
RENAL CARE GROUP INC
Form 8-K
October 27, 2004

Edgar Filing: RENAL CARE GROUP INC - Form 8-K

1



Table of Contents

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):                      October 26, 2004

RENAL CARE GROUP, INC.

(Exact Name of Registrant as Specified in Charter)

Delaware 0-27640 62-1622383

(State or Other
Jurisdiction

of Incorporation)

(Commission File
Number)

(I.R.S. Employer
Identification No.)

2525 West End Avenue
Suite 600

Nashville, TN 37203
(Address of Principal Executive Offices, including Zip Code)

(615) 345-5500
(Registrant�s telephone number, including area code)

N/A

(Former Name or Former Address, if Changed Since Last Report)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

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

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

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

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 2.02 Results of Operations and Financial Condition

     On October 26, 2004, Renal Care Group, Inc. issued a press release reporting on its financial results for the quarter
ended September 30, 2004. A copy of the press release is attached as Exhibit 99.1 to this current report on Form 8-K.

     The information, including the exhibits attached hereto, in this current report on Form 8-K is being �furnished� and
will not be deemed �filed� for the purposes of Section 18 of the Securities and Exchange Act of 1934, as amended, or
otherwise subject to the liabilities of that Section. The information in this current report will not be incorporated by
reference into any registration statement or other document pursuant to the Securities Act of 1933, as amended, or into
any filing or other document pursuant to the Securities Exchange Act of 1934, as amended, except as we may
otherwise expressly state in any such filing.

Item 8.01 Other Events

     On October 26, 2004, Renal Care Group, Inc. (the �Company�) issued a press release announcing that it has received
a subpoena from the Eastern District of New York. The subpoena requires the production of documents related to the
numerous aspects of the Company�s business and operations, including those of RenaLab, Inc., the Company�s
laboratory. The press release is attached hereto as Exhibit 99.2

Item 9.01 Financial Statements and Exhibits.

(a) None.

(b) None.

(c) Exhibits.

99.1 Press Release issued October 26, 2004 regarding the financial results for the quarter ended September 30,
2004.

99.2 Press Release issued October 26, 2004 regarding the subpoena received from the Eastern District of New
York.
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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.

RENAL CARE GROUP, INC.

By:  /s/ David M. Dill  
Name:  David M. Dill 
Title:  Chief Financial Officer 

Date: October 26, 2004
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INDEX TO EXHIBITS

Exhibit Number Description of Exhibits

99.1 Press Release issued October 26, 2004 regarding the financial
results for the quarter ended September 30, 2004.

99.2 Press Release issued October 26, 2004 regarding the subpoena
received from the Eastern District of New York.
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reviewed on an ongoing monthly basis. Corporate actions (including initial public offerings, mergers and takeovers,
spin-offs, delistings, and bankruptcy) that affect the Underlying composition are announced immediately,
implemented two trading days later and become effective on the next trading day after implementation.

Calculation of the Underlying
The Underlying is calculated with the “Laspeyres formula,” which measures the aggregate price changes in the
component stocks against a fixed base quantity weight. The formula for calculating the Underlying value can be
expressed as follows:

Underlying = Free float market capitalization of the Underlying
Divisor

The “free float market capitalization of the Underlying” is equal to the sum of the products of the price, the number of
shares, the free float factor and the weighting cap factor for each component stock as of the time the Underlying is
being calculated.
The Underlying is also subject to a divisor, which is adjusted to maintain the continuity of the Underlying values
across changes due to corporate actions, such as the deletion and addition of stocks, the substitution of stocks, stock
dividends, and stock splits.
License Agreement
We have entered into a non-exclusive license agreement with STOXX providing for the license to us and certain of
our affiliated or subsidiary companies, in exchange for a fee, of the right to use indices owned and published by
STOXX (including the Underlying) in connection with certain securities, including the Securities offered hereby.
The license agreement between us and STOXX requires that the following language be stated in this document:
STOXX has no relationship to us, other than the licensing of the Underlying and the related trademarks for use in
connection with the Securities. STOXX does not:
·sponsor, endorse, sell, or promote the Securities;
·recommend that any person invest in the Securities offered hereby or any other securities;
·have any responsibility or liability for or make any decisions about the timing, amount, or pricing of the Securities;
·have any responsibility or liability for the administration, management, or marketing of the Securities; or

·consider the needs of the Securities or the holders of the Securities in determining, composing, or calculating the
Underlying, or have any obligation to do so.

STOXX will not have any liability in connection with the Securities. Specifically:
·STOXX does not make any warranty, express or implied, and disclaims any and all warranty concerning:

· the results to be obtained by the Securities, the holders of the Securities or any other person in connection
with the use of the Underlying and the data included in the Underlying;

· the accuracy or completeness of the Underlying and its data;
· the merchantability and the fitness for a particular purpose or use of the Underlying and its data;
·STOXX will have no liability for any errors, omissions, or interruptions in the Underlying or its data; and
·
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Under no circumstances will STOXX be liable for any lost profits or indirect, punitive, special, or consequential
damages or losses, even if STOXX knows that they might occur.

The licensing agreement between us and STOXX is solely for their benefit and our benefit, and not for the benefit of
the holders of the Securities or any other third parties.
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HISTORICAL INFORMATION
The following table sets forth the quarterly high, low and period-end closing levels of the Underlying, as reported by
Bloomberg Financial Markets. The historical performance of the Underlying should not be taken as an indication of
its future performance. We cannot give you assurance that the performance of the Underlying will result in the return
of any of your initial investment.
Quarter Begin Quarter End Quarterly Closing High Quarterly Closing Low Quarterly Period-End Close
1/1/2008 3/31/2008 4,339.23 3,431.82 3,628.06
4/1/2008 6/30/2008 3,882.28 3,340.27 3,352.81
7/1/2008 9/30/2008 3,445.66 3,000.83 3,038.20
10/1/2008 12/31/2008 3,113.82 2,165.91 2,447.62
1/1/2009 3/31/2009 2,578.43 1,809.98 2,071.13
4/1/2009 6/30/2009 2,537.35 2,097.57 2,401.69
7/1/2009 9/30/2009 2,899.12 2,281.47 2,872.63
10/1/2009 12/31/2009 2,992.08 2,712.30 2,964.96
1/1/2010 3/31/2010 3,017.85 2,631.64 2,931.16
4/1/2010 6/30/2010 3,012.65 2,488.50 2,573.32
7/1/2010 9/30/2010 2,827.27 2,507.83 2,747.90
10/1/2010 12/31/2010 2,890.64 2,650.99 2,792.82
1/1/2011 3/31/2011 3,068.00 2,721.24 2,910.91
4/1/2011 6/30/2011 3,011.25 2,715.88 2,848.53
7/1/2011 9/30/2011 2,875.67 1,995.01 2,179.66
10/1/2011 12/31/2011 2,476.92 2,090.25 2,316.55
1/1/2012 3/31/2012 2,608.42 2,286.45 2,477.28
4/1/2012 6/30/2012 2,501.18 2,068.66 2,264.72
7/1/2012 9/30/2012 2,594.56 2,151.54 2,454.26
10/1/2012 12/31/2012 2,659.95 2,427.32 2,635.93
1/1/2013 3/31/2013 2,749.27 2,570.52 2,624.02
4/1/2013 6/30/2013 2,835.87 2,511.83 2,602.59
7/1/2013 9/30/2013 2,936.20 2,570.76 2,893.15
10/1/2013 12/31/2013 3,111.37 2,902.12 3,109.00
1/1/2014 3/31/2014 3,172.43 2,962.49 3,161.60
4/1/2014 6/30/2014 3,314.80 3,091.52 3,228.24
7/1/2014 9/30/2014 3,289.75 3,006.83 3,225.93
10/1/2014 12/31/2014 3,277.38 2,874.65 3,146.43
1/1/2015 3/31/2015 3,731.35 3,007.91 3,697.38
4/1/2015 6/30/2015 3,828.78 3,424.30 3,424.30
7/1/2015 9/30/2015 3,686.58 3,019.34 3,100.67
10/1/2015 12/31/2015 3,506.45 3,069.05 3,267.52
1/1/2016 3/31/2016 3,178.01 2,680.35 3,004.93
4/1/2016 6/30/2016 3,151.69 2,697.44 2,864.74
7/1/2016 9/30/2016 3,091.66 2,761.37 3,002.24
10/1/2016 12/31/2016 3,290.52 2,954.53 3,290.52
1/1/2017 3/31/2017 3,500.93 3,230.68 3,500.93
4/1/2017 6/30/2017 3,658.79 3,409.78 3,441.88
7/1/2017 9/30/2017 3,594.85 3,388.22 3,594.85
10/1/2017 12/31/2017 3,697.40 3,503.96 3,503.96
1/1/2018 3/31/2018 3,622.87 3,490.19 3,622.87
4/1/2018 6/30/2018 3,592.18 3,340.35 3,361.50
7/1/2018 9/30/2018 3,527.18 3,293.36 3,399.20
10/1/2018 10/29/2018* 3,414.16 3,130.33 3,154.93
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* This document includes information for the fourth calendar quarter of 2018 for the period from October 1, 2018
through October 29, 2018. Accordingly, the “Quarterly Closing High,” “Quarterly Closing Low” and “Quarterly
Period-End Close” data indicated are for this shortened period only and do not reflect complete data for the third
calendar quarter of 2018.
The graph below illustrates the performance of the Underlying from October 29, 2008 to October 29, 2018.
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HISTORIC PERFORMANCE IS NOT AN INDICATION OF FUTURE PERFORMANCE.
Source: Bloomberg L.P. We have not independently verified the accuracy or completeness of the information obtained
from Bloomberg Financial Markets.
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 Supplemental Plan of Distribution (Conflicts of Interest)
We have agreed to indemnify UBS and RBCCM against liabilities under the Securities Act of 1933, as amended, or to
contribute payments that UBS and RBCCM may be required to make relating to these liabilities as described in the
prospectus supplement and the prospectus. We have agreed that UBS may sell all or a part of the Securities that it will
purchase from us to investors at the price to public listed on the cover hereof, or its affiliates at the price indicated on
the cover of this pricing supplement.
UBS may allow a concession not in excess of the underwriting discount set forth on the cover of this pricing
supplement to its affiliates for distribution of the Securities. Subject to regulatory constraints and market conditions,
RBCCM intends to offer to purchase the Securities in the secondary market, but it is not required to do so.
We or our affiliates may enter into swap agreements or related hedge transactions with one of our other affiliates or
unaffiliated counterparties in connection with the sale of the Securities and RBCCM and/or an affiliate may earn
additional income as a result of payments pursuant to the swap or related hedge transactions. See “Use of Proceeds and
Hedging” beginning on page PS-13 of the accompanying product prospectus supplement UBS-IND-1.
The value of the Securities shown on your account statement may be based on RBCCM’s estimate of the value of the
Securities if RBCCM or another of our affiliates were to make a market in the Securities (which it is not obligated to
do). That estimate will be based upon the price that RBCCM may pay for the Securities in light of then prevailing
market conditions, our creditworthiness and transaction costs. For a period of approximately eight months after the
issue date, the value of the Securities that may be shown on your account statement may be higher than RBCCM’s
estimated value of the Securities at that time. This is because the estimated value of the Securities will not include the
underwriting discount and our hedging costs and profits; however, the value of the Securities shown on your account
statement during that period may be a higher amount, reflecting the addition of the underwriting discount and our
estimated costs and profits from hedging the Securities. Any such excess is expected to decrease over time until the
end of this period. After this period, if RBCCM repurchases your Securities, it expects to do so at prices that reflect
their estimated value. This period may be reduced at RBCCM’s discretion based on a variety of factors, including but
not limited to, the amount of the Securities that we repurchase and our negotiated arrangements from time to time with
UBS.
For additional information as to the relationship between us and RBCCM, please see the section “Plan of
Distribution—Conflicts of Interest” in the prospectus dated September 7, 2018.
Structuring the Securities
The Securities are our debt securities, the return on which is linked to the performance of the Underlying. As is the
case for all of our debt securities, including our structured notes, the economic terms of the Securities reflect our
actual or perceived creditworthiness at the time of pricing. In addition, because structured notes result in increased
operational, funding and liability management costs to us, we typically borrow the funds under these Securities at a
rate that is more favorable to us than the rate that we might pay for a conventional fixed or floating rate debt security
of comparable maturity. Using this relatively lower implied borrowing rate rather than the secondary market rate is a
factor that resulted in a higher initial estimated value of the Securities at the time their terms are set than if the
secondary market rate was used. Unlike the estimated value included on the cover of this document, any value of the
Securities determined for purposes of a secondary market transaction may be based on a different borrowing rate,
which may result in a lower value for the Securities than if our initial internal borrowing rate were used.
In order to satisfy our payment obligations under the Securities, we may choose to enter into certain hedging
arrangements (which may include call options, put options or other derivatives) on the issue date with RBCCM or one
of our other subsidiaries. The terms of these hedging arrangements take into account a number of factors, including
our creditworthiness, interest rate movements, the volatility of the Underlying, and the tenor of the Securities. The
economic terms of the Securities and their initial estimated value depend in part on the terms of these hedging
arrangements.
The lower implied borrowing rate is a factor that reduces the economic terms of the Securities to you. The initial
offering price of the Securities also reflects the underwriting discount and our estimated hedging costs. These factors
result in the initial estimated value for the Securities on the Trade Date being less than their public offering price. See
“Key Risks—The Initial Estimated Value of the Securities Is Less than the Price to the Public” above.
Terms Incorporated in Master Note
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The terms appearing above under the caption “Final Terms of the Securities” and the provisions in the accompanying
product prospectus supplement UBS-IND-1 dated September 7, 2018 under the caption “General Terms of the
Securities,” are incorporated into the master note issued to DTC, the registered holder of the Securities.
Validity of the Securities
In the opinion of Norton Rose Fulbright Canada LLP, the issue and sale of the Securities has been duly authorized by
all necessary corporate action of the Bank in conformity with the Indenture, and when the Securities have been duly
executed, authenticated and issued in accordance with the Indenture and delivered against payment therefor, the
Securities will be validly issued and, to the extent validity of the Securities is a matter governed by the laws of the
Province of Ontario or Québec, or the laws of Canada applicable therein, and will be valid obligations of the Bank,
subject to equitable remedies which may only be granted at the discretion of a court of competent authority, subject to
applicable bankruptcy, to rights to indemnity and contribution under the Securities or the Indenture which may be
limited by applicable law; to insolvency and other laws of general application affecting creditors’ rights, to limitations
under applicable limitations statutes, and to limitations as to the currency in which judgments in Canada may be
rendered, as prescribed by the Currency Act (Canada).  This opinion is given as of the date hereof and is limited to the
laws of the Provinces of Ontario and Québec and the federal laws of Canada applicable thereto. In addition, this
opinion is subject to customary assumptions about the Trustee’s authorization, execution and delivery of the Indenture
and the genuineness of signatures and certain factual matters, all as stated in the letter of such counsel dated
September 7, 2018, which has been filed as Exhibit 5.1 to Royal Bank’s Form 6-K filed with the SEC dated September
7, 2018.
In the opinion of Morrison & Foerster LLP, when the Securities have been duly completed in accordance with the
Indenture and issued and sold as contemplated by the prospectus supplement and the prospectus, the Securities will be
valid, binding and enforceable obligations of Royal Bank, entitled to the benefits of the Indenture, subject to
applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally, concepts of reasonableness
and equitable principles of general applicability (including, without limitation, concepts of good faith, fair dealing and
the lack of bad faith).  This opinion is given as of the date hereof and is limited to the laws of the State of New York. 
This opinion is subject to customary assumptions about the Trustee’s authorization, execution and delivery of the
Indenture and the genuineness of signatures and to such counsel’s reliance on the Bank and other sources as to certain
factual matters, all as stated in the legal opinion dated September 7, 2018, which has been filed as Exhibit 5.2 to the
Bank’s Form 6-K dated September 7, 2018.
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