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AMENDED AND RESTATED BYLAWS 
OF 

DAVITA INC., 
a Delaware corporation 

 
 

ARTICLE I 
CORPORATE PURPOSE 

 
Section 1. General Purpose. The purpose of the Corporation is to engage in any lawful act or activity for 

which a corporation may be organized under the Delaware General Corporation Law (the “DGCL”). 
 

ARTICLE II 
OFFICES 

 
Section 1. Principal Office. The principal office of the Corporation is hereby fixed and located at: 2000 16th 

Street, Denver, Colorado, 80202. The Board of Directors of the Corporation (the “Board”) is hereby granted full power 
and authority to change said principal office from one location to another. 

 
Section 2. Other Offices. Regional, branch or subordinate offices may be established at any time by the Board 

at any other place or places, within or outside of the United States of America. 
 

ARTICLE III 
STOCKHOLDERS 

 
Section 1. Place of Meetings; Remote Meetings. Meetings of the stockholders of this Corporation may be 

held at such place, if any, either within or without the State of Delaware, as may be designated by resolution of the 
Board from time to time. The Board, acting in its sole discretion, may determine that any meeting of the stockholders 
will not be held at any place but will be held solely by means of remote communication, and may establish guidelines 
and procedures in accordance with the applicable provisions of the DGCL and any other applicable law or regulation 
for participation in a stockholder meeting by means of remote communication. Subject to such guidelines and 
procedures as the Board may adopt, stockholders and proxyholders not physically present at a stockholder meeting 
held by means of remote communication may be deemed present in person, may participate in the meeting, and may 
vote, whether such meeting is to be held at a designated place or solely by means of remote 





(a) Determine the number of shares of capital stock of the Corporation outstanding and the voting 
power of such shares, the shares of capital stock of the Corporation represented at the meeting, and the validity and 
effect of proxies and ballots; 

 
(b) Count all votes and ballots; 
 
(c) Determine and retain for a reasonable period a record of the disposition of all challenges made 

to any determination by the inspectors; and 
 
(d) Certify their determination of the number of shares of capital stock of the Corporation 

represented at the meeting and such inspectors’ count of all votes and ballots. Such certification and report shall 
specify such other information as may be required by law. 

 
In determining the validity and counting of proxies and ballots cast at any meeting of stockholders of the 

Corporation, the inspectors may consider such information as is permitted by applicable law. No person who is a 
candidate for an office at an election may serve as an inspector at such election. 

 
Section 10. Fixing Date for Determination of Stockholders of Record. In order that the Corporation may 

determine the stockholders entitled to notice of, or to vote, at any meeting of stockholders or any adjournment thereof, 
or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise 
any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the 
Board may fix, in advance, a record date, which record date shall not precede the date upon which the resolution fixing 
the record date is adopted by the Board, and which record date shall not, unless otherwise required by law, be more 
than sixty (60) nor less than ten (10) days before the date of such meeting, in the case of a determination of the 
stockholders entitled to vote at any meeting or an adjournment thereof, nor more than sixty (60) days prior to any 
other action, in the case of any other action. If no record date is fixed: (a) the record date for determining stockholders 
entitled to notice of, or to vote at a meeting of stockholders shall be at the close of business on the day next preceding 
the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on 
which the meeting is held; and (b) the record date for determining stockholders for any other purpose shall be at the 
close of business on the day on which the Board adopts the resolution relating thereto. A determination of stockholders 
of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the 
meeting; provided, however, that the Board may fix a new record date for the adjourned meeting. 

 
Section 11. List of Stockholders Entitled to Vote. The Corporation shall prepare and make, at least ten (10) 

days before every meeting of stockholders, a complete list of stockholders entitled to vote at the meeting (provided, 
however, that if the record date for determining the stockholders entitled to vote is less than ten (10) days before the 
meeting date, the list shall reflect the stockholders entitled to vote as of the tenth (10th) day before the meeting date), 
arranged in alphabetical order, and showing the address of each stockholder and the number of shares registered in 
the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane 
to the meeting, for a period of at least ten (10) days ending on the day before the meeting date, (a) on a reasonably 
accessible electronic network, provided that the information required to gain access to such list is provided with the 
notice of the meeting, or (b) during ordinary business hours at the principal place of business of the Corporation. 
Except as otherwise provided by law, the stock ledger shall be the only evidence as to who are the stockholders entitled 
to examine the stock ledger, the list of stockholders or the books of the Corporation, or to vote in person by proxy at 
any meeting of stockholders. Nothing in this Section 11 shall require the Corporation to include electronic mail 
addresses or other electronic contact information on such list. In the event that the Corporation determines to make 
the list available on an electronic network, the Corporation may take rea



Corporation’s notice of meeting (or any supplement thereto), (B) by or at the direction of the Board, (C) by any 
stockholder of the Corporation who was a stockholder of record of the Corporation at the time the notice provided for 
in this Section 12 is delivered to the Secretary, who is entitled to vote at the meeting and who complies with the notice 
procedures set forth in this Section 12



on the other hand, including, without limitation, all information that would be required to be disclosed pursuant to 
Item 404 promulgated under Regulation S-K if the stockholder giving notice and any Stockholder Associated Person 
were the “registrant” for purposes of such rule and the person being nominated were a director or executive officer of 
such registrant; and 
 

(8) a description of any business or personal interests that could place such Proposed Nominee in a potential 
conflict of interest with the Corporation or any of its subsidiaries; 
 

(B) as to any other business that the stockholder proposes to bring before the meeting of the stockholders: 
 

(1) brief description of the business desired to be brought before the meeting; 
 
(2) the reasons for conducting such business at the meeting; 
 
(3) the text of the proposal or business (including the complete text of any resolutions proposed for 

consideration and, in the event that such business includes a proposal to amend these Bylaws, the language of the 
proposed amendment); and 

 
(4) a complete and accurate description of any material interest in such business of the stockholder giving 



regard to whether such agreement, arrangement or understanding is required to be reported on a Schedule 13D, 13F 
or 13G in accordance with the Exchange Act (each, a “Derivative Instrument”); 

 
(6) any rights to dividends on the shares of the Corporation owned beneficially by such stockholder, Proposed 

Nominee or Stockholder Associated Person; 
 
(7) any proportionate interest in shares of capital stock of the Corporation or Derivative Instruments held, 

directly or indirectly, by a general or limited partnership or similar entity in which such stockholder, Proposed 
Nominee or Stockholder Associated Person (x) is a general partner or, directly or indirectly, beneficially owns an 
interest in a general partner, or (y) 





(G) identification of the names and addresses of other stockholders (including beneficial owners) known by 
such stockholder giving notice to support the nomination(s) or other business proposal(s) submitted by such 
stockholder giving notice and, to the extent known, the class and number of all shares of the Corporation’s capital 
stock owned beneficially or of record by such other stockholder(s) or other beneficial owner(s); 

 



(vi) A stockholder giving notice under paragraph (a) of this Section 12 shall update such 
notice, if necessary, so that the information provided or required to be provided in such notice shall continue to be 
true and correct (A) as of the record date for the meeting and (B) as of the date that is ten (10) business days prior to 
the meeting (or any postponement, adjournment, rescheduling thereof), and each such update shall (I) be delivered to, 
or mailed and received by, the Secretary at the principal executive office of the Corporation not later than five (5) 
business days after the record date for the meeting (in the case of an update required to be made as of the record date) 
and not later than seven (7) business d



in the Corporation’s proxy statement any nomination of a director or directors or any other business proposal. The 
Corporation may solicit against, and include in the proxy statement its own statement relating to, any director nominees 
in accordance with Rule 14a-19 under the Exchange Act. 

 
(x) As used in these Bylaws, (A) an “affiliate” and “associate” each have the respective 

meanings set forth in Rule 12b-2 under the Exchange Act; (B) “beneficial owner” or “beneficially owned” shall have 
the meaning set forth for such terms in Section 13(d) of the Exchange Act; (C) “Corporation’s nominee(s)” shall mean 
any person(s) nominated by or at the direction of the Board; (D) a “Qualified Representative” of a stockholder giving 
notice means (I) a duly authorized officer, manager or partner of such stockholder giving notice or (II) a person 
authorized by a writing executed by such stockholder giving notice (or a reliable reproduction or electronic 
transmission of the writing) delivered by such stockholder giving notice to the Corporation prior to the making of any 
nomination or proposal at a stockholder meeting stating that such person is authorized to act for such stockholder 
giving notice as proxy at the meeting of stockholders, which wri



doubt, stockholders are not permitted to nominate, in accordance with Section 13 of these Bylaws, any person or 
persons for election to the Board at a special meeting of stockholders. 

 
(i)(B) In order for a special meeting upon stockholder request (a “Stockholder Requested 

Special Meeting”) to be called by the Secretary, one or more written requests for a special meeting (each, a “Special 
Meeting Request,” and collectively, the “Special Meeting Requests”) stating the purpose of the special meeting and 
the matters proposed to be acted upon thereat must be signed and dated by the Requisite Percent of record holders of 
capital stock of the Corporation (or their duly authorized agents), must be delivered to the Secretary at the principal 
executive offices of the Corporation and must set forth: (A) the information that is required for a stockholder notice 
provided for an annual meeting under paragraph (a) of this Section 12 of these Bylaws; and (B) an agreement by the 
requesting stockholder(s) to notify the Corporation immediately in the case of any disposition prior to the record date 
for the Stockholder Requested Special Meeting of shares of capital stock of the Corporation owned of record and an 
acknowledgement that any such disposition shall be deemed a revocation of such Special Meeting Request to the 
extent of such disposition, such that the number of shares disposed of shall not be included in determining whether 
the Requisite Percent has been reached. 

 
(ii) The Corporation will provide the requesting stockholder(s) with notice of the record 

date for the determination of stockholders entitled to vote at the Stockholder Requested Special Meeting. Each 
requesting stockholder is required to update the notice delivered pursuant to this Section not later than ten (10) business 



(vi) Business transacted at any Stockholder Requested Special Meeting shall be limited to 
(A) the purpose(s) stated in the valid Special Meeting Request(s) received from the Requisite Percent of record holders 
and (B) any additional matters that the Board determines to include in the Corporation’s notice of the meeting. If none 
of the stockholders who submitted the Special Meeting Request appears or sends a qualified representative to present 
the matters to be presented for consideration that were specified in the Stockholder Meeting Request, the Corporation 
need not present such matters for a vote at such meeting, notwithstanding that proxies in respect of such matter may 
have been received by the Corporation. 

 
(vii) Business transacted at any special meeting of stockholders (other than a Stockholder 

Requested Special Meeting which shall be governed by paragraph (b)(vii) of this Section 12) shall be limited to the 



not appear at the annual or special meeting of stockholders of the Corporation to present a nomination or proposed 
business, such nomination shall be disregarded and such proposed business shall not be transacted, notwithstanding 
that proxies in respect of such matter may have been received by the Corporation. For purposes of this Section 
12 and Section 13 of Article III, to be considered a qualified representative of the stockholder, a person must be 
authorized by a writing executed by such stockholder or an electronic transmission delivered by such stockholder to 
act for such stockholder as proxy at the meeting of stockholders and such person must produce such writing or 
electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the meeting of 
stockholders. 

 
(ii) 



its affiliates for any purposes or purchased by such stockholder or any of its affiliates pursuant to an agreement to 
resell; or (3) subject to any option, warrant, forward contract, swap, contract of sale, or other derivative or similar 
agreement entered into by such stockholder or any of its affiliates, whether any such instrument or agreement is to be 
settled with shares or with cash based on the notional amount or value of outstanding shares of stock of the 
Corporation, in any such case which instrument or agreement has, or is intended to have, or if exercised by either party 
thereto would have, the purpose or effect of reducing in any manner, to any extent or at any time in the future, such 
stockholder’s or affiliates’ full right to vote or direct the voting of any such shares, and/or hedging, offsetting or 
altering to any degree any gain or loss arising from the full economic Ownership of such shares by such stockholder 
or affiliate, other than any such arrangements solely involving a national or multi-national multi-industry market index. 
A stockholder shall “Own” shares held in the name of a nominee or other intermediary so long as the stockholder 
retains the right to instruct how the shares are voted with respect to the election of directors and the right to direct the 
disposition thereof and possesses the full economic interest in the shares. A stockholder’s Ownership of shares shall 
be deemed to continue during any period in which the stockholder has loaned such shares or delegated any voting 
power over such shares by means of a proxy, power of attorney or other instrument or arrangement which in either 
case is revocable at any time by the stockholder; provided, however, in the event of a loan, the stockholder has the 
power to recall such loaned shares on five (5) business days’ notice. The terms “Owned,” “Owning,” “Ownership” 
and other variations of the word “Own” shall have correlative meanings. Whether shares constitute shares Owned 
sha20.5 (l)65.2 (a)5 (e)21.5 





(e) Timely Nomination Notice. To be timely, a Nomination Notice must be delivered to or be mailed 
and received at the principal executive offices of the Corporation not later than the close of business on the one hundred 
twentieth (120th) day nor earlier than the close of business on the one hundred fiftieth (150th) day prior to the first 
anniversary of the date (as stated in the Corporation’s proxy materials relating to that annual meeting) that the 
Corporation first mailed its proxy statement for the annual meeting of the previous year, except where information or 
documents are required to be provided after the date the Nomination Notice is first submitted, as set forth in this 
Section 13 (provided, however, that in the event that the date of the annual meeting is more than thirty (30) days before 
or more than seventy (70) days after such anniversary date, the Nomination Notice must be so delivered not earlier 
than the close of business on the one hundred fiftieth (150th) day prior to such annual meeting and not later than the 
close of business on the later of the one hundred twentieth (120th) day prior to such 



(C) 



(vi) an executed agreement (which form of agreement shall be provided by the Secretary 
of the Corporation upon written request), which must be submitted within ten (10) days of the Nominating 
Stockholder’s first submission of any information required by paragraph (f) of this Section 13, pursuant to which the 
Nominating Stockholder (including each member of a Nominator Group) agrees: 
 

(A) to comply with all applicable laws, rules and regulations in connection with the nomination, solicitation 
and election; 

 
(B) to file any written solicitation or other communication with the Corporation’s stockholders relating to 

one or more of the Corporation’s directors or director nominees or any Stockholder Nominee with the Securities and 
Exchange Commission, regardless of whether any such filing is required under any rule or regulation or whether any 
exemption from filing is available for such materials under any rule or regulation; 

 
(C) to assume all liability stemming from any action, suit or proceeding concerning any actual or alleged 

legal or regulatory violation arising out of any communication by the Nominating Stockholder or the Stockholder 
Nominee nominated by such Nominating Stockholder with the Corporation, its stockholders or any other person, 
including, without limitation, the Nomination Notice; 

 
(D) to indemnify and hold harmless (jointly with all other members of a Nominator Group, if applicable) the 

Corporation and each of its directors, officers and employees individually against any liability, loss, damages, 
expenses or other costs (including attorneys’ fees) incurred in connection with any action, suit or proceeding (whether 
threatened, pending or completed), whether legal, judicial administrative or investi





 
(iii) Notwithstanding anything to the contrary contained in this Section 13, the Corporation 

may omit from its proxy statement, or may supplement or correct, any information, including all or any portion of the 
statement in support of the Stockholder Nominee included in the Nomination Notice, if: 
 

(A) such information is not true in all material respects or omits a material statement necessary to make the 
statements made not misleading; 

 
(B) such information directly or indirectly impugns the character, integrity or personal reputation of, or 

directly or indirectly makes charges con





stockholder has nominated one or more candidates for election to the Board in compliance with the requirements set 
forth in these Bylaws, and (b) such nomination has not yet been withdrawn by such stockholder on or prior to the tenth 
(10th) day preceding the date that the Corporation first mails its notice of meeting for such election. For purposes of 
this Section, a majority of the votes cast means that the number of shares voted “for” a director must exceed 50% of 
the number of votes cast with respect to that director’s election. Votes cast shall include votes to withhold authority 
and exclude abstentions with respect to that director’s election. If directors are to be elected by a plurality, stockholders 
shall be permitted to withhold votes from a nominee but shall not be permitted to vote against a nominee. 

 
Any director may resign at any time upon notice to the Board. If at any meeting for the election of directors 

a nominee for director who is an incumbent director is not elected and no successor has been elected at such meeting, 
the director shall promptly tender his or her offer of resignation to the Board. The Nominating and Governance 
Committee shall make a recommendation to the Board as to whether to accept or reject the tendered offer of 
resignation, or whether other action should be taken. In determining whether to accept or reject the tendered offer of 
resignation, the Nominating and Governance Committee shall be entitled to consider all factors believed relevant by 
the members of such Committee, including without limitation: (i) any stated reason for the director not receiving the 
required vote and whether t





 
ARTICLE VI 

NOTICES 
 

Section 1. Notices of Stockholder Meetings. Whenever stockholders are required or permitted to take any 
action at a meeting, a notice of the meeting shall be given that shall state the place, if any, date and hour of the meeting, 
and, in case of a special meeting, the purpose or purposes for which the meeting is called. Unless otherwise provided 
by law, the Certificate of Incorporation or these Bylaws, the notice of any meeting of stockholders shall be given not 
less than ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder entitled to vote at 
such meeting. If mailed, such notice shall be deemed to be given when deposited in United States mail, postage pre-
paid, directed to the stockholder at such stockholder’s address as it appears on the records of the Corporation. 

 
Section 2. Manner of Notice. Except as otherwise provided in this Section 2 or these Bylaws, notice to 

Directors and stockholders shall be in writing and delivered personally or mailed to the Directors or stockholders at 
their addresses appearing on the books of the Corporation. Notice to Directors may be given by telecopier, telephone 
or other means of electronic transmission. 

 
Section 3. Waiver of Notice. Whenever notice is required to be given to any stockholder or Director under 

the provisions of the DGCL or the Certificate of Incorporation or these Bylaws, a written waiver thereof, signed by 
the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before or 
after the time stated therein, shall be deemed equivalent to the giving of such notice. Attendance of a person at a 
meeting shall constitute a waiver of notice of such meeting, except when the person attends a meeting for the express 
purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not 
lawfully called or convened. Neither the business to be transacted at nor the purpose of any regular or special meeting 



 
(d) Secretary. The Secretary shall keep or cause to be kept, at the principal executive office or such 

other place as the Board may order, (i) a book containing minutes of all meetings of the stockholders and the Board, 
and (ii) a share register or a duplicate share register. The Secretary shall give, or cause to be given, notice of all the 
meetings of the stockholders and of the Board required by these Bylaws or by law to be given, shall keep the seal of 
the Corporation in safe custody, and shall have such other powers and perform such other duties as may be prescribed 
by the Board. 

 
(e) Treasurer. The Treasurer shall keep and maintain, or cause to be kept and maintained, adequate 

and correct accounts of the properties and business transactions of the Corporation. Such officer shall send or cause 
to be sent to the stockholders such financial statements and reports as are by law or these Bylaws required to be sent 
to said stockholders. The books of account shall at all times be open to inspection by any Director for any purpose 
permitted under applicable law. Such officer shall cause all moneys and other valuables to be deposited in the name 
and to the credit of the Corporation. Such officer shall (i) disburse or cause to be disbursed the funds of the Corporation 
as may be ordered by the Board, (ii) render to the President and the Directors, whenever they request it, an account of 
all transactio



Section 3. Fiscal Year. The fiscal year of the Corporation shall be the calendar year, unless otherwise 
determined by resolution of the Board. 

 
Section 4. Seal. The corporate seal shall have the name of the Corporation inscribed thereon and shall be in 

such form as may be approved from time to time by the Board. 
 
Section 5. Form of Records. Any records maintained by the Corporation in the regular course of its business, 

including its stock ledger, books of account, and minute books, may be kept on, or by means of, or be in the form of, 
any information storage device or method, provided that 



Section 3. Claims. If a claim for indemnification (following the final disposition of such action, suit or 
proceeding) or advancement of expenses under this Article IX is not paid in full within thirty (30) days after a written 
claim therefor by the Covered Person has been received by the Corporation, the Covered Person may file suit to 
recover the unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be paid the expense 
of prosecuting such claim. In any such action the Corporation shall have the burden of proving that the Covered Person 
is not entitled to the requested indemnification or advancement of expenses under applicable law. 

 
Section 4. Nonexclusivity of Rights. The rights conferred on any Covered Person by this Article IX shall not 

be exclusive of any other rights which such Covered Person may have or hereafter acquire under any statute, provision 
of the Certificate of Incorporation, these Bylaws, agreement, vote of stockholders or disinterested directors or 
otherwise. 

 
Section 5. Other Sources. The Corporation’s obligation, if any, to indemnify or to advance expenses to any 

Covered Person who was or is serving at its request as a director, officer, employee or agent of another corporation, 
partnership, joint venture, trust, enterprise or nonprofit entity shall be reduced by any amount such Covered Person 
may collect as indemnification or advancement of expenses from such other corporation, partnership, joint venture, 
trust, enterprise or non-profit enterprise. 

 
Section 6. Amendment or Repeal. Any repeal or modification of the foregoing provisions of this Article 

IX shall not adversely affect any right or protection hereunder of any Covered Person in respect of any act or omission 
occurring prior to the time of such repeal or modification. 

 
Section 7. Other Indemnification and Prepayment of Expenses. This Article IX shall not limit the right of the 

Corporation, to the extent and in the manner permitted by law, to indemnify and to advance expenses to persons other 
than Covered Persons when and as authorized by appropriate corporate action. 



the person calling the meeting. Neither the business to be transacted nor the purpose of any such meeting need be 
specified in the notice thereof. 

 
(b) At any meeting called in accordance with Section 1(a) above, the director or directors in attendance 

shall constitute a quorum. In the event that no directors are able to attend the meeting, the Designated Officers in 
attendance shall be deemed directors for such meeting. For purposes of this Section 1(b), a “Designated Officer” 
means an officer who is included on a list of officers of the Corporation who shall be deemed to be directors of the 
Corporation for purposes of obtaining a quorum during an emergency if a quorum of directors cannot otherwise be 
obtained, which officers have been designated by the Board prior to such time as an emergency may have occurred. 

 
(c) Directors may take action to appoint one or more of the directors to membership on any standing or 

temporary committees of the Board as they deem advisable. Directors may also take action to designate one or more 
of the officers of the Corporation to serve as directors of the Corporation while this Article XI applies. 

 
(d) To the extent that it considers it practical to do so, the Board shall manage the business of the 

Corporation during an emergency in a manner that is consistent with the Certificate of Incorporation and these Bylaws. 
It is recognized, however, that in an e


