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JEL 432 JEL Classification: G24 (#4758 H) | Abstract
D81 CRHEME FRIPLR) D86 (AL F: #Hig) , G32 Financing a company involves two kinds of actions. Some
(R BOR S Al A 1) can be undone: revising the deck, changing a phrasing,

meeting one more investor. Others cannot: signing an
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.
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We draw on three bodies of work: real-options theory on the
value of waiting, the one-way and two-way door distinction
from management practice, and venture-contracting
research on how terms turn a price into commitments that
outlast the round. We add three pieces of public evidence: a
clause-by-clause comparison of the no-shop provision
across three editions of the NVCA model term sheet; the
provision frequencies reported by Kaplan and Stromberg,
re-sorted by what each makes irreversible; and the unicorn
term frequencies and valuation effects reported by Gornall
and Strebulaev. From these we build a one-way-door
register: fourteen actions, what each locks in, the cost of
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,
including reversibility that is only apparent and the
sunk-cost pull on whoever pressed the button.

Keywords: primary market; irreversibility; real options;
one-way doors; term sheet; exclusivity; decision rights
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