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1. INTRODUCTION

Corporate restructuring through mergers and acquisitions (M&A) has long been a vital strategy for businesses
seeking growth, diversification, and competitive advantage. Companies often engage in these processes to gain
access to new markets, innovative technologies, and a broader portfolio of tangible and intangible assets. Tra-
ditionally, these assets include physical infrastructure, intellectual property rights, brand equity, and financial
capital. However, in the current data-driven digital economy, digital assets—particularly personal data—have
emerged as a core component of corporate value.

In today’s interconnected world, data is widely recognized as the “new oil"-a key economic driver that pow-
ers digital innovation and operational efficiency. Among the various forms of data, personal data has attained
unique importance due to its widespread application in shaping business strategies. It plays a pivotal role in
enhancing customer experience, optimizing targeted advertising, generating predictive insights through analyt-
ics, and enabling the development of artificial intelligence tools.

Notably, personal data not only contributes to financial valuation during due diligence processes but also often
determines the success or failure of the post-merger integration. As such, acquiring companies are increas-
ingly interested in the quality, scope, and transferability of personal data held by target firms. However, unlike
traditional corporate assets, personal data is not freely alienable or unconditionally transferrable; it is intricately
bound to individual privacy rights and subject to complex legal and ethical standards.

The evolving regulatory landscape presents a multifaceted challenge. In jurisdictions such as the European
Union (EU), the General Data Protection Regulation (GDPR) places stringent restrictions on the collection, use,
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and transfer of personal data, particularly in the context of M&As. In contrast, the United States adopts a more
fragmented, sectoral, and market-oriented approach, emphasizing economic utility while still acknowledging
privacy risks. In jurisdictions like Iran, the absence of a comprehensive data protection regime further compli-
cates the situation, leading to a reliance on contractual mechanisms and general legal principles to govern data
transfers.

As personal data increasingly becomes a strategic asset for corporate growth, its classification as a transferrable
asset in M&A deals raises fundamental questions of legality, legitimacy, and ethical responsibility. This research
explores whether and under what conditions personal data can be legally transferred during such transactions.

2. PURPOSE

The primary purpose of this study is to address a critical and increasingly relevant legal question: Is the transfer
of personal data permissible and enforceable within the framework of corporate mergers and acquisitions, es-
pecially when data constitutes a significant part of the target company’s value? More specifically, the research
investigates whether such data—which is simultaneously an economic asset and a protected category of infor-
mation—can be transferred in a manner consistent with prevailing legal standards and ethical expectations.
This inquiry is especially important given the dual character of personal data. It represents both a commercial
resource capable of generating revenue and competitive advantage, and a sensitive category of information
subject to legal safeguards grounded in fundamental human rights. Thus, any analysis of data transfer in M&A
deals must reconcile these competing dimensions.

Moreover, this research seeks to shed light on how different jurisdictions have addressed this tension, and what
lessons may be drawn for policymakers, corporate counsel, and data protection officers.

3. METHODOLOGY

This study adopts a descriptive-analytical methodology, combining doctrinal legal research with comparative
analysis. The research draws from a wide array of written and digital library resources, including statutes, judi-
cial decisions, regulatory guidance, academic commentary, and corporate practices.

By comparing legal frameworks from the European Union, the United States, and Iran, the study identifies
both convergences and divergences in how different legal systems conceptualize and regulate the transfer
of personal data in corporate restructuring processes. Special attention is given to the legal doctrines of data
ownership, consent, data subject rights, and the contractual and technical safeguards necessary to legitimize
such transfers.

4. FINDINGS

4-1. Economic and Corporate Interests

In market-oriented jurisdictions such as the United States, the economic rationale for data transfer in M&A
transactions is frequently prioritized. The transfer of personal data is often viewed through the lens of economic
efficiency and value maximization. This perspective aligns with the general principle of freedom of contract and
the legal capacity of corporations to acquire and dispose of assets, including intangible ones.

Contractual provisions, including privacy policies, data-sharing agreements, and terms of service, often serve as
the legal basis for data transfer. While the U.S. lacks a unified federal data protection law, sector-specific regu-
lations such as the Health Insurance Portability and Accountability Act (HIPAA) and the California Consumer
Privacy Act (CCPA) impose certain restrictions. Nevertheless, the overall orientation remains supportive of data
mobility, especially when accompanied by notice and opt-out mechanisms.

4-2. Regulatory Stringency in the European Union
The EU’s GDPR sets a high standard for the lawful transfer of personal data in M&A scenarios. Under GDPR, data
transfers require a lawful basis under Article 6 and must comply with the principles of purpose limitation, data
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minimization, and accountability. Moreover, Article 7 emphasizes the need for freely given, specific, informed,

and unambiguous consent, which may be difficult to secure in the context of bulk data transfers during M&A
transactions.

Importantly, the GDPR considers the interests of the data subject to outweigh purely economic considerations.
The principle of “privacy by design and by default” mandates that companies integrate data protection into
their business processes, including due diligence and post-merger integration. Additionally, cross-border data
transfers are restricted unless adequate safeguards are in place, such as standard contractual clauses or binding
corporate rules.

4-3. Emerging Legal Framework in Iran

Iran presents a developing case where personal data regulation remains fragmented. While the Constitution
guarantees a general right to privacy, and the Electronic Commerce Law includes provisions on data confiden-
tiality, Iran lacks a standalone comprehensive data protection statute similar to the GDPR or the CCPA.

As a result, companies primarily rely on contracts, internal policies, and sector-specific rules to manage data
during M&A transactions. This legal vacuum increases transaction risks and creates ambiguity regarding the
permissibility and limitations of personal data transfers. The draft Personal Data Protection Bill in Iran, if en-
acted, could introduce more clarity and align the national framework with international standards.

4-4. Challenges of Ownership and Consent

A central legal challenge in the transfer of personal data is the issue of ownership. Unlike traditional assets,
personal data is not “owned” by companies in an absolute sense. Instead, it is subject to the ongoing control and
rights of the data subject. This fundamental difference alters the legal nature of transactions involving personal
data, requiring companies to treat it as a right-based interest rather than a commodity.

Consequently, obtaining meaningful consent becomes a legal necessity. In large-scale M&A transactions, where
thousands or millions of data subjects are involved, securing individual consent retroactively can be impractical,
raising questions about the validity of bulk transfers. Failure to obtain such consent can render the transaction
unlawful and expose companies to regulatory sanctions and civil liability.

5. Data Security and Confidentiality Requirements

The obligation to maintain data security and confidentiality during the transfer process is a shared concern
across jurisdictions. M&A transactions are often characterized by intensive data flows, making them vulnerable
to data breaches, leaks, and unauthorized access.

Legal requirements and best practices demand the implementation of technical and organizational measures,
including encryption, pseudonymization, and secure access protocols. Due diligence must assess not only the
value of data assets but also the risk exposure and compliance history of the target firm regarding data protec-
tion. Any negligence in this regard can have severe reputational and legal consequences, including fines and
litigation.

5. CONCLUSION

In jurisdictions with free-market orientations, such as the United States, economic analyses and corporate in-
terests may justify the transfer of personal data as part of M&A transactions. However, even within such frame-
works, companies must adhere to applicable legal requirements concerning notice, consent, and data security.
In contrast, the European Union’s GDPR places significant constraints on the transfer of personal data, prior-
itizing individual rights and requiring robust legal bases and protective measures. Transfers without sufficient
justification or proper safeguards are likely to be deemed unlawful.

In countries with developing legal frameworks, such as Iran, the absence of comprehensive and harmonized
data protection legislation creates a grey area. Companies are advised to proceed cautiously, relying on explicit
contractual provisions, industry standards, and, where possible, ethical best practices.
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The study recommends that companies involved in M&A activities undertake rigorous data mapping and clas-
sification exercises prior to initiating transactions. They should establish clear protocols for assessing data-
related liabilities and ensure that privacy notices are updated to reflect potential changes in data ownership.
Furthermore, data protection authorities should issue sector-specific guidelines to facilitate lawful data trans-
fers during M&A transactions. Cross-border cooperation and international harmonization efforts, such as ad-
equacy decisions or mutual recognition agreements, may also help reconcile divergent legal standards.
Ultimately, as data becomes an indispensable corporate asset, its legal treatment in the context of corporate
transactions must evolve in tandem with technological, ethical, and regulatory developments. The legal com-
munity must remain proactive in crafting adaptive strategies that protect individual privacy without stifling
legitimate business activities.
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