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Preface 

his publication is designed to give the dentist and his or her 
professional advisors guidance in evaluating agreements for 
buying or selling a practice.  The items to be included in a 

typical purchase and sale agreement are discussed with both parties to 
the transaction in mind, so whether you are a prospective buyer or 
seller, the principal issues which you should consider covering in your 
agreement are addressed.  

Obviously the most important issues to be considered before buying or 
selling a practice are of a personal, financial and professional nature.  
This publication assumes you have already made the basic decisions 
leading you to enter into a practice purchase or sale, and you are now 
ready to negotiate an agreement with the prospective seller or buyer you 
have found.  This is not to say that this book will not be helpful to you 
until after you have found the "right" person or practice.  Understanding 
in advance what issues will need to be covered in these agreements 
should help you in evaluating your prospects, and in deciding whether 
you are ready to contemplate entering into this type of agreement.  

There are several ways in which a dentist may purchase a practice or an 
interest in a practice.  By far the most common in my experience is for 
the purchaser to buy the assets of the seller's practice, and the checklists 
in this booklet are intended for this type of transaction.  This publication 
does not address extensively partnership agreements or stock purchase 
agreements by which a dentist acquires only a partial interest in a 
practice with other dentists.  However, some of the more important 
issues in selling part of a practice to an associate are discussed in Part II. 

Also not specifically addressed here are agreements to purchase all of 
the stock of a selling dentist's professional corporation, as this type of 
transaction is not as common because of its disadvantages to the buyer.  
If a dentist purchases all of the stock of a professional corporation he or 
she will not only acquire the assets of the corporation but also its 
liabilities.  These can include unknown malpractice or tax claims which 
may not surface until after the sale is completed and the seller has 
departed.  Also, the tax consequences of buying stock instead of assets 
are unfavorable to the buyer because none of the price paid for stock 
can be deducted from the buyer's income from the practice.  Despite 
these disadvantages, some buyers may choose to accept a seller's offer 
to sell stock because they can negotiate a lower purchase price and 
require the seller to hold the buyer harmless against all prior liabilities 
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of the corporation.  If you should decide to buy stock instead of assets 
this publication should still be helpful in identifying certain issues that 
you and your professional advisors should consider addressing in your 
stock purchase agreement. 

In the recent past, some dentists in selected markets sold the tangible 
assets of their practices to large, publicly held dental management 
companies, which then managed the staff and pay the dentist a 
percentage of his or her production.   These types of agreements are 
specialized, as the purchaser was not a dentist and the selling dentist 
continued to work in the practice under the management of the buyer.   
Although this form of acquisition is less favored it still shows up from 
time to time as do other formats. Aspects of these types of agreements 
are beyond the scope of this booklet as there are other issues present in 
such a transaction which relate to the specialized continuing contractual 
relationships between the dentist and the management company.    
However, many of the issues discussed in this booklet will still be of 
concern to the selling dentist in this type of transaction.     

When you are ready to negotiate your agreement this booklet is to be 
used as a checklist of possible issues. Many of the items listed will need 
to be included and others, indicated as "optional," are ones you should 
consider including.  It is very important that you hire a competent 
lawyer to help draft your agreement.  If you are uncertain about whether 
an attorney has experience with these types of agreements you may 
wish to ask in your initial interview about some of the issues discussed 
in these checklists to test the attorney's knowledge.  You should also use 
this publication when your agreement is being drafted to make sure your 
attorney has considered all of the issues identified in the checklists. 

Remember that each transaction is as unique as the persons involved 
and there may be other particular issues which should be covered in 
your agreement which are not included in these checklists.  If you 
believe there is some aspect of your transaction which requires a special 
provision you should discuss this with your attorney and have this 
provision included in your agreement.  While this booklet provides a 
summary of the types of provisions which need to be considered in your 
agreement, there may be special circumstances in your transaction 
which require custom provisions to be drafted. Also remember that 
attorneys and other professional advisors tend to be specialists with 
specific areas of expertise.  You should consider the value of having 
other professionals in various areas, such as real estate, tax, 
employment, etc., involved so that your transaction is planned properly. 
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