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ITEM 5. OTHER EVENTS.

On January 4, 2000 ("Effective Date"), Citadel Holding Corporation, a
Nevada corporation (the "Company"), and its parent corporation, Citadel Holding
Corporation, a Delaware corporation ("Citadel-Delaware"), completed a merger
(the "Merger") of Citadel-Delaware with and into the Company, with the Company
being the surviving corporation with a domicile in Nevada.

In accordance with the Agreement and Plan of Merger between the companies,
the Company succeeded to all of the assets and liabilities of its former parent.
Upon the Effective Date of the Merger, each share of Common Stock of Citadel-
Delaware existing immediately before the reincorporation was converted into .8
share of the Company's Class A Nonvoting Common Stock ("Class A Stock") and .2
share of the Company's Class B Voting Common Stock ("Class B Stock"). As the
shares of Class A Stock and Class B Stock were issued in the same proportion to
each stockholder, the voting interest represented by each shareholder's Class B
Stock is equal to the voting interest represented by such stockholder's Common
Stock immediately prior to the reincorporation.

The stockholders of Citadel-Delaware are not required to take any action to
effect the conversion from Common Stock to the Class A Stock and Class B Stock.
However, ChaseMellon Shareholder Services, L.L.C. ("ChaseMellon"), as exchange
agent, 1is conducting a mandatory exchange of the Common Stock certificates for
certificates representing the Class A Stock and the Class B Stock. ChaseMellon
is sending written notice to stockholders of record regarding the certificate
exchange. No fractional shares will be issued. ChaseMellon will distribute,
from funds deposited by the Company, a cash payment in lieu of fractional shares
based on the rate of $3.10 per whole share. Said rate is the average closing
price of the Citadel-Delaware Common Stock for the ten trading days immediately
prior to the Effective Date.

Pursuant to Regulation 12g-3(a) under the Securities Exchange Act of 1934,
as amended (the "Exchange Act"), the Class A Stock and the Class B Stock of the
Company are deemed to be registered pursuant to Section 12(b) of the Exchange
Act. 1In addition, Company has assumed all registration statements and reports
filed by Citadel-Delaware under the either the Exchange Act or the Securities
Act of 1933, as amended.
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