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      |_|      Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

      |_|      Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

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

Item 1.01. Entry into Material Definitive Agreement

     Effective February 28, 2005, the Registrant's wholly owned subsidiary, Vesta Fire Insurance Corporation, which is the holder of 100% of the
Registrant's 12.5% notes due December 2005, principal amount $44 million, agreed to an amendment to the indenture governing such notes for
the purposes of (i) extending the maturity date to December 2008 and (ii) decreasing the interest rate on such notes from 12.5% to 8% per
annum. The Supplemental Indenture reflecting these modifications, which has been approved by the California and Illinois Insurance
Departments, is attached to this report as Exhibit 99.1.

     In connection with the amendment described above, the Registrant prepaid $5.2 million principal amount of such notes by transferring to
Vesta Fire 304,922 shares of the common stock of Affirmative Insurance Holdings, Inc. held by the Registrant. As a result of these transactions,
Vesta Fire holds $39 million principal amount of the registrant's 8% notes due December 2008, and 4,172,628 shares, or approximately 24.8%,
of Affirmative Insurance Holdings Inc.'s outstanding common stock as of November 8, 2004. The Exchange Agreement memorializing this
prepayment is attached to this report as Exhibit 99.2.

Item 9.01     Financial Statement and Exhibits

(c)      Exhibits.

Exhibit 99.1      First Supplemental Indenture
Exhibit 99.2      Exchange Agreement

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 the undersigned, thereto duly authorized.

Dated as of March 2, 2005.

VESTA INSURANCE GROUP, INC.

By:   /s/   Donald W. Thornton
Its:          Senior Vice President --
              General Counsel and Secretary
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