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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported) July 21, 2005

C&F FINANCIAL CORPORATION

(Exact name of registrant as specified in its charter)

Virginia 000-23423 54-1680165
(State or other jurisdiction of (Commission (LR.S. Employer
incorporation) File Number) Identification No.)
Eighth and Main Streets, P.O. Box 391, West Point, Virginia 23181
(Address of principal executive offices) (Zip Code)

Registrant s telephone number, including area code (804) 843-2360

not applicable

(Former name or former address, if changed since last report)
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filling obligation of the registrant under any of
the following provisions:

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Edgar Filing: C & F FINANCIAL CORP - Form 8-K

Item 1.01 Entry into a Material Definitive Agreement

On July 21, 2005, C&F Financial Corporation (the Company ) issued $10,000,000 of trust preferred securities (the Capital Securities ) through the
Company s newly formed and wholly-owned special purpose finance subsidiary, C&F Financial Statutory Trust I, a Delaware statutory trust (the
Trust ), in a private placement to an institutional investor pursuant to an applicable exemption from registration. The Capital Securities mature in
September 2035, are redeemable at the Company s option beginning after five years, and require quarterly distributions by the Trust to the holder
of the Capital Securities at a fixed rate of 6.07% as to $5,000,000 of the Capital Securities and at a rate equal to the three-month LIBOR rate plus
1.57% as to the remaining $5,000,000, which rate is initially 5.21%. The fixed rate portion of the Capital Securities converts to the three-month
LIBOR rate plus 1.57% in September 2010. The proceeds of the Capital Securities, along with the proceeds of the $310,000 from the issuance of
common securities by the Trust to the Company, were used to purchase $10,310,000 of the Company s fixed/floating rate junior subordinated
deferrable interest debentures (the Debentures ), the proceeds of which will be used to fund a portion of the Company s previously announced
tender offer to repurchase up to 450,000 shares of its common stock at a price of $41.00 per share. Amendment No. 4 to Schedule TO filed on
July 8, 2005, and incorporated herein by reference, provides more information regarding the Company s tender offer.

The Debentures were issued pursuant to an indenture dated July 21, 2005, between the Company, as issuer, and Wilmington Trust Company, as
trustee (the Indenture ). Like the Capital Securities, the Debentures bear interest at a fixed rate of 6.07% as to $5,000,000 of the Debentures and
at a rate equal to the three-month LIBOR rate plus 1.57% as to the remaining $5,000,000, which rate is initially 5.21%. The fixed rate portion of
the Debentures converts to the three-month LIBOR rate plus 1.57% in September 2010. The interest payments by the Company on the
Debentures will be used by the Trust to pay the quarterly distributions payable by the Trust to the holders of the Capital Securities. However, so
long as no event of default, as described in the Indenture, has occurred under the Debentures, the Company may defer interest payments on the
Debentures (in which case the Trust will be entitled to defer distributions otherwise due on the Capital Securities) for up to 20 consecutive
quarters.

The Debentures are subordinated to the prior payment of any other indebtedness of the Company that, by its terms, is not similarly subordinated.
The Debentures mature on September 15, 2035, but may be redeemed at par at the Company s option at any time on or after September 15, 2010,
or at any time prior to September 15, 2010 at a special redemption price upon certain events, such as a change in the regulatory capital treatment
of the Debentures, the Trust being deemed an investment company or the occurrence of certain adverse tax events.

The Company also has entered into a Guarantee Agreement. In that agreement, the Company has agreed to guarantee the payment by the Trust
of distributions on the Capital Securities, and the payment of the principal amount of the Capital Securities
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when due, either at maturity or on redemption, but only if and to the extent that the Trust fails to pay distributions on or the principal amount of
the Capital Securities after having received interest payments or principal payments on the Debentures from the Company for the purpose of
paying those distributions or the principal amount of the Capital Securities.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a Registrant

(a) The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference into this Item 2.03.

Item 9.01 Financial Statements and Exhibits

(b) Pro forma financial information

Pro forma financial information related to the offering of trust preferred securities and the tender offer of the Company to repurchase up to
450,000 of its outstanding common stock can be found in Amendment No. 4 to Schedule TO filed on July 8, 2005, which is incorporated herein
by reference.

(¢) Exhibits

10.16 Indenture Agreement and attached Floating Rate Junior Subordinated Deferrable Interest Debentures dated July 21, 2005 by
and between C&F Financial Corporation and Wilmington Trust Company

10.17 Guarantee Agreement dated July 21, 2005 by and between C&F Financial Corporation and Wilmington Trust Company

10.18 Amended and Restated Declaration of Trust dated July 21, 2005 by and among Wilmington Trust Company, as Delaware
Trustee, Wilmington Trust Company, as Institutional Trustee, C&F Financial Corporation, as Sponsor and Larry G. Dillon
and Thomas F. Cherry, as Administrators
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

C&F FINANCIAL CORPORATION
(REGISTRANT)

Date: July 21, 2005 By: /s/ Thomas F. Cherry
Thomas F. Cherry
Chief Financial Officer



