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Key Takeaways research on how terms turn a price into commitments that

1 Reversible actions can be fast. Irreversible outlast the round. We add three pieces of public evidence: a
actions go one beat slower, and the clause-by-clause comparison of the no-shop provision
principal presses. across three editions of the NVCA model term sheet; the

2 Ask first whether it can be undone, then provision frequencies reported by Kaplan and Stromberg,
how important it is. re-sorted by what each makes irreversible; and the unicorn

3 Irreversible actions all change other term frequencies and valuation effects reported by Gornall
people. and Strebulaev. From these we build a one-way-door

4 Onceanumber is spoken, it becomes register: fourteen actions, what each locks in, the cost of
9

someone else's anchor. reversal, who presses, and three questions to ask first. The

claim is stated as a falsifiable proposition with the evidence
that would refute it. Four boundary cases close the paper,
Abstract including reversibility that is only apparent and the
Financing a company involves two kinds of actions. Some sunk-cost pull on whoever pressed the button.

can be undone: revising the deck, changing a phrasing, Keywords: primary market; irreversibility; real options;

meeting one more investor. Others cannot: signing an one-way doors; term sheet; exclusivity; decision rights
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exclusive term sheet, accepting a valuation anchor, closing,
or releasing a number that will later be quoted back. The
two have different cost structures, yet in practice they are
often handled at the same tempo. This paper argues that the
first question about any such action is not how important it
is, but whether it can be reversed. It answers two founder
questions: how long exclusivity should run, and when to

name a price.

We draw on three bodies of work: real-options theory on the
value of waiting, the one-way and two-way door distinction

* Disclosure: Glacier Institute is the research arm of Glacier Capital, and this paper is issued under the name of Glacier Institute. In the course of its
business, Glacier Capital acts as financial adviser to a number of technology companies and invests its own capital in some of them; such relationships may
overlap with the industries discussed here. This paper does not concern any specific mandate and uses no non-public information; all company, industry and
data references are drawn from public sources and cited individually. The authors received no third-party compensation for this papet.

t Disclaimer: This is a methodological working paper and represents the authors' analysis at the time of writing only. It does not constitute investment
advice, nor an offer or solicitation of an offer for any security, fund interest or other instrument, nor a commitment or forecast regarding the valuation,

financing outcome or investment return of any company. It has not been peer reviewed and may be revised in later versions.

Glacier Institute Working Paper Series 1 2026-09-22



One-way doors

GI-WP-2026-P8-EN

% 1/ Exhibit 1 Actions in a financing process, classified by reversibility. The first three columns are this paper's classification;
milestone codes follow the Glacier Institute's published "60-day benchmark cadence" [1][2]. The table contains no
specific transaction.

Reversible? Where the cost of an error lands Typical

milestone

Revise the deck Yes The effort of one revision Dog

Change a phrasing Yes One revision; but those who saw the old version Dog, D18

remember

Meet one more investor Yes Time; the list can be narrowed again Before D26

Send the formal list with price expectations  Partly Adjusting downward costs an explanation D18

Sign an exclusivity clause No Other doors are shut for the period D52

Accept a valuation anchor No The next round uses it as reference D26

Release a number externally No It will be quoted and remembered Any time

Close No Register and terms take effect from then on D60

ZE (Chinese abstract)
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1. The Problem: One Tempo for Two
Kinds of Action

A financing round runs sixty days over eight milestones,
and involves many actions. Most can be corrected if
wrong: revise the deck, change a phrasing, add one more
name to the list. A few cannot: once an exclusivity period
is signed you wait for it to expire; once a valuation anchor
is given, the next round will quote it; once the round

closes, the shareholder register has changed.

The two kinds have different cost structures. For the first
kind, the cost of an error is roughly the effort of one
revision. For the second, the cost is carried into every
subsequent round. The Glacier Institute writes this into

its "five pre-launch checks":

MR ZHT, FHEIE—MER, RAAETER. L2
JEWE? TR DGR . R B A
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Before launch, every error you fix costs roughly nothing.
After launch, the window for intervention closes fast.
Fuel, seals, supplies, crew, acceleration: whichever fails
does not show up that day, but at the farthest, least
recoverable point of the voyage. So we put most of the
work before launch. No exceptions.

— Glacier Institute website, /institute.html [1]

In practice, however, the two kinds are often handled at
the same tempo. The reason is simple: a round is driven
by a schedule, the window is counted in weeks, and every
action feels urgent. Under urgency people lose track of
which action has an undo key and which does not. Two
errors follow: reversible actions get treated as major
decisions and re-discussed in meeting after meeting;
irreversible actions get treated as procedure and waved
through.

This paper answers two questions founders ask.
First: how long should an exclusivity period run. Second:
when should one name a price. They look like two
questions; this paper treats them as two faces of one
thing. The exclusivity clause is the only provision in a
term sheet that binds from the day of signature, and a
price is a number that cannot be taken back once spoken.
Both are one-way doors. Section 10 gives the answers

directly.

The route: Section 2 separates the two kinds of action;

Section 3 explains why; Section 4 brings evidence from
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1 / Exhibit 2 How the cost of undoing runs over time for the two kinds of action. The figure is this paper's own synthesis;
the split into two kinds and the four cost grades come from Table 1 in Section 2 and Table 5 in Section 6, and the line
marked "received by the counterparty" comes from counter-example three in Section 8. The four grades on the vertical
axis are categories, not amounts, and no transaction appears in the figure.

three public documents; Section 5 sets out the Glacier
Institute's published practice; Section 6 gives a register a
reader can use the next day; Section 7 states the claim as a
proposition that can be refuted; Sections 8 and 9 mark the

boundaries.

Ask first whether it can be undone, then how
important it is.

2. Classification: Two Kinds of Action,
Two Kinds of Cost

Table 1 uses one criterion: after an error, is the cost a
return to the starting point, or is the error carried
forward? See Table 1: the first three rows cost "one
revision"; the last four carry into the next round. The
middle row, sending the formal list with price
expectations, is marked "partly”, and the Glacier Institute

has a separate note on it:

MACHERAER P Z B, ARAEPIEZ Fi—& %
HIT — I, A — R e
Calibrate before you ask, not after you are turned down.
Every time an expectation that has gone out is revised,
you pay for an explanation.

— Glacier Institute Working Paper GI-WP-2026-P2 [2]

Glacier Institute Working Paper Series

This row is the boundary case of the classification:
technically revisable, but in cost already close to
irreversible. Counter-example three in Section 8 returns
to it.

The four irreversible rows share one feature: they all
change other people. An exclusivity clause changes the
choices of other investors; a valuation anchor changes the
reference frame of the next round's investors; an external
number changes the market's memory; closing changes
the shareholder register. Reversible actions only change
what is in one's own hands. This distinction is more stable
than "how important": importance changes with time;

whether an action changes other people does not.

Ireversible actions all change other people.

2026-09-22
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% 2/ Exhibit 3 The No-Shop / Confidentiality clause across three editions of the NVCA model term sheet. Taken verbatim
from the three source files [19][20][21]; only the items bearing on reversibility are listed. Square brackets are blanks left for
the parties to fill in.

Older edition uploaded 2019 [20] July 2020 edition [19] Enhanced

v3.0 (2022)
[21]

How the period is " 1 weeks" " 1 days" " 1

written days"

Number of days given Blank Blank Blank

by the template

Liquidated damages Optional bracket: "$[ 1" as liquidated None None

damages

Binding statement

Expenses] provisions are binding
Who is bound "The Company and the Founders"

Expiration clause Yes

Yes: No Shop / Confidentiality [and Counsel and

Yes: No Shop / Confidentiality Same as 2020

provisions are binding
"The Company and the founders" Same as 2020

Yes Yes

3. Mechanism: Why Irreversible Actions
Go One Beat Slower

3.1 Waiting has value: real options

Economics has a mature result on irreversible actions:
under uncertainty, an irreversible action should be taken
later than the expected-value calculation suggests. Arrow
and Fisher [4] and Henry [5] each proved this in 1974: as
long as new information will arrive and the action cannot
be recalled once taken, the choice of not acting now has
value in itself. They called it quasi-option value. Bernanke
[6] went further: the value of waiting depends only on the
bad-news side. What decides whether to wait a little
longer is not how likely things are to improve, but
whether one can retreat if they worsen. Dixit and Pindyck
[8] systematised the analysis: an irreversible investment
is the exercise of an option, exercising means giving up
the right to keep waiting, so the threshold must exceed the
point where net present value is zero, and the greater the

uncertainty, the higher the threshold.

Translated into financing language: signing an exclusivity
clause, accepting a valuation anchor, closing, each gives
up an option to "wait and see". Giving up an option is not
necessarily wrong, but it must be compensated. If the

compensation is insufficient, wait one more beat.

Bernanke's "look only at the bad news" is the same idea as

a sentence from the Glacier Institute:

MR SR — B R LA, ARBR—ERA Nk
AT T, REETEMEL, BASE I T8 Zo B R
EM R
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The first duty in investing is safety, not odds. Until
someone bids first, everyone watches, because whoever
moves first bears the pricing error alone.

— Glacier Institute website, /institute.html [1]

Whoever moves first bears the pricing error alone
precisely because a bid is irreversible. So pricing is

naturally slow; it is not a question of anyone's efficiency.

3.2 One-way doors and two-way doors

Management practice has a plainer version. In the 2015
letter to shareholders, Bezos divided decisions into two
types [3]. One type is consequential and irreversible or
nearly so, like one-way doors: once through, you cannot
come back; these must be made slowly, deliberately, with
method. The other type can be changed and reversed, like
two-way doors; these should be made quickly by
individuals or small groups with good judgment. He noted
that as organisations grow, a common ailment is applying
the heavyweight one-way-door process to most
two-way-door decisions, and the result is slowness,

unthoughtful risk aversion, and diminished invention.

The contribution of this distinction to the present paper is
to tie "who decides" and "how fast" to "can it be undone":
two-way doors are fast and distributed, one-way doors
slow and concentrated. Most actions in a round are
two-way doors; a few are one-way doors; the two should

not share one tempo.

2026-09-22
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% 3/ Exhibit 4 Frequency of venture contract provisions, re-sorted by what each provision makes irreversible. Frequencies
are taken item by item from the NBER working paper version of Kaplan and Strémberg [23] (Tables 5 and 8, PDF pages 56,
59 and 62); the journal version is [10]. The last column is this paper's reading.

Provision

Frequency (full sample)

Source in [23]

What it makes irreversible

Liquidation preference at least
equal to the investment

98% (below the investment in
only 2.2%)

Anti-dilution protection 94.8% (weighted average

75.4%, full ratchet 19.4%)

Automatic conversion 93.9%

Redemption / put rights 84.3% (median maturity 5
years)

Cumulative dividends 46.2%

Founder vesting 41.9% (54.5% pre-revenue,

33.0% post-revenue)

Participating preferred 39.4%

Non-compete clauses (by
company, N=84)

70.2%

Table 5 Panel A, PDF p.

56; text PDF p. 19

Table 8 Panel B, PDF p.

62

Table 8 Panel A, PDF p.

62

Table 5 Panel C, PDF p.

59

Table 5 Panel A, PDF p.

56

Table 8 Panel C, PDF p.

62

Table 5 Panel A, PDF p.

56

Table 8 Panel D, PDF p.

62

Who gets money back first in a
liquidation

The formula by which this round's
price passes to the next

Preferred must convert to common
at IPO

The date on which repayment falls
due

The amount accruing each year into
the liquidation claim

What a founder takes when leaving

Principal first, then a pro-rata share,
at liquidation

Where a founder may go after
leaving

3.3 The contract layer: terms turn a price into
commitments

Venture-contracting research gives irreversible actions
their concrete shape. Kaplan and Stromberg [10], reading
venture contracts one by one, found that contracts
allocate cash-flow rights, voting rights, board seats and
liquidation rights separately, and make them contingent
on performance. A term sheet, once signed, is therefore
not a price but a set of rights allocations that continue into
the next round and even to the company's final outcome.
Gornall and Strebulaev [11] prove the same point from the
other direction: once the protective terms given to later
investors are taken into account, the gap between
headline valuation and fair value is large. A price can be
negotiated; terms, once signed, follow the company.
Section 4 re-sorts the figures from both studies by this

paper's criterion.

Staged financing is a product of the same logic. Gompers
[o] showed that venture capital splits funding into
tranches to preserve the right to re-evaluate between
them, which is exactly breaking one large irreversible
action into several small ones with a waiting option
between each. The large-sample survey of venture
capitalists [12] also shows that their willingness to

concede varies across terms, with some terms almost

Glacier Institute Working Paper Series

never negotiated. The ones not negotiated are often the

ones that persist into every later round.

The Glacier Institute puts it more briefly:

AR ME— A R R SR AR R AV o Y
WFEENX 48, KPR .

Terms are the only thing that keeps operating after this

round ends. Price affects only this round; terms affect

every round after.

— Glacier Institute Working Paper GI-WP-2026-P2 [2]

3.4 External numbers: the anchor that is

remembered

The fourth kind of irreversible action is the easiest to

overlook: giving out a number that will later be quoted.

Technically it can be revised at any time; in practice it

cannot, because those who heard it remember it. The

anchoring experiments of Tversky and Kahneman [13]

show that once people are exposed to an initial value, later

judgments drift toward it, even when they know the value

was random. The Glacier Institute puts it in two

sentences:

CRT LABERLAG E R A K s REBEhL i — Wk, (ERhL

MEFE =R )

So forcing the valuation up means little. A price can be

pulled up once; it cannot be held up a second time.
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% 4 / Exhibit 5 Frequency of terms given to the latest round of unicorn investors, and each term's contribution to valuation
inflation. Frequencies are from Table 4 of the NBER working paper version of Gornall and Strebulaev [24] (PDF p. 48, N=135;
this paper converts counts to percentages by dividing by 135); contributions are from Table 1 of the same paper (PDF p.
45), anillustrative company raising $100 million at a $1 billion post-money valuation, baseline overvaluation 30%. The

journal version is [11]. The last column is this paper's reading.

Given to the
latest investors

Overvaluation in the illustrative

‘What it makes irreversible

company, from 30% to

Senior to all existing 43 companies, 32% 36%

shareholders

Liquidation multiple above 8 companies, 6%

1X
Participation 17 companies, 13%
IPO ratchet 19 companies, 14%

Automatic conversion
exemption (any form)

94 companies, 70%

Cumulative dividends 9 companies, 7%

Any major protection 75 companies, 56% -

1.25X: 42%; 2X: 94%

No cap: 53%; 2.5X cap: 50%

At 1X: 56%; at 1.25X: 75%

Below 1X: 55%; below 0.5X: 48%

Not separately listed in Table 1

The queue at exit

The multiple taken first at exit

Principal first, then a pro-rata share

Extra shares if the IPO prices below
the agreed level

Investors need not convert in a
low-priced IPO

The claim accruing each year

DGRBS RSB NSEETHE T .

If you do not contest this card, someone else nails the

valuation anchor first.

— Glacier Institute website, /institute.html [1]

The first says that an anchor you give cannot be taken
back; the second says that an anchor someone else gives
cannot be taken back either. Together they are this
paper's reason for placing "release a number externally”

among the irreversible actions.

Once a number is spoken, it becomes someone
else's anchor.

4. Evidence: One-Way Doors in Three
Public Documents

Section 3 covered mechanism. This section looks at three
documents anyone can download, to see what one-way
doors look like on paper. They are: three editions of the
NVCA model term sheet [19][20][21]; Kaplan and
Stromberg's statistics on 200 venture financing rounds
[10][23]; and Gornall and Strebulaev's statistics on the
charter terms of 135 U.S. unicorns [11][24]. All three
tables are re-sorted by this paper from public figures; the
method is described in the writing notes. None of the

tables contains any figure of the Glacier Institute's own.

Glacier Institute Working Paper Series

4.1 How the template writes exclusivity: the
no-shop clause in three NVCA editions

The model term sheet of the NVCA (National Venture
Capital Association) is the standard template for U.S.
Series A financings. This paper obtained the text of three
editions: an older edition uploaded in 2019 (a .doc file
whose document metadata shows a last save in January
2019) [20]; the July 2020 edition [19]; and the Enhanced
Model Term Sheet v3.0 produced by NVCA with Aumni
(June 2022) [21]. See Table 2, which compares the

no-shop clause of the three editions clause by clause.

The binding statement in the 2020 edition reads:

"In consideration of the time and expense devoted and to
be devoted by the Investors with respect to this
investment, the No Shop/Confidentiality provisions of
this Term Sheet shall be binding obligations of the
Company whether or not the financing is consummated.
No other legally binding obligations will be created until
definitive agreements are executed and delivered by all
parties."

— NVCA Model Term Sheet, July 2020 edition [19];
identical in Enhanced v3.0 [21]

Table 2 yields four facts. First, none of the three editions
fills in a number of days. The template leaves "how long"
to negotiation; no edition has ever written a default. So
the question "how long should exclusivity run" has no
answer in the most widely used template; the answer

must be derived from mechanism. Second, the unit

2026-09-22
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% 5/ Exhibit 6 The one-way-door register for a financing round. Fourteen actions ordered from lowest to highest cost of
reversal. Four grades: low = the effort of one revision; medium = an explanation must be paid for; high = carried into the
next round:; irreversible = cannot be recalled within the period, or ever. "Who presses": the advisor may act for the
company, or the principal. The fifth column gives the three questions to ask before pressing. This table is this paper's

synthesis; term facts are in Tables 2 and 3 and in [19]-[24].

Action

Send the first deck

Meet one more investor

Sign an NDA

Send the formal list with
price expectations

Fix the option pool

Give the first valuation
range

Quote a price verbally

Sign the exclusive term
sheet (no-shop)

Accept the lead's pricing

Sign the SPA and charter
(liquidation preference,
anti-dilution,
redemption)

Close

Announce the financing

Announce the valuation
figure

Quote numbers in a
ress in

© angeg3 Trom weeks to days. The older edition counts in

What it locks in
The first impression of the narrative;

versions can change, impressions cannot

Time; the list can be narrowed again

The boundary of information flow

Everyone's expectations

Who bears the dilution

The next round's reference frame

An anchor

All other doors for the period; the only
clause in the template binding from
signature [19]

This round's price and the next round's
reference

Rights allocations that run to the end;
anti-dilution and liquidation preference
appear in over ninety percent of the sample
[23]

Register and charter take effect from now

The market's memory

An anchor for the next round, employees

and the press

A number stripped of context

Cost

Low

Low

Low

Medium

High

High

High

Irreversible
(for the
period)

Irreversible

Irreversible

Irreversible

Irreversible

Irreversible

Irreversible

Who presses

Advisor may act

Advisor may act

Principal signs;
advisor may draft

Advisor may act;
principal sets the
expectation

Principal

Principal

Principal

Principal (the
template says "the
Company and the
founders" [19])

Principal

Principal

Principal

Principal; advisor

may draft

Principal

Principal

Three questions to ask first

Sent to whom / Does it contain
numbers / Will the next version be
compared against it

Are we inside an exclusivity period / Is
the order of meetings right / Will the
list collide

Does it expire / How wide is the scope
/ Does it bundle exclusivity

Was calibration done / Can the
expectation be met / What does one
revision cost in explanation

Pre- or post-money / Enough to reach
the next round / Whose share does the
pool come from

Was calibration done before asking / Is
the floor acceptable / Will the other
side repeat it

Who bids first / Did the other side
write it down / Does it match what is in
writing

How many days / Where is the expiry
date / How long does the lead's
diligence need

Do we have all the terms / Does the
price include the option pool / Can it
be explained to the next round

Which clauses still operate in the next
round / Full ratchet or weighted
average / Redemption due in how
many years

Are the conditions precedent met /
One closing or several / When do the
funds arrive

Disclose to which level / Are all parties'
statements consistent / Where does
the number come from

Must it be said at all / Pre- or
post-money / How to explain a flat
round later

Can it be a range instead / Will the

ang rt i it h th
all three editions make no-sho gﬁgléy /n]%ﬂi%hﬁlﬁfty the

anm uncemen?

kst . A . b b . i Hoots N

the market has become more sensitive to this stretch of

time. Third, the liquidated-damages bracket of the older

edition was deleted in 2020. After the deletion, the

consequence of breaching exclusivity is no longer an

amount written on paper, but whatever general contract

law provides. Fourth, and most important for this paper:

Glacier Institute Working Paper Series

creates "no other legally binding obligations until

definitive agreements are executed". In the whole term

sheet, this is the only clause that is a one-way door from

the day of signature. And the party bound is written as

"the Company and the founders", which is exactly what

this paper calls the principal.
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2 / Exhibit 7 The fourteen actions of the one-way-door register, placed on two axes — cost of undoing, and who
presses. The figure is this paper's own synthesis; the fourteen actions, the four cost grades and the two answers to "who
presses” are taken cell by cell from Table 5 in Section 6. Position within a cell carries no order, priority or ranking, and no

transaction appears in the figure.

2124 - KEY POINT
Only one clause in a term sheet binds
from signature, and it is exclusivity.

4.2 What terms make irreversible: the
Kaplan-Stréomberg sample

Kaplan and Stromberg [10] studied 200 investments by
14 venture capital firms in 118 companies, reading each
contract. Their Tables 5 and 8 report the frequency of
each class of provision in the sample. This paper changes
no figure and adds one column: what the provision makes
irreversible. See Table 3. Page numbers refer to the

publicly downloadable NBER working paper version [23].

How to read Table 3: the higher the frequency, the closer
the provision is to an industry default, and the less it is on
the negotiating table. Anti-dilution, automatic conversion
and liquidation preference are all above ninety percent;
nearly every contract has them. What they change is not
this round's price but the formula by which price is
carried forward: anti-dilution decides how much
compensation this round's investors receive if the next

round prices lower; liquidation preference decides who is

Glacier Institute Working Paper Series

paid first at exit; automatic conversion decides who must
give up preference on the day of the IPO. Signing these
three is walking through three one-way doors. Further
down, founder vesting and non-compete lock the founder
personally: what one takes when leaving, and where one

may go afterwards.

4.3 What terms do to valuation: the
Gornall-Strebulaev unicorn sample

Gornall and Strebulaev [11] extracted terms from the
certificates of incorporation of 135 U.S. unicorns,
reconstructed their capital structures, and computed fair
values by option pricing. The abstract of the NBER
working paper version [24] gives the result: reported
post-money valuations average 50% above fair value, and
65 of the 135 lose unicorn status when recomputed at fair
value. Their Table 4 reports how often each class of term
is given to the latest round of investors; their Table 1 uses
an illustrative company to compute each term's
contribution to overvaluation. This paper merges the two

into one; see Table 4.

Table 4 is the other face of the same thing. Table 3 says
terms are industry defaults; Table 4 says terms have a
price. In the illustrative company, a 2X liquidation

2026-09-22
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multiple pushes overvaluation from 30% to 94%, and a
1.25X IPO ratchet pushes it to 75%. These numbers
appear nowhere on the day of signature; they appear only
in the next round's pricing and in the distribution at exit.
This is what Section 2's "the cost carries into the next
round" looks like in data.

The three tables together answer one question: why does
the term sheet make only exclusivity binding, while the
other terms deserve even more care? Because exclusivity
locks a few dozen days; terms lock everything to the

company's final outcome.

g2z - KEY POINT
Exclusivity locks a few dozen days: terms

lock the road to the end.

5. The Glacier Institute's Practice:
Reversible Fast, Irreversible by the
Principal

What follows is the Glacier Institute's published practice.
The sentences are taken from the website and from
published working papers without rewording; what this
paper adds is a re-ordering by reversibility.

5.1 Put the work before launch

The website uses a rocket metaphor:

FENEBA R 25 T — OO —%], I IT4E
—HR BARE . TR, E TR BREAN
o BB R ST
There is no rough draft in founding a company. The
moment the first agreement is signed, the countdown
starts: organisation, shareholder structure, capital path
are loaded one by one in flight, and there is no going
back to before launch.

EETLE, XA LR R, BIE
— RN EAAETF. HERFZE, W THmE
R . Y, .

No return: that is the point of the metaphor. ... Before
launch, fixing an error costs roughly nothing. After
launch, the room to intervene narrows fast. In other
words, early fixes are cheap.

TR AERATHEL IR TAEBAE RS 2 il 50 ik
ik WY, — Wit e FIW PR RS S
TKAHRER S, SR EAERE. ERAFETLH,
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So we put most of the work before launch: facts,
wording, structure, sequence, item by item. ... Judgment,
research, coordination and partners' attention are
non-renewable resources. Precisely because there is no
return, this ship must be built better than "good enough".

— Glacier Institute website, /institute.html [1]

The structure of these three passages matches the
real-options result of Section 3.1: before the irreversible
action, the reversible ones should be done in full. One
more revision of the deck before launch costs roughly
nothing; a revision after launch is no longer a change on
paper. So "reversible actions can be fast" does not mean
"reversible actions can be few". Precisely because they are
cheap, do more of them.

5.2 Who presses: you set the direction, we close

On who presses the irreversible actions, the Glacier
Institute has a fixed formulation:

[l R B B A TR I S ZAR AL - R TN 158
HELIM, RZSERR. ZOMENF. Bird It
fe. G HEHTIZ. KR AN HE . g4
B8, MR ERAPE . $AT, HERE, K
HF# Ak |
The company keeps the final say on all major matters. ...
What is handed to us to coordinate and lead is the flow of
deal information, the core value narrative, matching
with target investors, the tempo of the process,
coordination of key relationships, and getting to closing.
Full mandate means responsibility sits wholly on one

side. Plainly: you set the direction, we close.

— Glacier Institute website, /institute.html [1]

Read through this paper's classification: the six things
handed to the advisor, information flow, narrative,
matching, tempo, relationship coordination, closing
logistics, are all reversible or iterable actions, so they can
be delegated and can be fast. "The final say on all major
matters" stays with the company, and the major matters
are precisely the one-way doors: whom to sign with, at
what price, when to close. Reversible is delegated;
irreversible is pressed by the principal. This matches the
template in Table 2: the no-shop binds "the Company and

the founders", not the advisor.

The advisor's side keeps one key in the opposite direction:

(25 —BRgh, 2 EFa AREUs S Rtz
R RAR AT N7 T O S5 A e E—ri 18
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Once a deal starts, everyone at the table is incentivised to
close fast, and few find it convenient to say the structure
is wrong. Standing back is slower, but only when you
slow down can you see the structure. We stand back on
purpose, to keep the one vote that says "stop". Have we
used it? We have. What it buys is the nerve to spell out
the risk. The price is one deal fewer.

— Glacier Institute website, /institute.html [1]

"Stop" is a reversible action: after stopping, one can
restart. So it can be pressed by the advisor. "Close" is
irreversible, so only the principal can press it. The two
keys sit on two sides precisely because one has an undo
and the other does not.

5.3 An everyday example: registering persistent
identifiers for working papers

On 21 September 2026, the Glacier Institute registered
persistent identifiers (DOIs) for its published working
papers. The registry's rules are public: anyone can create,
edit and delete a draft; once published, the identifier is
kept permanently, and even a later withdrawal only
replaces the content with a tombstone page while the

identifier and the original address remain [17][18].

The Institute's division of labour followed: the assistant
creates the draft, the assistant fills in the metadata, the
responsible person presses publish. Not because the key is
hard to press, but because that press has no undo. This is
the same rule as the deal division in the previous
subsection, applied to a paper instead of a transaction:
reversible actions are delegated and fast; irreversible
actions are pressed by the principal, one beat slower.

The example is small, and that is the reason to include it.
A rule that holds only for big things is usually not a rule
but an after-the-fact explanation. That it also holds for
something as small as registering a paper's identifier
shows that the criterion for the division is not the size of
the matter, but whether it can be undone.

Reversible actions can be fast. Irreversible actions
go one beat slower, and the principal presses.
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6. A Tool: The One-Way-Door Register
for a Financing Round

The conclusions of the first five sections compress into
one table that someone in the middle of a round can use
the next day. Table 5 lays out fourteen actions in a round,
ordered from lowest to highest cost of reversal. Each row
has five cells: what the action locks in, the cost of reversal
in one of four grades, who presses, and three questions to
ask before pressing. The four grades are: low (the effort of
one revision); medium (an explanation must be paid for);
high (carried into the next round); irreversible (cannot be
recalled within the period, or ever). "Who presses" has
only two answers: the advisor may act on the company's
behalf, or the principal. The term facts in the table come
from Tables 2 and 3 and from [19]—[24]; the actions and
milestones follow Table 1 and [2].

See Table 5: the first four rows can be delegated to the
advisor; of the remaining ten, nine can only be pressed by
the principal. This is not a preference about roles; it
follows from the cost of reversal: whoever bears the cost
presses. The three questions in each row are short because
they have to be asked in the few minutes before pressing.
If after asking one still has to press, then press. This paper
does not judge whether any door should be walked
through.

One more word on the "exclusive term sheet" row. In
Table 2 it is the only clause in the template that binds
from signature, yet Table 5 marks it "irreversible (for the
period)" rather than "irreversible": when exclusivity
expires, the door reopens. That is why all three questions
in that row are about time: how many days, where is the
expiry date, what must be finished within the period.
Signing an exclusivity clause with no number of days is

deleting the words "for the period".

IB1Z8 - KEY POINT
Whoever bears the cost presses.

7. A Proposition That Can Be Refuted

The claim of this paper can be written as a proposition,

together with the evidence that would refute it.

Proposition. If an action can be reversed at zero cost
before the counterparty receives it, then in practice it
should be handled faster and in a more distributed way

than an irreversible action: less time from proposal to
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decision, fewer people involved, fewer meetings.
Conversely, irreversible actions should be handled more
slowly, in a more concentrated way, and by the party that

bears the consequences.

Corollary one (template level). If a standard
financing template gives binding force to a single
provision, that provision should be of the irreversible
kind. Table 2 shows that all three NVCA editions give
binding force only to no-shop and confidentiality,
consistent with the corollary. If any edition of a template
were to make a reversible action binding, say the deck
version or the investor list, corollary one would be
refuted.

Corollary two (process level). In a sample of
financings with process records, the median handling
time of reversible actions (revising the deck, extending the
list, changing a phrasing) should be significantly shorter
than that of irreversible actions (signing exclusivity,
accepting pricing, closing, announcing a number), and the
number of people involved should be smaller. If the two
kinds show no significant difference in handling time and
number of participants, or if irreversible actions are
handled faster and in a more distributed way, the claim of
this paper does not hold.

Corollary three (after the fact). If "the principal
presses" only assigns responsibility without changing
outcomes, then irreversible actions pressed by the
principal should show no lower tendency to attract further
investment intended to prove them right (the sunk-cost
effect [14]) than actions pressed by others. If actions
pressed by the principal attract less such follow-on
investment, the worry in counter-example four of Section
8 can be set aside; if more, counter-example four stands,
and "the principal presses" must be paired with "someone
keeps the vote to say stop".

Section 9, item six, already says half of what evidence
would refute the proposition: a sample with process
records is needed, and process records are mostly
confidential. What this paper can do is state the
proposition clearly, so that those who have such samples
can test it. Corollary one has been tested once against
public documents and was not refuted; corollaries two

and three remain untested.

Reversible: fast and distributed. Irreversible: slow
and concentrated. The reverse would refute this

paper.
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8. Boundaries and Counter-Examples

A classification with only positive examples is not to be
trusted. The following four cases are where this
classification is known to fail, or has to be read the other

way round.

Counter-example one: some irreversibility is
chosen. Irreversibility is not always a cost; sometimes it
is a tool. Schelling [15] pointed out long ago that in
bargaining, cutting off one's own retreat can strengthen
one's position, because the other side knows you will not
back down. Elster [16] calls this kind of self-binding
precommitment: Odysseus tied to the mast does not lose
freedom; he uses one irreversible action to buy immunity
from the sirens' song later. The exclusivity period in
financing is exactly such a device: the company gives up
the right to approach other investors for a time, in
exchange for the lead investor's willingness to commit
diligence resources. The template in Table 2 is worded the
same way: the consideration for the binding force is the
investors' time and expense "devoted and to be devoted".

The Glacier Institute treats deal rules in the same spirit:

FFATBORAR AN . A SeSrhy, Bt E, Mg
A—H BRI AZRZERNI— . X5k
IIARES . A FIAE G IR SR — & NS . |
Our approach is plain: set the rules first, write them on
paper, the same for everyone; those who come in early
get the small advantage they are due. On this we do not
yield. A fair trading environment is in fact an
accelerator.

— Glacier Institute website, /institute.html [1]

"On paper" and "do not yield" both narrow one's own
room for choice on purpose. So this paper's claim is not
"avoid irreversibility" but "irreversible actions are pressed
by the principal, one beat slower", and that applies

equally to irreversibility that is chosen.

Counter-example two: the cost of waiting too
long. Real options say waiting has value, but that value
has a ceiling. Dixit [7] showed that irreversibility creates
hysteresis: conditions have passed the point at which one
should act, yet people keep waiting, and a gap opens in
which nobody moves. In financing this gap has a specific
shape: everyone waits for someone else to bid first. The
Glacier Institute's response is not "wait longer" but to find
the one party willing to bid first [1]; and it has also said
plainly:
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Can the sequence yield? No. But the pace can. Some
stages go back and forth three times; some pass in two
weeks. When the window has not come, one waits. This is
tempo, not a promise.

— Glacier Institute website, /institute.html [1]

Bezos gives the corresponding warning in the same letter:
applying the one-way-door process to two-way doors
costs slowness and timidity [3]. On the same day, the
Glacier Institute had a small internal incident of exactly
this shape: in one deployment, four tasks each waiting for
"someone else to finish first" counted each other, none
moved first, and all four stood still for three hours without
a single error line in the log. Waiting raises no error; that
is exactly why it is expensive.

Counter-example three: "reversible" is
sometimes an illusion. In Table 1, "change a phrasing"
is marked reversible, on one condition: nobody
remembers the old version. Once something is said
externally, especially a number, reversibility holds only in
a technical sense. Anchoring [13] shows that listeners do
not forget because you have corrected yourself. The
Glacier Institute puts this bluntly:

ML TRIN, RSN —%. HER
TEM—23THr . MAEsh—k, AZE K. |
Whoever is hurried into signing will sooner or later
remember the moment they were hurried. Trust is
discounted at that moment. You can hurry someone
once; you cannot hurry them twice.

87 & FZHE (mandate), fEEXERBE R, I
YAE R, EERE Y. EEEW T, KRINE
BT —iRIR BB RATN AL BIRATIRR, I
AR —BAER, 2RNET. BF A1 )

To win the mandate, the valuation gets stated a notch
high, the timeline a bit short, the difficulty a shade light.
In the short run a deal is won; in the long run a cheque
has been written that will one day be presented. On that
day, what is lost is not one piece of business but the
name. There is only one name.

— Glacier Institute website, /institute.html [1]

So the classification of Table 1 needs one amendment:
whether an action is reversible depends not only on the

action itself but on whether someone else has received it.
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Before it is received, it is a two-way door; after, a one-way
door. This is the whole reason for "calibrate before you
ask". The last three rows of Table 5, announcing the
financing, announcing the valuation, giving interviews, all

fall under this amendment.

Counter-example four: the principal can press
wrongly too. "The principal presses" settles
responsibility, not correctness. On the contrary,
behavioural research suggests that someone who has
personally taken an irreversible action is more inclined to
keep investing to prove it right; Arkes and Blumer [14]
call this the sunk-cost effect. So "the principal presses"
must be used together with "one beat slower" and
"someone keeps the vote to say stop"; used alone, it turns
an irreversible action into an unquestionable one.

Corollary three of Section 77 puts this in testable form.

Before someone else receives it, an actionis a
two-way door; after, a one-way door.

9. Where This Classification Holds

One: scope. This paper concerns actions in an equity
financing process, from building the factual base to the
arrival of funds. Mergers, debt financing and IPOs also
have one-way doors, but the doors are in different places,
and this paper does not extrapolate. The data in Tables 2
to 4 come from U.S. templates and samples; the names
and frequencies of provisions do not transfer directly to
other jurisdictions. This paper uses them to show the
shape of "what terms lock in", not the frequencies

themselves.

Two: the definition of "irreversible". This paper
uses the operational definition from economics: after the
action, the cost of returning to the prior state is not of the
same order as the cost of taking the action. Physical
impossibility of reversal is not required. Tables 1 and 5
classify by this definition; the boundary cases are

discussed in Sections 2 and 8.

Three: the definition of "principal". In this paper,
the principal is the party that bears final responsibility for
the action: the company in a transaction, the responsible
person in registering a paper. It is not a title but a position
of responsibility. Whoever bears the irreversible
consequence presses. The NVCA template binds the
no-shop on "the Company and the founders" [19],
consistent with this definition.
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Four: strength of evidence. The real-options and
contracting literature [4]-[12] is peer reviewed and
supports the mechanism. Tables 2 to 4 are re-sortings by
this paper of public documents and published data; no
figure was changed, and one column, "what it makes
irreversible", was added; that column is this paper's
reading, not the original authors' conclusion. The
classification table (Table 1) and the register (Table 5)
come from the Glacier Institute's published statements
and this paper's synthesis, and have not been
independently tested. The Bezos letter [3] is a
practitioner's own account, not research. The two
platform policies [17][18] are public rules, used to
establish the facts of the example, not for argument.

Five: what it cannot do. This paper does not judge
whether any door should be walked through, whether any
transaction should be signed, and it does not constitute
investment advice. It does one thing: before the key is
pressed, sort the keys into two kinds. The three questions

in Table 5 are questions, not answers.

Six: an honest gap. What this paper has not done is to
use a traceable sample of transactions to measure how
often, and at what cost, irreversible actions are handled as
if reversible. That requires samples with process records,
and process records are mostly confidential. Until that
work is done, this paper's classification is a working
hypothesis that can be falsified; Section 7 puts it in
testable form.

Whoever bears the irreversible consequence
presses.

10. Conclusion

Actions in a financing round come in two kinds.
Reversible: revise the deck, change a phrasing, meet one
more investor. Irreversible: sign exclusivity, accept an
anchor, close, release a number that will be quoted. The
cost of an error in the first kind is one revision; in the

second, it is carried into every later round.

Real-options theory says an irreversible action should be
taken later than the expected-value calculation suggests,
because waiting itself has value. Management practice
says one-way doors should be slow and concentrated,
two-way doors fast and distributed. Contracting research
says that terms, once signed, follow the company. Three
public documents say that the template gives binding

force to exclusivity alone, while more than ninety percent
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of contracts carry anti-dilution, liquidation preference
and automatic conversion, terms that in the illustrative
company push overvaluation from thirty percent to
ninety. The Glacier Institute's practice reduces these to
one division of labour: reversible is delegated, irreversible
is pressed by the principal.

Back to the two questions of Section 1.

How long should exclusivity run. The template gives
no number; all three editions leave it blank. This paper's
answer is derived from mechanism: exclusivity is the price
the company pays, by shutting the other doors, for the
lead investor's commitment of diligence; its length should
therefore equal the time the lead needs to complete
diligence, and no longer; it must carry an expiry date,
after which the door reopens if no deal has closed; and an
exclusivity clause without a number of days deletes the
words "for the period" and should not be signed. The
specific number of days depends on what that round's
diligence has to examine; it is not a constant that can be

given in advance.

When to name a price. Before the counterparty
receives it, a number is a two-way door; after, a one-way
door. So the time to quote is neither "as early as possible"
nor "as late as possible" but "after calibration, before
asking": finish calibrating, then speak, and treat what is
spoken as unrecoverable. Whoever moves first bears the
pricing error alone, so let the party willing and able to bid

first do so.
Three sentences summarise the paper:

1. Ask first whether it can be undone, then how

important it is.

. Irreversible actions all change other people; once an
action has been received by someone else, there is no

undo.

. Reversible actions can be fast; irreversible actions go

one beat slower, and the principal presses.
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