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Registration Fee(4)
Common Stock, par value $0.001 per share 9,380,312 N/A (3) $0

(1) This Registration Statement relates to securities of the registrant issuable to holders of membership units of HealthCare Partners Holdings, LLC, a California
limited liability company (�HCP�), in the proposed merger of Seismic Acquisition LLC, a California limited liability company and a wholly-owned subsidiary
of the registrant, with and into HCP.

(2) Represents the estimated maximum number of shares of the registrant�s common stock to be issued in connection with the merger described herein.
(3) Estimated solely for purposes of calculation of the registration fee in accordance with Rule 457(f) of the Securities Act of 1933, as amended, based

upon $262.6 million, the aggregate book value of HCP securities that may be cancelled in the merger computed as of May 31, 2012, the latest
practicable date prior to the date of filing of this registration statement. HCP is a private company and no market exists for its securities. As required
by Rule 457(f)(3), the amount of cash consideration to be paid by the registrant in connection with the transaction, or $3.66 billion, has been deducted
from this amount. This results in a negative number which we have used to calculate the filing fee.

(4) Determined in accordance with Section 6(b) of the Securities Act at a rate equal to $114.60 per $1,000,000 of the proposed maximum aggregate offering
price.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall
file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until this registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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The information in this prospectus is not complete and may be changed. DaVita may not distribute or issue the shares of DaVita
Common Stock being registered pursuant to this registration statement until the registration statement filed with the Securities and
Exchange Commission is effective. This prospectus is not an offer to distribute these securities, and DaVita is not soliciting offers to
receive these securities in any state where such offer or distribution is not permitted.

PRELIMINARY�SUBJECT TO COMPLETION�DATED JULY 6, 2012

[HCP LOGO]

MERGER PROPOSED�YOUR VOTE IS VERY IMPORTANT

Dear Members of HealthCare Partners Holdings, LLC:

You are cordially invited to attend a special meeting of members of HealthCare Partners Holdings, LLC, a California limited liability company
(�HCP�), to be held at                     , on                     ,         , 2012, at        a.m., local time.

As previously announced, DaVita Inc., a Delaware corporation (�DaVita�), and HCP have entered into an Agreement and Plan of Merger (the
�Merger Agreement�) that provides for the merger of a wholly owned subsidiary of DaVita with and into HCP (the �Merger�), with HCP continuing
as the surviving entity and as a wholly owned subsidiary of DaVita. DaVita is a leading provider of kidney care services for those diagnosed
with chronic kidney disease. Following the Merger, DaVita will be renamed �DaVita HealthCare Partners Inc.�

Before we can complete the Merger, we must obtain the approval of the members of HCP (the �HCP Members� and, individually, an �HCP
Member�) holding a majority of the issued and outstanding Class B Units of HCP (�HCP Common Units�). Accordingly, at the special meeting,
you will be asked to vote upon a proposal to approve the principal terms of the Merger and the Merger Agreement with DaVita. Only holders of
record of HCP Common Units on the date of the special meeting are entitled to notice of and to vote at the special meeting. No vote of the
DaVita stockholders is required to complete the Merger.

If the Merger is completed, the total merger consideration to be paid to the holders of HCP Common Units and vested and unvested options to
purchase HCP Common Units (the �HCP Options�) is an aggregate of $3,660,000,000 in cash and 9,380,312 shares of DaVita common stock, par
value $0.001 per share (�DaVita Common Stock�), subject to certain adjustments. Each holder of HCP Common Units may elect to receive, in
exchange for each HCP Common Unit held by such HCP Member, the closing consideration per fully diluted HCP Common Unit in the form of
cash or stock, or a combination thereof, subject to adjustment and proration. Dr. Robert Margolis, our Chairman and Chief Executive Officer,
Matthew Mazdyasni, our Executive Vice President and Chief Financial and Administrative Officer, Dr. William Chin, our Executive Medical
Director, and Dr. Thomas Paulsen, our Executive Medical Director, California, have each entered into a support agreement with DaVita and
HCP, whereby they have agreed to elect to receive closing consideration in the form of stock in exchange for at least 33% of the HCP Common
Units owned, whether directly or indirectly, by them.

The Merger Agreement provides that, notwithstanding the election by an HCP Member to receive all cash or all stock, or a combination thereof,
an HCP Member may receive a combination of cash or stock that is different from what such HCP Member may have elected, depending on the
elections made by other HCP Members, in order to ensure that the merger consideration of $3,660,000,000 in cash and 9,380,312 shares of
DaVita Common Stock, subject to certain adjustments, is fully allocated and paid in the Merger. No fractional shares of DaVita Common Stock
will be issued in the Merger.

The Merger Agreement provides that each HCP Option that is outstanding immediately prior to the effective time of the Merger will accelerate
and become fully vested and exercisable immediately prior to the effective time of the Merger and, to the extent unexercised, will be cancelled,
extinguished and automatically converted into the right to receive a cash payment for each HCP Common Unit subject to such HCP Option
equal to the excess of (a) the closing consideration per fully diluted HCP Common Unit over (b) the per unit exercise price payable in respect of
such HCP Common Unit issuable under such HCP Option.

Regardless of whether an HCP Member elects cash or stock, or a combination thereof, a portion of each HCP Member�s and optionholder�s pro
rata portion of the total merger consideration will be withheld from payment and contributed to three escrow accounts that support a potential
working capital adjustment to the merger consideration, certain indemnification obligations, certain contingent payments, and certain costs and
expenses that may be incurred by the member representative. Funds will be released from these escrow accounts in accordance with the terms
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In addition to the merger consideration payable at the closing of the Merger and amounts that may be released over time from the escrow
accounts, HCP Members and holders of HCP Options may receive up to $275,000,000 of additional cash consideration in the form of two
separate earn-out payments that are based on the financial performance of HCP for fiscal years 2012 and 2013. The payment of the earn-out
amounts is subject to the terms and conditions for such earn-outs set forth in the Merger Agreement.

DaVita Common Stock is listed on the New York Stock Exchange under the symbol �DVA�. On                 , 2012, the last trading day before the
date of this prospectus, the closing sale price of DaVita Common Stock was $             per share.

After careful consideration of the Merger and the terms of the Merger Agreement, the board of managers of HCP (the �HCP Board�) has
determined that the Merger is fair, advisable, and in the best interests of HCP and the HCP Members. Accordingly, the HCP Board
unanimously recommends that the HCP Members approve the principal terms of the Merger and the Merger Agreement.

In considering the recommendation of the HCP Board, you should be aware that some of the members of the HCP Board and HCP�s executive
officers have interests in the Merger that are different from, or in addition to, the interests of the HCP Members generally.

You should also be aware that HealthCare Partners Medical Group, an HCP Member and a California general partnership, Drs. Margolis, Chin,
and Paulsen, and Mr. Mazdyasni collectively own, directly or indirectly, 74,143,126 HCP Common Units, which represent approximately 74%
of the outstanding HCP Common Units, and they have each entered into an agreement with DaVita pursuant to which they have agreed to vote
all of the HCP Common Units owned or controlled by them in favor of the approval of the principal terms of the Merger and the Merger
Agreement. Accordingly, the approval of the principal terms of the Merger and the Merger Agreement by the HCP Members is assured.

The accompanying prospectus provides you with detailed information about the Merger and the special meeting. We encourage you to read the
entire prospectus and the Merger Agreement carefully, including the �Risk Factors� beginning on page 36. A copy of the Merger
Agreement is attached as Annex A to the accompanying prospectus.

We are excited about the opportunities the Merger may bring to HCP and the HCP Members, and we look forward to the successful completion
of the Merger.

Sincerely,

Robert Margolis, M.D.

Chairman and Chief Executive Officer

HealthCare Partners Holdings, LLC

Neither the Securities and Exchange Commission nor any state securities regulator has approved or disapproved of the transactions
described in this prospectus or the securities to be issued pursuant to the Merger or determined if the information contained in this
prospectus is accurate or adequate. Any representation to the contrary is a criminal offense.

This prospectus is dated                     , 2012, and is first being mailed to HCP Members on or about                 , 2012.

This prospectus incorporates by reference important business and financial information about DaVita that is not included or delivered with this
document. This information is available without charge to HCP Members upon written or oral request. You can obtain the documents
incorporated by reference in this prospectus by requesting them in writing or by telephone at the following address and telephone number:
HealthCare Partners Holdings, LLC, 19191 South Vermont Avenue, Suite 200, Torrance, California 90502, (310) 354-4200.

To obtain timely delivery of requested documents prior to the special meeting, you must request them no later than                     , 2012,
which is five business days prior to the special meeting.
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HEALTHCARE PARTNERS HOLDINGS, LLC

19191 South Vermont Avenue, Suite 200

Torrance, California 90502

NOTICE OF SPECIAL MEETING OF THE HCP MEMBERS TO BE HELD ON                     , 2012

To Members of HealthCare Partners Holdings, LLC:

HealthCare Partners Holdings, LLC, a California limited liability company (�HCP�), has entered into an Agreement and Plan of Merger, dated as
of May 20, 2012 (the �Merger Agreement�), by and among HCP, DaVita Inc., a Delaware corporation (�DaVita�), Seismic Acquisition LLC, a
California limited liability company and a wholly owned subsidiary of DaVita (�Merger Sub�), and Robert D. Mosher, as the member
representative (the �Member Representative�), pursuant to which Merger Sub will be merged with and into HCP, and HCP will continue as the
surviving entity and as a wholly owned subsidiary of DaVita.

A special meeting of the members of HCP (the �HCP Members� and, individually, an �HCP Member�) will be held at                     , on                    
,     , 2012, at        a.m., local time, for the following purposes:

� to approve the principal terms of the Merger and the Merger Agreement; and

� to transact any other business that may properly come before the special meeting.
These proposals are more fully described in this prospectus, which we encourage you to read carefully, including the �Risk Factors� beginning on
page 36. We have included a copy of the Merger Agreement as Annex A to this prospectus.

Approval of the principal terms of the Merger and the Merger Agreement requires the affirmative vote of the HCP Members holding a majority
of the issued and outstanding Class B Units of HCP (�HCP Common Units�).

As of                     ,     , 2012, HealthCare Partners Medical Group, an HCP Member and a California general partnership, Drs. Margolis, Chin
and Paulsen and Mr. Mazdyasni collectively owned, directly or indirectly, 74,143,126 HCP Common Units, which represented approximately
74% of the outstanding HCP Common Units, and they have each entered into an agreement with DaVita and HCP pursuant to which they have
agreed to vote all of the HCP Common Units owned or controlled by them in favor of the approval of the principal terms of the Merger and the
Merger Agreement. Accordingly, the approval of the principal terms of the Merger and the Merger Agreement by the HCP Members is assured.

Only holders of record of HCP Common Units on the date of the special meeting are entitled to notice of and to vote at the special meeting.

A summary of the dissenters� rights that may be available to you are described in �HCP Member Dissenters� Rights� on page 81.

After careful consideration of the Merger and the terms of the Merger Agreement, the board of managers of HCP (the �HCP Board�) has
determined that the Merger is fair, advisable and in the best interests of HCP and the HCP Members. Accordingly, the HCP Board
unanimously recommends that the HCP Members approve the principal terms of the Merger and the Merger Agreement.

By Order of the Board of Managers,

Robert Margolis, M.D.

Chairman and Chief Executive Officer

                    , 2012
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ADDITIONAL INFORMATION

This prospectus incorporates by reference important business and financial information about DaVita from documents that are not included in or
delivered with this prospectus. For a more detailed description of the information incorporated by reference into this prospectus and how you
may obtain it, see �Additional Information�Where You Can Find More Information� beginning on page 202.

You can obtain any of the documents incorporated by reference into this prospectus without charge from DaVita, or from the United States
Securities and Exchange Commission, which we refer to as the SEC, through the SEC�s website at www.sec.gov. You may request a copy of such
documents in writing or by telephone by contacting:

DaVita Inc. 1551 Wewatta Street

Denver, Colorado 80202

(303) 405-2100

Attention: Investor Relations

You may also consult DaVita�s website for more information at www.davita.com.

We are providing the information about how you can obtain certain documents that are incorporated by reference into this prospectus at these
websites only for your convenience. Information included on DaVita�s website is not incorporated by reference in this prospectus.

In order for you to receive timely delivery of the documents in advance of the special meeting of the HCP Members, DaVita must
receive your request no later than five business days prior to the date of the special meeting.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING OF THE HCP MEMBERS

The following are some questions that you, as an HCP Member, may have regarding the special meeting of the HCP Members, which we refer
to as the special meeting, and brief answers to those questions. For more detailed information about the matters discussed in these questions
and answers, see �The Special Meeting of the HCP Members� beginning on page 59. HCP and DaVita encourage you to read carefully the
remainder of this prospectus because the information in this section does not provide all of the information that might be important to you with
respect to the Merger and the other matters being considered at the special meeting. Additional important information is also contained in the
Annexes to and in the documents incorporated by reference into this prospectus.

Q: Why am I receiving this prospectus?

A: The HCP Board is using this prospectus to solicit votes of the HCP Members pursuant to the Merger Agreement. In addition, DaVita is
using this document as a prospectus for DaVita because DaVita is offering, as a portion of the consideration to be paid by DaVita in the
Merger, shares of DaVita common stock, par value $0.001 per share (�DaVita Common Stock�), to be issued in exchange for HCP Common
Units. In order to complete the Merger, the HCP Members holding a majority of the issued and outstanding HCP Common Units must vote
to approve the principal terms of the Merger and the Merger Agreement.

HCP will hold a special meeting of the HCP Members to obtain this approval. This prospectus contains important information about the Merger
Agreement, the Merger, and the special meeting of the HCP Members, and you should read it carefully. Your vote is important.

Q: When and where will the special meeting of the HCP Members be held?

A: The special meeting will take place at                , on                    ,     , 2012, at     a.m., local time.

Q: Who can attend and vote at the special meetings?

A: Only holders of record of HCP Common Units on the date of the special meeting are entitled to notice of and to vote at the special
meeting. As of July 3, 2012, there were 100,131,969.2 HCP Common Units outstanding and entitled to vote at the special meeting, held by
approximately 36 holders of record. Each HCP Member is entitled to one vote for each unit owned of record.

Q: What constitutes a quorum?

A: The presence at the special meeting in person of the holders of a majority of the HCP Common Units outstanding on the date of the special
meeting will constitute a quorum for the purpose of considering the proposals at the special meeting. In the event that a quorum is not
present, or if there are insufficient votes to approve the principal terms of the Merger and the Merger Agreement at the time of the special
meeting, it is expected that the special meeting will be adjourned or postponed.

Q: What vote of the HCP Members is required to approve the proposal to approve the principal terms of the Merger and the Merger
Agreement?

A: The approval by the HCP Members of the proposal to approve the principal terms of the Merger and the Merger Agreement requires
the affirmative vote of the holders of a majority of the issued and outstanding HCP Common Units entitled to vote at the special
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meeting. If you abstain from voting or fail to vote, it will have the same effect as voting against the proposal to approve the
principal terms of the Merger and the Merger Agreement.
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Q: How does the HCP Board recommend that the HCP Members vote?

A: The HCP Board has unanimously determined that the Merger Agreement, the Merger, and the other transactions contemplated by the
Merger Agreement are advisable, fair to, and in the best interests of HCP and the HCP Members. Accordingly, the HCP Board has
unanimously approved the Merger Agreement and the completion of the transactions contemplated thereby, including the Merger. The
HCP Board unanimously recommends that the HCP Members vote �FOR� the proposal to approve the principal terms of the Merger and the
Merger Agreement.

Q: What should the HCP Members do in order to vote on the proposals being considered at the special meeting?

A: Holders of record of HCP Common Units on the date of the special meeting may vote in person by attending the special meeting, where
they will be given a ballot to vote.

Q: What will happen if I abstain from voting or fail to vote?

A: An abstention or the failure of an HCP Member to vote will have the same effect as voting against the proposal to approve the principal
terms of the Merger and the Merger Agreement.

Q: Have any HCP Members already agreed to vote in favor of the Merger?

A: Yes. HealthCare Partners Medical Group, an HCP Member and a California general partnership (�HCP Medical Group�), and Drs. Margolis,
Chin, and Paulsen, and Mr. Mazdyasni (collectively, the �Substantial Members�) collectively own, directly or indirectly, 74,143,126 HCP
Common Units, which represent approximately 74% of the outstanding HCP Common Units, and they have each entered into an
agreement with DaVita and HCP pursuant to which they have agreed to vote all of the HCP Common Units owned or controlled by them
in favor of the approval of the principal terms of the Merger and the Merger Agreement. Accordingly, the approval of the principal terms
of the Merger and the Merger Agreement by the HCP Members is assured.

Q: Do any managers or executive officers of HCP have different interests?

A: Some of HCP�s managers and executive officers have interests in the Merger that are different from, or in addition to, your interests as an
HCP Member, and that may present actual or potential conflicts of interests. These interests include, among others:

� the appointment of Dr. Margolis to fill a newly created directorship as co-chairman of the board of directors of DaVita upon
completion of the Merger for a minimum period of four consecutive annual meetings of stockholders;

� the entry into employment and noncompetition and nonsolicitation agreements with DaVita (for periods ranging from three years to
seven years after the closing of the Merger) by Drs. Margolis and Chin, Mr. Mazdyasni, and Zan Calhoun, the Chief Operating
Officer of HCP;

� the beneficial ownership of approximately 74% of the outstanding HCP Common Units and a substantial number of HCP Options
(all of which options, as with all HCP Options, will be cashed out at the completion of the Merger); and
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� the right to indemnification and coverage under directors� and officers� liability insurance for a six-year coverage period commencing
at the effective time of the Merger.

The HCP Board was aware of these interests and considered them, among other matters, prior to making its determination to recommend the
approval of the principal terms of the Merger and the Merger Agreement to the HCP Members. For a more complete discussion of the interests
of the HCP managers and executive officers in the Merger, see �The Merger�Interests of HCP�s Managers and Executive Officers in the Merger�
beginning on page [�].
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Q: If the Merger is approved and consummated, what will I receive in the Merger?

A: Each HCP Common Unit (whether or not subject to restriction) issued and outstanding immediately prior to the effective time (other than
(1) HCP Common Units directly or indirectly owned by DaVita, Merger Sub, or HCP and (2) dissenting units) will be converted into the
right to receive the closing consideration per fully diluted HCP Common Unit in the form of cash or stock, or a combination thereof,
subject to adjustment and proration. Each HCP Option that is outstanding immediately prior to the effective time will accelerate and
become fully vested and exercisable as of immediately prior to the effective time and, to the extent unexercised, will be cancelled,
extinguished and automatically converted into the right to receive a cash payment for each HCP Common Unit subject to such HCP
Option equal to the excess of (a) the closing consideration per fully diluted HCP Common Unit over (b) the per unit exercise price payable
in respect of such HCP Common Unit issuable under such HCP Option. See �The Merger Agreement�The Merger Consideration;
Conversion or Cancellation of Units� beginning on page 90.

You will not receive the full amount of your merger consideration at the time of the consummation of the Merger. A portion of the closing
merger consideration will be withheld from payment and contributed to three escrow accounts that support a potential working capital
adjustment, certain indemnification obligations, certain contingent payments, and certain costs and expenses that may be incurred by the
Member Representative. Funds will be released from these escrow accounts in accordance with the terms and conditions set forth in the Merger
Agreement. See �The Merger Agreement�Escrowed Merger Consideration� beginning on page 93.

In addition to the closing merger consideration payable upon the consummation of the Merger and the amounts that may be released from the
three escrow accounts over time, HCP Members and holders of HCP Options may receive up to $275,000,000 of additional cash consideration in
the form of two separate earn-out payments that are based on the financial performance of HCP for fiscal years 2012 and 2013. To the extent
that any earn-out payment is made, you will be entitled to receive for each HCP Common Unit you held as of the consummation of the Merger,
an amount equal to such earn-out payment divided by the number of fully diluted HCP Common Units. See �The Merger Agreement�Earn-Out�
beginning on page 95.

Assuming no post-closing working capital adjustment and both earn-out payments, the consideration per HCP Common Unit would be
$                , based upon the closing price of DaVita�s Common Stock of $97.57 on July 5, 2012.

Q: How do I elect the form of consideration I receive in the Merger?

A: An election form and other appropriate transmittal materials will be mailed not less than 30 days prior to the anticipated effective time of
the Merger to each holder of HCP Common Units as of five days prior to the mailing date of such election form and transmittal materials.
Each election form will permit such holder, subject to certain allocation, proration, and election procedures, (i) to elect to receive cash for
all of the HCP Common Units held by such holder, (ii) to elect to receive DaVita Common Stock for all of such HCP Common Units,
(iii) to elect to receive a combination of cash and DaVita Common Stock, or (iv) to indicate that such record holder has no preference as to
the receipt of cash or DaVita Common Stock for such HCP Common Units. See �Election and Exchange Procedures�Election Procedures�
beginning on page 86.

Q: Can I dissent and require appraisal of my shares?

A: Yes. Under California law, if the Merger is completed, you have the right to seek appraisal of the fair market value of your HCP Common
Units as determined by a California court and receive such amount in cash, but only if (i) you do not vote in favor of approving the
principal terms of the Merger and the Merger Agreement or you vote against the principal terms of the Merger and the Merger Agreement
and (ii) you comply with the requirements of California law. See �The Merger�HCP Member Dissenters� Rights� beginning on page 81.
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Q: Is the Merger expected to be taxable to me?

A: The Merger will be a taxable transaction to the HCP Members for U.S. federal income tax purposes. In general, an HCP Member who
exchanges its HCP Common Units for cash and/or DaVita Common Stock pursuant to the Merger will recognize a gain or loss in an
amount equal to the difference between (i) such HCP Member�s amount realized, calculated as the sum of (A) the amount of any cash
received, (B) the fair market value of any DaVita Common Stock received, and (C) such HCP Member�s share, for U.S. federal income tax
purposes, of HCP�s liabilities immediately prior to the Merger and (ii) such HCP Member�s adjusted tax basis in the HCP Common Units
exchanged therefor. An HCP member�s amount realized will include any earn-out payments received and any cash and DaVita Common
Stock that is placed in escrow and actually or constructively received. If an HCP Member receives DaVita Common Stock and recognizes
gain in the Merger, such HCP Member may incur a tax liability without a corresponding receipt of cash sufficient to pay such liability. For
a more detailed description of the tax consequences of the exchange of HCP Common Units in the Merger, including the application of the
installment method to any gain recognized by an HCP member, please see �Material United States Federal Income Tax Consequences�
beginning on page 198. Tax matters can be complicated, and the tax consequences of the Merger to you will depend on your particular tax
situation. HCP Members should consult their tax advisors for a full understanding of the Merger�s tax consequences.

Q: When can I expect to receive the merger consideration?

A: Promptly following the effective time of the Merger, you will receive a letter of transmittal with instructions informing you how to
effect the surrender of your HCP Common Units in exchange for the merger consideration.

Q: Where can I find more information on DaVita?

A: DaVita files annual, quarterly, and current reports, proxy statements, and other information with the SEC. DaVita�s SEC filings are
available to the public from the SEC�s website at http://www.sec.gov. Information about DaVita, including its SEC filings, is also available
through its website at http://www.davita.com.

Q: Who can help answer my questions?

A: If you have any questions about the Merger, or if you need additional copies of this prospectus or voting instructions, you should contact:
Matthew Mazdyasni

Executive Vice President and Chief Financial and Administrative Officer

HealthCare Partners Holdings, LLC

19191 South Vermont Avenue, Suite 200

Torrance, California 90502

(310) 354-4200
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SUMMARY

The following is a summary that highlights information contained in this prospectus. This summary does not contain all of the information that
might be important to you. For a more complete description of the Merger Agreement and the transactions contemplated by the Merger
Agreement, including the Merger and the issuance of shares of DaVita Common Stock to HCP Members, we encourage you to read carefully
this entire prospectus, including the attached Annexes. In addition, we encourage you to read carefully the information incorporated by
reference into this prospectus. You may obtain the information incorporated by reference into this prospectus without charge by following the
instructions in the section entitled �Additional Information�Where You Can Find More Information� beginning on page 202.

Information About the Companies

DaVita Inc.

1551 Wewatta Street

Denver, Colorado 80202

(303) 405-2100

DaVita Inc., which we refer to as DaVita, is a leading provider of kidney dialysis services in the United States for patients suffering from
chronic kidney failure, also known as end stage renal disease, or ESRD. As of March 31, 2012, DaVita provided dialysis and other related
services through a network of 1,841 outpatient dialysis centers located in the United States throughout 43 states and the District of Columbia,
serving a total of approximately 145,000 patients. In addition, as of March 31, 2012, DaVita provided outpatient dialysis and administrative
services to a total of 15 outpatient dialysis centers located in three countries outside of the United States. DaVita�s centers offer outpatient
hemodialysis treatments and other ESRD-related services, such as the administration of physician-prescribed pharmaceuticals, including
erythropoietin, or EPO, vitamin D analogs, and iron supplements. DaVita also provides services for home dialysis patients, vascular access,
disease management services, and laboratory services related to ESRD. As of March 31, 2012, DaVita also provided acute inpatient dialysis
services in approximately 960 hospitals and related laboratory services throughout the United States. DaVita is a Delaware corporation,
incorporated in the State of Delaware in 1994.

DaVita�s U.S. dialysis and related lab services business accounts for approximately 92% of its consolidated net operating revenues for the twelve
months ended March 31, 2012. Other ancillary services and strategic initiatives accounted for approximately 8% of its consolidated net
operating revenues for the same period and relate primarily to its core business of providing kidney dialysis services. For the twelve months
ended March 31, 2012, DaVita generated consolidated operating revenues before the provision for uncollectible accounts of $7,928 million,
Adjusted EBITDA of $1,607 million, and net income attributable to DaVita of $524 million. For an explanation of Adjusted EBITDA and a
reconciliation of Adjusted EBITDA to Net Income, see �Selected Historical Financial and Other Data� beginning on page 148.

Additional information about DaVita is included in the documents incorporated by reference in this prospectus. See �Additional
Information�Where You Can Find More Information� beginning on page 202.

Seismic Acquisition LLC

1551 Wewatta Street

Denver, Colorado 80202

(303) 405-2100

Seismic Acquisition LLC, which we refer to as Merger Sub, is a wholly-owned subsidiary of DaVita and was formed solely for the purpose of
consummating the Merger. Merger Sub has not carried on any activities to date, except for activities incidental to its formation and activities
undertaken in connection with the Merger.
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HealthCare Partners Holdings, LLC

19191 South Vermont Avenue, Suite 200

Torrance, California 90502

(310) 354-4200

HealthCare Partners Holdings, LLC, together with its subsidiaries and affiliated physician groups, which we refer to as HCP (unless the context
indicates otherwise), is a patient- and physician-focused, integrated health care delivery and management company with nearly three decades of
providing coordinated, outcomes-based medical care in a cost-effective manner. Through capitation contracts with some of the nation�s leading
health plans, as of March 31, 2012, HCP had approximately 669,000 current members under its care in southern California, central and south
Florida and Las Vegas, Nevada. Of these, approximately 190,000 individuals represented patients enrolled in Medicare Advantage. The
remaining approximately 479,000 individuals represented managed care members whose health coverage is provided through their employer or
who have individually acquired health coverage directly from a health plan or as a result of their eligibility for Medicaid benefits. In addition,
during 2011, HCP (through its affiliated physicians, physician groups and IPAs) provided care to over 412,000 fee-for-service patients.

The patients of HCP�s affiliated physicians, physician groups, and IPAs benefit from an integrated approach to medical care that places the
physician at the center of patient care. As of March 31, 2012, HCP delivered services to its members via a network of over 1,800 affiliated group
and other network primary care physicians, 111 network hospitals, and several thousand affiliated group and network specialists. Together with
hundreds of case managers, registered nurses and other care coordinators, these medical professionals utilize a comprehensive data analysis
engine, sophisticated risk management techniques, and clinical protocols to provide high-quality, cost effective care to HCP�s members. HCP is a
California limited liability company, formed in the State of California in 2005 in connection with a reorganization of its subsidiaries.

HealthCare Partners Affiliates Medical Group, or HCPAMG, one of HCP�s affiliated physician groups, was formed in 1994 and is organized as a
California general partnership with 30 general partners. HCPAMG and its affiliates provide managed health care and related services through
regional delivery systems and a joint venture to approximately 586,000 enrollees in southern California under contracts with various health plans
and to privately insured individuals. Under a management services agreement, HCP earns a management fee from HCPAMG equal to a
percentage of HCPAMG�s revenues. HCPAMG provides professional medical services to the HCP-managed medical facilities that are located in
California, and employs physicians or contracts with various other independent physicians, physician groups and independent practice
associations, or IPAs, to provide the professional medical services in California. HCP obtains professional medical services from HCPAMG in
California, rather than provide such services directly or through subsidiaries, in order to comply with California�s prohibition against the
corporate practice of medicine. Through the management services agreement, HCP has exclusive authority over all non-medical decision
making related to the ongoing business operations of HCPAMG.

The Merger (see page 61)

DaVita and HCP have agreed to a business combination under the terms and conditions set forth in the Merger Agreement, which we describe in
this prospectus. Pursuant to the Merger Agreement, Merger Sub will merge with and into HCP, with HCP continuing as the surviving entity and
as a wholly-owned subsidiary of DaVita. We refer to this as the Merger. Following the Merger, DaVita will be renamed �DaVita HealthCare
Partners Inc.� (�DaVita Healthcare Partners�). We have attached the Merger Agreement as Annex to this prospectus. We encourage you to carefully
read the Merger Agreement in its entirety. We currently expect that the Merger will be completed during the fourth quarter of 2012. However,
we cannot predict the actual timing of the completion of the Merger.
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The Special Meeting of the HCP Members (see page 59)

Date, Time and Place

The special meeting of the HCP Members will be held at                , on                     ,                     , 2012, at        a.m., local time. At the special
meeting, you will be asked:

� to approve the principal terms of the Merger and the Merger Agreement; and

� to transact any other business that may properly come before the special meeting.
Units Entitled to Vote

You may vote at the special meeting if you own HCP Common Units on the date of the special meeting. You may cast one vote for each HCP
Common Unit that you own as of that date.

As of the close of business on July 3, 2012, there were 100,131,969.2 HCP Common Units outstanding and entitled to vote.

Vote Required

Approval of the principal terms of the Merger and the Merger Agreement requires the affirmative vote of HCP Members holding a majority of
the issued and outstanding HCP Common Units entitled to vote at the special meeting. As more fully described under �Other Agreements�Voting
Agreement� and �Other Agreements�Support Agreements� beginning on page 126 and page 127, respectively, HCP Medical Group and the
Substantial Members collectively owned, directly or indirectly, 74,143,126 HCP Common Units as of July 3, 2012, which represented
approximately 74% of the outstanding HCP Common Units, and they have each entered into an agreement with DaVita pursuant to which they
have agreed to vote all of the HCP Common Units owned or controlled by them in favor of the approval of the principal terms of the Merger and
the Merger Agreement. Accordingly, the approval of the principal terms of the Merger and the Merger Agreement by the HCP Members is
assured.

Ownership of DaVita After the Merger (see page 74)

Based on the number of outstanding HCP Common Units and the number of outstanding shares of DaVita Common Stock as of June 30, 2012,
DaVita anticipates that HCP Members will own approximately 9.0% of the outstanding shares of DaVita Common Stock following the Merger.

HCP�s Reasons for the Merger; Recommendation of the HCP Board (see page 74)

After careful consideration of the Merger and the terms of the Merger Agreement, the HCP Board has determined that the Merger is fair,
advisable and in the best interests of HCP and the HCP Members. Accordingly, the HCP Board unanimously recommends that the HCP
Members approve the principal terms of the Merger and the Merger Agreement. For a discussion of the material factors considered by the HCP
Board in reaching its conclusions, see �The Merger�HCP�s Reasons for the Merger; Recommendation of the HCP Board� beginning on page 74.

The HCP Board recommends that you vote �FOR� the approval of the principal terms of the Merger and the Merger Agreement.

Fairness Opinion (see page 74)

The HCP Board did not receive a fairness opinion regarding the fairness of the merger consideration to the HCP Members from a financial point
of view, or with respect to projections, estimates and other forward-looking statements about the future earnings or other measures of the future
performance of HCP.
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Interests of HCP�s Managers and Executive Officers in the Merger (see page 76)

In considering the recommendations of the HCP Board, you should be aware that some of HCP�s managers and executive officers have interests
in the Merger that are different from, or in addition to, your interests as an HCP Member, and that may present actual or potential conflicts of
interests. These interests include, among others:

� the appointment of Dr. Margolis to fill a newly created directorship as co-chairman of the DaVita Board upon completion of the
Merger for a minimum period of four consecutive annual meetings of stockholders;

� the entry into employment and noncompetition and nonsolicitation agreements with DaVita (for periods ranging from three years to
seven years after the closing of the Merger) by Drs. Margolis and Chin and Messrs. Mazdyasni and Calhoun;

� the beneficial ownership of approximately 74% of the outstanding HCP Common Units and a substantial number of HCP Options
(all of such options, as with all HCP Options, will be cashed out at the completion of the Merger); and

� the right to indemnification and coverage under directors� and officers� liability insurance for a six-year coverage period commencing
at the effective time of the Merger.

The HCP Board was aware of these interests and considered them, among other matters, prior to making its determination to recommend the
approval of the principal terms of the Merger and the Merger Agreement to the HCP Members. For a more complete discussion of the interests
of the HCP managers and executive officers in the Merger, see �The Merger�Interests of HCP�s Managers and Executive Officers in the Merger�
beginning on page 76.

Treatment of HCP Options in the Merger (see page 90)

The Merger Agreement provides that each HCP Option that is outstanding immediately prior to the effective time of the Merger will accelerate
and become fully vested and exercisable as of immediately prior to the effective time of the Merger and, to the extent unexercised, will be
cancelled, extinguished, and automatically converted into the right to receive a cash payment for each HCP Common Unit subject to such HCP
Option equal to the excess of (a) the closing consideration per fully diluted HCP Common Unit over (b) the per unit exercise price payable in
respect of such HCP Common Unit issuable pursuant to such HCP Option.

A portion of the closing merger consideration will be withheld from payment and contributed to three escrow accounts that support a potential
working capital adjustment, certain indemnification obligations, certain contingent payments, and certain costs and expenses that may be
incurred by the Member Representative. Funds will be released from these escrow accounts in accordance with the terms and conditions set forth
in the Merger Agreement. For further discussion of the escrowed merger consideration, see �The Merger Agreement�Escrowed Merger
Consideration,� �The Merger Agreement�Member Representative Escrow,� and �The Merger Agreement�Nevada Escrow� beginning on pages 93, 96
and 96, respectively.

In addition to the closing merger consideration payable upon the consummation of the Merger and the amounts that may be released from the
three escrow accounts over time, HCP Members and holders of HCP Options may receive up to $275,000,000 of additional cash consideration in
the form of two separate earn-out payments that are based on the financial performance of HCP for fiscal years 2012 and 2013. To the extent
that any earn-out payment is made, HCP Members and holders of HCP Options will be entitled to receive for each HCP Common Unit and each
HCP Common Unit subject to an HCP Option held as of the consummation of the Merger, an amount equal to such earn-out payment divided by
the number of fully diluted HCP Common Units. See �The Merger Agreement�Earn-Out� beginning on page 95.
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Accounting Treatment (see page 81)

The Merger will be accounted for using the purchase method of accounting in accordance with the Financial Accounting Standards Board�s, or
FASB�s, Accounting Standard Codification Topic 805, �Business Combinations,� and the resultant goodwill and other intangible assets will be
accounted for under Accounting Standard Codification Topic 350, �Intangibles�Goodwill and Other.� The total purchase price has been
preliminarily allocated based on information available to DaVita as of the date of this prospectus to the tangible and intangible assets acquired,
liabilities assumed, and contingent earn-out consideration based on management�s preliminary estimates of their current fair values. These
estimates and assumptions of fair values of assets acquired and liabilities assumed and contingent earn-out consideration and related operating
results are subject to change that could result in material differences between the actual amounts and those reported in the unaudited pro forma
condensed consolidated financial statements.

HCP Member Dissenters� Rights (see page 81)

Under Sections 17601-17605 of the California Corporations Code, record holders of HCP Common Units who do not vote for the approval of
the principal terms of the Merger and the Merger Agreement, or who vote against approval of the principal terms of the Merger and the Merger
Agreement, who properly demand and exercise their dissenters� rights and who comply with the terms of Sections 17601-17605 of the California
Corporations Code will be entitled to obtain payment in cash for the judicially determined fair value of their HCP Common Units if the Merger
is completed, in lieu of receiving the merger consideration. The relevant provisions of the California Corporations Code are included as Annex F
to this prospectus. HCP Members are encouraged to read these provisions carefully and in their entirety. Moreover, due to the complexity of the
procedures for exercising dissenters� rights, HCP Members who are considering exercising such rights are encouraged to seek the advice of legal
counsel. Failure to strictly comply with the applicable California Corporations Code provisions will result in the loss of dissenters� rights. See
�The Merger�HCP Member Dissenters� Rights� beginning on page 81. In addition, DaVita may terminate the Merger Agreement if at the time of
termination holders of more than 5% of the outstanding HCP Common Units have validly exercised their dissenters� rights (and not withdrawn
such exercise or otherwise become ineligible to effect such exercise) in respect of the Merger.

Board of Directors and Executive Officers of DaVita After the Merger (see page 84)

The Merger Agreement provides that at the closing the DaVita Board will be increased in size by one member, and Dr. Margolis will be
appointed to fill the newly created directorship as �Co-Chairman�. In addition, for a minimum period of four consecutive annual meetings of
stockholders of DaVita, Dr. Margolis will hold the office of �Co-Chairman� until the expiration of his term of office or until his successor is duly
elected and qualified, subject to his earlier death, resignation, disqualification, or removal in accordance with DaVita�s bylaws and/or applicable
law.

Information about the current DaVita directors and executive officers can be found in the documents listed under the heading �Additional
Information�Where You Can Find More Information� beginning on page 202.

DaVita Financing (see page 85)

DaVita expects to finance the cash portion of the merger consideration through a combination of available cash, borrowings under new senior
secured facilities and additional debt financing. DaVita�s senior secured credit agreement is expected to be amended to permit or facilitate,
among other things, the additional borrowings under the senior secured facilities, the Merger and the additional debt financing. DaVita and
Merger Sub have agreed to use their reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things
necessary to arrange and obtain the financing required to consummate the transactions contemplated by
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the Merger Agreement as promptly as practicable after the date of the Merger Agreement. No assurance can be given that such new senior
secured facilities or additional debt financing will be available on terms acceptable to DaVita or at all or that such amendment to DaVita�s senior
secured credit facilities will be obtained. Neither DaVita nor Merger Sub has obtained a binding commitment in respect of the required
financing. In the event that neither DaVita nor Merger Sub can obtain the financing required for the Merger Agreement, each party to the Merger
generally has the right to terminate the Merger Agreement and HCP may be entitled to a termination fee. For additional information, please see
�The Merger Agreement�Termination of the Merger Agreement� and �The Merger Agreement�Termination Fee� beginning on page 122 and page 123,
respectively.

The Merger Agreement (see page 89)

Subject to the terms and conditions of the Merger Agreement and in accordance with California law, on the closing date, Merger Sub, a wholly
owned subsidiary of DaVita and a party to the Merger Agreement, will merge with and into HCP. HCP will survive the Merger as a wholly
owned subsidiary of DaVita, and the separate existence of Merger Sub will cease.

The closing of the Merger will occur at 10:00 a.m., New York City time, on a date to be specified by the parties to the Merger Agreement, which
will be no later than the third business day after the satisfaction or waiver of all of the conditions to the closing provided in the Merger
Agreement (other than conditions that by their nature are to be satisfied at the closing of the Merger, but subject to the satisfaction or waiver of
such conditions at the closing), unless another time, date, or place is agreed to in writing by DaVita and HCP. For further discussion on the
conditions to the Merger, see ��Conditions to Completion of the Merger� below.

The description of the Merger Agreement contained in this prospectus is qualified in its entirety by reference to the Merger Agreement, which is
attached as Annex A to this prospectus. We encourage you to read the Merger Agreement because it, and not any description of the Merger
Agreement contained in this prospectus, is the principal document governing the Merger.

The Merger Consideration; Conversion or Cancellation of Units (see page 90)

HCP Common Units

The Merger Agreement provides that, upon the closing, each HCP Common Unit (whether or not subject to restriction) issued and outstanding
immediately prior to the effective time (other than (1) HCP Common Units directly or indirectly owned by DaVita, Merger Sub, or HCP and
(2) dissenting units) will be converted into the right to receive, at the election of the holder, the following consideration, subject to the portion of
consideration being held back in the three escrow accounts described in �The Merger Agreement�Escrowed Merger Consideration,� The Merger
Agreement�Member Representative Escrow,� and �The Merger Agreement�Nevada Escrow� beginning on pages 93, 96 and 96, respectively, and to
any adjustment to the closing merger consideration described in �The Merger Agreement�Estimated Amounts Included in Closing Merger
Consideration� beginning on page 92:

� for each HCP Common Unit with respect to which a cash election has been effectively made and not revoked or lost, cash, without
interest, in an amount equal to the amount obtained by dividing (a) the sum of (i) the product of 9,380,312 shares of DaVita Common
Stock multiplied by the one day DaVita stock volume-weighted average price on the trading day immediately prior to the closing
date (the �aggregate closing stock consideration�), (ii) $3,660,000,000 (the aggregate closing cash consideration), and (iii) the
aggregate per unit exercise price of all HCP Options by (b) the Total Outstanding HCP Units (as defined in �The Merger
Agreement�The Merger Consideration; Conversion or Cancellation of Units� below) (the �Per Unit Closing Consideration�);
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� for each HCP Common Unit with respect to which a stock election has been effectively made and not revoked or lost, that number of
shares of DaVita Common Stock (the �Per Unit Closing Stock Consideration�) as is equal to the amount obtained by dividing (i) the
Per Unit Closing Consideration by (ii) the one day DaVita stock volume-weighted average price on the trading day immediately
prior to the closing date (the �Exchange Ratio�); or

� for each HCP Common Unit other than units as to which a cash election, a stock election, or a combination of stock and cash election
has been effectively made and not revoked or lost, the Per Unit Closing Consideration or Per Unit Closing Stock Consideration as is
determined in accordance with the Merger Agreement.

In addition, pursuant to the Merger Agreement, each HCP Common Unit may be entitled to the following consideration, to the extent that any
such payments are made as described in �The Merger Agreement�Escrowed Merger Consideration,� �The Merger Agreement�Post-Closing Merger
Consideration Adjustment Determination,� �The Merger Agreement�Earn-Out,� The Merger Agreement�Member Representative Escrow,� and �The
Merger Agreement�Nevada Escrow� beginning on pages 93, 94, 95, 96 and 96, respectively:

� payable upon the occurrence of those events specified in the Merger Agreement, an amount of cash (without interest) equal to the
amount obtained by dividing (x) the post-closing adjustment amount by (y) the Total Outstanding HCP Units;

� payable upon the occurrence of those events specified in the Merger Agreement, an amount of cash (without interest) equal to the per
unit earn-out payment;

� a non-transferable, contingent right to distributions of Escrow Payment (as defined in �The Merger Agreement�The Merger
Consideration; Conversion or Cancellation of Units�) attributable to each HCP Common Unit, such distributions to be paid in
accordance with the Merger Agreement;

� a non-transferable, contingent right to distributions of MR Escrow Payment (as defined in �The Merger Agreement�The Merger
Consideration; Conversion or Cancellation of Units�) attributable to each HCP Common Unit, such distributions to be paid in
accordance with the Merger Agreement; and

� a non-transferable, contingent right to distributions of Nevada Escrow Payment (as defined in �The Merger Agreement�The Merger
Consideration; Conversion or Cancellation of Units�) attributable to each HCP Common Unit, such distributions to be paid in
accordance with the Merger Agreement.

HCP Options

DaVita will not assume or otherwise replace any HCP Options in connection with the transactions. Upon the terms and subject to the conditions
set forth in the Merger Agreement, each HCP Option that is outstanding immediately prior to the effective time will accelerate and become fully
vested and exercisable as of immediately prior to the effective time and, to the extent unexercised, will be cancelled, extinguished, and
automatically converted into the right to receive, for each HCP Common Unit subject to such HCP Option, in consideration of such cancellation,
the following consideration, subject to the portion of the consideration being held back in the three escrow accounts described in �The Merger
Agreement�Escrowed Merger Consideration,� �The Merger Agreement�Member Representative Escrow,� and �The Merger Agreement�Nevada
Escrow� beginning on pages 93, 96 and 96, respectively, and to any adjustment to the closing merger consideration described in �The Merger
Agreement�Estimated Amounts Included in Closing Merger Consideration� beginning on page 92:

� payable upon the closing, an amount of cash (without interest) equal to the excess of the Per Unit Closing Consideration over the
applicable per unit exercise price.
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In addition, pursuant to the Merger Agreement, each HCP Common Unit subject to such HCP Option may be entitled to the following
consideration, to the extent that any such payments are made as described in �The Merger Agreement�Escrowed Merger Consideration,� �The
Merger Agreement�Post-Closing Merger Consideration Adjustment Determination,� �The Merger Agreement�Earn-Out,� �The Merger
Agreement�Member Representative Escrow,� and �The Merger Agreement�Nevada Escrow� beginning on pages 93, 94, 95, 96, and 96, respectively:

� payable upon the occurrence of those events specified in the Merger Agreement, an amount of cash (without interest) equal to the
amount obtained by dividing (x) the post-closing adjustment amount by (y) the Total Outstanding HCP Units;

� payable upon the occurrence of those events specified in the Merger Agreement, an amount of cash (without interest) equal to the per
unit earn-out payment;

� a non-transferable, contingent right to distributions of Escrow Payment attributable to each HCP Common Unit subject to such HCP
Option, such distributions to be paid in accordance with the Merger Agreement;

� a non-transferable, contingent right to distributions of MR Escrow Payment attributable to each HCP Common Unit subject to such
HCP Option, such distributions to be paid in accordance with the Merger Agreement; and

� a non-transferable, contingent right to distributions of Nevada Escrow Payment attributable to each HCP Common Unit subject to
such HCP Option, such distributions to be paid in accordance with the Merger Agreement.

Post-Closing Merger Consideration Adjustment Determination

The amount of any reduction in the aggregate merger consideration will be satisfied from the Escrow Fund (as defined �The Merger
Agreement�Indemnification� below) in cash and DaVita Common Stock. The amount of any increase in the aggregate merger consideration to be
made will be paid to the HCP Members and the holders of HCP Options, pro rata based on the fully diluted HCP Common Units held by such
HCP Members or attributable to HCP Options held by such holders of HCP Options as of immediately prior to the closing relative to the Total
Outstanding HCP Units, as soon as reasonably practicable after the determination of the final adjustment amounts and, in any event with respect
to any such payment made to the HCP Members, within five business days thereafter; provided that any such payments made to the holders of
HCP Options will be subject to certain withholding provisions set forth in the Merger Agreement. See �The Merger Agreement�Post-Closing
Merger Consideration Adjustment Determination� beginning on page 94.

Earn-Out

As additional merger consideration, a total of up to $275,000,000, divided into two tranches, the first of which will consist of $137,500,000 (the
�First Tranche�) and the second of which will consist of $137,500,000 (the �Second Tranche�), will be payable to the HCP Members, holders of
HCP Options, and pursuant to the Nevada Settlement Agreements (as defined below) as set forth below:

� If the Earn-Out EBITDA (as defined in �The Merger Agreement�Earn-Out� below) for the fiscal year ended December 31, 2012 is
equal to or greater than $550,000,000, then DaVita will pay to the HCP Members and holders of HCP Options the First Tranche in
cash, which will be allocated among the HCP Members and holders of HCP Options pro rata based on the fully diluted HCP
Common Units held by such HCP Members or attributable to HCP Options held by such holders of HCP Options as of immediately
prior to the closing relative to the Total Outstanding HCP Units (as defined in �The Merger Agreement�The Merger Consideration;
Conversion or Cancellation of Units� below);
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provided that any such payments made to the holders of HCP Options will be subject to certain withholding provisions set forth in
the Merger Agreement.

� If the Earn-Out EBITDA for the fiscal year ended December 31, 2013 is equal to or greater than $600,000,000, then (x) DaVita will
pay to the HCP Members and holders of HCP Options the Second Tranche (less the aggregate amount payable pursuant to clause (y)
below) in cash, which will be allocated among the HCP Members and the holders of HCP Options pro rata based on the fully diluted
HCP Common Units held by such HCP Members or attributable to HCP Options held by such holders of HCP Options as of
immediately prior to the closing relative to the Total Outstanding HCP Units; provided that any such payments made to the holders
of HCP Options will be subject to certain withholding provisions set forth in the Merger Agreement, and (y) DaVita will pay, or
cause to be paid, any transaction settlement payment that is due and payable pursuant to each of the Nevada Settlement Agreements.

DaVita�s obligation to pay each of the per unit earn-out payments to the HCP Members and holders of HCP Options is an independent obligation
of DaVita and is not otherwise conditioned or contingent upon the satisfaction of any conditions precedent to any preceding or subsequent per
unit earn-out payment, and the obligation to pay a per unit earn-out payment to the HCP Members and holders of HCP Options will not obligate
DaVita to pay any preceding or subsequent per unit earn-out payment. See �The Merger Agreement�Earn-Out� beginning on page 95.

Escrows

Escrowed Merger Consideration. A portion of the closing merger consideration equal to $559,375,000, consisting of cash and DaVita Common
Stock, will be withheld from the closing merger consideration otherwise deliverable to the HCP Members and holders of HCP Options on the
closing date to serve as security for the benefit of DaVita (on behalf of itself or any other DaVita Indemnified Party (as defined in �The Merger
Agreement�Indemnification� below)) against (x) the indemnification afforded the DaVita Indemnified Parties in the Merger Agreement and
(y) any reduction in the merger consideration payable to HCP Members and holders of HCP Options as a result of the post-closing adjustments.
For further information regarding the escrow distribution schedule, see �The Merger Agreement�Escrowed Merger Consideration� beginning on
page 93.

Member Representative Escrow. A portion of the closing merger consideration equal to $5,000,000, consisting entirely of cash, will be withheld
from the closing merger consideration otherwise deliverable to the HCP Members and holders of HCP Options on the closing date to fund, if
necessary, (i) the HCP Members� share of the neutral accountant�s fees and expenses; fees, costs, and expenses (other than taxes on any earnings)
attributable to the establishment and maintenance of the Nevada escrow account; the HCP Members� share of the purchase price allocation
accounting firm�s fees and expenses; and any and all costs and expenses of the Member Representative, (ii) the expenses incurred by the Member
Representative acting in such capacity, and (iii) any other expense described in the Merger Agreement as being paid from the Member
Representative escrow account. See �The Merger Agreement�Member Representative Escrow� beginning on page 96.

Nevada Escrow. A portion of the closing merger consideration equal to $10,000,000, consisting entirely of cash, will be withheld from the
closing merger consideration otherwise deliverable to the HCP Members and holders of HCP Options on the closing date to fund, if applicable,
certain transaction settlement payments that may become due and payable pursuant to (i) that certain Settlement Agreement, dated as of May 20,
2012, by and between JSA Healthcare Nevada, L.L.C. and Sherif W. Abdou, M.D. and (ii) that certain Settlement Agreement, dated as of
May 20, 2012, by and between JSA Healthcare Nevada, L.L.C. and Amir Bacchus, M.D. (collectively, the �Nevada Settlement Agreements�). See
�The Merger Agreement�Nevada Escrow� beginning on page 96.
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No Solicitation of or Discussions Relating to Competing Transaction (see page 101)

The Merger Agreement contains provisions prohibiting HCP from seeking or discussing an alternative proposal to the transactions. Under these
�no solicitation� provisions, HCP has agreed that it will not, and will cause each Business Entity and Related Consolidated Entity and its and their
respective directors, officers, employees, agents, advisors, or other representatives not to, directly or indirectly, (a) initiate, solicit, or encourage
any proposal or any inquiry that may reasonably be expected to lead to any proposal concerning a competing transaction, which includes the sale
of any Business Entity or Related Consolidated Entity or any business thereof or a sale of any material assets of any Business Entity or Related
Consolidated Entity, or (b) hold any discussions or enter into any contracts or other arrangements with, or provide any information or respond to,
any third party concerning a proposed competing transaction or cooperate in any way with, agree to, assist or participate in, solicit, consider,
entertain, facilitate, or encourage any effort or attempt by any third party to do or seek any of the foregoing.

HCP has also agreed in the Merger Agreement that if it or any of its affiliates is approached in any manner by a third party concerning a
competing transaction, it will promptly, and in any event within 24 hours after contact, inform such third party of the restrictions relating to
competing transactions set forth in the Merger Agreement and inform DaVita regarding such contact.

Conditions to Completion of the Merger (see page 110)

The obligations of HCP, DaVita, and Merger Sub to consummate the Merger are subject to the fulfillment or written waiver, at or prior to the
closing, of each of the following conditions:

� any waiting period and any extensions applicable to the Merger under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the rules and regulations promulgated thereunder (the �HSR Act�) must have expired or have been terminated (effective
July 3, 2012, early termination has been granted);

� no governmental authority will have enacted, issued, promulgated, enforced, or entered any law (whether temporary,
preliminary, or permanent) that has the effect of prohibiting or making illegal the transactions;

� the registration statement (as amended or supplemented) of which this prospectus forms a part must have been declared effective and
must be effective under the Securities Act of 1933, as amended (the �Securities Act�), at the effective time, no stop order suspending
effectiveness must have been issued, and there must be no action, suit, proceeding, or investigation seeking a stop order or to
suspend the effectiveness of the registration statement pending before or threatened by the SEC; and

� the principal terms of the Merger and the Merger Agreement must have been approved, authorized, and adopted by the affirmative
vote of the HCP Members holding a majority of the issued and outstanding HCP Common Units.

In addition to the conditions for all parties to the Merger Agreement, the obligations of DaVita and Merger Sub to consummate the Merger are
subject to the fulfillment or written waiver, at or prior to the closing, of each of the following conditions:

� the representations and warranties of HCP contained in Merger Agreement, after disregarding all qualifications relating to materiality
or Material Adverse Effect (as defined in �The Merger Agreement� below), must be true and correct at and as of the date of the Merger
Agreement and at and as of the closing, as though made at and as of the closing (or, if made as of a specific date, on and as of such
date), except where the failure of all such representations and warranties to be so true and correct does not have, and would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect;
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� HCP must have complied, in all material respects, with all covenants and agreements required to be complied with by it under the
Merger Agreement on or before the closing;

� the receipt of an officer�s certificate, dated as of the closing date, executed by a duly authorized officer of HCP, certifying that the two
preceding conditions have been satisfied;

� each of the Substantial Members must have complied, in all material respects, with the covenants and agreements required to be
complied with by them under their respective agreements with DaVita and HCP on or before the closing;

� HCP Medical Group must have complied, in all material respects, with the covenants and agreements required to be complied with
by it on or before the closing under the voting agreement that HCP Medical Group entered into with DaVita and HCP;

� there shall not be threatened, instituted or pending any order, action or proceeding, before any court or other governmental authority
with jurisdiction over material operations of HCP�s business:

� challenging or seeking to make illegal, or to delay, in any material respect, the consummation of the transactions or seeking to
obtain material damages in connection with the transactions,

� imposing or seeking to impose material limitations on the ability of DaVita or any of its affiliates to acquire or hold or to
exercise full rights of ownership of any securities of HCP and its subsidiaries (the �Business Entities�),

� seeking to prohibit direct or indirect ownership or operation by DaVita or any of its affiliates of all or any material portion of
the business or assets of the Business Entities, or to compel DaVita or any of its affiliates or the entities through which HCP
conducts its business (other than the Business Entities) and that are consolidated with the Business Entities in the audited
financial statements and The Magan Medical Group and California Medical Group Insurance Company, Risk Retention
Group (collectively, the �Related Entities�) to dispose of or to hold separately all or a material portion of the business or assets
of DaVita and its affiliates or of the Business Entities, as a result of the transactions,

� materially restricting or materially prohibiting the operations of the Related Entities� respective businesses after the closing in
any geographic or product market or in any Program (as defined in �The Merger Agreement�Conditions to Completion of the
Merger�, or

� seeking to invalidate or render unenforceable any material provision of the Merger Agreement or any of the other transaction
documents;

� the receipt by DaVita of documentation evidencing certain consents and authorizations;

� each of HCP, the Member Representative, and an escrow agent must have executed and delivered to DaVita and Merger Sub the
transaction documents to which it is a party and such other certificates, documents, and instruments as DaVita may reasonably
request related to the transactions;
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� the agreements and other documents related to HCPAMG, HealthCare Partners Medical Group, Inc., a California professional
corporation (�HCPMGI�), and Seismic Medical Group, Inc., a California professional corporation (�SMG�), must be in full force and
effect, valid and binding on the applicable Business Entities and any Related Entities that are parties thereto, and must not have been
amended or otherwise modified since the date of the Merger Agreement; and

� the receipt from HCP of one or more affidavits, as appropriate, allowable, and necessary under applicable law and under penalties of
perjury, providing DaVita with written documentation that (i) no interest in any Business Entity either was or is a �United States real
property holding corporation� either prior to or as of the closing date (in form and substance required under Treasury Regulation
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Section 1.897-2(h) or under Treasury Regulations issued pursuant to Section 1445 of the Code) or that (ii) no HCP Member is a
�foreign person� (in form and substance required under Treasury Regulations issued pursuant to Section 1445 of the Code).

In addition to the conditions for all parties to the Merger Agreement, the obligations of HCP to consummate the Merger are subject to the
fulfillment or written waiver, at or prior to the closing, of each of the following conditions:

� the representations and warranties of DaVita and Merger Sub contained in Merger Agreement, after disregarding all qualifications
relating to materiality or DaVita Material Adverse Effect (as defined in �The Merger Agreement� below), must be true and correct at
and as of the date of the Merger Agreement and at and as of the closing, as though made at and as of the closing (or, if made as of a
specific date, on and as of such date), except where the failure of all such representations and warranties to be so true and correct
does not have, and would not reasonably be expected to have, individually or in the aggregate, a DaVita Material Adverse Effect;

� DaVita and Merger Sub must have complied, in all material respects, with all covenants and agreements required to be complied
with by them under the Merger Agreement on or before the closing;

� the receipt of an officer�s certificate, dated as of the closing date, executed by a duly authorized officer of DaVita, certifying that the
two preceding conditions have been satisfied;

� there shall not be threatened, instituted, or pending any order, action, or proceeding, before any court or other governmental authority
with jurisdiction over material operations of HCP�s business:

� challenging or seeking to make illegal, or to delay, in any material respect, the consummation of the transactions or seeking to
obtain material damages in connection with the transactions,

� imposing or seeking to impose material limitations on the ability of DaVita or any of its affiliates to acquire or hold or to
exercise full rights of ownership of any securities of the Business Entities,

� seeking to prohibit direct or indirect ownership or operation by DaVita or any of its affiliates of all or any material portion of
the business or assets of the Business Entities, or to compel DaVita or any of its affiliates or the Related Entities to dispose of
or to hold separately all or a material portion of the business or assets of DaVita and its affiliates or of the Business Entities,
as a result of the transactions,

� materially restricting or materially prohibiting the operations of the Related Entities� respective businesses after the closing in
any geographic or product market or in any Program, or

� seeking to invalidate or render unenforceable any material provision of the Merger Agreement or any of the other transaction
documents; and

� each of DaVita, the Member Representative, and an escrow agent must have executed and delivered to DaVita and Merger Sub the
transaction documents to which it is a party and such other certificates, documents, and instruments as HCP may reasonably request
related to the transactions.

For further discussion on the conditions to the Merger, see �The Merger Agreement�Conditions to Completion of the Merger� beginning on
page 110.
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Remedies; Specific Performance (see page 120)

Following the closing, other than certain specific performance obligations (subject to certain limits on indemnification):

� the indemnification provisions set forth in the Merger Agreement will be the sole and exclusive remedies of the parties for any
breach of the representations and warranties contained in the Merger Agreement and for any failure to perform or comply with any
covenant or agreement in the Merger Agreement; and

� any and all claims arising out of or in connection with the transactions must be brought under and in accordance with the terms of the
Merger Agreement.

In addition, in the event of a breach or a threatened breach by a party, any non-breaching party will be entitled to equitable relief, including a
temporary restraining order, an injunction, specific performance, and any other relief that may be available from a court of competent
jurisdiction. For the avoidance of doubt, HCP and the Member Representative will not have the right to obtain a temporary restraining order, an
injunction, specific performance, or any other equitable relief that may be available from a court of competent jurisdiction to cause the
consummation of the closing if:

� DaVita has complied with its financing obligations,

� despite such compliance, the proceeds of the financing are not available to DaVita or Merger Sub, and

�
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