
PRACTICE PURCHASE AGREEMENT 

 

THIS PRACTICE PURCHASE AGREEMENT (hereinafter referred to as “Agreement”), is 

entered into by and between:  

 

____A. __________________________________, a corporation of the State of ____________,  

with offices at _________________________________________________________________; 

____B. __________________________________, a limited liability company of the State of 

 ____________, with offices at ___________________________________________________; 

____C. _____________________________, a partnership with offices at _________________ 

___________________________________________________________________________; or 

____D. _____________________________________, D.V.M., a sole proprietor with offices at 

at ___________________________________________________________________________; 

(hereinafter “Buyer”), and 

 

____A. __________________________________, a corporation of the State of ____________,  

with offices at _________________________________________________________________; 

____B. __________________________________, a limited liability company of the State of 

 ____________, with offices at ___________________________________________________; 

____C. _____________________________, a partnership with offices at _________________ 

___________________________________________________________________________; or 

____D. _____________________________________, D.V.M., a sole proprietor with offices at 

at ___________________________________________________________________________; 

(hereinafter “Seller”).  

In addition to Buyer and Seller, _______________________, D.V.M. (hereinafter referred to as 

“Dr. ____________”), and each other doctor who is a principal of the Seller, if any (Dr. 

____________and each other doctor who is a principal of Seller collectively referred to as the 

“Selling Doctors”) also enter into this Agreement by execution of this Practice Purchase 

Agreement. The Seller, Buyer and the Selling Doctors are sometimes referred to herein 

individually as a “Party” or collectively as “Parties”. 

 

WITNESSETH: 

 

 WHEREAS, Seller owns and operates a veterinary practice known as________________ 

______________________________(hereinafter referred to as “the Practice”) located at 

_________________________________________________________________; and 



 

 WHEREAS, Seller wishes to sell certain veterinary practice assets to Buyer and Buyer 

wishes to purchase said assets from Seller: 

      

 NOW, THEREFORE, in consideration of the mutual promises and covenants contained 

herein and of other good and valuable consideration, the parties agree as follows: 

 1. EFFECTIVE DATE:  This Agreement shall be effective on the date of receipt by 

Seller or Seller’s designated agent of all payments in accordance with Section 4 of this 

Agreement. 

 

             2. CLOSING/DOCUMENT SIGNING:  The signing of documents shall occur on or 

before _____________________ and closing of this transaction (hereinafter referred to as the 

“Closing”) shall occur on or before ________________________(hereinafter referred to as the 

“Closing Date”) at ________________________________, or at such other location as agreed 

upon by the parties. 

 

 3. CONSENT: If the Seller is a corporation, limited liability company or partnership, this 

sale is conditioned upon consent and approval by the Board of Directors and shareholders of the 

corporation, the manager and members of the limited liability company and the partners of the 

partnership, which consent is attached as Exhibit “A”. 

 

 4. PAYMENT TERMS: The Practice Purchase Price (as hereinafter defined) shall be 

paid as follows: 

  4.1 Upon the execution of this Agreement, the Buyer shall deposit with________ 

_______________________________________a deposit against the  Practice Purchase Price in 

the sum of ___________________________________($________________) dollars, such 

deposit to be applied in partial payment of the Practice Purchase Price at the time of Closing. 

 

  4.2 The balance of the Practice Purchase Price shall be paid at the time of Closing 

by the execution and delivery of a Promissory Note of the Buyer, payable to the Seller, 

substantially in the form of the Promissory Note attached hereto as Exhibit “B”, in the principal 

amount of ________________($___________) dollars, with interest at the rate of and a term of: 

____a. Wall Street Prime minus 1 ¼% for a term of ten (10) years; 

____b. Wall Street Prime minus 1% for a term of fifteen (15) years; or 

____c. Wall Street Prime minus ¾% for a term of twenty (20) years.  

 



Wall Street Prime shall be determined as of January 1 of the year in which this Practice Purchase 

Agreement is executed by the parties and shall apply for the full term of the Promissory Note. 

 

As security for the indebtedness to Seller, Buyer shall execute and deliver a Security Agreement 

substantially in the form attached hereto as Exhibit “C” and financing statements securing all of 

the assets purchased hereunder 

  

 5. ASSETS PURCHASED:  Buyer  hereby  agrees  to  purchase  from  Seller  and Seller 

agrees to sell to Buyer all tangible and intangible assets, except as noted hereinafter, of the 

Practice located at ____________________________________, including, without limitation, 

all veterinary equipment, including but not limited to, diagnostic, anesthesia, surgery, dental, 

sterilization, examination, boarding and grooming equipment, apparatus, furniture and fixtures, 

instruments, custodianship of all patient lists and files and records, drugs, medicines, supplies, 

leasehold improvements, and all other items located at the Practice or belonging to the Practice, 

as hereinafter further defined.  In addition, Buyer hereby agrees to purchase from the Selling 

Doctors and the Selling Doctors, agree to sell to Buyer any and all personal goodwill owned by 

the Selling Doctors and associated with the Selling Doctors’ delivery of services to patients 

while an employee of the Practice.   Assets specifically excluded from the sale include those 

assets, if any, listed on EXHIBIT “D”, the personal property of the Selling Doctors and any cash 

or cash equivalent practice assets and any accounts receivable.  Assets to be sold and/or 

transferred are further defined as follows: 

 

  5.1 The furnishings, fixtures, and equipment sold pursuant to this Agreement 

include, but are not limited to, those shown on the schedule attached hereto and incorporated 

herein by reference as EXHIBIT “E”.  The parties agree and acknowledge that, without 

limitation, all veterinary equipment, apparatus, furniture and fixtures located at the Practice or 

belonging to the Practice are included, even if not appearing on EXHIBIT “E”. The Seller 

represents and warrants that no assets used in the Practice, except those as noted on EXHIBIT 

“F”, have been or will be removed from the Practice prior to closing and assumption of physical 

ownership and control of the Practice assets by the Buyer.  

 

  5.2 Veterinary Equipment:  This category includes, but is not limited to, all 

veterinary units, lights, chairs, radiographic equipment, sterilization equipment and handpieces. 

 

  5.3 Veterinary Supplies:  This category includes, but is not limited to 

pharmaceutical supplies. 

 



  5.4 Office Equipment and Furniture:  This category includes, but is not limited to, 

furniture, trade fixtures and equipment, adding machines, facsimile machines, copy machines, 

calculators, chairs, telephones, and answering machines. 

 

  5.5 Computer Hardware:  This category includes computer systems and 

components, networking hardware, and printers.  

 

  5.6 Computer Software:  This category includes all currently installed software. 

Seller represents and warrants that Seller owns licenses or other rights to use the software to be 

transferred to Buyer or that Seller shall acquire such licenses or rights before closing; that these 

licenses or rights are or will be assignable or otherwise transferable to Buyer; and that Seller will 

execute any documents and take any other action necessary to effect the assignment or other 

transfer of these licenses or rights to Buyer. Buyer shall be solely responsible for paying all costs 

associated with the transfer of the license rights to the veterinary office computer software to 

Buyer. 

 

  5.7 Office Supplies:  This category shall include, but is not limited to, folders, 

charts, envelopes, and paper. 

 

  5.8 Patient Records and Files:  This category shall consist of patient treatment 

records and financial records, and patient lists or other compilations of patient data or 

information, regardless of storage medium. 

 

  5.9 Personal Goodwill: This category includes, (i) The Selling Doctors’ personal 

Goodwill in the Practice; (ii) the right to use the Selling Doctors names and Seller’s name, as 

hereinafter discussed; and (iii) the acknowledgment of Buyer by Seller and the Selling Doctors 

as the successor to the Practice.  

 

  5.10 Non-competition and confidentiality agreement.  This category includes the 

non-solicitation, non-competition and confidentiality agreements given by Seller and the Selling 

Doctors to Buyer in Section 15 herein. 

 

6. ALLOCATION OF PURCHASE PRICE:  Subject to the terms of this Agreement, and 

in consideration of the sale of the Practice as described herein, the Buyer shall pay Seller the sum 

of ______________________ Dollars ($ _________________).  The parties agree to the 

following allocations of the purchase price for the assets transferred: 

                

               SELLER ASSETS PRICE  

Clinical/Clerical Supplies                                           $      

Furnishings & Equipment                                           $      

 



PERSONAL ASSETS 

Goodwill                                                                     $    

Non-Compete Covenant                                             $_____________                 

TOTAL PRICE    $ 

               

             6.1 The parties agree and acknowledge that the above allocations have been agreed 

upon for the purposes of allocation for tax reporting only and no warranties have been given 

relative to the actual value of any one item and/or no guarantees that any set dollar amount of 

clinical supplies shall be on hand at closing.  The parties declare that the allocations stated above 

were determined in good faith, through arms-length negotiations. 

 

 6.2 The parties agree and acknowledge that the value of the assets “Goodwill” and 

“Non-Compete Covenant” are inseparable and therefore either has a value up to the total value 

listed in this Agreement.  The parties subsequently agree that they shall each report the entire sale 

price for these two allocations as Goodwill for income tax reporting purposes. The parties further 

agree and acknowledge that they shall report the above allocations to all federal, state, and local 

taxing entities, consistent with the above allocations, including IRS form 8594. 

 

  6.3 Up to and including the Closing Date, Seller will maintain the customary level 

of clinical and office supplies, defined as at least a thirty (30) day supply. 

 

  6.4 Also included in the sale are any interests in the telephone number(s) 

presently identified with the Practice and Seller agrees to assign any interests Seller may have in 

said telephone number(s) to Buyer.  Telephone numbers to be transferred include 

__________________________________. In addition, it is agreed that Buyer shall retain the 

right to use Seller’s and the Selling Doctors’ names in association with the Practice for a period 

of one year from the Closing Date.  The parties agree that said use shall be restricted to 

acknowledgments relative to the fact that the Practice was formerly owned by Seller and shall 

specifically include the use of Seller’s and the Selling Doctors’ names on any existing signage 

currently containing their names.  Seller and the Selling Doctors agree that they shall not cause 

or take any steps to remove their names from any telephone directories for a period of one year 

from the Closing Date.  Buyer shall be responsible for any costs for maintaining any telephone 

listings using their name. Buyer shall not be responsible for any advertising or other contracts 

signed subsequent to the acceptance date of the Offer to Purchase or acceptance of the terms of 

any Letter of Intent and prior to Closing.  Buyer agrees not to use Seller’s and the Selling 

Doctors’ names in any new marketing type material exclusive of the announcements to patients, 

insurance companies and other third-party payers, referral sources and other interested parties 

that Buyer has acquired Seller’s interest in the subject property. 

 

  6.5 Seller and the Selling Doctors further agree to convey and transfer Seller’s 

and the Selling Doctors’ rights and title to any and all logos, trademarks, service marks, fictitious 



names, websites and web addresses associated with and used in conjunction with Seller’s 

practice.  

 

           6.6 Seller and the Selling Doctors agree that they will not apply or submit a 

change of address form with the U.S. Postal Service for a period of six months after Closing. 

 

 7. FURNISHINGS AND EQUIPMENT CONDITION:  Seller does not warrant the 

condition of furnishings and equipment.  These items are being sold in an “as is” condition with 

no express or implied warranty of merchantability or fitness for any particular purpose.  All 

equipment shall be delivered in operating condition on the Closing Date unless specifically 

identified as to being inoperable and listed as such on EXHIBIT “G” and upon closing this 

Agreement, Buyer accepts “as is.” 

 

8. BILL OF SALE:  At Closing Seller will convey the above described assets to Buyer by 

Bill of Sale, attached herein as EXHIBIT “H”, free and clear of liens and encumbrances. 

 

         9.  SELLER REPRESENTATIONS/WARRANTIES: Seller represents and warrants to 

Buyer that the following are true and correct as of the date hereof and will be at the Closing Date 

with the knowledge that Buyer is purchasing the Practice in full reliance thereon: 

 

         9.1 The property being transferred will be free and clear of any liens and 

encumbrances on the date of transfer. Seller further warrants that Seller is the lawful owner and 

has good and marketable title to the equipment, furnishings and to all other Practice assets to be 

transferred and will convey same to Buyer free and clear of all liens and encumbrances.  

 

  9.2 All financial statements and tax returns with respect to the Practice previously 

disclosed to Buyer:  

i. Have been prepared in accordance with the books and records of the Practice 

and fairly present the financial position of the Practice;  

ii. Fairly represent the results of the operations of the Practice as of and for the 

periods indicated therein;  

iii. Were prepared in accordance with the income tax basis of accounting, 

consistently applied for prior periods;  

iv. After due inquiry are, to the best of Seller’s knowledge, true and accurate, in 

all material respects.   

 

           9.3 To the best of Seller’s knowledge and up to the date of transfer of assets as 

provided herein, there has been no material adverse change in the condition, financial or 

otherwise, or in the operation of the Practice, since the date of said financial statements and tax 

returns.  Seller is not aware of any facts which would materially affect the future operation of the 

practice that have not been disclosed to Buyer, including but not limited to condemnation 

proceedings, planned road or access interferences, road re-routing which would affect access to 

or exposure of the Practice, or loss of available parking. 



 

           9.4 Since the date of the beginning of the current fiscal year and since the date of 

acceptance of the Offer to Purchase for the Practice, Seller has continued to conduct the practice 

in a regular and normal manner.    

  

                     9.5 Seller has accurately maintained all patient records, appointment records, and 

patient account records for the Practice, and warrants said records to be accurate and current.  

Seller further warrants that no fraudulent or otherwise untrue or misleading entry has been made 

in said records. 

 

                      9.6 To the best of Seller’s knowledge, Seller has complied with all applicable laws, 

rules and regulations of the city, county, state and federal governments having jurisdiction over 

Seller and the Practice. 

 

                      9.7 Seller has all the requisite power and authority to carry on the Practice as it is 

presently being conducted, to enter into this Agreement and to carry out and perform this 

agreement.  No consents or approvals of parties with whom Seller has contractual relationships 

are required in order to permit the consummation of the transactions contemplated by this 

Agreement. 

  

                   9.8 Seller has no knowledge of any litigation, claim, action, lawsuit or governmental 

or other proceeding or investigation pending with respect to Seller and/or the Practice assets.  To 

the best of Seller’s knowledge, no such action is presently contemplated or threatened against 

Seller, the Practice, any Practice assets, or any transaction contemplated hereby or incidental 

hereto, at law or in equity, before or by any federal, state, municipal or other government 

department, commission, board, bureau, agency, or instrumentality wherever located that may 

adversely affect the Practice, Practice assets, or Seller’s ability to perform its respective 

covenants, representations, warranties, duties, or obligations contained in this Agreement.  Seller 

is not in default with respect to any judgment, order, writ, injunction, or decree of any court or 

administrative agency. To the best of Seller’s knowledge there are no claims for liability or 

veterinary malpractice pending or threatened against Seller or any of the Practice assets. 

 

        9.9 Seller has carried and will continue to carry, through the Closing Date, 

professional liability/malpractice insurance.  If Seller’s policy is a “Claim’s Made” type policy, 

Seller agrees to provide Buyer a copy of the appropriate insurance binder for tail coverage, 

effective as of the Closing Date.  

 

      9.10 Seller is not in default in any respect under any of the contracts, agreements, 

leases, documents, or other commitments to which it is a party or is otherwise bound and has 

paid all debts and obligations of the Practice as they have become due and payable. 



 

                 9.11 Seller has timely filed with the appropriate governmental agencies (federal, state, 

county and local) all tax returns required to be filed and has paid all federal, state, and local taxes 

(whether or not shown on such returns) due, and all taxes owing by Seller (except amounts 

which may be owing as a result of subsequent audits) have been paid when due.  Seller further 

warrants that there will be no outstanding taxes due and unpaid at closing that may adversely 

affect the Practice, the Practice assets, or Seller’s ability to perform respective covenants, 

representations, warranties, duties and obligations contained in this Agreement. 

 

     9.12 Seller has paid or will pay, indemnify, defend, and hold Buyer harmless from all 

claims for salary, wages, accrued benefits, including payroll taxes, vacation, sick leave, accrued 

vacation pay, unemployment, and any other claims of employees of Seller’s practice up to and 

including the date of transfer of the Practice and its assets. 

 

     9.13 Seller acknowledges that there is no obligation of Buyer to continue the 

employment of any employee of Seller’s Practice after the transfer, nor to continue the 

employment of any employee on the same terms as previously employed by Seller.  Buyer alone 

shall be free to determine whether or not to retain or terminate any employee of Seller’s practice 

and to determine the terms of such employment.  Seller agrees to pay, indemnify, defend, and 

hold Buyer harmless from any claim of any employee not retained by Buyer that arises from or 

relates to such employee’s prior employment by Seller or alleged right to continued employment 

based upon Seller’s employment of that employee. 

 

          9.14 To the best of Seller’s knowledge, the execution of this Agreement and the 

consummation of the transactions contemplated hereunder do not and will not result in a breach 

of or constitute a default under any federal, state and/or local law, regulation, rule or order or any 

contract, lease or other agreement to which Seller is a party. 

  

                     9.15 No representation or warranty contained in this Agreement and no statement 

contained in any certificate or other instrument delivered or to be delivered to Buyer pursuant 

hereto or in connection with the transactions contemplated hereby contains or will contain any 

untrue statement of a material fact or omits or will omit to state a material fact necessary in order 

to make the statement contained herein not misleading.  

 

  9.16 Seller, from and after the Effective Date of this Agreement, has not increased 

and will not increase the salary of any employees of the Practice, nor has Seller promised that 

any such salary increases shall occur after the Closing Date.  

 

          9.17 Seller and the Selling Doctors agree to cooperate fully with Buyer and to 

execute such further instruments, documents and agreements and to give such further written 

assurances, as may be reasonably requested by Buyer, to better evidence and consummate the 



transactions described herein and contemplated hereby, and to carry into effect the intents and 

purposes of this Agreement. 

 

 10.  BUYER ACKNOWLEDGMENTS/WARRANTIES: 

  10.1 Buyer warrants and covenants that Buyer has inspected and is familiar with 

the offices, premises and the physical condition of all equipment, furniture, and fixtures of the 

practice. Buyer has had every opportunity to investigate the books, records and financial 

information for Seller’s Practice and has verified such data to Buyer’s satisfaction.  Buyer 

warrants and covenants that Buyer has had every opportunity to engage legal and tax counsel 

concerning this purchase and that Buyer is purchasing said practice voluntarily based upon 

Buyer’s own judgment and evaluation and in reliance on the accuracy of Seller’s representations 

and warranties as stated herein. 

 

  10.2 Buyer acknowledges that Buyer is fully aware that there is no guarantee that 

Buyer’s purchase will result in Buyer’s attainment of a successful veterinary practice.  Buyer 

acknowledges that there are many intangible factors that are responsible for the income and 

patient flow being generated in Seller’s practice, including, but not limited to:  Seller’s level of 

technical skills, Seller’s ability to diagnose and perform treatment, Seller’s ability to 

communicate to both patient and office staff,  Seller’s ability to delegate duties within the 

practice,  Seller’s desire to succeed, the level of teamwork that exists with the present office 

staff, Seller’s promotional skills, Seller’s practice management skills, the existing competition 

within the veterinary community in which the practice is located, and the existing economic 

climate. Buyer is fully aware that the purchase of Seller’s practice constitutes a paramount 

change within the practice, with there being no guarantee that these intangibles shall continue to 

remain the same.  Buyer acknowledges that Buyer’s success in Seller’s practice is entirely 

dependent upon those skills which Buyer brings to the practice along with external factors that 

cannot be controlled.  As such, Buyer acknowledges that this purchase entails risks that are 

beyond Seller’s control or the control of either party and Buyer accepts the responsibility and 

results of this risk. 

 

  10.3 Buyer agrees to cooperate fully with Seller and the Selling Doctors and to 

execute such further instruments, documents and agreements and to give such further written 

assurances, as may be reasonably requested by Seller and the Selling Doctors, to better evidence 

and consummate the transactions described herein and contemplated hereby, and to carry into 

effect the intents and purposes of this Agreement. 

 

 11. LIABILITIES:  

            11.1 Seller and the Selling Doctors, jointly and severally, do not transfer and 

Buyer does not assume or acquire, any liabilities or debts of Seller and/or the Selling Doctors.  

Seller and/or the Selling Doctors agree to hold harmless, indemnify and defend Buyer from any 



and all claims, debts or liabilities, whether known or unknown, contingent or otherwise, which 

accrue in, or in any way arise out of, result from or relate to the operation of the Practice up to 

the time of transfer from Seller and the Selling Doctors to Buyer at closing.  In addition, Seller 

and the Selling Doctors, jointly and severally, shall indemnify and hold harmless Buyer from any 

and all claims, losses, and liabilities that result from or relate to any breach or inaccuracy of any 

of the representations, warranties, covenants, or agreements made by Seller or the Selling 

Doctors in this Agreement. Such indemnification shall include, without limitation, court costs 

and reasonable attorneys’ fees. 

      

                   11.2 Buyer agrees to hold harmless, indemnify and defend Seller and the Selling 

Doctors from any and all claims, debts, or liabilities relating to Buyer’s operation of Seller’s 

Practice subsequent to the closing.  

 

 11.3Buyer shall also indemnify and hold Seller and the Selling Doctors harmless 

from any and all liabilities, defend against losses, expenses, damages, acts or failures to act, 

attorney’s fees and court costs that may arise after the Closing Date as a result of  the use by 

Buyer of Seller’s and the Selling Doctors names.   

 

                        11.4 Personal property taxes, utilities and other necessary expenses shall be 

prorated directly between Buyer and Seller as of the Closing Date. 

 

 12. COMMUNICATION TO PATIENTS:  At Buyer’s request, Seller and the Selling 

Doctors will communicate to Seller's and the Selling Doctor’s current patients (defined as 

patients seen during the past thirty-six months) by letter, the content of which shall be approved 

by Buyer, the fact that the Practice has been transferred. The Selling Doctors will encourage all 

patients of the Practice to continue to receive all applicable veterinary services from Buyer.  

Only one letter shall be required per family residing at the same address.  The cost of printing, 

photocopying, and postage with respect to this correspondence will be at the sole expense of the 

Buyer. Unless agreed otherwise, Seller shall be responsible for addressing said correspondence 

and Buyer shall be responsible for physically mailing the correspondence.  Seller shall make said 

addressed correspondence available as of the Closing Date.  Buyer shall mail said 

correspondence within forty-eight (48) hours of Closing.   

 

 13. PATIENT LISTS/PATIENT RECORDS:  Included as part of the goodwill transfer 

for the Practice are all patient lists. In addition, the custodianship of the patient records and files, 

including clinical records, insurance records, and financial records, shall be transferred to Buyer.   

 

  13.1 Buyer shall become the custodian of those records and shall maintain said 

records of Seller, whether paper records, computer records, or any other recorded means, for the 

period required by current statutes of limitations.   All non-paper records shall be appropriately 



backed up, with final back-up copies retained in a retrievable manner if no longer stored on the 

Practice’s subsequent computer system.   Upon expiration of any applicable statutes and prior to 

disposing of any records, Buyer shall notify Seller of Buyer’s intent to dispose of same and shall 

allow Seller or its representatives sixty (60) days to indicate the intent to take possession of said 

records prior to Buyer discarding of said records.  Said Notice shall be delivered to Seller’s last 

known address. 

 

  13.2 Buyer shall retain the originals of all Seller’s patient records and shall not 

sell or otherwise transfer such records, files, or patient lists to any other veterinary provider 

without complying with all applicable State and Federal laws pertaining to said records sale or 

transfer and/or unless specifically requested to do so by the patient.  Buyer shall not release any 

patient’s records to any other party without a proper release executed by the patient or patient’s 

representative in the form set forth in EXHIBIT “I” and in such event, Buyer shall only release 

copies of said records, including X-rays, keeping the originals in his possession.  In the event 

Buyer receives, for any patient previously treated by Seller and the Selling Doctors, a properly 

executed request for and release of Seller’s and the Selling Doctors’ patient records to any party 

other than another provider, Buyer shall immediately inform Seller and the Selling Doctors of 

said request via certified mail. 

 

  13.3 In the event Seller and/or the Selling Doctors require any record for reason 

of being party to a lawsuit subsequent to the closing, or for any other valid cause, Buyer agrees 

to furnish copies or originals as are legally needed, thereof at Seller’s expense or allow Seller or 

Seller’s agents reasonable access to review or obtain the original records, with Buyer retaining 

the copies.   

 

 14. EMPLOYEES:  It is agreed and understood that in conjunction with the acquisition of 

the Practice, Buyer has the sole and absolute discretion to hire any of Seller’s current employees 

to work for Buyer after the Closing Date.   

   
 14.1 Buyer is under no obligation to hire any employees of Seller.  

 

                       14.2 Buyer is under no obligation to pay any accrued wages or benefits to Seller’s 

employees (which accrued prior to closing) in the event Buyer hires any of Seller’s employees.    

 

                       14.3 Buyer alone shall be free to determine whether or not to hire any employee of 

Seller’s practice and to determine the terms of such employment. 

 

  14.4 Buyer is not assuming, and is not obligated to assume, any employee benefit 

plans or programs that Seller had or has in place prior to or on the Closing Date. 

 



  14.5 To facilitate Buyer’s ability to hire any prior employees of Seller, Seller shall 

terminate the employment of all employees effective on the Closing Date and to pay to or for the 

account of all such employees, as of the Closing Date, all employment expenses related to the 

employment of said employees. 

  14.6 The employment expenses include, but are not limited to, salaries, overtime 

pay, payroll tax expenses, tax withholdings, social security and Medicare tax withholdings, 

unemployment insurance, uniform allowances, severance pay, medical insurance, tax-qualified 

retirement plan benefits and other fringe benefits, and accrued vacation and sick leave benefits 

(collectively “Employee Expenses”).  

 

  14.7  Seller and the Selling Doctors, jointly and severally, agree to pay, 

indemnify, defend, and hold Buyer harmless from any claim of any employee subsequently hired 

by Buyer relative to Employee Expenses that arises from or relates to such employee’s prior 

employment by Seller. 

 

  14.8 Seller and the Selling Doctors, jointly and severally, further agree to pay, 

indemnify, defend, and hold Buyer harmless from any claim of any employee not retained by 

Buyer that arises from or relates to such employee’s prior employment by Seller or alleged right 

to continued employment based upon Seller’s employment of that employee. 

 

  14.9 From and after the Closing Date, Buyer shall be responsible for all Employee 

Expenses attributable to Buyer’s employment of employees after the Closing Date and agrees to 

pay, indemnify, defend, and hold Seller harmless from any claim of any employee subsequently 

hired by Buyer relating to the period subsequent to the Closing Date.   

 

 15. RESTRICTIVE AND NON-SOLICITATION COVENANT:   

  15.1 In connection with Seller’s sale to Buyer of the assets listed herein the 

Selling Doctors shall neither individually, collectively, nor in any combination, directly or 

indirectly, as a shareholder, director, officer, partner, associate, consultant, agent, independent 

contractor, employee or otherwise, carry on or  engage in the practice of veterinary medicine 

anywhere within a fifteen (15) mile radius of the present location of the Practice for a period of 

five years following the Closing Date. The Selling Doctors further agree, for the same five year 

period, and within the same fifteen (15) mile radius, that the Selling Doctors will not, directly or 

indirectly, individually or as an employee, agent, partner, shareholder, consultant or in any other 

capacity, contact, or in any manner solicit or accept any of the Practice’s patients.   

 

  15.2 The Selling Doctors further agree not to, directly or indirectly, use, 

disseminate or disclose to anyone, or make, copy or obtain a list of the patients for the Selling 

Doctors’ use or the use of anyone else. 

  



                        15.3 The Selling Doctors further agree, for the same five year period,  not to 

solicit any of the employees of the Practice for the purpose of employing those employees in 

another practice, either for the Selling Doctors or for any other party unless said employees have 

not been initially hired by Buyer or said employees were terminated by Buyer subsequent to the 

Closing Date.  

  

           15.4This covenant may be enforced by both injunctive relief and claims for 

damages.  Seller will pay Buyer’s costs and reasonable attorney's fees for successful enforcement 

of this covenant.  

 

  15.5 To the extent any provision in this section is deemed unenforceable because 

of its scope in terms of territory, distance, time or business activities, modifications, such 

reductions or limitations may be made so as to render said provision enforceable to the fullest 

extent permissible under the laws and public policies applied in the jurisdiction in which such 

adjudication is made. 

 

 16. LIQUIDATED DAMAGES:  Seller and the Selling Doctors acknowledge and agree 

that a material breach of the terms and conditions of the Restrictive Covenant and/or Non-

Solicitation provisions of Section 15 above will result in irreparable and continuing damage to 

Buyer for which there will be no adequate remedy by law and that the actual damages suffered 

cannot be determined at the time of this Agreement. Therefore, in addition to any remedies 

afforded by law or equity or as provided for in Section 15 above, in the event of a material 

breach as determined under the provisions of Section 15, Seller and the Selling Doctors agree to 

pay Buyer 2% of the original purchase price for each remaining month in the restrictive period 

but in no event shall the amount paid be less than 25% of the original purchase price.   

 

17. WORK IN PROGRESS/PRE-PAID FEES:   Seller warrants that Seller shall be 

responsible for completion of all work in progress and that Seller has received no monies for 

work yet to be completed which Seller shall not be responsible or available to complete.  Seller 

agrees to hold Buyer harmless from any patient claims for “paid for” but uncompleted work. 

 

  17.1 If Seller has been pre-paid and/or retains accounts receivable for various 

services begun prior to the Closing Date, then parties agree that Seller shall have the right and 

obligation to complete the work on individual veterinary procedures begun but not completed by 

Seller prior to the Closing Date and that all amounts either prepaid or later billed and/or received 

for such veterinary services rendered shall remain the sole property of Seller and shall be treated 

as property specifically excluded in the sale of the Practice.  Seller shall refund any credit due 

within seven (7) business days of Closing.  If it is determined, subsequent to the Closing, that a 

credit balance is due to a patient or insurer, Seller agrees to make such reimbursement, as 

applicable, with seven (7) business days of discovery or notification that a credit is due. 



 

  17.2 No new veterinary service of any kind other than completion of work in 

progress may be rendered for remuneration by Seller after the Closing Date without the specific 

authorization of Buyer, other than outside the non-compete covenant area. 

 

  17.3 Seller shall perform all services necessary to complete all work in progress 

within a reasonable period of time and may use Buyer’s office to do so, if and only if so 

authorized by Buyer, which authorization shall not be unreasonably withheld.  

 

  17.4 Buyer shall not charge and shall have no right to charge Seller for use of 

Buyer’s equipment, instruments, or office with respect to veterinary services rendered by Seller 

under this Section 17.  Seller shall pay all lab fees and supply costs associated therewith. 

   

  17.5 Seller will provide to Buyer evidence of appropriate malpractice and liability 

insurance prior to treating any patient.  

 

            17.6 The parties agree that the provisions of this section only apply to those 

individuals and for those procedures listed hereinafter on EXHIBIT “J”. 

 

 18. ADDITIONAL AGREEMENTS AND/OR CONDITIONS OF SALE:      

   18.1Buyer agrees to cooperate in the collection of Seller’s outstanding accounts 

receivable, for an initial period of six (6) months following the Closing Date.  A list of patients 

and account balances is attached hereinafter as Exhibit “K”. Buyer’s receptionist(s) shall receive 

money, keep accurate records of received money, deposit such money into Seller’s account, and 

continue to maintain the present billing system.  During the period of collection, Buyer or 

Buyer’s employees have the right, without Seller’s consent, to open any of Seller’s mail received 

by Buyer or the Practice. 

 

          18.2 The parties agree that either party may terminate the process described herein 

at any time.  After the initial six (6) month period, said arrangement may continue at the mutual 

consent of the parties on a month by month basis.  After the expiration of the mutually agreed 

upon period, all billing and account follow-up shall be transferred to and become totally the 

responsibility of Seller.  

 

 18.3 The parties agree Buyer’s collection responsibilities shall be limited to the 

posting of payments made to the proper patient accounts, follow-up of pending insurance 

payments, depositing of monies received, and the mailing of monthly statements.  Seller agrees 

to hold Buyer harmless from any losses incurred as a result of Buyer’s inability or unwillingness, 

after the closing, to continue collecting Seller’s accounts receivable and Seller or Buyer reserves 

the right to discontinue this arrangement at any time.  Should Seller elect to discontinue the 

collection of Seller’s accounts receivable by Buyer, Buyer agrees to cooperate with Seller in the 



transfer to Seller’s possession necessary account and other supporting records required to allow 

Seller to assume responsibility for the collection of Seller’s accounts receivable. 

 

  18.4 Payments received shall be allocated and applied as follows: 

i. Third party payments shall be allocated in accordance with 

provider of services and treatment dates as noted on third party’s 

explanation of benefits provided with payment. 

ii. Payments received the day of treatment for services rendered by 

Buyer shall be paid to Buyer, unless directed by patient to be 

applied to Seller’s account.   

 

iii. All other payments made, whether in person or by mail, shall be 

applied first to any outstanding balance due Seller and then to any 

balance due Buyer. 

               18.5 When Seller begins collecting Seller’s accounts receivable, Seller agrees 

that Seller shall give Buyer thirty (30) days’ notice prior to referring any account to an outside 

collection bureau or agency. 

 

 18.6  When Seller elects to collect Seller’s accounts receivable, all collection 

activities will be taken consistently with the past practices of Seller and otherwise in a manner 

that does not restrict the transfer of Seller’s goodwill to Buyer and all checks shall be delivered 

to Buyer’s practice. 

 

19. REAL PROPERTY PURCHASE OR LEASE. In the event and only in the event that 

in conjunction with this Practice Purchase Agreement the Buyer is also either purchasing or 

leasing the real property of Seller at _______________________, this transaction is specifically 

contingent upon and subject to Buyer’s simultaneous closing of the purchase or execution of a 

lease for such real property presently occupied by Seller.  

 

20. BULK SALES COMPLIANCE. Buyer’s obligation to perform this Agreement is 

specifically contingent upon compliance by both Seller and Buyer with any applicable Bulk 

Sales Law. 

 

21. ENTIRE AGREEMENT/SURVIVAL:  This Agreement and all Exhibits attached 

hereto supersede all prior agreements, either oral or in writing entered into between the parties.  

It constitutes the entire agreement among the parties and contains all of the agreements among 

the parties with respect to the subject matter hereof.  The respective covenants, representations 

and warranties of the parties shall survive the closing of the transaction contemplated hereof. 

 



22. SEVERABILITY:   In the event that any provision hereof is determined to be illegal 

or unenforceable, such determination shall not affect the validity or enforceability of the 

remaining provisions hereof, all of which shall remain in full force and effect.  

 

23. TIME OF THE ESSENCE:  Time is of the essence as to all dates and deadlines 

contained in this Agreement. 

 

24. GOVERNING LAW:  The Agreement shall be subject to and governed by the laws of 

the State of ______________________.  

 

    25. DISCLAIMER: All parties agree and acknowledge by their signature on this 

Agreement that they have been advised that this and any agreement provided by Veterinary 

Practice Transition, a New Jersey Non-Profit Corporation (“VPT”), has been provided for the 

convenience and reference of the parties and their respective legal counsel.  The parties hold 

harmless VPT, and its attorneys and agents from any responsibility for negligence, contract 

liability, errors and/or omissions related to contract terms and provisions and their effect on the 

parties, and all parties have been advised to have all Agreements reviewed by their own 

independent counsel for purposes of assessing the legality, enforceability, validity, intended 

effect, tax and any other consequences of this Agreement and it is the further responsibility of 

each respective party’s attorney to provide any additional modifications, corrections, advice, or 

additional provisions required to protect the interests of their respective party.  Each party 

acknowledges that his/her decision not to obtain separate independent legal counsel constitutes a 

voluntary waiver of such right.  The parties further agree and acknowledge that VPT has made 

no representations, express or implied, relating to this transaction, and that all information 

provided to VPT by the parties is true and accurate to the best of each party’s knowledge and 

belief. 

 

 26. HEADINGS: The headings of this Agreement are inserted for convenience only and 

are not to be considered or construed to be part of this Agreement. 

 

           27. PRONOUNS:  Whenever a masculine pronoun is used in this Agreement, it shall be   

taken to include the feminine, unless otherwise indicated by the context. 

 

 28. PARTIES BOUND:  This Agreement, whether so expressed or not, shall inure to the 

benefit of and shall be binding upon the parties and future parties, their heirs, assigns, executors 

and personal representatives. Buyer may, without the consent of Seller, assign this Agreement 

and Buyer’s rights and obligations hereunder to an entity formed by Buyer, but Buyer shall 

personally guaranty the fulfillment of all Buyer’s obligations under this Agreement. 

 

 29. ATTORNEY’S FEES:  In any action, proceeding, or arbitration between the parties 

arising out of this Agreement, the prevailing party shall be entitled to reasonable attorney’s fees 

and costs from the non-prevailing party. 



  

 

 

 

 30. COUNTERPARTS/FACSIMILE SIGNATURES.  This Agreement may be executed 

in two or more counterparts, each of which shall be deemed an original, but all of which shall 

constitute one and the same instrument.  Facsimile signatures shall be acceptable in place of 

original signed copies, provided each facsimile signature is a true and correct signature of the 

signing party. 

 

 

IN WITNESS WHEREOF, the parties individually or by their proper corporate officers, limited 

liability company members or managers or partners hereunto duly authorized have executed this 

Agreement on this                   day of                                 , 20___. 

 

      

        SELLER: 

 

       _____________________________ 

       BY: (NAME)  (TITLE) 

 

        

       BUYER: 

 

       ______________________________ 

       By: (NAME)  (TITLE) 

 

       SELLING DOCTOR: 

 

       _____________________________ 

       (NAME) 

         

       SELLING DOCTOR:               

 

       _____________________________ 

       (NAME) 

  

 

 

 

 

 



 

 

 

 

         PRACTICE PURCHASE AGREEMENT 

EXHIBIT A 

 

     CONSENT TO SALE 

 

 

At a duly called meeting of the Corporation/Limited Liability Company/Partnership, with waiver 

of notice, the shareholder(s)/member(s)/partners of the Corporation/Limited Liability 

Company/partnership hereby adopt the following resolution: 

 

RESOLVED, that the President of the Corporation/Manager of the Limited Liability 

Company/partners of the Partnership are hereby authorized and directed to enter into all 

agreements necessary to sell all veterinary practice assets owned by the Corporation/Limited 

Liability Company/Partnership. 

 

IN WITNESS WHEREOF, the undersigned have executed this Consent to Sale, to be filed as part 

of the records of this Corporation/Limited Liability Company/Partnership. 

 

         _________________________,Inc. 

 

             

        ___________________________ 

        By:     

        

         _________________________, LLC  

   

 

         ___________________________ 

         By: 

 

         __________________,Partnership 

 

 

       ____________________________ 

       By:



                                PRACTICE PURCHASE AGREEMENT 

          EXHIBIT B 

            PROMISSORY NOTE 

 

    $______________________  Dated: _________________ 

 

The undersigned (ABorrower@), promises to pay to the order of ___________________ 

___________________ (ALender@), the principal sum of ________________________ 

_____________________________________Dollars ($___________________), with 

interest at the rate of: 

 

  ___Wall Street Prime minus 1 ¼% for a term of ten (10) years                                     

                        ___Wall Street Prime minus 1% for a term of fifteen (15) years   

                        ___Wall Street Prime minus ¾% for a term of twenty (20) years  

 

The Borrower may prepay this Note in whole or in part at any time without 

premium or penalty.  

 

This Note is secured pursuant to a Security Agreement of even date herewith 

which provides, among other things, for events of default and acceleration hereof. 

 

            The Borrower agrees to pay all costs, charges and expenses incurred by the 

Lender (including, without limitation, costs of collection, court costs, and reasonable 

attorney’s= fees and disbursements) in connection with the enforcement of the Lender=s 

rights under this Note (all such costs, charges and expenses being herein referred to as 

ACosts@).  The Borrower agrees that any delay on the part of the Lender in exercising 

any rights hereunder will not operate as a waiver of such rights, and further agrees that 

any payments received hereunder will be applied first to Costs, and the balance to 

principal.  The Lender shall not by any act, delay, omission, or otherwise be deemed to 

waive any of his rights or remedies, and no waiver of any kind shall be valid unless in 

%protest and notice of nonpayment are hereby waived. Irrespective of any claim, 

defense, credit or offset the Borrower may have against the Lender; these shall not 

discharge or modify the Borrower=s absolute, independent obligations to repay the 

Lender any sums advanced to the Borrower pursuant to this Note. 

 

In the event any one or more of the provisions of this Note shall for any reason be 

held to be invalid, illegal or unenforceable, in whole or in part or in any respect, or in the 

event that any one or more of the provisions of this Note operate or would prospectively 

operate to invalidate this Note, then and in any such event, such provision(s) only shall be 

deemed null and void and shall not affect any other provision of this Note and the 

remaining provisions of this Note shall remain operative and in full force and effect and 

in no way shall be affected, prejudiced, or disturbed thereby. 

 



All notices, requests, consents and other communications under this Note shall be 

in writing and shall be delivered by hand, by telecopier, by express overnight courier 

service or mailed by first class mail, postage prepaid.  Notices provided in accordance 

with this provision shall be deemed delivered upon personal delivery, receipt by telecopy 

or overnight mail, or three (3) business days after deposit in the mail in accordance with 

the above. 

 

Whenever used herein, the terms ALender,@ shall mean___________________ 

___________________________and ABorrower@ shall mean ___________________ 

___________________________and shall be deemed to include, to the extent applicable, 

the heirs, successors and permitted assigns of such parties; provided, however, that the 

obligations of the Borrower under this Note may not be assigned without the prior written 

consent of the Lender. 

  

The terms of this Note may be amended, modified or waived only with the written 

consent of the Borrower and the Lender or other holder of this Note.  

 

This Note is made under and shall be governed by and construed in accordance 

with the internal laws of, and enforced by the courts located within, the State of 

__________________ 

 

IN WITNESS WHEREOF, the Borrower has executed this Promissory Note as 

an instrument under seal as of the day and date first above written. 

 

 

 

Witness: 

_______________________________ 

         (Borrower) 

_____________________ 

 

 
 

 

 



 

PRACTICE PURCHASE AGREEMENT 
 

EXHIBIT C 
 
 

SECURITY AGREEMENT 
 
THIS SECURITY AGREEMENT (this AAgreement@), dated as of this _______ day of _______________, 

is made by and between ________________________ (the ADebtor@), with an address at  

_______________________________________________ (the ASecured Party@), with an address at 

_________________________________________.  
. 
 

Under the terms hereof, the Secured Party desires to obtain and the Debtor desires to grant the 
Secured Party security for all of the Obligations (as hereinafter defined). 
 

NOW, THEREFORE, the Debtor and the Secured Party, intending to be legally bound, hereby 
agree as follows: 
 

1.  Definitions. 
 

(a)  ACollateral" shall include the Debtor's tangible personal property, fixtures, leasehold 
improvements, trade fixtures, equipment and other personal property described on Exhibit AA@ attached 
hereto and made a part hereof (the APersonal Property@); all general intangibles relating to or arising from 
the Personal Property, all cash and non-cash proceeds (including insurance proceeds) of the Personal 
Property, all products thereof and all additions and accessions thereto, substitutions therefor and 
replacements thereof. 

 
(b)  ALoan Documents@ means the Note (as hereafter defined), this Agreement and all other 

documents and instruments evidencing, securing or executed in connection therewith. 
 
(c)  ANote@ means that certain Promissory Note, dated as of the date hereof, made by Debtor, for 

the benefit of Secured Party, in the original principal amount of $_______________ (e)  "Obligations" shall 
include all debts, liabilities, obligations, covenants and duties owing from the Debtor to the Secured Party 
of any kind or nature, present or future (including any interest accruing thereon after maturity, or after the 
filing of any petition in bankruptcy, or the commencement of any insolvency, reorganization or like 
proceeding relating to the Debtor, whether or not a claim for post-filing or post-petition interest is allowed in 
such proceeding), whether evidenced by or arising under the Note or this Agreement or, whether absolute 
or contingent, joint or several, due or to become due, now existing or hereafter arising, and all costs and 
expenses of the Secured Party incurred in the enforcement, collection or otherwise in connection with any 
of the foregoing, including reasonable attorneys' fees and expenses. 
 

(d)  AUCC@ means the Uniform Commercial Code, as adopted and enacted and as in effect from 
time to time in the State of __________ Terms used herein which are defined in the UCC and not otherwise 
defined herein shall have the respective meanings ascribed to such terms in the UCC. 
 

2.  Grant of Security Interest.  To secure the Obligations, the Debtor, as debtor, hereby assigns 
and grants to the Secured Party, as secured party, a continuing lien on and security interest in the Collateral. 
 

3.  Change in Name or Locations.  The Debtor hereby agrees that if the location of the Collateral 
changes from the locations listed on Exhibit AA@ hereto and made part hereof, or if the Debtor changes its 
name or form or jurisdiction of organization, or establishes a name in which it may do business, the Debtor 
will immediately notify the Secured Party in writing of the additions or changes.  The Debtor's chief executive 
office is listed in the Notice section below. 
 

4.  Representations and Warranties.  The Debtor represents, warrants and covenants to the 
Secured Party that:  (a) the Debtor has good, marketable and indefeasible title to the Collateral,  has not 
made any prior sale, pledge, encumbrance, assignment or other disposition of any of the Collateral, and 
the Collateral is free from all encumbrances and rights of setoff of any kind except the lien in favor of the 
Secured Party created by this Agreement; (b) except as herein provided, the Debtor will not hereafter 
without the Secured Party=s prior written consent sell, pledge, encumber, assign or otherwise dispose of 
any of the Collateral or permit any right of setoff, lien or security interest to exist thereon except to the 



 

Secured Party; and (c) the Debtor will defend the Collateral against all claims and demands of all persons 
at any time claiming the same or any interest therein. 
 

5.  Debtor's Covenants.  The Debtor covenants that it shall: 
 

(a)  from time to time and at all reasonable times allow the Secured Party, by or through any of its 
officers, agents, attorneys, or accountants, to examine or inspect the Collateral, and obtain valuations and 
audits of the Collateral, at the Debtor's expense, wherever located.  The Debtor shall do, obtain, make, 
execute and deliver all such additional and further acts, things, deeds, assurances and instruments as the 
Secured Party may require to vest in and assure to the Secured Party its rights hereunder and in or to the 
Collateral, and the proceeds thereof, including waivers from landlords, warehousemen and mortgagees; 
 

(b)  keep the Collateral in good order and repair at all times and immediately notify the Secured 
Party of any event causing a material loss or decline in value of the Collateral, whether or not covered by 
insurance, and the amount of such loss or depreciation;  
 

(c)  only use or permit the Collateral to be used in accordance with all applicable federal, state, 
county and municipal laws and regulations; and 
 

(d)  have and maintain insurance at all times with respect to all Collateral against risks of fire 
(including so-called extended coverage), theft, sprinkler leakage, and other risks (including risk of flood if 
any Collateral is maintained at a location in a flood hazard zone) as the Secured Party may reasonably 
require, in such form, in the minimum amount of the outstanding principal of the Note and written by such 
companies as may be reasonably satisfactory to the Secured Party. Each such casualty insurance policy 
shall contain a standard Lender's Loss Payable Clause issued in favor of the Secured Party under which 
all losses thereunder shall be paid to the Secured Party as the Secured Party's interest may appear.  Such 
policies shall expressly provide that the requisite insurance cannot be altered or canceled without at least 
thirty (30) days prior written notice to the Secured Party and shall insure the Secured Party notwithstanding 
the act or neglect of the Debtor.  Upon the Secured Party=s demand, the Debtor shall furnish the Secured 
Party with evidence of insurance as the Secured Party may require.  In the event of failure to provide 
insurance as herein provided, the Secured Party may, at its option, obtain such insurance and the Debtor 
shall pay to the Secured Party, on demand, the cost thereof.  Proceeds of insurance may be applied by the 
Secured Party to reduce the Obligations or to repair or replace Collateral, all in the Secured Party's sole 
discretion. 

 
(e)  If any of the Collateral is, at any time, in the possession of a bailee, Debtor shall promptly notify 

Secured Party thereof and, if requested by Secured Party, shall promptly obtain an acknowledgment from 
the bailee, in form and substance satisfactory to Secured Party, that the bailee holds such Collateral for the 
benefit of Secured Party and shall act upon the instructions of Secured Party, without the further consent 
of Debtor. 
 

6.  Negative Pledge; No Transfer.  The Debtor will not sell or offer to sell or otherwise transfer or 
grant or allow the imposition of a lien or security interest upon the Collateral or use any portion thereof in 
any manner inconsistent with this Agreement or with the terms and conditions of any policy of insurance 
thereon. 
 

7.  Further Assurances.  Debtor hereby irrevocably authorizes Secured Party at any time and 
from time to time to file in any Uniform Commercial Code jurisdiction any initial financing statements and 
amendments thereto that (a) indicate the Collateral (i) as all assets of Debtor or words of similar effect, 
regardless of whether any particular asset comprised in the Collateral falls within the scope of Article 9 of 
the Uniform Commercial Code, or (ii) as being of an equal or lesser scope or with greater detail, and (b) 
contain any other information required by part 5 of Article 9 of the Uniform Commercial Code for the 
sufficiency or filing office acceptance of any financing statement or amendment, including, but not limited 
to (i) whether Debtor is an organization, the type of organization and (ii) any organization identification 
number issued to Debtor. Debtor agrees to furnish any such information to Secured Party promptly upon 
request. Debtor also ratifies its authorization for Secured Party to have filed in any Uniform Commercial 
Code jurisdiction any like initial financing statements or amendments thereto if filed prior to the date hereof. 
 

8.  Events of Default.  The Debtor shall, at the Secured Party=s option, be in default under this 
Agreement upon the happening of any of the following events or conditions (each, an AEvent of Default@): 
(a) a failure to pay any amount due under the Note or this Agreement within ten (10) days of the date the 
same is due; (b) the failure by the Debtor to perform any of its other obligations under this Agreement within 
thirty (30) days of notice from Secured Party of the same; (c) falsity, inaccuracy or material breach by the 
Debtor of any written warranty, representation or statement made or furnished to the Secured Party by or 
on behalf of the Debtor; (d) an uninsured material loss, theft, damage, or destruction to any of the Collateral, 
or the entry of any judgment against the Debtor or any lien against or the making of any levy, seizure or 



 

attachment of or on the Collateral; (e) the failure of the Secured Party to have a perfected first priority 
security interest in the Collateral; or (f) any indication or evidence received by the Secured Party that the 
Debtor may have directly or indirectly been engaged in any type of activity which, in the Secured Party's 
discretion, might result in the forfeiture of any property of the Debtor to any governmental entity, federal, 
state or local. 
 

9.  Remedies.  Upon the occurrence of any such Event of Default and at any time thereafter, the 
Secured Party may declare all Obligations secured hereby immediately due and payable and shall have, in 
addition to any remedies provided herein or by any applicable law or in equity, all the remedies of a secured 
party under the UCC.  The Secured Party=s remedies include, but are not limited to, to the extent permitted 
by law, the right to (a) peaceably by its own means or with judicial assistance enter the Debtor's premises 
and take possession of the Collateral without prior notice to the Debtor or the opportunity for a hearing, (b) 
render the Collateral unusable, (c) dispose of the Collateral on the Debtor's premises, and (d) require the 
Debtor to assemble the Collateral and make it available to the Secured Party at a place designated by the 
Secured Party.  Unless the Collateral is perishable or threatens to decline speedily in value or is of a type 
customarily sold on a recognized market, the Secured Party will give the Debtor reasonable notice of the 
time and place of any public sale thereof or of the time after which any private sale or any other intended 
disposition thereof is to be made.  The requirements of commercially reasonable notice shall be met if such 
notice is sent to the Debtor at least five (5) days before the time of the intended sale or disposition.  
Expenses of retaking, holding, preparing for sale, selling or the like shall include the Secured Party's 
reasonable attorney's fees and legal expenses, incurred or expended by the Secured Party to enforce any 
payment due it under this Agreement either as against the Debtor, or in the prosecution or defense of any 
action, or concerning any matter growing out of or connection with the subject matter of this Agreement and 
the Collateral pledged hereunder.  The Debtor waives all relief from all appraisement or exemption laws 
now in force or hereafter enacted. 
 

10.  Payment of Expenses.  At its option, the Secured Party may, but is not required to: discharge 
taxes, liens, security interests or such other encumbrances as may attach to the Collateral; pay for required 
insurance on the Collateral;  and pay for the maintenance, appraisal or reappraisal, and preservation of the 
Collateral, as determined by the Secured Party to be necessary.  The Debtor will reimburse the Secured 
Party on demand for any payment so made or any expense incurred by the Secured Party pursuant to the 
foregoing authorization, and the Collateral also will secure any advances or payments so made or expenses 
so incurred by the Secured Party. 
 

11.  Notices.  All notices, demands, requests, consents, approvals and other communications 
required or permitted hereunder must be in writing and will be effective upon receipt.  Such notices and 
other communications may be hand-delivered, sent by facsimile transmission with confirmation of delivery 
and a copy sent by first-class mail, or sent by nationally recognized overnight courier service, to a party=s 
address set forth above or to such other address as any party may give to the other in writing for such 
purpose. 
 

12.  Preservation of Rights.  No delay or omission on the Secured Party=s part to exercise any 
right or power arising hereunder will impair any such right or power or be considered a waiver of any such 
right or power, nor will the Secured Party=s action or inaction impair any such right or power.  The Secured 
Party's rights and remedies hereunder are cumulative and not exclusive of any other rights or remedies 
which the Secured Party may have under other agreements, at law or in equity. 
 

13.  Illegality.  In case any one or more of the provisions contained in this Agreement should be 
invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining 
provisions contained herein shall not in any way be affected or impaired thereby. 
 

14.  Changes in Writing.  No modification, amendment or waiver of any provision of this 
Agreement nor consent to any departure by the Debtor therefrom will be effective unless made in a writing 
signed by the Secured Party, and then such waiver or consent shall be effective only in the specific instance 
and for the purpose for which given.  No notice to or demand on the Debtor in any case will entitle the 
Debtor to any other or further notice or demand in the same, similar or other circumstance. 
 

15.  Entire Agreement.  This Agreement (including the documents and instruments referred to 
herein) constitutes the entire agreement and supersedes all other prior agreements and understandings, 
both written and oral, between the parties with respect to the subject matter hereof. 
 

16.  Counterparts.  This Agreement may be signed in any number of counterpart copies and by 
the parties hereto on separate counterparts, but all such copies shall constitute one and the same 
instrument.  Delivery of an executed counterpart of a signature page to this Agreement by facsimile 
transmission shall be effective as delivery of a manually executed counterpart.  Any party so executing this 



 

Agreement by facsimile transmission shall promptly deliver a manually executed counterpart, provided that 
any failure to do so shall not affect the validity of the counterpart executed by facsimile transmission. 
 

17.  Successors and Assigns.  This Agreement will be binding upon and inure to the benefit of 
the Debtor and the Secured Party and their respective heirs, executors, administrators, successors and 
assigns; provided, however, that the Debtor may not assign this Agreement in whole or in part without the 
Secured Party=s prior written consent and the Secured Party at any time may assign this Agreement in 
whole or in part. 
 

18.  Interpretation.  In this Agreement, unless the Secured Party and the Debtor otherwise agree 
in writing, the singular includes the plural and the plural the singular; words importing any gender include 
the other genders; references to statutes are to be construed as including all statutory provisions 
consolidating, amending or replacing the statute referred to; the word Aor@ shall be deemed to include 
Aand/or@, the words Aincluding@, Aincludes@ and Ainclude@ shall be deemed to be followed by the words 
Awithout limitation@; references to articles, sections (or subdivisions of sections) or exhibits are to those of 
this Agreement unless otherwise indicated.  Section headings in this Agreement are included for 
convenience of reference only and shall not constitute a part of this Agreement for any other purpose.  If 
this Agreement is executed by more than one Debtor, the obligations of such persons or entities will be joint 
and several. 
 

19.  Governing Law and Jurisdiction.  This Agreement has been delivered to and accepted by 
the Secured Party and will be deemed to be made in the State of ________________.  THIS AGREEMENT 

WILL BE INTERPRETED AND THE RIGHTS AND LIABILITIES OF THE PARTIES HERETO DETERMINED IN ACCORDANCE 

WITH THE LAWS OF THE STATE OF ______________, EXCEPT THAT THE LAWS OF THE STATE WHERE ANY 

COLLATERAL IS LOCATED, IF DIFFERENT, SHALL GOVERN THE CREATION, PERFECTION AND FORECLOSURE OF THE 

LIENS CREATED HEREUNDER ON SUCH PROPERTY OR ANY INTEREST THEREIN.  The Debtor hereby irrevocably 
consents to the exclusive jurisdiction of any state or federal court in ____________________; provided that 
nothing contained in this Agreement will prevent the Secured Party from bringing any action, enforcing any 
award or judgment or exercising any rights against the Debtor individually, against any security or against 
any property of the Debtor within any other county, state or other foreign or domestic jurisdiction.  The 
Secured Party and the Debtor agree that the venue provided above is the most convenient forum for both 
the Secured Party and the Debtor.  The Debtor waives any objection to venue and any objection based on 
a more convenient forum in any action instituted under this Agreement. 
 

20.  WAIVER OF JURY TRIAL.  EACH OF THE DEBTOR AND THE SECURED PARTY 
IRREVOCABLY WAIVES ANY AND ALL RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION, 
PROCEEDING OR CLAIM OF ANY NATURE RELATING TO THIS AGREEMENT, ANY DOCUMENTS 
EXECUTED IN CONNECTION WITH THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED 
IN ANY OF SUCH DOCUMENTS.  THE DEBTOR AND THE SECURED PARTY ACKNOWLEDGE THAT 
THE FOREGOING WAIVER IS KNOWING AND VOLUNTARY. 
 
 

(EXECUTION PAGE FOLLOWS) 



 

 
 
 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and date 
first above written. 
 
 
 

  
 DEBTOR:  
: 

 
       ______________________________  
 
 

Attest/Witness: 
 
  By:  
Print Name:  Name: 
 Title: 
 
 
 SECURED PARTY: 
 

_____________________________ 
 

 
By:  
Name:  
Title:  

 
 

 

 

 

 

 

 

 

 

 



 

   

 PRACTICE PURCHASE AGREEMENT 

          EXHIBIT D 

          

EXCLUDED FURNISHINGS, FIXTURES AND EQUIPMENT 

 

The following items are specifically excluded from this sale: 

 

 

    

 

 

 

 

 



 

PRACTICE PURCHASE AGREEMENT 

          EXHIBIT E 

 

          FURNISHINGS, FIXTURES AND EQUIPMENT 

 

The following inventory of furnishings, fixtures and equipment are included in this purchase. 

 

 

 



 

 
                         PRACTICE PURCHASE AGREEMENT 

                                EXHIBIT F 

 

  

             ASSETS REMOVED OR TO BE REMOVED PRIOR TO CLOSING



 

PRACTICE PURCHASE AGREEMENT 

               EXHIBIT G 

 

    INOPERABLE ASSETS 



 

PRACTICE PURCHASE AGREEMENT 

          EXHIBIT H 

 

                                                    BILL OF SALE 

 

KNOW ALL MEN BY THESE PRESENTS, THAT __________________________ and 

Dr._________________________(collectively the “Seller”), whose principal place of business is 

____________________________, for and in consideration of ___________________Dollars 

($_______________), the receipt and delivery whereof which is hereby acknowledged, does 

hereby convey, transfer and sell to _____________________________ the entire veterinary 

practice located at ___________________________________, including all veterinary 

equipment, apparatus, furniture and fixtures, instruments, patient lists, drugs, medicines, supplies, 

leasehold improvements, any and all goodwill, and all other items located at the Practice or 

belonging to the Practice, but specifically excluding any cash or cash like assets, the accounts 

receivable, and any items listed on Exhibits D and F attached hereto. 

 

SELLER FURTHER WARRANTS, THAT all Assets sold and transferred are free and clear of all 

liens and encumbrances, that Seller is the lawful owner of said property, and that Seller has good 

and marketable title to said property, and that Seller, and its successors and assigns, including all 

heirs, executors, administrators, and personal representatives shall hold Buyer harmless from any 

and all lawful claims and demands as to good and marketable title to said property. 

 

IN WITNESS WHEREOF, Seller has this    day of      ,20____ 

executed and delivered this Bill of Sale. 

 

       

         SELLER 

 

         ____________________________ 

           BY:      

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

PRACTICE PURCHASE AGREEMENT 

          EXHIBIT I 

 

    PATIENT RECORD RELEASE 

 

        

Patient Name: 

 

____________________________      

 

 

 

I hereby authorize and request the release of the veterinary records presently kept by _________ 

___________________. on and for the above-named patient to: 

 

 Provider Name:        

 Provider Address:        

           

           

 

 

           

Person Signing on Behalf of Patient         Date: _______________ 

 

 

___________________________________ 

Printed Name 

 

___________________________________ 

Signature 

 

 

 

 

 

 

 

 



 

 

 

                                  PRACTICE PURCHASE AGREEMENT 

                                                         EXHIBIT J 

 

        WORK IN PROGRESS/PRE-PAID FEES 

 

The parties agree that the following patients and treatment pending are covered by the provisions 

of Section 17 of this Agreement. 

 

Patient Name     Procedures Pending 

 

 

 

 

 

 

 

 

 

 



 

PRACTICE PURCHASE AGREEMENT 

           EXHIBIT K 

 

    ACCOUNTS RECEIVABLE 

 

 

The following is a list of patient names and account balances subject to the terms of this 

Agreement. 

 

  



 

    

 

 

 

       



 

 

 

 



 

 

 

 

 

   

 

 

 

 

 

 

 

 

 
 


