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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934
Filed by the Registrant p
Filed by a Party other than the Registrant o
Check the appropriate box:
o Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2)
p Definitive Proxy Statement
o Definitive Additional Materials
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p No fee required.
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3) Per unit price or other underlying value or transaction computed pursuant to Exchange Act Rule 0-11 (set forth
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o Fee paid previously with preliminary materials.

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
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Form or Schedule and the date of its filing.
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2) Form, Schedule or
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
OF CITIZENS, INC.
A COLORADO CORPORATION
Executive Offices: 400 East Anderson Lane, Austin, Texas 78752
To the Shareholders of Citizens, Inc.:
Notice is hereby given that the Annual Meeting of Shareholders of Citizens, Inc. will be held Tuesday, June 6, 2006,
at 10:00 a.m., Central Daylight Time, at the Executive Offices of the Company, 400 East Anderson Lane, Austin,
Texas, for the following purposes:
(1) To elect the members of the Board of Directors of the Companys;

(2) To ratify the appointment of Ernst & Young LLP as independent auditor for 2006; and

(3) To transact such other business as may properly come before the Meeting or any adjournment thereof.
It is important, regardless of the number of shares you hold, that your stock be represented at the Meeting by a signed
proxy card or personal attendance.
Shareholders are cordially invited to attend the meeting in person. Please complete and sign the enclosed proxy
card and mail it promptly to the transfer agent in the envelope provided. No postage is required. Internet and
telephone voting are also available through 11:59 p.m. Eastern Time the day prior to the annual meeting day. If
you vote your proxy by Internet or by telephone, you do not need to mail back your proxy card. If you attend
the meeting you may revoke your proxy and vote in person. IF YOUR SHARES ARE HELD IN STREET OR
NOMINEE NAME, PLEASE RESPOND TO THE RECORD HOLDER S COMMUNICATION WITH YOU AS
SOON AS POSSIBLE SO THAT YOUR SHARES CAN BE REPRESENTED AT THE MEETING.

By Order of the Board of Directors

April 29, 2006 Marcia F. Emmons, Secretary
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CITIZENS, INC.
400 East Anderson Lane
Austin, Texas 78752
April 29, 2006
PROXY STATEMENT FOR ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON JUNE 6, 2006
SOLICITATION OF PROXIES
This Proxy Statement is furnished in connection with the solicitation of proxies by and on behalf of the Board of
Directors of Citizens, Inc., for use at the Annual Meeting of Shareholders to be held Tuesday, June 6, 2006, at
10:00 a.m., Central Daylight Time, (the Meeting ) at our Executive Offices located at 400 East Anderson Lane, Austin,
Texas. This Proxy Statement and the enclosed proxy card were sent to our shareholders on or about April 29, 2006.
The following matters will be acted on at our Meeting:
Elect the members of our Board of Directors;

Ratify the appointment of Ernst & Young LLP as independent auditor for 2006; and

Transact such other business as may properly come before the Meeting or any adjournment thereof.
You are requested to complete the enclosed proxy card, sign where indicated, and return it to the Transfer Agent in the
envelope provided, which requires no postage if mailed in the United States. Solicitation of proxies will be primarily
through the mail. Proxies may also be solicited by personal solicitation, telephone or Internet, by our directors,
officers and employees at no additional cost to us. We will also request banking institutions, brokerage firms,
custodians, trustees, nominees and fiduciaries to forward soliciting material to the beneficial owners of our common
stock held of record by such persons, firms, or institutions, and we will reimburse the forwarding expense. The cost of
this solicitation will be borne by us.

PROXIES

Shares represented by properly executed proxies received by us prior to the Meeting will be voted as specified
thereon. If a proxy fails to specify how it is to be voted on any proposal it will be voted FOR the director nominees
listed in this proxy statement. A person giving a proxy shall have the power to revoke it at any time before it is voted
by notifying our Secretary in writing or by personally withdrawing such proxy at the Meeting. With regard to election
of directors, votes may be cast in favor or withheld; votes that are withheld will be excluded entirely from the vote and
will have no effect. Brokers who have not received instructions from their customers in uncontested elections may
vote in the election of directors shares held in street name.
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RECORD DATE
Only shareholders of record at the close of business on April 19, 2006 are entitled to vote at the Meeting. As of the
record date, we had outstanding and entitled to vote 40,199,788 Class A shares of common stock and 1,001,714
Class B shares of common stock. Also outstanding as of the record date, were 29,014 shares of Series A Preferred
Stock, entitled to vote based on the number of shares of Class A common stock into which such shares of Series A
Preferred Stock are convertible as of the record date, (or 2,525,300 shares of Class A common stock).
QUORUM AND VOTING
The presence, in person or by proxy, of the holders of a majority of the outstanding shares of each class of our
common stock entitled to vote at the Meeting, including, for the purposes of the Class A common stock vote, the
presence, in person or by proxy, of holders of Series A Preferred Stock voting on the basis of the number of shares of
Class A common stock into which such shares of Series A Preferred Stock are convertible as of the record date, is
necessary to constitute a quorum for that particular class of common stock at the Meeting. Abstentions and broker
non-votes are counted for purposes of determining the presence or absence of a quorum for the transaction of
business. If a quorum is not present or represented at the Meeting, the Shareholders entitled to vote thereat, present in
person or represented by proxy, have the power to adjourn or recess the Meeting from time to time for up to thirty
(30) days without notice, other than announcement at the Meeting, until a quorum is present or represented. At such
reconvened Meeting at which a quorum is present or represented, any business may be transacted which might have
been transacted at the Meeting as originally noticed.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
We have two classes of common stock. Both classes of common stock are equal in all respects, except that (i) Class B
common shareholders elect a simple majority of the Board of Directors of the Company and Class A common
shareholders elect the remaining directors; and (ii) Class A shareholders are entitled to receive, on a per-share basis,
twice the cash dividends paid on a per-share basis to Class B shareholders. Each outstanding share of common stock
has one vote in all matters to be considered at the Meeting. In the election of directors, the nominees receiving the
highest number of votes cast in their favor will be elected to our board, subject to the right of the Class B shareholders
to elect a simple majority of the directors.
As of the record date, there were 29,014 shares of Series A Preferred Stock outstanding, entitled to vote based on the
number of shares of Class A common stock into which such shares of Series A Preferred Stock are convertible as of
the record date, (or 2,525,300 shares of Class A common stock).
Management knows of no matters to be submitted at the Meeting with respect to which the shareholders are entitled to
vote, other than the proposals described in this proxy statement. In the event other matters properly come before the
Meeting, the persons named in the proxy will vote according to their best judgment.
The following table shows, as of April 19, 2006, certain information with regard to the beneficial ownership of our
common stock:
2
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by each of our executive officers and directors,
by all of our executive officers and directors as a group, and
by each person who is known by us to own beneficially more than 5% of our outstanding common stock.

Shares Owned and Percent of
Name and Address Nature of Ownership(1) Class
Harold E. Riley 4,850,780 Class A 12.1%
400 E. Anderson Lane 1,001,714 Class B® 100.0%
Austin, TX 78752
Rick D. Riley 869,635 Class A® 2.2%

400 E. Anderson Lane

Austin, TX 78752

Ray A. Riley 527,745 Class A® 1.3%
400 E. Anderson Lane

Austin, TX 78752

Timothy T. Timmerman 9,088 Class A ©6)
4903 Whitethorn Court

Austin, TX 78746

Steven F. Shelton 3,039 Class A ©6)
7359 Road X

Lamar, CO 81052

Mark A. Oliver 18,708 Class A ©6)
400 E. Anderson Lane

Austin, TX 78752

Marcia F. Emmons 45 Class A ©6)
400 E. Anderson Lane

Austin, TX 78752

Dr. E. Dean Gage 1,480 Class A ©6)
Texas A&M University

College of Veterinary Medicine

College Station, TX 77843

Dr. Richard C. Scott 3,447 Class A ©6)
4638 Baylor Camp Rd.

Crawford, TX 76638
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Shares
Owned Percent
and of
Nature of
Name and Address Ownership(1) Class
3,665
Grant G. Teaff Class A (6)
8265 Forest Ridge
Waco, TX 76712
6,287,632
All executive officers Class A 15.6%
1,001,714
and directors as Class B 100.0%
a group (ten persons)
Gala Management Services, Inc. (as trustee of four non-U.S. trusts and/or record holder)
Ave. Federico Boyd y Calle 51 Este #18
Edificio Scotia Plaza, Piso 10 17,039,784
Panama City, Panama Class A ©)

() Except as
otherwise
indicated, each
person named in
the table has
sole voting and
investment
power with
respect to all
shares
beneficially
owned, subject
to applicable
community
property law.

@ Owns 4,448,154
Class A shares
directly and his
spouse owns
402,622 Class A
shares. The
Harold E. Riley
Trust, of which
Mr. Riley is the
controlling
Trustee, owns
all of the
1,001,714
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issued and
outstanding
shares of
Class B
common stock.

3 Owns 498,809
Class A shares
directly, 55,277
Class A shares
as joint tenant
with spouse, and
315,549 Class A
shares indirectly
as trustee for
minor children.

4 Owns 304,700
Class A shares
directly, 27,616
Class A shares
as joint tenant
with spouse, and
195,429 Class A
shares indirectly
as custodian for
minor children.

) This number
and the
information in
this footnote
was obtained
from a Schedule
13D filed with
the SEC on or
about
February 28,
2006. Galindo,
Arias & Lopez
is a Panamanian
law firm which
is the 100%
owner of two
trust companies,
Gala
Management
Services, Inc.

( Gala )and
Regal Trust
(BVI) Ltd.
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( Regal ). The
principal
business of each
of these
companies is to
act as trustee for
two trusts each.
The
beneficiaries of
these trusts are
(1) non-U.S.
CICA
policyholders
who, since
1987, have
assigned their
life insurance
policy
dividends, paid
and payable by
CICA, to two
trusts
administered by
Gala and Regal
(one trust each),
and

(i1) non-U.S.
insurance sales
associates of
CICA who,
since 1987, have
assigned various
life insurance
policy sales
commissions
paid and
payable to them
to two trusts
administered by
Gala and Regal
(one trust each).
The purpose of
each trust is to
accumulate our
Class A
common stock
for its
beneficiaries. In
order to join a
trust, a
policyholder or
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sales associate
must certify that
he or she is
neither a citizen
nor a resident of
the United
States.
Currently, the
trusts
collectively
have over
74,000
individual
beneficiaries
with average
holdings per
beneficiary of
less than 0.1%
of the Class A
Common Stock,
and no
individual
beneficiary s
holdings
materially
exceed such
average. No
beneficiary has
power to direct
a purchase or
sale of the
Class A
Common Stock
held by a trust
so long as such
beneficiary has
not liquidated
such
beneficiary s
participation in
such trust. Each
beneficiary
retains the sole
right to vote the
shares of

Class A
Common Stock
as to which it is
the beneficiary
(and, as of
August 9, 2005,
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Gala and Regal
revoked and no
longer accepted
proxies). As
such, neither
Gala nor Regal
obtain any
information or
takes any
actions with
respect to the
voting by
individual
beneficiaries
and does not
disclose to any
beneficiary the
identity of other
beneficiaries.

The reporting
persons named
below may be
deemed to be a
group as defined
in Rule 13d-5(b)
under the
Securities
Exchange Act
of 1934 and, as
such a group,
may be deemed
to beneficially
own an
aggregate of
17,039,784
shares of

Class A
Common Stock
(42.0% of the
outstanding
Class A
Common Stock
as of the record
date).
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GAMASE
Insured Trust
holds 9,957,187
shares of the
Class A
Common Stock
and may be
deemed to
beneficially own
such shares
pursuant to
Rule 13d-3
(25.0% of the
outstanding
Class A
Common Stock
as of the record
date).

Regal
Policyholders
Trust holds
5,800,108
shares of the
Class A
Common Stock
and may be
deemed to
beneficially own
such shares
pursuant to
Rule 13d-3
(14.0% of the
outstanding
Class A
Common Stock
as of the record
date).

GAMASE
Agents Trust
holds 563,545
shares of the
Class A
Common Stock
and may be
deemed to
beneficially own
such shares
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pursuant to
Rule 13d-3
(1.0% of the
outstanding
Class A
Common Stock
as of the record
date).

Regal
Associates Trust
holds 718,944
shares of the
Class A
Common Stock
and may be
deemed to
beneficially own
such shares
pursuant to

Rule 13d-3
(2.0% of the
outstanding
Class A
Common Stock
as of the record
date).

Gala is the sole
trustee of
GAMASE
Insureds Trust
and GAMASE
Agents Trust,
and therefore
may be deemed
to beneficially
own 10,520,732
shares of the
Class A
Common Stock
(26.0% of the
outstanding
Class A
Common Stock
as of the record
date).

Regal is the sole
trustee of Regal
Policyholders
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Trust and Regal
Associates
Trust, and
therefore may
be deemed to
beneficially own
6,519,052
shares of the
Class A
Common Stock
pursuant to
Rule 13d-3
(16.0% of the
outstanding
Class A
Common Stock
as of the record
date).

Galindo, Arias
& Lopez owns a
100% interest in
each of the Gala
Management
and Regal, and
therefore may
be deemed to
beneficially own
17,039,784
shares of the
Class A
Common Stock
(42.0% of the
outstanding
Class A
Common Stock
as of the record
date).

No reporting
person has
either sole or
shared power to
direct the vote
with respect to
any shares of
Class A
Common Stock.

Less than one
percent (1%).
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None of the above owns any of our Series A Preferred Stock. We are not aware of any arrangement, including any
pledge by any person, of our common stock, the operation of which may at a subsequent date result in a change of
control of the company.

5
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CONTROL OF THE COMPANY
Harold E. Riley is deemed to be the controlling shareholder of our Company. Mr. Riley owns, directly and indirectly,
4,850,780 shares (12.1%) of the outstanding Class A common stock and 1,001,714 shares (100%) of the Class B
common stock, which stock elects a majority of our Board of Directors.
PROPOSAL NO. 1
ELECTION OF DIRECTORS
Harold E. Riley has advised us that he intends to vote all of his Class A shares in favor of the Class A nominees and
all of the Class B shares owned by the Harold E. Riley Trust in favor of the Class B nominees. Class A nominees
receiving the highest number of votes cast in their favor will be elected to the Board of Directors. Cumulative voting
in the election of directors is not permitted. The Class B nominees will be elected directors upon affirmative vote of
the Class B shares by Harold E. Riley as controlling trustee of the Harold E. Riley Trust. If for any reason any
nominee herein named is not a candidate when the election takes place (which is not expected), the proxy will be
voted for the election of a substitute nominee at the discretion of the persons named in the proxy.
Listed below are the persons who have been nominated for election as our directors to serve for one year until the next
Annual Meeting of Shareholders, or until their respective successors are duly elected and qualified. Class A
shareholders will vote on the nominees indicated below for election by Class A shareholders, and Class B
shareholders will vote on the Class B nominees.
Nominees for Election by Class A Shareholders

Principal Director
Name Age Occupation Since
Dr. E. Dean Gage 63  Executive Director and Bridges 2000

Chair, Center for Executive
Leadership, Veterinary Medical
Education Texas A&M University
College Station, TX

Steven F. Shelton 50 Farmer/Rancher Lamar, CO 1993
Timothy T. 45 President Commerce Properties, 1989
Timmerman Inc.; Partner, Realcom
Management Austin, TX
6
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Nominees for Election by Class B Shareholders

Principal Director
Name Age Occupation Since
47 President and CEO of the Company Austin, 1997
Mark A. Oliver TX
77 Chairman of the Board of the Company 1987
Harold E. Riley Austin, TX
Rick D. Riley ** 52 Vice Chairman of the Company; Chairman of 1989

the Board, President and CEO of CICA Life
Insurance Company of America and
subsidiaries Austin, TX

71 Former Vice President, Development, Baylor 2000
Dr. Richard C. Scott University Waco, TX
Grant Teaff 72 Executive Director, American Football 2004

Coaches Association Waco, TX

**  Son of Harold

E. Riley, brother

of Ray A. Riley.

There are no

other family

relationships

between or

among the

nominees to our

Board and the

Executive

Officers.
Information concerning the nominees is set forth below:
Dr. E. Dean Gage, Executive Director and Bridges Chair, Center for Executive Leadership, Veterinary Medical
Education, Texas A&M University, College Station, Texas, 2004 to present; Associate Dean of Professional
Programs, College of Veterinary Medicine, Texas A&M University, College Station, Texas, 2001 to 2004; President
Men s Leadership Ministries, Bryan, Texas, from 1996 to 2000; Executive Director, Center for Executive
Development College of Business, Texas A&M University, College Station, Texas, from 1994 to 1996; President,
Texas A&M University, College Station, Texas from 1993 to 1994; Executive Vice President and Provost, Texas
A&M University, College Station, Texas from 1989 to 1993.
Mark A. Oliver, our President and CEO from July 2005 to present; President, Chief Investment Officer and Treasurer
from February 2004 to July 2005; President and Vice Chairman of our affiliates from February 1999 to present;
President of us and our affiliates from March 1997 to February 1999; Executive Vice President, Chief Financial
Officer, Secretary and Treasurer of us and our affiliates from 1990 to 1997; Treasurer and Chief Financial Officer of
us and our affiliates from 1988 to 1990; Treasurer and Controller of us and our affiliates from 1984 to 1988.

7
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Harold E. Riley, controlling stockholder; our Chairman of the Board from 1987 to present; Chairman of the Board of
us and our affiliates from 1994 to 1999; Chairman of the Board and Chief Executive Officer of us from 1992 to 2000;
Chairman of the Board and Chief Executive Officer of us and our affiliates from 1992 to 1999; President of us and our
affiliates from November 1996 to March 1997; Chairman of the Board, Chief Executive Officer and President of us
and our affiliates from 1987 to 1992; Chairman of the Board, President and Chief Executive Officer, Continental
Investors Life Insurance Company from 1989 to 1992.
Rick D. Riley, our Vice Chairman since 2000; Vice Chairman and CEO from October 2000 to July 2005; Chairman of
the Board of Directors, President and CEO of CICA LIFE Insurance Company of America and its affiliates, our
subsidiary, from February 2004 to July 2005. Chairman of the Board of Directors, President and CEO of Citizens
Insurance Company of America and its affiliates, our subsidiary, from February 1999 to January 2004; our Chief
Administrative Officer and Secretary from October 1998 to February 1999; our Executive Vice President from
September 1995 to 1998; our Chief Operating Officer from September 1995 to March 1997; our Chief Administrative
Officer from 1994 to June 1995, and President thereafter until September 1995; our Executive Vice President and
Chief Operating Officer from 1990 to 1991 and 1992 to 1994; President, Computing Technology, Inc. our subsidiary
from 1991 to 1992; our Executive Vice President, Data Processing, from 1987 to 1991; Executive Vice President,
Continental Investors Life Insurance Company from 1989 to 1992.
Dr. Richard C. Scott, Former Vice President, Development, Baylor University, Waco, Texas from 1996 to 2006; 1977
to 1996, Dean of Hankamer School of Business, Baylor University; 1972 to 1977, Associate Dean, Director of
Graduate Studies, Professor of Management, Hankamer School of Business, Baylor University; 1971 to 1972, Acting
Dean while Dean was on leave; 1968 to 1971, Associate Professor of Management, Director of Special Programs,
Hankamer School of Business, Baylor University; 1964 to present, Consultant to various firms and governmental
agencies in the areas of planning, management strategy, acquisition and sale of business and business evaluations;
1997 to January 2004, Director of Winnebago Industries; 1994 to 1997, Chairman of the Board of Trustees of Annuity
Board of the Southern Baptist Convention; 1990 to 1997, Member of Executive Committee of the Board of Trustees
of the Annuity Board of the Southern Baptist Convention; 1990 to 1994 Chairman of the Investment Committee of the
Board of Trustees of the Annuity Board of the Southern Baptist Convention; 1989 to 1994, Member of Investment
Committee of the Board of Trustees of the Annuity Board of the Southern Baptist Convention; 1988 to 1989, Member
of the Finance Committee of the Board of Trustees of the Annuity Board of the Southern Baptist Convention; 1980 to
1987, Member of the Board of Directors of the Central National Bank; 1976 to present, Owner of controlling interest
(with partner) in Trumas, Inc., a closely held corporation; 1976 to present, General partner of S&T Financial.
Steven F. Shelton, Rancher/Farmer from 1974 to present; Director, First Centennial Corporation, from January to
October 1989 and August 1990 to 1992.
Timothy T. Timmerman, President, Commerce Properties, Inc. from 1990 to present; Partner, Realcom Management
from 1990 to present
Grant Teaff, Executive Director, American Football Coaches Association from 1994 to present.

8
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None of our directors is a director of any other company with a class of securities registered under the Securities
Exchange Act of 1934 or any investment company registered under the Investment Company Act of 1940.
What Constitutes Independence for non-employee Directors
Citizens determines whether a director is independent in accord with the NYSE requirements for independent
directors (Section 303A of the NYSE s Listed Company Manual). In order to be considered independent, other than in
his capacity as a member of the Board of Directors or any board committee, a director may not accept any consulting,
advisory or other compensation fee from Citizens, and is not an affiliated person of Citizens or any subsidiary. In
addition to compliance with NYSE independence rules, the Board is also responsible to determine affirmatively that
each independent director has no other material relationship with Citizens or its affiliates or any executive officer of
Citizens or his or her affiliates. A relationship will be considered material if in the judgment of the Board it would
impair their effectiveness or independent judgment as a director.
Your Board of Directors recommends a vote for the election of the Class A nominees by Class A shareholders.
Proxies solicited by the Board of Directors will be voted for the nominees as indicated above unless instructions
are given to the contrary.
MEETINGS AND COMMITTEES OF THE BOARD OF DIRECTORS

Our business affairs are conducted under the direction of our Board of Directors. The Board of Directors held three
(3) meetings during 2005, at which all directors were present. We do not have an attendance policy, although our
directors are expected to attend Board Meetings. The non-management directors hold regularly scheduled executive
sessions in which those directors meet without management participation. The director chosen to preside at these
sessions is determined on an informal basis at the time of the meeting.
To assist it in carrying out its duties, the Board has delegated certain authority to four separately-designated standing
committees whose functions are described below:
Audit Committee

Members at December 31, 2005: Directors Scott, Gage and Timmerman

Number of Meetings in 2005: 10
Functions:

Assists the Board in fulfilling its oversight responsibilities as they relate to the Company s accounting policies,
internal controls, financial reporting practices and legal and regulatory compliance;

Responsible for the appointment, compensation and oversight of the work of the independent auditors;
Monitors the independence and performance of the Company s independent auditors and internal auditors;
Maintains, through regularly scheduled meetings, a line of communication between the Board and the Company s

financial management, internal auditors and independent auditors; and
9
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Oversees compliance with the Company s policies for conducting business, including ethical business standards.

Oversees the Company s assessment of internal controls as required by the Sarbanes-Oxley Act.
The Board of Directors adopted a restated Audit Committee Charter in November 2002 and subsequently amended
and restated the charter on April 22, 2004. The charter is posted on our website at www.citizensinc.com.
Our Board of Directors has determined that Dr. Richard C. Scott is qualified as an audit committee financial expert as
that term is defined in the rules of the Securities and Exchange Commission. Dr. Scott served as Dean of Hankamer
School of Business of Baylor University from 1972 to 1977; from 1971 to 1972 he was the Associate Dean, Director
of Graduate Studies, Professor of Management, Hankamer School of Business, Baylor University. He also has been
Associate Professor of Management, Director of Special Programs, Hankamer School of Business, Baylor University,
since 1964.
Our Class A common stock is listed for trading on the New York Stock Exchange. Pursuant to NYSE rules, the Audit
Committee is to be comprised of three or more directors as determined by the Board of Directors, each of whom shall
be independent. Our Board of Directors has determined that all of the members of the Audit Committee are
independent, as defined in the listing standards of the NYSE and the rules of the SEC.
Compensation Committee
Members at December 31, 2005: Directors Scott, Shelton and Timmerman
Number of Meetings in 2005: 1
Functions:

Assists the Board in overseeing the management of the Company s human resources including:

@ compensation and benefits programs;

@ Chief Executive Officer performance and compensation;

@ executive development and succession and diversity efforts.

Oversees the evaluation of management.

Prepares the report of the Committee on executive compensation.
The Compensation Committee s policy is to offer the executive officers competitive compensation packages that will
permit us to attract and retain individuals with superior abilities and to motivate and reward such individuals in an
appropriate fashion in the long-term interests of the Company and its shareholders. Currently, executive compensation
is comprised primarily of salary and a qualified profit-sharing plan.
Executive Committee
Members at December 31, 2005: Directors Harold E. Riley, Gage and Timmerman
Number of Meetings in 2005: 22
Functions:

Authority to manage the business affairs of the company.

May not take action when majority of all members of the Board is required by law or by our Articles of
Incorporation or Bylaws.

Material actions by the committee are subsequently reviewed by the Board.
10
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Nominating/Corporate Governance Functions

Our Board of Directors does not maintain a nominating/corporate governance committee with respect to

(i) identifying, evaluating or recommending candidates for our Board of Directors, and (ii) shaping the corporate

governance of the Company. Instead, these functions are performed by the full Board of Directors. Our Board does

not maintain a nominating committee for the following reasons:
We are considered to be a controlled company since the majority of the members on our Board of Directors are
elected by our Chairman, Harold E. Riley, through his beneficial ownership of all of our outstanding Class B
common shares. Under NYSE rules, controlled companies are not required to maintain a nominating committee;

We are a mid-size company and we do not maintain a large number of directors as do many larger public
companies; thus, we do not require a special committee whose sole purpose is to identify and evaluate a large
director candidate pool or prepare corporate governance rules.

A majority of the directors on our Board of Directors are considered to be independent; thus, we believe that the

nominating duties and corporate governance rules with respect to the Class A directors can be accomplished in a

disinterested manner by our 