the sale of common stocks, compared to the first half of 2010.  At June 30, 2011, we had contractual commitments to
invest up to $477 million related to our limited partnership investments to be funded as required by the partnerships� agreements.  Of this amount,
the total remaining commitment to fund limited partnerships that invest in private equity securities was $211 million, real estate activities was
$130 million and mezzanine debt securities was $136 million.

For a discussion of cash flows used in financing activities, see the following �Cash flow activities � Indemnity,� as the primary drivers of financing
cash flows related to Indemnity.

Cash flow activities � Indemnity

The following table is a summary of cash flows for Indemnity for the six months ended June 30:

Indemnity
(in millions) 2011 2010

(Unaudited)
Net cash provided by operating activities $   61 $ 42
Net cash used in investing activities (181) (17)
Net cash used in financing activities (142) (67)
Net decrease in cash $(262) $(42)

See Item 1. �Financial Statements - Note 14, Indemnity Supplemental Information,� contained within this report for more detail on Indemnity cash
flows.

Indemnity�s cash flows provided by operating activities increased to $61 million in the first six months of 2011, compared to $42 million in the
first six months of 2010.  Increased cash from operating activities in the first six months of 2011 was primarily due to an increase in
management fee revenue received, offset somewhat by a decrease in net investment income received and increased commissions paid to agents. 
Management fee revenues were higher reflecting the increase in premiums written or assumed by the Exchange.  Cash paid for agent
commissions and bonuses increased to $313 million in the first six months of 2011, compared to $290 million in the first six months of 2010, as
a result of the increase in premiums collected by the Exchange.  Indemnity�s policy for funding its pension plan is generally to contribute an
amount equal to the greater of the IRS minimum required contribution or the target normal cost for the year plus interest to the date the
contribution is made.  For 2011, Indemnity expects to contribute $15 million in the third quarter, which does exceed the required minimum
amount. In 2010, Indemnity�s pension contribution was made in the second quarter and totaled $13 million.  Indemnity is generally reimbursed
about 57% of the net periodic benefit cost of the pension plan from its affiliates.

At June 30, 2011, Indemnity recorded a net deferred tax liability of $1 million.  There was no valuation allowance at June 30, 2011.  Indemnity
has the ability to carry back capital losses of $1 million as a result of gains recognized in prior years.  In the second quarter of 2011, the initial
2010 tax return was filed and Indemnity received a tax refund of $13 million related to the carry-back of 2010 capital losses.  Indemnity�s capital
gain and loss strategies take into consideration its ability to offset gains and losses in future periods, carry-back of capital loss opportunities to
the three preceding years, and capital loss carry-forward opportunities to apply against future capital gains over the next five years.
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Net cash used in Indemnity investing activities totaled $181 million in the first half of 2011, compared to $17 million in the first half of 2010.  In
the first quarter of 2011, Indemnity received cash consideration from the Exchange of $82 million as a result of the sale of Indemnity�s 21.6%
ownership interest in EFL to the Exchange on March 31, 2011, based upon an estimated purchase price.  Final settlement of the transaction was
made on April 25, 2011 for a final purchase price of $82 million.  Net after-tax cash proceeds to Indemnity from the sale were $58 million. 
Also, on March 18, 2011, a payment of $8 million was made by Indemnity to the Exchange as final settlement of the sale of EIC, ENY and EPC
to the Exchange based upon the final purchase price.  (See Item 1. �Financial Statements - Note 1, Nature of Operations,� contained within this
report.)

60

Edgar Filing: HONDA MOTOR CO LTD - Form 6-K

Table of Contents 121



Indemnity�s first half of 2011 investing activities also included increased cash used to purchase certain fixed maturities, offset somewhat by
increased cash from the sale of other fixed maturities compared to the first half of 2010.  Also impacting Indemnity�s future investing activities
are limited partnership commitments, which totaled $43 million at June 30, 2011, and will be funded as required by the partnerships�
agreements.  Of this amount, the total remaining commitment to fund limited partnerships that invest in private equity securities was $18
million, real estate activities was $13 million and mezzanine debt securities was $12 million.

Net cash used in Indemnity financing activities totaled $142 million and $67 million in the first half of 2011 and 2010, respectively.  The
increase in cash used in financing activities in the first half of 2011 was primarily driven by increases in the cash outlay for share repurchases
and dividends paid to shareholders.  Indemnity repurchased 0.8 million shares of its Class A nonvoting common stock in conjunction with its
stock repurchase program at a total cost of $54 million in the second quarter of 2011.  During the first six months of 2011, shares repurchased
under this program totaled 1.3 million at a total cost of $90 million.  During the first six months of 2010, 0.4 million shares were repurchased at
a total cost of $20 million.  In December 2010, our Board of Directors approved a continuation of the current stock repurchase program for a
total of $150 million.  Indemnity had approximately $56 million of repurchase authority remaining under this program at June 30, 2011.

Dividends paid to shareholders totaled $52 million in the first six months of 2011, compared to $50 million in the first six months of 2010. 
Indemnity increased both its Class A and Class B shareholder quarterly dividends by 7.3% in 2011, compared to 2010.  There are no regulatory
restrictions on the payment of dividends to Indemnity�s shareholders.

Capital Outlook

We regularly prepare forecasts evaluating the current and future cash requirements of Indemnity and the Exchange for both normal and extreme
risk events.  Should an extreme risk event result in a cash requirement exceeding normal cash flows, we have the ability to meet our future
funding requirements through various alternatives available to us.

Indemnity �Outside of Indemnity�s normal operating and investing cash activities, future funding requirements could be met through 1)
Indemnity�s cash and cash equivalents, which total approximately $48 million at June 30, 2011, 2) a $100 million bank line of credit held by
Indemnity, and 3) liquidation of assets held in Indemnity�s investment portfolio, including common stock, preferred stock and investment grade
bonds which totaled approximately $571 million at June 30, 2011.  Volatility in the financial markets could impair Indemnity�s ability to sell
certain of its fixed income securities or cause such securities to sell at deep discounts. Additionally, Indemnity has the ability to curtail or modify
discretionary cash outlays such as those related to shareholder dividends and share repurchase activities.

Indemnity had no borrowings under its line of credit at June 30, 2011.  At June 30, 2011, bonds with fair values of $135 million were pledged as
collateral.  These securities have no restrictions.  The bank requires compliance with certain covenants, which include minimum net worth and
leverage ratios.  Indemnity was in compliance with its bank covenants at June 30, 2011.

Prior to and through December 31, 2010, the underwriting results retained by EIC and ENY and the investment results of EIC, ENY and EPC
accrued to the Indemnity shareholder interest.  Due to the sale of Indemnity�s property and casualty subsidiaries to the Exchange on
December 31, 2010, all property and casualty underwriting results and all investment results for these companies accrue to the interest of the
subscribers (policyholders) of the Exchange, or noncontrolling interest, after December 31, 2010.  The net cash provided from these entities by
operating activities totaled $10 million for the six months ended June 30, 2010.  These operating cash flows accrue to the interest of the
subscribers (policyholders) of the Exchange, or noncontrolling interest, in 2011 and thereafter.  (See Item 1. �Financial Statements - Note 1,
Nature of Operations,� contained within this report.)
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Exchange �Outside of the Exchange�s normal operating and investing cash activities, future funding requirements could be met through 1) the
Exchange�s cash and cash equivalents, which total approximately $61 million at June 30, 2011, 2) a $200 million bank revolving line of credit
held by the Exchange, and 3) liquidation of assets held in the Exchange�s investment portfolio, including common stock, preferred stock and
investment grade bonds which totaled approximately $10.1 billion at June 30, 2011.  Volatility in the financial markets could impair the
Exchange�s ability to sell certain of its fixed income securities or cause such securities to sell at deep discounts.
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The Exchange had no borrowings under its line of credit at June 30, 2011.  At June 30, 2011, bonds with fair values of $263 million were
pledged as collateral.  These securities have no restrictions.  The bank requires compliance with certain covenants, which include statutory
surplus and risk based capital ratios.  The Exchange was in compliance with its bank covenants at June 30, 2011.

Indemnity has no rights to the assets, capital, or line of credit of the Exchange and, conversely, the Exchange has no rights to the assets, capital,
or line of credit of Indemnity.  We believe we have the funding sources available to us to support cash flow requirements in 2011.

Off-balance sheet arrangements

Off-balance sheet arrangements include those with unconsolidated entities that may have a material current or future effect on our financial
condition or results of operations, including material variable interests in unconsolidated entities that conduct certain activities.  We have no
material off-balance sheet obligations or guarantees, other than our limited partnership investment commitments.

Surplus notes

Indemnity holds a surplus note for $25 million from EFL that is payable on demand on or after December 31, 2018 with prior approval of the
Pennsylvania Insurance Commissioner.  EFL paid interest to Indemnity on the surplus note of $0.8 million through June 30, 2011 and 2010.

The Exchange holds a surplus note for $20 million from EFL that is payable on demand on or after December 31, 2025 with prior approval of
the Pennsylvania Insurance Commissioner.  EFL paid interest to the Exchange on the surplus note of $0.6 million through June 30, 2011 and
2010.

CRITICAL ACCOUNTING ESTIMATES

We make estimates and assumptions that have a significant effect on the amounts and disclosures reported in the financial statements.  The most
significant estimates relate to the reserves for property/casualty insurance unpaid losses and loss adjustment expenses, life insurance and annuity
policy reserves, valuation of investments, deferred acquisition costs related to life insurance and investment-type contracts, deferred taxes and
retirement benefits.  While management believes its estimates are appropriate, the ultimate amounts may differ from estimates provided.  Our
most critical accounting estimates are described in Item 7. �Management�s Discussion and Analysis of Financial Condition and Results of
Operations,�for the year ended December 31, 2010 of our Annual Report on Form 10-K as filed with the Securities and Exchange Commission
on February 24, 2011.  See Item 1. �Financial Statements - Note 6, Fair Value,� contained within this report for additional information on our
valuation of investments.
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ITEM 3.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Our exposure to market risk is primarily related to fluctuations in prices and interest rates.  Quantitative and qualitative disclosures about market
risk resulting from changes in prices and interest rates for the year ended December 31, 2010 are included in Item 7A. �Quantitative and
Qualitative Disclosures About Market Risk,� of our Annual Report onForm 10-K as filed with the Securities and Exchange Commission on
February 24, 2011.  There have been no material changes that impact our portfolio or reshape our periodic investment reviews of asset
allocations during the six months ended June 30, 2011.  For a recent discussion of conditions surrounding our investment portfolio, see the
�Operating Overview,� �Investment Operations,� and �Financial Condition, Investments� discussions contained in Item 2. �Management�s Discussion
and Analysis of Financial Condition and Results of Operations,� within this report.
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ITEM 4. CONTROLS AND PROCEDURES

We carried out an evaluation, with the participation of management, including the Chief Executive Officer and Chief Financial Officer, of the
effectiveness of our disclosure controls and procedures (pursuant to Rule 13a-15(e) under the Securities Exchange Act of 1934, as amended) as
of the end of the period covered by this report.  Based upon that evaluation, the Chief Executive Officer and Chief Financial Officer concluded
that our disclosure controls and procedures are effective.  Our management evaluated, with the participation of the Chief Executive Officer and
Chief Financial Officer, any change in our internal control over financial reporting and determined there has been no change in our internal
control over financial reporting during the six months ended June 30, 2011 that has materially affected, or is reasonably likely to materially
affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION

ITEM 1A.  RISK FACTORS

There have been no material changes from the risk factors previously disclosed in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2010 as filed with the Securities and Exchange Commission on February 24, 2011.

ITEM 2.  UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Issuer Purchases of Equity Securities

The following table summarizes Indemnity�s Class A common stock repurchased each month, based upon trade date, during the quarter ended
June 30, 2011:

Approximate
(dollars in millions, except per Dollar Value
share data) Total Number of of Shares that

Total Number Average Shares Purchased May Yet Be
of Shares Price Paid as Part of Publicly Purchased

Period Purchased Per Share Announced Program Under the Program
April 1 � 30, 2011     130,167   $71.74 130,167
May  1 � 31, 2011      149,580   $70.97 149,580
June  1 � 30, 2011      492,177   $68.58 492,177
Total      771,924 771,924 $56

In December 2010, our Board of Directors approved a continuation of the current stock repurchase program, authorizing repurchases for a total
of $150 million with no time limitation.

ITEM 5.  OTHER INFORMATION

As discussed in our 8-K filing with the Securities and Exchange Commission on April 20, 2011, at the 86th Annual Meeting of Shareholders of
Erie Indemnity Company held on April 19, 2011, the shareholders approved three (3) amendments to Indemnity�s Articles of Incorporation to:
(i) modify the corporate purposes clause; (ii) update the corporate registered address; and (iii) eliminate the requirement of a specific number of
directors and provide that the size of the Board shall be governed by the Company�s Bylaws.  Each of the amendments to the Articles of
Incorporation was voted on and unanimously approved by the 2,545 votes cast.  A copy of the Amended and Restated Articles of Incorporation
of Erie Indemnity Company, dated April 19, 2011, is filed herewith as Exhibit 3.1.
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ITEM 6.  EXHIBITS

Exhibit
Number Description of Exhibit

3.1 Amended and Restated Articles of Incorporation of Registrant dated April 19, 2011.

31.1 Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32 Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Erie Indemnity Company
(Registrant)

Date: August 2, 2011 By: /s/ Terrence W. Cavanaugh
Terrence W. Cavanaugh, President & CEO

By: /s/ Marcia A. Dall
Marcia A. Dall, Executive Vice President & CFO
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