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oCheck 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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LETTER TO SHAREOWNERS

217 North Monroe Street
Tallahassee, Florida 32301

March 28, 2008

Dear Fellow Shareowners:

You are cordially invited to attend the 2008 Annual Meeting of Shareowners at 10:00 a.m., Eastern Time, on
Thursday, April 24, 2008, at the University Center Club, Building B, Floor 3, University Center, Florida State
University, Tallahassee, Florida.

At the meeting, I will give an update on Capital City’s business and plans for the future.  Also, we will elect three
Class II directors to the Board of Directors and ratify the appointment of our accountants for fiscal 2008.

Your Board of Directors encourages every shareowner to vote.  Your vote is very important.  Whether or not you plan
to attend the meeting, we hope you will vote as soon as possible.  You may vote by mailing a completed proxy card,
by telephone, or over the Internet.  Voting your proxy will ensure your representation at the Annual Meeting.

The meeting will begin at 10:00 a.m.  I hope you will come early and join your friends for light refreshments at 9:30
a.m.

Sincerely,

William G. Smith, Jr.
Chairman, President,
and Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF SHAREOWNERS

BUSINESS 

(1) Elect three Class II directors to the
Board of Directors;

(2) Ratify the appointment of Ernst &
Young LLP as our independent registered
public
      accounting firm for the current fiscal
year; and

(3) Transact other business properly coming
before the meeting or any postponement or
      adjournment of the meeting.

DOCUMENTS

The Proxy Statement, proxy card, and
Capital City Bank Group Annual Report are
included in this mailing.

RECORD DATE

Shareowners owning Capital City Bank
Group shares at the close of business on
February 29, 2008, are entitled to notice of,
attend, and vote at the meeting.  A list of
these shareowners will be available at the
Annual Meeting and for 10 days before the
Annual Meeting between the hours of 9:00
a.m. and 5:00 p.m., at our principal
executive offices at 217 North Monroe
Street, Tallahassee, Florida 32301.

TIME 

10:00 a.m., Eastern Time, April 24, 2008

PLACE 

University Center Club
Building B, Floor 3
University Center
Florida State University
Tallahassee, Florida

VOTING 

Even if you plan to attend the meeting in
Tallahassee, Florida, please provide us your
voting instructions in one of the following
ways as soon as possible:

(1) Internet - use the Internet address on the
proxy card;

(2) Telephone - use the toll-free number on the
proxy card; and

(3) Mail - mark, sign, and date the proxy card
and return in the enclosed postage-paid
envelope.

By Order of the Board of Directors

J. Kimbrough Davis
Executive Vice President, Chief Financial Officer,
and Corporate Secretary
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Tallahassee, Florida
March 28, 2008
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PROXY STATEMENT – GENERAL INFORMATION

Why am I receiving this Proxy Statement and proxy card?

We are providing these proxy materials in connection with the solicitation by the Board of Directors of Capital City
Bank Group, Inc., a Florida corporation, of proxies to be voted at our 2008 Annual Meeting of Shareowners and at
any adjournments or postponements of this Annual Meeting.

We will hold our 2008 Annual Meeting at 10:00 a.m., Eastern Time, Thursday, April 24, 2008, at the University
Center Club, Building B, Floor 3, University Center, Florida State University, Tallahassee, Florida.

We are providing this Proxy Statement and the proxy card to our shareowners on or about March 28, 2008.

At Capital City, and in this Proxy Statement, we refer to our employees as “associates.”  Also in the Proxy Statement,
we refer to Capital City as the “Company,” “we,” or “us” and to the 2008 Annual Meeting as the “Annual Meeting.”

What is being voted upon?

You are being asked to elect three Class II directors and to ratify our appointment of Ernst & Young LLP as our
independent registered public accounting firm for 2008.  The proposals to be considered will not create appraisal or
dissenter’s rights.

How does the Board recommend that I vote?

Our Board recommends that you vote your shares FOR each of the nominees for election to the Board and FOR the
ratification of the appointment of our independent registered public accounting firm.

Could other matters be decided at the Annual Meeting?

We are not aware of any matters to be presented at the Annual Meeting other than those referred to in this Proxy
Statement.  If other matters are properly presented at the Annual Meeting, the holders of the proxies (those persons
named on your proxy card) will have the discretion to vote on those matters for you.

Who can vote?

All shareowners of record at the close of business on the record date of February 29, 2008 are entitled to receive these
proxy materials.  On that date, there were 17,179,096 shares of our common stock outstanding and entitled to vote,
and these shares were held of record by approximately 1,750 shareowners.

How much does each share count?

Each share counts as one vote.  For the proposals scheduled to be voted upon at the Annual Meeting, withheld votes
on directors, abstentions, and shares held by a broker that the broker fails to vote are all counted to determine a
quorum, but are not counted for or against the matters being considered; however, pursuant to a recent amendment to
our Bylaws, if a director nominee in an uncontested election does not receive at least a majority of the votes cast at
any meeting for the election of directors at which a quorum is present, the director must tender his or her resignation
to the Board, as more particularly described under the heading “Corporate Governance-Director Elections.”  There is no
cumulative voting.
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How many votes are required to have a quorum?

In order for us to conduct the Annual Meeting, a majority of the shares entitled to vote must be present in person or by
proxy.

How many votes are required to elect directors and to ratify Ernst & Young’s appointment?

Directors are elected by a plurality of the votes cast.  “Plurality” means that the nominees receiving the largest number
of votes cast are elected as directors up to the maximum number of directors who are nominated to be elected at the
meeting.  At our Annual Meeting, the maximum number of directors to be elected is three.  Although our directors are
elected by plurality, we have recently amended our Bylaws such that if a director nominee in an uncontested election
does not receive at least a majority of the votes cast at any meeting for the election of directors at which a quorum is
present, the director must tender his or her resignation to the Board.

Ernst & Young’s appointment will be ratified if the affirmative votes cast by the shareowners present, or represented,
at the Annual Meeting and entitled to vote on the matter exceed the votes cast in opposition.

What is the difference between holding shares as a shareowner of record and as a beneficial owner?

Many of our shareowners hold their shares through a broker, trustee, or other nominee rather than directly in their own
name.  As summarized below, there are some distinctions between shares held of record and those shares owned
beneficially.

§  Shareowner of Record.  If your shares are registered directly in your name with our transfer agent, American Stock
Transfer & Trust Company, you are considered, with respect to those shares, the “shareowner of record.”  As the
shareowner of record, you have the right to grant your voting proxy directly to us or to a third party, or to vote in
person at the Annual Meeting.

Capital City Bank Group, Inc. Notice of Annual Meeting and Proxy Statement
1
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§  Beneficial Owner.  If your shares are held in a brokerage account, by a trustee or, by another nominee, you are
considered the “beneficial owner” of those shares.  As the beneficial owner of those shares, you have the right to
direct your broker, trustee, or nominee how to vote and you also are invited to attend the Annual
Meeting.  However, because a beneficial owner is not the shareowner of record, you may not vote these shares in
person at the Annual Meeting unless you obtain a “legal proxy” from the broker, trustee or nominee that holds your
shares, giving you the right to vote the shares at the Annual Meeting.

How do I vote my shares in person at the Annual Meeting?

Shares held in your name as the shareowner of record may be voted in person at the Annual Meeting.  Shares for
which you are the beneficial owner but not the shareowner of record may be voted in person at the Annual Meeting
only if you obtain a legal proxy from the broker, trustee, or other nominee that holds your shares giving you the right
to vote the shares.  Even if you plan to attend the Annual Meeting, we recommend that you vote by proxy as described
below so that your vote will be counted if you later decide not to attend the Annual Meeting.

The vote you cast in person will supersede any previous votes that you submitted, whether by Internet, phone, or mail.

How can I vote my shares without attending the Annual Meeting?

Whether you hold shares directly as a shareowner of record or through a broker, trustee, or other nominee, you may
direct how your shares are voted without attending the Annual Meeting.  You may give voting instructions by the
Internet, by telephone, or by mail.  Instructions are on the proxy card.  The appropriate individuals named on the
enclosed proxy card will vote all properly executed proxies that are delivered in response to this solicitation, and not
later revoked, in accordance with the instructions given by you.

How will my voting instructions be treated?

If you provide specific voting instructions, your shares will be voted as instructed.

If you hold shares as the shareowner of record and sign and return a proxy card or vote by telephone or Internet
without giving specific voting instructions, then your shares will be voted as recommended by our Board of Directors.

If you are the beneficial owner of shares held through a broker, trustee, or other nominee, and you do not give
instructions to that nominee on how you want your shares voted, then generally your nominee can vote your shares on
certain “routine” matters.  At our Annual Meeting, both Proposals 1 and 2 are considered routine, which means that your
broker, trustee, or other nominee can vote your shares on these proposals if you do not timely provide instructions to
vote your shares.

If you are the beneficial owner of shares held through a broker, trustee, or other nominee, and that nominee does not
have discretion to vote your shares on a particular proposal and you do not give your broker instructions on how to
vote your shares, then the votes will be considered broker non-votes.  A “broker non-vote” will be treated as unvoted for
purposes of determining approval for the proposal and will have the effect of neither a vote for nor a vote against the
proposal.

What is the deadline for voting my shares?

If you hold shares as the shareowner of record, then your vote by proxy must be received before 11:59 p.m., Eastern
Time, on April 23, 2008 (the day before the Annual Meeting).
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If you are the beneficial owner of shares held through a broker, trustee, or other nominee, please follow the
instructions provided by your broker, trustee, or other nominee.

Can I change my vote?

Yes, you may revoke your proxy by submitting a later proxy or by written request received by our corporate secretary
before the Annual Meeting. You may also revoke your proxy at the Annual Meeting and vote in person.

Who pays for soliciting proxies?

We pay the cost of soliciting proxies.  Our officers or other associates may solicit proxies to have a larger
representation at the Annual Meeting.

What does it mean if I get more than one proxy card?

You will receive a proxy card for each account you have.  Please vote proxies for all accounts to ensure that all your
shares are voted.

Where can I find voting results of the Annual Meeting?

We will announce preliminary voting results at the Annual Meeting and publish final voting results in our quarterly
report on Form 10-Q for our quarter ended June 30, 2008 or, if we elect, in an earlier filed Form 8-K.

Capital City Bank Group, Inc. Notice of Annual Meeting and Proxy Statement
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CORPORATE GOVERNANCE 

GOVERNING PRINCIPLES

We are a financial holding company managed by a core group of officers and governed by a Board of Directors.  We
are committed to maintaining a business atmosphere where only the highest ethical standards and integrity
prevail.  An unwavering adherence to high ethical standards provides a strong foundation on which our business and
reputation can thrive, and is integral to creating and sustaining a successful, high-caliber company.

INDEPENDENT DIRECTORS

Our common stock is listed on the NASDAQ Global Select Market.  NASDAQ requires that a majority of our
directors be “independent,” as defined by NASDAQ’s rules.  Generally, a director does not qualify as an independent
director if the director or a member of a director’s immediate family has had in the past three years certain relationships
or affiliations with us, our external or internal auditors, or other companies that do business with us.  Our Board has
affirmatively determined that a majority of our directors are independent directors under the categorical guidelines our
Board has adopted, which includes all objective standards of independence set forth in the NASDAQ rules.  The
categorical independence standards adopted by our Board are posted to the Corporate Governance section of our
website, www.ccbg.com.  Based on these standards, our Board determined that our independent directors include the
following current directors and nominees for director: DuBose Ausley, Frederick Carroll, III, Cader B. Cox, III,
J. Everitt Drew, John K. Humphress, Lina S. Knox, Ruth A. Knox, and Henry Lewis III.

CORPORATE GOVERNANCE GUIDELINES

The Board has adopted Corporate Governance Guidelines that give effect to the NASDAQ corporate governance
listing standards and various other corporate governance matters.

INDEPENDENT DIRECTOR MEETINGS IN EXECUTIVE SESSIONS

Our independent directors have established a policy to meet separately from the other directors in regularly scheduled
executive sessions at least twice annually, and at such other times as may be deemed appropriate by our independent
directors.  Any independent director may call an executive session of independent directors at any time.  In 2007, the
independent directors met in an executive session five times.

LEAD DIRECTOR

The independent directors of our Board of Directors annually elect an independent director to serve in a lead
capacity.  Although annually elected, the lead director is generally expected to serve for more than one year. 

Mr. Cox currently serves as our lead director.  Effective May 1, 2008, Mr. Drew will begin to serve as our lead
director.  The lead director’s duties, which are listed in a Board approved charter, include presiding at all meetings of
the Board at which the Chairman is not present, calling meetings of the independent directors, coordinating with the
Chairman the planning of meeting agenda items, and serving as an independent point of contact for shareowners
wishing to communicate with the Board other than through the Chairman.  We have posted all of the lead director
duties on our website, www.ccbg.com.

SHAREOWNER COMMUNICATIONS
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Our Corporate Governance Guidelines provide for a process by which shareowners may communicate with the Board,
a Board committee, the independent directors as a group, or individual directors.  Shareowners who wish to
communicate with the Board, a Board committee, or any other directors or individual directors may do so by sending
written communications addressed to the Board of Directors of Capital City Bank Group, a Board committee, or such
group of directors or individual directors:

Capital City Bank Group, Inc.
c/o Corporate Secretary
217 North Monroe Street
Tallahassee, Florida 32301

Communications will be compiled by our Corporate Secretary and submitted to the Board, a committee of the Board,
or the appropriate group of directors or individual directors, as appropriate, at the next regular meeting of the
Board.  The Board has requested that the Corporate Secretary submit to the Board all communications received,
excluding those items that are not related to board duties and responsibilities, such as: mass mailings; job inquiries and
resumes; and advertisements, solicitations, and surveys.

CODES OF CONDUCT AND ETHICS

The Board has adopted Codes of Conduct applicable to all directors, officers, and associates, and a Code of Ethics
applicable to our Chief Executive Officer and our financial and accounting officers, all of which are available, without
charge, upon written request to:

Capital City Bank Group, Inc.
c/o Corporate Secretary
217 North Monroe Street
Tallahassee, Florida 32301

These codes are designed to comply with NASDAQ and U.S. Securities and Exchange Commission requirements.

Capital City Bank Group, Inc. Notice of Annual Meeting and Proxy Statement
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BOARD AND COMMITTEE EVALUATIONS

The Corporate Governance Committee uses written questionnaires to evaluate the Board as a whole and its
committees.  The evaluation process occurs annually.  Directors submit completed questionnaires to the Chair of the
Corporate Governance Committee, who summarizes the results without attribution.  The full Board discusses the
summary of the Board evaluation, and each committee discusses the summary of its own evaluation.

DIRECTOR NOMINATING PROCESS

The Nominating Committee annually reviews and makes recommendations to the full Board regarding the
composition and size of the Board so that the Board consists of members with the proper expertise, skills, attributes,
and personal and professional backgrounds needed by the Board, consistent with applicable NASDAQ and regulatory
requirements.

The Nominating Committee believes that all directors, including nominees, should possess the highest personal and
professional ethics, integrity, and values, and be committed to representing the long-term interests of our
shareowners.  The Nominating Committee will consider criteria including the nominee’s current or recent experience
as a senior executive officer, whether the nominee is independent, as that term is defined in Rule 4200(a)(15) of the
NASDAQ listing standards, the business experience currently desired on the Board, geography, the nominee’s banking
industry experience, and the nominee’s general ability to enhance the overall composition of the Board.

Our Nominating Committee will identify nominees for directors primarily based upon suggestions from shareowners,
current directors, and executives.  The Chair of the Nominating Committee and at least one other member of the
Nominating Committee will interview director candidates.  The full Board will formally nominate candidates for
director to be included in the slate of directors presented for shareowner vote based upon the recommendations of the
Nominating Committee following this process.

DIRECTOR SERVICE ON OTHER BOARDS

Directors may not serve on more than three other Boards of public companies in addition to our Board.

SUCCESSION PLANNING

The Board plans for succession to the position of Chief Executive Officer as well as certain other senior management
positions.  To assist the Board, William G. Smith, Jr., our Chairman, President, and CEO annually provides the Board
with an assessment of senior managers and of their potential to succeed him.  He also provides the Board with an
assessment of persons considered potential successors to certain senior management positions.  The Nominating
Committee and our independent directors in an executive session annually review this updated assessment.

CHANGE IN DIRECTOR OCCUPATION

A director whose principal occupation or business association changes substantially during the director’s tenure must
tender a resignation for consideration by the Nominating Committee.  The Nominating Committee will recommend to
the Board the action, if any, to be taken with respect to the resignation.

DIRECTOR ELECTIONS
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In November 2007, the Board of Directors amended our Bylaws to provide that in an uncontested election, if a
nominee for director does not receive the vote of at least the majority of the votes cast at any meeting for the election
of directors at which a quorum is present, the director will promptly tender his or her resignation to the Board of
Directors.  The Nominating Committee will make a recommendation to the Board of Directors as to whether to accept
or reject the tendered resignation, or whether other action should be taken.  The Board of Directors will act on the
tendered resignation and publicly disclose its decision and the rationale behind the decision within 90 days from the
date of the certification of the election results.  If a director’s resignation is not accepted by the Board of Directors,
such director will continue to serve until the next annual meeting for the year in which his or her term expires and
until his or her successor is duly elected, or his or her earlier resignation or removal.  If a nominee’s resignation is
accepted by the Board of Directors, then the Board of Directors, in its sole discretion, may fill any remaining vacancy
or decrease the size of the Board of Directors. To be eligible to be a nominee for election or reelection as our director,
a person must deliver to our Corporate Secretary a written agreement that such person will abide by these
requirements.

Capital City Bank Group, Inc. Notice of Annual Meeting and Proxy Statement
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BOARD AND COMMITTEE MEMBERSHIP

BOARD OF DIRECTORS

Our Board of Directors oversees our business, property, and affairs pursuant to the Florida Business Corporation Act
and our Articles of Incorporation and Bylaws.  Members of our Board are kept informed of our business through
discussions with our senior management team, by reviewing materials provided to them, and by participating in Board
and Committee meetings.

Our Board met 11 times in 2007.  All of our directors attended at least 75 percent of the total aggregate number of
Board and Committee meetings on which they served.

We expect all directors to attend our Annual Meeting.  All directors, who were directors at the time of our Annual
Meeting in 2007, attended the Annual Meeting.

COMMITTEES OF THE BOARD

Our Board of Directors has four standing committees: Audit, Compensation, Corporate Governance, and
Nominating.  The Board has adopted written charters for each of its four standing committees.  The Audit,
Compensation, and Nominating Committee charters are published on the Corporate Governance section of our
website at www.ccbg.com.  The Board has determined that all members of the Audit, Compensation, Corporate
Governance, and Nominating Committees are “independent” as that term is defined under applicable NASDAQ and
Securities and Exchange Commission rules.  As of January 1, 2008, the committee composition was as follows:

Name Audit Compensation
Corporate

Governance Nominating
DuBose Ausley X X
Thomas A. Barron
Frederick Carroll, III* Chair
Cader B. Cox, III Chair X
J. Everitt Drew* X X
John K. Humphress* X Chair
L. McGrath Keen, Jr.
Lina S. Knox X X
Ruth A. Knox X Chair
Henry Lewis III X X
William G. Smith, Jr.**

*      Qualifies as a financial expert
**    Chairman of the Board of Directors

Audit Committee

The Audit Committee met 14 times in 2007.  Our Board has determined that Frederick Carroll, III, Chairman of the
Audit Committee, John K. Humphress, and J. Everitt Drew are each an “audit committee financial expert” as defined by
the Securities and Exchange Commission.

Management has the primary responsibility for our financial statements and reporting process, including the systems
of internal controls and reporting.  Our independent auditors are responsible for performing an independent audit of
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our consolidated financial statements in accordance with U.S. generally accepted auditing standards, issuing a report
thereon, and annually opining on the effectiveness of our internal control over financial reporting.  The Audit
Committee monitors the integrity of our financial reporting process, system of internal controls, and the independence
and performance of our independent and internal auditors.

In addition, the Audit Committee:  (a) monitors and reviews our compliance with Section 112 of the Federal Deposit
Insurance Corporation Improvement Act of 1991 and reviews regulatory reports; (b) reviews independent auditors’
report on our financial statements, significant changes in accounting principles and practices, significant proposed
adjustments, and any unresolved disagreements with management concerning accounting or disclosure matters; and
(c) recommends independent auditors and reviews their independence and qualifications, services, fees, and the scope
and timing of audits.

Capital City Bank Group, Inc. Notice of Annual Meeting and Proxy Statement
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Compensation Committee

The Compensation Committee met six times in 2007.  The Compensation Committee: (a) reviews and approves
corporate goals and objectives relevant to the Chief Executive Officer’s compensation, evaluates the performance of
the Chief Executive Officer in light of those goals and objectives, and sets the Chief Executive Officer’s base salary,
short-term incentive compensation, and long-term incentive compensation based on this evaluation; (b) reviews and
approves base salary, short-term incentive compensation, and long-term incentive compensation of our executive
officers; (c) reviews the compensation of our senior management team other than our executive officers; (d) reviews
and approves benefits, including retirement benefits and perquisites of our executive officers; (e) reviews and
approves employment agreements, severance agreements, and change-in-control agreements for executive officers; (f)
evaluates and recommends the appropriate level of director compensation, including compensation for service as a
member or chair of a Board committee; and (g) establishes and reviews stock ownership guidelines for directors and
executive officers.
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