
 

 

COVID-19 Q&A: Contractual, Corporate and Issuers’ 
Considerations 

 
 

I. Contractual Considerations 

General Considerations 

Is it possible to suspend compliance with 
contractual obligations derived from the prevailing 
health emergency in Mexico? 

In principle, the current situation derived from the 
SARS-CoV2 (COVID-19) epidemic and the orders and 
communications issued by the Mexican authority as of 
today, do not imply a general premise of an act of God 
or force majeure event that excludes, per se, the 
debtors' liability for all their obligations in case of 
default, therefore, a case-by-case basis assessment 
must be made to determine if the pandemic and/or the 
declarations of sanitary emergency result in an 
absolute, definitive and demonstrable impossibility to 
comply with specific obligations. 

In each agreement and legal relationship it is necessary 
to analyze: (i) the clauses that may extend or limit the 
scope of an act of God or force majeure event and the 
agreed formalities to notify and enforce such situation 
as a liability exemption; (ii) the existence of an 
unpredictable or irresistible event of a general nature  

 

 
 
 
that makes it impossible to comply with a specific 
obligation; and (iii) which elements would be available 
to evidence that the specific situation is in fact an 
impediment to exclude debtor’s responsibility for non-
compliance.  

In view of the foregoing, before suspending compliance 
of a contractual obligation based on the health 
emergency in Mexico the aforementioned elements 
would have to be assessed. 

Are there specific scenarios depending on the type 
of agreement? 

Yes, it is important to consider the specific scenarios 
that may be applicable to the type of agreement under 
review, for example, in real estate leasing agreements in 
Mexico City, which are regulated by the local Civil Code, 
when there is an impossibility or restriction for the use 
of the leased property due to an act of God or force 
majeure event, the tenant has no obligation to pay the 
rent during the existence of such restriction. 
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Is it possible, due to the current situation, to 
modify the terms of the obligations set forth in an 
agreement? 

The civil law principle known as contractual fulfillment 
establishes that parties must comply and abide to what 
they agreed, that is, that legally executed agreements 
must be entirely complied with, despite the fact that 
unforeseeable future events occur that could alter the 
fulfillment of the obligations in accordance with the 
originally agreed conditions. 

Notwithstanding the foregoing, there is an exception to 
this principle known as the theory of unforeseeable 
events or “hardship” (teoría de la imprevisión), which (in 
principle) is only applicable for civil acts and provided 
such theory is regulated by the local civil code of the 
corresponding state, or in the event it has been 
expressly agreed to by the parties. This theory provides 
that the obligations of an agreement may be modified if 
subsequent events cause an imbalance with respect to 
the original conditions under which an agreement was 
executed, therefore, those civil codes foreseeing such 
theory set forth the requirements for the corresponding 
claim to proceed. Unlike an act of God or force majeure 
event where an exemption of liability is verified, with 
the theory of unforeseeable events there is the 
possibility of modifying the conditions originally agreed 
to in order to return balance in the considerations 
between the parties of an agreement. In the event that 
such balance cannot be agreed between the parties, it 
may be resolved by the competent courts. 

 
 

Financings 

What could be the impact of the pandemic on 
financing agreements? 

The interruptions in the supply chain and the various 
effects on the ordinary course of business derived from 
the measures adopted due to the current situation 
arising from the epidemic of the SARS-CoV2 (COVID-19) 
virus, may result in pressure on cash flow and trigger 
certain events of default under loan and credit 
agreements. The foregoing could cause lenders to take 
actions to restrict credit lines, to accelerate payment 
obligations or early terminate the financing or analyze 
its restructuring. 

Is it possible to renegotiate the terms and 
conditions of financing agreements? 

Given the possibility of a breach of obligations assumed 
under financing agreements, it is advisable to seek the 
alternative of negotiating the original terms and 
conditions of such financing with the lenders, in order to 
modify the original terms and conditions thereof, either 
temporarily or permanently in order to include, for 
example, grace periods, interest rate adjustment, 
deferral of principal and/or interest payments, updating 
financial ratios, obtaining waivers or exemptions, 
among others. Likewise, it is important to analyze 
whether the original terms of the financing provide for 
special rules governing acts of God or force majeure 
events and whether the compliance with a specific 
obligation becomes absolutely and definitely impossible 
as a result of such event. 

 



 

 

What options or mechanisms exist to restructure 
financing agreements? 

There are different alternatives to restructure a 
financing whose feasibility will depend on each specific 
case, therefore, its specific analysis is very important. 
Alternatives for loans and debt instruments’ 
restructuring may include, but are not limited to, asset 
sale transactions, debt exchange through equity and 
refinancing, private equity investment, debt issuance in 
the stock market, refinancing through long-term 
financing against payment or termination of the original 
financing and the execution of sale and leaseback 
agreements, among others. 

II. Corporate Considerations  

Shareholders’ and Partners’ Meetings 

Is it possible to hold shareholders’ or partners’ 
meetings remotely? 

The General Law of Business Organizations (Ley General 
de Sociedades Mercantiles) ("LGSM") sets forth the 
possibility for shareholders or partners, as applicable, to 
adopt resolutions without a meeting, which will be valid 
provided that (i) the bylaws of the respective company 
expressly provide for such possibility, (ii) are adopted by 
the unanimous vote of the equity holders, and (iii) they 
are confirmed in writing. 

On the other hand, although the LGSM establishes that 
exceptionally if an act of God or force majeure event 
occurs, the shareholders or partners meeting may be 
held in a place other than the company’s corporate 
domicile, we consider that such exception refers to the 
physical place where the meeting is to be held and not 

to an exemption to the obligation of conducting the 
meeting in person. 

In virtue of the foregoing, in the event that the 
shareholders or partners must meet during the current 
circumstances, regardless of whether the shareholders 
or partners decide to meet remotely, an analysis must 
be made regarding the applicable provisions of the 
current by-laws in order to determine the requirements 
and formalities that must be complied with so that the 
adopted resolutions are valid. 

Is there a similar alternative for holding the 
shareholders’ annual meeting? 

Matters to be discussed at an annual meeting may be 
discussed by shareholders or partners and approved by 
means of resolutions adopted by the unanimous 
consent of the shareholders or partners as explained in 
the preceding question. It is important, however, that 
equity holders receive all information and mandatory 
reports by the managing and surveillance bodies with at 
least, 15 days in advance to the date in which the 
unanimous resolutions without a meeting will be 
adopted.  

Is it possible to hold meetings of the board of 
directors or managers remotely? 

For the meetings of the board of directors or managers, 
as applicable, the LGSM establishes fewer requirements 
and formalities, and although it does not expressly 
provide for the use of virtual and remote means of 
communication, it does not provide for the obligation to 
physically meet either nor it prohibits the possibility that 
the bylaws provide mechanisms to have remote or 
virtual meetings of such board.  



 

 

Additionally, the LGSM includes the possibility that 
resolutions adopted by the members of the board of 
directors or managers without a meeting have the same 
validity, provided that (i) the bylaws of the respective 
company expressly provide for such possibility, (ii) are 
adopted by all the members of the board, and (iii) they 
are confirmed in writing. 

In virtue of the foregoing, we consider that in the event 
that the board must meet during the current emergency 
situation, an analysis should be made regarding the 
applicable provisions of the by-laws in order to 
determine the requirements and formalities that must 
be complied with so that the adopted resolutions are 
valid. 

III. Issuers Considerations  

Are there any measures regarding compliance with 
corporate obligations and periodic information 
applicable to issuers with securities registered in 
the National Securities Registry? 

On April 8th, the National Banking and Securities 
Commission (Comisión Nacional Bancaria y de Valores) 
(“CNBV”) informed the temporary measures to extend 
certain deadlines so that the issuers of securities 
registered in the National Securities Registry can meet 
their periodic information obligations, which are listed 
below. 

 

 

 

 

Notwithstanding the measures published by the CNBV, 
the issuers must comply with their corporate obligations 
in the terms provided for in their current bylaws, and 
therefore they must seek to inform investors, among 
others, about the measures that will be adopted from a 
corporate standpoint. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 



 

 

# REPORTING OBLIGATION ORIGINAL DEADLINE NEW 
DEADLINE 

1.  ANNUAL SHAREHOLDERS’ MEETING April 30 July 8 
2.  ANNUAL INFORMATION 
2.1.  Audit Committee’s Report  

3 business days following 
the annual meeting  July 8 

2.2. Corporate Practices Committee’s Report 

2.3. CEO’s Report 

2.4. Opinion of the Board of Directors in 
connection with the CEO´s report 

2.5. Board of Directors’ Report (i) referenced to in 
article 172 of LGSM and (ii) in connection with 
the operations and activities carried out by 
such board 

2.6. Audited Financial Statements 

Funds of Funds (CKDs o CERPIs) that invest at 
least 70% of the issuance amount in collective 
investment mechanisms that are not listed in 
a stock exchange  

June 30 September 1  

2.7. Secretary of the Board of Directors Report 
regarding the status of the corporate books 3 business days following 

the annual meeting July 8 2.8. External Auditor’s Report, independence 
letter and consent to include their report in 
the annual report of the issuer.  
Funds of Funds (CKDs o CERPIs) that invest at 
least 70% of the issuance amount in collective 
investment mechanisms that are not listed in 
a stock exchange 

June 30 September 1 

2.9. Annual Report 
April 30 July 3  Foreign issuers with securities registered in 

the RNV 
Funds of Funds (CKDs o CERPIs) that invest at 
least 70% of the issuance amount in collective 
investment mechanisms that are not listed in 
a stock exchange 

June 30 September 1 

3.  QUARTERLY INFORMATION 
3.1. Quarterly Report  April 30 July 3  
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4.  LEGAL INFORMATION 
4.1. Updated by-laws  June 30  

(every 3 years) September 1 

5. SHAREHOLDING INFORMATION (For issuers of shares or negotiable instruments that represent 
them) 

5.1. Report with the name, amount, class and 
series, if applicable, and percentage, of shares 
owned by (i) board members or relevant 
officers whose individual shareholding is 
greater than 1%; (ii) owners or beneficiaries 
whose shareholding is greater than 5%; and (iii) 
the 10 shareholders with the largest direct 
shareholding 

June 30 September 1 

5.2. Letter addressed to board members and 
relevant officers requesting information 
regarding the shares they own April 30 July 3 

5.3. Letter addressed to brokerage firms requesting 
the list of shareholders they represent 

6. SHAREHOLDING INFORMATION (For shareholder) 
6.1. Report delivered to the issuer with respect to 

the shareholding status by (i) board members 
or relevant officers whose individual 
shareholding is greater than 1%; (ii) owners or 
beneficiaries whose shareholding is greater 
than 5% 

May 15 July 19 

 
 
 
 
 
 
 
This document contains information of a general nature, and thus it does not address any particular case or facts. The information contained herein is accurate as of the date of issuance; 
however, we make no representation as to the fact that such information be accurate in the future. Accordingly, we recommend that specific advice addressing your particular circumstances be 
requested.  
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ALL RIGHTS RESERVED ©2020, CHEVEZ, RUIZ, ZAMARRIPA Y CIA, S.C., AVENIDA VASCO DE QUIROGA #2121, 4° PISO, COLONIA PEÑA BLANCA SANTA FE, DELEGACIÓN ÁLVARO OBREGÓN, 
CIUDAD DE MÉXICO, MÉXICO.  

The entire content (publications, trademarks, copyrights, related rights and all of the Intellectual Property) previously shown, is owned by Chevez, Ruiz, Zamarripa y Cia, S.C., same that is 
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