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Item 5. Other Events.

Vectren Utility Holdings, Inc. hereby files an Underwriting Agreement,
dated November 27, 2001, attached hereto as Exhibit 1 and incorporated herein by
reference, in connection with the Vectren Utility Holdings, 1Inc. issuance of

$250,000,000 aggregate principal amount of its senior debt securities (the
Securities").

Vectren Utility Holdings, 1Inc. hereby files the form of

Supplemental Indenture (including the Form of Note), attached hereto as Exhibit
4.1, and 1incorporated herein by reference, 1in connection with the issuance by
Vectren Utility Holdings, Inc. of $250,000,000 aggregate principal amount of its

6 5/8% Senior Notes due December 1, 2011.

Item 7. Financial Statements and Exhibits.
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The following exhibits are filed as part of this report:

Exhibit 1 - Underwriting Agreement, dated November 27, 2001, among
Vectren Utility Holdings, 1Inc., Indiana Gas Company, Inc., Southern Indiana Gas
and Electric Company and Vectren Energy Delivery of Ohio, Inc.

Exhibit 4.1 - Form of Second Supplemental Indenture, among Vectren
Utility Holdings, Inc., Indiana Gas Company, Inc., Southern Indiana Gas and
Electric Company, Vectren Energy Delivery of Ohio, 1Inc. and U.S. Bank Trust
National Association.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its Dbehalf by the
undersigned hereunto duly authorized.

VECTREN UTILITY HOLDINGS, INC.
(Registrant)

Dated: November 29, 2001 By:/s/ M. Susan Hardwick

M. Susan Hardwick
Vice President and Controller



