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META DESCRIPTION

Most Mexico governance assessments come from firms that also sell implementation. Here’s why that matters for your
investment committee’s decision quality.

When an investment committee receives a governance risk assessment for a Mexico transaction, the first
guestion is usually about the findings. The more important question — the one that rarely gets asked —
is about the source.

Who produced the assessment? And what else do they sell?

Thisis not a cynical question. It is a structural one. The credibility of any risk assessment depends not
only on the quality of the analysis but on the incentive architecture behind it. And in the market for
governance and regulatory risk advisory in Mexico, the incentive architecture is worth examining.

The bundled advisory model

The most common providers of governance, compliance, and risk assessments in Mexico operate under a
bundled model. They assess risk, and they also design and implement the solutions to that risk.

The Big Four advisory practices are the clearest example. Their Mexico platforms offer governance
diagnostics, compliance program design, risk consulting, forensic investigations, and remediation
services. These are integrated practices — a client engagement that begins with a governance assessment
often leads to a compliance program implementation, a forensic review, or a technology deployment.



The assessment is the front door to a multi-year advisory relationship.

Global law firms operate a similar structure in different terms. A compliance investigation conducted by
the firm's investigations practice may lead to a remediation program designed by the same firm's
corporate compliance group. The assessment and the solution flow from the same institution.

None of thisis hidden. These firms are transparent about their service offerings. The bundled model is
not deceptive — it is simply the dominant market structure. And because it is dominant, most investment
committees accept it without examining its implications for decision quality.

Where the structural incentive sits

The incentive issue is straightforward. When the same firm that assesses governance risk also stands to
earn revenue from remediating that risk, a structural tension exists between two legitimate business
objectives: delivering an accurate assessment and generating downstream revenue.

This does not mean bundled assessments are dishonest. Most are produced by skilled professionals who
take their analytical obligations seriously. But the structural incentive creates three specific risks that
investment committees should understand.

Severity bias. When the assessor also sells remediation, there is a structural incentive to identify more
risk, classify findings at higher severity levels, and recommend more extensive intervention. This does
not require conscious manipulation — it simply reflects the fact that the assessment team operates within
abusiness model that rewards findings.

Scope expansion. Bundled assessments have a tendency to grow in scope. What begins as a governance
review may evolve into a compliance program assessment, a third-party risk review, and an ESG
evaluation — each of which generates additional advisory fees for the same firm. The scope of the
assessment expands to match the scope of services the firm can provide.

Solution anchoring. When the assessor and the implementer are the same firm, the assessment tends to
be structured around solutions the firm can deliver. Findings are framed in terms of remediation
pathways that map to the firm’s existing capabilities. Alternative approaches — including the possibility
that the risk does not require the level of intervention being recommended — receive less analytical
attention.

Again, these are structural risks, not accusations of fraud. They exist because of how the business model
works, not because of bad faith by individual practitioners.

What investment committees lose

The practical impact of these structural incentives falls on investment committee decision quality.



An investment committee reviewing a governance assessment for a Mexico acquisition needsto trust that
the assessment reflects the actual risk profile of the target — not the assessor’ s implementation pipeline.
When the committee cannot separate the diagnostic from the prescription, it loses the ability to
independently evaluate whether the recommended remediation scope is proportionate to the actua
exposure.

This matters most in transactions where governance findings affect deal economics. If a governance
assessment identifies $3 million in remediation needs and that assessment comes from a firm positioned
to deliver that remediation, the committee has no independent basis for evaluating whether $3 million is
the right number or whether $800,000 in targeted intervention would address the material risks while
leaving lower-priority items for post-closing monitoring.

The committee also loses the ability to use the assessment as a credible negotiation tool. Sellers and their
advisors understand the incentive dynamics of bundled assessments. A governance report produced by a
firm with a clear implementation interest carries less weight in price negotiations than one produced by
an advisor whose conclusions are structurally independent.

What independent assessment looks like

Independent assessment is not a marketing claim. It is a structural feature of how the advisory
relationship is organized.

An independent governance risk advisor does not sell implementation. It does not design compliance
programs. It does not conduct remediation. It does not deploy GRC technology. Its revenue comes
entirely from the assessment itself — the diagnostic, the analysis, and the quantified exposure report.

This structure eliminates the three incentive risks described above.

Severity is calibrated to actual exposure because the assessor has no financia interest in inflating
findings. Scope is defined by the committee’ s decision needs, not by the assessor’s service catalog. And
solutions are not anchored to a specific firm's capabilities because the assessor does not provide
solutions.

The result is an assessment whose conclusions serve one purpose: giving the investment committee the
most accurate possible picture of governance exposure, expressed in financial terms, so it can make a
well-informed capital allocation decision.

The credibility premium

Thereisapractical dimension that extends beyond the investment committee' sinternal decision-making.
Independent assessments carry a credibility premium in external contexts.



In deal negotiations, a governance exposure report from an independent source is harder for the seller to
dismiss. The seller’s advisors cannot argue that the findings are inflated by implementation incentives
because the assessor has none.

In LP reporting, an independent governance assessment demonstrates that the GP’ s due diligence process
includes structural safeguards against conflicted advisory. Limited partners — who have their own
fiduciary obligations — increasingly value evidence that risk intelligence is sourced independently.

In co-investment contexts, where multiple parties rely on shared due diligence, an independent
assessment provides a common analytical foundation that all parties can accept. A bundled assessment
from one party’s preferred advisor may face resistance from co-investors who question its objectivity.

A framework for evaluating your current advisory

Investment committees do not need to replace their existing advisory relationships. But they should
understand the structural position of every risk assessment they rely on for capital allocation decisions.

Does the assessor also sell implementation? If the firm that produced the governance assessment also
offers compliance program design, forensic services, remediation, or GRC technology deployment, the
assessment is structurally bundled. The findings may be accurate, but the committee should understand
the incentive context.

How isthe assessor compensated? |If compensation istied to the assessment engagement alone, with no
downstream revenue opportunity, the incentive structure is clean. If the assessment is priced as a loss
leader or discounted with the expectation of implementation work, the economic structure creates
incentive risk.

Can the committee seek a second opinion? If the governance assessment will materialy affect deal
economics, the committee should consider whether a second, independent assessment is warranted. This
is standard practice in financia due diligence. There is no reason governance risk should be held to a
lower standard.

I's the assessment designed for the committee or for the legal department? Assessment deliverables
designed for legal teams tend to describe risk qualitatively and recommend legal actions. Deliverables
designed for investment committees quantify exposure in financia terms and map findings to deal
decisions. The intended audience reveals the assessor’ s orientation.

Why this matters now

The question of advisory independence is not new, but it is more consequential in Mexico’s current
environment than it has been historically.



Mexico's governance and regulatory landscape is in a period of structural transition. The dissolution of
independent regulators, the judicial reform, intensified tax enforcement, and the USMCA review have
collectively increased the complexity and stakes of governance risk assessment.

In this environment, the difference between an assessment that accurately quantifies exposure and one
that is shaped by implementation incentives is not academic. It can mean the difference between a
well-structured deal and one that carries hidden costs — costs that surface post-closing when it istoo late
to adjust the economics.

When it comes to governance risk in Mexico, the most important question isn’t what
the assessment says. It's who benefits from what it says.

Chan Garcia Abogados

Independent Regulatory Risk & Financial Exposure Advisory — Mexico

We assess governance and regulatory exposure. We do not implement solutions. Our conclusions are conflict-free
because our revenue depends on the accuracy of our analysis, not the severity of our findings.

Request an Investment Committee Risk Opinion -
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