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Item 5.07. Submission of Matters to a Vote of Security Holders

The Corporation held its Annual Meeting of Shareholders on April 24, 2012. There were 4,127,343 shares, or 85.02%, of the Corporation s
issued and outstanding shares of common stock represented either in person or by proxy at the Annual Meeting. The Corporation solicited
proxies pursuant to Regulation 14A promulgated under the Securities Exchange Act of 1934, as amended, and there were no solicitations in
opposition to management s solicitations.

The shareholders considered and voted upon four proposals at the Annual Meeting. The proposals were described in the Corporation s Proxy
Statement.

The first proposal was to set the number of directors to serve on the Board of Directors at ten members. The shareholders of the Corporation
adopted this proposal by a vote of 4,105,110 shares for the proposal and 4,515 shares against the proposal, with 4,142 abstentions and 13,576
broker non-votes.

The second proposal concerned the election of three Class I directors to a three-year term expiring in 2015. The votes for each nominee were:

Broker
Votes For Votes Withheld Non-vote
Don L. Fulton 3,250,801 24,247 852,295
Donald L. Kilgore 3,249,673 24,775 852,895
Herbert A. King 3,249,683 24,765 852,895

The third proposal was to conduct an advisory (non-binding) vote on the compensation paid to our executive officers. The shareholders
approved the executive officer compensation by a vote of 3,053,047 for the proposal, 195,776 against the proposal and with 25,624 abstentions
and 852,896 broker non-votes.

Finally, the shareholders considered and voted upon a proposal to ratifty HORNE LLP as the Corporation s independent auditors for the fiscal
year ending December 31, 2012. The shareholders of the Corporation adopted this proposal by a vote of 4,122,126 for the proposal to 5,215
votes against, with 2 abstentions.
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SIGNATURES

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 hereunto duly authorized.

CITIZENS HOLDING COMPANY

Date: April 26, 2012 By: /s/ Robert T. Smith
Robert T. Smith
Treasurer and Chief Financial Officer,
(Principal Financial and Accounting Officer)




