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Fresenius Medical Care US Finance II, Inc. (the “Dollar Issuer”), is offering $400,000,000 aggregate principal amount of its 6.50% senior notes due 2018 (the “Dollar-denominated
Notes”). FMC Finance VIII S.A. (the “Euro Issuer” and, together with the Dollar Issuer, the “Issuers”), is offering €400,000,000 aggregate principal amount of its 6.50% senior notes due
2018 (the “Euro-denominated Notes” and, together with the Dollar-denominated Notes, the “Notes”). The Dollar Issuer will pay interest on the Dollar-denominated Notes and the Euro
Issuer will pay interest on the Euro-denominated Notes semi-annually on March 15 and September 15 of each year, commencing March 15, 2012. The Notes will mature on September 15,
2018.

The Dollar-denominated Notes will be the senior unsecured obligations of the Dollar Issuer and will rank equally with all of its existing and future senior unsecured indebtedness.
The Euro-denominated Notes will be the senior unsecured obligations of the Euro Issuer and will rank equally with all of its existing and future senior unsecured indebtedness. All of the
Notes will be guaranteed on a senior unsecured basis by Fresenius Medical Care AG & Co. KGaA (the “Company”), Fresenius Medical Care Holdings, Inc. and Fresenius Medical Care
Deutschland GmbH (together with the Company, the “Guarantors”). Other subsidiaries of Fresenius Medical Care AG & Co. KGaA will not guarantee the Notes. The Notes and the
guarantees will be effectively subordinated to all secured indebtedness of the Issuers and the Guarantors to the extent of the value of the collateral securing such indebtedness and
structurally subordinated to all liabilities of Fresenius Medical Care AG & Co. KGaA'’s subsidiaries that are not guaranteeing the Notes.

The Notes are subject to the redemption provisions set out elsewhere in this prospectus/offering memorandum.

This document is an offering memorandum in connection with an offering of securities that has not been registered under the Securities Act of 1933 or any U.S. state securities laws.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the securities to be issued under this prospectus/offering memorandum or
determined if this prospectus/offering memorandum is accurate or complete. Any representation to the contrary is a criminal offense.

This prospectus/offering memorandum constitutes a prospectus within the meaning of Article 5 para. 3 of Directive 2003/71/EC of the European Parliament and the Council
of November 4, 2003 (as amended, inter alia, by Directive 2010/73/EU) (the “Prospectus Directive”) since application has been made to list the Notes on the official list of the
Luxembourg Stock Exchange and to admit the Notes to trading on the regulated market of the Luxembourg Stock Exchange, a market appearing on the list of regulated markets
issued by the European Commission pursuant to Directive 2004/39/EC of April 21, 2004 on markets in financial instruments.

This prospectus/offering memorandum will be published in electronic form together with all documents incorporated by reference on the website of the Luxembourg Stock
Exchange (www.bourse.lu). This prospectus/offering memorandum has been approved by the Commission de Surveillance du Secteur Financier (the “CSSF”) of the Grand Duchy
of Luxembourg (“Luxembourg”) in its capacity as competent authority under the Luxembourg law relating to prospectuses dated July 10, 2005 (Loi relative aux prospectus pour
valeurs mobiliéres, the “Luxembourg Prospectus Law”), which implements the Prospectus Directive into Luxembourg law. We have requested the CSSF to provide the competent
authority in the Federal Republic of Germany (“Germany”’) with a certificate of approval attesting that this prospectus/offering memorandum has been prepared in accordance with
the Luxembourg Prospectus Law (the “Notification”). Until such Notification is given in Germany, and at all times in other Member States of the European Economic Area
(“Member States”), offers will be made only pursuant to an exception under Section 3 of the German Securities Prospectus Act or an applicable exception under the national
legislation of the Member State implementing the Prospectus Directive, as the case may be.

Investing in the Notes involves risks. See “Risk Factors” beginning on page 19.

Dollar-denominated Notes Issue Price: 98.623 %
Euro-denominated Notes Issue Price: 98.623 %

Delivery of the Dollar-denominated Notes to investors in book entry form will be made through the Depository Trust Company and delivery of the Euro-denominated Notes in
book-entry form will be made through Euroclear and Clearstream, in each case on or about September 14, 2011.

The Notes have not been registered under the Securities Act of 1933 as amended (the “Securities Act”), or any U.S. state securities laws and may not be offered or
sold within the United States or to, or for the account or benefit of, any U.S. person except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act. Accordingly, the Notes are being offered and sold only (a) outside the United States to non-U.S. persons in compliance
with Regulation S under the Securities Act and (b) to “qualified institutional buyers” as defined in Rule 144A under the Securities Act. For details about eligible offers,
deemed representations and agreements by investors and transfer restrictions, see “Transfer Restrictions.”

Joint Lead Managers and Bookrunners for the Joint Lead Managers and Bookrunners for the
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The date of this prospectus/offering memorandum is September 8, 2011.
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You should rely only on the information contained in this prospectus/offering memorandum. We have
not authorized any person to provide you with any information or represent anything about us or this
offering that is not contained in this prospectus/offering memorandum. If given or made, any such other
information or representation should not be relied upon as having been authorized by us or the initial
purchasers. We are not, and the initial purchasers are not, making an offer to sell these Notes in any
jurisdiction where an offer or sale is not permitted.
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IN CONNECTION WITH THIS OFFERING, J.P. MORGAN SECURITIES LLC WITH RESPECT
TO THE DOLLAR-DENOMINATED NOTES AND CREDIT SUISSE SECURITIES (EUROPE) LIMITED
WITH RESPECT TO THE EURO-DENOMINATED NOTES, EACH A “STABILIZING MANAGER?”,
AND ANY PERSON ACTING FOR THEM MAY OVER-ALLOT OR EFFECT TRANSACTIONS WITH A
VIEW TO SUPPORTING THE MARKET PRICE OF THE APPLICABLE NOTES AT A LEVEL HIGHER
THAN THAT WHICH MIGHT OTHERWISE PREVAIL FOR A LIMITED PERIOD AFTER THE ISSUE
DATE. HOWEVER, THERE IS NO OBLIGATION ON J.P. MORGAN SECURITIES LLC OR CREDIT
SUISSE SECURITIES (EUROPE) LIMITED OR ANY AGENT FOR THEM TO DO THIS. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME, AND MUST BE
BROUGHT TO AN END AFTER A LIMITED PERIOD. SUCH STABILIZATION SHALL BE IN
COMPLIANCE WITH ALL APPLICABLE LAWS, REGULATIONS AND RULES.
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RESPONSIBILITY STATEMENT

Each of the Issuers and the Guarantors accepts responsibility for the information contained or incorporated by
reference in this prospectus/offering memorandum and hereby declares that, having taken all reasonable care to ensure
that such is the case, the information contained or incorporated by reference in this prospectus/offering memorandum is,
to the best of its knowledge, in accordance with the facts and contains no omission likely to affect its import.

The information contained under the heading “Quantitative and Qualitative Disclosures About Market
Risks — Management of Foreign Exchange and Interest Rate Risks — Foreign Exchange Risk” includes extracts
from information and data publicly released by official and other sources. While we accept responsibility for
accurately summarizing the information concerning exchange rate information, we accept no further responsibility
in respect of such information. The information set out in relation to sections of this prospectus/offering
memorandum describing clearing arrangements, including the section entitled “Book-Entry, Delivery and Form,”
is subject to any change in or reinterpretation of the rules, regulations and procedures of The Depository Trust
Company, Euroclear and Clearstream as currently in effect. While we accept responsibility for accurately
summarizing the information concerning The Depository Trust Company, Euroclear and Clearstream, we accept
no further responsibility in respect of such information.

Neither the initial purchasers nor any other person mentioned in this prospectus/offering memorandum, except
for the Issuers and the Guarantors, is responsible for the information contained or incorporated by reference in this
prospectus/offering memorandum, and accordingly, and to the extent permitted by the laws of any relevant
jurisdiction, none of these persons accepts any responsibility for the accuracy and completeness of the information
contained or incorporated by reference herein.

NOTICE TO INVESTORS

None of the Dollar Issuer, the Euro Issuer, the Guarantors, the initial purchasers, the Trustee, or any of our or their
respective representatives, affiliates, advisers or agents is making any representation to you regarding the legality of an
investment in the Notes, and you should not construe anything in this prospectus/offering memorandum as legal, business
or tax advice. You should consult your own advisors as to the legal, tax, business, financial and related aspects of an
investment in the Notes. You must comply with all laws applicable in any jurisdiction in which you buy, offer or sell the
Notes or possess or distribute this prospectus/offering memorandum, and you must obtain all applicable consents and
approvals. None of the Dollar Issuer, the Euro Issuer, the Guarantors, the initial purchasers or the Trustee or any of their
affiliates, representatives, advisors or agents shall have any responsibility for any of the foregoing legal requirements.

The initial purchasers make no representation or warranty, express or implied, as to the accuracy or
completeness of the information contained or incorporated by reference in this prospectus/offering memorandum.
Nothing contained or incorporated by reference in this prospectus/offering memorandum is or should be relied upon
as a promise or representation by the initial purchasers as to the past or the future. You agree to the foregoing by
accepting this prospectus/offering memorandum.

We are offering the Notes in reliance on an exemption from registration under the Securities Act and in an
offshore transaction pursuant to Regulation S under the Securities Act for offers and sales of securities that do not
involve a public offering. The Notes may not be offered or sold except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act and any applicable U.S. state securities
laws. You must comply with all applicable laws and regulations in force in any applicable jurisdiction, and you must
obtain any consent, approval or permission required for the purchase, offer or sale by you of the Notes under the
laws and regulations in force in the jurisdictions to which you are subject or in which you make such purchase, offer
or sale, and neither we nor the initial purchasers will have any responsibility therefor.

The Notes are subject to restrictions on offers, sales and transfers, which are described under ‘“Notice to
Investors in the European Economic Area,” “Notice to Investors in the United Kingdom,” “Notice to Certain Other
European Investors” and “Notice to New Hampshire Residents.” By possessing this prospectus/offering
memorandum or purchasing any Notes, you will be deemed to have represented and agreed to all of the provisions
contained in those sections of this prospectus/offering memorandum. You may be required to bear the financial risks
of this investment for an indefinite period of time.

Each person receiving this prospectus/offering memorandum acknowledges that (1) we have afforded it an
opportunity to request and to review, and it has received, all additional information considered by it to be necessary
to verify the accuracy of or to supplement the information contained or incorporated by reference in this prospectus/
offering memorandum, (2) investing in the Notes involves risks, (3) it has not relied upon the initial purchasers or
any person affiliated with the initial purchasers in connection with its investigation of the accuracy of such
information or its investment decision, (4) this prospectus/offering memorandum relates to offerings exempt from

il
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registration under the Securities Act and does not comply in important respects with Securities and Exchange
Commission (“SEC”) rules that would apply to an offering document relating to a public offering of securities and
(5) no person has been authorized to give information or to make any representation concerning us, this offering or
the Notes, other than as contained in this prospectus/offering memorandum, in connection with an investor’s
examination of us and the terms of this offering.

Neither the Securities and Exchange Commission nor any U.S. state securities regulator has approved or
disapproved of these securities or determined that this prospectus/offering memorandum is accurate or
complete. Any representation to the contrary is a criminal offense in the United States.

You may not use any information herein for any purpose other than considering an investment in the Notes. We
reserve the right to withdraw this offering of the Notes at any time. We and the initial purchasers reserve the right to
reject any offer to purchase the Notes in whole or in part for any reason or for no reason and to allot to any
prospective purchaser less than the full amount of the Notes sought by such purchaser.

The prospectus/offering memorandum may only be used for the purpose for which it has been established.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN
APPLICATION FOR A LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF
THE NEW HAMPSHIRE REVISED STATUTES ANNOTATED, 1955, AS AMENDED
(“RSA 421-B”) WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A
SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE
STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF
STATE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE
AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN
EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A
TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN
ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED
OR GIVEN APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS
UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE
PURCHASER, CUSTOMER, OR CLIENT, ANY REPRESENTATION INCONSISTENT
WITH THE PROVISIONS OF THIS PARAGRAPH.

NOTICE TO INVESTORS IN THE EUROPEAN ECONOMIC AREA

In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a “Relevant Member State”), each initial purchaser has represented and agreed that with effect from
and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the
“Relevant Implementation Date”) it has not made and will not make an offer of Notes to the public in that Relevant
Member State, other than the offers contemplated by the prospectus/offering memorandum in Luxembourg and
Germany, from the time the prospectus/offering memorandum has been approved by the CSSF and published and
notified to the relevant competent authority in accordance with the Prospectus Directive as implemented in Germany,
except that it may make an offer of such Notes in that Relevant Member State:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the
2010 PD Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the
Prospectus Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent of the
relevant initial purchaser or initial purchasers nominated by the relevant Issuer for any such offer; or

(c) in any other circumstances falling within Article 3 para.(2) of the Prospectus Directive,

provided that no such offer of Notes shall require the Issuers or any initial purchaser to publish a prospectus pursuant
to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Notes to the public” in relation to any Notes in
any Relevant Member State means the communication in any form and by any means of sufficient information on

iii
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the terms of the offer and the Notes to be offered so as to enable an investor to decide to purchase or subscribe the
Notes, as the same may be varied in that Member State by any measure implementing the Prospectus Directive in
that Member State, the expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto,
including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and includes
any relevant implementing measure in the Relevant Member State and the expression “2010 PD Amending
Directive” means Directive 2010/73/EU.

NOTICE TO INVESTORS IN THE UNITED KINGDOM

Members of the public are not eligible to take part in the offering. This prospectus/offering memorandum is
directed only at persons in the United Kingdom who are qualified investors within the meaning of the Prospectus
Directive (including any implementing measure in the United Kingdom) (“Qualified Investors™) and persons who are:

(a) investment professionals falling within articles 19(5) of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005, as amended (the “Order”);

(b) persons falling within article 49(2)(a) to (d) (“high net worth companies, unincorporated associations
etc”) of the Order; or

(c) persons to whom an invitation or inducement to engage in investment activity (within the meaning of
section 21 of the Financial Services and Markets Act 2000 in connection with the issue or sale of any securities
may otherwise be lawfully communicated or caused to be communicated.

(all such persons together being referred to as “Relevant Persons”). This document prospectus/offering
memorandum must not be acted on or relied on in the United Kingdom by persons who are not Relevant Persons.
Persons distributing this prospectus/offering memorandum must satisfy themselves that it is lawful to do so. Any
investment or investment activity to which this prospectus/offering memorandum relates is available only to
Relevant Persons and will be engaged in only with Relevant Persons.

Each initial purchaser has represented and agreed that:

(a) if a financial intermediary, as that term is used in Article 3(2) of the Prospectus Directive, the Notes
purchased by it in the offering will not be acquired on a non-discretionary basis on behalf of, nor will they be
acquired with a view to their offer and resale to, persons in the United Kingdom other than to Qualified
Investors, or in circumstances in which the prior consent of the Issuer has been given to the proposed offer or
resale;

(b) (i) itis a person whose ordinary activities involve it in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of its business; and

(i1) it has not offered or sold and will not offer or sell the Notes in the United Kingdom other than to
persons whose ordinary activities involve them in acquiring, holding, managing or disposing of
investments (as principal or as agent) for the purposes of their businesses or who it is reasonable to
expect will acquire, hold, manage or dispose of investments (as principal or agent) for the purposes of
their businesses where the issue of the Notes has or would otherwise constitute an offer to the public
within the meaning of Section 85(1) of the Financial Services Markets Act 2000 (“FSMA”) by the
Issuers;

(c) it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of Section 21
of the FSMA) received by it in connection with the issue or sale of the Notes in circumstances in which

Section 21(1) of the FSMA does not apply to the Issuers or the Guarantors;

(d) it has complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to the Notes in, from or otherwise involving the United Kingdom; and

(e) if it is located in the United Kingdom, it is a Qualified Investor.

v
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NOTICE TO CERTAIN OTHER EUROPEAN INVESTORS

France

This prospectus/offering memorandum has not been prepared in the context of a public offering in France within
the meaning of Article L.41 1-1 of the Code monétaire et financier and therefore has not been approved by, registered
or filed with the Autorité des Marchés Financiers (the “AMF”). Consequently, the Notes are not being offered, directly
or indirectly, to the public in France and this prospectus/offering memorandum has not been and will not be released,
issued or distributed or caused to be released, issued or distributed to the public in France or used in connection with
any offer for subscription or sale of the Notes to the public in France.

The Notes may only be offered or sold in the Republic of France to qualified investors (investisseurs qualifies)
or to providers of investment services relating to portfolio management for the account of third parties (personnes
Sfournissant le service d’investissement de gestion de portefeuille pour compte de tiers), to the exclusion of any
individuals (cercle restraint d’investisseurs) all as defined in and in accordance with articles L.41 1-2 and D. 411-1
to D. 411-4 of the French Code Monétaire et Financier.

Prospective investors are informed that:

(1) this prospectus/offering memorandum has not been submitted for clearance to the French Financial
Market Authority (Autorité des Marchés Financiers);

(i1) in compliance with Articles D. 411-1 to D. 411-4 of the French Code Monétaire et Financier, any
investors subscribing for the Notes should be acting for their own account; and

(iii) the direct and indirect distribution or sale to the public of the Notes acquired by them may only be
made in compliance with articles L.411-1, L.411-2, L412-1 and L.621-8 to L.621-8-3 of the French Code
Monétaire et Financier.

Italy

The offering of the Notes has not been registered pursuant to the Legislative Decree No. 58 of February 24,
1998 (the “Financial Services Act”) and, accordingly, in the Republic of Italy the Notes may not be offered, sold or
delivered, nor may copies of this prospectus/offering memorandum or of any other document relating to the Notes
be distributed in the Republic of Italy, except:

(i) to qualified investors (investitori qualificati), as defined in Article 34-ter of Commissione Nazionale
per la Societa e le Borsa Regulation No. 11971 of May 14, 1999 (“Regulation 11971”), as amended; or

(i1) in the other circumstances which are exempted from the rules on offers to the public pursuant to
Article 100 of the Financial Services Act and Article 34-ter, first paragraph, of Regulation 11971, as amended.

Any offer, sale or delivery of the Notes or distribution of copies of this prospectus/offering memorandum or
any other document relating to the Notes in the Republic of Italy under (i) or (ii) above must be:

(1) made by an investment firm, bank or financial intermediary permitted to conduct such activities in the
Republic of Italy in accordance with Legislative Decree No. 385 of September 1, 1993 (the “Banking Act”),
the Financial Services Act, the regulations implementing the Financial Services Act and any other applicable
laws and regulations; and

(i1) in compliance with any and all other applicable laws and regulations.

Spain

The Notes may not be offered or sold in Spain except in accordance with the requirements of the Spanish Securities
Market Law (Ley 24/1988, de 28 de Julio del Mercado de Valores) as amended and restated and Royal Decree 1310/2005
of November 4 on matters of the admittance or negotiation of securities in official stock exchanges, of public sale and
subscription offerings and the required brochure for such purposes (Real Decreto 1310/2005, de 4 de noviembre, en
materia de admision o negociacion de valores en mercados secundarios oficiales, ofertas puiblicas de venta o suscripcion
y del folleto exigible a tales efectos) as amended and restated (“R.D. 1310/2005”"), and subsequent legislation.

This prospectus/offering memorandum is neither approved nor registered in the administrative registries of the
Comision Nacional del Mercado de Valores, and therefore a public offer for subscription of the Notes will not be carried
out in Spain. Notwithstanding that and in accordance with Article 30 bis 1 of the Spanish Securities Market Law and
Article 38 of R.D. 131072005, a private placement of the Notes addressed exclusively to institutional investors (as defined
in Article 39 of R.D. 1310/2005) may be carried out in accordance with the requirements of R.D. 1310/2005.

v
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PRESENTATION OF FINANCIAL INFORMATION

The financial statements and other financial information contained herein of FMC-AG & Co. KGaA have been
prepared in accordance with accounting principles generally accepted in the United States of America (“U.S.
GAAP”), unless it is expressly indicated herein that financial statements or other financial information have been
prepared in accordance with the International Financial Reporting Standards of the International Accounting
Standards Board (IASB) as adopted by the European Union (“IFRS”). The Company uses U.S. GAAP to prepare the
financial statements that it files with the United States Securities and Exchange Commission pursuant to the
reporting requirements of the U.S. Securities Exchange Act of 1934. It uses IFRS to comply with the reporting
requirements of the German Commercial Code (Handelsgesetzbuch) and other German laws. The balance sheet of
the Euro Issuer included in this prospectus/offering memorandum has been prepared in accordance with accounting
principles generally accepted in Luxembourg (“Luxembourg GAAP”).

Financial statements and other financial information prepared in accordance with IFRS are not comparable to,
and could differ from, financial statements and other financial information prepared in accordance with U.S. GAAP.
For a discussion of some of the significant differences between IFRS and U.S. GAAP that affect the Company,
see “Selected Historical Consolidated Financial Data Prepared Under IFRS.”

NON-GAAP AND NON-IFRS FINANCIAL MEASURES

EBITDA, as presented in this prospectus/offering memorandum, is a supplemental measure of our
performance that is not required by, or presented in accordance with, U.S. GAAP or IFRS. It is not a measurement
of our financial performance under U.S. GAAP or IFRS and should not be considered as an alternative to net income
or any other performance measures derived in accordance with U.S. GAAP or IFRS or as an alternative to cash
flows from operating activities.

We define “EBITDA” as operating income plus depreciation and amortization. We caution investors that
amounts presented in accordance with our definition of EBITDA may not be comparable to similar measures
disclosed by other issuers, because not all issuers and analysts calculate EBITDA in the same manner, and may not be
presented in accordance with the SEC’s rules regarding the use of non-GAAP financial measures. We present
EBITDA because it is the basis for determining compliance with certain covenants contained in our syndicated credit
facility (the “Amended 2006 Senior Credit Agreement”), our 67%% Senior Notes due 2017 (the “6%% Senior Notes”),
our 5.50% Senior Notes due 2016 (the “5.50% Senior Notes™), our 5.75% Senior Notes due 2021 (the “5.75% Senior
Notes™) and our 5.25% Senior Notes due 2021 (the “5.25% Senior Notes’’), our Euro-denominated notes due 2012 and
2014 (the “Euro Notes”) and our European Investment Bank (“EIB”) credit facilities due 2013 and 2014. The
5.75% Senior Notes, the 67% Senior Notes, the 5.25% Senior Notes and the 5.50% Senior Notes are collectively
referred to in this prospectus/offering memorandum as the Company’s “Outstanding Senior Notes.” You should not
consider EBITDA to be an alternative to net earnings determined in accordance with U.S. GAAP or IFRS or to cash
flow from operations, investing activities or financing activities. In addition, not all funds depicted by EBITDA are
available for management’s discretionary use. For example, a substantial portion of such funds is subject to contractual
restrictions and functional requirements for debt service, to fund necessary capital expenditures and to meet other
commitments from time to time as described in more detail elsewhere in our public filings. For a reconciliation of
EBITDA to cash flow provided by operating activities, which we consider to be our most directly comparable
U.S. GAAP financial measure, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Liquidity and Capital Resources — Debt Covenant Disclosure — EBITDA.”

CERTAIN DEFINED TERMS

In this prospectus/offering memorandum, (1) the “Company” refers to both Fresenius Medical Care AG prior
to the transformation of legal form discussed under “Summary — History” below and to Fresenius Medical Care
AG & Co. KGaA after the transformation; (2) “we”, “us” and “our” refers either to the Company or the Company
and its subsidiaries on a consolidated basis both before and after the transformation, as the context requires;
(3) “Fresenius Medical Care AG” and “FMC-AG” refers to the Company as a German stock corporation before the
transformation of legal form and “FMC-AG & Co. KGaA” refers to the Company as a German partnership limited
by shares after the transformation; (4) “FMCH” and “D-GmbH” refer, respectively, to Fresenius Medical Care
Holdings, Inc., the holding company for our North American operations and a guarantor of the Notes and to
Fresenius Medical Care Deutschland GmbH, one of our German subsidiaries and a guarantor of the Notes;
(5) “Fresenius SE” refers to Fresenius SE & Co. KGaA, a German partnership limited by shares resulting from the
change of legal form of Fresenius SE (effective as of January 2011), a European Company (Societas Europaea)
previously called Fresenius AG, a German stock corporation. Fresenius SE owns 100% of the share capital of our

vi


%%TRANSMSG*** Transmitting Job: F03765 PCN: 007000000 ***%%PCMSG|vi     |00052|Yes|No|09/08/2011 16:18|0|0|Page is valid, no graphics -- Color: D|


general partner and approximately 30.4% of our ordinary shares as of August 19, 2011. “Management AG” refers to
Fresenius Medical Care Management AG, the Company’s general partner and a wholly owned subsidiary of
Fresenius SE.

FORWARD-LOOKING STATEMENTS

This prospectus/offering memorandum contains forward-looking statements within the meaning of
Section 27A of the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, the
“Exchange Act”. When used in this prospectus/offering memorandum, the words “expects,” “anticipates,”
“intends,” “plans,” “believes,” “seeks,” “estimates” and similar expressions are generally intended to identify
forward looking statements. Although we believe that the expectations reflected in such forward-looking statements
are reasonable, forward-looking statements are inherently subject to risks and uncertainties, many of which cannot
be predicted with accuracy and some of which might not even be anticipated, and future events and actual results,
financial and otherwise, could differ materially from those set forth in or contemplated by the forward-looking
statements contained elsewhere in this prospectus/offering memorandum. We have based these forward-looking
statements on current estimates and assumptions made to the best of our knowledge. By their nature, such forward-
looking statements involve risks, uncertainties, assumptions and other factors which could cause actual results,
including our financial condition and profitability, to differ materially and be more negative than the results
expressly or implicitly described in or suggested by these statements. Moreover, forward-looking estimates or
predictions derived from third parties’ studies or information may prove to be inaccurate. Consequently, we cannot
give any assurance regarding the future accuracy of the opinions set forth in this prospectus/offering memorandum
or the actual occurrence of the developments described herein. In addition, even if our future results meet the
expectations expressed here, those results may not be indicative of our performance in future periods.

ELITs

These risks, uncertainties, assumptions, and other factors that could cause actual results to differ from our
projected results include, among others, the following:

e changes in governmental and commercial insurer reimbursement for our complete products and services
portfolio, including the new expanded Medicare reimbursement system for dialysis services;

e changes in utilization patterns for pharmaceuticals and in our costs of purchasing pharmaceuticals;
e the outcome of ongoing government investigations;

e the influence of private insurers and managed care organizations;

* the impact of recently enacted and possible future healthcare reforms;

e product liability risks;

* the outcome of ongoing potentially material litigation;

* risks relating to the integration of acquisitions and our dependence on additional acquisitions;

e the impact of currency fluctuations;

e introduction of generic or new pharmaceuticals that compete with our pharmaceutical products;
e changes in raw material and energy costs; and

¢ the financial stability and liquidity of our governmental and commercial payors.

Important factors that could contribute to such differences are noted in this prospectus/offering memorandum
in the sections entitled “Risk Factors,” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations,” “Business” and “Business — Legal Proceedings.”

Our business is also subject to other risks and uncertainties that we describe from time to time in our public
filings. Developments in any of these areas could cause our results to differ materially from the results that we or
others have projected or may project.

Our reported financial condition and results of operations are sensitive to accounting methods, assumptions
and estimates that are the basis of our financial statements. The actual accounting policies, the judgments made in
the selection and application of these policies, and the sensitivities of reported results to changes in accounting
policies, assumptions and estimates, are factors to be considered along with our financial statements and the
discussion below under “Results of Operations”. For a discussion of our critical accounting policies, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Critical Accounting
Policies.”
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MARKET AND INDUSTRY DATA

Where information in this prospectus/offering memorandum has been specifically identified as having been
extracted from third party documents, each of the Issuers and the Guarantors confirms that this information has been
accurately reproduced and that as far as the Issuers and the Guarantors are aware and are able to ascertain from
information published by that third party, no facts have been omitted which would render the reproduced
information inaccurate or misleading. In particular, this prospectus/offering memorandum contains patient and
other statistical data related to end-stage renal disease and treatment modalities, including estimates regarding the
size of the patient population and growth in that population. These data have been compiled using our Market &
Competitor Survey (“MCS”), an internal information tool we created to collect, analyze and communicate relevant
market and competition data on the global dialysis market that utilizes annual country-by-country surveys and
publicly available information from our competitors. See “Summary — Renal Industry Overview.” While we
believe the information obtained in our surveys and competitor publications to be reliable, we have not
independently verified the data or any assumptions our MCS is derived from on which the estimates they contain
are based. None of the Issuer, the Guarantors or the initial purchasers makes any representation as to the accuracy of
such information. Market data not attributed to a specific source are our estimates, compiled using our MCS.
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SUMMARY

The following is a summary of the more detailed information appearing elsewhere in this prospectus/offering
memorandum. This summary should be read as an introduction to this prospectus/offering memorandum. It does not
purport to be complete and is taken from, and is qualified in its entirety by, the remainder of this prospectus/offering
memorandum. Any decision by an investor to invest in the Notes should be based on consideration of this prospectus/
offering memorandum as a whole, including the documents incorporated by reference. Where a claim relating to the
information contained in this prospectus/offering memorandum is brought before a court in a Member State of the
European Economic Area, the plaintiff investor might, under the national legislation of such court, have to bear the
costs of translating the prospectus/offering memorandum before the legal proceedings are initiated. Civil liability
attaches to the Issuers, but only if this summary is misleading, inaccurate or inconsistent when read together with the
other parts of this prospectus/offering memorandum. You should carefully read this entire prospectus/offering
memorandum, including the “Risk Factors” section, the financial statements and the related notes, and the documents
incorporated by reference. Unless the context otherwise requires or except as otherwise indicated, “we,” “us,” “our”
and similar terms, as well as references to “the Company” and “FMC-AG & Co. KGaA,” include all of our
consolidated subsidiaries including the Issuers. The “Dollar Issuer” refers to Fresenius Medical Care US Finance
II, Inc. as the issuer of the Dollar-denominated Notes offered hereby and the “Euro Issuer” refers to FMC Finance
VIII S.A. as the issuer of the Euro-denominated Notes offered hereby, and “Issuers” refers to the Dollar Issuer and the
Euro Issuer. You will find definitions of the capitalized terms used in this prospectus/offering memorandum in the
section entitled “Description of the Notes” as well as elsewhere in this prospectus/offering memorandum. Except for
(i) the amounts set forth under “Summary — Summary Historical Consolidated Financial Information Data and Other
Data — IFRS” and under “Selected Historical Consolidated Financial Data Prepared Under IFRS,” and (ii) the
financial statements listed on pages F-95 - F-96 and incorporated by reference into this prospectus/offering
memorandum, all financial information of the Company contained in this prospectus/offering memorandum is
presented in, or has been derived from our financial statements prepared in accordance with, U.S. GAAP. The balance
sheet of the Euro Issuer included in this prospectus/offering memorandum has been prepared in accordance with
Luxembourg GAAP.

Our Company
Our Business

Based on publicly reported sales and number of patients treated, we are the world’s largest kidney dialysis company,
operating in both the field of dialysis products and the field of dialysis services. See “Renal Industry Overview” below, for a
description of our internal information data gathering tool. Our dialysis business is vertically integrated, providing dialysis
treatment at our own dialysis clinics and supplying these clinics with a broad range of products. In addition, we sell dialysis
products to other dialysis service providers. At June 30, 2011, we provided dialysis treatment to 225,909 patients in 2,838
clinics worldwide located in more than 35 countries. In the U.S. we also perform clinical laboratory testing and provide
inpatient dialysis services and other services under contract to hospitals. In the six months ended June 30, 2011, we provided
approximately 16.6 million dialysis treatments, an increase of approximately 9% over the comparable period of 2010, and
in 2010, we provided approximately 31.7 million dialysis treatments, an increase of approximately 8% compared to 20009.
We also develop and manufacture a full range of equipment, systems and disposable products, which we sell to customers in
more than 120 countries. For the year ended December 31, 2010, we had net revenues of $12.1 billion, a 7% increase (7% in
constant currency) over 2009 revenues and EBITDA of $2.4 billion. For the twelve months ended June 30, 2011, we had net
revenues of $12.5 billion and EBITDA of $2.5 billion. We derived 67% of our revenues for the twelve months ended
December 31, 2010 from our North American operations and 33% from our International operations, which include our
operations in Europe (21%), Latin America (5%) and Asia-Pacific (7%). Our ordinary shares and our preference shares are
listed on the Frankfurt Stock Exchange and American Depositary Receipts evidencing our ordinary shares and our
preference shares are listed on the New York Stock Exchange. On July 31, 2011 we had an equity market capitalization of
approximately $23.3 billion.

We use the insight we gain when treating patients in developing new and improved products. We believe that
our size, our activities in both dialysis care and dialysis products and our concentration in specific geographic areas
allow us to operate more cost-effectively than many of our competitors.
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The following table summarizes net revenues for our North America segment and our International segment as
well as our major categories of activity for the six-month periods ended June 30, 2011 and 2010 and the three years
ended December 31, 2010, 2009 and 2008.

For the six
months ended Three years ended
June 30, December 31,
2011 2010 2010 2009 2008
(in millions)
North America
Dialysis Care .. ........ouiuini . $3,610 $3,578 $7.303  $6,794  $6,247
Dialysis Products .. ....... ... ... .. ... . ... 395 408 827 818 758
4,005 3,986 8,130 7,612 7,005
International
DialysisCare ............o i 1,037 817 1,767 1,556 1,490
Dialysis Products .. ........ ... ... . . . . 1,180 1,025 2,156 2,079 2,117
2,217 1,842 3,923 3,635 3,607
History

Fresenius Medical Care AG & Co. KGaA (“FMC-AG & Co. KGaA” or the “Company”), is a German
partnership limited by shares (Kommanditgesellschaft auf Aktien), formerly Fresenius Medical Care AG (“FMC-
AG”), a German stock corporation (Aktiengesellschaft) organized under the laws of the Federal Republic of Germany.

The Company was originally incorporated on August 5, 1996 as a stock corporation, Aktiengesellschaft (AG).
On September 30, 1996, we acquired all of the outstanding common stock of W.R. Grace & Co., whose sole
business at the time was National Medical Care, Inc., its global dialysis business, and all of the publicly held
noncontrolling interest in Fresenius USA, Inc. The Company was transformed into a partnership limited by shares
upon registration on February 10, 2006.

On March 31, 2006, the Company completed the acquisition of Renal Care Group, Inc. (“RCG” and the “RCG
Acquisition”), a Delaware corporation with principal offices in Nashville, Tennessee, for an all cash purchase price,
net of cash acquired, of approximately $4.2 billion for all of the outstanding common stock, the retirement of RCG
stock options and including the concurrent repayment of approximately $657.8 million of indebtedness of RCG.
During 2005, RCG provided dialysis and ancillary services to over 32,360 patients through more than 450 owned
outpatient dialysis centers in 34 states within the United States, in addition to providing acute dialysis services to
more than 200 hospitals.

Effective June 15, 2007, we completed three-for-one share splits of our ordinary shares and our preference
shares. All share and per share amounts in the consolidated financial statements, the related notes and elsewhere in
this prospectus/offering memorandum have been restated to reflect the share splits.

Renal Industry Overview

We offer life-maintaining and life-saving dialysis services and products in a market which is characterized by
favorable demographic development. As a global market leader in dialysis products and dialysis services, Fresenius
Medical Care considers it important to possess accurate and current information on the status and development of
the global, regional and national markets.

To obtain and manage this information, Fresenius Medical Care created an internal information tool called
Market & Competitor Survey (the “MCS”). The MCS is used within the Company as a tool to collect, analyze and
communicate current, accurate and essential information on the dialysis market, developing trends, the market
position of Fresenius Medical Care and those of its competitors. Country — by — country surveys are performed at
the end of each calendar year, which focus on the total number of patients treated for end-stage renal disease
(“ESRD”), the treatment modality selected, products used, treatment location and the structure of ESRD patient
care providers. The survey has been refined over the years to facilitate access to more detailed information and to
reflect changes in the development of therapies and products as well as changes to the structure of our competitive
environment. The questionnaires are distributed to professionals in the field of dialysis who are in a position to
provide ESRD-relevant country specific information themselves or who can coordinate appropriate input from
contacts with the relevant know-how in each country. The surveys are then centrally validated and checked for
consistency by cross-referencing them with the most recent sources of national ESRD information (e.g. registry
data or publications if available) and with the results of surveys performed in previous years. All information
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received is consolidated at a global and regional level and analyzed and reported together with publicly available
information published by our competitors.

Except as otherwise specified below, all patient and market data in this prospectus/offering memorandum have
been derived using our MCS.

End-Stage Renal Disease

ESRD is the stage of advanced chronic kidney disease characterized by the irreversible loss of kidney function
and requiring regular dialysis treatment or kidney transplantation to sustain life. A normally functioning human
kidney removes waste products and excess water from the blood, which prevents toxin buildup, water overload and
the eventual poisoning of the body. Most patients suffering from ESRD must rely on dialysis, which is the removal
of toxic waste products and excess fluids from the body by artificial means. A number of conditions — diabetes,
hypertension, glomerulonephritis and inherited diseases — can cause chronic kidney disease. The majority of all
people with ESRD acquire the disease as a complication of one or more of these primary conditions.

There are currently only two methods for treating ESRD: dialysis and kidney transplantation. Scarcity of
compatible kidneys limits transplants. Therefore, most patients suffering from ESRD rely on dialysis.

We estimate that at the end of 2010, there were approximately 2.622 million ESRD patients worldwide, of which
approximately 593,000 kidney patients were living with a transplanted kidney. For many years the number of donated
organs worldwide has continued to be significantly lower than the number of patients on transplant waiting lists.
Consequently, less than one quarter of the global ESRD population lives with a donor organ and the remainder receive
renal replacement therapy in the form of dialysis. Despite ongoing efforts by many regional initiatives to increase
awareness of and willingness for kidney donation, the distribution of patients between the various treatment modes has
remained nearly unchanged over the past ten years. In both the U.S. and Germany, approximately 30% of all ESRD
patients live with a functioning kidney transplant and approximately 70% require dialysis.

There are two major dialysis methods commonly used today, hemodialysis (“HD”) and peritoneal dialysis
(“PD”). These are described below under “Dialysis Treatment Options for ESRD.” Of the estimated 2.029 million
dialysis patients treated in 2010, approximately 1.810 million received HD and about 219,000 received PD. Generally,
an ESRD patient’s physician, in consultation with the patient, chooses the patient treatment method, which is based on
the patient’s medical conditions and needs.

The number of dialysis patients grew by approximately 7% worldwide in 2010. The present annual patient growth
rate in North America, the largest dialysis market, is approximately 5% per year, while in many developing countries
we see annual growth rates of 10% or more. We believe that worldwide growth will continue at around 6% per year. At
the end of 2010, there were approximately 494,000 patients in North America (including Mexico), approximately
322,000 dialysis patients in the 27 countries of the European Union (E.U.), approximately 250,000 patients in Europe
(excluding the E.U. countries), the Middle East and Africa, approximately 215,000 patients in Latin America
(excluding Mexico), and approximately 748,000 patients in Asia-Pacific (including approximately 299,000 patients in
Japan).

Dialysis patient growth rates vary significantly from region to region. A below average increase in the number
of patients is experienced in the U.S. and Japan, as well as Western and Central Europe, where patients with terminal
kidney failure have had readily available access to treatment, usually dialysis, for many years. In contrast, growth
rates in the economically weaker regions were above average, reaching double digit figures in some cases. This
indicates that accessibility to treatment is still somewhat limited in these countries, but is gradually improving.

We estimate that about 20% of worldwide patients are treated in the U.S., around 16% in the E.U. and
approximately 15% in Japan. The remaining 49% of all dialysis patients are distributed throughout approximately
120 countries in different geographical regions.

We believe that the continuing growth in the number of dialysis patients is principally attributable to:

e increased general life expectancy and the overall aging of the general population;

* shortage of donor organs for kidney transplants;

e improved dialysis technology that makes life-prolonging dialysis available to a larger patient population;

* improvements in global standards of living, resulting in greater access to treatment in developing
countries; and

* increased incidence of hypertension, diabetes and other illnesses that lead to ESRD and better treatment
and survival of patients with these illnesses.
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Dialysis Treatment Options for ESRD

Hemodialysis. Hemodialysis removes toxins and excess fluids from the blood in a process in which the blood
flows outside the body through plastic tubes known as bloodlines into a specially designed filter, called a dialyzer.
The dialyzer separates waste products and excess water from the blood. Dialysis solution flowing through the
dialyzer carries away the waste products and excess water, and supplements the blood with solutes which must be
added due to renal failure. The treated blood is returned to the patient. The hemodialysis machine pumps blood,
adds anti-coagulants, regulates the purification process and controls the mixing of dialysis solution and the rate of
its flow through the system. This machine can also monitor and record the patient’s vital signs.

Hemodialysis patients generally receive treatment three times per week, typically for three to five hours per
treatment. The majority of hemodialysis patients receive treatment at outpatient dialysis clinics, such as ours, where
hemodialysis treatments are performed with the assistance of a nurse or dialysis technician under the general
supervision of a physician.

Patients can receive hemodialysis treatment at a clinic run by (1) a public center (government or government
subsidiary owned or run), (2) a healthcare organization (non-profit organizations for public benefit purposes), (3) a
private center (owned or run by individual doctors or a group of doctors) or (4) a company-owned clinic, including
multi-clinic providers (owned or run by a company such as FMC-AG & Co. KGaA). There were approximately
5,600 Medicare-certified ESRD treatment clinics in the U.S. in 2010 with only around 1% of patients receiving care
in public centers. In 2010, there were approximately 5,200 dialysis clinics in the E.U. treating dialysis patients. In
the E.U., around 45% of dialysis patients received care through public centers, approximately 13% through centers
owned by healthcare organizations, approximately 21% through private centers and approximately 21% through
company-owned clinics, such as ours. In Latin America, private centers and company-owned clinics predominated,
caring for over 83% of all dialysis patients. In Japan, nephrologists (doctors who specialize in the treatment of renal
patients) cared for around 80% of the population in their private centers.

Among company-owned clinics, the two largest providers are Fresenius Medical Care, caring for
approximately 215,000 patients and DaVita, caring for approximately 125,000 patients at the end of 2010. All
other company-owned clinics care for less than 20,000 patients each.

Of the approximately 2.029 million patients who received dialysis care in 2010, more than 89% were treated
with hemodialysis. Hemodialysis patients represented about 93% of all dialysis patients in the U.S., approximately
96% of all dialysis patients in Japan, 91% in the E.U. and 85% in the rest of the world. Within the 15 largest dialysis
countries (measured by number of patients) that account for approximately 75% of the world dialysis population,
hemodialysis is the predominant treatment method in all countries, except Mexico. Based on these data, it is clear
that hemodialysis is the dominant therapy method worldwide.

Peritoneal Dialysis. Peritoneal dialysis removes toxins from the blood using the peritoneum, the membrane
lining covering the internal organs located in the abdominal area, as a filter. Most peritoneal dialysis patients
administer their own treatments in their own homes and workplaces, either by a treatment known as continuous
ambulatory peritoneal dialysis or CAPD, or by a treatment known as continuous cycling peritoneal dialysis or
CCPD. In both of these treatments, a surgically implanted catheter provides access to the peritoneal cavity. Using
this catheter, the patient introduces a sterile dialysis solution from a solution bag through a tube into the peritoneal
cavity. The peritoneum operates as the filtering membrane and, after a specified dwell time, the solution is drained
and disposed. A typical CAPD peritoneal dialysis program involves the introduction and disposal of dialysis
solution four times a day. With CCPD, a machine pumps or “cycles” solution to and from the patient’s peritoneal
cavity while the patient sleeps. During the day, one and a half to two liters of dialysis solution remain in the
abdominal cavity of the patient. The human peritoneum can only be used as a dialyzer for a limited period of time,
ideally only if the kidneys are still functioning to some extent.



%%TRANSMSG*** Transmitting Job: F03765 PCN: 013000000 ***%%PCMSG|4      |00026|Yes|No|09/08/2011 16:18|0|0|Page is valid, no graphics -- Color: D|


Our Strategy and Competitive Strengths
Growth Objectives

Goal 13 is our long-term strategy for sustained growth through 2013. Goal 13 includes the following annual
objectives for the years 2011, 2012 and 2013:

Annual revenue growth* 6-8%
Annual average interest rate 6.0-6.5%
Net income attributable to FMC AG & Co. KGaA

(growth in %) High single to low double digits
Earnings per share (growth in %) High single to low double digits
Cash flow from operations** >10%

Capital expenditures and acquisitions** >7%

* In constant currency.

** As a percent of revenue.

Growth Paths

We have established four paths that the Company continues to follow in order to perform successfully in a
broader spectrum of the global dialysis market and to achieve our growth and profitability objectives:

Path 1: Organic Growth

For this path, we will continue to offer integrated, innovative treatment concepts such as UltraCare®,
NephroCare and our recently introduced Protect, Preserve and Prolong (“P3”’) comprehensive PD therapy program
as well as Cardioprotective Hemodialysis, which uses our Body Composition Monitor to measure patient water
levels, a major factor in the cardiovascular health of dialysis patients (see “Business — Research and
Development”) and combine these treatments, for example, with our dialysis drugs. With these measures, we
want our portfolio of services to stand out from those of our competitors. In addition, we plan to increase our growth
in revenue by opening 100-120 new dialysis clinics annually over the next three years and to further increase the
number of patients whose treatments are covered by private health insurance.

We also intend to continue to innovate with dialysis products. High-quality products such as our recently
introduced 2008T and 4008S classic HD machines and the 5008 therapy system in addition to cost-effective
manufacturing are intended to contribute significantly to the further growth of our dialysis products sector.

Path 2: Acquisitions

We intend to make attractive, targeted acquisitions broadening our network of dialysis clinics. In
North America we want to expand our clinic network in particularly attractive regions. On August 2, 2011 we
announced that we had executed a definitive merger agreement with Liberty Dialysis Holdings, Inc., the holding
company for Liberty Dialysis and Renal Advantage. Liberty Dialysis Holdings operates approximately 260 dialysis
clinics. The investment, including assumed debt, will be approximately $1.7 billion. In addition, we had previously
invested approximately $294 million in Renal Advantage. The merger is subject to clearance under the Hart-Scott-
Rodino Antitrust Improvements Act and other customary closing conditions, and we expect it to close in early 2012.
We have also executed an agreement to acquire American Access Care Holdings, LLC (“AAC”) for $385 million.
AAC operates 28 freestanding out-patient vascular access centers primarily dedicated to serving vascular access
needs of dialysis patients. The transaction is subject to clearance under the Hart-Scott-Rodino Antitrust
Improvements Act and other customary closing conditions, and we expect it to close in the fourth quarter of
2011. We currently operate 13 vascular access centers, and we believe the acquisition will provide scale, resources
and operational efficiency to our vascular access operations. No assurance can be given that any such acquisitions
will be consummated. This offering is not conditioned on the consummation of any such acquisitions.

Outside North America, we intend to participate in the privatization process of healthcare systems and seek to
achieve above-average growth in Eastern Europe and Asia; acquisitions will support these activities. We have
entered into a long-term, 10-year exclusive distribution agreement with Japanese-based Nikkiso Co. Ltd. for
distribution of hemodialysis and peritoneal dialysis products in Japan and we have acquired Nikkiso Medical Korea
Co. Ltd., a wholly owned subsidiary of Nikkiso Co. Ltd. In our clinic network outside North America, we continue
to focus on improving our strategic position in selected markets. In July 2010, we completed a significant expansion
of our activities in the field of dialysis services in the Asia-Pacific region through the acquisition of Asia Renal Care
Ltd., the second largest provider of dialysis and related services in the Asia-Pacific region (behind Fresenius
Medical Care), with more than 80 clinics throughout Asia treating about 5,300 patients. In the second quarter of
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2010, we acquired KNC (Kraevoy Nefrologocheskiy Centr), a private operator of dialysis clinics in Russia’s
Krasnodar region treating approximately 1,000 patients in five clinics, and in December 2010, we acquired Gambro
AB’s worldwide peritoneal dialysis (PD) business, which serves over 4,000 PD patients in more than 25 countries,
expanding our activities in the home dialysis market, especially in Europe and Asia-Pacific. Effective June 30,
2011, the Company completed the acquisition of International Dialysis Centers (“IDC”), the dialysis service
business of Euromedic International. IDC treats over 8,200 hemodialysis patients predominantly in Central and
Eastern Europe and operates a total of 70 clinics in nine countries. Completion of the acquisition followed final
regulatory approvals by the relevant antitrust authorities except Portugal, where the review by the relevant antitrust
authority is still ongoing. The final purchase price for the acquisition was €529 million.

Path 3: Horizontal Expansion

We plan on opening up new growth opportunities in the dialysis market by expanding our product portfolio
beyond patient care and dialysis products. To this end, beginning in 2006 we increased our activities in some areas
of dialysis medication and will continue to do so in the future. Initially, we focused on drugs regulating patients’
mineral and blood levels, including phosphate binders, iron and Vitamin D supplements and calcimimetics. High
phosphate levels in the blood can lead to medium-term damage to patients’ bones and blood vessels. In 2006, we
acquired the PhosLo® phosphate binder business of Nabi Biopharmaceuticals, and in 2008 we entered into license
and distribution agreements to market and distribute intravenous iron products such as Venofer® and Ferinject® for
dialysis treatment. In December 2010, we expanded those agreements by forming a new renal pharmaceutical
company, Vifor Fresenius Medical Care Renal Pharma Ltd., with Galenica Ltd. (subject to final anti-trust approval
in certain regions), designed to develop and distribute products to treat iron deficiency anemia and bone mineral
metabolism for pre-dialysis and dialysis patients. We own 45% of the new company. See the discussion in
“Business — Dialysis Products — Renal Pharmaceuticals” below.

Path 4: Home Therapies

Around 11% of all dialysis patients perform dialysis at home, principally PD, with the remaining 89% treated
in clinics. Still, we aim to achieve a long-term leading global position in the relatively small field of home therapies,
including peritoneal dialysis and home hemodialysis. To achieve this goal, we can combine our comprehensive and
innovative product portfolio with our expertise in patient care. In 2007 we acquired Renal Solutions, Inc. which
owns technology that can be utilized to significantly reduce water volumes used in hemodialysis, an important step
in advancing home hemodialysis, and in March 2010, a subsidiary of FMCH purchased substantially all the assets of
Xcorporeal, Inc. (“Xcorporeal”’) and National Quality Care, Inc. (“NQCI”). Xcorporeal, under license from NQCI,
has completed functional prototypes of a portable artificial kidney for attended and home dialysis care and has
demonstrated a feasibility prototype of a wearable artificial kidney.

We expect these strategic steps, expansion of our product portfolio horizontally through an increase of our
dialysis drug activities (Path 3), further development of our home therapies (Path 4) and organic growth (Path 1), to
produce average annual revenue growth of about 6% to 8% in constant currency through 2013. Between 2011 and
2013, we expect annual net income and earnings per share growth, in percent, in the high single to low double digits.

Our Competitive Strengths

We believe that we are well positioned to meet our strategic objectives. Our competitive strengths include:

Our Leading Market Position

Based on publicly reported sales and number of patients treated, we are the world’s largest kidney dialysis
company, operating in both the field of dialysis products and the field of dialysis services. We use the insight we
gain when treating patients in developing new and improved products. We believe that our size, our activities in both
dialysis care and dialysis products and our concentration in specific geographic areas allow us to operate more cost-
effectively than many of our competitors.

Our Full Spectrum of Dialysis and Laboratory Services

We provide expanded and enhanced patient services, including renal pharmaceutical products and in the
United States, laboratory services, to both our own clinics and those of third parties. We have developed disease
state management methodologies, which involve the coordination of holistic patient care for ESRD patients and
which we believe are attractive to managed care payors. We provide ESRD and chronic kidney disease management
programs to about 4,000 patients. In the United States, we also operate a surgical center for the management and
care of vascular access for ESRD patients, which can decrease hospitalization.
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Differentiated Patient Care Programs from those of our Competitors

We believe that our UltraCare® Patient Care program offered at our North American dialysis facilities
distinguishes and differentiates our patient care from that of our competitors. UltraCare® represents our
commitment to deliver excellent care to patients through innovative programs, the latest technology, continuous
quality improvement and a focus on superior customer service.

Our Reputation for High Standards of Patient Care and Quality Products and our Extensive Clinic
Network

We believe that our reputation for providing high standards of patient care is a competitive advantage. With our
large patient population, we have developed proprietary patient statistical databases which enable us to improve
dialysis treatment outcomes and further improve the quality and effectiveness of dialysis products. Our extensive
network of dialysis clinics enables physicians to refer their patients to conveniently located clinics.

Our Position as an Innovator in Product and Process Technology

We are committed to technological leadership in both hemodialysis and peritoneal dialysis products. Our
research and development teams focus on offering patients new products and therapies in the area of dialysis and
other extracorporeal therapies to improve their quality of life and increase their life expectancy. We believe that our
extensive expertise in patient treatment and clinical data will further enhance our ability to develop more effective
products and treatment methodologies. Our ability to manufacture dialysis products on a cost-effective and
competitive basis results in large part from our process technologies. Over the past several years, we have reduced
manufacturing costs per unit through development of proprietary manufacturing technologies that have streamlined
and automated our production processes.

Our Complete Dialysis Product Lines with Recurring Disposable Products Revenue Streams

We offer broad and competitive hemodialysis and peritoneal dialysis product lines. These product lines enjoy
broad market acceptance and enable us to serve as our customers’ single source for all of their dialysis machines,
systems and disposable products.

Our Worldwide Manufacturing Facilities

We operate state-of-the-art production facilities in all major regions — North America, Europe, Latin America
and Asia-Pacific — to meet the demand for our dialysis products, including dialysis machines, dialyzers, and other
equipment and disposables. We have invested significantly in developing proprietary processes, technologies and
manufacturing equipment which we believe provides a competitive advantage in manufacturing our products. Our
decentralized manufacturing structure adds to our economies of scale by reducing transportation costs.

The Issuers

Fresenius Medical Care US Finance II, Inc. is a wholly-owned subsidiary of Fresenius Medical Care AG & Co.
KGaA. It was incorporated under the General Corporation Law of the State of Delaware on August 22, 2011, with
the identification number 5021129. The business or purposes to be conducted by it are to “engage in any lawful
financing act or activity, and any other acts related thereto or in furtherance thereof, for which corporations may be
organized and incorporated under the General Corporation Law of the State of Delaware”. Its executive offices are
located at 920 Winter Street, Waltham, Massachusetts, 02451-1457 USA, and its telephone number is +1
(781) 699-9000. Its registered office is located c/o The Corporation Trust Company, 1209 Orange Street,
Wilmington, County of New Castle, Delaware, 19801, U.S.A.

FMC Finance VIII S.A. is a corporation (société anonyme) organized and existing under the laws of
Luxembourg and is a wholly-owned subsidiary of Fresenius Medical Care AG & Co. KGaA. It was incorporated
for an unlimited duration on August 12, 2011. It has been organized for the purposes of:

e incurring, issuing and selling debt securities, including the Euro-denominated Notes, Additional Euro
denominated Notes and additional debt securities of the Euro Issuer to the extent permitted by the Indenture
governing the Euro-denominated Notes and other indentures to which it may be a party;

¢ advancing the proceeds of the Euro-denominated Notes to us and our subsidiaries;
* becoming a guarantor under our Amended 2006 Senior Credit Agreement or any refinancing thereof; and

 engaging in only those other activities necessary, convenient or incidental thereto.
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FMC Finance VIII S.A. is registered with the Luxembourg Trade and Companies Register (R.C.S.
Luxembourg) under B 162959. The registered office of FMC Finance VIII S.A. and its place of business is
28-30, Val St-André, L-1128 Luxembourg, tel. +352 26 33 75 901.

The Guarantors

Fresenius Medical Care AG & Co. KGaA is registered with the commercial register of the local court
(Amtsgericht) of Hof an der Saale, Germany, under the registration number HRB 4019. Its registered office (Sitz) is
Hof an der Saale, Germany and its business address is Else-Kroner-Strasse 1, 61352 Bad Homburg, Germany,
telephone +49-6172-609-0.

Fresenius Medical Care Holdings, Inc. is an indirectly wholly-owned subsidiary of Fresenius Medical Care
AG & Co. KGaA. It was incorporated under the Business Corporation Law of the State of New York on March 21,
1988. Fresenius Medical Care Holdings, Inc. is a holding company and is engaged, through subsidiaries, in
providing dialysis treatment at its own dialysis clinics, manufacturing dialysis products and supplying those
products to its clinics and selling dialysis products to other dialysis service providers, and performing clinical
laboratory testing and providing inpatient dialysis services and other services under contract to hospitals. It is the
principal holding company for our North American Operations. Its executive offices are located at 920 Winter
Street, Waltham, Massachusetts, 02451-1457, USA, and its telephone number is +1(781) 699-9000.

Fresenius Medical Care Deutschland GmbH is a limited liability company (Gesellschaft mit beschréinkter
Haftung) incorporated under the laws of Germany and registered with the commercial register of the local court
(Amtsgericht) of Bad Homburg vor der Hohe under HRB 5748. It was established on June 5, 1996. Fresenius
Medical Care Deutschland GmbH is an indirectly wholly-owned subsidiary of Fresenius Medical Care AG & Co.
KGaA and carries out its business activities in the European and Middle Eastern markets as one of the principal
operating companies within our group. The address and registered office of Fresenius Medical Care Deutschland
GmbH is at Else-Kroner-Strafle 1, 61352 Bad Homburg v.d. Hohe. The telephone number of its registered office is
+49-6172-609-0.
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Summary of the Offering

The summary below describes the principal terms of the Notes. Certain of the terms and conditions described
below are subject to important limitations and exceptions. The “Description of the Notes” section of this
prospectus/offering memorandum contains a more detailed description of the terms and conditions of the Notes.

Dollar Issuer . .................... Fresenius Medical Care US Finance II, Inc., a wholly owned
subsidiary of Fresenius Medical Care AG & Co. KGaA, organized
under the laws of Delaware, has been organized for the purpose of
incurring, issuing and selling Dollar-denominated debt securities.

EurolIssuer ...................... FMC Finance VIII S.A., a wholly owned subsidiary of Fresenius
Medical Care AG & Co. KGaA, organized under the laws of
Luxembourg. FMC Finance VIII S.A. has been organized for the
purpose of incurring, issuing and selling Euro-denominated debt

securities.

Dollar-denominated Notes Offered . . . . . $400,000,000 aggregate principal amount of 6.50% Senior Notes due
2018.

Euro-denominated Notes Offered . . . . . . €400,000,000 aggregate principal amount of 6.50% Senior Notes due
2018.

IssueDate....................... September 14, 2011.

Denomination:. . . ................. The Dollar-denominated Notes will be issued in denominations of

$2,000 and integral multiples of $1,000 in excess thereof. The Euro-
denominated Notes will be issued in denominations of €1,000 and
integral multiples of €1,000 in excess thereof.

Delivery of the Notes: . ............. Delivery of the Dollar-denominated Notes to investors in book entry
form will be made through the Depository Trust Company and
delivery of the Euro-denominated Notes to investors in book-entry
form will be made through Euroclear and Clearstream, in each case on
or about September 14, 2011.

Form of Notes. . .................. The Notes will be represented by one or more global notes without
interest coupons attached.

Maturity . .........iiiii.. Dollar-denominated Notes — September 15, 2018.
Euro-denominated Notes — September 15, 2018.

Interest Rate . .................... Interest on the Dollar-denominated Notes will accrue at the rate of
6.50% per annum, payable semi-annually in cash in arrears. Interest
on the Euro-denominated Notes will accrue at the rate of 6.50% per
annum, payable semi-annually in cash in arrears.

Interest Payment Dates . ............ Dollar-denominated Notes and Euro-denominated Notes — March 15
and September 15 of each year, beginning March 15, 2012. The
interest payment on March 15, 2012 will cover the period from the
Issue Date to March 15, 2012.

Guarantees . ..................... Fresenius Medical Care AG & Co. KGaA will unconditionally and
irrevocably guarantee the obligations of each of the Issuers under the
Notes. Fresenius Medical Care Holdings, Inc. and Fresenius Medical
Care Deutschland GmbH, both of which are subsidiaries of Fresenius
Medical Care AG & Co. KGaA, will each unconditionally and
irrevocably guarantee, jointly and severally with Fresenius Medical
Care AG & Co. KGaA, the obligations of each of the Issuers under the
Notes. At a time when a guarantor (other than Fresenius Medical Care
AG & Co. KGaA) is no longer an obligor under our Amended 2006
Senior Credit Agreement (as amended, modified, renewed, refunded,
replaced, restated or refinanced from time to time), such guarantor
will no longer be a guarantor of the Notes. Each subsidiary guarantee
will not exceed the maximum amount that can be guaranteed by the
applicable subsidiary guarantor without rendering the subsidiary
guaranty, as it relates to the subsidiary guarantor, voidable or
unenforceable under applicable laws affecting the rights of creditors
generally. In the case of Fresenius Medical Care Deutschland GmbH,
the maximum amount of the guarantee and its enforcement may be
limited in circumstances that could otherwise give rise to personal
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Ranking .......

Optional Redemption. . .............

Change of Control

Certain Covenants

liability of the managing directors under applicable laws of Germany,
including German Federal Supreme Court decisions.

The Dollar-denominated Notes will be unsecured senior obligations
of the Dollar Issuer and the Euro-denominated Notes will be senior
unsecured obligations of the Euro Issuer. The Notes will rank equally
with all of the existing and future unsecured obligations of their
respective issuers that do not expressly provide that they are
subordinated to the Notes.

The guarantee of Fresenius Medical Care AG & Co. KGaA, and the
guarantees of the two subsidiary guarantors, will be unsecured senior
obligations of the Guarantors. The guarantees will:

* rank equally with all of the Guarantors’ respective obligations that
do not expressly provide that they are subordinated to the
guarantees;

* rank equally with the Guarantors’ indebtedness under our Amended
2006 Senior Credit Agreement but will be effectively subordinated to
such indebtedness to the extent of the collateral securing such
indebtedness;

* rank equally with the Guarantors’ respective guarantees of the
indebtedness under our 67%% Senior Notes due 2017;

* rank equally with the Guarantors’ respective guarantees of the
indebtedness under our 5.50% Senior Notes due 2016;

e rank equally with the Guarantors’ respective guarantees of the
indebtedness under our 5.75% Senior Notes due 2021 and our
5.25% Senior Notes due 2021;

* be structurally subordinated to the indebtedness of our
subsidiaries that are not guarantors of the Notes (including
indebtedness of such subsidiaries under our Amended 2006 Senior
Credit Agreement); and

* in the case of the guarantee of Fresenius Medical Care
Deutschland GmbH, be effectively subordinated to the claims
of its third-party creditors as a result of limitations applicable to
the guarantee.

Each of our subsidiaries that is an obligor under our Amended 2006
Senior Credit Agreement is jointly and severally liable with the other
borrowers and guarantors of the facility for the entire outstanding
indebtedness under that facility, up to the maximum amount that can
be guaranteed by the subsidiary without rendering any such guaranty
void or unenforceable under applicable laws.

The Notes may be redeemed at the option of the relevant Issuer, in
whole or in part, at any time at a price equal to 100% of the principal
amount thereof, together with accrued and unpaid interest to the
redemption date, plus a “make-whole” premium. The Notes are also
redeemable as provided in “Description of the Notes — Redemption
for Changes in Withholding Taxes.”

Upon the occurrence of a Change of Control and a Ratings Decline
(each as defined herein), you have the right to require us to redeem all
or any part of your Notes at a redemption price in cash equal to 101%
of their principal amount plus any accrued and unpaid interest. See
“Description of the Notes — Change of Control.”

We will issue the Dollar-denominated Notes and the Euro-denominated
Notes under separate indentures with U.S. Bank National Association,
as trustee, to be dated on or about September 14, 2011. Each indenture
contains various identical covenants that will limit our ability and the
ability of our subsidiaries to, among other things:

e incur debt;
e incur liens;

* engage in sale-leaseback transactions; and

12
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* merge or consolidate with other companies or sell our or our
subsidiaries’ assets.

‘We will also be required to provide periodic financial reports to the trustee
under each indenture.

These covenants are subject to significant exceptions and limitations.
For more details, see “Description of the Notes — Certain Covenants.”

Governing Law . . . ................ The Notes, the related indentures and the Note Guarantees will be
governed by, and construed in accordance with, the laws of the State of
New York, except that certain matters concerning the limitations
thereof will be construed in accordance with the laws of the Federal
Republic of Germany.

Transfer Restrictions; No Prior Market. . The Notes have not been registered under the Securities Act and may
not be offered or sold except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the
Securities Act. The Notes will be new securities for which there is
currently no market. We have applied to list the Notes on the official
list of the Luxembourg Stock Exchange and to admit them for trading
on the regulated market of the Luxembourg Stock Exchange.
Although the initial purchasers of the Notes have informed us that
they presently intend to make a market in the Notes, they are not
obligated to do so, and they may discontinue market-making at any
time without notice. Accordingly, we cannot assure you that a liquid
market for the Notes will develop or be maintained.

Use of Proceeds .................. We will use the net proceeds from this offering for acquisitions, to
refinance indebtedness outstanding under the revolving credit facility
of our Amended 2006 Senior Credit Agreement and under our
accounts receivable facility (“A/R Facility”), and for general
corporate purposes. See “Use of Proceeds.”

Summary of Risk Factors

Investing in the Notes involves substantial risks. We are exposed to a number of risks that either individually or
collectively could have material adverse effects on our assets, financial condition and results of operations, and on
our ability to fulfill our obligations under the Notes. The following summarizes the risks you should consider before
investing in the Notes as they may impact each of the Issuers and the Guarantors.

Risks Relating to Our Business

* A significant portion of our North American profits are dependent on the services we provide to a minority of
our patients who are covered by private insurance.

o We are exposed to product liability, patent infringement and other claims which could result in significant
costs and liability which we may not be able to insure on acceptable terms in the future.

e Our growth depends, in part, on our ability to continue to make acquisitions.
o We face specific risks from international operations.

e [f physicians and other referral sources cease referring patients to our dialysis clinics or cease purchasing
or prescribing our dialysis products, our revenues would decrease.

e Qur pharmaceutical product business could lose sales to generic drug manufacturers or new branded drugs.
e Qur competitors could develop superior technology or otherwise impact our sales.
e Global economic conditions may have an adverse effect on our businesses.

e [f we are unable to attract and retain skilled medical, technical and engineering personnel, we may be
unable to manage our growth or continue our technological development.

* Diverging views of fiscal authorities could require us to make additional tax payments.

Risks Relating to Litigation and Regulatory Matters

* A change in U.S. government reimbursement for dialysis care could materially decrease our revenues and
operating profit.

13
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Risks

A reduction in reimbursement for or a change in the utilization of EPO could materially reduce our revenue
and operating profit. An interruption of supply or our inability to obtain satisfactory terms for EPO could
reduce our revenues.

If we do not comply with the many governmental regulations applicable to our business, we could be
excluded from government health care reimbursement programs or our authority to conduct business could
be terminated, either of which would result in a material decrease in our revenue.

We operate in many different jurisdictions and we could be adversely affected by violations of the
U.S. Foreign Corrupt Practices Act and similar worldwide anti-corruption laws.

If our joint ventures violate the law, our business could be adversely affected.

Proposals for health care reform, or relating to regulatory approvals, and the Budget Control Act of 2011,
could decrease our revenues and operating profit.

Relating to the Notes

Our substantial indebtedness could adversely affect our financial condition, prevent us from fulfilling our
obligations under our debt securities or implementing certain elements of our business strategy.

Restrictive covenants in our debt instruments limit our ability to engage in certain transactions and could
diminish our ability to make payments on our indebtedness, including the Notes.

Despite our substantial indebtedness, we may still be able to incur significantly more debt; this could
intensify the risks described above.

We obtain substantially all of our income from our subsidiaries, and our holding company structure may
limit our ability to benefit from the assets of our subsidiaries.

We may not be able to make a change of control redemption up on demand.
If we default on our obligations to pay our indebtedness, we may not be able to make payments on the Notes.

U.S. federal and state laws allow courts, under specific circumstances, to void guarantees and to require you
to return payments received from guarantors.

German insolvency laws may preclude the recovery of payments due under the guarantees.

The Issuers will have no assets other than intercompany receivables and no source of income other than
payments due from us and our subsidiaries.

There are restrictions on your ability to transfer or resell the Notes without registration under applicable
U.S. securities laws.

There is presently no active trading market for the Notes.
You may face foreign exchange risks by investing in the Notes.
Issues relating to the Guarantors FMCH and D-GmbH.

For a more detailed discussion of these risks, see “Risk Factors.”
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Summary Historical Consolidated Financial Data and Other Data

U.S. GAAP

The following table summarizes the consolidated financial information and certain other information for our
business for each of the years 2006 through 2010, as of June 30, 2011 and for the six-month periods ended June 30,
2011 and 2010. For each of the years presented, we derived the selected financial information from our consolidated
financial statements prepared in accordance with accounting principles generally accepted in the United States of
America (“U.S. GAAP”). We derived the selected consolidated financial data as of June 30, 2011 and for the
six-month periods ended June 30, 2011 and 2010 from our unaudited consolidated financial statements prepared in
accordance with the U.S. GAAP. We prepared our unaudited consolidated financial statements on a basis
substantially consistent with our audited consolidated financial statements. You should read this information
together with our consolidated financial statements and the notes to those statements appearing elsewhere in this
prospectus/offering memorandum and the section entitled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations.”

For the Six Months
Ended June 30, Year Ended December 31,

2011 2010 2010 2009 2008 2007 2006(a)
(In millions except ratios and operating data)

Statement of Operations Data:

NEtTEVENUES . . . . v v vt e e e e e e $ 6,230 $ 5,828 $ 12,053 $ 11,247 $ 10,612 $ 9,720 $ 8,499
Costofrevenues. . . .. ................... 4,073 3,852 7,908 7415 6,983 6,364 5,621
Gross profit. . . .. ... .. .. 2,157 1,976 4,145 3,832 3,629 3,356 2,878
Selling, general and administrative . . .......... 1,166 1,043 2,124 1,982 1,877 1,709 1,549
Gain on sale of dialysis clinics. . .. ........... — — — — — — (40)
Research and development . .. .............. 53 45 97 94 80 67 51
Income from equity method investees . ......... 17) “4) — — — — —
Operating income . . . . ................... 955 892 1,924 1,756 1,672 1,580 1,318
Interest expense, net . . .. ................. 146 135 280 300 336 371 351
Income before income taxes . ............... 809 757 1,644 1,456 1,336 1,209 967
Netincome . . . .. ... ..., 536 500 1,066 965 860 755 563
Less: Net income attributable to noncontrolling

INterests . . . ... (55) 1) &7 (74) (42) (38) (26)
Net income attributable to FMC-AG & Co. KGaA . . $ 481 $ 459 $ 979 $ 891 $ 818 $ 717 $ 537
Other Financial Data:
EBITDAY . ... .. 1,227 1,137 2,427 2213 2,088 1,944 1,627
Depreciation and amortization . . . ... ......... 272 246 503 457 416 363 309
Netdebt® . ... ... ... ... ... ... 6,664 5,253 5,357 5,267 5,516 5,398 5,420
Net debt excluding trust preferred securities . ... .. 6,664 4,661 4,731 4,611 4,875 4,064 4,166
Capital expenditures . . .. ................. 238 227 524 574 687 573 463
Ratio of earnings to fixed charges® . .......... 4.9x 5.2x 5.5x 4.8x 4.2x 3.7x 3.3x
Ratio of EBITDA to interest expense, net . . . . .. .. 8.4x 8.4x 8.7x 7.4x 6.2x 5.2x 4.6x
Ratio of net debt to EBITDA® . . ... ... ... .. 2.6x 2.3x 2.2x 2.4x 2.6x 2.8x 3.3x
Ratio of net debt excluding trust preferred securities

to EBITDA® . . ... ... .. .. . .. 2.6x 2.0x 1.9x 2.1x 2.3x 2.1x 2.6x
Pro Forma Data:
Net debt adjusted for offering® . . ... ......... 6,693
Ratio of adjusted net debt to EBITDA . ... ... ... 2.7x
Operating Data:
No. of treatments . . . . .. ................. 16,559,315 15,258,148 31,670,702 29,425,758 27,866,573 26,442,421 23,739,733
No.of patients . . . . ..................... 225,909 202,414 214,648 195,651 184,086 173,863 163,517
No.of clinics. . . ... ... ... . .. ... 2,838 2,599 2,757 2,553 2,388 2,238 2,108
Average revenue/treatment (U.S.) ... .......... $ 348 $ 356 $ 356 $ 347 $ 330 $ 327 $ 321

June 30, December 31,
2011 2010 2009 2008 2007 2006

(in millions)
Balance Sheet Data:

Total debt® . . . .. $ 7,114  $5880 $5568 $5738 $5642 $ 5579
TOMAl ASSELS .« « v o vt e e e 19,053 17,095 15,821 14920 14,170 13,045
Total @qUILY . « . o v ot et e 7,921 7,804 7,030 6,123 5,681 4,945



%%TRANSMSG*** Transmitting Job: F03765 PCN: 024000000 ***%%PCMSG|15     |00047|Yes|No|09/08/2011 16:18|0|0|Page is valid, no graphics -- Color: D|


()

1

(@)

3)

“)

)
(6)

The operations of Renal Care Group, Inc. (“RCG”) and related financing costs to acquire RCG are included in the statement of operations
and other data commencing April 1, 2006.

EBITDA (operating income plus depreciation and amortization) is the basis for determining compliance with certain covenants contained
in our Amended 2006 Senior Credit Agreement, Euro Notes, European Investment Bank (“EIB”) loan, and the indentures relating to our
Outstanding Senior Notes. You should not consider EBITDA to be an alternative to net earnings determined in accordance with U.S. GAAP
or to cash flow from operations, investing activities or financing activities. In addition, not all funds depicted by EBITDA are available for
management’s discretionary use. For example, a substantial portion of such funds are subject to contractual restrictions and functional
requirements for debt service, to fund necessary capital expenditures and to meet other commitments from time to time as described in more
detail elsewhere in our public filings with the Securities and Exchange Commission. For a reconciliation of cash flow provided by operating
activities to EBITDA, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and
Capital Resources — Debt Covenant Disclosure — EBITDA.”

Net debt includes short-term borrowings (including our A/R Facility), short-term borrowings from related parties, long-term debt
(including current portion) and trust preferred securities, less cash and cash equivalents.

In calculating the ratio of earnings to fixed charges, earnings consist of income before taxes plus fixed charges. Fixed charges consist of
interest expense and amortization of deferred financing fees, plus an interest factor for operating leases calculated using the Company’s
weighted average cost of capital.

The ratios of net debt to EBITDA at June 30, 2011 and 2010 and net debt excluding trust preferred securities to EBITDA at June 30, 2010
are calculated utilizing EBITDA for the twelve-month periods ended June 30, 2011 and 2010, of $2,517 million and $2,321 million,
respectively.

See “Capitalization” below.

Total debt consists of total short-term borrowings and long-term debt (including current portion).
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IFRS

The Company uses IFRS to comply with the reporting requirements of the German Commercial Code
(Handelsgesetzbuch) and other German laws. The following table summarizes the consolidated financial
information and certain other information for our business prepared in accordance with the International Financial
Reporting Standards of the International Accounting Standards Board (IASB) as adopted by the European Union
(“IFRS”) for each of the years 2009 through 2010, as of June 30, 2011 and for the six-month periods ended June 30,
2011 and 2010. For the years presented, we derived the selected financial information from our audited
consolidated financial statements prepared in accordance with IFRS and incorporated by reference herein. We
derived the selected consolidated financial data as of June 30, 2011 and for the six-month periods ended June 30,
2011 and 2010 from our unaudited consolidated financial statements prepared in accordance with IFRS. We
prepared our unaudited consolidated financial statements on a basis substantially consistent with our audited
consolidated financial statements. You should read this information together with our consolidated financial
statements and the notes to those statements incorporated by reference into this prospectus/offering memorandum.

For the Six Months For the Year Ended
Ended June 30, December 31,

2011 2010 2010 2009
(In millions except ratios)

Statement of Operations Data:

NEL TEVENUES . . o v v et e e e e e e e e e e e e €4,440 €4,392 €9,091 €8,065

Operating iNCOME . . . . .« v vttt ettt e e e s 685 673 1,450 1,258

Net income attributable to FMC-AG & Co. KGaA ............. € 348 € 350 € 742 € 636
Other Financial Data:

EBITDA Y . . 879 859 1,832 1,590

Depreciation and amortization . ........................... 194 186 382 332

Net debt® ... 4,573 4256 3976 3,633

Ratio of EBITDA to interest expense, net . . . ................. 8.4x 8.4x 8.7x 7.4x

Ratio of net debt to EBITDA® .. ... ... . ... ............... 2.5x 2.5x 2.2x 2.3x

Capital Expenditures .. ........... ... ... i 170 171 395 412

Acquisitions and investments . ................ ... ... 784 219 575 134

June 30, December 31,
2011 2010 2009

Balance Sheet Data:

TOtal ASSELS . . o v v et e e e €13,148 €12,819 €11,022

Total @QUILY - . . . 5,592 5,740 4,930

(1

—~

EBITDA (operating income plus depreciation and amortization) derived from our operating income determined in accordance with U.S.
GAAP is the basis for determining compliance with certain covenants contained in our Amended 2006 Senior Credit Agreement, Euro
Notes, EIB loan, and the indentures relating to our Outstanding Senior Notes. You should not consider EBITDA to be an alternative to net
earnings determined in accordance with IFRS or to cash flow from operations, investing activities or financing activities. In addition, not all
funds depicted by EBITDA are available for management’s discretionary use. For example, a substantial portion of such funds are subject to
contractual restrictions and functional requirements for debt service, to fund necessary capital expenditures and to meet other commitments
from time to time as described in more detail elsewhere in our public filings with the Securities and Exchange Commission.

(2) Netdebt includes short-term borrowings (including our A/R Facility), short-term borrowings from related parties, long term debt (including
current portion) and trust preferred securities, less cash and cash equivalents.

(3) The ratios of net debt to EBITDA at June 30, 2011 and 2010 are calculated utilizing EBITDA for the twelve-month periods ended June 30,
2011 and 2010, of €1,852 million and €1,673 million, respectively.

For a discussion of some of the significant differences between IFRS and U.S. GAAP that affect the Company,
see “Selected Historical Consolidated Financial Data Prepared Under IFRS.”

Exchange Rate Information

The summary historical consolidated financial data set forth above under “Summary Historical Consolidated
Data and Other Data— U.S. GAAP” are derived from our consolidated financial statements prepared in
accordance with U.S. GAAP, for which our reporting currency is the U.S. Dollar. The summary historical
consolidated financial data set forth above under “Summary Historical Consolidated Data and Other Data — IFRS”
are derived from our consolidated financial statements prepared in accordance with IFRS, for which our reporting
currency is the Euro. For information regarding the exchange rate between the U.S. Dollar and the Euro for the
preceding five years, for the six months ended June 30, 2011, and the six months preceding the date of this
prospectus/offering memorandum, see ‘“Quantitative and Qualitative Disclosures about Market Risk —
Management of Foreign Exchange and Interest Rate Risks — Foreign Exchange Risk.”
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Summary Financial Data for the Issuers

At August 25, 2011, the Dollar Issuer had total assets, consisting of cash and cash equivalents, of $15,000,000
and stockholder’s equity of $15,000,000.

At August 12, 2011, the Euro Issuer had total assets of €31,000, consisting of cash and cash equivalents and
shareholder’s equity of €31,000.

Financial Data for the Guarantors

Separate financial statements of the Guarantors Fresenius Medical Care Holdings, Inc. and Fresenius Medical
Care Deutschland GmbH for the financial years 2009 and 2010 and for the six-month periods ending June 30, 2011
and June 30, 2010 are not included in this prospectus/offering memorandum as such Guarantors do not prepare and
publish separate financial statements. Our consolidated financial statements, however, contain financial
information for our group of companies on a consolidated basis which include Fresenius Medical Care Holdings,
Inc. and Fresenius Medical Care Deutschland GmbH as our principal subsidiaries.
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RISK FACTORS

Before deciding to invest in the Notes, you should carefully consider each of the following risks and all of the
information set forth in this prospectus/offering memorandum as they may impact each of the Issuers and the
Guarantors. If any of the following risks and uncertainties develops into actual events, our business, financial
condition or results of operations could suffer. In that case, the price of our Notes could decline and you could lose
all or part of your investment.

Risks Relating to Our Business

A significant portion of our North American profits are dependent on the services we provide to a minority
of our patients who are covered by private insurance.

In recent reviews of dialysis reimbursement, the Medicare Payment Advisory Commission, also known as
MedPAC, has noted that Medicare payments for dialysis services are lower than the average costs that providers incur
to provide the services. Since Medicaid rates are comparable to those of Medicare and because Medicare only pays us
80% of the Medicare allowable amount (the patient, Medicaid or secondary insurance being responsible for the
remaining 20%), the amount we receive from Medicare and Medicaid is less than our average cost per treatment. As a
result, the payments we receive from private payors both subsidize the losses we incur on services for Medicare and
Medicaid patients and generate a substantial portion of the profits we report. We estimate that Medicare and Medicaid
are the primary payors for approximately 80% of the patients to whom we provide care in North America but for 2010,
we derived only 53% of our North America Dialysis Care net revenues from Medicare and Medicaid. Therefore, if the
private payors who pay for the care of the other 20% of our patients reduce their payments for our services, or if we
experience a material shift in our revenue mix toward Medicare or Medicaid reimbursement, then our revenue, cash
flow and earnings would materially decrease.

Over the last few years, we have generally been able to implement modest annual price increases for private
insurers and managed care organizations, but government reimbursement has remained flat or has been increased at rates
below typical consumer price index (“CPI”) increases. Reimbursement rates are lower, on average, under the new
prospective payment system (“ESRD PPS,” the so-called “bundled” payment system) for dialysis services furnished
after January 1, 2011 compared to reimbursement rates under the prior system. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Financial Condition and Results of Operations —
Overview.” There can be no assurance that we can achieve future price increases from private insurers and managed care
organizations comparable to those we have historically received. Any reductions in reimbursement from private insurers
and managed care organizations could materially and adversely impact our operating results. Any reduction in our ability
to attract private pay patients to utilize our dialysis services relative to historical levels could adversely impact our
operating results. Any of the following events, among others, could have a material adverse effect on our operating
results:

e a portion of our business that is currently reimbursed by private insurers or hospitals may become
reimbursed by managed care organizations, which generally have lower rates for our services; or

e aportion of our business that is currently reimbursed by private insurers at rates based on our billed charges
may become reimbursed under a contract at lower rates.

We are exposed to product liability, patent infringement and other claims which could result in significant
costs and liability which we may not be able to insure on acceptable terms in the future.

Health care companies are typically subject to claims alleging negligence, product liability, breach of
warranty, malpractice and other legal theories that may involve large claims and significant defense costs whether
or not liability is ultimately imposed. Healthcare products may also be subject to recalls and patent infringement
claims which, in addition to monetary penalties, may restrict our ability to sell or use our products. We cannot
assure you that such claims will not be asserted against us for example, that significant adverse verdicts will not be
reached against us for patent infringements or that large scale recalls of our products will not become necessary. In
addition, the laws of some of the countries in which we operate provide legal rights to users of pharmaceutical
products that could increase the risk of product liability claims. Product liability and patent infringement claims,
other actions for negligence or breach of contract and product recalls or related sanctions could result in significant
costs. These costs could have a material adverse effect on our business, financial condition and results of operations.
See “Business — Legal Proceedings.”

While we have been able to obtain liability insurance in the past to partially cover our business risks, we cannot
assure that such insurance will be available in the future either on acceptable terms or at all. In addition, FMCH, our
largest subsidiary, is partially self-insured for professional, product and general liability, auto liability and worker’s
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compensation claims, up to pre-determined levels above which our third-party insurance applies. A successful
claim in excess of the limits of our insurance coverage could have a material adverse effect on our business, results
of operations and financial condition. Liability claims, regardless of their merit or eventual outcome, also may have
a material adverse effect on our business and reputation, which could in turn reduce our sales and profitability.

The Company is vigorously defending certain patent infringement lawsuits. See ‘“Business — Legal
Proceedings — Commercial Litigation.” While we believe we have valid defenses to these claims, an adverse
determination in any of these matters could have a material adverse effect on the Company’s business, financial
condition and results of operations.

Our growth depends, in part, on our ability to continue to make acquisitions.

The healthcare industry has experienced significant consolidation in recent years, particularly in the dialysis
services sector. Our ability to make future acquisitions depends, in part, on our available financial resources and
could be limited by restrictions imposed by the United States or other countries’ competition laws or under our
credit documents. We financed our acquisition of IDC with debt. We recently announced the acquisitions of
American Access Holdings, which will be financed using cash from operations and available borrowing capacity,
and Liberty Dialysis Holdings, which will be financed from cash from operations and debt. If we make future
acquisitions, we may need to borrow additional debt or assume significant liabilities, either of which might increase
our financial leverage and cause the prices of our debt securities to decline. In addition, any financing that we might
need for future acquisitions might be available to us only on terms that restrict our business. Acquisitions that we
complete are also subject to risks relating to, among other matters, integration of the acquired businesses (including
combining the acquired company’s infrastructure and management information systems with ours, harmonization
of its marketing, patient service and logistical procedures with ours and, potentially, reconciling divergent corporate
and management cultures), possible non-realization of anticipated synergies from the combination, potential loss of
key personnel or customers of the acquired companies, and the risk of assuming unknown liabilities not disclosed
by the seller or not uncovered during due diligence. If we are not able to effect acquisitions on reasonable terms,
there could be an adverse effect on our business, financial condition and results of operations.

We also compete with other dialysis products and services companies in seeking suitable acquisition targets
and the continuing consolidation of dialysis providers and combinations of dialysis providers with dialysis product
manufacturers could affect future growth of our product sales. If we are not able to continue to effect acquisitions on
reasonable terms, especially in the international area, this could have an adverse effect on our business, financial
condition and results of operations.

We face specific risks from international operations.

We operate dialysis clinics in more than 35 countries and sell a range of equipment, products and services to
customers in more than 120 countries. Our international operations are subject to a number of risks, including but
not limited to the following:

e the economic situation in developing or other countries could deteriorate;
* fluctuations in exchange rates could adversely affect profitability;

e we could face difficulties in enforcing and collecting accounts receivable under some countries’ legal
systems;

* local regulations could restrict our ability to obtain a direct ownership interest in dialysis clinics or other
operations;

e political, social or economic instability, especially in developing and newly industrializing countries,
could disrupt our operations;

e some customers and governments could increase their payment cycles, with resulting adverse effects on
our cash flow;

e some countries could impose additional or higher taxes or restrict the import of our products;

* we could fail to receive or could lose required licenses, certifications or other regulatory approvals for the
operation of subsidiaries or dialysis clinics, sale of equipment, products, or services, or acquisitions;

e civil unrest, turmoil or outbreak of disease in one or more countries in which we have material operations
or material product revenue;

e differing labor regulations and difficulty in staffing and managing geographically widespread operations;
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e different or less robust regulatory regimes controlling the protection of our intellectual property; and
* transportation delays or interruptions.

International growth and expansion into emerging markets, such as China, Eastern Europe, the Middle East
and Africa, could cause us difficulty due to greater regulatory barriers than in the United States or Western Europe,
the necessity of adapting to new regulatory systems, and problems related to entering new markets with different
economic, social and political systems and conditions. For example, unstable political conditions or civil unrest
could negatively impact our operations and sales in a region or our ability to collect receivables or reimbursements
or operate or execute projects in a region.

Any one or more of these or other factors could increase our costs, reduce our revenues, or disrupt our
operations, with possible material adverse effects on our business, financial condition and results of operations.

If physicians and other referral sources cease referring patients to our dialysis clinics or cease purchasing
or prescribing our dialysis products, our revenues would decrease.

Our dialysis services business is dependent upon patients choosing our clinics as the location for their
treatments. Patients may select a clinic based, in whole or in part, on the recommendation of their physician. We
believe that physicians and other clinicians typically consider a number of factors when recommending a particular
dialysis facility to an ESRD patient, including, but not limited to, the quality of care at a clinic, the competency of a
clinic’s staff, convenient scheduling, and a clinic’s location and physical condition. Physicians may change their
facility recommendations at any time, which may result in the transfer of our existing patients to competing clinics,
including clinics established by the physicians themselves. At most of our clinics, a relatively small number of
physicians often account for the referral of all or a significant portion of the patient base. Our dialysis care business
also depends on recommendations by hospitals, managed care plans and other healthcare institutions. If a
significant number of physicians, hospitals or other healthcare institutions cease referring their patients to our
clinics, this would reduce our dialysis care revenue and could materially adversely affect our overall operations.

The decision to purchase or prescribe our dialysis products and other services or competing dialysis products
and other services will be made in some instances by medical directors and other referring physicians at our dialysis
clinics and by the managing medical personnel and referring physicians at other dialysis clinics, subject to
applicable regulatory requirements. A decline in physician recommendations or recommendations from other
sources for purchases of our products or ancillary services, or an increase in recommendations for our products
covered by the Medicare expanded bundled rate would reduce our dialysis product and other services revenue, and
would materially adversely affect our business, financial condition and results of operations.

Our pharmaceutical product business could lose sales to generic drug manufacturers or new branded
drugs.

Our branded pharmaceutical product business is subject to significant risk as a result of competition from
manufacturers of generic drugs and other new competing medicines or therapies. We are obligated to make certain
minimum annual royalty payments under certain of our pharmaceutical product license agreements, irrespective of our
annual sales of the licensed products. Either the expiration or loss of patent protection for one of our products, or the
“at-risk” launch by a generic manufacturer of a generic version of one of our branded pharmaceutical products or the
launch of new branded drugs that compete with one or more of our products, could result in the loss of a major portion of
sales of that branded pharmaceutical product in a very short time period, which could materially and adversely affect our
business, financial condition and results of operations.

Our competitors could develop superior technology or otherwise impact our sales.

We face numerous competitors in both our dialysis services business and our dialysis products business, some
of which may possess substantial financial, marketing or research and development resources. Competition and
especially new competitive developments could materially adversely affect the future pricing and sale of our
products and services. In particular, technological innovation has historically been a significant competitive factor
in the dialysis products business. The introduction of new products by competitors could render one or more of our
products or services less competitive or even obsolete.

Global economic conditions may have an adverse effect on our businesses.

There was a material deterioration of the global economy and tightening of the financial markets in 2008 and
2009. Although there was some improvement in the global economy and financial markets in 2010 and 2011, the
overall global economic outlook remains uncertain. The recent downgrading of the United States’ credit rating by
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Standard & Poor’s has added to this uncertainty. We depend on the financial markets for access to capital, as do our
renal product customers and commercial healthcare insurers. Limited or expensive access to capital could make it
more difficult for these customers to do business with us, or to do business generally, which could adversely affect
our businesses. The continuation, or worsening, of domestic and global economic conditions could continue to
adversely affect our businesses and results of operations.

If we are unable to attract and retain skilled medical, technical and engineering personnel, we may be
unable to manage our growth or continue our technological development.

Our continued growth in the provider business will depend upon our ability to attract and retain skilled
employees, such as highly skilled nurses and other medical personnel. Competition for those employees is intense
and the current nursing shortage has increased our personnel and recruiting costs. Moreover, we believe that future
success in the provider business will be significantly dependent on our ability to attract and retain qualified
physicians to serve as medical directors of our dialysis clinics. If we are unable to achieve that goal or if doing so
requires us to bear increased costs this could adversely impact our growth and results of operations.

Our dialysis products business depends on the development of new products, technologies and treatment
concepts to be competitive. Competition is also intense for skilled engineers and other technical research and
development personnel. If we are unable to obtain and retain the services of key personnel, the ability of our officers
and key employees to manage our growth would suffer and our operations could suffer in other respects. These
factors could preclude us from integrating acquired companies into our operations, which could increase our costs
and prevent us from realizing synergies from acquisitions. Lack of skilled research and development personnel
could impair our technological development, which would increase our costs and impair our reputation for
production of technologically advanced products.

Diverging views of fiscal authorities could require us to make additional tax payments.

We are in dispute with the German tax authorities and the U.S. Internal Revenue Service (IRS) on certain tax
deductions disallowed in past and current tax audits. We are also subject to ongoing tax audits in the U.S., Germany
and other jurisdictions. We have received notices of unfavorable adjustments and disallowances in connection with
certain of these audits and we may be subject to additional unfavorable adjustments and disallowances. We are
contesting, and in some cases appealing certain of the unfavorable determinations. If our objections, audit appeals
or court claims are unsuccessful, we could be required to make additional tax payments, which could have a
material adverse impact on our results of operations and operating cash flow in the relevant reporting period. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and
Capital Resources” and “Business — Legal Proceedings — Other Litigation and Potential Exposures.”

Risks Relating to Litigation and Regulatory Matters

A change in U.S. government reimbursement for dialysis care could materially decrease our revenues and
operating profit.

For the six months ended June 30, 2011 and the twelve months ended December 31, 2010, approximately 31% and
32%, respectively, of our consolidated revenues resulted from Medicare and Medicaid reimbursement. Legislative
changes or changes in government reimbursement practice may affect the reimbursement rates for the services we
provide, as well as the scope of Medicare and Medicaid coverage. A decrease in Medicare or Medicaid reimbursement
rates or covered services could have a material adverse effect on our business, financial condition and results of
operations. Effective January 1, 2011, Medicare reimbursement is based on a bundled rate which results in lower
reimbursement per treatment than under the reimbursement system in effect for dialysis services provided through
December 31, 2010. For a discussion of the new ESRD prospective payment system (“ESRD PPS”) for Medicare
reimbursement of renal dialysis items and services implemented by the Centers for Medicare and Medicaid Services
(“CMS”) effective January 1, 2011, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Financial Condition and Results of Operations — Overview.” Beginning January 1, 2012, the ESRD PPS
will include a quality incentive program (“QIP”) in which full payment of the Medicare ESRD rate to a dialysis facility
will be contingent upon such dialysis facility’s achievement of certain minimum performance criteria for anemia
management and toxin clearance. Failure to achieve these minimum criteria in any year subjects the facility to up toa2%
reduction in Medicare reimbursement two years later. Reimbursement in 2012 will be dependent in part upon quality
achievements in 2010. A material failure by the Company to achieve the minimum client quality standards under the QIP
could materially and adversely affect the Company’s business, financial condition and results of operations.
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A reduction in reimbursement for or a change in the utilization of EPO could materially reduce our
revenue and operating profit. An interruption of supply or our inability to obtain satisfactory terms for EPO
could reduce our revenues and operating profit.

Reimbursement and revenue from the administration of erythropoietin, or EPO, accounted for approximately 19%
of total dialysis care revenue in our North America segment for the year ended December 31, 2010. Synthetic EPO is
produced in the U.S. by a single source manufacturer, Amgen Inc., under the brand names Epogen® (epoeitin alfa) and
Aranesp® (darbepoetin alfa). Our supply contract with Amgen USA, Inc., a subsidiary of Amgen, Inc. covers the period
from October 1, 2006 to December 31, 2011 and is currently under renegotiation. Pricing is based on Amgen’s list price
and is subject to change within certain parameters. Any of the following developments could materially adversely affect
our business, financial condition and results of operations: (i) failure to negotiate a new supply contract for EPO with
Amgen or an increase in Amgen’s price for EPO, (ii) a reduction of the current overfill amount in EPO vials which we
currently use (liquid medications, such as EPO, typically include a small overfill amount to ensure that the fill volume can
be extracted from the vial as administered to the patient), or (iii) an interruption of supply of EPO. In addition, under the
new ESRD PPS effective January 1, 2011 payment for EPO is included in the bundled rate. Material increases in the
utilization of or acquisition costs for EPO or reduction in EPO overfill could materially and adversely affect our business,
financial condition and results of operations.

If we do not comply with the many governmental regulations applicable to our business, we could be
excluded from government healthcare reimbursement programs or our authority to conduct business could
be terminated, either of which would result in a material decrease in our revenue.

Our operations in both our provider business and our products business are subject to extensive governmental
regulation in virtually every country in which we operate. We are also subject to other laws of general applicability,
including antitrust laws. The applicable regulations, which differ from country to country, cover areas that include:

e the quality, safety and efficacy of medical and pharmaceutical products and supplies;
e the operation of manufacturing facilities, laboratories and dialysis clinics;

e product advertising and other promotion;

e accurate reporting and billing for government and third-party reimbursement; and

e compensation of medical directors and other financial arrangements with physicians and other referral
sources.

Failure to comply with one or more of these laws or regulations, may give rise to a number of legal
consequences. These include, in particular, monetary and administrative penalties, increased costs for compliance
with government orders, complete or partial exclusion from government reimbursement programs or complete or
partial curtailment of our authority to conduct business. Any of these consequences could have a material adverse
impact on our business, financial condition and results of operations.

In the QIP final rule, issued on December 29, 2010, CMS announced that its monitoring of the ESRD PPS and the
QIP would focus, among other things, on changes in care practices, including increases and decreases in utilization of
EPO and other injectable ESRD drugs and the use of home modalities for certain groups of beneficiaries with ESRD.

The Company’s medical and pharmaceutical products are subject to detailed, rigorous and frequently changing
regulation by the FDA, and numerous other national, supranational, federal and state authorities. These regulations
include, among other things, regulations regarding manufacturing practices, product labeling, quality control, quality
assurance, advertising and post- marketing reporting, including adverse event reports and field alerts due to
manufacturing quality concerns. We cannot assure that all necessary regulation approvals for new products or product
improvements will be granted on a timely basis or at all. In addition, the Company’s facilities and procedures and those
of its suppliers are subject to periodic inspection by the FDA and other regulatory authorities. The FDA and comparable
regulatory authorities outside the U.S. may suspend, revoke, or adversely amend the authority necessary for
manufacture, marketing, or sale of our products and those of our suppliers. The Company and its suppliers must
incur expense and spend time and effort to ensure compliance with these complex regulations, and if such compliance
is not maintained, they could be subject to significant adverse regulatory actions in the future. These possible regulatory
actions could include recalls, warning letters, injunctions, civil penalties, seizures of the Company’s products and
criminal prosecution as well as dissemination of information to the public about such regulatory actions. These actions
could result in, among other things, substantial modifications to the Company’s business practices and operations;
refunds; a total or partial shutdown of production while the alleged violation is remedied; and withdrawals or
suspensions of current products from the market. Any of these events, in combination or alone, could disrupt the
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Company’s business and have a material adverse effect on the Company’s business, financial condition and results of
operations.

On July 29, 2011, the Institute of Medicine of the U.S. National Institute of Health issued a report
recommending that the FDA establish a new system for the approval of certain medical devices to replace the
510(k) notification system. Under the present system, many medical devices do not require premarketing approval.
Instead, the FDA grants marketing clearance for a proposed medical device if data submitted for the device
establish that the device is “substantially equivalent” to a legally marketed device that did not itself require
pre-marketing approval. The FDA has not issued a detailed response to the report, but has stated that it does not
believe that the 510(k) system should be eliminated and that significant changes to the 510(k) approval process
would require legislation. Substantially all of the dialysis products that the Company manufactures or distributes in
the U.S., other than peritoneal dialysis solutions and renal pharmaceuticals, are marketed on the basis of 510(k)
approvals. At the present time, no specific regulatory or legislative changes have been proposed, and the Company
cannot predict whether or to what extent the 510(k) process will be modified or replaced or what the effects, if any,
of a modified or replacement approval process for medical devices would be on the Company’s dialysis products
business.

We rely upon the Company’s management structure, regulatory and legal resources and the effective operation
of our compliance programs to direct, manage and monitor our operations to comply with government regulations.
If employees were to deliberately or inadvertently fail to adhere to these regulations, then our authority to conduct
business could be terminated and our operations could be significantly curtailed. If we fail to identify in our
diligence process and promptly remediate any non-compliant business practices in companies that we acquire, we
could be subject to penalties, claims for repayment or other sanctions. Any such terminations or reductions could
materially reduce our sales, with a resulting material adverse effect on our business, financial condition and results
of operations.

FMCH and its subsidiaries, including RCG (prior to the RCG Acquisition), received subpoenas in 2005 from the
U.S. Department of Justice for the Eastern District of Missouri, in connection with a joint civil and criminal
investigation. The subpoenas require production of a broad range of documents relating to FMCH’s and RCG’s
operations, with specific attention to documents related to clinical quality programs, business development activities,
medical director compensation and physician relationships, joint ventures, and anemia management programs, RCG’s
Method II home dialysis supply company, pharmaceutical and other services that RCG provides to patients, RCG’s
relationships to pharmaceutical companies, and RCG’s purchase of dialysis equipment from FMCH. The Office of the
Inspector General of the U.S. Department of Health and Human Services and the U.S. Attorney’s office for the Eastern
District of Texas participated in the Eastern District of Missouri’s investigation of FMCH’s and RCG’s utilization of
Epogen begun in 2005. On July 17, 2007, the U.S. Attorney’s office filed a civil complaint against RCG and FMCH in
its capacity as RCG’s current corporate parent in United States District Court, Eastern District of Missouri. The
complaint seeks monetary damages and penalties with respect to issues arising out of the operation of RCG’s Method I1
supply company through 2005, prior to the date of FMCH’s acquisition of RCG. On August 11, 2009, the Missouri
District Court granted RCG’s motion to transfer venue to the United States District Court for the Middle District of
Tennessee (Nashville). On March 22, 2010, the Tennessee District Court entered judgment against defendants for
approximately $23 million in damages and interest under the unjust enrichment count of the complaint but denied all
relief under the six False Claims Act counts of the complaint. On June 17, 2011, the District Court granted summary
judgment against RCG for approximately $82.6 million on one of the False Claims Act counts of the complaint. On
June 23,2011, the Company appealed to the United States Court of Appeals for the Sixth Circuit. Although we cannot
provide any assurance of the outcome, the Company believes that RCG’s operation of its Method II supply company
was in compliance with applicable law, that no relief is due to the United States, that the decisions made by the District
Court on March 22, 2010 and June 17, 2011 will be reversed, and that its position in the litigation will ultimately be
sustained. See “Business — Legal Proceedings — Other Litigation and Potential Exposures.”

We operate in many different jurisdictions and we could be adversely affected by violations of the U.S.
Foreign Corrupt Practices Act and similar worldwide anti-corruption laws.

The U.S. Foreign Corrupt Practices Act (“FCPA”) and similar worldwide anti-corruption laws generally
prohibit companies and their intermediaries from making improper payments to public officials for the purpose of
obtaining or retaining business. Our internal policies mandate compliance with these anti-corruption laws. We
operate many facilities throughout the United States and other parts of the world. Our decentralized system has
thousands of persons employed by many affiliated companies, and we rely on our management structure, regulatory
and legal resources and effective operation of our compliance program to direct, manage and monitor the activities
of these employees. Despite our training, oversight and compliance programs, we cannot assure you that our
internal control policies and procedures always will protect us from deliberate, reckless or inadvertent acts of our
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employees or agents that contravene the Company’s compliance policies or violate applicable laws. Our continued
expansion, including in developing countries, could increase the risk of such violations in the future. Violations of
these laws, or allegations of such violations, could disrupt our business and result in a material adverse effect on our
results of operations or financial condition.

If our joint ventures violate the law, our business could be adversely affected.

A number of the dialysis centers we operate are owned by joint ventures in which we hold a controlling interest
and one or more hospitals, physicians or physician practice groups hold a minority interest. The physician owners may
also provide medical director services and refer patients to those centers or other centers we own and operate. While
we have structured our joint ventures to comply with many of the criteria for safe harbor protection under the
U.S. Federal Anti-Kickback Statute, our investments in these joint venture arrangements do not satisfy all elements of
such safe harbor. While we have established comprehensive compliance policies, procedures and programs to ensure
ethical and compliant joint venture business operations, if one or more of our joint ventures were found to be in
violation of the Anti-Kickback Statute or the Stark Law, we could be required to restructure or terminate them. We
also could be required to repay to Medicare amounts received by the joint ventures pursuant to any prohibited
referrals, and we could be subject to criminal and monetary penalties and exclusion from Medicare, Medicaid and
other U.S. federal and state healthcare programs. Imposition of any of these penalties could have a material adverse
effect on our business, financial condition and results of operations.

Proposals for healthcare reform, or relating to regulatory approvals, and the Budget Control Act of 2011,
could decrease our revenues and operating profit.

Many of the countries in which we operate have been considering proposals to modify their current healthcare
systems to improve access to healthcare and control costs. We cannot predict whether and when these reform
proposals will be adopted in countries in which we operate or what impact they might have on us. Any decrease in
spending or other significant changes in state funding in countries in which we operate, particularly significant
changes in the U.S. Medicare and Medicaid programs, could reduce our sales and profitability and have a material
adverse effect on our business, financial condition and results of operations.

The Patient Protection and Affordable Care Act was enacted in the United States on March 23, 2010 and
subsequently amended by the Health Care and Educational Affordability Reconciliation Act (as amended, “ACA”).
ACA will implement broad healthcare system reforms, including (i) provisions to facilitate access to affordable health
insurance for all Americans, (ii) expansion of the Medicaid program, (iii) an industry fee on pharmaceutical companies
starting in 2011 based on sales of brand name pharmaceuticals to government healthcare programs, (iv) a 2.3% excise
tax on manufacturers’ medical device sales starting in 2013, (v) increases in Medicaid prescription drug rebates
effective January 1, 2010, (vi) commercial insurance market reforms that protect consumers, such as bans on lifetime
and annual limits, coverage of pre-existing conditions, limits on administrative costs, and limits on waiting periods,
(vii) provisions encouraging integrated care, efficiency and coordination among providers and (viii) provisions for
reduction of healthcare program waste and fraud. ACA does not modify the dialysis reimbursement provisions of the
Medicare Improvements for Patients and Providers Act of 2008, or “MIPPA.” ACA’s medical device excise tax,
Medicaid drug rebate increases and annual pharmaceutical industry fees will adversely impact our product business
earnings and cash flows. We expect modest favorable impact to our business from ACA’s integrated care and
commercial insurance consumer protection provisions. Further changes in the U.S. reforms may be debated by
Congress, but whether these deliberations will lead to significant changes in policy is unknown.

On August 2, 2011 the U.S. Budget Control Act of 2011 (“Budget Control Act”) was enacted, which raised the
United States’ debt ceiling and put into effect a series of actions for deficit reduction. In addition, the Budget
Control Act created a 12-member Congressional Joint Select Committee on Deficit Reduction that is tasked with
proposing additional revenue and spending measures to achieve additional deficit reductions of at least $1.2-$1.5
trillion over ten years, which could include reductions in Medicare and Medicaid. The Joint Congressional
Committee is required to make its recommendations to Congress by November 23, 2011 and Congress is required to
vote on the recommendations, without amendment, by December 23, 2011. Failure of the Joint Congressional
Committee to recommend its targeted savings or Congress to approve the Joint Congressional Committee’s
recommendation would trigger automatic across the board reductions in spending of $1.2 trillion (or a lesser
amount necessary to reach $1.2 trillion if the Joint Congressional Committee recommends and Congress approves a
lesser amount). Medicare payments to providers and suppliers would be subject to the triggered reductions, but in
any such event, reductions in payments to Medicare providers are capped at 2% annually.

In the current legislative environment, increases in government spending may need to be accompanied by
corresponding offsets. For example, the Budget Control Act did not address reductions in physician payments
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mandated by the sustainable growth rate (“SGR”), which if implemented for calendar year 2012 would impose a
reduction of almost 30% in physician fees. In order to reduce or eliminate SGR physician payment reductions and
not adversely affect deficit reduction, Congress would have to reduce other spending. We cannot predict whether
these would include other reductions in Medicare or Medicaid spending.

Any significant healthcare reforms that substantially change the financing and regulation of the healthcare
industry in countries in which we operate could reduce our sales and profitability and have a material adverse effect
on our business, financial condition and results of operations. In addition, there may be legislative or regulatory
proposals that could affect FDA procedures or decision-making for approving medical or pharmaceutical products.
Such legislation or regulations, if adopted, could result in a delay or denial of regulatory approval for our products.
If any of our products do not receive regulatory approval, or there is a delay in obtaining approval, this also could
have a material adverse effect on our business, financial condition and results of operations.

Risks Relating to the Notes

Our substantial indebtedness could adversely affect our financial condition, prevent us from fulfilling our
obligations under our debt securities or implementing certain elements of our business strategy.

We currently have, and after this offering will continue to have, a substantial amount of indebtedness. The
following table shows important credit statistics for our Company. The table sets forth these statistics on a pro forma
basis to reflect the completion of this offering and application of the net proceeds of the offering as described in
“Use of Proceeds”:

As of June 30, 2011
As adjusted for this Offering

(USD, in thousands)
Total debt, including current maturities. . . .. ......... .o $7,142,133
Total eqUItY . . . . ottt $7,770,401

Our substantial indebtedness could adversely affect our financial condition which could have important
consequences to you. For example, it could:

* make it more difficult for us to satisfy our obligations under our debt securities, including the Notes;
e increase our vulnerability to general adverse economic conditions;

e limit our ability to obtain necessary financing and to fund future working capital, capital expenditures and
other general corporate requirements;

e require us to dedicate a substantial portion of our cash flow from operations, as well as the proceeds of
certain financings and asset dispositions, to payments on our indebtedness, thereby reducing the
availability of our cash flow and such proceeds to fund working capital, capital expenditures and for
other general corporate purposes;

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

e place us at a competitive disadvantage compared to our competitors that have less debt;
e limit our ability to pursue acquisitions and sell assets; and
e limit our ability to borrow additional funds.

Our ability to make payments on and to refinance our indebtedness, including the Notes, will depend on our
ability to generate cash in the future, which is dependent on various factors. These factors include governmental and
private insurer reimbursement rates for dialysis treatment, the growth of the dialysis patient population and general
economic, financial, competitive, legislative, regulatory and other factors that are beyond our control. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Financial Condition
and Results of Operations — Overview.”

Restrictive covenants in our debt instruments limit our ability to engage in certain transactions and could
diminish our ability to make payments on our indebtedness, including the Notes.

Our Amended 2006 Senior Credit Agreement, indentures for our Outstanding Senior Notes, European
Investment Bank (“EIB”) Agreements and Euro Notes include covenants that require us to maintain certain
financial ratios or meet other financial tests in order to incur indebtedness. Under our Amended 2006 Senior Credit
Agreement, we are obligated to maintain a minimum consolidated fixed charge ratio (ratio of EBITDAR —
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consolidated earnings before interest, taxes, depreciation and amortization (EBITDA) plus rent — to consolidated
fixed charges (interest, rent, scheduled debt maturities, restricted payments, and cash tax payments)) and subject to
a maximum consolidated leverage ratio (ratio of consolidated funded debt to EBITDA).

Our Amended 2006 Senior Credit Agreement includes other covenants which, among other things, restrict or
have the effect of restricting our ability to dispose of assets, incur debt, pay dividends and other restricted payments,
create liens or make capital expenditures, investments or acquisitions. These covenants, as well as other covenants
in the EIB Agreements and the indentures for the Notes and the indentures for our Outstanding Senior Notes, which
limit our ability to incur debt and enter into sale leaseback transactions, create liens and effect certain mergers, may
otherwise limit our activities. The breach of any of the covenants could result in a default and acceleration of the
indebtedness under the Amended 2006 Senior Credit Agreement or the indentures, which could, in turn, create
additional defaults and acceleration of the indebtedness under the agreements relating to our other long-term
indebtedness which would have an adverse effect on our business, financial condition and results of operations.

Despite our substantial indebtedness, we may still be able to incur significantly more debt; this could
intensify the risks described above.

Despite our significant indebtedness, we may incur additional indebtedness in the future, provided that such
indebtedness does not exceed the limit on senior indebtedness imposed by, or is subordinate to the indebtedness
under, our Amended 2006 Senior Credit Agreement and such indebtedness is permitted to be incurred under the
indentures governing our Outstanding Senior Notes and the Notes. If additional debt is added to our current
substantial debt levels, the related risks that we now face could intensify. For more information on our borrowing
ability, see “Description of Certain Indebtedness” and “Description of the Notes.”

We obtain substantially all of our income from our subsidiaries, and our holding company structure may
limit our ability to benefit from the assets of our subsidiaries.

We are a holding company and, consequently, we derive substantially all of our operating income from our
subsidiaries. Each of our subsidiaries is a distinct legal entity and, under certain circumstances, legal and
contractual restrictions may limit our ability to obtain cash from our subsidiaries. Our subsidiaries may not be
able, or be permitted, to make distributions to enable us to make payments in respect of our indebtedness, including
the Notes.

While the Notes are guaranteed by us and by our principal German subsidiary and our principal
U.S. subsidiary, our other subsidiaries will not guarantee the Notes. Certain of our non-guarantor subsidiaries
are obligors under our Amended 2006 Senior Credit Agreement and other indebtedness and may incur additional
indebtedness in the future. In addition to our senior indebtedness, our non-guarantor subsidiaries have liabilities
which would be structurally senior to the Notes and the guarantees. Holders of the Notes will not have any direct
claim on the cash flow or assets of our non-guarantor subsidiaries and such subsidiaries will have no obligation,
contingent or otherwise, to pay amounts due under the Notes or the Note Guarantees or to make funds available to
us or the other guarantors to satisfy those payments.

In the event of a bankruptcy, liquidation, dissolution, reorganization or similar proceeding, our and the other
guarantors’ right to receive any assets of any of our respective subsidiaries or other affiliates, as well as the right of
the holders of the Notes to participate in the distribution of or realize proceeds from those assets, will be structurally
subordinated to the claims of creditors of those subsidiaries and affiliates, including their trade creditors and holders
of other indebtedness of our subsidiaries (including, in the case of some of our and the guarantors’ principal
subsidiaries, debt issued under our Amended 2006 Senior Credit Agreement). Accordingly, there might be only a
limited amount of assets available to satisfy your claims as a holder of the Notes upon an acceleration of the
maturity of the Notes.

For certain combining financial information for the Company, segregated between the issuers of the
Outstanding Senior Notes, Fresenius Medical Care AG & Co. KGaA, D-GmbH and FMCH as guarantors, and
the Company’s non-guarantor subsidiaries, see Note 18, “Supplemental Condensed Combining Information,” of the
notes to our unaudited consolidated financial statements, and Note 23, “Supplemental Condensed Combining
Information,” of the notes to our audited consolidated financial statements included in this prospectus/offering
memorandum.

We may not be able to make a change of control redemption upon demand.

Upon the occurrence of certain specified change of control events, we will be required to offer to purchase the
Notes at a purchase price equal to 101% of their principal amount, plus accrued but unpaid interest. We will also be
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required to offer to repurchase certain of our other outstanding obligations, including our Outstanding Senior Notes.
We cannot assure you that if an event that requires us to offer to repurchase the Notes occurs, that we will have or
have access to, sufficient funds to pay the required purchase price for all of the Notes tendered to us by the holders.
Our failure to purchase tendered Notes would constitute a default under the indentures governing the Notes, which,
in turn, would constitute a default under our Amended 2006 Senior Credit Agreement. In addition, our Amended
2006 Senior Credit Agreement provides that some changes of control would constitute defaults under our Amended
2006 Senior Credit Agreement.

If we default on our obligations to pay our indebtedness, we may not be able to make payments on the Notes.

If we are unable to generate sufficient cash flow and are otherwise unable to obtain funds necessary to meet
required payments of principal, premium, if any, and interest on our indebtedness, or if we otherwise fail to comply
with the various covenants, including financial and operating covenants, in the instruments governing our
indebtedness (including covenants in the Amended 2006 Senior Credit Agreement, the indentures governing
the Notes, our Outstanding Senior Notes, the EIB Loans and our Euro Notes), we could be in default under the terms
of the agreements governing such indebtedness. In the event of such default, the holders of such indebtedness could
elect to declare all the funds borrowed thereunder to be immediately due and payable, together with accrued and
unpaid interest, and the lenders under the 2006 Senior Credit Agreement could elect to terminate their
commitments thereunder, cease making further loans and institute foreclosure proceedings against our assets.
If our operating performance declines, we may in the future need to obtain waivers from the required lenders under
the Amended 2006 Senior Credit Agreement to avoid being in default. The required lenders may be unwilling to
grant any such waiver. If this occurs, we would be in default under the Amended 2006 Senior Credit Agreement and
the lenders could exercise their rights as described above.

U.S. federal and state laws allow courts, under specific circumstances, to void guarantees and to require
you to return payments received from guarantors.

Although holders of the Notes offered hereby will be direct creditors of the guarantors by virtue of the
guarantees, existing or future creditors of any guarantor could avoid or subordinate that guarantor’s guarantee under
U.S. federal bankruptcy laws or under applicable state fraudulent conveyance laws if they were successful in
establishing that:

e the guarantee was incurred with fraudulent intent; or

» the guarantor did not receive fair consideration or reasonably equivalent value for issuing its guarantee and
— was insolvent at the time of the guarantee;
— was rendered insolvent by reason of the guarantee;

— was engaged in a business or transaction for which its assets constituted unreasonably small capital to
carry on its business; or

— intended to incur, or believed that it would incur, debt beyond its ability to pay such debt as it matured.

The measures of insolvency for purposes of determining whether a fraudulent conveyance occurred vary
depending upon the laws of the relevant jurisdiction and upon the valuation assumptions and methodology applied
by the court. Generally, however, a company would be considered insolvent for purposes of the foregoing if:

e the sum of the company’s debts, including contingent, unliquidated and unmatured liabilities, is greater
than all of such company’s property at a fair valuation; or

e if the present fair saleable value of the company’s assets is less than the amount that will be required to pay
the probable liability on its existing debts as they become absolute and matured.

We cannot assure you as to what standard a court would apply in order to determine whether a guarantor was
“insolvent” as of the date its guarantee was issued, and we cannot assure you that, regardless of the method of
valuation, a court would not determine that any guarantors were insolvent on that date. The subsidiary guarantees
could be subject to the claim that, since the guarantees were incurred for our benefit, and only indirectly for the
benefit of the other guarantors, the obligations of the guarantors thereunder were incurred for less than reasonably
equivalent value or fair consideration.

The guarantee entered into by FMCH will contain a provision intended to limit FMCH’s liability to the maximum
amount that it could incur without causing the incurrence of obligations under its guarantee to be a fraudulent transfer.
However, this provision may not be effective to protect that guarantee from being voided under fraudulent transfer law,
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or may reduce FMCH’s obligation to an amount that effectively makes its guarantee worthless. In a recent federal
bankruptcy case in Florida, a provision of this type was found to be ineffective to validate the guarantees.

German insolvency laws may preclude the recovery of payments due under the guarantees.

Insolvency proceedings with regard to the Company or Fresenius Medical Care Deutschland GmbH would
most likely be based on and governed by the insolvency laws of Germany, the jurisdiction under which they are
organized and in which all of their assets are located. The provisions of such insolvency laws differ substantially
from U.S. bankruptcy laws and may in many instances be less favorable to holders of the Notes than comparable
provisions of U.S. law.

In particular, an insolvency administrator (Insolvenzverwalter) of the Company or Fresenius Medical Care
Deutschland GmbH may avoid (anfechten) transactions which are detrimental to insolvency creditors and which
were effected prior to the commencement of insolvency proceedings. Such transactions can include the payment of
any amounts to the holders of the Notes as well as provision of security for their benefit. The administrator’s right to
avoid transactions under the German Insolvency Code (Insolvenzordnung) can, depending on the circumstances,
extend to transactions during a period of up to ten-years prior to the petition for commencement of insolvency
proceedings. In the event such transactions were successfully avoided, the holders of the Notes would be under an
obligation to repay the amounts received or to waive the security provided (as the case may be). In addition, before
the opening of insolvency proceedings, a creditor who has obtained an enforcement order has the right to avoid
certain transactions, such as the payment of debt and the granting of security pursuant to the German Code on
Avoidance (Anfechtungsgesetz). In particular, a transaction (which term includes the provision of security or the
payment of debt) may be avoided in the following cases:

» the transaction was entered into by the debtor (i.e. the Company or Fresenius Medical Care Deutschland
GmbH) and is directly detrimental to its insolvency creditors if the transaction was effected (i) during the
three-month period prior to the petition for commencement of insolvency proceedings over the assets of
the debtor and the debtor was unable to make payments when due at the time of the transaction and the
beneficiary of the transaction (i.e. the holders of the Notes) had positive knowledge thereof at such time, or
(ii) after a petition for the commencement of insolvency proceedings and the beneficiary of the transaction
had knowledge of either the debtor’s inability to make payments when due or of the petition for
commencement of insolvency proceedings at the time of the transaction;

e the transaction was entered into during the ten-year period prior to the petition for the commencement of
insolvency proceedings with the debtor’s actual intent to disadvantage creditors, provided that the
beneficiary of such transaction had positive knowledge of the debtor’s intent at the time of the transaction;

e the transaction granting an insolvency creditor security (including a guarantor) or satisfaction to which
such creditor had no right or no right to claim in such manner or at such time it was entered into and such
transaction took place (i) within the month prior to the petition for commencement of insolvency
proceedings; (ii) within the second or third month preceding such petition and the debtor was unable
to make payments when due at the time of such transaction; or (iii) within the second and third month prior
to the petition for commencement of insolvency proceedings and the creditor had positive knowledge at
the time of the transaction that it was detrimental to the creditors of the debtor; or

e the transaction granting an insolvency creditor security or satisfaction to which such creditor had a right
and such transaction took place (i) within the three-month period prior to the petition for the
commencement of insolvency proceedings and the debtor was unable to make payments when due at
the time of the transaction and the beneficiary of the transaction had positive knowledge thereof at such
time, or (ii) following a petition for the commencement of insolvency proceedings and the creditor had
positive knowledge of either the debtor’s inability to make payments when due or of the petition for
commencement of insolvency proceedings at the time of the transaction.

Generally, the Company or Fresenius Medical Care Deutschland GmbH would be considered unable to make
payments when due if they are not able to meet at least 90% of their due financial obligations within a period of
three weeks. If their security were avoided or held unenforceable for any other reason, the holders of the Notes
would cease to have any claim in respect of such security. Any amounts obtained from a transaction that has been
avoided would have to be repaid. In addition, the guarantee entered into by Fresenius Medical Care Deutschland
GmbH will contain provisions intended to limit the maximum amount payable thereunder in circumstances that
could otherwise give rise to the managing directors’ personal liability under German law, including German Federal
Supreme Court decisions, and be effectively subordinated to the claims of the guarantor’s third-party creditors as a
result of limitations applicable to the guarantee.
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Where the voidability of a transaction depends on the beneficiary’s knowledge of certain circumstances, it is
possible that the beneficiary (i.e. the holders of the Notes) will be deemed to have knowledge of aspects that are
known to a third party. For example, it is likely that noteholders will be deemed to have knowledge of these
circumstances that are known to the Trustee.

The Issuers will have no assets other than intercompany receivables and no source of income other than
payments due from us and our subsidiaries.

Each Issuer has been organized for the purpose of:

e issuing and selling the Notes to be issued by it, Additional Notes (as defined in “Description of the
Notes — Additional Notes™), and additional debt securities to the extent permitted by the applicable
Indenture;

e advancing the proceeds of the Notes issued back to us and our subsidiaries;
* becoming a guarantor under our Amended 2006 Senior Credit Agreement or any refinancing thereof; and
e engaging in only those other activities necessary, convenient or incidental thereto.

Each Issuer will advance or distribute to us and our subsidiaries the proceeds of the Notes it issues. Therefore, an
Issuer’s only assets will be intercompany receivables that will be created when it advances or distributes such proceeds
and the proceeds of the equity contribution it receives to us and our subsidiaries. An Issuer’s ability to make interest and
other payments on the Notes it issues will be wholly dependent upon us and our subsidiaries making payments on the
intercompany obligations that we owe to that Issuer as and when required which is, in turn, subject to the risks and other
matters described in this prospectus/offering memorandum.

FMC-AG & Co. KGaA is a holding company for our group of companies, and FMCH, one of the subsidiary
guarantors of the Notes, functions exclusively as a holding company for our North American operations. They have
no material amount of independent operations and derive substantially all of their consolidated revenues from their
operating subsidiaries. Consequently, FMC-AG & Co. KGaA’s and FMCH’s cash flows and their ability to meet
their cash requirements, including their respective obligations under their guarantees of the Notes and their
guarantees of other financings, are dependent upon the profitability and cash flow of their subsidiaries and
payments by such subsidiaries to them in the form of loans, dividends, fees, or otherwise, as well as their own credit
arrangements (including our Amended 2006 Senior Credit Agreement and our accounts receivable financing
facility).

There are restrictions on your ability to transfer or resell the Notes without registration under applicable
U.S. securities laws.

The Notes are being offered and sold pursuant to exemptions from registration under U.S. and applicable state
securities laws. Therefore, unless they are registered under such laws, you may transfer or resell the Notes in
compliance with U.S. and state securities laws only to persons outside the U.S. in offshore transactions pursuant to
Regulation S under the Securities Act or in a transaction exempt from the registration requirements of U.S. and
applicable state securities laws, and you may be required to bear the risk of your investment for an indefinite period
of time. See “Transfer Restrictions.” We have not agreed to or otherwise undertaken to register the Notes under the
Securities Act or state securities laws, and we have no intention to do so.

There is presently no active trading market for the Notes.

Although we have applied to admit the Notes to listing on the official list of the Luxembourg Stock Exchange
and to admit the Notes to trading on the regulated market of the Luxembourg Stock Exchange, there can be no
assurance regarding the future development of a market for the Notes or the ability of holders of the Notes to sell
their Notes or the price at which such holders may be able to sell their Notes. If such a market were to develop, the
Notes could trade at prices that may be higher or lower than the initial offering price depending on many factors,
including:

e prevailing interest rates;
e our operating results; and
e the market for similar securities.

Certain of the initial purchasers have advised the Issuers that they currently intend to make a market in the
Notes as permitted by applicable laws and regulations; however, the initial purchasers are not obligated to do so, and
any such market-making activities with respect to the Notes may be discontinued at any time without notice.
Therefore, there can be no assurance as to the liquidity of any trading market for the Notes or that an active trading
market for the Notes will develop.
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You may face foreign exchange risks by investing in the Notes.

The Dollar-denominated Notes will be denominated and payable in U.S. Dollars and the Euro-denominated
Notes will be denominated and payable in Euros. An investment in the Notes will entail foreign exchange-related
risks due to, among other factors, possible significant changes in the value of the Euro relative to the U.S. Dollar or
the U.S. Dollar relative to the Euro because of economic, political and other factors over which we have no control.
Depreciation of the Euro against the U.S. Dollar could cause a decrease in the effective yield of the Notes below
their stated coupon rates and could result in a loss to you on a U.S. Dollar basis.

For information regarding historical exchange rates between the Euro and the U.S. Dollar for the preceding
five years, for the six months ended June 30, 2011 and the six months preceding the date of this prospectus/offering
memorandum, and the exchange rates used in preparing the consolidated financial statements included in this
prospectus/offering memorandum, see “Quantitative and Qualitative Disclosures about Market Risk —
Management of Foreign Exchange and Interest Rate Risks — Foreign Exchange Risk.”

Issues relating to the Guarantors FMCH and D-GmbH

As FMCH and D-GmbH are part of our group of companies, the risks described above under “Risks Relating
to Our Business” and “Risks Relating to Litigation and Regulatory Matters” also apply to them with regard to their
respective businesses.

Separate financial statements of FMCH and D-GmbH for the financial years 2009 and 2010 and for the six-
month periods ending June 30, 2011 and June 30, 2010 are not included in this prospectus/offering memorandum as
FMCH and D-GmbH do not prepare and publish separate financial statements. Our consolidated financial
statements, however, contain financial information for our group of companies on a consolidated basis which
include FMCH and D-GmbH as the principal subsidiaries of Fresenius Medical Care AG & Co. KGaA. In addition,
the footnotes to our financial statements contain certain combining financial information for Fresenius Medical
Care AG & Co. KGaA and the other Guarantors. See Note 18, “Supplemental Condensed Combining Information,”
of the notes to our unaudited consolidated financial statements, and Note 23, “Supplemental Condensed Combining
Information,” of the notes to our audited consolidated financial statements included in this prospectus/offering
memorandum.
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THE ISSUERS

Dollar Issuer

The Dollar Issuer is a wholly owned subsidiary of Fresenius Medical Care AG & Co. KGaA. The Dollar Issuer
was incorporated under the General Corporation Law of the State of Delaware on August 22, 2011, with the
identification number 5021129.

Under Article III of the Dollar Issuer’s certificate of incorporation, the business or purposes to be conducted by
it are to “engage in any lawful financing act or activity, and any other acts related thereto or in furtherance thereof,
for which corporations may be organized and incorporated under the General Corporation Law of the State of
Delaware”. Without limiting the generality of the foregoing, each of the following activities, agreements and
undertakings specified below is expressly stated to be in furtherance of the purpose of the Dollar Issuer:

e incurring, issuing and selling debt securities, including the Dollar-denominated Notes, Additional Dollar-
denominated Notes and additional debt securities to the extent permitted by the Indenture governing the
Dollar-denominated Notes and other indentures to which it may be a party (see “Description of the Notes —
Additional Notes,” “— Certain Covenants — Limitation on Incurrence of Indebtedness” and
“— Ownership of the Issuer”);

* advancing the proceeds of the Dollar-denominated Notes to us and our subsidiaries;
* becoming a guarantor under our Amended 2006 Senior Credit Agreement or any refinancing thereof; and

 engaging in any lawful act or activity and exercising any lawful power necessary, incidental or convenient to
enable the Dollar Issuer to carry out the foregoing purposes.

As a result of its purpose as described above, the Dollar Issuer does not compete in any markets and cannot
make a statement regarding its competitive position in any markets. A change of the activities of the Dollar Issuer as
described in this prospectus/offering memorandum is currently not expected.

As of August 22, 2011, the Dollar Issuer had an authorized share capital of 1,000 shares, par value $0.01 per
share. The Dollar Issuer has issued 100 shares of common stock for aggregate consideration of $15.0 million. The
outstanding shares of the Dollar Issuer are fully paid and non-assessable.

The Dollar Issuer will advance or distribute the proceeds of the Dollar-denominated Notes to Fresenius
Medical Care AG & Co. KGaA and/or its subsidiaries on the issue date of the Notes. Therefore, the only assets of
the Dollar Issuer will be the intercompany receivables that will be created when the Dollar Issuer advances or
distributes the proceeds from the Dollar-denominated Notes and the equity contribution it receives to us and our
subsidiaries, and other intercompany receivables created or acquired in connection with any additional
indebtedness of the Dollar Issuer. The Dollar Issuer’s ability to make interest and other payments on the
Dollar-denominated Notes and any other obligations it may create or incur is wholly dependent upon us and
our subsidiaries making payments on the intercompany obligations that we owe to the Dollar Issuer as and when
required which is, in turn, subject to the risks and other matters described in this prospectus/offering memorandum.

The Dollar Issuer’s executive offices are located at 920 Winter Street, Waltham, Massachusetts, 02451-1457
USA, and its telephone number is +1 (781) 699-9000. Its registered office is located c/o The Corporation Trust
Company, 1209 Orange Street, Wilmington, County of New Castle, Delaware, 19801.

The current directors of the Dollar Issuer are Mr. Rice Powell, Mr. Ronald Kuerbitz and Dr. Angelo Mo6lang.
The directors can be contacted at the executive offices of the Dollar Issuer. Mr. Powell is the deputy chairman of the
management board of the general partner of FMC AG & Co. KGaA and is Chief Executive Officer of Fresenius
Medical Care North America. Mr. Kuerbitz is Executive Vice President, Chief Administrative Officer and General
Counsel of Fresenius Medical Care North America. Dr. M6Blang is Chief Financial Officer of Fresenius Medical
Care North America. There are no conflicts of interest between the private interests of the directors and other duties
of the directors and their duties vis-a-vis the Dollar Issuer.

As there is no general federal corporation law in the United States, the law of the state of incorporation of a
corporation establishes the framework for its corporate governance. The Dollar Issuer’s certificate of incorporation
is consistent with the General Corporation Law of the State of Delaware. The shares of the Dollar Issuer are not
listed or traded on any stock exchange.

The Dollar Issuer has not entered into any contracts outside the ordinary course of business which could result
in any member of the Fresenius Medical Care group of companies being under an obligation or entitlement that is
material to the Dollar Issuer’s ability to meets its obligations in respect of the Dollar-denominated Notes.

The financial year of the Dollar Issuer starts on January 1 and ends on December 31 of each year. The first
financial year of the Dollar Issuer will end on December 31, 2011.
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The certificate of incorporation and by-laws of the Dollar Issuer as well as the complete documentation relating to
the issue of the Dollar-denominated Notes referred to in this prospectus/offering memorandum are available and can be
obtained free of charge by any interested person at the executive office of the Dollar Issuer during normal business hours.

The Dollar Issuer has appointed KPMG LLP, 60 South Street, Boston, Massachusetts, USA, 02111, as its
independent auditors. KPMG LLP is registered with the U.S. Public Company Accounting Oversight Board and is a
member of American Institute of Certified Public Accountants. The Dollar Issuer does not have an audit committee.

The annual financial statements of the Dollar Issuer will be available when published. The balance sheet of the
Dollar Issuer at August 25, 2011, the related statements of changes in equity and cash flows for the period from
August 22, 2011 (date of inception) to August 25, 2011, and the audit report of KPMG LLP thereon are included in
this prospectus/offering memorandum. No other financial statements of the Dollar Issuer have been published as of
the date of this prospectus/offering memorandum. The Dollar Issuer does not prepare consolidated financial
statements.

Since the day of its incorporation, the Dollar Issuer has not held any participations in other undertakings and
has not issued any convertible debt securities, exchangeable debt securities or securities with warrants attached.
The Dollar Issuer does not currently own any interest in real estate.

Financial notices concerning the Dollar Issuer and intended for holders of the Dollar-denominated Notes will
be published on the website of the Luxembourg Stock Exchange www.bourse.lu.

Euro Issuer

The Euro Issuer, a wholly owned subsidiary of Fresenius Medical Care AG & Co. KGaA, is a corporation
(société anonyme) organized and existing under the laws of Luxembourg. The Euro Issuer was incorporated for an
unlimited duration on August 12, 2011. The issuer’s subscribed capital amounts of €31,000 represented by 310
ordinary shares with a nominal value of €100 each, which have been entirely paid up.

Pursuant to article 4 of the articles of association of the Euro Issuer it has been organized for the purposes of:

e incurring, issuing and selling debt securities, including the Euro-denominated Notes, Additional Euro-
denominated Notes and additional debt securities of the Euro Issuer to the extent permitted by the
Indenture governing the Euro-denominated Notes and other indentures to which it may be a party (see
“Description of the Notes — Additional Notes,” “— Certain Covenants — Limitation on Incurrence of
Indebtedness” and ” — Ownership of the Issuer™);

e advancing the proceeds of the Euro-denominated Notes to us and our subsidiaries;
* becoming a guarantor under our Amended 2006 Senior Credit Agreement or any refinancing thereof; and

e engaging in only those other activities necessary, convenient or incidental thereto.

As aresult of its purpose as described above, the Euro Issuer does not compete in any markets and cannot make
a statement regarding its competitive position in any markets. A change of the activities of the Euro Issuer as
described in this prospectus/offering memorandum is currently not expected.

The Euro Issuer will advance or distribute the proceeds of the Euro-denominated Notes to Fresenius Medical Care
AG & Co. KGaA and/or our subsidiaries on the issue date of the Notes. Therefore, the only assets of the Euro Issuer will
be the intercompany receivables that will be created when the Euro Issuer advances or distributes the proceeds from the
Euro-denominated Notes and the equity contribution it receives to us and our subsidiaries, and other intercompany
receivables created or acquired in connection with any additional indebtedness of the Euro Issuer. The Euro Issuer’s
ability to make interest and other payments on the Euro-denominated Notes and any other obligations it may create or
incur is wholly dependent upon us and our subsidiaries making payments on the intercompany obligations that we owe to
the Euro Issuer as and when required which is, in turn, subject to the risks and other matters described in this prospectus/
offering memorandum.

The Euro Issuer is registered with the Luxembourg Trade and Companies Register (R.C.S. Luxembourg)
under B 162959. The articles of association of the Euro Issuer have been published in the official gazette of
Luxembourg, Mémorial C — Recueil des Sociétés et Associations, on August 23, 2011.

The registered office of the Euro Issuer and its place of business is 28-30, Val St-André, L-1128 Luxembourg,
tel. +352 26 33 75 901. The directors of the Euro Issuer and their respective business addresses are Dr. Andrea Stopper,
Via Cantonale 23C, CH-6928 Manno, Switzerland; Mrs. Gabriele Dux, L-7241 Béreldange, 204, route de Luxembourg.
Luxembourg; and Mr. Khaled Bahi, F-94832 Fresnes, 47, avenue des Pépinicres, France. The principal activity of
Dr. Stopper outside the Euro Issuer is as Vice Chairman of Fresenius Medical Care International Management GmbH, of
Ms. Dux is as a director of FMC Finance VII, S.A. and of FMC Finance VI S.A. and part-time Finance and Accounting
Manager of FMC Finance II S.a.r.l. Mr. Bahi is as Chief Financial Officer of Fresenius Medical Care France and
NephroCare France. The Euro Issuer does not have a supervisory board. The current directors of the Euro Issuer can be
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contacted at the address of the registered office of the Euro Issuer. There are no conflicts of interest between the private
interests of the directors and other duties of the directors and their duties vis-a-vis the Euro Issuer.

The Euro Issuer has appointed KPMG S.a.r.l., having its registered office in L-2520 Luxembourg, 31, Allée
Scheffer (Luxembourg) registered under R.C.S. Luxembourg B 103.590 as the auditor of the Euro Issuer. The Euro
Issuer does not have an audit committee. KPMG S.a.r.l. is a member of the Luxembourg Institute of Registered
Auditors (Institut des réviseurs d’entreprises).

The financial year of the Euro Issuer starts on January 1 and ends on December 31 of each year. The first
financial year of the Euro Issuer will end on December 31, 2011.

The statutory documents of the Euro Issuer as well as documentation described under “General
Information — Listing of the Notes” relating to the issue of the Euro-denominated Notes referred to in this
prospectus/offering memorandum are available and can be obtained free of charge by any interested person at the
registered office of the Euro Issuer or at the specified office of the listing agent in Luxembourg during normal
business hours.

The Euro Issuer complies with the laws and regulations of Luxembourg regarding corporate governance. As
the Euro Issuer is not an exchange-listed company, the Corporate Governance Code of the Luxembourg Stock
Exchange (“Les dix Principes de Gouvernance d’entreprise de la Bourse de Luxembourg”, as amended) is not
applicable to it. At the date of this prospectus/offering memorandum there are no loans granted or guarantees
provided by the Euro Issuer to any director. No director has entered into any transaction on behalf of the Euro Issuer
which is unusual in the nature of its conditions or is or was significant to the business of the Euro Issuer since its
incorporation.

The Euro Issuer did not enter into any contracts outside the ordinary course of business which could result in
any member of the Fresenius Medical Care group of companies being under an obligation or entitlement that is
material to the Euro Issuer’s ability to meets its obligations in respect of the Euro-denominated Notes.

The financial statements of the Euro Issuer will be available when published. The balance sheet of the Euro
Issuer at August 12, 2011 and the audit report of KPMG S.a.r.l. thereon are included in this prospectus/offering
memorandum. No other financial statements of the Issuer have been published as of the date of the prospectus/
offering memorandum. The Euro Issuer does not hold any participations in other undertakings. The Euro Issuer
does not prepare consolidated financial statements.

Since the day of its incorporation, the Euro Issuer has not held any participations in other undertakings and has
not issued any convertible debt securities, exchangeable debt securities or securities with warrants attached. The
Euro Issuer does not currently own any interest in real estate.

Financial notices concerning the Euro Issuer and intended for holders of the Euro-denominated Notes will be
published on the website of the Luxembourg Stock Exchange www.bourse.lu.
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USE OF PROCEEDS

The aggregate net proceeds from the sale of $400 million principal amount of Dollar-denominated Notes at
98.623% and €400 million principal amount of Euro-denominated Notes at 98.623% will be approximately
$933.2 million (based on an exchange rate of €1 = $1.4044 on September 8, 2011), after the original issue discount
of approximately $13.2 million and payment of fees and estimated expenses in the total amount of approximately
$15.3 million. We intend to use the net proceeds of this offering for acquisitions, to refinance indebtedness outstanding
under the revolving credit facility of our Amended 2006 Senior Credit Agreement and under our A/R Facility, and for
general corporate purposes. Certain of the initial purchasers and affiliates of the initial purchasers may receive a portion
of the net proceeds from this offering in their capacities as agents and/or lenders under our Amended 2006 Senior Credit
Agreement or as agents under our A/R Facility. See “Plan of Distribution and Offer of the Notes.” For information
regarding our Amended 2006 Senior Credit Agreement, our A/R Facility and other outstanding indebtedness, see
“Description of Certain Indebtedness.”
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CAPITALIZATION

The following table presents the unaudited consolidated capitalization of Fresenius Medical Care AG & Co.
KGaA as of June 30, 2011 and as adjusted to reflect the offering and our application of the net proceeds to reduce
the balance outstanding on our revolving loan indebtedness under our Amended 2006 Senior Credit Agreement and

under our A/R Facility. See “Use of Proceeds.”

You should read the following table in conjunction with “Use of Proceeds,” “Selected Historical Consolidated
Financial Data Prepared Under U.S. GAAP and Other Data,” “Management’s Discussion and Analysis of Financial
Condition and Results of Operations,” “Description of Certain Indebtedness” and our financial statements and
related notes thereto. Except as noted below, Euro-denominated and other non-Dollar-denominated indebtedness

has been translated into U.S. Dollars at the exchange rates of June 30, 2011.

June 30, As adjusted for the
2011 Offering
(In thousands)

Cash and cash equivalents ............ ... ... ... ... i $ 449253 $ 449,253
A/RFacility . . . .. 640,000 376,170
Other short-term bOrrOwings . . . . . .o ittt 120,957 120,957
Short-term borrowings from related parties ... ...................... 161,363 161,363
Total short-term debt. . .. ... ... ... . . . . ... $ 9227320 658,490
Amended 2006 Senior Credit Agreement — Revolving Credit Facility" . . . 669,397 $ —
Amended 2006 Senior Credit Agreement — Term Loan A. .. ........... 1,275,000 1,275,000
Amended 2006 Senior Credit Agreement — Term Loan B .. ............ 1,529,691 1,529,691
Dollar-denominated Notes offered hereby .. ........................ — 400,000
Euro-denominated Notes offered hereby(z) .......................... — 561,760
678% Senior NOES . . . . oot e 494,675 494,675