
Citizens Holding Company 
521 Main Street 

Philadelphia, Mississippi 39350 
 

March 16, 2026 
 
Dear Shareholders: 
 
 On behalf of our Board of Directors, we cordially invite you to attend the 2026 Annual Meeting 
of Shareholders of Citizens Holding Company (the “Annual Meeting”).  The Annual Meeting will be 
held beginning at 4:30 p.m., Central daylight time, on Tuesday, April 28, 2026, at the main office of The 
Citizens Bank of Philadelphia, 521 Main Street, Philadelphia, Mississippi 39350.  The formal Notice of 
the Annual Meeting appears on the next page. 
 
 The Annual Meeting has been called for the following purposes: (1) to elect the four Class III to 
directors named herein, each for a three year term; (2) to ratify our Board of Directors’ appointment of 
our independent public accountants for the fiscal year ending December 31, 2026; and (3) to transact 
such other business as may properly come before the Annual Meeting or any adjournments thereof. 
 
 The accompanying proxy statement provides detailed information concerning the matters to be 
voted on at the Annual Meeting. We are first distributing the accompanying proxy statement and proxy 
card to our shareholders on or about March 16, 2026.  We urge you to review the proxy statement and 
each of the proposals carefully.  Regardless of the number of shares of our common stock you own, it is 
important that your views be represented regardless of whether you are able to be present at the Annual 
Meeting.  Please take a moment now to sign, date and mail the enclosed proxy card in the postage prepaid 
envelope.  Our Board of Directors recommends a vote “FOR” each proposal. 
 
 We are grateful for our shareholders’ continued interest in Citizens Holding Company and are 
pleased that in the past so many of you have voted your shares either in person or by proxy.  We hope 
you will continue to do so and again urge you to return your proxy card as soon as possible. 
 
       
 

Sincerely, 
 
       
 
       Stacy M. Brantley 

      President and Chief Executive Officer 
      The Citizens Bank of Philadelphia and 
      Citizens Holding Company 
        

 



 

 

Citizens Holding Company 
521 Main Street 

Philadelphia, Mississippi 39350 
 

NOTICE OF 2026 ANNUAL MEETING OF SHAREHOLDERS 
 

TIME:  4:30 p.m., Central daylight time, on Tuesday, April 28, 2026 

PLACE:  The Citizens Bank of Philadelphia  
521 Main Street  
Philadelphia, Mississippi 39350 
 

ITEMS OF BUSINESS:  (1) To elect the four Class III director nominees named herein, each for a 
three-year term; 

 
(2) To ratify our Board of Directors’ appointment of our independent 

registered public accounting firm for the fiscal year ending December 
31, 2026; and  

 
(3) To transact any other business that may properly come before the 

Annual Meeting or any adjournments thereof. 
 

RECORD DATE:  You can vote if you are a shareholder of record as of the close of business 
on March 6, 2026. 
 

ANNUAL REPORT:  Our 2025 Annual Report, which is not a part of the proxy solicitation 
materials accompanying this notice, is enclosed. 
 

PROXY VOTING:  It is important that your shares of common stock be represented and voted 
at the Annual Meeting.  Please mark, sign, date and promptly return the 
enclosed proxy card in the postage paid envelope.  Any proxy may be 
revoked at any time prior to its exercise at the Annual Meeting. 
  

INTERNET 
AVAILABILITY: 

Important notice regarding the availability of proxy materials for the 
Annual Meeting of Shareholders to be held on April 28, 2026.  The proxy 
statement, proxy card and annual report are available at 
www.thecitizensbankphila.com/investor-relations/sec-filings. 

 
         By Order of the Board of Directors 
         

         
  Mark D. Taylor 
  Secretary 
Philadelphia, Mississippi 
March 16, 2026 
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CITIZENS HOLDING COMPANY 
___________________ 

 
PROXY STATEMENT  
____________________ 

 
ANNUAL MEETING OF SHAREHOLDERS 

TO BE HELD TUESDAY, APRIL 28, 2026 
 
 

This proxy statement is furnished to the shareholders of Citizens Holding Company in 
connection with the solicitation of proxies by our Board of Directors for the 2026 Annual Meeting 
of Shareholders to be held at 4:30 p.m., Central daylight time, on Tuesday, April 28, 2026, at our 
main office, 521 Main Street, Philadelphia, Mississippi 39350, and any adjournments or 
postponements thereof (the “Annual Meeting”).  In this proxy statement, Citizens Holding 
Company is referred to as “Citizens,” “we,” “our,” “us,” or “the Company,” and The Citizens Bank 
of Philadelphia is referred to as the “Bank.”  We are first distributing this proxy statement and 
accompanying proxy card to our shareholders on or about March 16, 2026. 

 
VOTING YOUR SHARES 

Why am I receiving these materials? 

You are receiving a proxy statement because you owned shares of our common stock on 
March 16, 2026 and that entitles you to vote at the Annual Meeting.  This proxy statement 
describes the matters on which we would like you to vote and provides information on those 
matters so you can make an informed decision. 

Who is soliciting proxies from the shareholders? 

Our Board of Directors is soliciting the enclosed proxy.  The proxy provides you with the 
opportunity to vote on the proposals presented at the Annual Meeting.   

What will be voted on at the Annual Meeting? 

The enclosed proxy provides the opportunity for you to vote on the following proposals: 

1. to elect the four Class III directors named herein, each for a three-year term;  

2. to ratify our Board of Directors’ appointment of our independent registered public 
accounting firm for the fiscal year ending December 31, 2026. 

For the proposal to elect directors, you may vote “FOR” all of the nominees in Class III, 
“FOR” one or more nominees in Class III but not the others, or you may “WITHHOLD” your 
vote for all nominees in Class III.  For other proposals, you may vote “FOR” the approval of the 
proposal or “AGAINST” its approval, or you may “ABSTAIN” from voting on the proposal.  The 
enclosed proxy card also gives the proxy holders discretionary authority to vote the shares 
represented by the proxy on any matter, other than the above proposals, that is properly presented 
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for action at the Annual Meeting.  Each proposal is a separate matter for the shareholders to vote 
on.  No one proposal’s approval is subject to or conditioned upon the approval of any other 
proposal.   

Who can vote at the Annual Meeting, and how are votes cast? 

Our Board of Directors fixed the close of business on Friday, March 6, 2026, as the record 
date for our Annual Meeting.  Only shareholders of record on that date are entitled to receive notice 
of and to vote at the Annual Meeting.  As of March 6, 2026, our only outstanding class of securities 
was our common stock, $0.20 par value per share.  On that date, we had 22,500,000 shares of 
common stock authorized of which 5,685,361 shares of common stock were outstanding.   

You can vote either in person at the Annual Meeting (if you, rather than your broker, are 
the record holder of the stock) or by proxy.  To vote by proxy, you must fill out the enclosed proxy 
card, date and sign it, and either return it in the enclosed postage-paid envelope in time for us to 
receive it prior to the Annual Meeting or attend the Annual Meeting and submit the proxy at that 
time. 

How will my proxy be voted, and how are votes counted? 

When your proxy card is returned, properly signed and dated, the proxy holders will vote 
your shares of common stock at the Annual Meeting as you instruct on your proxy card, including 
any adjournments or postponements of the Annual Meeting.  If your proxy card is signed, but no 
instructions are given, the proxy holders will vote your shares of common stock at the Annual 
Meeting as follows: 

1. “FOR” the election the four Class III director nominees named herein, each to 
serve a three-year term; and 

2. “FOR” the ratification of our Board of Directors’ appointment of our independent 
registered public accounting firm for the fiscal year ending December 31, 2026. 

Under Mississippi law, an abstention by a shareholder, who is either present in person at 
the Annual Meeting or represented by proxy, is not a vote “cast” and is counted neither “FOR” nor 
“AGAINST” the matter subject to the abstention.   

STOCK OWNERSHIP 

How much stock do our directors, nominees and executive officers beneficially own? 

 The following table includes information about the common stock owned by our directors, 
nominees and named executive officers as of December 31, 2025, including their name and the 
number of shares beneficially owned.  Beneficial ownership has been determined in accordance 
with Rule 13d-3 under the Exchange Act and is based upon the number of shares of our common 
stock issued and outstanding as of December 31, 2025, which was 5,655,253, and the number of 
options exercisable within sixty days of December 31, 2025.  Unless otherwise noted, these 
persons have sole voting power and investment power with respect to the listed shares (subject to 



 

4 
 

any applicable community property laws).  The address of each director and executive officer is 
Citizens Holding Company, 521 Main Street, Philadelphia, Mississippi 39350. 
 

  Amount and Nature of Beneficial Ownership 

  Direct 

Options 
Exercisable 
Within 60 

Days Other Total 
Percent 
of Class 

Directors and Nominees:        
       
    Gregory E. Cronin  14,632 - - 14,632 * 
       
    Caroline K. Forks  83,763 - - 83,763 1.5% 
       
    Jason R. Voyles  3,750 - - 3,750 * 
       
    David A. King  145,091 - 2,650 147,741 2.6% 
       
    Greg L. McKee  68,215 - 1,494 69,709 1.2% 
       
    Terrell E. Winstead  24,399 - - 24,399 * 
       
    Jane D. Crosswhite  7,091 - - 7,091 * 
       
    Craig Dungan, MD  134,620 - 273 134,893 2.4% 
       
    Daniel Adam Mars  32,788 - - 32,788 * 
       
    David P. Webb  27,534 - - 27,534 * 
       
Named Executive Officers:       
    Stacy M. Brantley  141,330 - - 141,330 2.5% 
       
    Phillip R. Branch  13,060 - - 8,901 * 
       
All directors, nominees 
and executive officers as a 
group (12 persons): 

 696,273 - 4,417 700,690 12.4% 

       
       
       
       

_____________ 
*   Less than 1% of the outstanding common stock. 
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Are directors, nominees or executive officers allowed to hedge the Company’s stock? 

The Company does not have any practices or policies regarding hedging or offsetting any decrease 
in market value of registrant equity securities. 

 
BOARD OF DIRECTORS 

 
How many directors serve on the Board of Directors, and who are the current directors? 

A total of eleven directors currently serve on our Board of Directors.  There are three 
classes of directors.  Currently, three directors are in Class I, four directors are in Class II, and four 
directors are in Class III.  Under the proposals described later in this proxy statement, the Class III 
directors will be nominated at the Annual Meeting.  If all our Board of Directors’ nominees for 
election as directors are elected by our shareholders, there will be three directors in Class I, four 
directors in Class II and four directors in Class III.   

Our Chief Executive Officer does not serve as the Chairperson of our Board of Directors.  
Our Board of Directors believes that having an outside director serve as the Chairperson helps to 
ensure that the non-employee directors take an active leadership role on our Board of Directors, 
and that this leadership structure is beneficial to the Company. 

The term of office of each Class III director expires at the Annual Meeting, the term of 
office of each Class I director expires at the 2027 Annual Meeting, and the term of office of each 
Class II director expires at the 2028 Annual Meeting.   

CLASS I DIRECTORS 

Gregory E. Cronin, 63, joined our Board of Directors in 2019.  Mr. Cronin is the Gulf 
Coast Area president of the Bank.  Prior to joining the bank in October 2019, Mr. Cronin served 
as President and CEO of Charter Bank since 2008.  As a long-time bank executive, Mr. Cronin 
provides expertise into the day to day bank operations and the related loan functions. 

Caroline K. Forks, 36, is a nominee for election to the Board of Directors in 2024.  Mrs. 
Forks has served as Trust Counsel for Argent Trust Company since 2023.  Prior to that, she was a 
Vice President and Trust Advisor with Regions Bank in their Private Wealth Management division 
beginning in June 2015.  As a licensed attorney with experience in the financial sector, she offers 
practical insight into banking operations and legal compliance. 

Jason R. Voyles, 48, joined our Board of Directors in 2021.  Mr. Voyles is a licensed real 
estate broker and has been serving as President of Spectrum Capital since 2006.  Prior to that time, 
Mr. Voyles served as the Vice President of Corporate Development for W. G. Yates and Sons, 
Inc., a general contractor doing business worldwide, since 2009.  As a real estate professional, Mr. 
Voyles provides a deep knowledge of commercial real estate transactions and as an executive of a 
real estate company provides a perspective into what our customers value. 
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CLASS II DIRECTORS 

David A. King, 71, joined our Board of Directors in 1997 and currently serves as 
Chairman.  Since 1977, Mr. King has been the proprietor of Philadelphia Motor Company, a 
company primarily engaged in wholesale and retail auto parts sales.  As a small business owner, 
Mr. King provides a first-hand perspective regarding the needs of a typical small business owner, 
including loans, deposit operations and other services. 

Greg L. McKee, 64, joined our Board of Directors in 2001.  Mr. McKee served as the 
President and Chief Executive Officer of the Bank.  Prior to becoming Chief Executive Officer, 
he was employed as President of the Bank since January 2002.  He was previously employed by 
the Bank as an Executive Vice-President, Senior Vice-President and Vice-President prior to 
January 2002.  As our former Chief Executive Officer, Mr. McKee is uniquely qualified to advise 
the Board of Directors on our operations, competition and industry. 

Terrell E. Winstead, 64, joined our Board of Directors in 2007.  Since 1987, Mr. Winstead 
has been employed by The Molpus Company, now doing business as Molpus Woodlands Group, 
which acquires, manages, and sells timberland as an investment vehicle for pension funds, college 
endowments, foundations, insurance and high-net-worth individual investors.  During that time, 
he has served as Controller, Vice President of Finance, Chief Financial Officer, Executive Vice 
President, and is now President and Chief Executive Officer.  As a Certified Public Accountant, 
Mr. Winstead offers accounting expertise and financial sophistication to the audit committee and 
to the Board of Directors. 

Stacy M. Brantley, 52, joined our Board of Directors in 2023.  Mr. Brantley was named 
President and Chief Executive Officer of the Bank and President of the Company in February 
2023.  From 2009 to February 2023, he served as Executive Vice President and Chief Banking 
Officer of Morris Bank in Dublin, GA.  Prior to that role, he served as Chief Financial Officer of 
Magnolia Bankshares, Inc. in Eastman, GA.  Prior to that role, he served as a Senior Accountant 
at a regional CPA firm in Georgia.   

CLASS III DIRECTORS (NOMINEES FOR ELECTION) 

Jane D. Crosswhite, 64, joined our Board of Directors in 2020. is the Executive Vice-
President and Secretary/Treasurer of Williams Brothers Incorporated, a general merchandise store 
located in Philadelphia, Mississippi, that was started by her family in 1907.  She began working 
there part-time in 1979 and transitioned to full-time in 1983.  Ms. Crosswhite brings a wealth of 
experience in the retail business and tremendous knowledge of the general economy in our service 
area. 

Craig Dungan, MD, 63, joined our Board of Directors in 2008.  Dr. Dungan is a physician 
specializing in gastroenterology and has been associated with Meridian Gastroenterology PLLC 
since 2004.  Prior to that time, he practiced as a member of the Rush Medical Group.  As a 
physician, he brings a unique perspective to the Board of Directors regarding the needs of the 
medical community, especially as it relates to the Meridian, Mississippi geographic market. 

Daniel Adam Mars, 46, joined our Board of Directors in 2007.  Mr. Mars is currently 
serving in the capacity as the business manager for Mars, Mars and Mars, Attorneys-at-Law.  Mr. 
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Mars has been the owner of MMM Investments LLC since 2004.  As a real estate professional, 
Mr. Mars’ insight into the local real estate market is invaluable to our Board of Directors when 
evaluating potential real estate loans. 

David P. Webb, 66, joined our Board of Directors in 1998.  Mr. Webb is a tax attorney 
and has been engaged in the practice of law since 1986.  He is currently a shareholder of the law 
firm of Baker, Donelson, Bearman, Caldwell and Berkowitz, PC.  As a practicing attorney and 
Certified Public Accountant, Mr. Webb provides both legal and accounting expertise. 

EXECUTIVE OFFICERS  

Who are our executive officers? 

Stacy M. Brantley and Phillip R. Branch are our executive officers.  Information about the 
age, position and experience of Mr. Branch is listed below.  Information about Mr. Brantley  
appears previously under the heading “Board of Directors.”  Both of our executive officers are 
appointed annually by our Board of Directors and serve at the discretion of our Board of Directors. 

 
Name Age Position 

Phillip R. Branch  42 Mr. Branch has been employed as our Treasurer and Chief 
Financial Officer since October 2020.  He has been 
employed by the Bank as Vice President since March 2018.  
Prior to that, he served as a Senior Manager in a regional 
firm’s financial institutions practice serving financial 
institutions across the Southeast since 2006.  He is a licensed 
Certified Public Accountant in the state of Mississippi. 

 

PROPOSAL NO. 1 THE ELECTION OF DIRECTORS 

Proposal No. 1 relates to the election of four Class III directors to our Board of Directors. 

Proposal No. 1 - Election of the four Class III Directors Named Herein, each to serve a three-
year term 

Our Board of Directors has nominated, based upon the recommendations of our nominating 
committee, Jane D. Crosswhite, Craig Dungan, MD, Daniel Adam Mars and David P. Webb for 
election as Class III directors to serve until the 2029 Annual Meeting or until their successors are 
duly elected and qualified.  Mrs. Crosswhite, Mr. Dungan, Mr. Mars, and Mr. Webb currently 
serve as Class III members of our Board of Directors.  Information about their ages and experience 
is provided above.   

What are the voting procedures? 

Our Bylaws provide that our Directors are elected by a majority vote.  Majority voting 
provides that nominees for directors are elected by the shareholders so long as the nominee 
receives more votes “FOR” than “AGAINST”; provided that if there are more nominees than 
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positions standing for election, then the directors are elected by a plurality of votes.  Because there 
are four Class III nominees who have been nominated to fill four director positions, each of the 
four Class III nominees will be elected if such nominee receives more votes “FOR” than 
“AGAINST.” 

Shares represented by a properly signed and dated proxy card will be voted in accordance 
with the instructions on the card at the Annual Meeting.  If the proxy card is signed but no 
instructions are given with respect to the election of Class III directors, the proxy holders will vote 
the proxies received by them for our Board of Directors’ nominees for Class III director listed 
above.   

If for any reason one or more of the nominees named above is not available as a candidate 
for director, an event our Board of Directors does not anticipate occurring, the proxy holders will 
vote, in their discretion, for another candidate or candidates nominated by the nominating 
committee of our Board of Directors.   

Our Board of Directors unanimously recommends a vote “FOR” the election of the 
four Class III directors named herein, each to serve a three-year term. 

PROPOSAL NO. 2 – RATIFICATION OF OUR BOARD OF DIRECTORS’ 
APPOINTMENT OF OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING 

FIRM 

Who are our auditors? 

BDO USA, P.C. (formerly HORNE LLP), an independent registered public accounting 
firm, has served as our auditor since December 31, 1998.  The audit committee has appointed BDO 
USA, P.C. to serve as auditor for the fiscal year ending December 31, 2026.  Although the 
appointment of an independent auditor does not require approval by the shareholders, our Board 
of Directors has chosen to submit its selection for ratification by the shareholders.  The audit 
committee, however, reserves the right to change independent auditors at any time, 
notwithstanding shareholder ratification.   

A representative of BDO USA, P.C. is expected to attend the Annual Meeting. If present, 
the representative will have the opportunity to make a statement and will be available to respond 
to appropriate questions. 

What are the voting procedures? 

Ratification of the appointment of the independent accountants requires that the votes cast 
in favor exceed the votes cast against.  Abstentions will have no effect. 

 

Our Board of Directors has unanimously approved the appointment of our 
independent registered public accounting firm and recommends a vote “FOR” ratification 
of our Board of Directors’ appointment of our independent registered public accounting firm 
for the 2026 fiscal year. 
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OTHER MATTERS 

As of the time this proxy statement was printed, our management was unaware of any other 
matters to be brought before the Annual Meeting other than those set forth herein. However, if any 
other matters are properly brought before the Annual Meeting, the persons named in the enclosed 
form of proxy will have discretionary authority to vote all proxies with respect to such matters in 
accordance with their best judgment.   
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AVAILABILITY OF ANNUAL REPORT 

Upon written request of any record holder or beneficial owner of shares of common stock 
entitled to vote at the Annual Meeting, we, without charge, will provide an additional copy of our 
Annual Report for the year ended December 31, 2025, as filed with the OTCQX (otcmarkets.com).  
Requests should be mailed to Phillip R. Branch, Treasurer and Chief Financial Officer, Citizens 
Holding Company, 521 Main Street, Philadelphia, Mississippi 39350. 

 
  
 By Order of the Board of Directors, 
 
      
 
       Stacy M. Brantley 
       President and Chief Executive Officer 
       Citizens Holding Company and 
       The Citizens Bank of Philadelphia 
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REVOCABLE PROXY 
This Proxy is Solicited on Behalf of the Board of Directors of 

CITIZENS HOLDING COMPANY 
 

The undersigned does hereby nominate, constitute and appoint DAVID A. KING, and 
STACY M. BRANTLEY, or any of them (each with full power to act alone and with full power 
of substitution and resubstitution), as their true and lawful attorney, to vote this Proxy.  The 
undersigned also hereby authorizes said individuals to represent the undersigned, and to vote upon 
all matters that may properly come before the 2026 Annual Meeting of Shareholders of Citizens 
Holding Company (the “Company”) to be held on Tuesday, April 28, 2026, or any adjournment(s) 
or postponement(s) thereof, including the matters described in the proxy statement furnished 
herewith, subject to any directions indicated on the reverse side and subject to the rules and 
regulations governing the exercise of discretionary authority by a proxy holder, with full power to 
vote all shares of Common Stock of the Company held of record by the undersigned on March 6, 
2026.  Absent specific instructions from the undersigned, this Proxy authorizes the proxy holders 
named herein to vote in favor of the nominees for election of director listed on the reverse side as 
such proxy holders shall determine, in their sole and absolute discretion.  I acknowledge receipt of 
the Company’s notice and accompanying Proxy Statement. 

 
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” PROPOSAL 
NO. 2, and “FOR” EACH OF THE NOMINEES FOR CLASS III DIRECTORS ON 
PROPOSAL 1. 
 

IMPORTANT- This Proxy must be signed and dated on the reverse side. 
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Annual Meeting of Shareholders of 
CITIZENS HOLDING COMPANY 

 
 

April 28, 2026 
 
 

Please date, sign and mail your proxy card 
in the envelope provided as soon as possible. 

 
 

PROPOSAL NO. 1:  To elect the four Class III directors named herein, each to serve a three-
year term. 
 
[ ] FOR ALL NOMINEES     [ ] WITHHOLD AUTHORITY FOR ALL 
 NOMINEES 
 
[ ] FOR ALL EXCEPT (See instructions below) 
 
Nominees:   Jane D. Crosswhite   (  )   
    Craig Dungan, MD  (  )   
    Daniel Adam Mars   (  ) 
    David P. Webb  (  ) 
     
INSTRUCTION: To withhold authority to vote for any individual nominee(s) for Class III 
director, mark “FOR ALL EXCEPT” and fill in the circle next to each nominee you wish to 
withhold. 
 
PROPOSAL NO. 2: To ratify the approval by our Board of Directors of our independent 
registered public accounting firm for the 2026 fiscal year. 
 
[ ] FOR    [ ] AGAINST    [ ] ABSTAIN 
 
This Proxy, when properly executed, will be voted in the manner directed herein by the 
undersigned shareholder.  If no specific directions are given, your shares will be voted by the 
individuals designated on this Proxy “FOR” Proposal No. 2 and, “FOR” the nominees for 
Class III directors on Proposal 1.  The individuals designated on this Proxy will vote in their 
discretion on any other matter that may properly come before the meeting, subject to the 
rules and regulations promulgated by the Securities and Exchange Commission governing 
the exercise of discretionary authority by a proxy holder. 
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Signature of Shareholder: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ 
 
Date: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ , 2026 
 
Signature of Shareholder: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ 
 
Date: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ , 2026 
 
NOTE: Please sign name exactly as your name or names appear on this Proxy.  When shares are 
held jointly, each holder should sign.  When signing as executor, administrator, attorney, trustee 
or guardian, please give full title as such.  If the signer is a corporation, please sign full corporate 
name by duly authorized officer, giving full title as such.  If signer is a partnership, please sign in 
partnership name by authorized person. 
 

 




