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(Registrant�s telephone number, including area code)

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:

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425).

¨ 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)).
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Item 1.01 Entry into a Material Definitive Agreement

On November 19, 2004, the Board of Directors of Citizens Holding Company (the �Company�) approved the payment of an aggregate of $379,250
in cash bonus to the Company�s officers and employees, including Greg L. McKee, the Company�s President and Chief Executive Officer, and
Robert T. Smith, the Company�s Treasurer and Chief Financial Officer. The amount of the cash bonuses, which was determined in the sole
discretion of the Board of Directors, equaled 5% of each officer�s or employee�s annual salary, with certain officers of the Company, including
Greg L. McKee and Robert T. Smith, receiving additional bonuses. Greg L. McKee received an additional bonus in the amount of $31,250, and
Robert T. Smith received an additional bonus in the amount of $10,000. These additional bonuses to certain officers were determined based on
the Board of Director�s evaluation of the individual performance of each such officer. Payment of a bonus was contingent on remaining an officer
or employee of the Company at the time the bonus was paid. All bonuses were paid on December 15, 2004.
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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

BY: /s/ Robert T. Smith

Robert T. Smith
Treasurer and Chief Financial Officer

DATE: December 17, 2004
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