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ITEM 5.     OTHER EVENTS.

            Citizens Communication Company issued on June 19, 2001 18,400,000
            6-3/4% Equity Units, each of which consists of a Warrant and a
            Senior Note Due 2006. Citizens also concurrently issued 25,156,250
            shares of its Common Stock.

ITEM 7.     FINANCIAL STATEMENTS, EXHIBITS

            (c) EXHIBITS

            1.1 Underwriting Agreement, dated June 13, 2001, among Citizens
            Communications Company, Morgan Stanley & Co. Incorporated and J.P.
            Morgan Securities Inc., as representatives for the underwriters
            named therein, pertaining to the issuance of Equity Units.

            1.2 Underwriting Agreement, dated June 13, 2001, among Citizens
            Communications Company, J.P. Morgan Securities Inc. and Morgan
            Stanley & Co. Incorporated, as representatives for the underwriters
            named therein, pertaining to the issuance of Common Stock.

Edgar Filing: CITIZENS COMMUNICATIONS CO - Form 8-K

1



            4.1 Warrant Agreement, dated as of June 19, 2001, between Citizens
            Communications Company and The Chase Manhattan Bank, as Warrant
            Agent.

            4.2 Pledge Agreement, dated as of June 19, 2001, among Citizens
            Communications Company and The Bank of New York, as Collateral
            Agent, Securities Intermediary and Custodial Agent and The Chase
            Manhattan Bank, as Warrant Agent.

            4.3 Second Supplemental Indenture, dated as of June 19, 2001, to
            Senior Indenture, dated as of May 23, 2001.

            4.4 Remarketing Agreement, dated June 19, 2001, among Citizens
            Communications Company, Morgan Stanley & Co. Incorporated, as
            Remarketing Agent, and The Chase Manhattan Bank, as Warrant Agent
            and attorney-in-fact for the Holders of the Equity Units.

            4.5 Form of Senior Note due 2006.

            4.6 Form of Equity Unit (included in the Warrant Agreement filed as
            Exhibit 4.1 to this Current Report on Form 8-K).

            4.7 Form of Treasury Equity Unit (included in the Warrant Agreement
            filed as Exhibit 4.1 to this Current Report on Form 8-K).

            5.1 Validity Opinion of Winston & Strawn.

                                   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 COMMUNICATIONS COMPANY

Date: June 21, 2001                          By: /s/ Donald B. Armour
                                               --------------------------------
                                             Name:  Donald B. Armour
                                             Title: Vice President, Finance and
                                                    Treasurer
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