
 
 

 
Completed joint venture between the Carlyle Group and Palamon 
Capital Partners LP for the acquisition of Integrated Dental Holdings 
Group and Associated Dental Practices  
 
ME/4926/11 
 
The OFT's decision on reference under section 22 given on 10 June 2011. 
Full text of decision published 30 June 2011. 
 

Please note that the square brackets indicate figures or text which have been 
deleted or replaced in ranges at the request of the parties or third parties for 
reasons of commercial confidentiality.  

 
PARTIES 
 
1. The Carlyle Group (Carlyle) is a global alternative asset manager, which 

sponsors funds that invest globally across various disciplines in a range 
of industries. Carlyle does not presently have interests in any business 
providing dental treatment in the UK or elsewhere in the European Union. 

 
2. Palamon Capital Partners LP (Palamon) is a private equity firm, focussing 

on investing in Europe in service oriented businesses with high growth 
potential.  

 
3. Associated Dental Practices (ADP) is made up of a group of entities 

previously owned by Palamon through ADP Healthcare. The main 
operating entity is ADP Dental Company Limited. ADP operates around 
130 practices throughout England and Wales with approximately 330 
self employed dentists. ADP’s practices offer the full range of NHS 
dental services and ADP generated revenue of approximately £[ ] million 
in 2010. 

 
4. Integrated Dental Holdings Group (IDH) is a dental group with 

approximately 325 practices throughout the UK, consisting of 281 
practices in England, 29 practices in Scotland and 15 practices in Wales, 
with approximately 850 self-employed dentists, and offers NHS and 
private dental treatment. IDH focuses primarily on providing NHS dental 
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services and generated revenue of approximately £[ ] million in the 
financial year ending April 2010. 

 

TRANSACTION 
 

5. On 11 May 2011 Carlyle and Palamon completed a deal to jointly control 
IDH and ADP. They did this by creating a new joint venture company 
which, via a wholly owned subsidiary (Turnstone Bidco 1 Limited), 
acquired ADP. Turnstone Bidco 1 Limited then acquired IDH. As such 
ADP and IDH have ceased to be distinct enterprises. The two stages are 
referred to collectively as the merger. The merger was announced on 28 
January 2011. 

 

JURISDICTION 
 

6. The merger was notified to the European Commission on 15 February 
2011 by means of a Reasoned Submission. The parties’ requested that 
jurisdiction for the case to be transferred in its entirety to the UK 
pursuant to Article 4(4) of the EC Merger Regulation.1

 

 The Office of Fair 
Trading (OFT) informed that Commission that it did not oppose the 
request. On 22 March 2011 the Commission transferred the case in its 
entirety to the UK. 

BACKGROUND 
 
7. On 10 June 2011 the OFT announced that the merger created a realistic 

prospect of a substantial lessening of competition within a market or 
markets in the United Kingdom ('the Decision').2

 

 The OFT found 
competition concerns arose in nine local areas with respect to general 
NHS dental treatments and one local area with respect to NHS 
orthodontic treatments. 

8. To address the OFT's concerns the joint venture partners offered 
undertakings in lieu of a reference to divest the overlapping dental 
practices in each of the relevant local areas, thereby effectively removing 

1 Council Regulation (EC) No 139/2004, OJ L24 29/1/2004. 
2 Completed joint venture between the Carlyle Group and Palamon Capital Partners LP for the 
acquisition of Integrated Dental Holdings Group and Associated Dental Practices, Case 
ME/4926/11, 10 June 2011. 
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the local area overlap created by the merger and resolving, in a clear cut 
manner, the OFT's competition concerns. 

9. The OFT considered whether an up-front buyer provision was required in 
this case. An up-front buyer requirement means that the proposed 
divestment purchasers will have committed contractually, subject to 
formal OFT approval of the undertakings in lieu, to acquiring the relevant 
divestment practices before the OFT accepts undertakings in lieu.  

10. The OFT will seek an up-front buyer where the risk profile of the remedy 
requires it. These types of risk are discussed further in OFT guidance.3 In 
this case, the OFT did not have any experience in undertaking a 
divestment exercise in this market. Further, the OFT considered that 
there was some uncertainty surrounding whether potential buyers were 
in fact likely or able to buy in the specific local areas in which the OFT 
had indentified competition concerns4

 

 and the OFT did not have 
sufficient information on what proportion of the output of the potential 
purchaser was accounted for by NHS treatments (that is, whether these 
operators were likely to be interested in the specific UDA contracts 
involved in the divestments). 

11. The OFT therefore decided that, on a cautious basis, any UILs that it 
accepts should include an up-front buyer provision. 

12. However, the substantial lessening of competition identified in the 
Decision related to the provision of NHS dental treatments (whether 
general or orthodontic). The parties' contract to supply these services is 
with the relevant Primary Care Trusts (PCTs). Therefore, in order to 
successfully divest a dental practice with the relevant NHS contracts the 
individual PCTs must agree to the assignment of the contract to the new 
owner. 

13. In this case two PCTs ([ ]) told the OFT that they would not approve the 
assignment of the NHS contracts to the parties' preferred buyer. Instead, 
they told the OFT that they would re-tender the contract via an open 
tender process. Provision for this is set out in section 4 of the 
undertakings in lieu of a reference. Four practices were affected by this 

3 'Mergers: exceptions to the duty to refer and undertakings in lieu of a reference guidance', 
OFT1122, December 2010, paragraphs 5.31–5.37. 
4 For example, a buyer is unlikely to receive OFT consent to purchase divestment assets if it is 
already present in the local area. 
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decision (at [ ]). The OFT did not consult on proposed purchasers for 
these practices. 

14. For the remaining practices, the joint venture partners found buyers 
approved by the OFT and the relevant PCTs. In assessing the proposed 
purchasers for the up-front buyer practices, the OFT has applied the 
criteria set out in section 6 of the undertakings in lieu of a reference. 

 
CONSULTATION 
 
15. On 9 December 2011, pursuant to Schedule 10, paragraph 2(1) of the 

Act, the OFT published the proposed undertakings in lieu of a reference 
which it was minded to accept, inviting interested parties to give their 
views on the proposed remedy by 17.00, 30 December 2011.  

16. The OFT received one representation during its consultation. This 
representation raised concerns about possible disruption to service 
provision in transferring ownership of the practices, especially for those 
practices whose NHS contracts will be re-tendered. The OFT has worked 
closely with the PCTs in those areas where re-tenders will occur and, 
based on comments from the PCTs, is confident that the transitional 
arrangements (strengthened by section 4 of the undertakings in lieu of a 
reference) will be sufficient for the continued provision of NHS dental 
treatments in those areas.  

17. The representation also expressed concern that an insufficient number of 
patients of the affected practices were aware of the OFT's analysis and 
finding of local competition concerns. For example, the representation 
noted that prices to patients are regulated and simply changing 
ownership of the practice may have little effect on patient welfare. The 
OFT considers that this concern is a concern of its analysis in the 
Decision, not of the efficacy of the undertakings in lieu of a reference.  

DECISION 
 
18. The OFT's decision of 10 June 2011 concluded that the proposed 

merger would be referred to the Competition Commission if Carlyle and 
Palamon failed to give suitable undertakings pursuant to section 73 of 
the Act the address the competition concerns identified in that decision.  
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19. The OFT considers that the undertakings offered by the joint venture 
partners are clear cut and appropriate to remedy, mitigate or prevent the 
substantial lessening of competition and adverse effects resulting from 
it. The OFT has therefore decided to accept the undertakings offered by 
Carlyle, Palamon and Turnstone Bidco 1 Limited.  

20. As such, the merger will not be referred to the Competition Commission 
and the undertakings, which have been signed by Carlyle, Palamon and 
Turnstone Bidco 1 Limited, will come into effect from today (26 April 
2012). 

 
9 May 2012 
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