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EXPLANATORY NOTE

This Amendment No. 2 on Form 10-K/A (“Amendment No. 2”) is being filed to amend the Annual Report on Form 10-K of Capital City Bank Group, Inc. (the “Company”) for
the fiscal year ended December 31, 2023, which was originally filed with the U.S. Securities and Exchange Commission on March 13, 2024 and was amended on July 12, 2024
(as amended, the “Form 10-K”). This Amendment No. 2 is being filed solely to:

- amend Part III, Item 11 and Exhibit 101 under Part IV, Item 15 to include the Interactive Data Files required to be submitted pursuant to Rule 405 of Regulation S-T,
which were inadvertently omitted from the Form 10-K; and

- file new certifications of the Company’s principal executive officer and principal financial officer as exhibits to this Amendment No. 2 under Item 15 of Part IV
pursuant to Rule 12b-15 under the Securities Exchange Act of 1934, as amended, and pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Accordingly, this Amendment No. 2 consists solely of the cover page; this explanatory note; Part III, Item 11; the exhibit index; and the exhibits filed herewith.

Except as described above, this Amendment No. 2 does not modify, amend, restate, or update in any way any of the financial or other information contained in the Form 10-
K. This Amendment No. 2 does not reflect events that may have occurred subsequent to the filing of the Form 10-K.
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Part 111
Item 11.  Executive Compensation

Incorporated herein by reference to the sections entitled “Compensation Discussion and Analysis,” “Executive Compensation,” and “Director Compensation” in the Registrant’s
Proxy Statement filed with the Securities and Exchange Commission on March 14, 2024.

Effective October 2, 2023, the Board of Directors updated our compensation recovery policy in accordance with the requirements of the Nasdaq listing standard adopted
pursuant to SEC rules (the “Clawback Policy”). The Clawback Policy provides, among other things, that we will seek to recover any erroneously awarded incentive-based
compensation received by covered executives of the Company (which are determined from time to time by the Compensation Committee of the Board and includes current and
former executive officers) during the three completed fiscal years preceding any date on which we are required to prepare an accounting restatement due to our material
noncompliance with any financial reporting requirement under the securities laws.

In connection with this Form 10-K/A, the Company considered whether the restatement of the Impacted Statements of Cash Flows required recoupment of incentive-based
compensation under the Clawback Policy. The Company concluded that the restated activity affecting the Impacted Statements of Cash Flows does not impact related

performance metrics used for executive management’s compensation and therefore no recovery of incentive-based compensation was required.
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PART IV

Item 15. Exhibits and Financial Statement Schedules

The following documents are filed as part of this report

3. Exhibits Required to be Filed by Item 601 of Regulation S-

K*

Reg. S-K

Exhibit

Table

Item No. Description of Exhibit

3.1 Amended and Restated Articles of Incorporation - incorporated herein by reference to Exhibit 3.1 of the Registrant’s Form 8-K (filed 5/3/2021) (No. 0-
13358).

32 Amended and Restated Bylaws - incorporated herein by reference to Exhibit 3.2 of the Registrant’s Form 8-K (filed 5/3/2021) (No. 0-13358).

4.1 See Exhibits 3.1 and 3.2 for provisions of Amended and Restated Articles of Incorporation and Amended and Restated Bylaws, which define the rights of
the Registrant’s shareowners.

42 Capital City Bank Group. Inc. 2021 Director Stock Purchase Plan - incorporated herein by reference to Exhibit 4.3 of the Registrant’s Form S-8 (filed
5/14/2021) (No. 333-256134).

43 Capital City Bank Group. Inc. 2021 Associate Stock Purchase Plan - incorporated herein by reference to Exhibit 4.4 of the Registrant’s Form S-8 (filed
5/14/2021) (No. 333-256134).

44 Capital City Bank Group, Inc. 2021 Associate Incentive Plan - incorporated herein by reference to Exhibit 4.5 of the Registrant’s Form S-8 (filed
5/14/2021) (No. 333-256134).

4.5 In accordance with Regulation S-K, Item 601(b)(4)(iii)(A) certain instruments defining the rights of holders of long-term debt of Capital City Bank Group,
Inc. not exceeding 10% of the total assets of Capital City Bank Group, Inc. and its consolidated subsidiaries have been omitted. The Registrant agrees to
furnish a copy of any such instruments to the Commission upon request.

10.1 Capital City Bank Group, Inc. 1996 Dividend Reinvestment and Optional Stock Purchase Plan - incorporated herein by reference to Exhibit 10 of the
Registrant’s Form S-3 (filed 1/30/1997) (No. 333-20683).

10.2 Capital City Bank Group, Inc. Supplemental Executive Retirement Plan - incorporated herein by reference to Exhibit 10(d) of the Registrant’s Form 10-K
(filed 3/27/2003) (No. 0-13358).

10.3 Capital City Bank Group, Inc. 401(k) Profit Sharing Plan — incorporated herein by reference to Exhibit 4.3 of Registrant’s Form S-8 (filed 09/30/1997
(No. 333-36693).

104

10.5
3/1/2023)(No.0-13358).

14 Capital City Bank Group, Inc. Code of Ethics for the Chief Financial Officer and Senior Financial Officers - incorporated herein by reference to Exhibit
14 of the Registrant's Form 8-K (filed 3/11/2005) (No. 0-13358).

21 Capital City Bank Group, Inc. Subsidiaries. as of December 31, 2023 - incorporated herein by reference to Exhibit 21 of the Registrant’s Form 10-K/A
(filed 7/12/2024) (No. 0-13358).

23.1 Consent of Independent Registered Public Accounting Firm - incorporated herein by reference to Exhibit 23.1 of the Registrant’s Form 10-K/A (filed
7/12/2024) (No. 0-13358).

31.1 Certification of CEO pursuant to Securities and Exchange Act Section 302 of the Sarbanes-Oxley Act of 2002.**

31.2 Certification of CFO pursuant to Securities and Exchange Act Section 302 of the Sarbanes-Oxley Act of 2002.**

32.1 Certification of CEO pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 - incorporated herein by
reference to Exhibit 32.1 of the Registrant’s Form 10-K/A (filed 7/12/2024) (No. 0-13358).

322 Certification of CFO pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 - incorporated herein by
reference to Exhibit 32.2 of the Registrant’s Form 10-K/A (filed 7/12/2024) (No. 0-13358).

97 Clawback Policy - incorporated herein by reference to Exhibit 97 of the Registrant’s Form 10-K/A (filed 7/12/2024) (No. 0-13358

101.SCH XBRL Taxonomy Extension Schema Document**

101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document**

101.LAB XBRL Taxonomy Extension Label Linkbase Document**

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document**

101.DEF XBRL Taxonomy Extension Definition Linkbase Document**

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

* Information required to be presented in Exhibit 11 is provided in Note 14 to the consolidated financial statements under Part II, Item 8 of this Form 10-K/A in
accordance with the provisions of U.S. generally accepted accounting principles.
*x Filed electronically herewith.
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Signatures

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on October 4, 2024, on its
behalf by the undersigned, thereunto duly authorized.

CAPITAL CITY BANK GROUP, INC.

/s/ William G. Smith, Jr.

William G. Smith, Jr.

Chairman, President and Chief Executive Officer
(Principal Executive Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed on October 4, 2024 by the following persons in the capacities indicated.

/s/ William G. Smith, Jr.

William G. Smith, Jr.

Chairman, President and Chief Executive Officer
(Principal Executive Officer)

/s/ Jeptha E. Larkin

Jeptha E. Larkin
Executive Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)




Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on October 4, 2024, on its
behalf by the undersigned, thereunto duly authorized.

Directors:

/s/ Robert Antoine

Robert Antoine

/s/ Thomas A. Barron

Thomas A. Barron

/s/ William F. Butler

William F. Butler

/s/ Stanley W. Connally, Jr.

Stanley W. Connally, Jr

/s/ Marshall M. Criser 111

Marshall M. Criser III

/s/ Kimberly A. Crowell

Kimberly A. Crowell

/s/ William Eric Grant

William Eric Grant

/s/ Laura L. Johnson

Laura L. Johnson

/s/ John G. Sample, Jr.

John G. Sample, Jr

/s/ William G. Smith, Jr.

William G. Smith, Jr.

/s/ Ashbel C. Williams

Ashbel C. Williams

/s/ Bonnie Davenport

Bonnie Davenport



Exhibit 31.1
Certification of CEO Pursuant to Securities Exchange Act
Rule 13a-14(a) / 15d-14(a) as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, William G. Smith, Jr., certify that:
1. I have reviewed this annual report on Form 10-K/A of Capital City Bank Group, Inc.; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made,
in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

/s/ William G. Smith, Jr.
William G. Smith, Jr.

Chairman, President and
Chief Executive Officer

Date: October 4, 2024



Exhibit 31.2
Certification of CFO Pursuant to Securities Exchange Act
Rule 13a-14(a) / 15d-14(a) as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

1, Jeptha E. Larkin, certify that:

1. I have reviewed this annual report on Form 10-K/A of Capital City Bank Group, Inc.; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made,
in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

/s/ Jeptha E. Larkin

Jeptha E. Larkin

Executive Vice President and
Chief Financial Officer

Date: October 4, 2024



