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ITEM 5. OTHER EVENTS.

Citizens Communications Company issued on August 16, 2001
$300,000,000 6.375% Senior Notes Due 2004, $750,000,000 7.625%
Senior Notes Due 2008 and $700,000,000 9.00% Senior Notes Due 2031
(collectively, the "Initial Notes"). In connection with the
offering, Citizens entered into an Exchange and Registration Rights
Agreement under which Citizens agreed to undertake an exchange offer
through which it would offer pursuant to an effective registration
statement to exchange senior notes having substantial similar terms
as the Initial Notes for the Initial Notes. In addition, in certain
circumstances where a registered exchange offer might not be
available, Citizens has granted holders of the Initial Notes certain
resale registration rights.

ITEM 7. FINANCIAL STATEMENTS, EXHIBITS
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(c) EXHIBITS

4.1 Indenture, dated as of August 16, 2001, between Citizens
Communications Company and The Chase Manhattan Bank, as Trustee.

4.2 Exchange and Registration Rights Agreement, dated as of August
16, 2001, between Citizens Communications Company and Morgan Stanley
& Co. Incorporated and J.P. Morgan Securities Inc., acting severally
for themselves and the several Initial Purchasers.
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