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Essential Steps when Buying or 
Selling a Pharmacy
You have decided to sell your pharmacy business or you have a found a pharmacy you want 
to buy. You have agreed a price and appointed lawyers and accountants to help you with the 
process. What happens next? It is always daunting handing over the reins, especially when 
it is your first time buying a business, or perhaps you are selling a business you have created 
with decades of hard work. This guide is to help you understand what goes on once lawyers 
become involved, what will be expected of you and how things should run so you know what 
comes next every step of the way.

1) Initial Documents
The seller will want to be sure that the buyer is committed 
to purchasing the pharmacy on the agreed terms, and so 
will ask for a deposit to be paid by the buyer and held by the 
seller’s solicitors. The payment of the deposit will be made 
once a Deposit Agreement is signed by both parties. This 
will govern the circumstances in which the deposit will be 
returned to the buyer, for example if something arises out of 
the information provided about the pharmacy that cannot 
be resolved and this means the buyer cannot proceed. 

Before information about the pharmacy is passed between 
the parties the seller will want to ensure that the buyer is 
obliged to keep that information confidential and not share 
it with anyone outside of his professional advisory team. 
The seller’s solicitors will therefore issue a Confidentiality 
Agreement which the buyer will need to sign. 

2) Due Diligence 
The buyer’s solicitor will have a standard form questionnaire 
that lists numerous enquiries about the business, the 
accounts, the employees and operational matters such as 
insurance and the computer system. This will be issued to the 
seller’s solicitor, and the seller will then need to go through 
this and provide responses to the enquiries, together with 
any associated documents, such as copies of contracts with 
suppliers and employment contracts. This can be a lengthy 
and tiresome process, and we always spend time with our 
seller clients going through the questionnaire to ensure the 
seller knows what is expected of them. Once the buyer has 
seen the seller’s replies they may raise additional enquiries 
if the replies are unclear or incomplete, so it’s always best 
to provide as much information as possible at the outset to 
ensure additional enquiries are kept to a minimum. The seller 
has an obligation to update the replies or notify the buyer if 
anything happens at the pharmacy or in the business during 
the course of the transaction, or if any of the replies change. 

3) Sale and Purchase 
Agreement and 
Disclosure Letter
The buyer’s solicitor will draft the Sale and Purchase 
Agreement (“Agreement”) and send this to the seller’s 
solicitor for their review. The seller’s solicitor will make 
any necessary amendments in the interests of the seller. 
There will always be amendments and the Agreement 
will go back and forth between the seller’s solicitor and 
the buyer’s solicitor until both parties are happy that their 
clients’ interests are protected. This process will require 
the involvement of the seller and the buyer, and also their 
accountants. 

The Agreement will contain a suite of warranties, which 
are statements the seller makes about the business. The 
seller needs to review these warranties to make sure that 
they are all true and accurate, and if not they need to advise 
their solicitor of the facts and circumstances that make 
those warranties untrue or inaccurate. Those facts and 
circumstances are called ‘disclosures’, and are then noted 
in a Disclosure Letter, which has the effect of limiting the 
seller’s liability. If the buyer suffers loss after completion 
as a result of a warranty being untrue, but the seller has 
made a disclosure against that warranty, the buyer will not 
be able to claim against the seller in respect of the loss 
they have suffered. This is a significant part of the process, 
especially for the seller, and we always ensure our seller 
clients have had the opportunity to discuss and go through 
the warranties with us so that every disclosure that needs 
to be made is included in the Disclosure Letter. Similarly, 
we explain any disclosures made by the seller to our buyer 
clients, so they are fully aware of what they are taking on. 



4) Property 
There are different ways in which the buyer may acquire 
the property the pharmacy business operates from. If the 
seller has a lease of the property, this may be transferred to 
the buyer. Alternatively, the buyer may require a new lease, 
usually because of their funder’s requirements. The buyer 
may be acquiring the freehold of the building where the 
pharmacy premises are located. The provisions in respect of 
the property will be dealt with in the Agreement. Where we 
are dealing with a lease we will usually need the landlord to 
consent to the transfer of the lease, or to grant a new lease. 
This will run alongside the main transaction. 

5) Funders
Where acting for buyers, we will need to liaise with their 
funder and their funder’s solicitors in respect of any bank 
funding being used to acquire the business. They will raise 
their own enquiries, which largely mirror the enquiries we 
will have raised, but this can sometimes cause delays. It is 
therefore really important that funding arrangements are in 
place as early on in the transaction as possible. Sellers may 
also have bank matters to deal with, for example releasing 
the assets being sold from existing security or redeeming 
outstanding borrowing on completion.  

6) Ancillary Documents
There will be numerous other documents that are ancillary to 
the Agreement that the parties will need to sign, for example 
board minutes authorising entry into the Agreement. These 
will be prepared and agreed between the solicitors. 

7) NHS Contract
Where assets of a pharmacy business are being purchased 
the buyer will need to submit an application to NHS 
England for the transfer of the NHS contract into the buyer’s 
name. The seller will need to help with this, and the parties 
should liaise to ensure this is submitted at the outset of the 
transaction. If the buyer is a first-time buyer, they will also 
need to submit a Fitness to Practice application.

8) Completion
Where assets are being sold completion will be conditional 
on the consent to the transfer of the NHS contract being 
provided by NHS England, and the appeal period in respect 
of the consent expiring, which is 30 days from the date of 
the consent. Completion will also be conditional on any 
property matters being resolved, especially where the 
transaction involves a third-party landlord. In practice this 
means that the Agreement will be exchanged as soon as 
all parties are ready, and we will then wait to receive the 
consent and finalise the property matters, and a date can 
then be set for completion. Where shares are being sold 
and purchased, usually the Agreement is entered into on 
the date of completion, which is agreed between the parties 
once all outstanding matters are close to being resolved. It 
helps to complete a share purchase on the first or last day of 
the month for accounting purposes, but this is not essential.

9) Post Completion 
After we have completed there will be various post 
completion matters that we will deal with for you. These 
include submitting an SDLT return in respect of the property 
purchase, submitting an application to the Land Registry in 
respect of the registration of the property transfer, paying 
any stamp duty payable on a share purchase, and preparing 
a bible of transaction documents for safe-keeping. 
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We have a strong 
eye for business

We look to advise not just 
on legal aspects but also 
on the commercial factors 
that impact your business. 

We act swiftly, 
without fuss

We provide speedy, 
practical, no fuss services 

within a sensible 
structured fee proposal. 

We are experienced 
and considered

We consistently work on 
high quality, complex work 
and deliver measured, clear 

and relevant solutions. 

We select our 
lawyers carefully

We work hard at 
developing and supporting 
all our lawyers to help them 
develop confidence in the 

services they provide.  

We are there when 
you need us

We work with you to get 
the transaction done and 

to support you in your 
business objectives.  

We listen. We care. 
We support.

Our aim is to look after 
you and provide confident, 

conscientious advice.

Trusted Advisors
We have a loyal base of repeat clients who come back time and again, year on year. 

We strongly believe that our understanding of the sector allows us to foresee future problems for our clients on 
acquisitions and disposals and our experience allows us to deal with those proactively to bring the transactions 
to a conclusion.  

If you want to discuss anything in this guide in more detail or need help buying, growing or selling your 
pharmacy speak to our specialist healthcare team.  
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Pharmacy & Healthcare

Buy. Grow. Sell. Refinance.

“ Working with the property team at PDT was a real pleasure and we look forward to embarking on 
further projects with them moving forward. PDT were approachable and responsive throughout 
and their extensive legal knowledge and commercial application were invaluable in negotiating 
some complex and involved issues and to getting the deal to completion. We couldn’t have been 
happier with the service we received and would recommend PDT without hesitation.

Amar Bahra, Managing Director, MIG Holdings Limited ”

Pharmacy and healthcare specific advice from first acquisition to retirement sale and group development and expansion.

We have worked in the pharmacy sector for over 20 years. We are recognised as leading legal advisers in the industry 
and offer an integrated, one stop approach for numerous contractors and pharmacy operators, from single shop owners 
to independent multiples throughout the UK.  Over the past year we have acted on over 30 sales and acquisitions and 
we regularly find ourselves recommended by the key agents, funders and accountants who operate in the healthcare 
sector. 

We also work in all commercial areas of the dental sector. We advise on both asset and share acquisitions of dental 
practices for either buyers or seller from initial Heads of Terms through to completion. For those running a dental practice, 
we also offer dental specific commercial advice on shareholder agreements, partnerships and incorporations.

Our understanding of what matters in the sector gives our clients a competitive edge, and we adopt a collaborative, 
inclusive approach when working with other pharmacy and healthcare professionals, recognising that this pragmatic 
style helps deliver results for our clients and gives them the support and care in getting the job done.

We have a reputation for offering and providing our clients commercial, practical and timely advice on all aspects of their  
healthcare transactions.

We can help you with:

•	 Share sales and acquisitions

•	 Asset sales and acquisitions

•	 Joint ventures

•	 Finance and security

•	 Lease renewals and assignments

•	 Freehold sales and purchases

•	 Landlord and tenant property portfolio management

•	 Fitness to Practice

•	 NHS contract applications and transfers

•	 Property dispute resolution

•	 Employment matters
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Contact us to discuss how we can help your business. 


