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SECOND AND FINAL REPORT OF APPLICANTS 
INDIANA GAS COMPANY, iNC. AND VECTREN ENERGY DELIVERY OF OHIO,  INC. ON EXERCISE OF FINANCING AUTHORITY

________________________________________________________________________

Pursuant to the Commission’s Orders in this proceeding dated September 15, 2009, December 21, 2010, and December 14, 2011   (the “Orders”), Applicants submit this report on the exercise of their financing authority granted by the Orders.

1. 
The Orders granted authority to Applicants to carry out a financing program during the period from the date of the Orders through March 31, 2012.  The Orders provided that Applicants shall file a report with the Commission on each occasion when they exercise authority granted by the Orders.  Applicants hereby file their second and final report under the Orders.
2.
In November, 2011, Vectren Utility Holdings, Inc. (“VUHI”) issued $55  million of its 4.67% Senior Notes due November 30, 2021 (“4.67% Senior Notes”), $60 million of its 5.02% Senior Notes due November 30, 2026 (“5.02% Senior Notes”), and $35 million of its 5.99% Senior Notes due November 30, 2041 (“5.99% Senior Notes”).  The Senior Notes are jointly and severally guaranteed by Applicants, and Southern Indiana Gas and Electric Company (“SIGECO”), as described in the Orders.  
In accordance with the debt pooling arrangement described in the Orders, on December 30, 2011, VUHI loaned to Indiana Gas $37 million of the proceeds of the 5.02% Senior Notes and $21 million of the proceeds of the  5.99% Senior Notes on the same terms (including maturity and interest rates) as those obtained by VUHI.  Net proceeds to Indiana Gas approximated $36.7 million of its 5.02% Senior Note and $20.8 million of its 5.99% Senior Notes.  A copy of the promissory notes are attached as Exhibits A and B.  
Further, on December 30, 2011, VUHI loaned to Vectren Energy Delivery of Ohio (“VEDO”) $23 million of the proceeds of the 5.02% Senior Notes and $14 million of the proceeds of the  5.99% Senior Notes on the same terms (including maturity and interest rates) as those obtained by VUHI.  Net proceeds to VEDO approximated $22.8 million of its 5.02% Senior Notes and $13.9 million of its 5.99% Senior Notes.  Copies of the promissory notes are attached as Exhibits C and D.  The terms of the Senior Notes are set forth in Exhibit E.  

3.  
The effective interest rate on the 5.02% Senior Notes and the 5.99% Senior Notes described in Paragraph 2, including the amortization of transaction costs, are 5.10% and 6.06%.  The computations are detailed in the attached Exhibit F.  
4. 
In December, 2011, VUHI retired $250 million of its 6.625% Senior Notes due December 1, 2011.  Proceeds from the 4.67%, 5.02%, and 5.99% Senior Notes were used to retire a portion of the 6.625% Senior Notes.  Promissory Notes originally issued in 2001 for the 6.625% Senior Note to VUHI by Indiana Gas for $100 million and by VEDO for $62.5 million have been cancelled.  Copies of the cancelled Notes are attached as Exhibit G and H.  

5.  
In October 2011, VUHI priced $100 million of its 5.00% Senior Notes due February 3, 2042 (“5.00% Senior Notes”); executed the Note Purchase Agreement with investors in November 2011; and received the cash proceeds on February 1, 2012.  The Senior Notes are jointly and severally guaranteed by Applicants, and SIGECO, as described in the Orders.  In accordance with the debt pooling arrangement described in the Orders, on December 30, 2011, VUHI loaned to Indiana Gas $50 million of the 5.00% Senior Notes on the same terms (including maturity and interest rates) as those obtained by VUHI.  Net proceeds to Indiana Gas approximated $49.7 million of its 5.00% Senior Notes.  A copy of the promissory note is attached as Exhibit I.  
Further, on December 30, 2011, VUHI loaned VEDO $50 million of the proceeds of the 5.00% Senior Notes on the same terms (including maturity and interest rates) as those obtained by VUHI.  Net proceeds to VEDO approximated $49.7 million of its 5.00% Senior Notes.  A copy of the promissory note is attached as Exhibit J.  The terms of the Senior Notes are set forth in Exhibit K.  
6.  
The effective interest rate on the 5.00% Senior Notes, including the amortization of transaction costs and the unamortized costs related to the call and retirement of the 5.95% Senior Notes described in Paragraph 7, is 5.23%.  The computations are detailed in the attached Exhibit L.  
7.
In November, 2011, VUHI called at par and retired $96.2 million of its 5.95% Senior Notes due October 1, 2036.  Proceeds from the 5.00% Senior Notes were used to retire the 5.95% Senior Notes.  A Promissory Note originally issued in 2006 for the 5.95% Senior Notes to VUHI by Indiana Gas for $35 million has been cancelled.  An additional Promissory note issued in 2007 for the 5.95% Senior Notes to VUHI by Indiana Gas for $15 million has been cancelled.  A Promissory note originally issued in 2006 for the 5.95% Senior Note to VUHI by VEDO for $50 million has been cancelled. Copies of the cancelled Notes are attached as Exhibits M, N, and O.
Dated this 1st day of March, 2012.
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