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Securities registered pursuant to Section 12(g) of the Act:

Title of each class Name of each exchange on which registered
 Common – Without Par None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. 
*Yes ý    No□
*Utility Holdings is a majority owned subsidiary of a well-known seasoned issuer, and well-known seasoned issuer
status depends in part on the type of security being registered by the majority-owned subsidiary.

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act.  Yes □ No ý

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.  Yes ý No □

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during
the preceding 12 months (or for such shorter period that the registrant was required to submit and post such
files).  Yes ý No□

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. ý

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.  (Check one):

Large accelerated filer □                                                                  Accelerated filer □

Non-accelerated filer ý                                                     Smaller reporting company □
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes □ No ý

The aggregate market value of the voting and non-voting common equity held by non-affiliates computed by
reference to the price at which the common equity was last sold, or the average bid and asked price of such common
equity, as of June 30, 2011, was zero.  All shares outstanding of the Registrant’s common stock were held by Vectren
Corporation.

Indicate the number of shares outstanding of each of the registrant's classes of common stock, as of the latest
practicable date.

Common Stock - Without Par Value 10 February 29, 2012
Class Number of Shares Date
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Omission of Information by Certain Wholly Owned Subsidiaries

The Registrant is a wholly owned subsidiary of Vectren Corporation and meets the conditions set forth in General
Instructions (I)(1)(a) and (b) of Form 10-K and is therefore filing with the reduced disclosure format contemplated
thereby.

Definitions

AFUDC:  allowance for funds used during
construction

MCF / BCF:  thousands / billions of cubic
feet

ASC:  Accounting Standards Codification MDth / MMDth: thousands / millions of
dekatherms

BTU / MMBTU:  British thermal units /
millions of BTU

MISO: Midwest Independent System
Operator

DOT:  Department of Transportation MW:  megawatts

EPA:  Environmental Protection Agency MWh / GWh:  megawatt hours / thousands of
megawatt hours (gigawatt hours)

FASB:  Financial Accounting Standards Board NERC:  North American Electric Reliability
Corporation

FERC:  Federal Energy Regulatory
Commission

OCC:  Ohio Office of the Consumer
Counselor

IDEM:  Indiana Department of Environmental
Management

OUCC:  Indiana Office of the Utility
Consumer Counselor

IRC:  Internal Revenue Code PUCO:  Public Utilities Commission of Ohio

IURC:  Indiana Utility Regulatory
Commission

Throughput:  combined gas sales and gas
transportation volumes

Kv:  Kilovolt

Access to Information

Vectren Corporation makes available all SEC filings and recent annual reports, including those of Vectren Utility
Holdings, Inc., free of charge through its website at www.vectren.com as soon as reasonably practicable after
electronically filing or furnishing the reports to the SEC, or by request, directed to Investor Relations at the mailing
address, phone number, or email address that follows:

Mailing Address:
One Vectren Square
Evansville, Indiana  47708

Phone
Number:
(812)
491-4000

Investor Relations Contact:
Robert L. Goocher
Treasurer and Vice President, Investor
Relations
rgoocher@vectren.com
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(A)  – Omitted or amended as the Registrant is a wholly owned subsidiary of Vectren Corporation and meets the
conditions set forth in General Instructions (I)(1)(a) and (b) of Form 10-K and is therefore filing with the reduced
disclosure format contemplated thereby.
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PART I
ITEM 1.  BUSINESS

Description of the Business

Vectren Utility Holdings, Inc. (the Company or Utility Holdings), an Indiana corporation, was formed on March 31,
2000 to serve as the intermediate holding company for Vectren Corporation’s (Vectren) three operating public
utilities:  Indiana Gas Company, Inc. (Indiana Gas or Vectren North), Southern Indiana Gas and Electric Company
(SIGECO or Vectren South), and Vectren Energy Delivery of Ohio, Inc. (VEDO or Vectren Ohio).  Utility Holdings
also has other assets that provide information technology and other services to the three utilities.  Vectren, an Indiana
corporation, is an energy holding company headquartered in Evansville, Indiana and was organized on June 10,
1999.  Both Vectren and Utility Holdings are holding companies as defined by the Energy Policy Act of 2005 (Energy
Act).

Indiana Gas provides energy delivery services to approximately 563,000− natural gas customers located in central and
southern Indiana.  SIGECO provides energy delivery services to approximately 141,000 electric customers and
approximately 110,000 gas customers located near Evansville in southwestern Indiana.  SIGECO also owns and
operates electric generation assets to serve its electric customers and optimizes those assets in the wholesale power
market.  Indiana Gas and SIGECO generally do business as Vectren Energy Delivery of Indiana.  VEDO provides
energy delivery services to over 310,000 natural gas customers located near Dayton in west central Ohio.

Narrative Description of the Business

The Company has regulated operations and other operations that provide information technology and other support
services to those regulated operations.  The Company segregates its regulated operations into a Gas Utility Services
operating segment and an Electric Utility Services operating segment.  The Gas Utility Services segment includes the
operations of Indiana Gas, VEDO, and SIGECO’s natural gas distribution business and provides natural gas
distribution and transportation services to nearly two-thirds of Indiana and to west central Ohio.  The Electric Utility
Services segment includes the operations of SIGECO’s electric transmission and distribution services, which provides
electric distribution services primarily to southwestern Indiana, and the Company’s power generating and wholesale
power operations.  In total, these regulated operations supply natural gas and/or electricity to over one million
customers.

At December 31, 2011, the Company had $4.0 billion in total assets, with $2.1 billion (53 percent) attributed to Gas
Utility Services, $1.7 billion (42 percent) attributed to Electric Utility Services, and $0.2 billion (5 percent) attributed
to Other Operations.  Net income for the year ended December 31, 2011, was $122.9 million, with $52.5 million
attributed to Gas Utility Services, $65.0 million attributed to Electric Utility Services, and $5.4 million attributed to
Other Operations.  Net income for the year ended December 31, 2010, was $123.9 million.  For further information
regarding the activities and assets of operating segments, refer to Note 13 in the Company’s consolidated financial
statements included under “Item 8 Financial Statements and Supplementary Data.”

Following is a more detailed description of the Gas Utility Services and Electric Utility Services operating
segments.  The Company’s Other Operations are not significant.

Gas Utility Services

At December 31, 2011, the Company supplied natural gas service to approximately 993,300 Indiana and Ohio
customers, including 908,100 residential, 83,600 commercial, and 1,600 industrial and other contract
customers.  Average gas utility customers served were approximately 983,700 in 2011, 982,100 in 2010, and 981,300
in 2009.
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The Company’s service area contains diversified manufacturing and agriculture-related enterprises.  The principal
industries served include automotive assembly, parts and accessories, feed, flour and grain processing, metal castings,
aluminum products, polycarbonate resin (Lexan®) and plastic products, gypsum products, electrical equipment, metal
specialties, glass, steel finishing, pharmaceutical and nutritional products, gasoline and oil products, ethanol, and coal
mining.  The largest Indiana communities served are Evansville, Bloomington, Terre Haute, suburban areas
surrounding Indianapolis and Indiana counties near Louisville, Kentucky.  The largest community served outside of
Indiana is Dayton, Ohio.
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Revenues

The Company receives gas revenues by selling gas directly to customers at approved rates or by transporting gas
through its pipelines at approved rates to customers that have purchased gas directly from other producers, brokers, or
marketers.  Total throughput was 196.9 MMDth for the year ended December 31, 2011.  Gas sold and transported to
residential and commercial customers was 99.9 MMDth representing 51 percent of throughput.  Gas transported or
sold to industrial and other contract customers was 97.0 MMDth representing 49 percent of throughput.  Rates for
transporting gas generally provide for the same margins earned by selling gas under applicable sales tariffs.

For the year ended December 31, 2011, gas utility revenues were approximately $819.1 million, of which residential
customers accounted for 67 percent and commercial 24 percent. Industrial and other contract customers account for
only 9 percent of revenues due to the high number of transportation customers in that customer class.

Availability of Natural Gas

The volume of gas sold is seasonal and affected by variations in weather conditions.  To mitigate seasonal demand,
the Company’s Indiana gas utilities have storage capacity at seven active underground gas storage fields and six
liquefied petroleum air-gas manufacturing plants.  Periodically, purchased natural gas is injected into storage.  The
injected gas is then available to supplement contracted and manufactured volumes during periods of peak
requirements.  The volumes of gas per day that can be delivered during peak demand periods for each utility are
located in “Item 2 Properties.”

Natural Gas Purchasing Activity in Indiana
The Indiana utilities also contract with a wholly-owned subsidiary of ProLiance Holdings, LLC (ProLiance), to ensure
availability of gas.  ProLiance is an unconsolidated, nonutility, energy marketing affiliate of Vectren and Citizens
Energy Group (Citizens).  (See the discussion of Energy Marketing in Note 5 in the Company’s Consolidated Financial
Statements included in “Item 8 Financial Statements and Supplementary Data” regarding transactions with
ProLiance).  The Company also prepays ProLiance for natural gas delivery services during the seven months prior to
the peak heating season in lieu of maintaining gas storage.  Vectren received regulatory approval on April 25, 2006,
from the IURC for ProLiance to continue to provide natural gas supply services to the Company’s Indiana utilities
through March 2011.  On March 17, 2011, an order was received from the IURC providing for ProLiance’s continued
provision of gas supply services to the Company’s Indiana utilities and Citizens Gas through March 2016. 

Natural Gas Purchasing Activity in Ohio
On April 30, 2008, the PUCO issued an order adopting a stipulation involving the Company, the OCC, and other
interveners.  The order approved the first two phases of a three phase plan to exit the merchant function in the
Company’s Ohio service territory.  The Company used a third party provider for VEDO’s gas supply and portfolio
services through September 30, 2008.

On August 20, 2008, the PUCO approved the results of an auction selecting qualified wholesale suppliers to provide
the gas commodity to the Company for resale to its customers at auction-determined standard pricing.  This standard
pricing was comprised of the monthly NYMEX settlement price plus a fixed adder.  This standard pricing, which was
effective from October 1, 2008 through March 31, 2010, was the initial step in exiting the merchant function in the
Company’s Ohio service territory.  During the initial phase, wholesale suppliers that were winning bidders in a PUCO
approved auction provided the gas commodity to VEDO for resale to its residential and general service customers at
auction-determined standard pricing.  This standard pricing was comprised of the monthly NYMEX settlement price
plus a fixed adder.  On October 1, 2008, the Company transferred its natural gas inventory at book value to the
winning bidders, receiving proceeds of approximately $107 million, and began purchasing natural gas from those
suppliers (one of which was Vectren Source, see the discussion of Vectren Source in Note 5 of the Company’s
Consolidated Financial Statements included in “Item 8 Financial Statements and Supplementary Data”).  This method of
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purchasing gas eliminated the need for monthly gas cost recovery (GCR) filings and prospective PUCO GCR audits. 

The second phase of the exit process began on April 1, 2010.  During this phase, the Company no longer sells natural
gas directly to customers.  Rather, state-certified Competitive Retail Natural Gas Suppliers, that were successful
bidders in a similar regulatory-approved auction, sell the gas commodity to specific customers for a 12-month period
at auction-determined standard pricing.  The first auction was conducted on January 12, 2010, and the auction results
were approved by the PUCO on January 13, 2010.  The plan approved by the PUCO required that the Company
conduct at least two annual auctions during this phase.  As such, the Company conducted another auction on January
18, 2011 in advance of the second 12-month term which commenced on April 1, 2011.  The results of that auction
were approved by the PUCO on January 19, 2011. Vectren Source was also a successful bidder in both auctions
winning one tranche of customers in the first auction and two tranches of customers in the second auction.  Each
tranche of customers equates to approximately 28,000 customers.  As per the terms of the plan approved by the
PUCO, because no application for a full exit of the merchant function was neither sought nor approved by April 1,
2011, VEDO conducted a third retail auction on January 31, 2012 to address the 12-month term beginning April 1,
2012.  The results of that auction were approved by the PUCO on February 1, 2012.  Consistent with current practice,
customers continue to receive a single bill for the commodity as well as the delivery component of natural gas service
from VEDO.
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In the last phase, which was not approved in the April 2008 order, it is contemplated that all of the Company’s Ohio
residential and general service customers will choose their commodity supplier from state-certified Competitive Retail
Natural Gas Suppliers in a competitive market. 

The PUCO provided for an Exit Transition Cost rider, which allows the Company to recover costs associated with the
transition process.  Exiting the merchant function has not had a material impact on earnings or financial condition.  It,
however, has and will continue to reduce Gas utility revenues and have an equal and offsetting impact to Cost of gas
sold and revenue related taxes recorded in Taxes other than income taxes as VEDO no longer purchases gas for resale
to these customers.

Total Natural Gas Purchased Volumes
In 2011, Utility Holdings purchased 71.2 MDth volumes of gas at an average cost of $5.30 per Dth, of which
approximately 97 percent was purchased from ProLiance, 1 percent was purchased from Vectren Source, and 2
percent was purchased from third party providers.  The average cost of gas per Dth purchased for the previous four
years was $5.99 in 2010, $5.97 in 2009, $9.61 in 2008, and $8.14 in 2007.

Electric Utility Services

At December 31, 2011, the Company supplied electric service to approximately 141,600 Indiana customers, including
approximately 123,200 residential, 18,300 commercial, and 100 industrial and other customers.  Average electric
utility customers served were approximately  141,400 in 2011, 141,300 in 2010, and 140,900 in 2009.

The principal industries served include polycarbonate resin (Lexan®) and plastic products, aluminum smelting and
recycling, aluminum sheet products, automotive assembly, steel finishing, pharmaceutical and nutritional products,
automotive glass, gasoline and oil products, ethanol, and coal mining.

Revenues

For the year ended December 31, 2011, retail electricity sales totaled 5,594.8 GWh, resulting in revenues of
approximately $593.4 million.  Residential customers accounted for 36 percent of 2011 revenues; commercial 27
percent; industrial 36 percent, and other 1 percent.  In addition, in 2011 the Company sold 586.7 GWh through
wholesale activities principally to the MISO.  Wholesale revenues, including transmission-related revenue, totaled
$42.5 million in 2011.

System Load

Total load for each of the years 2007 through 2011 at the time of the system summer peak, and the related reserve
margin, is presented below in MW.

Date of summer peak load 7/21/2011 8/4/2010 6/22/2009 7/21/2008 8/8/2007
Total load at peak (1) 1,220            1,275            1,143            1,167            1,341

Generating capability 1,298            1,298            1,295            1,295            1,295
Firm purchase supply 136               136               136               135               130
Interruptible contracts & direct load
control

60                 62                 62                 62                 62

Total power supply capacity            1,494            1,496            1,493            1,492            1,487

Reserve margin at peak 22% 17% 31% 28% 11%
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(1)  The total load at peak is increased 25 MW in 2007 from the total load actually experienced.  The additional 25
MW represents load that would have been incurred if the Summer Cycler program had not been activated.  The
25 MW is also included in the interruptible contract portion of the Company’s total power supply capacity in that
year.  During the time of peak in 2008-2011 the Summer Cycler program was not activated.
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The winter peak load for the 2010-2011 season of approximately 943 MW occurred on December 14, 2010.  The prior
winter peak load for the 2009-2010 season was approximately 916 MW, occurring on January 8, 2010.

Generating Capability

Installed generating capacity as of December 31, 2011, was rated at 1,298 MW.  Coal-fired generating units provide
1,000 MW of capacity, natural gas or oil-fired turbines used for peaking or emergency conditions provide 295 MW,
and in 2009 SIGECO purchased a landfill gas electric generation project which provides 3 MW.  Electric generation
for 2011 was fueled by coal (97 percent) and natural gas (3 percent).  Oil was used only for testing of gas/oil-fired
peaking units.  The Company generated approximately 4,631 GWh in 2011.  Further information about the Company’s
owned generation is included in “Item 2 Properties.”

There are substantial coal reserves in the southern Indiana area, and coal for coal-fired generating stations has been
supplied from operators of nearby coal mines, including coal mines in Indiana owned by Vectren Fuels, Inc. (Vectren
Fuels), a wholly owned subsidiary of Vectren.  Approximately 2.3 million tons were purchased for generating
electricity during 2011, of which approximately 90 percent was supplied by Vectren Fuels from its mines.  This
compares to 2.2 million tons and 2.8 million tons purchased in 2010 and 2009, respectively.  The utility’s coal
inventory was approximately 1 million tons at December 31, 2011 and 2010.

Coal Purchases
The average cost of coal per ton purchased for the last five years was $75.04 in 2011, $70.47 in 2010, $64.28 in 2009,
$42.76 in 2008, and $40.86 in 2007.  Effective January 1, 2009, SIGECO began purchasing coal from Vectren Fuels
un the performance of the components as incorporated in our products will meet the quality requirements of our
customers.

Our Dependence on Contract Manufacturers for Substantially All of Our Manufacturing Requirements Could Harm Our Operating
Results

If the demand for our products grows, we will need to increase our material purchases, contract manufacturing capacity, and internal test and
quality functions. Any disruptions in product flow could limit our revenue, adversely affect our competitive position and reputation, and result in
additional costs or cancellation of orders under agreements with our customers.

We rely on independent contractors to manufacture our products. We do not have long-term contracts with any of these manufacturers. We
currently utilize two companies for the manufacture of our products � Flextronics International, Ltd., located in San Jose, California and
Guadalajara, Mexico and Plexus Corp., located in Nampa, Idaho and Penang, Malaysia. We have experienced delays in product shipments from
contract manufacturers in the past, which in turn delayed product shipments to our customers. These or similar problems may arise in the future,
such as products of inferior quality, insufficient quantity of products, or the interruption or discontinuance of operations of a manufacturer, any
of which could have a material adverse effect on our business and operating results.

14
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We do not know whether we will effectively manage our contract manufacturers or that these manufacturers will meet our future requirements
for timely delivery of products of sufficient quality and quantity. We intend to transition the manufacture of some of our products from one
contract manufacturer to another. We also intend to regularly introduce new products and product enhancements, which will require that we
rapidly achieve volume production by coordinating our efforts with those of our suppliers and contract manufacturers. The inability of our
contract manufacturers to provide us with adequate supplies of high-quality products, or a reduction in the number of our contract manufacturers
may cause a delay in our ability to fulfill orders and may have a material adverse effect on our business, operating results and financial
condition.

As part of our cost-reduction efforts, we will need to realize lower per unit product costs from our contract manufacturers by means of volume
efficiencies and the utilization of manufacturing sites in lower-cost geographies. However, we cannot be certain when or if such price reductions
will occur. The failure to obtain such price reductions would adversely affect our gross margins and operating results.

Future Changes in Financial Accounting Standards May Cause Adverse Unexpected Revenue Fluctuations and Affect Our Reported
Results of Operations

A change in accounting policies can have a significant effect on our reported results and may even affect our reporting of transactions completed
before the change is effective. New pronouncements and varying interpretations of pronouncements have occurred with frequency and may
occur in the future. Changes to existing rules or the questioning of current practices may adversely affect our reported financial results or the
way we conduct our business.

In particular, if we are required to record stock option grants as compensation expense on our income statement, our profitability may be reduced
significantly. The current methodology for expensing such stock options is based on, among other things, the historical volatility of the
underlying stock. Our stock price has been historically volatile. Therefore, the adoption of an accounting standard requiring companies to
expense stock options would negatively impact our profitability and may adversely impact our stock price. In addition, the adoption of such a
standard could limit our ability to continue to use stock options as an incentive and retention tool, which could, in turn, hurt our ability to recruit
employees and retain existing employees.

In addition, various accounting rules and regulations have been established over the recent past relating to revenue recognition. These
regulations frequently require judgments in their application, and are subject to numerous subsequent clarifications and interpretations, some of
which may require changes in the way we recognize revenue, and may require restatement or prior period revenue and results.

Compliance with Changing Regulation of Corporate Governance and Public Disclosure May Result in Additional Expenses

Changing laws, regulations and standards relating to corporate governance and public disclosure, including the Sarbanes-Oxley Act of 2002,
new SEC regulations and Nasdaq Stock Market rules, are creating uncertainty for companies such as ours. We are committed to maintaining
high standards of corporate governance and public disclosure. As a result, we intend to invest all reasonably necessary resources to comply with
evolving standards, and this investment may result in increased general and administrative expenses and a diversion of management time and
attention from revenue-generating activities to compliance activities.
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We Have Been Named as a Defendant in a Shareholder Class Action Lawsuit Arising Out of Our Public Offerings of Securities in 1999

Beginning on July 6, 2001, purported securities fraud class action complaints were filed in the United States District Court for the Southern
District of New York. The cases were consolidated and the litigation is now captioned as In re Extreme Networks, Inc. Initial Public Offering
Securities Litigation, Civ. No. 01-6143 (SAS) (S.D.N.Y.), related to In re Initial Public Offering Securities Litigation, 21 MC 92 (SAS)
(S.D.N.Y.).

The operative amended complaint is brought purportedly on behalf of all persons who purchased Extreme Networks� common stock from April
8, 1999 through December 6, 2000. It names as defendants Extreme Networks; six of our present and former officers and/or directors, including
our CEO (the �Extreme Networks Defendants�); and several investment banking firms that served as underwriters of our initial public offering and
October 1999 secondary offering. Subsequently, plaintiffs and one of the individual defendants stipulated to a dismissal of that defendant
without prejudice. The complaint alleges liability under Sections 11 and 15 of the Securities Act of 1933 and Sections 10(b) and 20(a) of the
Securities Exchange Act of 1934, on the grounds that the registration statement for the offerings did not disclose that: (1) the underwriters had
agreed to allow certain customers to purchase shares in the offerings in exchange for excess commissions paid to the underwriters; and (2) the
underwriters had arranged for certain customers to purchase additional shares in the aftermarket at predetermined prices. The Securities Act
allegations against the Extreme Networks Defendants are made as to the secondary offering only. The amended complaint also alleges that false
analyst reports were issued. No specific damages are claimed.

Similar allegations were made in other lawsuits challenging over 300 other initial public offerings and follow-on offerings conducted in 1999
and 2000. The cases were consolidated for pretrial purposes. On February 19, 2003, the Court ruled on all defendants� motions to dismiss. The
Court denied the motions to dismiss the claims in our case under the Securities Act of 1933. The Court denied the motion to dismiss the claim
under Section 10(a) of the Securities Exchange Act of 1934 against Extreme Networks and 184 other issuer defendants, on the basis that the
complaints alleged that the respective issuers had acquired companies or conducted follow-on offerings after their initial public offerings. The
Court denied the motion to dismiss the claims under Section 10(a) and 20(a) of the Securities Exchange Act of 1934 against the remaining
Extreme Networks Defendants and 59 other individual defendants, on the basis that the respective amended complaints alleged that the
individuals sold stock.

We have decided to accept a settlement proposal presented to all issuer defendants. In this settlement, plaintiffs will dismiss and release all
claims against the Extreme Network Defendants, in exchange for a contingent payment by the insurance companies collectively responsible for
insuring the issuers in all of the IPO cases, and for the assignment or surrender of control of certain claims we may have against the
underwriters. The Extreme Networks Defendants will not be required to make any cash payments in the settlement, unless the pro rata amount
paid by the insurers in the settlement exceeds the amount of the insurance coverage, a circumstance which we do not believe will occur. The
settlement will require approval of the Court, which cannot be assured, after class members are given the opportunity to object to the settlement
or opt out of the settlement. If the settlement is not approved, we cannot assure you that we will prevail in the lawsuit. Failure to prevail could
have a material adverse effect on our consolidated financial position, results of operations and cash flows in the future.

In addition, we may become subject to other types of litigation in the future. Litigation is often expensive and diverts management�s attention and
resources, which could materially and adversely affect our business.

Our Headquarters and Some Significant Supporting Businesses Are Located in Northern California and Other Areas Subject to
Natural Disasters That Could Disrupt Our Operations and Harm Our Business

Edgar Filing: VECTREN UTILITY HOLDINGS INC - Form 10-K

Table of Contents 17



Our corporate headquarters are located in Silicon Valley in Northern California. Historically, this region has been vulnerable to natural disasters
and other risks, such as earthquakes, fires and floods, which at times have disrupted the local economy and posed physical risks to our property.
We have contract manufacturers located in Northern California and in Mexico where similar natural disasters and other risks may disrupt the
local economy and pose physical risks to our property and the property of our manufacturers.

In addition, terrorist acts or acts of war targeted at the United States, and specifically Silicon Valley, could cause damage or disruption to us, our
employees, facilities, partners, suppliers, distributors and resellers, and customers, which could have a material adverse effect on our operations
and financial results.

We currently do not have redundant, multiple site capacity in the event of a natural disaster or catastrophic event. In the event of such an
occurrence, our business would suffer.
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If We Lose Key Personnel or are Unable to Hire Additional Qualified Personnel as Necessary, We May Not Be Able to Successfully
Manage Our Business or Achieve Our Goals

Our success depends to a significant degree upon the continued contributions of our key management, engineering, sales, marketing and service
and operations personnel, many of whom would be difficult to replace. We do not have employment contracts with these individuals nor do we
carry life insurance on any of our key personnel.

We believe our future success will also depend in large part upon our ability to attract and retain highly skilled managerial, engineering, sales,
marketing and service, finance and operations personnel. The market for these personnel is competitive, especially in the San Francisco Bay
Area, and we have had difficulty in hiring employees, particularly engineers, in the timeframe we desire. In addition, retention has become more
difficult for us and other public technology companies as a result of the stock market decline, which caused the price of many of our employees�
stock options to be above the current market price of our stock. There can be no assurance that we will be successful in attracting and retaining
such personnel. The loss of the services of any of our key personnel, the inability to attract or retain qualified personnel in the future or delays in
hiring desired personnel, particularly engineers and sales personnel, could make it difficult for us to manage our business and meet key
objectives, such as new product introductions. In addition, companies in the networking industry whose employees accept positions with
competitors frequently claim that competitors have engaged in unfair hiring practices. We have from time to time been involved in claims like
this with other companies and, although to date they have not resulted in material litigation, we do not know whether we will be involved in
additional claims in the future as we seek to hire and retain qualified personnel or that such claims will not result in material litigation. We could
incur substantial costs in litigating any such claims, regardless of the merits.

Failure of Our Products to Comply With Evolving Industry Standards and Complex Government Regulations May Cause Our
Products to Not Be Widely Accepted, Which May Prevent Us From Growing Our Net Revenue or Achieving Profitability

The market for network equipment products is characterized by the need to support industry standards as different standards emerge, evolve and
achieve acceptance. We will not be competitive unless we continually introduce new products and product enhancements that meet these
emerging standards. In the past, we have introduced new products that were not compatible with certain technological standards, and in the
future we may not be able to effectively address the compatibility and interoperability issues that arise as a result of technological changes and
evolving industry standards. Our products must comply with various United States federal government regulations and standards defined by
agencies such as the Federal Communications Commission, in addition to standards established by governmental authorities in various foreign
countries and recommendations of the International Telecommunication Union. If we do not comply with existing or evolving industry standards
or if we fail to obtain timely domestic or foreign regulatory approvals or certificates we will not be able to sell our products where these
standards or regulations apply, which may prevent us from sustaining our net revenue or achieving profitability.

Failure to Successfully Expand Our Sales and Support Teams or Educate Them In Regard to Technologies and Our Product Families
May Harm Our Operating Results

The sale of our products and services requires a concerted effort that is frequently targeted at several levels within a prospective customer�s
organization. We may not be able to increase net revenue unless we expand our sales and support teams in order to address all of the customer
requirements necessary to sell our products.

We cannot assure you that we will be able to successfully integrate employees into our company or to educate current and future employees in
regard to rapidly evolving technologies and our product families. A failure to do so may hurt our revenue growth and operating results.
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We May Engage in Future Acquisitions that Dilute the Ownership Interests of Our Stockholders, Cause Us to Incur Debt and Assume
Contingent Liabilities

As part of our business strategy, we review acquisition and strategic investment prospects that we believe would complement our current
product offerings, augment our market coverage or enhance our technical capabilities, or otherwise offer growth opportunities. From time to
time we review investments in new businesses and we expect to make investments in, and to acquire, businesses, products, or technologies in the
future. In the event of any future acquisitions, we could:

� issue equity securities which would dilute current stockholders� percentage ownership;

� incur substantial debt;

� assume contingent liabilities; or

� expend significant cash.

These actions could have a material adverse effect on our operating results and the price of our common stock. Moreover, even if we do obtain
benefits in the form of increased sales and earnings, there may be a lag between the time when the expenses associated with an acquisition are
incurred and the time when we recognize such benefits. This is particularly relevant in cases where it is necessary to integrate new types of
technology into our existing portfolio and new types of products may be targeted for potential customers with which we do not have pre-existing
relationships. Acquisitions and investment activities also entail numerous risks, including:

� difficulties in the assimilation of acquired operations, technologies and/or products;

� unanticipated costs associated with the acquisition or investment transaction;

� the diversion of management�s attention from other business concerns;

� adverse effects on existing business relationships with suppliers and customers;

� risks associated with entering markets in which we have no or limited prior experience;

� the potential loss of key employees of acquired organizations; and

� substantial charges for the amortization of certain purchased intangible assets, deferred stock compensation or similar items.

We cannot assure you that we will be able to successfully integrate any businesses, products, technologies, or personnel that we might acquire in
the future, and our failure to do so could have a material adverse effect on our business, operating results and financial condition.
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We May Need Additional Capital to Fund Our Future Operations and, If It Is Not Available When Needed, We May Need to Reduce
Our Planned Development and Marketing Efforts, Which May Reduce Our Net Revenue and Prevent Us From Achieving Profitability

We believe that our existing working capital and cash available from credit facilities and future operations, will enable us to meet our working
capital requirements for at least the next 12 months. However, if cash from future operations is insufficient, or if cash is used for acquisitions or
other currently unanticipated uses, we may need additional capital. The development and marketing of new products and the expansion of
reseller and distribution channels and associated support personnel requires a significant commitment of resources. In addition, if the markets for
our products develop more slowly than anticipated, or if we fail to establish significant market share and achieve sufficient net revenue, we may
continue to consume significant amounts of capital. As a result, we could be required to raise additional capital. To the extent that we raise
additional capital through the sale of equity or convertible debt securities, the issuance of such securities could result in dilution of the shares
held by existing stockholders. If additional funds are raised through the issuance of debt securities, such securities may provide the holders
certain rights, preferences, and privileges senior to those of common stockholders, and the terms of such debt could impose restrictions on our
operations. We cannot assure you that additional capital, if required, will be available on acceptable terms, or at all. If we are unable to obtain
sufficient amounts of additional capital, we may be required to reduce the scope of our planned product development and marketing efforts,
which could harm our business, financial condition and operating results.

We Significantly Increased Our Leverage as a Result of the Sale of Convertible Subordinated Notes

In connection with the sale of convertible subordinated notes in December 2001, we incurred $200 million of indebtedness. We will require
substantial amounts of cash to fund scheduled payments of interest on the convertible notes, payment of the principal amount of the convertible
notes, future capital expenditures, payments on our leases and any increased working capital requirements. If we are unable to meet our cash
requirements out of cash flow from operations, there can be no assurance that we will be able to obtain alternative financing. The degree to
which we are financially leveraged could materially and adversely affect our ability to obtain financing for working capital, acquisitions or other
purposes and could make us more vulnerable to industry downturns and competitive pressures. In the absence of such financing, our ability to
respond to changing business and economic conditions, to make future acquisitions, to absorb adverse operating results or to fund capital
expenditures or increased working capital requirements would be significantly reduced. Our ability to meet our debt service obligations will be
dependent upon our future performance, which will be subject to financial, business and other factors affecting our operations, some of which
are beyond our control. If we do not generate sufficient cash flow from operations to repay the notes at maturity, we could attempt to refinance
the notes; however, no assurance can be given that such a refinancing would be available on terms acceptable to us, if at all. Any failure by us to
satisfy our obligations with respect to the notes at maturity (with respect to payments of principal) or prior thereto (with respect to payments of
interest or required repurchases) would constitute a default under the indenture and could cause a default under agreements governing our other
indebtedness.

We Have Entered into Long-Term Lease Agreements for Several Facilities that are Currently Vacant and May be Difficult to Sublease
due to Current Real Estate Market Conditions

We have certain long-term real estate lease commitments carrying future obligations for non-cancelable lease payments. Reductions in our
workforce and the restructuring of operations since fiscal 2002 have resulted in the need to consolidate certain of these leased facilities, located
primarily in Northern California, for which we recorded excess facilities charges of approximately $1.0 million in the first quarter of fiscal 2004,
$9.6 million in fiscal 2003 and $25.4 million during fiscal 2002. For more information, see Note 6 of Notes to Condensed Consolidated
Financial Statements. We continue to attempt to sublease certain of these facilities and may obtain sublease income to offset the carrying costs
of these facilities. However, we may not be able to sublease these facilities at the times or on the terms we anticipated when we took the excess
facilities charge and therefore if the market does not improve, we may incur additional charges in the future. In addition, we may incur
additional charges for excess facilities as a result of additional reductions in our workforce or future restructuring of operations. We will
continue to be responsible for all carrying costs of these facilities until such time as we can sublease these facilities or terminate the applicable
leases based on the contractual terms of the lease agreements, and these costs may have an adverse effect on our business, operating results and
financial condition.
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Our Stock Price Has Been Volatile In the Past and Our Stock Price and the Price of the Notes May Significantly Fluctuate in the Future

In the past, our common stock price has fluctuated significantly. This could continue as we or our competitors announce new products, our
results or those of our customers or competition fluctuate, conditions in the networking or semiconductor industry change, or when investors
change their sentiment toward stocks in the networking technology sector.

In addition, fluctuations in our stock price and our price-to-earnings multiple may make our stock attractive to momentum, hedge or day-trading
investors who often shift funds into and out of stock rapidly, exacerbating price fluctuations in either direction, particularly when viewed on a
quarterly basis.

Securities We Issue to Fund Our Operations Could Dilute Your Ownership

We may decide to raise additional funds through public or private debt or equity financing to fund our operations. If we raise funds by issuing
equity securities, the percentage ownership of current stockholders will be reduced and the new equity securities may have rights prior to those
of our common stock, including the common stock issuable upon conversion of the notes. We may not obtain sufficient financing on terms that
are favorable to you or us. We may delay, limit or eliminate some or all of our proposed operations if adequate funds are not available.

Provisions in Our Charter Documents and Delaware Law and Our Adoption of a Stockholder Rights Plan May Delay or Prevent
Acquisition Of Us, Which Could Decrease the Value of Our Common Stock and, the Notes

Our certificate of incorporation and bylaws and Delaware law contain provisions that could make it more difficult for a third party to acquire us
without the consent of our board of directors. Delaware law also imposes some restrictions on mergers and other business combinations between
us and any holder of 15% or more of our outstanding common stock. In addition, our board of directors has the right to issue preferred stock
without stockholder approval, which could be used to dilute the stock ownership of a potential hostile acquirer. Although we believe these
provisions of our certificate of incorporation and bylaws and Delaware law and our stockholder rights plan, which is described below, will
provide for an opportunity to receive a higher bid by requiring potential acquirers to negotiate with our board of directors, these provisions apply
even if the offer may be considered beneficial by some of our stockholders.

Our board of directors adopted a stockholder rights plan, pursuant to which we declared and paid a dividend of one right for each share of
common stock held by stockholders of record as of May 14, 2001. Under the plan, each right will entitle stockholders to purchase a fractional
share of our preferred stock for $150.00. Each such fractional share of the new preferred stock has terms designed to make it substantially the
economic equivalent of one share of common stock. Initially the rights will not be exercisable and will trade with our common stock. Generally,
the rights may become exercisable if a person or group acquires beneficial ownership of 15% or more of our common stock or commences a
tender or exchange offer upon consummation of which such person or group would beneficially own 15% or more of our common stock. When
the rights become exercisable, our board of directors has the right to authorize the issuance of one share of our common stock in exchange for
each right that is then exercisable.
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USE OF PROCEEDS

Extreme will not receive any proceeds from the sale of common stock by the selling stockholder. See �Selling Stockholder� and �Plan of
Distribution.�

SELLING STOCKHOLDER

A total of 2,577,794 shares of common stock are being registered in this offering for the account of the selling stockholder. The selling
stockholder acquired the warrant for which the shares of common stock are exercisable in connection with our Joint Development Agreement
and Strategic Distribution Agreement in October, 2003. These shares are being registered pursuant to the terms of that transaction. Throughout
this prospectus, we may refer to the stockholder and its pledgees, donees, transferees or other successors in interest as the �selling stockholder.�
The following table sets forth information known to us with respect to the selling stockholder for whom we are registering the shares for resale
to the public. The shares being registered under the registration statement of which this prospectus is a part will be sold, if at all, by the selling
stockholder listed below. The selling stockholder beneficially owns less than one percent of our outstanding common stock.

Name of Selling Stockholder

Number of Shares
Beneficially Owned

Prior to the
Offering

Number of
Shares That
May Be Sold

Shares
Beneficially

Owned After the
Offering

Avaya 0 2,577,794 (1) 0

(1) One third of the shares underlying the warrant are exercisable 90 days after October 30, 2003. The remaining two-thirds of the shares are
exercisable after certain conditions are met. Notwithstanding the foregoing, all of the shares underlying the warrant are exercisable 90 days
prior to October 30, 2013. Only shares issued upon exercise of the warrant may be sold pursuant to this registration statement.
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PLAN OF DISTRIBUTION

We have been advised by the selling stockholder that, upon exercise of all or a portion of the warrant or thereafter, it may sell all or a portion of
its shares of common stock. The selling stockholder may sell on the Nasdaq National Market, or otherwise. The selling stockholder may sell its
shares at prices and on terms prevailing at the time of sale, at prices related to the then current market price, or in negotiated transactions. The
selling stockholder may sell one or more of the following methods:

� Block trades in which the broker or dealer so engaged will attempt to sell the shares as agent, but may position and resell a portion of
the block as principal to facilitate the transaction;

� Purchases by a broker or dealer as principal and resale by such broker or dealer for its own account pursuant to this prospectus;

� On over-the-counter distribution in accordance with the rules of the Nasdaq National Market;

� Ordinary brokerage transactions and transactions in which the broker solicits purchasers; and

� Privately negotiated transactions.

There is no assurance that selling stockholder will offer or sell any or all of its shares of common stock registered under this prospectus.

In effecting sales, brokers or dealers engaged by the selling stockholder may arrange for other brokers or dealers to participate. Brokers or
dealers will receive commissions or discounts from the selling stockholder in amounts to be negotiated prior to the sale. Such brokers or dealers
and any other participating brokers or dealers may be deemed to be �underwriters� within the meaning of the Securities Act in connection with
such sales. We will pay all expenses incident to the offering and sale to the public of shares by the selling stockholder. We will not pay
underwriting commissions or similar charges and legal fees and disbursements of counsel for the selling stockholder.

We agreed with the selling stockholder to keep the registration statement of which this prospectus constitutes a part effective until the earlier of:

� Such time as all of the shares have been sold or otherwise disposed of by the selling stockholder pursuant to this registration
statement;

� Such time as the shares are eligible for sale pursuant to Rule 144 without being subject to the volume and manner of sale limitations
thereunder;

� Such time as the shares have been otherwise sold, transferred or disposed of by the selling stockholder (other than to its registered
assigns); or

� Such time as the shares have ceased to be outstanding.
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We intend to de-register any of the shares not sold by the selling stockholder at the end of such period. At such time, however, any unsold shares
may be freely tradable subject to compliance with Rule 144 of the Securities Act.

LEGAL MATTERS

The validity of the shares of common stock offered hereby will be passed upon for Extreme by Gray Cary Ware & Freidenrich LLP, East Palo
Alto, California.

As of January 28, 2004, certain attorneys at Gray Cary Ware & Freidenrich, LLP (directly and indirectly) held 12,244 shares of our common
stock.

EXPERTS

Ernst & Young LLP, independent auditors, have audited our consolidated financial statements and schedule included in our Annual Report on
Form 10-K for the year ended June 29, 2003, as set forth in their report, which is incorporated by reference in this prospectus and elsewhere in
this registration statement. Our financial statements and schedule are incorporated by reference in reliance on Ernst & Young LLP�s report, given
on their authority as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the various expenses payable by us in connection with the sale and distribution of the securities being registered.
All of the amounts shown are estimates except for the Securities and Exchange Commission registration fee and the Nasdaq listing application
fee.

To be Paid By
the Registrant

Securities and Exchange Commission registration fee $ 3,024.38
Accounting fees and expenses $ 15,000.00
Printing expenses $ 2,500.00
Transfer agent and registrar fees and expenses $ 2,500.00
Legal fees and expenses $ 25,000.00
Miscellaneous expenses $ 11,975.62

Total $ 60,000.00

Item 15. Indemnification of Directors and Officers

Section 102 of the Delaware General Law, or DGCL, as amended, allows a corporation to eliminate the personal liability of directors of a
corporation to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except where the director
breached his duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment
of a dividend or approved a stock repurchase in violation of Delaware corporate law or obtained an improper personal benefit.

Section 145 of the DGCL provides, among other things, that we may indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding (other than an action by or in the right of Extreme, or is or was serving
at our request as a director, officer, agent or employee of another corporation, partnership, joint venture, trust or other enterprise against
expenses, including attorneys� fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection
with such action, suit or proceeding. The power to indemnify applies (a) if such person is successful on the merits or otherwise in defense of any
action, suit or proceeding, or (b) if such person acting in good faith and in a manner he reasonably believed to be in the best interest, or not
opposed to the best interest, of Extreme, and with respect to any criminal action or proceeding had no reasonable cause to believe his conduct
was unlawful. The power to indemnify applies to actions brought by or in the right of Extreme as well but only to the extent of defense expenses
(including attorneys� fees but excluding amounts paid in settlement) actually and reasonably incurred and not to any satisfaction of judgment or
settlement of the claim itself, and with the further limitation that in such actions no indemnification shall be made in the event of any
adjudication of liability to Extreme, unless the court believes that in light of all the circumstances indemnification should apply.
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Section 174 of the DGCL provides, among other things, that a director, who willfully or negligently approves of an unlawful payment of
dividends or an unlawful stock purchase or redemption, may be held liable for such actions. A director who was either absent when the unlawful
actions were approved or dissented at the time, may avoid liability by causing his or her dissent to such actions to be entered in the books
containing minutes of the meetings of the board of directors at the time such action occurred or immediately after such absent director receives
notice of the unlawful acts.
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Our Certificate of Incorporation and Bylaws provide that we shall indemnify our directors, officers, employees and agents to the maximum
extent permitted by Delaware Law, including in circumstances in which indemnification is otherwise discretionary under Delaware Law. In
addition, we have entered into separate agreements with our directors and officers which would require us, among other things, to indemnify
them against certain liabilities which may arise by reason of their status or service (other than liabilities arising from willful misconduct of a
culpable nature). We also intend to maintain director and officer liability insurance, if available on reasonable terms. These indemnification
provisions and the indemnification agreements may be sufficiently broad to permit indemnification of our officers and directors for liabilities
(including reimbursement of expenses incurred) arising under the Securities Act of 1933, as amended (the �Securities Act�).

We have a policy of directors� and officers� liability insurance that insures our directors and officers against the cost of defense, settlement or
payment of a judgment under certain circumstances.

At present, there is no pending litigation or proceeding involving any of our directors, officers, employees or other agents in which
indemnification is being sought. We are not aware of any threatened litigation that may result in a claim for indemnification by any of our
directors, officers, employees or other agents.

Item 16. Exhibits

The following exhibits are filed with this Registration Statement:

Exhibit
Number Exhibit Title

  4.1 Form of Warrant to Purchase Common Stock

  5.1 Legal opinion of Gray Cary Ware & Freidenrich LLP, counsel to the Registrant.

23.1 Consent of Ernst & Young LLP, independent auditors.

23.2 Consent of Gray Cary Ware & Freidenrich LLP (included in Exhibit 5.1 to this Registration Statement).

24.1 Power of Attorney (included as page II-3).

Item 17. Undertakings

The undersigned registrant hereby undertakes:

We hereby undertake that, for purposes of determining any liability under the Securities Act of 1933, as amended, each filing of the registrant�s
annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934, as amended (and, where applicable, each filing
of an employee benefit plan�s annual report pursuant to Section 15(d) of the Securities Exchange Act of 19340 that is incorporated by reference
in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
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Insofar as indemnification for liabilities arising under the Act may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.

We hereby undertake that:

(a) For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of this
registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4)
or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.

(b) For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Santa Clara, State of California, on the 28th day of January, 2004.

EXTREME NETWORKS, INC.

By: /s/ GORDON L. STITT

Gordon L. Stitt

Chief Executive Officer

POWER OF ATTORNEY

Each of the officers and directors of Extreme Networks, Inc. whose signature appears below hereby constitutes and appoints Gordon L. Stitt and
William Slakey true and lawful attorneys and agents, with full power of substitution, and with power to act alone, to sign on behalf of the
undersigned any amendment or amendments to this Registration Statement on Form S-3 (including post-effective amendments) and any and all
new registration statements filed pursuant to Rule 462 under the Securities Act of 1933, as amended, and to perform any acts necessary to file
such amendments or registration statements, with exhibits thereto and other documents in connection therewith, and each of the undersigned
does hereby ratify and confirm his signature as it may be signed by his said attorneys and agents to any and all such documents and all that said
attorneys and agents, or their substitutes, shall do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed on January 28, 2004 by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s/ GORDON L. STITT

Gordon L. Stitt

Chairman of the Board, President

and Chief Executive Officer

January 28, 2004

/s/ WILLIAM SLAKEY

William Slakey

Senior Vice President and Chief

Financial Officer

January 28, 2004

/s/ CHARLES CARINALLI

Charles Carinalli

Director January 28, 2004

/s/ BOB L. COREY Director January 28, 2004
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Bob L. Corey

/s/ PROMOD HAQUE

Promod Haque

Director January 28, 2004

/s/ KENNETH LEVY

Kenneth Levy

Director January 28, 2004

/s/ PETER WOLKEN

Peter Wolken

Director January 28, 2004
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EXHIBIT NO. EXHIBIT TITLE

  4.1 Form of Warrant to Purchase Common Stock

  5.1 Legal opinion of Gray Cary Ware & Freidenrich LLP, counsel to the Registrant

23.1 Consent of Ernst & Young LLP, independent auditors

23.2 Consent of Gray Cary Ware & Freidenrich LLP (included in Exhibit 5.1 to this Registration Statement)

24.1 Power of Attorney (included as page II-3)
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