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Dental Seller’s Guide 

Dental Sellers: Your five top tips for 

selling a dental practice 
 

If you own a dental practice then succession 

planning should be something that you should 

consider.  

To help focus your options in relation to succession planning this article sets out 

our “top five” issues to consider. 

Starting at Five - CQC   

If you are selling your company shares CQC registration will continue to be in the 

company name, however the CQC must be informed regarding who the 

‘nominated person’ and ‘registered manager’ are to be. 

If you are selling the practice as a partner – then an application to add the new 

partner must be made to the CQC. Or if you sell as an individual then an 

application to de-register must be made together with the application to register 

by the purchaser simultaneously. 

In the event of the death of a provider, CQC must be informed immediately and 

Personal Representatives (PR’s) must submit plans within 28 days to the CQC 

with proposals of how the practice is to run (CQC have a discretionary power to 

grant permission up to a year). It is therefore crucial that you ensure that any Will 

prepared contain proper instructions to PR’s and include timescales for 

notifications. 

If on the other hand a bankruptcy order (individual) or an administrative order 

(corporate dentist) is made then the trustee in bankruptcy or administrator must 

inform CQC of their appointment within 28 days and also provide proposals as to 

who will run the practice and how it will be run. 

Panic, I have an inspection!  

CQC are now carrying out inspections and you must ensure that you are 

compliant with CQC especially if you have declared that it is compliant for CQC 

purposes in your application where clearly it is not. If you are not fully compliant 

you must have contingency plans in place to show how compliancy requirements 

are met or will be met in the near future. The consequences for non-compliance 

can be detrimental and could lead to fines, criminal convictions or the closing of 

your practice down altogether.  

You must also ensure that not only are you trained with regards to the CQC 

outcomes and policies but your staff are as well. Both staff and patients are 

being interviewed randomly and a bad interview could affect the rating report 

provided for the practice.  
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Four – NHS Contract – preserving goodwill – Death and Insolvency 

Where the practice holds a GDS or PDS contract then ensuring the ability to 

transfer such contract is essential. It is therefore vital that proper legal advice is 

taken when negotiating the terms of the NHS contract to ensure that there are no 

unusual or restrictive clauses contained in the NHS contract which may prevent 

any transfer of the same. 

If the NHS contract is in the company name, and provided that the NHS contract 

does not retain any clauses against change of ownership, a share sale is the 

most logical way to transfer the contract.  

If however the NHS contract is in the name of the partnership or individual then 

to facilitate the transfer of the NHS contract parties may have to enter into 

nominal partnerships.  

Where there is an orthodontic PDS contract involved you may need to 

incorporate before you can think about selling the practice. This must be clearly 

thought over and planned in advance as there may be tax implications on sale.  

However new NHS policy now allows NHS Area Teams (AT) to transfer 

orthodontic PDS contracts by way of the authorised signatory route, which has 

made the process more streamlined and  far quicker. 

If you are not quite ready to sell and are a sole practitioner you may want to 

consider entering into a nominal partnership as a way to preserve the goodwill of 

the NHS contract. The nominal partner does not need to  be a dentist just 

someone who is dentally qualified i.e. a hygienist or a dental nurse.   

Why? You may ask - unless the AT are notified of the death of the provider within 

28 days the NHS contract could revert to the NHS and could have detrimental 

effect of the goodwill retained by the Estate. Obtaining proper legal advice on 

both your Will and your options are therefore both important and critical 

especially if financial indemnities are to be discussed with regards to nominal 

partnerships. 

What happens if I become insolvent or if the company is wound up? 

Many dentists, especially in the current climate, may find themselves in a 

situation where they may be thinking of entering into an IVA, bankruptcy or 

winding their company; if such a situation arises be aware that the NHS contract 

can be terminated by the AT, unless it can be shown that the loss could have a 

detrimental effect on the patients. 

Three – Preserving Momentum for a sale  

Once a decision has been made to sell the practice, many dentists suddenly find 

it hard to maintain enthusiasm or momentum to ensure that the turnover is 

retained. However this is the most important time to ensure that momentum is 

not lost. Enthusiasm must be retained as without the same it could lead to a 

direct loss of patients and therefore turnover. 

NHS contracts could have claw-back provisions and could even lead to the 

contract being reduced in which case you would lose the contract value from 

your purchase price.  
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Two - Property – Freehold or Leasehold 

Whichever entity you hold your practice if you hold a lease consent will be 

required to be obtained from the landlord.  

If the lease is to be assigned to an incoming party then you must ensure that 

such party is a strong covenant and is capable of paying the rent and observing 

the covenants of the lease, as you may be required to enter into an Authorised 

Guarantee Agreement (AGA) for the landlord to consider consenting to the 

assignment.  If there are personal guarantors involved the landlord may also 

require such guarantor to also enter into an AGA. Until the purchaser sells the 

lease on you continue to be liable should the lease be forfeited. Properly 

considered AGA will insert provisions to limit liability to timescale and amount. 

If you own the freehold you may wish to consider whether you want to retain the 

freehold and grant a lease for investment income or you may wish to sell the 

freehold for a capital sum. Whichever decision you decide will have an impact on 

your succession planning and careful consideration must be given before 

deciding which option to follow. Your decision could also affect the purchaser, as 

some banks prefer freeholds to leaseholds and the purchaser may be limited to 

whom to approach for funding. 

Planning  

Unless the practice has been running as a dental practice for over 10 years 

where an application for ‘authorised use’ can be made, it is essential to ensure 

that the property has D1 use.  

Watch out its listed! 

Many practitioners do not realise the implications of not obtaining listed building 

consent. Contravention could lead to an unlimited fine or even imprisonment 

(there is no time limit for listed building breach) or even lead to a loss of the sale 

of the practice. 

And at Number One -   Due Diligence 

Employees 

Employees transfer automatically on any sale of the practice. However, to 

ensure that the transfer is smooth employers are required to ‘consult’ the 

employees regarding the upcoming sale giving sufficient time and information 

about the incoming successor. It is important to ensure that the purchaser 

provide any information of changes that they may be thinking of early so that 

staff can be notified accordingly. Breaches in the consultation process can lead 

to a claim by the employee against you. Consultation process can be tricky and 

proper legal advice should be obtained before commencement of the same. 

Employment contracts should be in writing and any bonus schemes, pensions, 

maternity/paternity policies as well as general employment policies must be kept 

and available for inspection saving time and expense when discussing sales. 

Equipment  

Certificates and insurance – make sure all up to date certificates, inspections, 

surveys and invoices are available to prevent delays occurring in obtaining 

replacement documents. 
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Complaints 

Ensuring records are kept of all complaints is important, especially if the claim 

has yet to be settled. Responsibility for the financial aspect of the complaint will 

need to be made within any well drafted partnership agreement or shareholder 

agreement, including possibility of contribution agreements when a partnership 

or company is dissolved. 

Warranties 

This is the most important consideration on any succession planning. This is 

essentially a guarantee given to the purchaser confirming the warranties are 

reliable and free from defects and you will deal with a claim for any defects within 

a given time limit and under certain conditions. 

The kind of warranties you are expected to give will be in relation to the 

accounts, information regarding the practice, equipment, contracts, employees 

and compliance to name a few.  The most extensive negotiations take place on 

the warranties. Purchasers will want all warranties to be unfettered whilst the 

seller will be looking to limit liability as much as possible. A balance will therefore 

will need to be reached, both in terms of commerciality and practicality. Having a 

specialist lawyer guiding you through the warranties could save you from making 

costly mistakes. 

Restrictive Covenants 

You will have to give careful consideration to this especially if you own more than 

one practice or if you are planning to work as a locum or at a hospital nearby. 

Exceptions must be negotiated within any agreement to prevent any breach of 

such restrictive covenants.  

If you are selling your company you will also be required to ensure that you do 

not use similar logos or websites otherwise you could be in trouble. 

As you can see there are a number of important considerations when you are 

looking at succession planning for dental practice owners. 

Your “top five” issue may vary given your individual circumstances and the entity 

under which you hold the practice.  However, these should give you a good 

starting point to think about your needs and how these tie in with ensuring that 

the goodwill of the practice is retained. 

Whatever your situation it is important to plan ahead and consider how your 

business may change or evolve. By providing specialist dental advice from the 

outset, we can give the reassurance and offer you a service to make the process 

as smooth and stress-free as possible and tailored to your specific business 

needs. 
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