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

[_I  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
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I_I Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
I_I Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

I_I  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 3.02 - Unregistered sales of equity securities

On April 21, 2005, we entered into an agreement to exchange 505,286 shares of our common stock for $2.5 million principal amount of our
8.525% Deferrable Capital Securities plus accrued interest. As a result of this transaction, the Company will realize approximately a $0.9 million
gain in the second quarter of 2005. The common shares were delivered from treasury on April 22, 2005. The transaction was not registered
under the Securities Act of 1933 in reliance on the exemption afforded by Section 3(a)(9) thereof.

SIGNATURE

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
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Dated as of April 27, 2005.

VESTA INSURANCE GROUP, INC.

By:_/s/ John W. McCullough
Its: Vice President --

Associate General Counsel and Assistant Secretary
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