
Weil, Gotshal & Manges 
110 Fetter Lane 
London EC4A 1AY 
+44 20 7903 1000 main tel 
+44 20 7903 0990 main fax 
weil.com 

 

 

 
WEIL:\95611975\1\54237.0021 

 

 

       

 

ME/6568/15 - ANTICIPATED ACQUISITION  

BY IRON MOUNTAIN INCORPORATED  

OF RECALL HOLDINGS LIMITED 

 

 

INITIAL SUBMISSION OF IRON MOUNTAIN INCORPORATED 

 

 

4 February 2016 

 

 

  



   

 

 2 
 
WEIL:\95611975\1\54237.0021 

Contents 
 

1.    Overview   3 

       The Parties   3 

       The Transaction   3 

       Counterfactual   4 

2.    Relevant Markets   4 

       Relevant Product Markets   4 

       Relevant Geographic Markets   8 

3.    Market Structure and Performance 10 

4.    Competitive Effects 14 

       Horizontal competitive effects 14 

       Coordinated effects 19 

5.    Entry/Expansion by Rivals 19 

6.    Conclusion 22 
  



   

 

 3 
 
WEIL:\95611975\1\54237.0021 

 

OVERVIEW 

The Parties 

1.1 Iron Mountain Incorporated (Iron Mountain) is a Real Estate Investment Trust 

(REIT) headquartered in Boston, Massachusetts, that is principally engaged in the 

provision of records and information management services (RIMS).  Iron Mountain 

had worldwide revenues of US$ 3.117 billion (approximately £1.889 billion) in the 

financial year ended 31 December 2014, of which it achieved US$ 280 million 

(approximately £170 million) in the UK. 

1.2 Recall Holdings Limited (Recall) is a company headquartered near Atlanta, Georgia, 

that also is principally engaged in the provision of RIMS.  The company had 

worldwide revenues of US$ 831 million (approximately £ 526 million) in the 

financial year ended 30 June 2015, of which it achieved US$ [] (approximately £ 

[]) in the UK.1 

The Transaction 

1.3 On 8 June 2015, the Parties entered into a binding Scheme Implementation Deed 

(SID) for Iron Mountain to acquire Recall by way of a court-approved Scheme of 

Arrangement (the Transaction) under Australia’s Corporations Act 2001.  Upon 

completion of the Transaction, Iron Mountain will hold all of the ordinary shares of 

Recall, and Recall’s existing shareholders will own approximately 21% of Iron 

Mountain’s share capital.  The enterprise value of the Transaction is approximately 

A$ 3.4 billion (roughly £1.59 billion).   

1.4 Iron Mountain proposes to acquire Recall in order to expand its geographic footprint 

and develop a more substantial presence in the emerging markets of Latin America 

and Southeast Asia, where Recall already has an established presence; and to achieve 

operating synergies and savings from the reduction of duplicative selling, real estate, 

                                                 
1  This includes the revenues of C21, a small RIMS business in Scotland that serves primarily customers 

in the oil and gas industry, which Recall acquired in August 2015 after the end of the financial year. 
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and other costs in more developed markets like the UK.  In addition to the benefits of 

commercial expansion in growth markets, Iron Mountain estimates that, following 

integration of the Parties’ operations over a five-year period, the transaction will yield 

approximately US$ 155 million in annual synergies. 

Counterfactual 

1.5 Iron Mountain believes that the current status quo (including Restore’s recent 

acquisition of Wincanton, now completed) is the appropriate counterfactual in this 

case. 

RELEVANT MARKETS 

Relevant Product Markets 

1.6 RIMS consist of the rental of space in secure records storage facilities and the 

provision of related value-added services.  In its Phase 1 Decision, the CMA 

preliminarily divided the business into two discrete segments: 

• Records management services (RMS):  the collection/transportation, storage, 

archiving, and retrieval of paper documents and other physical records (e.g. 

microfilm/microfiche); and 

 

• Offsite data protection services (OSDP):  the collection and storage of 

electronic data, through either the physical transfer of magnetic media (tapes, 

hard drives and optical disks) (“physical OSDP”) or the electronic transfer of 

digital files via networked or “cloud-based” services (“electronic OSDP”).  

Given what it regarded as “limited” available evidence and the absence of any 

overlap between the Parties, the CMA provisionally decided to focus its 

assessment on physical OSDP.2 

                                                 
2  As explained in the Phase 1 review, customers may utilise OSDP primarily for two purposes.  Some 

customers use OSDP for the same  reasons they send their physical records to an independent RMS 
vendor, namely, to reduce the administrative burdens/costs of storing such information in-house.  Such 
archived data usually is stored on high-performance tapes or other magnetic media that is physically 
transported to the RMS vendor’s storage facilities much like other physical records are.  Other 
customers use OSDP  in order to maintain off-site backups of data that may have to be restored if the 
customer’s operations suffer some disruption.  In such cases, the OSDP vendor may provide a periodic 
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1.7 RIMS also may include a variety of ancillary services such as photocopying/scanning, 

records indexing, the sale of storage materials (e.g. cardboard boxes and magnetic 

media), and advice on records management solutions.  Such services are widely 

available, from a much larger number of providers than RIMS vendors alone.  

Accordingly, the CMA preliminarily concluded,3 and the Parties agree, that an 

assessment of RIMS itself (i.e. secure records storage) necessarily will identify any 

competitive concerns that might arise with respect to these ancillary services, which 

need not be independently considered. 

1.8 RIMS constitute very basic services that are provided with non-specialised and 

readily available facilities and equipment.  The RIMS provider typically collects 

records from a customer’s premises after the customer has placed them in a storage 

container (which is usually a cardboard carton for documents or plastic case for 

magnetic tapes/disks) and transports that material to one of its warehouses in a truck 

or van.  The vendor then marks and indexes the containers for easy retrieval, and 

places them on shelves until the customer requires their return or destruction.  

Records may be retrieved for a customer who requires access to them for some 

reason, and then they are typically returned to the vendor’s warehouse.  At the end of 

the contracted storage period, the RIMS provider may return the records to the 

customer, destroy them on-site, or deliver them to another RMS operator for secure 

storage or destruction.  There is no appreciable basis, given the rudimentary functions 

involved, on which such services can be meaningfully distinguished from one 

provider to the next.   

1.9 The provision of RIMS likewise requires non-specialised equipment and facilities.  

RIMS vendors generally operate a fleet of trucks or vans (which may be leased or 

owned) and one or more storage facilities (which are typically standard warehouses in 

common industrial parks).  Storage facilities are typically equipped with shelving 

(“racks”), basic computer systems (to index and track the warehouse inventory), 

security equipment (e.g. perimeter fencing, building access controls and CCTV 

                                                                                                                                                        
back-up service (either through a network connection or with couriers who rotate sets of reusable 
magnetic media through the customer’s facilities).  In either case, regardless of how it is transmitted to 
the OSDP vendor’s facility, the customer’s data ultimately is stored there on magnetic tapes or disks.  

3  Phase 1 Decision, paragraph 26(c). 
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cameras), fire detection/suppression facilities (e.g. smoke alarms, sprinklers and/or a 

gas fire-suppression system) and, sometimes, climate (temperature and humidity) 

controls.  All such facilities and equipment are widely and readily available.  

1.10 Iron Mountain believes that the CMA erred in dividing RIMS into RMS and OSDP, 

and that the relevant product market in this case is most appropriately defined as 

encompassing both types of service.  Both RMS and OSDP are rendered by common 

providers with the same basic equipment and facilities.  Thus, a room for the storage 

of magnetic media (i.e. an OSDP “vault”) can be placed inside an RMS facility at 

minimal cost (around £100,000 to £120,000 for air conditioning, a power generator, 

and a gas-based fire suppression system) in roughly 4-6 weeks.4  The same assets (e.g. 

vans and trucks) and non-specialised personnel are required to handle customer 

records whether they are on, e.g. paper or film (i.e. so-called “physical” media) or 

magnetic tapes and disks (which are also physical items).  Consistent with this, Iron 

Mountain believes that physical OSDP services are provided by almost 30% of RMS 

providers (that is, 46 of the 162 full-service RMS providers believed to be operating 

in the UK).  Other RMS providers also could readily provide physical OSDP services 

if competitive conditions warrant. 

1.11 In separating RMS and OSDP, the CMA summarily noted supplier statements that 

storage facilities for paper and electronic media “differ”, without any apparent 

consideration of the substantial commonality of the resources required to provide the 

services or the minimal time/cost required to bridge such differences.  Likewise, the 

CMA apparently regarded as significant the fact that “not all” suppliers are active in 

both RMS and OSDP, but did not give any apparent consideration to the fact that the 

recent emergence/growth of digital recordkeeping is eliciting significant and ongoing 

expansion by RMS providers into the supply of OSDP.5  The Parties believe that such 

cursory treatment of supply-side considerations was in error, and plainly inconsistent 

with the agency’s Guidelines.6  

                                                 
4  Valuable paper records (like wills and deeds) also are sometimes stored in dedicated areas with gas-

based fire suppression systems, so these are not unique to the storage of digital records. 

5  See Phase 1 Decision, paragraphs 34-37. 

6  See OFT 1254/CC2, Merger assessment guidelines, paragraph 5.2.17 (Revised Sept 2010), which states 
that supply-side factors may make it appropriate to “aggregate several narrow relevant markets into 
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1.12 Iron Mountain believes that the CMA was correct in concluding that, outside the oil 

and gas industry, RIMS cannot meaningfully be segmented by the type of business/ 

industry served.  The services performed for all types of them (and the facilities 

required to provide such services) are fundamentally the same, and a RIMS provider 

for one industry can readily service other industries as well.  Neither of the Parties 

targets specific industries/businesses to the exclusion of others, and Iron Mountain is 

not aware of any other RIMS providers who do so.  Accordingly, competition in the 

provision of RIMS is most meaningfully assessed across the sector as a whole. 

1.13 Given the foregoing, Iron Mountain considers that the CMA erred in treating the 

supply of RIMS to oil and gas customers (who predominate in the Aberdeen/Dundee 

region of North-East Scotland) separately from the supply of RIMS to other types of 

customers.  There is nothing unique about the services provided to oil and gas 

companies, and the facilities and equipment that are used to service such customers 

are essentially the same as are used to provide RIMS to customers in other industries.7  

This is confirmed by the fact that Recall/C21 supplies oil and gas customers with the 

same assets and personnel as it uses to service other types of customers.8     

Relevant Geographic Markets 

1.14 It is common ground that RIMS facilities generally are located reasonably close to a 

customer’s own facilities.9  Customers normally require such proximity in order to 

                                                                                                                                                        
one broader one” where, e.g. “production assets can be used by firms to supply a range of different 
products that are not demand-side substitutes, and the firms have the ability and incentive quickly 
(generally within a year) to shift capacity between these different products depending on demand for 
each”. 

7  Indeed, the CMA itself has shown a marked scepticism about whether servicing of oil and customers is 
appreciably different, noting that the evidence of supply-side considerations is “mixed” and that “some 
of the features customers value may be relatively easy for a general RIMS supplier to provide” (Phase 
1 Decision, paragraph 49). 

8  Iron Mountain services oil and gas customers with warehouses in the Aberdeen/Dundee area that, 
compared to its standard RIMS facilities, include somewhat heavier-duty racks, wider aisles, and 
viewing rooms that are equipped with heavy-duty tables, bright lighting and some ancillary equipment 
(e.g. microscope, UV box, and hand tools).  These warehouses also have employees who have some 
experience with the oil and gas industry, which can be obtained on the job (rather than through any 
special educational qualification) in roughly six months.  However, as Recall/C21’s facilities do not 
have such features, these cannot be considered requirements for the provision of RIMS to oil and gas 
customers. 

9  See Phase 1 Decision, paragraphs 53-59. 
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enable rapid collection and return of stored materials.10  Accordingly, Iron Mountain 

believes that the relevant bases for competitive assessment are approximately 50-mile 

catchment areas around each of the sites from which Recall provides RIMS, in greater 

Birmingham, greater London (Fitzrovia, Hoddesdon, Kidbrooke, Stockwell), greater 

Manchester (Heywood, Warrington), the Midlands (Northampton, Rugby), and North 

East Scotland (Dundee, Aberdeen).11 

1.15 The CMA also has entertained the notion that “some” customers may require RIMS 

for “multiple sites spread across a number of geographic regions” which “can involve 

as few as two regions or the whole of the UK”.12  Under the agency’s approach, 

customers operating, for example, only in the north of England (e.g. Manchester and 

Leeds) or only in greater London (e.g. central London and St Albans) are regarded as 

“national” customers who require special RIMS capabilities.  The CMA’s approach 

therefore suffers from terminological inexactitude at best.  More seriously, it appears 

to reflect a fundamentally misguided understanding of RIMS demand. 

1.16 The CMA’s assessment with respect to so-called “national” customers provides no 

basis for meaningful economic assessment of the Transaction, for several reasons:   

(a) First, because the current assessment must relate to the potential competitive 

effects of this Transaction, any meaningful assessment must relate to 

customers that have multi-site RMS requirements which both of the Parties are 

presently capable of servicing.  The CMA made no effort to identify such 

customers/groups.   

(b) Second, while some customers in the CMA’s Phase 1 market test apparently 

stated a “preference” for a sole supplier, this is unremarkable – assuming that 

reliable, cost-effective services are available on a sole-source basis, a customer 

with multi-site requirements naturally would prefer that.  However, such a 

common-sense “preference” does not constitute sufficient evidence to support 

                                                 
10  Id.  Most customers have a contracted-for time for retrieval, for which the general standard is “next 

day” delivery; however, some customers may require that the vendor be able to deliver records more 
quickly (e.g. in 4-6 hours). 

11  [] 

12  Phase 1 Decision, paragraph 61.   
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a market for “national” customers.  The CMA made no assessment of the 

relevant considerations relating to demand and supply substitution that would 

be appropriate for market definition purposes.   

(c) Third, demand for services provided to putatively “national” customers/groups 

could be regarded as (one or more) relevant market(s) only if those customers 

would pay higher prices in order to obtain single-source provision of RIMS 

(i.e. a premium above normal rates reflecting the existence of some 

appreciable difference in the nature of services rendered under single-sourcing 

contracts) so that the Parties could profitably raise prices post-merger.13  

Again, the CMA made no assessment whatsoever in this regard – and, in fact, 

it is often the case that large customers (i.e. those that are most likely to be 

regarded as “national”) pay less for RIMS than smaller ones.   

1.17 As discussed further below, the CMA’s own Phase 1 Decision acknowledges that 

there will be at least four RIMS providers post-merger who can service the same 

customers, across the same geographic regions, as Recall did pre-merger.  However, 

quite apart from the structure of competition, the CMA’s preliminary findings suffer 

from the more fatal infirmity, that they fail to identify any economically defensible 

markets (beyond local catchment areas) that could be of relevance to this Transaction. 

  

                                                 
13  Numerous customers use three or four RMS providers.  Faced with this clear evidence of customers’ 

proven willingness to fragment their RMS requirements, it is inconceivable that post-merger Iron 
Mountain (or any of the other multi-site operators with whom it will compete) would be complacent 
about the risk of losing such customers’ business to operators that could not readily offer a one-stop 
solution. 
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MARKET STRUCTURE AND PERFORMANCE 

1.18 RMS are provided by a wide variety of companies, from small firms that operate a 

single facility (and generally serve a single metropolitan area) to larger companies 

that provide services on a multi-regional basis.  Iron Mountain believes that 

approximately 170 firms provide RIMS in the UK, and that perhaps a dozen of them 

offer such services across much or the whole of England.  Further, as noted above, 

roughly one-third of the firms presently offering RMS also offer OSDP services.  

Regardless of their size, all operators provide similar storage and ancillary services, 

whether for paper or digital records, and these services are generally regarded by 

customers as commodities.  Accordingly, as discussed below, the industry is very 

fragmented and competitive.    

1.19 There is very little publicly available information that would provide a reliable basis 

for estimating shares of supply in this industry, and the OFT found in a previous case 

that estimates provided by the merger parties and third parties differ so widely they 

are virtually unusable.14  Nonetheless, in its Phase 1 Decision, the CMA repeatedly 

placed heavy reliance on the proposition that “the Parties will have high combined 

shares of supply”.15  The bases on which the CMA reached this view are indefensible.  

In particular:   

(a) The CMA suggested that suppliers’ shares by revenue are “an important 

indication of the relative competitive strength” of various RMS suppliers.16  

However, in taking this view, the agency disregarded the fact that Iron 

Mountain was one of the early pioneers in this industry, and that a good deal 

of its revenue is earned on long-archived records for which customers rarely 

seek a new RIMS provider.  To the extent that shares are used as an indication 

                                                 
14  OFT, Proposed acquisition by Iron Mountain Europe of assets of Hays Plc (30 June 2003), pages 4-5.  

This is for a variety of reasons.  Many RIMS vendors are privately owned and make little information 
about their operations publicly available, or provide RIMS as an adjunct to their primary businesses 
and therefore do not report separately on them.  Further, the amounts of material that are stored with 
independent vendors are subject to constant change, and fees for a variety of services vary widely from 
one customer to the next.  The atomisation of the industry, with numerous very small providers, also 
makes the estimation of shares very challenging. 

15  Phase 1 Decision, paragraphs 7, 10. 

16  Phase 1 Decision, paragraph 86.   
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of potential market power, continuing revenue streams from business won long 

ago and no longer up for competition are simply irrelevant.17   

(b) The CMA also concluded that “shares of sites can be informative” as “an 

indication of the scale of the network” of various competitors.18  However, the 

agency conceded that such shares cannot be very informative, because they 

“do not take into account the different sizes (and therefore capacity) of each 

provider’s sites”.19  Further, for the customer contemplating which supplier to 

choose, all that matters is whether a supplier has the ability to provide service 

within an appropriate geographical range; the fact that one supplier might have 

one nearby facility whilst another supplier has three such facilities is not 

relevant (particularly given the low barriers to entry/expansion in this industry, 

discussed below).  Again, therefore, reliance on shares based on operators’ 

number of sites is a very poor basis on which to anchor the analysis. 

(c) Finally, the CMA considered shares based on racked capacity.  However, the 

agency nowhere explains (nor could it) how it can fairly calculate the Parties’ 

shares in each local catchment area with reference to the “capacity at each IM 

and Recall site” while using competitors’ average capacity across sites.20  

While the Parties do not have access to the capacity data reported by their 

competitors, the data regarding their own sites shows that such a methodology 

renders results that are simply meaningless.  Iron Mountain’s largest site (with 

racked capacity of [] cft) holds 186 times as much as its smallest site does 

(with racked capacity of [] cft).  Similarly, Recall’s largest site (with racked 

capacity of [] cft) holds 51 times as much as its smallest site does (with 

                                                 
17  The Phase 1 Decision is rather schizophrenic in this regard, arguing that revenue from the storage of 

long-term archives is informative of suppliers’ current competitive position while, at the same time, 
discounting evidence of entry on the basis that it is difficult for new entrants to compete for the storage 
of long-term archives (compare paragraphs 86-87 with paragraphs 146-148 of the Phase 1 Decision).  
Thus, the CMA’s decision in this regard reflects a disposition  to play “heads I win, tails you lose.” 

18  Phase 1 Decision, paragraphs 89, 116. 

19  Phase 1 Decision, paragraphs 89-90. 

20  Phase 1 Decision, paragraph 140(e) (note 45). 
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racked capacity of [] cft).21  Comparisons of such per-site capacities with 

competitors’ average capacity across sites therefore pretend at a measure of 

numerical exactitude that is seriously misleading, at best.  Further, the core 

consideration for the customer again is whether a given RIMS provider has the 

capacity to meet that customer’s requirement at each relevant location.  As 

discussed below, there is ample evidence that RIMS providers can and do add 

capacity to meet new customer requirements as and when contracts are won, 

so that existing racked capacity does not accurately reflect a provider’s ability 

to compete for and serve additional customers.   

1.20 The difficulties with the CMA’s heavy reliance on the parties’ apparent shares do not 

end there.  Having decided that some measure of shares (however infirm) might be 

informative, the CMA limited its assessment of shares to only six – out of roughly 

170 – RIMS suppliers.  Nowhere does the CMA explain how such shares (calculated 

with respect to sales to so-called “national” customers who are active in any two 

administrative regions) could have any real significance.   

1.21 Given the difficulties in estimating shares, noted above, the Parties provided a general 

ranking of the largest RIMS operators in the UK (along with the regions in which they 

do business) as shown in Annex 1 to this Initial Submission.  This shows that at least 

seven RIMS providers – Iron Mountain, Box-It, Crown, DeepStore, Hill Co, PHS, 

and Restore/Wincanton – supply both RMS and OSDP across all of the regions of 

England that are currently served by Recall, and that an eighth competitor (EDM) 

supplies at least RMS across all of those regions as well. 

1.22 Whilst Annex 1 shows only the largest suppliers of RIMS, indicating that this 

Transaction constitutes a 9-to-8 increase in concentration at that level, it must be 

acknowledged further that competition in the supply of RIMS occurs primarily at the 

local level.  There the data are even more compelling.  After completion of this 

Transaction, as shown in Annex 2 to this Initial Submission, Iron Mountain will face 

at least 27 competitors in each of Recall’s current catchment areas in England, and 84 

                                                 
21  Similar ranges exist with respect to OSDP, where Iron Mountain’s racked capacities range from [] to 

[].  Given such wide variances in capacity from one facility to another, there is no basis on which it 
might reasonably be assumed that the Parties’ facilities are larger than those of their competitors 
(contrary to the hypothesis put forward in the Phase I Decision). 
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competitors in the greater London area.  Such a large number of competitors alone 

should allay any concerns about the likely competitive effects of the Transaction.22   

1.23 Quite apart from the large number of competitors in this sector, the RIMS industry 

operates under a variety of conditions that pressurise vendors to offer the best deals 

they can.  These include declining demand for all but the most commoditised 

elements of the business (i.e. basic storage); shortening contract terms in conditions 

where customers’ costs of moving the storage of newly generated records to new 

RIMS providers are low or non-existent;23 customers’ ability and readiness to handle 

their own records management in-house;24 and customers’ increasing adoption of 

structured procurement processes by knowledgeable purchasing personnel (who 

typically use either formal tenders or targeted negotiation of discrete service costs). 

When all of this is taken alongside the very fragmented nature of the industry, the fact 

that RIMS are “broadly undifferentiated” from one supplier to the next,25 and the very 

low barriers to demonstrably frequent entry/expansion (discussed below), it is 

incontrovertible that the Transaction can raise no appreciable competition issues in 

the UK.26 

1.24 Particularly insofar as OSDP is concerned, it must be noted further that the business is 

under intense pressure from two other sources: 

                                                 
22  Iron Mountain also will compete post-merger with at least seven rivals in the Aberdeen/Dundee area.  

While this is a smaller number of competitors than is found in the rest of the UK, it is still a substantial 
amount of rivalry that ensures very effective competition post-merger. 

23  Consistent with the increasing commoditisation of RIMS, the average term of customer service 
contracts has fallen in recent years, from a norm of seven years just a few years ago to what is rapidly 
becoming a norm of only three years now. 

24  Whether or not particular customers might be expected to resume their own records management after 
outsourcing that function, the fact remains that customers still manage in-house roughly 2/3 of all paper 
records in the UK.  Accordingly, vendors’ desire to attract new customers into the market ensures that 
their prices and terms of service will be very competitive. 

25  Phase 1 Decision, paragraphs 88, 95, 115. 

26  Iron Mountain understands that the CMA’s views may have been strongly influenced by concerns 
expressed about the Transaction by competition regulators in other parts of the world (e.g. Australia, 
Canada and the US) where distances between cities are much greater and the structure of supply is very 
different.  To the extent that this may have influenced the CMA’s decision to initiate a Phase 2 review, 
it is obviously misguided. 
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(a) First, customers can readily keep, or return, the storage and management of 

digital records to their own, in-house servers.  Iron Mountain believes that 

roughly []% of its OSDP contract terminations in the last three years 

resulted from customers’ decisions to take that function back in-house. 

(b) Second, customers increasingly are storing their digital records on third-party 

servers (i.e. the “cloud”), through electronic OSDP.  The fact that the Parties’ 

own activities in this area are minimal does not mean that customers do not 

regard electronic OSDP as an acceptable alternative to physical OSDP.  

Indeed, Iron Mountain believes that approximately []% of its OSDP 

contract terminations in the last three years resulted from customers’ decisions 

to move to cloud-based storage.27 

1.25 In sum, the supply of OSDP services is under intense competitive pressure, not only 

from the plethora of RIMS providers operating around the UK (as is also the case for 

RMS) but also from customers’ rapid adoption of in-house and cloud-based solutions.  

In the circumstances, therefore, the Transaction cannot reasonably be expected to 

have any appreciable competitive effect in this product line. 

COMPETITIVE EFFECTS 

Horizontal unilateral effects 

1.26 The OFT found in 2003 that RMS is a “relatively straightforward service”.28  The 

CMA reached a similar view in its Phase 1 review, noting that the relevant services 

“are broadly undifferentiated and that there is a large focus on price, though 

suppliers remain differentiated in terms of the scale and geographic scope of their 

networks”.29 

                                                 
27  While Iron Mountain cannot supply comparably detailed estimates for Recall, the company 

understands that approximately []% of its contract terminations in the last fiscal year were due to 
customers’ “technology change” – that is, either in-house or cloud-based storage. 

28  IME/Hays, page 2. 

29  Phase 1 Decision, paragraphs 88,  95, 115. 
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1.27 The evidence clearly shows that Iron Mountain and Recall are not uniquely “close” 

competitors of each other: 

(a) It is scarcely possible to find a more basic, homogenous set of business 

functions than the kind of transportation and storage services that are 

performed by companies like Iron Mountain and Recall.  Accordingly, RIMS 

vendors cannot reasonably be considered to be more-or-less “close” to each 

other because of any appreciable difference in how they operate. 

(b) Nor can some distinction be made between the Parties and other leading RIMS 

providers on the basis of some amorphous perceptions of service quality.  That 

other vendors provide reliable, high-quality services is readily apparent.  For 

example, Restore reported (even before it acquired Wincanton) that it provides 

RIMS to over 40% of the FTSE 100 companies, and works with 80% of the 

top 25 accountancy firms and 64% of the top 50 UK legal practices (as well as 

nearly one-third of all UK local authorities and over one-quarter of the NHS 

trusts).30  Restore could not service so many, very demanding customers unless 

there was widespread acceptance that it offers very reliable, high quality 

services.  Likewise, Crown could not maintain the most extensive network of 

RIMS facilities across the UK unless it had strong customer acceptance that 

the services it offers are reliable and of a high quality.  It cannot seriously be 

maintained that Iron Mountain and Recall are uniquely “close” in this regard.   

(c) Nor is there any evidence – indeed, the Phase 1 Decision does not suggest – 

that despite the homogeneity in their services, Iron Mountain and Recall might 

be regarded as more-or-less “close” competitors because of their prices or 

other commercial terms.  Neither of the Parties has a reputation for aggressive 

pricing or the provision of other terms that might distinguish them as 

particularly “close” competitors.  

(d) Given the lack of any other meaningful competitive differentiators, as noted 

above, the CMA has relied heavily on the hypothesis that RIMS providers may 

be deemed to be more-or-less “close” competitors in light of similarities or 
                                                 
30  Business Leader Interview – Charles Skinner, CEO, Restore PLC (02 May 2015) (http://www. 

documentboss.com/interviews/business-leader-interview-charles-skinner-ceo-restore-plc-0). 

http://www/
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differences in the geographic coverage of their facilities.  Here again, however, 

it is plain that Iron Mountain and Recall are not uniquely “close” to each other 

– and that, in fact, others are closer to each of them.  While Iron Mountain has 

facilities across most of the commercial/population centres of the UK (other 

than the South-West), Recall does not have such an extensive footprint – 

rather, all of Recall’s facilities are located along the M1/M6 corridor 

(extending basically from greater London through Birmingham to Manchester) 

and northern Scotland.  Indeed, the CMA expressly recognised in its Phase 1 

Decision that at least three competitors of the Parties – Crown, PHS, and 

Restore – have nationwide coverage that is more similar to Iron Mountain’s 

capacity than Recall’s network is.  Thus, the CMA concluded that two 

competitors have a greater number of sites than Recall does 

(Restore/Wincanton has 34 sites and Crown has 18 sites, while Recall has only 

13 sites) and all three competitors have greater geographic coverage than 

Recall does.31 Accordingly, insofar as a multi-region footprint might be 

important to customers, Crown, PHS and Restore/Wincanton all offer 

geographic coverage that more closely replicates Iron Mountain’s footprint 

than Recall does.  Box-It, which operates under a coordinated franchise 

system, also has a more extensive footprint than Recall does.  

1.28 In sum, there is no basis on which Iron Mountain and Recall can be considered to be 

uniquely “close” competitors of each other – and a good deal of evidence that the 

“closest” competitors of the Parties are large vendors like Box-It, Crown, PHS, and 

Restore (all of which have grown aggressively in recent years).   

1.29 That Iron Mountain and Recall are not uniquely “close” competitors is further 

demonstrated by transactional data and other material generated in the ordinary course 

of business that the Parties have submitted in the course of this review.  In particular: 

(a) Iron Mountain has submitted evidence prepared in the ordinary course of 

business, from reports on all sizeable commercial opportunities over the past 

three years, that Recall is well behind several other rivals as a competitive 
                                                 
31  See Phase 1 Decision, paragraph 108 (noting that each of Crown, Restore and PHS have “sites located 

across each of the regions in which Recall is active as well as in” other regions where Recall is not 
active). 
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threat.  In particular, the [] bidding opportunities in which one or more 

competitors were named show that the RMS vendor mentioned most often was 

[], in []% of cases.  The competitor next mentioned most often was [], 

followed by [].  The CMA discounted this evidence in its Phase 1 Decision 

because it was not a “complete” accounting of all bids, but gave no reason to 

believe that this large sample was in any way unrepresentative of the market as 

a whole.  Further, it is uncontroverted that this set of 43 opportunities for 

which Iron Mountain was able to identify rival bidders was extracted from a 

complete set of bidding data, maintained in the ordinary course of business, 

which provides a much greater number of observations than the very limited 

number of bids (nine) on which the CMA obtained data in its market testing.  

Those data show that Recall is not Iron Mountain’s “closest” competitor – 

indeed, it does not rank amongst the top three.32  

(b) Similarly, Iron Mountain produced data from the past three years, where 

customers terminated their contracts with one of the Parties, showing that 

switching to the other Party is very limited.  In particular, []% of the 20 

most highly-valued accounts leaving Iron Mountain in the last year moved to a 

supplier other than Recall, while it is not clear that any of Recall’s 20 top 

accounts considered moving to Iron Mountain.  Further, Iron Mountain lost 

existing business over the last three years to at least [] different, identifiable 

RMS vendors, including not only “large” providers [], but also a plethora of 

local/regional operators [].  The largest share of the lost business went to 

[] (not Recall). 

(c) The same considerations as noted above with respect to RMS procurements 

demonstrate that the Transaction cannot raise any serious concerns in the 

                                                 
32  Data on five bids in England that the CMA apparently received in its market testing for RMS, while 

already such a small sample as to be essentially trivial, show that Iron Mountain and Recall both bid in 
only []% of the procurements, and were considered to be the first and second most desirable 
contenders in only []% of those (that is, in only [] instances) (Issues Paper, paragraph 43).  
Similarly, oil-and-gas operators in Scotland reported on four procurements, showing that Iron 
Mountain and Recall/C21 were considered to be the first and second most acceptable providers in only 
[]% of cases, while a third operator [] rated closer to Iron Mountain than Recall/C21 in [] of 
the bids (Issues Paper, paragraph 78).  Such limited transaction data is hardly a reasonable 
counterweight to the 43 bids on which Iron Mountain was able to introduce evidence from the ordinary 
course of business, and in any event does not show that Iron Mountain and Recall are uniquely “close” 
competitors of each other. 
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provision of OSDP.  Iron Mountain has lost OSDP contracts to at least [] 

identifiable OSDP vendors over the past three years.  Companies capturing 

that business range from relatively large suppliers like [], through mid-tier 

suppliers like [], to relatively small providers like [] and a host of others.  

Moreover, loss of OSDP customers to technology change (i.e. in-house 

sourcing and cloud-based solutions) also forms a significant part of the 

competitive environment that will persist post-merger and should have been 

included in the CMA’s assessment. 

1.30 In sum, the great bulk of the evidence already in the record shows that Iron Mountain 

and Recall cannot be considered to be uniquely “close” competitors of each other, and 

that Iron Mountain will remain effectively constrained post-merger by a large number 

of credible competitors (and, in particular in the case of OSDP services, also by in-

house management and cloud-based solutions).  Accordingly, the proposed 

Transaction cannot give rise to competition concerns. 

1.31 The CMA’s Merger Assessment Guidelines make clear that unilateral effects are 

likely to be of concern, inter alia, where “there are few firms in the affected market 

post-merger” and “there is no strong competitive fringe of firms”.33  It is indisputable 

that neither of these conditions exist here – in fact, there are at least four other 

operators that have essentially the same or greater geographic footprint as Recall has 

now (Box-It, Crown, PHS, and Restore/Wincanton), others with geographic coverage 

that is similar to Recall’s pre-merger coverage (e.g. EDM, The Hill Company, and 

TNT), and a massive “fringe” of roughly 150 other firms that offer RIMS, have been 

shown to be capable of winning business from the Parties, and can readily expand.  In 

the circumstances – and particularly given customers’ multi-sourcing practices – it is 

clear that post-merger competition will be robust, and that the proposed Transaction 

cannot lead to any appreciable lessening of competition. 

Coordinated effects 

1.32 As the CMA appears to have recognised in its Phase 1 Decision (which makes no 

mention of any potential coordinated effects), the Transaction will not give rise to any 
                                                 
33 Merger assessment guidelines, paragraph 5.4.4.  
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potential for coordinated conduct between the Parties and their competitors after 

completion.  As shown above, the RIMS industry (and each of RMS and OSDP) are 

so fragmented that a consensus amongst providers cannot reasonably be reached (or 

expected) that might lead to tacit (or express) accommodation in efforts to raise prices 

or reduce output.   Any such efforts would be readily defeated by the competitive 

responses of other providers, as well as the potential for new entry/expansion. 

ENTRY/EXPANSION BY RIVALS 

1.33 Iron Mountain believes that the large number of RIMS providers operating in UK 

should be sufficient, in and of itself, to allay any concerns about the potential 

competitive effects of the Transaction.  However, it must be noted further that the 

Transaction cannot give rise to any appreciable concerns because barriers to entry and 

expansion in this business are very low.  Entry/expansion by rivals is both 

demonstrably frequent and a further assurance that post-merger competition will 

continue to be robust. 

1.34 The OFT has previously recognised that opening a new storage facility is “relatively 

straightforward” and can be accomplished in very little time (roughly five months) 

with minimal investment (then estimated at roughly £250,000).34  That is still the 

case.  The provision of RIMS requires very basic warehouse space (of the kind that 

can readily be leased in virtually any industrial park or local business neighbourhood), 

standard computer systems with barcode readers, shelves and forklifts, and trucks or 

vans.35  All of these assets can be acquired very quickly, at very low cost.  

Accordingly, Iron Mountain believes that operations can be commenced in a basic 

facility outside London in roughly six months, with an investment of around 

£350,000.   

1.35 Further, once a RIMS provider has raw warehouse space, it can add shelving in a few 

months and at very little cost, after the winner has won a procurement and contracted 

to provide the services that will cover the cost of the additional shelves.  Such 

                                                 
34  IME/Hays, page 7. 

35  Some vehicles may be fitted with air-conditioned enclosures for climate-controlled transportation of 
digital records.  However, these are non-specialised and cost only about £2,000 to install in a vehicle. 
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management of racking installation makes it extremely easy for RIMS providers to 

minimize what are already low capital investments, which need be made only when 

new business is assured.  Further, the ease with which records are moved around 

makes it very easy for vendors to work around any short-term capacity limits.  These 

common asset and inventory management practices both facilitate new entry/ 

expansion and show that the presently installed “capacity” of the Parties’ competitors 

does not materially limit those companies’ ability to pursue new business. 

1.36 While the Phase 1 Decision suggested that limited demand might deter new entry, it is 

patently clear that RIMS providers have very attractive commercial opportunities, 

which have facilitated recent growth and will doubtless continue to do so.  Substantial 

business opportunities exist for new and expanding suppliers, particularly since 

roughly two-thirds of all records management in the UK is still performed in-house.  

OSDP is growing even more rapidly, as customers move to digital records (while 

continuing to generate paper copies that have led to continued demand for new RMS).  

Accordingly, there is the prospect of substantial business for a company that wishes to 

enter or expand.36  

1.37 Iron Mountain believes that new entry/expansion is likely to occur very frequently 

and, in fact, the Parties have introduced evidence of a significant number of entries/ 

expansions in recent years.  Examples of recent initiatives in this regard include Box-

It’s opening of a new RIMS facility to serve Aberdeen/Dundee,37 and EDM’s 

securing of substantial new capital for international expansion.38  Such entry/ 

                                                 
36  Such prospects are not undermined by the fact that customers might be reluctant to move already-

archived records from one RIMS provider to another.  Customers readily can (and do) change RIMS 
vendors through “soft terminations,” in which they leave their existing archive with the incumbent 
provider but send current/new records to a new provider.  While the CMA expressed concern that so-
called “perm-out” fees may limit customer switching and deter competitive entry/expansion (Phase 1 
Decision, paragraph 146), nowhere does the CMA explain how this can be reconciled with its view that 
revenues from long-archived materials should be included in the calculation of RIMS providers’ 
current shares – a calculation, meant to afford some indication of existing competition, that is 
meaningful only if switching in fact is reasonably likely.   

37  Box-it North Scotland (March 26, 2014)  (https://www.boxit.co.uk/news/2014/03/26/box-it-north-
scotland). 

38  EDM Group Secures £100 Million Funding To Deliver International Digital Transformation, 
Acquisitions and Organic Growth (12 Jan. 2016) (http://edmgroup.com/edm-group-secures-100-
million-funding-to-deliver-international-digital-transformation-acquisitions-and-organic-growth/#.Vr-
OjbU3cvIX). 
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expansion occurs not only through companies that are dedicated to RIMS as their 

primary product line.  It also may be facilitated in some cases by the fact that the 

operator already offers related services in adjacent sectors, which can provide the 

customer relationships, reputation, and income stream to support the launch of new 

services.39   

1.38 The CMA acknowledged, in its Phase 1 Decision, the ease with which 

entry/expansion can occur: “Evidence from competitors confirmed that expanding 

existing sites by adding racking and opening new sites can be done relatively quickly 

(within six months for a new site).”40  Similarly, the CMA admitted that “a number of 

competitors provided examples of recent expansion and further plans to do so in the 

short term”.41  Given such findings, it is plain that continuing entry/expansion by 

rivals will ensure that post-merger competition is robust. 

  

                                                 
39  For example, some of the leading providers of RIMS in the UK today expanded into the field from, e.g. 

removals and logistics (Crown), facilities management (PHS), business process outsourcing (Capita), 
freight forwarding (TNT), and general storage (Lok’nStore/Saracen).  As demand for OSDP grows, 
software and technology companies are increasingly expanding into this space as well. 

40  Phase 1 Decision, paragraph 145. 

41  Phase 1 Decision, paragraph 148. 
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CONCLUSION 

1.39 The evidence in this case is compelling:  there is robust competition across the RIMS 

business, and in each of RMS and OSDP, and that will be unaffected by the proposed 

Transaction.  The relevant services are homogenous, there are numerous suppliers, the 

merging parties are not uniquely “close” competitors, and entry/expansion by rivals is 

very easy (as is demonstrated by the numerous examples of entry/expansion occurring 

in the last 2-3 years).  While a handful of customers appear to have expressed a 

“preference” for single-sourcing in the CMA’s market test, many multi-region 

customers routinely multi-source their RIMS requirements (thereby effectively 

discouraging any price rises by multi-regional providers) and Recall is not currently 

an especially important supplier to them in any event, given a limited geographic 

footprint that is exceeded by four of its rivals.  In the circumstances, therefore, the 

proposed Transaction cannot give rise to any reasonable expectation that it may result 

in any appreciable (much less substantial) lessening of competition. 
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Annex 1 

Sizeable RIMS Suppliers in the UK 

 

Rank 
(est.) Company 

Type of service Recall catchment areas served 

RMS OSDP London B’ham / 
Midlands 

N-W 
England 

N-E 
Scotland 

1. Iron Mountain • • • • • • 

2. Restore/Wincanton • • • • •  

3. Crown/Pickfords • • • • •  

Recall • • • • • • 

4. EDM •  • • •  

PHS/Safe Records • • • • •  

TNT Bus Solutions • • • •   

5. Box-It • • • • • • 

6. Hill Co. • • • • •  

DeepStore • • • • •  

7. Stor-a-File • • • •   

Source:  Parties’ market intelligence.  
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Annex 2 

Post-merger structure of supply in Recall catchment areas 

 

Recall catchment area Competitors 

Midlands (Greater Birmingham)  

    Midpoint Park Trading Estate (B76 1AF) 27 

    Northampton (Gowerton Road – NN4 7BW) 25 

    Rugby (Glebe Farm Trading Estate – CV21 1ST) 29 

Greater London  

    Fitzrovia (Chenies Street – WC1E 7ER) 76 

    Hoddesdon (Rattys Lane – EN11 0RF) 70 

    Kidbrooke (3 Old Post Office Lane – SE3 9BY) 76 

    Stockwell (2 Studley Road – SW4 6RA) 76 

North-West England (Greater Manchester)  

    Heywood (Heywood Distribution Park – OL10 2TT) 31 

    Warrington (1000 Europa Blvd – WA5 7YP) 30 

North-East Scotland  

     Aberdeen / Dundee 22 

Source:  Public directories and market intelligence.   


	Structure Bookmarks
	1.1 Iron Mountain Incorporated (Iron Mountain) is a Real Estate Investment Trust (REIT) headquartered in Boston, Massachusetts, that is principally engaged in the provision of records and information management services (RIMS).  Iron Mountain had worldwide revenues of US$ 3.117 billion (approximately £1.889 billion) in the financial year ended 31 December 2014, of which it achieved US$ 280 million (approximately £170 million) in the UK. 
	1.2 Recall Holdings Limited (Recall) is a company headquartered near Atlanta, Georgia, that also is principally engaged in the provision of RIMS.  The company had worldwide revenues of US$ 831 million (approximately £ 526 million) in the financial year ended 30 June 2015, of which it achieved US$ [] (approximately £ []) in the UK.1 
	The Transaction 
	1.3 On 8 June 2015, the Parties entered into a binding Scheme Implementation Deed (SID) for Iron Mountain to acquire Recall by way of a court-approved Scheme of Arrangement (the Transaction) under Australia’s Corporations Act 2001.  Upon completion of the Transaction, Iron Mountain will hold all of the ordinary shares of Recall, and Recall’s existing shareholders will own approximately 21% of Iron Mountain’s share capital.  The enterprise value of the Transaction is approximately A$ 3.4 billion (roughly £1.
	1.4 Iron Mountain proposes to acquire Recall in order to expand its geographic footprint and develop a more substantial presence in the emerging markets of Latin America and Southeast Asia, where Recall already has an established presence; and to achieve operating synergies and savings from the reduction of duplicative selling, real estate, 
	and other costs in more developed markets like the UK.  In addition to the benefits of commercial expansion in growth markets, Iron Mountain estimates that, following integration of the Parties’ operations over a five-year period, the transaction will yield approximately US$ 155 million in annual synergies. 
	Counterfactual 
	1.5 Iron Mountain believes that the current status quo (including Restore’s recent acquisition of Wincanton, now completed) is the appropriate counterfactual in this case. 
	1.6 RIMS consist of the rental of space in secure records storage facilities and the provision of related value-added services.  In its Phase 1 Decision, the CMA preliminarily divided the business into two discrete segments: 
	2  As explained in the Phase 1 review, customers may utilise OSDP primarily for two purposes.  Some customers use OSDP for the same  reasons they send their physical records to an independent RMS vendor, namely, to reduce the administrative burdens/costs of storing such information in-house.  Such archived data usually is stored on high-performance tapes or other magnetic media that is physically transported to the RMS vendor’s storage facilities much like other physical records are.  Other customers use OS
	back-up service (either through a network connection or with couriers who rotate sets of reusable magnetic media through the customer’s facilities).  In either case, regardless of how it is transmitted to the OSDP vendor’s facility, the customer’s data ultimately is stored there on magnetic tapes or disks.  
	1.7 RIMS also may include a variety of ancillary services such as photocopying/scanning, records indexing, the sale of storage materials (e.g. cardboard boxes and magnetic media), and advice on records management solutions.  Such services are widely available, from a much larger number of providers than RIMS vendors alone.  Accordingly, the CMA preliminarily concluded,3 and the Parties agree, that an assessment of RIMS itself (i.e. secure records storage) necessarily will identify any competitive concerns t
	1.8 RIMS constitute very basic services that are provided with non-specialised and readily available facilities and equipment.  The RIMS provider typically collects records from a customer’s premises after the customer has placed them in a storage container (which is usually a cardboard carton for documents or plastic case for magnetic tapes/disks) and transports that material to one of its warehouses in a truck or van.  The vendor then marks and indexes the containers for easy retrieval, and places them on
	1.9 The provision of RIMS likewise requires non-specialised equipment and facilities.  RIMS vendors generally operate a fleet of trucks or vans (which may be leased or owned) and one or more storage facilities (which are typically standard warehouses in common industrial parks).  Storage facilities are typically equipped with shelving (“racks”), basic computer systems (to index and track the warehouse inventory), security equipment (e.g. perimeter fencing, building access controls and CCTV 
	cameras), fire detection/suppression facilities (e.g. smoke alarms, sprinklers and/or a gas fire-suppression system) and, sometimes, climate (temperature and humidity) controls.  All such facilities and equipment are widely and readily available.  
	1.10 Iron Mountain believes that the CMA erred in dividing RIMS into RMS and OSDP, and that the relevant product market in this case is most appropriately defined as encompassing both types of service.  Both RMS and OSDP are rendered by common providers with the same basic equipment and facilities.  Thus, a room for the storage of magnetic media (i.e. an OSDP “vault”) can be placed inside an RMS facility at minimal cost (around £100,000 to £120,000 for air conditioning, a power generator, and a gas-based fi
	1.11 In separating RMS and OSDP, the CMA summarily noted supplier statements that storage facilities for paper and electronic media “differ”, without any apparent consideration of the substantial commonality of the resources required to provide the services or the minimal time/cost required to bridge such differences.  Likewise, the CMA apparently regarded as significant the fact that “not all” suppliers are active in both RMS and OSDP, but did not give any apparent consideration to the fact that the recent
	1.12 Iron Mountain believes that the CMA was correct in concluding that, outside the oil and gas industry, RIMS cannot meaningfully be segmented by the type of business/ industry served.  The services performed for all types of them (and the facilities required to provide such services) are fundamentally the same, and a RIMS provider for one industry can readily service other industries as well.  Neither of the Parties targets specific industries/businesses to the exclusion of others, and Iron Mountain is n
	1.13 Given the foregoing, Iron Mountain considers that the CMA erred in treating the supply of RIMS to oil and gas customers (who predominate in the Aberdeen/Dundee region of North-East Scotland) separately from the supply of RIMS to other types of customers.  There is nothing unique about the services provided to oil and gas companies, and the facilities and equipment that are used to service such customers are essentially the same as are used to provide RIMS to customers in other industries.7  This is con
	Relevant Geographic Markets 
	1.14 It is common ground that RIMS facilities generally are located reasonably close to a customer’s own facilities.9  Customers normally require such proximity in order to 
	enable rapid collection and return of stored materials.10  Accordingly, Iron Mountain believes that the relevant bases for competitive assessment are approximately 50-mile catchment areas around each of the sites from which Recall provides RIMS, in greater Birmingham, greater London (Fitzrovia, Hoddesdon, Kidbrooke, Stockwell), greater Manchester (Heywood, Warrington), the Midlands (Northampton, Rugby), and North East Scotland (Dundee, Aberdeen).11 
	11  [] 
	1.15 The CMA also has entertained the notion that “some” customers may require RIMS for “multiple sites spread across a number of geographic regions” which “can involve as few as two regions or the whole of the UK”.12  Under the agency’s approach, customers operating, for example, only in the north of England (e.g. Manchester and Leeds) or only in greater London (e.g. central London and St Albans) are regarded as “national” customers who require special RIMS capabilities.  The CMA’s approach therefore suffe
	1.16 The CMA’s assessment with respect to so-called “national” customers provides no basis for meaningful economic assessment of the Transaction, for several reasons:   
	(a) First, because the current assessment must relate to the potential competitive effects of this Transaction, any meaningful assessment must relate to customers that have multi-site RMS requirements which both of the Parties are presently capable of servicing.  The CMA made no effort to identify such customers/groups.   
	(b) Second, while some customers in the CMA’s Phase 1 market test apparently stated a “preference” for a sole supplier, this is unremarkable – assuming that reliable, cost-effective services are available on a sole-source basis, a customer with multi-site requirements naturally would prefer that.  However, such a common-sense “preference” does not constitute sufficient evidence to support 
	a market for “national” customers.  The CMA made no assessment of the relevant considerations relating to demand and supply substitution that would be appropriate for market definition purposes.   
	(c) Third, demand for services provided to putatively “national” customers/groups could be regarded as (one or more) relevant market(s) only if those customers would pay higher prices in order to obtain single-source provision of RIMS (i.e. a premium above normal rates reflecting the existence of some appreciable difference in the nature of services rendered under single-sourcing contracts) so that the Parties could profitably raise prices post-merger.13  Again, the CMA made no assessment whatsoever in this
	13  Numerous customers use three or four RMS providers.  Faced with this clear evidence of customers’ proven willingness to fragment their RMS requirements, it is inconceivable that post-merger Iron Mountain (or any of the other multi-site operators with whom it will compete) would be complacent about the risk of losing such customers’ business to operators that could not readily offer a one-stop solution. 
	1.17 As discussed further below, the CMA’s own Phase 1 Decision acknowledges that there will be at least four RIMS providers post-merger who can service the same customers, across the same geographic regions, as Recall did pre-merger.  However, quite apart from the structure of competition, the CMA’s preliminary findings suffer from the more fatal infirmity, that they fail to identify any economically defensible markets (beyond local catchment areas) that could be of relevance to this Transaction. 
	1.18 RMS are provided by a wide variety of companies, from small firms that operate a single facility (and generally serve a single metropolitan area) to larger companies that provide services on a multi-regional basis.  Iron Mountain believes that approximately 170 firms provide RIMS in the UK, and that perhaps a dozen of them offer such services across much or the whole of England.  Further, as noted above, roughly one-third of the firms presently offering RMS also offer OSDP services.  Regardless of thei
	1.19 There is very little publicly available information that would provide a reliable basis for estimating shares of supply in this industry, and the OFT found in a previous case that estimates provided by the merger parties and third parties differ so widely they are virtually unusable.14  Nonetheless, in its Phase 1 Decision, the CMA repeatedly placed heavy reliance on the proposition that “the Parties will have high combined shares of supply”.15  The bases on which the CMA reached this view are indefens
	(a) The CMA suggested that suppliers’ shares by revenue are “an important indication of the relative competitive strength” of various RMS suppliers.16  However, in taking this view, the agency disregarded the fact that Iron Mountain was one of the early pioneers in this industry, and that a good deal of its revenue is earned on long-archived records for which customers rarely seek a new RIMS provider.  To the extent that shares are used as an indication 
	of potential market power, continuing revenue streams from business won long ago and no longer up for competition are simply irrelevant.17   
	(b) The CMA also concluded that “shares of sites can be informative” as “an indication of the scale of the network” of various competitors.18  However, the agency conceded that such shares cannot be very informative, because they “do not take into account the different sizes (and therefore capacity) of each provider’s sites”.19  Further, for the customer contemplating which supplier to choose, all that matters is whether a supplier has the ability to provide service within an appropriate geographical range;
	(c) Finally, the CMA considered shares based on racked capacity.  However, the agency nowhere explains (nor could it) how it can fairly calculate the Parties’ shares in each local catchment area with reference to the “capacity at each IM and Recall site” while using competitors’ average capacity across sites.20  While the Parties do not have access to the capacity data reported by their competitors, the data regarding their own sites shows that such a methodology renders results that are simply meaningless.
	racked capacity of [] cft).21  Comparisons of such per-site capacities with competitors’ average capacity across sites therefore pretend at a measure of numerical exactitude that is seriously misleading, at best.  Further, the core consideration for the customer again is whether a given RIMS provider has the capacity to meet that customer’s requirement at each relevant location.  As discussed below, there is ample evidence that RIMS providers can and do add capacity to meet new customer requirements as and
	1.20 The difficulties with the CMA’s heavy reliance on the parties’ apparent shares do not end there.  Having decided that some measure of shares (however infirm) might be informative, the CMA limited its assessment of shares to only six – out of roughly 170 – RIMS suppliers.  Nowhere does the CMA explain how such shares (calculated with respect to sales to so-called “national” customers who are active in any two administrative regions) could have any real significance.   
	1.21 Given the difficulties in estimating shares, noted above, the Parties provided a general ranking of the largest RIMS operators in the UK (along with the regions in which they do business) as shown in Annex 1 to this Initial Submission.  This shows that at least seven RIMS providers – Iron Mountain, Box-It, Crown, DeepStore, Hill Co, PHS, and Restore/Wincanton – supply both RMS and OSDP across all of the regions of England that are currently served by Recall, and that an eighth competitor (EDM) supplies
	1.22 Whilst Annex 1 shows only the largest suppliers of RIMS, indicating that this Transaction constitutes a 9-to-8 increase in concentration at that level, it must be acknowledged further that competition in the supply of RIMS occurs primarily at the local level.  There the data are even more compelling.  After completion of this Transaction, as shown in Annex 2 to this Initial Submission, Iron Mountain will face at least 27 competitors in each of Recall’s current catchment areas in England, and 84 
	competitors in the greater London area.  Such a large number of competitors alone should allay any concerns about the likely competitive effects of the Transaction.22   
	1.23 Quite apart from the large number of competitors in this sector, the RIMS industry operates under a variety of conditions that pressurise vendors to offer the best deals they can.  These include declining demand for all but the most commoditised elements of the business (i.e. basic storage); shortening contract terms in conditions where customers’ costs of moving the storage of newly generated records to new RIMS providers are low or non-existent;23 customers’ ability and readiness to handle their own 
	1.24 Particularly insofar as OSDP is concerned, it must be noted further that the business is under intense pressure from two other sources: 
	1.25 In sum, the supply of OSDP services is under intense competitive pressure, not only from the plethora of RIMS providers operating around the UK (as is also the case for RMS) but also from customers’ rapid adoption of in-house and cloud-based solutions.  In the circumstances, therefore, the Transaction cannot reasonably be expected to have any appreciable competitive effect in this product line. 
	COMPETITIVE EFFECTS 
	Horizontal unilateral effects 
	1.26 The OFT found in 2003 that RMS is a “relatively straightforward service”.28  The CMA reached a similar view in its Phase 1 review, noting that the relevant services “are broadly undifferentiated and that there is a large focus on price, though suppliers remain differentiated in terms of the scale and geographic scope of their networks”.29 
	1.27 The evidence clearly shows that Iron Mountain and Recall are not uniquely “close” competitors of each other: 
	(a) It is scarcely possible to find a more basic, homogenous set of business functions than the kind of transportation and storage services that are performed by companies like Iron Mountain and Recall.  Accordingly, RIMS vendors cannot reasonably be considered to be more-or-less “close” to each other because of any appreciable difference in how they operate. 
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	Coordinated effects 
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	potential for coordinated conduct between the Parties and their competitors after completion.  As shown above, the RIMS industry (and each of RMS and OSDP) are so fragmented that a consensus amongst providers cannot reasonably be reached (or expected) that might lead to tacit (or express) accommodation in efforts to raise prices or reduce output.   Any such efforts would be readily defeated by the competitive responses of other providers, as well as the potential for new entry/expansion. 
	1.33 Iron Mountain believes that the large number of RIMS providers operating in UK should be sufficient, in and of itself, to allay any concerns about the potential competitive effects of the Transaction.  However, it must be noted further that the Transaction cannot give rise to any appreciable concerns because barriers to entry and expansion in this business are very low.  Entry/expansion by rivals is both demonstrably frequent and a further assurance that post-merger competition will continue to be robu
	1.34 The OFT has previously recognised that opening a new storage facility is “relatively straightforward” and can be accomplished in very little time (roughly five months) with minimal investment (then estimated at roughly £250,000).34  That is still the case.  The provision of RIMS requires very basic warehouse space (of the kind that can readily be leased in virtually any industrial park or local business neighbourhood), standard computer systems with barcode readers, shelves and forklifts, and trucks or
	1.35 Further, once a RIMS provider has raw warehouse space, it can add shelving in a few months and at very little cost, after the winner has won a procurement and contracted to provide the services that will cover the cost of the additional shelves.  Such 
	management of racking installation makes it extremely easy for RIMS providers to minimize what are already low capital investments, which need be made only when new business is assured.  Further, the ease with which records are moved around makes it very easy for vendors to work around any short-term capacity limits.  These common asset and inventory management practices both facilitate new entry/ expansion and show that the presently installed “capacity” of the Parties’ competitors does not materially limi
	1.36 While the Phase 1 Decision suggested that limited demand might deter new entry, it is patently clear that RIMS providers have very attractive commercial opportunities, which have facilitated recent growth and will doubtless continue to do so.  Substantial business opportunities exist for new and expanding suppliers, particularly since roughly two-thirds of all records management in the UK is still performed in-house.  OSDP is growing even more rapidly, as customers move to digital records (while contin
	1.37 Iron Mountain believes that new entry/expansion is likely to occur very frequently and, in fact, the Parties have introduced evidence of a significant number of entries/ expansions in recent years.  Examples of recent initiatives in this regard include Box-It’s opening of a new RIMS facility to serve Aberdeen/Dundee,37 and EDM’s securing of substantial new capital for international expansion.38  Such entry/ 
	expansion occurs not only through companies that are dedicated to RIMS as their primary product line.  It also may be facilitated in some cases by the fact that the operator already offers related services in adjacent sectors, which can provide the customer relationships, reputation, and income stream to support the launch of new services.39   
	1.38 The CMA acknowledged, in its Phase 1 Decision, the ease with which entry/expansion can occur: “Evidence from competitors confirmed that expanding existing sites by adding racking and opening new sites can be done relatively quickly (within six months for a new site).”40  Similarly, the CMA admitted that “a number of competitors provided examples of recent expansion and further plans to do so in the short term”.41  Given such findings, it is plain that continuing entry/expansion by rivals will ensure th
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	1.39 The evidence in this case is compelling:  there is robust competition across the RIMS business, and in each of RMS and OSDP, and that will be unaffected by the proposed Transaction.  The relevant services are homogenous, there are numerous suppliers, the merging parties are not uniquely “close” competitors, and entry/expansion by rivals is very easy (as is demonstrated by the numerous examples of entry/expansion occurring in the last 2-3 years).  While a handful of customers appear to have expressed a 
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