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Incorporation or Organization) Classification Code Number) Identification Number)

601 Hawaii Street, El Segundo, CA 90245
(800) 310-4872
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With copies to:
Joseph Schohl, Esq. Paul C. Pringle, Esq.
Corinna B. Polk, Esq. Sharon R. Flanagan, Esq.
601 Hawaii Street Sidley Austin LLP
El Segundo, CA 90245 555 California Street, Suite 2000
Telephone: (310) 536-2400 San Francisco, CA 94104

Telephone: (415) 772-1200

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this Registration Statement becomes
effective.

If the securities being registered on this form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, check the following box. *

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ~

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering. ~

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Aggregate Price Aggregate
Title of Each Class of Securities to be Amount to be Amount of
Registered Registered Per Unit Offering Price Registration Fee
6°/8% Senior Notes due 2013 $ 400,000,000 100% $ 400,000,000 $ 12,280
Guarantees of 6°/8% Senior Notes due
2013(1) $ 400,000,000 2) 2) None

(1) Each of the following subsidiaries of DaVita Inc. (each, a Guarantor and collectively, the Guarantors ) will guarantee the obligations of DaVita Inc. under the

65/8% Senior Notes due 2013: Astro, Hobby, West Mt. Renal Care Limited Partnership, Bay Area Dialysis Partnership, Beverly Hills Dialysis Partnership,
Carroll County Dialysis Facility, Inc., Continental Dialysis Center of Springfield-Fairfax, Inc., Continental Dialysis Centers, Inc., DaVita Nephrology
Associates of Utah, L.L.C., DaVita West, LLC, Dialysis Center of Abilene, LP, Dialysis Holdings, Inc., Dialysis Specialists of Dallas, Inc., Downriver
Centers, Inc., DVA Healthcare Nephrology Partners, Inc., DVA Healthcare of Maryland, Inc., DVA Healthcare of Massachusetts, Inc., DVA Healthcare of
Pennsylvania, Inc., DVA Healthcare Procurement Services, Inc., DVA Healthcare Renal Care, Inc., DVA Laboratory Services, Inc., DVA Nephrology
Partners, Inc., DVA Nephrology Services, Inc., DVA of New York, Inc., DVA Renal Healthcare, Inc., DVA Supply Corp., East End Dialysis Center, Inc.,
Eastmont Dialysis Partnership, Elberton Dialysis Facility, Inc., Flamingo Park Kidney Center, Inc., Freehold Artificial Kidney Center, LLC, Houston Kidney
Center/Total Renal Care Integrated Service Network Limited Partnership, Kidney Care Rx, Inc., Kidney Care Services, LLC, Lincoln Park Dialysis Services,
Inc., Mason-Dixon Dialysis Facilities, Inc., Mid-City New Orleans Dialysis Center, LLC, Nephrology Medical Associates of Georgia, LLC, Neptune
Artificial Kidney Center, LLC, North Atlanta Dialysis Center, LLC, Ontario Dialysis Center, LLC, Open Access Sonography, Inc., Orange Dialysis, LLC,
Pacific Coast Dialysis Center, PDI Holdings, Inc., PDI Supply, Inc., Peninsula Dialysis Center, Inc., Physicians Dialysis Acquisitions, Inc., Physicians
Dialysis Ventures, Inc., Physicians Dialysis, Inc., Renal Life Link, Inc., Renal Treatment Centers California, Inc., Renal Treatment Centers Hawaii, Inc., Renal

Treatment Centers Illinois, Inc., Renal Treatment Centers Mid-Atlantic, Inc., Renal Treatment Centers Northeast, Inc., Renal Treatment Centers Southeast, LP,

Renal Treatment Centers West, Inc., Renal Treatment Centers, Inc., RMS DM, LLC, RTC Texas Acquisition, Inc., RTC Holdings, Inc., RTC TN, Inc., Sierra
Rose Dialysis Center, LLC, South Shore Dialysis Center, LP, Southeast Florida Dialysis, LLC, Southwest Atlanta Dialysis Centers, LLC, Total Acute Kidney
Care, Inc., Total Renal Care / Eaton Canyon Dialysis Center Partnership, Total Renal Care of Colorado, Inc., Total Renal Care of Utah, L.L.C., Total Renal
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Care Texas Limited Partnership, Total Renal Care, Inc., Total Renal Care/Peralta Renal Center Partnership, Total Renal Care/Piedmont Dialysis Partnership,
Total Renal Laboratories, Inc., Total Renal Research, Inc., TRC Indiana, LLC, TRC of New York, Inc., TRC West, Inc., and Tri-City Dialysis Center, Inc.

(2) No additional consideration for the guarantees of the 6 5/8% Senior Notes due 2013 will be furnished. Pursuant to Rule 457(n), no additional registration fee
is payable with respect to such guarantees.

The registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the registrants 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.

Table of Contents



Edgar Filing: FLAMINGO PARK KIDNEY CENTER INC - Form S-4

Table of Conten

Table of Additional Registrants

Exact Name of Additional Registrants*

Astro, Hobby, West Mt. Renal Care Limited Partnership
Bay Area Dialysis Partnership

Beverly Hills Dialysis Partnership

Carroll County Dialysis Facility, Inc.
Continental Dialysis Center of Springfield-Fairfax, Inc.
Continental Dialysis Center, Inc.

DaVita Nephrology Associates of Utah, LLC
DaVita West, LLC

Dialysis Center of Abilene, LP

Dialysis Holdings, Inc.

Dialysis Specialists of Dallas, Inc.
Downriver Centers, Inc.

DVA Healthcare Nephrology Partners, Inc.
DVA Healthcare of Maryland, Inc.

DVA Healthcare of Massachusetts, Inc.
DVA Healthcare of Pennsylvania, Inc.

DVA Healthcare Procurement Services, Inc.
DVA Healthcare Renal Care, Inc.

DVA Laboratory Services, Inc.

DVA Nephrology Partners, Inc.

DVA Nephrology Services, Inc.

DVA of New York, Inc.

DVA Renal Healthcare, Inc.

DVA Supply Corp.

East End Dialysis Center, Inc.

Eastmont Dialysis Partnership

Elberton Dialysis Facility, Inc.

Flamingo Park Kidney Center, Inc.

Freehold Artificial Kidney Center, LLC
Houston Kidney Center/Total Renal Care Integrated Service Network Limited
Partnership

Kidney Care Rx, Inc.

Kidney Care Services, LLC

Lincoln Park Dialysis Services, Inc.
Mason-Dixon Dialysis Facilities, Inc.
Mid-City New Orleans Dialysis Center, LLC
Nephrology Medical Associates of Georgia, LLC
Neptune Artificial Kidney Center, LLC
North Atlanta Dialysis Center, LLC

Ontario Dialysis Center, LLC

Open Access Sonography, Inc.

Orange Dialysis, LLC

Pacific Coast Dialysis Center

PDI Holdings, Inc.

PDI Supply, Inc.

Peninsula Dialysis Center, Inc.

Physicians Dialysis Acquisitions, Inc.
Physicians Dialysis Ventures, Inc.
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LR.S. Employer

Jurisdiction of Formation Identification No.
Delaware 76-0520167
Florida 91-1869022
California 95-4504550
Maryland 52-1693649
Virginia 62-1238381
Virginia 22-2470712
Utah 80-0058484
Delaware 01-0561202
Delaware 20-2388935
Delaware 94-3096645
Texas 75-2533856
Michigan 38-3500376
Nevada 94-3259141
Maryland 62-1605235
Massachusetts 62-1529463
Pennsylvania 91-1867238
California 33-0731597
Nevada 95-2977916
Florida 65-0127483
Tennessee 62-1634344
Delaware 33-0606825
New York 91-1806157
Tennessee 62-1323090
Tennessee 62-1287600
Virginia 54-1318452
California 91-1819193
Georgia 58-1721014
Florida 65-0431823
New Jersey 22-3328300
Delaware 76-0509917
Delaware 95-4393983
Delaware 11-3685202
Illinois 36-3191860
Maryland 52-1766772
Delaware 20-1680408
Georgia 91-2160693
New Jersey 22-3328303
Delaware 20-0336249
Delaware 20-1757176
Florida 59-3245347
California 01-0721696
California 95-3964201
Delaware 23-3084850
Delaware 23-3086823
Virginia 54-1721545
Delaware 04-3546654
Delaware 04-3546656
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Exact Name of Additional Registrants*
Physicians Dialysis, Inc.

Renal Life Link, Inc.

Renal Treatment Centers California, Inc.
Renal Treatment Centers Hawaii, Inc.
Renal Treatment Centers Illinois, Inc.
Renal Treatment Centers Mid-Atlantic, Inc.
Renal Treatment Centers Northeast, Inc.
Renal Treatment Centers Southeast, LP
Renal Treatment Centers West, Inc.

Renal Treatment Centers, Inc.

RMS DM, LLC

RTC Texas Acquisition, Inc.

RTC Holdings, Inc.

RTC TN, Inc.

Sierra Rose Dialysis Center, LLC

South Shore Dialysis Center, LP

Southeast Florida Dialysis, LLC

Southwest Atlanta Dialysis Centers, LLC
Total Acute Kidney Care, Inc.

Total Renal Care/Eaton Canyon Dialysis Center Partnership
Total Renal Care of Colorado, Inc.

Total Renal Care of Utah, L.L.C.

Total Renal Care Texas Limited Partnership
Total Renal Care, Inc.

Total Renal Care/Peralta Renal Center Partnership
Total Renal Care/Piedmont Dialysis Partnership
Total Renal Laboratories, Inc.

Total Renal Research, Inc.

TRC Indiana, LLC

TRC of New York, Inc.

TRC West, Inc.

Tri-City Dialysis Center, Inc.

LR.S. Employer

Jurisdiction of Formation Identification No.
Delaware 04-3535478
Delaware 20-1649898
Delaware 23-2741218
Delaware 23-2830661
Delaware 23-2798598
Delaware 23-2536597
Delaware 23-2709856
Delaware 23-2791135
Delaware 23-2763722
Delaware 23-2518331
Delaware 20-0174548
Texas 74-2811204
Delaware 51-0340369
Delaware 51-0378828
Delaware 02-0614476
Delaware 20-2386656
Delaware 20-2207697
Delaware 20-0336205
Florida 65-0086334
California 95-4584694
Colorado 84-0612148
Delaware 87-0570546
Delaware 74-2794200
California 95-3372911
California 94-3249675
California 94-3249677
Florida 59-3205549
Delaware 94-3269918
Indiana 91-1971775
New York 91-1849180
Delaware 88-0364717
Virginia 54-1636509

* The address for each of the Additional Registrants is c/o DaVita Inc., 601 Hawaii Street, El Segundo, California, 90245. The primary

standard industrial classification number for each of the Additional Registrants is 8000.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to completion

Preliminary Prospectus dated May 16, 2007

DaVita Inc.
Offer to exchange
$400,000,000 6°/3% Senior Notes due 2013

which have been registered under the Securities Act of 1933,
for any and all outstanding 6 °/8% Senior Notes due 2013 issued on February 23, 2007

The terms of the notes we are issuing will be substantially identical to the outstanding 63/8% Senior Notes due 2013 that we issued on
February 23, 2007, except for the elimination of certain transfer restrictions, registration rights and the conditional right to receive additional
interest payments.

The notes will mature on March 15, 2013. Interest on the notes is payable on March 15 and September 15 of each year.

We previously issued $500,000,000 aggregate principal amount of our 6 /8% Senior Notes due 2013 on March 22, 2005. The notes we are
issuing hereby are part of the same series of debt securities under the applicable indenture as the 6 3/8% Senior Notes due 2013 we issued on
March 22, 2005. As of the date of this prospectus, we have $900,000,000 aggregate principal amount of our 6 /8% Senior Notes due 2013
outstanding.

We may redeem some or all of the notes at any time on or after March 15, 2009 at the redemption price set forth in this prospectus. We may also
redeem up to 35% of the aggregate principal amount of the notes using the proceeds of certain equity offerings, before March 15, 2008. Upon
certain sales of assets or if we experience specific kinds of changes of control, we must make an offer to purchase the notes.

The notes will be our unsecured obligations. The notes will rank equally in right of payment to all of our existing and future unsecured senior
debt and senior in right of payment to all of our existing and future unsecured subordinated debt. The notes will be effectively subordinated to
our existing and future secured indebtedness (including our senior secured credit facilities) to the extent of the assets securing that indebtedness.
The notes will be guaranteed on an unsecured senior basis by our subsidiaries (subject to certain exceptions), including each subsidiary that
guarantees our senior secured credit facilities.

The exchange offer expires 5:00 p.m., New York City time, , 2007, unless extended by us. You should carefully review the
procedures for tendering outstanding notes beginning on page 26 of this prospectus. If you fail to tender your outstanding notes, you will
continue to hold unregistered securities and your ability to transfer the outstanding notes will be restricted. The exchange of notes will not be a
taxable event for U.S. federal income tax purposes. The exchange offer is not subject to any condition other than (1) that the exchange offer does
not violate any applicable law or SEC staff interpretations and (2) that no action or proceeding shall have been instituted in any court or by or
before any governmental agency with respect to the exchange offer which, in our judgment, would reasonably be expected to prevent us and our
subsidiary guarantors from proceeding with or completing the exchange offer. No public market currently exists for the notes. We do not intend
to list the notes on a securities exchange and, therefore, no active public market is anticipated.

Table of Contents 6
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See _Risk factors beginning on page 10 for a discussion of certain risks that you should consider in connection
with the exchange offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is ,2007.

Table of Contents 7
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You should rely only on the information contained in this prospectus. We have not authorized any other person to provide you with
different information. If anyone provides you with other information, you should not rely on it.

We are offering to exchange the notes only in places where such offers and exchanges are permitted.

You should not assume that the information contained in this prospectus is accurate as of any date other than the date on the front
cover of this prospectus. Our business, financial condition, results of operations and prospects may have changed since that date.

Each broker-dealer that receives notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of such notes. The letter of transmittal states that by so acknowledging and by delivering a

prospectus, a broker dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities Act of 1933, as

amended, or the Securities Act. This prospectus, as it may be amended or supplemented from time to time, may be used by a

broker-dealer in connection with resales of notes received in exchange for restricted notes where such restricted notes were acquired by

such broker-dealer as a result of market-making activities or other trading activities. We have agreed that, until the earlier of (a) 180

days after the closing of the exchange offer or (b) the first day after the consummation of the exchange offer when participating

broker-dealers no longer have a prospectus delivery obligation under SEC staff interpretations, we will make this prospectus available

to any broker-dealer for use in connection with any such resale. See Plan of distribution.

TABLE OF CONTENTS

Summary

Risk factors

Use of proceeds
Capitalization
Selected financial data
The exchange offer
Description of notes

Book-entry settlement and clearance
U.S. federal income tax considerations

Plan of distribution

Legal matters

Experts

Where vou can find additional information
Incorporation by reference

This prospectus incorporates by reference certain business and financial information about us that is not included in or delivered with this

document. You may obtain copies of the documents incorporated by reference in this document, without charge, by writing us at the following

address or calling us at the following telephone number:
DaVita Inc.
601 Hawaii Street
El Segundo, California 90245
Telephone: (310) 536-2420
Attention: LeAnne Zumwalt, Vice President, Investor Relations

To obtain timely delivery of documents requested, you must request the information no later than five business days prior to the
expiration date for the exchange offer.
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated or deemed to be incorporated by reference in this prospectus contain statements that are

forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934.

We intend these forward-looking statements to be covered by the safe harbor provisions for such statements contained in these documents. All

statements other than statements of historical fact in this prospectus or referred to or incorporated or deemed to be incorporated by reference into

this prospectus are forward-looking statements for purposes of these sections. These statements include, among other things, statements about

our expectations, beliefs, intentions or strategies for the future, statements concerning our future operations, financial condition and prospects,

statements regarding our expectations for treatment growth rates, revenue per treatment, expense growth, levels of the provision for uncollectible

accounts receivable, operating income, cash flow, operating cash flow, estimated tax rates, capital expenditures, the development of new centers

and center acquisitions, the impact of the DV A Renal Healthcare, Inc. acquisition and our level of indebtedness on our financial performance,

including earnings per share, and anticipated integration costs and any statement of assumptions underlying any of the foregoing. These

statements can sometimes be identified by the use of the forward-looking words such as may, believe, will, should, could, would, expec
project, estimate, anticipate, plan, continue, seek, proforma, forecast, or intend or other similar words or expressions of the negz

These statements involve substantial known and unknown risks and uncertainties. Some of the factors that could cause actual results to differ
materially from the forward-looking statements we make or incorporate by reference in this prospectus are described under Risk factors and in
the documents incorporated or deemed to be incorporated by reference in this prospectus. These factors include, but are not limited to:

the concentration of profits generated from commercial payor plans,

possible reductions in private and government payment rates,

changes in pharmaceutical or anemia management practice patterns, payment policies or pharmaceutical pricing,

our ability to maintain contracts with physician medical directors,

legal compliance risks, including our continued compliance with complex government regulations and the subpoena from the U.S.
Attorney s Office for the Eastern District of New York, the subpoenas from the U.S. Attorney s Office for the Eastern District of
Missouri and DVA Renal Healthcare s compliance with its corporate integrity agreement,

our ability to complete and integrate acquisitions of businesses, and

the successful integration of DVA Renal Healthcare, including its billing and collection operations.
Our actual results may differ materially from results described in our forward-looking statements. We base our forward-looking statements on
information currently available to us, and we undertake no obligation to update or revise any of these statements, whether as a result of changes
in underlying factors, new information, future events or other developments.

Table of Contents 10
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SUMMARY

This summary may not contain all the information that may be important to you. You should read the entire prospectus and the documents
incorporated or deemed to be incorporated by reference herein, including our financial statements and related notes, before making an
investment decision. Unless this prospectus indicates otherwise or the context otherwise requires the terms we,  our, us, DaVita and

the Company refer to DaVita Inc. and its consolidated subsidiaries. We sometimes refer to (i) the 6°/8% Senior Notes due 2013 issued on
February 23, 2007 as the restricted notes, (ii) the exchange of the restricted notes for notes that have been registered under the Securities Act
as the exchange offer and (iii) the restricted notes, the notes being issued in exchange for the restricted notes pursuant to this exchange offer
and the 6°/8% Senior Notes due 2013 issued originally on March 22, 2005 as the notes.

OUR BUSINESS

We are a leading provider of dialysis services in the United States for patients suffering from chronic kidney failure, also known as end stage
renal disease, or ESRD. We currently operate or provide administrative services to approximately 1,300 outpatient dialysis centers located in 42
states and the District of Columbia, serving approximately 104,000 patients. We also provide acute inpatient dialysis services in approximately
750 hospitals and related laboratory services. All other ancillary services and strategic initiatives, which currently account for approximately 2%
of our consolidated revenues, relate to our core business of providing renal care services.

Our principal executive offices are located at 601 Hawaii Street, El Segundo, California 90245 and our telephone number at that address is (310)
536-2400.

Table of Contents 11
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THE EXCHANGE OFFER

The exchange offer relates to the exchange of up to $400,000,000 aggregate principal amount of our 6 3/8% Senior Notes due 2013 that have

been registered under the Securities Act for an equal aggregate principal amount of our restricted unregistered 6 /8% Senior Notes due 2013
issued on February 23, 2007. The form and terms of the notes to be issued pursuant to the exchange offer are substantially the same as the form
and terms of the restricted notes, except that the notes to be issued pursuant to the exchange offer have been registered under the Securities Act
and will not bear legends restricting their transfer, and will not be entitled to the conditional right to receive additional interest payments or to
registration rights. We issued the restricted notes under an indenture which grants a number of rights. The notes to be issued pursuant to the
exchange offer also will be issued under that indenture and will have the same rights under the indenture as the restricted notes. See Description
of notes. We are offering to exchange $1,000 principal amount of notes for each $1,000 principal amount of restricted notes. This exchange offer
is intended to satisfy your exchange rights under the registration rights agreement we entered into in connection with the issuance of the

restricted notes.

No minimum condition We are not conditioning the exchange offer on the tender of any minimum principal amount of
restricted notes.

Expiration date The exchange offer will expire at 5:00 p.m., New York City time, on , 2007 unless
we decide to extend the exchange offer.

Withdrawal rights You may withdraw your tender at any time before the exchange offer expires.

Conditions to the exchange offer The exchange offer is not subject to any condition other than that (1) the exchange offer does
not violate any applicable law or applicable SEC staff interpretations and (2) no action or
proceeding shall have been instituted in any court or by or before any governmental agency
with respect to the exchange offer which, in our judgment, would reasonably be expected to
prevent us and the subsidiary guarantors from proceeding with or completing the exchange
offer. We reserve the right to terminate or end the exchange offer at any time before the
expiration date if either of the foregoing conditions occurs. For additional information, see The
exchange offer Certain conditions to the exchange offer.

Procedures for tendering restricted notes If you are a holder of restricted notes who wishes to accept the exchange offer, you must:

arrange for The Depository Trust Company to transmit certain required information,
including an agent s message forming part of a book-entry transfer in which you agree
to be bound by the terms of the accompanying letter of transmittal, to the exchange
agent in connection with a book-entry transfer; or

complete, sign and date the letter of transmittal, or a facsimile of the letter of
transmittal, and mail or otherwise deliver the letter of transmittal to the exchange agent
at the address provided in the section The exchange offer Exchange agent.

Table of Contents 12
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Resale without further registration We believe that you may resell or otherwise transfer the notes that you receive in the exchange
offer without complying with the registration and prospectus delivery provisions of the
Securities Act so long as you meet the following conditions:

any notes to be received by you in the exchange offer will be acquired in the ordinary
course of your business;

you have no arrangement or understanding with any person to participate in the
distribution (within the meaning of the Securities Act) of the notes;

you are not an affiliate (as defined in Rule 405 under the Securities Act) of us or any
of the guarantors;

you are not engaged in, and do not intend to engage in, the distribution (within the
meaning of the Securities Act) of the notes;

if you are a broker-dealer, you will receive notes in exchange for restricted notes that
were acquired for your own account as a result of market-making activities or other
trading activities and you acknowledge that you will deliver a prospectus in
connection with any resale of such notes;

if you are a broker-dealer, you did not purchase the notes being tendered in the
exchange offer directly from us for resale pursuant to Rule 144 A or Regulation S
under the Securities Act or any other available exemption from registration under the
Securities Act; and

you are not acting on behalf of any person who could not truthfully make the
foregoing representations.

By tendering your restricted notes, you will be making representations to this effect. You may
incur liability under the Securities Act if:

any of the representations listed above are not true; and

you transfer any note issued to you in the exchange offer without complying with the
registration and prospectus delivery requirements of the Securities Act, unless the
transfer otherwise meets an exemption from the registration requirements under the
Securities Act.

We, the trustee and the exchange agent do not assume, or indemnify you against, liability under
these circumstances which means that we, the trustee and the exchange agent will not protect
you from any loss you incur as a result of this liability.

Table of Contents 13
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Each broker-dealer that has received notes pursuant to this exchange offer in exchange for
restricted notes that were acquired for its own account as a result of market-making or other
trading activities (a
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Special procedures for beneficial owners

Guaranteed delivery procedures

Acceptance of restricted notes and delivery of
notes

Use of proceeds

U.S. federal income tax considerations
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participating broker-dealer ), must acknowledge that it will deliver a prospectus meeting
the requirements of the Securities Act in connection with any resale of those notes.
Participating broker-dealers who notify us may use this prospectus in connection with
any resale until the earlier of (a) 180 days after the closing of the exchange offer or (b)
the first day after the consummation of the exchange offer when participating
broker-dealers no longer have a prospectus delivery obligation under SEC staff
interpretations, subject to exceptions, including all rights to suspend the use of this
prospectus as described under Plan of distribution. Each participating broker-dealer will
be subject to certain of the civil liability provisions under the Securities Act in connection
with resales made pursuant to this prospectus.

If you beneficially own restricted notes registered in the name of a broker, dealer, commercial
bank, trust company or other nominee and you wish to tender your restricted notes in the
exchange offer, you should contact the registered holder promptly and instruct it to tender on
your behalf. If you wish to tender on your own behalf, you must, prior to completing and
executing the letter of transmittal, either arrange to have your restricted notes registered in your
name or obtain a properly completed bond power from the registered holder. The transfer of
registered ownership may take a considerable amount of time and may not be possible to
complete before the exchange offer expires.

If you wish to tender your restricted notes and time will not permit your required documents to
reach the exchange agent by the expiration date, or the procedures for book-entry transfer
cannot be completed on time, you may tender your restricted notes according to the guaranteed
delivery procedures described in the section The exchange offer Procedures for tendering
restricted notes.

We will accept for exchange all restricted notes that are properly tendered in the exchange offer
prior to 5:00 p.m., New York City time, on the expiration date. The notes issued in the
exchange offer will be delivered promptly following the expiration date. For additional
information, see The exchange offer Acceptance of restricted notes for exchange; delivery of
notes.

We will not receive any proceeds from the issuance of notes in the exchange offer. We will pay
for our expenses incident to the exchange offer.

The exchange of notes for restricted notes in the exchange offer will not be a taxable exchange
for U.S. federal income tax purposes. For additional information, see U.S. federal income tax
considerations in this prospectus.
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Consequences of failure to exchange notes

Exchange agent
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Any restricted notes that are not tendered in exchange for notes to be issued pursuant to the
exchange offer will remain restricted following the exchange offer and will continue to be
subject to transfer restrictions and to bear interest at the same per annum rate of interest, but
will not be entitled to any additional interest or registration rights under the registration rights
agreement relating to the restricted notes. If restricted notes are tendered and accepted by us in
the exchange offer, a holder s ability to sell any restricted notes that remain restricted could be
adversely affected and there may be no trading market for the restricted notes. See Risk
factors If you fail to exchange your restricted notes by properly tendering them for notes to be
issued pursuant to the exchange offer, your restricted notes will continue to be subject to
transfer restrictions and may have reduced liquidity.

The Bank of New York Trust Company, N.A. is serving as exchange agent in connection with
the exchange offer.

16



Edgar Filing: FLAMINGO PARK KIDNEY CENTER INC - Form S-4

Table of Conten
THE NOTES

The following summary contains basic information about the notes and is not intended to be complete. It does not contain all the information
that is important to you. For a more detailed description of the notes, please refer to the section of this prospectus entitled Description of
notes.

Issuer DaVita Inc.

Securities $400 million in principal amount of 6 >/8% Senior Notes due 2013. On March 22, 2005, we

issued $500 million aggregate principal amount of our 6 /8% Senior Notes due 2013 (the
Initial Notes ). The notes that will be issued in exchange for the restricted notes are part of the

same series of debt securities under the indenture as the Initial Notes and have the same terms
as the Initial Notes. We currently have outstanding $900 million aggregate principal amount of
our 6°/8% Senior Notes due 2013. Unless otherwise expressly stated or the context otherwise
requires, references in this prospectus to our &8% Senior Notes due 2013 and the notes
include the restricted notes, the notes that will be issued in exchange for the restricted notes and
the Initial Notes.

Maturity date March 15, 2013.

Interest payment dates March 15 and September 15 of each year.

Interest on the notes to be issued in this exchange offer will accrue from March 15, 2007.

Holders whose restricted notes are accepted for exchange will be deemed to have waived the
right to receive any interest accrued on the restricted notes; provided, that if the expiration date
of the exchange offer falls after a record date for the payment of interest on the restricted notes
but on or before the applicable interest payment date, the interest payable on such interest
payment date shall be payable to the persons who were the record holders of the restricted
notes as of such record date.

Guarantees All of our subsidiaries that guarantee our senior secured credit facilities unconditionally
guarantee the notes on a senior unsecured basis. The guarantors will include substantially all of
our domestic, wholly-owned subsidiaries.

Ranking The notes will be our unsecured senior obligations and will rank equally in right of payment to
all of our existing and future unsecured senior debt and will be senior in right of payment to all
of our existing and future unsecured subordinated obligations and will be effectively
subordinated to all debt of our non-guarantor subsidiaries.

Similarly, the guarantees of the notes by our subsidiary guarantors will be unsecured obligations of our subsidiary guarantors and will
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rank equally in right of payment to all existing and future unsecured senior debt of such
subsidiary guarantors and senior in right of payment to all existing and future unsecured
subordinated debt of such subsidiary guarantors.
The notes will be effectively subordinated to our existing and future secured indebtedness (including under our senior secured credit facilities) to
the extent of the assets securing that indebtedness.

Optional redemption We may redeem some or all of the notes at any time on or after March 15, 2009. We may also
redeem up to 35% of the aggregate principal amount of the notes using the proceeds of certain
equity offerings at any time prior to March 15, 2008. The redemption prices are described
under Description of notes Optional redemption.

Change of control If we experience specific kinds of changes of control, we will be required to make an offer to
purchase the notes at a purchase price of 101% of the principal amount thereof, plus accrued
but unpaid interest to the purchase date. See Description of notes Change of control.

Certain covenants The indenture governing the notes restricts our ability and the ability of our restricted
subsidiaries to, among other things:

incur additional indebtedness,

pay dividends on, redeem or repurchase our capital stock and make other restricted
payments,

make certain restricted investments,

create certain liens and otherwise use assets as security in transactions,

sell or otherwise dispose of assets,

enter into transactions with affiliates,

create restrictions on our ability to receive dividends or other payments from restricted
subsidiaries,

engage in unrelated businesses,

create or designate unrestricted subsidiaries, and
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merge, consolidate or transfer all or substantially all of our assets and the assets of our
subsidiaries on a consolidated basis.
These covenants are subject to important exceptions and qualifications described under the heading Description of notes. Certain of these
covenants applicable to the notes will be suspended during any period that the specified rating agencies assign the notes investment grade ratings
in the future and no event of default exists under the indenture. However, if the notes are subsequently
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downgraded from an investment grade rating, the covenants will be reinstated. See
Description of notes Certain covenants Covenant suspension.

Use of proceeds We used the net proceeds from the offering of the restricted notes to repay a portion of the

outstanding amounts under the term loan portion of our senior secured credit facilities, and pay
related fees and expenses. See Use of proceeds.

Risk factors See Risk factors for a discussion of certain factors that you should carefully consider before
participating in the exchange offer.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of earnings to fixed charges for the periods shown. The ratio of earnings to fixed charges is computed by
dividing earnings by fixed charges. Earnings for this purpose is defined as pretax income from continuing operations adjusted by adding back
fixed charges expensed during the period. Fixed charges include debt expense (interest expense and the amortization of deferred financing
costs), the estimated interest component of rent expense on operating leases, and capitalized interest.

Ratio of Earnings to Fixed Charges

Table of Contents

Three Months
Ended
March 31, Year Ended December 31,
2007 2006 2006 2005 2004 2003 2002
2.49 211 238 286 526 398 3.67
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RISK FACTORS

You should carefully consider the risks described below, as well as the risk factors described in the documents incorporated or deemed to be
incorporated by reference in this prospectus, in addition to the other risks and uncertainties described in this prospectus and the documents
incorporated or deemed to be incorporated by reference herein, before exchanging your restricted notes. If any of the events described herein or
therein occur, our business, financial condition or results of operations could be materially harmed, the trading price of the notes could decline
and you may lose part or all of your investment.

Risks related to our business

If the average rates that commercial payors pay us decline significantly, it would have a material adverse effect on our revenues, earnings
and cash flows.

Approximately 35% of our dialysis revenue for the year ended December 31, 2006 and the quarter ended March 31, 2007 was generated from
patients who have commercial payors as the primary payor. The majority of these patients have insurance policies that pay us on terms and at
rates materially higher than Medicare rates. We expect that some of our commercial reimbursement rates will be materially lower in the future as
a result of general conditions in the market, recent and future consolidations among commercial payors, downward trends in health insurance
premiums, increased focus on dialysis services, our acquisition of DVA Renal Healthcare, including the reconciliation of existing contracts with
differing rates, and other factors. We are continuously in the process of negotiating agreements with our commercial payors. In the event that our
negotiations result in overall commercial rate reductions in excess of overall commercial rate increases, the cumulative effect could have a
material adverse effect on our financial results. Consolidations have significantly increased the negotiating leverage of commercial payors. In
addition, we believe that payors and employers continue to encourage members to obtain care with in-network providers and network rates are
typically lower than out-of-network rates. If the average rates that commercial payors pay us decline significantly, it would have a material
adverse effect on our revenues, earnings and cash flows.

If the number of patients with higher-paying commercial insurance declines, then our revenues, earnings and cash flows would be
substantially reduced.

Our revenue levels are sensitive to the percentage of our patients with higher-paying commercial insurance coverage. A patient s insurance
coverage may change for a number of reasons, including as a result of changes in the patient s or a family member s employment status. For a
patient covered by an employer group health plan, Medicare generally becomes the primary payor after 33 months, or earlier if the patient s
employer group health plan coverage terminates. When Medicare becomes the primary payor, the payment rate we receive for that patient shifts
from the employer group health plan rate to the Medicare payment rate. If there is a significant reduction in the number of patients under
higher-paying commercial plans relative to government-based programs that pay at lower rates, it would have a material adverse effect on our
revenues, earnings and cash flows.

Future declines, or the lack of further increases, in Medicare payment rates would reduce our revenues, earnings and cash flows.

Approximately one-half of our dialysis revenue for the year ended December 31, 2006 and the quarter ended March 31, 2007 was generated
from patients who have Medicare as their primary payor. The Medicare End Stage Renal Disease (ESRD) program pays us for dialysis treatment
services at fixed rates. Unlike most other services covered by Medicare, the Medicare ESRD program has not provided for regular inflation
increases in payment rates. Increases in operating costs that are subject to inflation, such as labor and supply costs, have occurred and are
expected to continue to occur regardless of whether there is a compensating increase in payment rates. We cannot predict with certainty the
nature or extent of future rate changes, if any. To the extent these rates decline or are not adjusted to keep pace with inflation, our revenues,
earnings and cash flows would be adversely affected.
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Changes in the structure of, and payment rates under, the Medicare ESRD program could substantially reduce our revenues, earnings and
cash flows.

The Medicare composite rate is the payment rate for a dialysis treatment including the supplies used in those treatments, specified laboratory
tests and certain pharmaceuticals. Other services and pharmaceuticals, including EPO (a pharmaceutical used to treat anemia, a common
complication associated with ESRD), vitamin D analogs and iron supplements, are separately billed. Changes to the structure of the composite
rate and separately billable payment rates went into effect in January 2006, as Medicare moved to payment rates for pharmaceuticals from
average acquisition cost to average sale price plus 6%. Future changes in the structure of, and payment rates under, the Medicare ESRD program
could substantially reduce our revenues, earnings and cash flows.

Pharmaceuticals were approximately 30% and 35% of our total Medicare revenue for the year ended December 31, 2006 and the quarter ended
March 31, 2007, respectively. ESRD pharmaceutical payment rates and utilization continue to receive attention from the government, which
may lead to downward pressure on utilization and reimbursement changes in the future. If Medicare begins to bundle other services for payment
by including in its composite payment rate the pharmaceuticals, laboratory services or other ancillary services that it currently pays separately, or
if there are further changes to or decreases in the payment rate for these items without a corresponding increase in the composite rate, it could
have a material adverse effect on our revenues, earnings and cash flows.

Changes in state Medicaid programs or payment rates could reduce our revenues, earnings and cash flows.

Approximately 5% of our dialysis revenue for the year ended December 31, 2006 and the quarter ended March 31, 2007 was generated from
patients who have Medicaid as their primary coverage. As state governments face increasing budgetary pressure, they may propose reductions in
payment rates, limitations on eligibility or other changes to Medicaid programs. Currently, Medicaid eligibility requirements mandate that
citizen enrollees in Medicaid programs provide documented proof of citizenship. Our revenues, earnings and cash flows could be negatively
impacted to the extent that we are not paid by Medicaid or other state programs for services provided to patients that are unable to satisfy the
revised eligibility requirements, including undocumented patients living in the U.S. If state governments reduce the rates paid by those programs
for dialysis and related services, further limit eligibility for Medicaid coverage or adopt changes similar to those adopted by Medicare, then our
revenues, earnings and cash flows could be adversely affected.

Delays in state Medicare and Medicaid certification of our dialysis centers could adversely affect our revenues, earnings and cash flows.

Before we can begin billing for patients treated in our outpatient dialysis centers who are enrolled in government-based programs, we are
required to obtain state and federal certification for participation in the Medicare and Medicaid programs. As state governments face increasing
budgetary pressure, certain states may have difficulty certifying dialysis centers in the normal course and significant delays may result. If state
governments are unable to certify new centers in the normal course and we experience significant delays in our ability to treat and bill for
services provided to patients covered under government programs, our revenues, earnings and cash flows could be adversely affected.

Changes in clinical practices and payment rates or rules for Epogen, or EPO, and other pharmaceuticals could substantially reduce our
revenues, earnings and cash flows.

The administration of EPO and other pharmaceuticals accounted for approximately 30% of our dialysis revenue for the year ended December
31, 2006 and the quarter ended March 31, 2007. Since late 2006, there has been significant media discussion and government scrutiny regarding
anemia management practices in the United States. In late 2006, the House Ways and Means Committee held a hearing on the issue of EPO
utilization and continues to review the issue. In March 2007, the FDA required changes to the labeling of Epogen® and Aranesp® to include a
new black box warning which has created confusion and concern in the nephrology community and could result in changes in physician practice
patterns or accepted clinical practices that could
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have a significant impact on the utilization of EPO. In addition, the labeling change may cause CMS to change their reimbursement policies.
Changes in physician practice patterns and accepted clinical practices, changes in labeling of other pharmaceuticals in a manner that alters
physician practice patterns or accepted clinical practices, changes in private and governmental payment criteria, including the introduction of
EPO administration policies by private payors, the introduction of new pharmaceuticals or the conversion to alternate types of administration of
EPO or other pharmaceuticals could have a material adverse effect on our revenues, earnings and cash flows.

Changes in EPO pricing and the use and marketing of alternatives to EPO could materially reduce our revenues, earnings and cash flows
and affect our ability to care for our patients.

Amgen Inc. is the sole supplier of EPO and may unilaterally decide to increase its price for EPO, subject to certain contractual limitations.
Future changes in the cost of EPO could have a material adverse effect on our earnings and cash flows and ultimately reduce our income.
Although our agreement with Amgen for EPO continues for a fixed time period and includes potential pricing discounts depending upon the
achievement of certain clinical and other criteria, we cannot predict whether we will continue to receive the discount structure for EPO that we
currently receive, or whether we will continue to achieve the same levels of discounts within that structure as we have historically achieved. In
addition, our contract with Amgen provides for specific rebates and incentives that are based on patient outcomes, process improvement, data
submission, purchase volume growth and some combination of these factors. Factors that could impact our ability to qualify for the discounts,
rebates and incentives provided for in our agreement with Amgen include our ability to achieve certain clinical outcomes, changes in
pharmaceutical intensities and our growth. We have and may from time to time accelerate our EPO purchase volume in a given period to take
advantage of certain incentives provided for in the agreement, which could result in an increase in our inventory levels. Failure to qualify for
discounts or meet or exceed the targets and earn the specified rebates and incentives due to changes in prescribing patterns or otherwise could
have a material adverse effect on our earnings and cash flows.

Amgen has developed and obtained FDA approval for Aranesp®, a pharmaceutical used to treat anemia that may replace EPO or reduce its use
with dialysis patients. In addition, Roche has developed and is seeking approval for CERA, a pharmaceutical also used to treat anemia. Unlike
EPO, which is generally administered in conjunction with each dialysis treatment, these pharmaceuticals are administered less frequently. In the
event that these similar alternatives to EPO are marketed for the treatment of dialysis patients, we may realize lower margins on the
administration of such pharmaceuticals than are currently realized with EPO. In addition, to the extent that changes in administration practices
occur as a result of the recent changes in labeling of these pharmaceuticals in a manner that alters physician practice patterns or accepted clinical
practices or such pharmaceuticals begin to be administered to patients through channels other than DaVita, we would realize a significant
reduction in revenue or profit from such administration. A significant increase in the development and use of similar alternatives to EPO, or a
change in administration practices, could have a material adverse effect on our revenues, earnings and cash flows.

The investigation related to the subpoena we received on March 4, 2005 from the U.S. Attorney s Office for the Eastern District of Missouri
could result in substantial penalties against us.

We are voluntarily cooperating with the U.S. Attorney s Office for the Eastern District of Missouri with respect to the subpoena we received on
March 4, 2005, which requested a wide range of documents relating to our operations, including documents related to, among other things,
pharmaceutical and other services provided to patients, relationships with pharmaceutical companies and financial relationships with physicians
and joint ventures, the related request for additional documents related to specific medical director and joint venture arrangements we received
in October 2005, and the additional subpoena we received in February 2006 requesting documents related to certain patient records relating to
the administration and billing of EPO. It is possible that criminal proceedings may be initiated against us in connection with this inquiry. Any
negative findings could result in substantial financial penalties against us, exclusion from future participation in the Medicare and Medicaid
programs and criminal penalties. To our knowledge, no proceedings have been initiated against us at
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this time. Although we cannot predict whether or when proceedings might be initiated or when these matters may be resolved, it is not unusual
for investigations such as this to continue for a considerable period of time. Responding to the subpoenas will continue to require management s
attention and significant legal expense.

The investigation related to the subpoena we received on October 25, 2004 from the U.S. Attorney s Office for the Eastern District of New
York could result in substantial penalties against us.

We are voluntarily cooperating with the U.S. Attorney s Office for the Eastern District of New York and the OIG with respect to the subpoena
we received on October 25, 2004, which requires production of a wide range of documents relating to our operations, including DaVita
Laboratory Services. DVA Renal Healthcare received a similar subpoena in November 2004. It is possible that criminal proceedings may be
initiated against us and DV A Renal Healthcare in connection with this inquiry. Any negative findings could result in substantial financial
penalties against us and DV A Renal Healthcare, exclusion from future participation in the Medicare and Medicaid programs and criminal
penalties. To our knowledge, no proceedings have been initiated against us or DVA Renal Healthcare at this time. Although we cannot predict
whether or when proceedings might be initiated or when these matters may be resolved, it is not unusual for investigations such as this to
continue for a considerable period of time. Responding to the subpoenas may require management s attention and significant legal expense.

If we fail to adhere to all of the complex government regulations that apply to our business, we could suffer severe consequences that would
substantially reduce our revenues, earnings and cash flows.

Our dialysis operations are subject to extensive federal, state and local government regulations, including Medicare and Medicaid payment rules
and regulations, federal and state anti-kickback laws, the Stark II physician self-referral prohibition and analogous state referral statutes, and
federal and state laws regarding the collection, use and disclosure of patient health information. The Medicare and Medicaid reimbursement
rules related to claims submission, cost reporting, and payment processes impose complex and extensive requirements upon dialysis providers,
and a violation or departure from such requirements may result in government audits, lower reimbursements, recoupments or voluntary
repayments and the potential loss of certification.

The regulatory scrutiny of healthcare providers, including dialysis providers, has increased significantly in recent years. Medicare has increased

the frequency and intensity of its certification inspections of dialysis centers. For example, we are required to provide substantial documentation
related to the administration of pharmaceuticals, including EPO, and, to the extent that any such documentation is found insufficient, we may be
required to refund any amounts received from such administration by government or private payors, and be subject to substantial penalties under
applicable laws or regulations. In addition, fiscal intermediaries have increased their prepayment and post-payment reviews.

We endeavor to comply with all of the requirements for receiving Medicare and Medicaid payments and to structure all of our relationships with
referring physicians to comply with state and federal anti-kickback laws and the Stark II physician self-referral law. However, the laws and
regulations in this area are complex and subject to varying interpretations. For example, none of our medical director agreements establishes
compensation using the Stark II safe harbor method; rather, compensation under our medical director agreements is the result of individual
negotiation and, we believe, exceeds amounts determined under the safe harbor method. If an enforcement agency were to challenge the level of
compensation that we pay our medical directors, we could be required to change our practices, face criminal or civil penalties, pay substantial
fines or otherwise experience a material adverse effect as a result of a challenge to these arrangements.

Because of regulatory considerations unique to each of these states, all of our dialysis operations in New York and some of our dialysis
operations in New Jersey are conducted by privately-owned companies to which we provide a broad range of administrative services. These
operations accounted for approximately 6% of our 2006 dialysis revenue. We believe that we have structured these operations to comply with
the laws and
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regulations of these states, but we can give no assurances that they will not be challenged. If any of our operations are found to violate these or
other government regulations, we could suffer severe consequences that would have a material adverse effect on our revenues, earnings and cash
flows including:

Suspension or termination of our participation in government payment programs;

Refunds of amounts received in violation of law or applicable payment program requirements;

Loss of required government certifications or exclusion from government payment programs;

Loss of licenses required to operate healthcare facilities in some of the states in which we operate, including the loss of revenues
from operations in New York and New Jersey conducted by privately-owned companies as described above;

Reductions in payment rates or coverage for dialysis and ancillary services and related pharmaceuticals;

Fines, damages or monetary penalties for anti-kickback law violations, Stark II violations, submission of false claims,
civil or criminal liability based on violations of law, or other failures to meet regulatory requirements;

Claims for monetary damages from patients who believe their protected health information has been used or disclosed in violation of
federal or state patient privacy laws;

Mandated practice changes that significantly increase operating expenses; and

Termination of relationships with medical directors.
If our joint ventures were found to violate the law, we could suffer severe consequences that would have a material adverse effect on our
revenues, earnings and cash flows.

As of March 31, 2007 we owned a controlling interest in approximately 90 dialysis related joint ventures, representing approximately 15% of

our dialysis revenue for the quarter ended March 31, 2007 and year ended December 31, 2006. We anticipate that we will continue to increase
the number of our joint ventures during 2007. Many of our joint ventures with physicians or physician groups also have the physician owners
providing medical director services to those centers or other centers we own and operate. Because our relationships with physicians are governed
by the anti-kickback statute contained in the Social Security Act, we have sought to structure our joint venture arrangements to satisfy as many
safe harbor requirements as we believe are reasonably possible. However, our joint venture arrangements do not satisfy all elements of any safe
harbor under the federal anti-kickback statute. Based on the exceptions applicable to ESRD services, we believe that our joint venture
arrangements and operations materially comply with the Stark II law. The subpoena we received from the United States Attorney s Office for the
Eastern District of Missouri on March 4, 2005, and the related request for additional documents received in October 2005, includes a request for
documents related to our joint ventures.

If our joint ventures are found to be in violation of the anti-kickback statute or the Stark provisions, we could be required to restructure the joint
ventures or refuse to accept referrals for designated health services from the physicians with whom the joint venture centers have a financial
relationship. We also could be required to repay amounts received from Medicare and certain other payors by the joint ventures pursuant to
prohibited referrals, and we could be subject to monetary penalties and exclusion from government healthcare programs. If our joint venture
centers are subject to any of these penalties, we could suffer severe consequences that would have a material adverse effect on our revenues,
earnings and cash flows.
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There are significant estimating risks associated with the amount of dialysis revenue that we recognize and if we are unable to accurately
estimate our revenue, it could impact the timing of our revenue recognition or have a significant impact on our operating results.

There are significant estimating risks associated with the amount of dialysis revenue that we recognize for a reporting period. Ongoing insurance
coverage changes, geographic coverage differences, differing interpretations
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of contract coverage, and other payor issues complicate the billing and collection process. Determining applicable primary and secondary
coverage for our approximately 104,000 patients at any point in time, together with the changes in patient coverages that occur each month,
requires complex, resource-intensive processes and errors in determining the correct coordination of benefits may result in refunds to payors.
Revenues associated with Medicare and Medicaid programs are also subject to estimating risk related to the amounts not paid by the primary
government payor that will ultimately be collectible from other government programs paying secondary coverage, the patient s commercial
health plan secondary coverage or the patient. Collections, refunds and payor retractions typically continue to occur for up to three years and
longer after services are provided. If our estimates of dialysis revenue are materially inaccurate, it could impact the timing of our revenue
recognition and have a significant impact on our operating results.

If the ancillary services we provide or the strategic initiatives we invest in are ultimately unsuccessful, we may have to write off our
investment in one or more of these activities.

Our ancillary services and strategic initiatives include pharmacy services, vascular access services, disease management services, ESRD clinical
research programs and administrative services provided to minority-owned and third-party owned centers and clinics, each of which is related to
our core business of providing dialysis services. If any of our ancillary services or strategic initiatives do not perform at the level that we
anticipate, we may be required to write off our investment in one or more of these activities. As an example, our investment in pharmacy
services of approximately $17 million at the end of the first quarter of 2007 may be subject to future write-offs.

If a significant number of physicians were to cease referring patients to our dialysis centers, whether due to regulatory or other reasons, our
revenues, earnings and cash flows would be substantially reduced.

Many physicians prefer to have their patients treated at dialysis centers where they or other members of their practice supervise the overall care
provided as medical director of the center. As a result, the primary referral source for most of our centers is often the physician or physician
group providing medical director services to the center. Neither our current nor former medical directors have an obligation to refer their patients
to our centers. If a medical director agreement terminates, whether before or at the end of its term, and a new medical director is appointed, it
may negatively impact the former medical director s decision to treat his or her patients at our center. If we are unable to enforce noncompetition
provisions contained in the terminated medical director agreements, former medical directors may choose to provide medical director services

for competing providers or establish their own dialysis centers in competition with ours. Also, if the quality of service levels at our centers
deteriorates, it may negatively impact patient referrals and treatment volumes.

Our medical director contracts are for fixed periods, generally three to ten years. Medical directors have no obligation to extend their agreements
with us. We may take actions to restructure existing relationships or take positions in negotiating extensions of relationships to assure
compliance with the safe harbor provisions of the anti-kickback statute, Stark II law and other similar laws. These actions could negatively
impact the decision of physicians to extend their medical director agreements with us or to refer their patients to us. If the terms of any existing
agreement are found to violate applicable laws, we may not be successful in restructuring the relationship which could lead to the early
termination of the agreement, or cause the physician to stop referring patients to our centers. If a significant number of physicians were to cease
referring patients to our dialysis centers, whether due to regulatory or other reasons, then our revenues, earnings and cash flows would be
substantially reduced.

If the current shortage of skilled clinical personnel continues or if we experience a higher than normal turnover rate, we may experience
disruptions in our business operations and increases in operating expenses.

We are experiencing increased labor costs and difficulties in hiring nurses due to a nationwide shortage of skilled clinical personnel. We
compete for nurses with hospitals and other health care providers. This nursing
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shortage may limit our ability to expand our operations. If we are unable to hire skilled clinical personnel when needed, or if we experience a
higher than normal turnover rate for our skilled clinical personnel, our operations and treatment growth will be negatively impacted, which
would result in reduced revenues, earnings and cash flows.

The integration of DVA Renal Healthcare s clinical, billing and collection systems into our operations is significant and the failure to
successfully integrate the systems could have a material adverse effect on our revenues, cash flows and operating results.

The integration of DVA Renal Healthcare requires the successful implementation of uniform information technology systems, including clinical,
billing and collections systems. We may experience difficulties in our ability to successfully bill and collect for services rendered as a result of
our upgrade and integration of the billing and collection systems. Complications associated with the integration of our clinical, billing and
collections systems could cause increased risk of retractions from and refunds to commercial and government payors, noncompliance with
reimbursement regulations and could have an adverse impact on the claims review required by DV A Renal Healthcare s corporate integrity
agreement. We may experience difficulties in effectively implementing these and other systems across our operations, including DVA Renal
Healthcare. The failure to successfully integrate these and other systems could have a material adverse effect on our revenues, cash flows and
operating results.

If DVA Renal Healthcare does not comply with its corporate integrity agreement, or DVA Renal Healthcare otherwise has failed or fails to
comply with government regulations applicable to its operations, we could be subject to additional penalties and otherwise may be materially
harmed.

DVA Renal Healthcare entered into a settlement agreement with the Department of Justice and certain agencies of the United States government
relating to the Department of Justice s investigation of DVA Renal Healthcare s Medicare and Medicaid billing practices and its relationships
with physicians and pharmaceutical manufacturers. If DVA Renal Healthcare does not comply with the terms of the corporate integrity
agreement or otherwise has failed or fails to comply with the extensive federal, state and local government regulations applicable to its
operations, we could be subject to additional penalties, including monetary penalties or exclusion from participation in government programs,
and otherwise may be materially harmed. The costs associated with compliance with the corporate integrity agreement and cooperation with the
government are substantial and may be greater than we currently experience. In addition, as a result of the settlement agreement, commercial
payors and other third parties may initiate legal proceedings against DVA Renal Healthcare related to the billing practices and other matters
covered by the settlement agreement.

Our alliance and product supply agreement with Gambro Renal Products Inc. may limit our ability to achieve cost savings with respect to
products and equipment we are required to purchase under this agreement.

In August 2006, we amended our alliance and product supply agreement with Gambro Renal Products Inc., a subsidiary of Gambro AB,
pursuant to which we are required to purchase from Gambro Renal Products specified percentages of hemodialysis products, supplies and
equipment at fixed prices. The amended supply agreement, among other things, reduces our purchase obligations with respect to our
requirements for such products, supplies and equipment and permits the termination of our obligations with respect to certain products under
certain circumstances. The amended supply agreement continues to require us to purchase a significant majority of our hemodialysis product
supplies and equipment at fixed prices and may limit our ability to realize future cost savings in regard to products and equipment for which we
remain obligated to make purchases under the agreement. Our total spending on hemodialysis products, supplies and equipment with Gambro
Renal Products was approximately 4% and 2% of our total operating costs for the year ended December 31, 2006 and the quarter ended March
31, 2007, respectively.
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Our ability to effectively provide the services we offer could be negatively impacted if certain of our suppliers are unable to meet our needs,
which could substantially reduce our revenues, earnings and cash flows.

We have significant suppliers that are either the sole or primary source of products critical to the services we provide or to which we have
committed obligations to make purchases, including Amgen, Gambro Renal Products, Baxter Healthcare Corporation, as well as others. If any of
these suppliers are unable to meet our needs for the products they supply and we are not able to find adequate alternative sources, our revenues,
earnings and cash flows could be substantially reduced.

We may be subject to liability claims for damages and other expenses not covered by insurance that could reduce our earnings and cash

flows.

The administration of dialysis and related services to patients may subject us to litigation and liability for damages. Our business, profitability
and growth prospects could suffer if we face negative publicity or we pay damages or defense costs in connection with a claim that is outside the
scope of any applicable insurance coverage, including claims related to contractual disputes and professional and general liability claims. In
addition, we have received several notices of claims from commercial payors and other third parties related to our historical billing practices and
the historical billing practices of DVA Renal Healthcare and other matters related to their settlement agreement with the Department of Justice.
Although the ultimate outcome of these claims cannot be predicted, an adverse result with respect to one or more of these claims could have a
material adverse effect on our financial condition, results of operations, and cash flows. We currently maintain programs of general and
professional liability insurance. However, a successful claim, including a professional liability, malpractice or negligence claim which is in
excess of our insurance coverage, could have a material adverse effect on our earnings and cash flows.

In addition, if our costs of insurance and claims increase, then our earnings could decline. Market rates for insurance premiums and deductibles
have been steadily increasing. Our earnings and cash flows could be materially and adversely affected by any of the following:

further increases in premiums and deductibles;

increases in the number of liability claims against us or the cost of settling or trying cases related to those claims; and

an inability to obtain one or more types of insurance on acceptable terms.
If businesses we acquire have liabilities that we are not aware of, we could suffer severe consequences that would substantially reduce our
revenues, earnings and cash flows.

Our business strategy includes the acquisition of dialysis centers and businesses that own and operate dialysis centers, as well as other ancillary
businesses. Businesses we acquire may have unknown or contingent liabilities or liabilities that are in excess of the amounts that we estimated.
Although we generally seek indemnification from the sellers of businesses we acquire for matters that are not properly disclosed to us, we are
not always successful. In addition, even in cases where we are able to obtain indemnification, we may discover liabilities greater than the
contractual limits or the financial resources of the indemnifying party. In the event that we are responsible for liabilities substantially in excess
of any amounts recovered through rights to indemnification, we could suffer severe consequences that would substantially reduce our revenues,
earnings and cash flows.

Provisions in our charter documents, compensation programs and Delaware law may deter a change of control that our stockholders would
otherwise determine to be in their best interests.

Our charter documents include provisions that may deter hostile takeovers, delay or prevent changes of control or changes in our management,
or limit the ability of our stockholders to approve transactions that they
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may otherwise determine to be in their best interests. These include provisions prohibiting our stockholders from acting by written consent,
requiring 90 days advance notice of stockholder proposals or nominations to our Board of Directors and granting our Board of Directors the
authority to issue preferred stock and to determine the rights and preferences of the preferred stock without the need for further stockholder
approval. In addition, on November 14, 2002, the Board of Directors approved a shareholder rights plan that would substantially dilute the
interest sought by an acquirer that our Board of Directors does not approve.

Most of our outstanding employee stock options include a provision accelerating the vesting of the options in the event of a change of control.
We also maintain a change of control protection program for our employees who do not have a significant number of stock awards, which
provides for cash bonuses to the employees in the event of a change of control which has been in place since September 2001. Based on the
shares of our common stock outstanding and the market price of our stock on March 31, 2007, these cash bonuses would total approximately
$217 million if a change of control transaction occurred at that price and our Board of Directors did not modify this program. These
compensation programs may affect the price an acquirer would be willing to pay for us.

We are also subject to Section 203 of the Delaware General Corporation Law that, subject to exceptions, would prohibit us from engaging in any
business combinations with any interested stockholder, as defined in that section, for a period of three years following the date on which that
stockholder became an interested stockholder.

These provisions may discourage, delay or prevent an acquisition of our Company at a price that our stockholders may find attractive. These
provisions could also make it more difficult for our stockholders to elect directors and take other corporate actions and could limit the price that
investors might be willing to pay for shares of our common stock.

Risks related to the notes
Our substantial indebtedness could adversely affect our financial health and prevent us from fulfilling our obligations under the notes.

As of March 31, 2007, we had $3,750 million in outstanding debt (excluding the premium of approximately $5 million associated with the
issuance of the restricted notes) on our consolidated balance sheet and $200 million of available unused borrowing capacity under the revolving
portion of our senior secured credit facilities (after giving effect to letters of credit for approximately $50 million). Our substantial indebtedness
could have important consequences to you. For example, it could:

make it more difficult for us to satisfy our obligations with respect to the notes,

increase our vulnerability to general adverse economic and industry conditions,

require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing the
availability of our cash flow to fund working capital, capital expenditures, acquisitions and investments and other general corporate
purposes,

expose us to interest rate fluctuations because the interest on the debt under our senior secured credit facilities may be at variable
rates,

limit our flexibility in planning for, or reacting to, changes in our business and the markets in which we operate,

place us at a competitive disadvantage compared to our competitors that have less debt, and

limit our ability to borrow additional funds.
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In addition,