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Abstract

Transaction processes create powerful pressure to continue. Adviser fees, management time, public
signalling, exclusivity, financing expiry and prior approvals can turn money and reputation already
committed into an implicit reason to accept new risk. This paper develops a governance system for
setting and enforcing deal kill criteria before those pressures dominate. It distinguishes mandatory
gates from preferences and defines evidence thresholds across thesis, price, return, earnings quality,
customers, commercial diligence, technology, cyber, people, regulation, financing, tax, legal,
accounting and integration. Each material value proposition is paired with observable disconfirming
evidence and an accountable owner. Sunk cost is isolated from the prospective comparison of
remaining cost, expected value and alternatives. Timetable pressure, anchoring, completion
incentives, escalation of commitment and consensus are controlled through independent valuation,
protected dissent, red-team review, pre-mortem analysis and fresh approval after material change.
The system separates fatal breaches from curable ones, limits cure windows and diligence spend, and
requires every override to state compensating protection and residual value. A correlated downside
case and walk-away frontier show how combinations of price, evidence, financing and execution risk
can destroy the required return. The final audit trail records thresholds, breaches, cures, overrides,
dissent, alternatives and the evidence available when the committee authorised or stopped the
transaction. Five figures, five tables, eight frequently asked questions and twenty-six primary or
authoritative references support transaction-specific review. Quantified figures are illustrative
evidence indices rather than forecasts. The framework does not determine whether a transaction
should proceed, establish fiduciary compliance, predict regulatory outcomes, certify diligence,
guarantee returns or replace authorised legal, regulatory, tax, accounting, valuation, investment,
financing, cyber, operational or workforce advice.
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1. Define the decision doctrine

Set the transaction objective, evidence standard, delegated authority and circumstances requiring
termination.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
deal-decision charter.
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The principal failure occurs when momentum is a valid investment thesis. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for define the decision doctrine should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

2. Separate gates from preferences

Distinguish mandatory conditions, risk limits, valuation choices and negotiable terms.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a gate
taxonomy.

The principal failure occurs when every concern deserves the same escalation. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for separate gates from preferences should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

3. Define evidence before access

Specify the evidence required to validate each material proposition before diligence begins.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is an
evidence protocol.

The principal failure occurs when evidence standards can be set after findings emerge. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for define evidence before access should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.
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4. Create the thesis register

State each value driver, causal logic, evidence source, sensitivity and accountable owner.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is an
investment-thesis register.

The principal failure occurs when a strategic narrative is self-validating. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for create the thesis register should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

5. Create the disconfirming case

Identify observable facts that would falsify each major thesis proposition.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a thesis
challenge map.

The principal failure occurs when only supportive evidence belongs in the deal case. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for create the disconfirming case should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

6. Map alternatives

Maintain organic, partnership, minority, licensing, build and defer options throughout the process.
The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,

exception, accountable executive, deadline and approval. The immediate deliverable is an
alternatives ledger.
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The principal failure occurs when the signed process has no opportunity cost. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for map alternatives should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

7. Set price limits

Define standalone value, control value, synergy sharing, uncertainty reserve and maximum
payable price.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a price
walk-away schedule.

The principal failure occurs when the last bid establishes value. Reviewers should connect the
evidence to revenue durability, gross margin, cash conversion, renewal probability, switching
behaviour, counterparty credit and transaction value; distinguish contractual protection from
observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for set price limits should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

8. Set return limits

Define hurdle, downside return, payback, cash-on-cash and covenant headroom thresholds.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
return-threshold matrix.

The principal failure occurs when headline IRR captures investment quality. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for set return limits should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.
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Table 1. Gate taxonomy

price maximum payable reprice or stop

evidence minimum support investigate or stop
financing funds certainty restructure or stop
approval executable path condition or stop

[llustrative analytical design, company-specific evidence and professional advice govern.

Figure 1. Gate strength
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Values are illustrative evidence indices and require company-specific support.

9. Set quality-of-earnings limits

Define revenue, margin, working-capital, cash-conversion and liability evidence thresholds.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is an
earnings-quality gate.

The principal failure occurs when reported EBITDA is sufficient for approval. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for set quality-of-earnings limits should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.
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10. Set customer limits

Define concentration, retention, cohort, renewal, pricing and referenceability thresholds.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
customer-risk gate.

The principal failure occurs when management forecast replaces customer evidence. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for set customer limits should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

11. Set commercial limits

Define market, competition, substitution, pipeline and unit-economics thresholds.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
commercial kill sheet.

The principal failure occurs when market growth cures target weakness. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for set commercial limits should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

12. Set technology limits

Define architecture, security, technical debt, scalability, data and separation thresholds.
The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,

exception, accountable executive, deadline and approval. The immediate deliverable is a
technology kill sheet.
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The principal failure occurs when remediation can always follow close. Reviewers should connect
the evidence to revenue durability, gross margin, cash conversion, renewal probability, switching
behaviour, counterparty credit and transaction value; distinguish contractual protection from
observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for set technology limits should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

13. Set cyber limits

Define incident, vulnerability, identity, resilience, privacy and notification thresholds.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a cyber
evidence gate.

The principal failure occurs when cyber risk is fully insurable. Reviewers should connect the
evidence to revenue durability, gross margin, cash conversion, renewal probability, switching
behaviour, counterparty credit and transaction value; distinguish contractual protection from
observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for set cyber limits should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

14. Set people limits

Define leadership, critical-role, retention, consultation and capacity thresholds.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
workforce kill sheet.

The principal failure occurs when employment continuity is automatic. Reviewers should connect
the evidence to revenue durability, gross margin, cash conversion, renewal probability, switching
behaviour, counterparty credit and transaction value; distinguish contractual protection from
observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for set people limits should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.
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15. Set regulatory limits

Define merger, foreign-investment, sector, sanctions, data and licence conditions.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
regulatory kill sheet.

The principal failure occurs when regulatory approval is a timetable issue only. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for set regulatory limits should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

16. Set financing limits

Define commitment, leverage, pricing, covenant, hedging, syndication and funds-certain
thresholds.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
financing kill sheet.

The principal failure occurs when financing can be solved after signing. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for set financing limits should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

Table 2. Functional Kill criteria

S NS N S

commercial cohort and market thesis failure
technology architecture and cyber unfunded remediation
regulatory filings and licences unacceptable condition
financing terms and headroom return failure

Lllustrative analytical design, company-specific evidence and professional advice govern.
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Figure 2. Evidence confidence
FIGURE 2. EVIDENCE CONFIDENCE
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Values are illustrative evidence indices and require company-specific support.

17. Set tax limits

Define structure, leakage, attributes, exposures, treaty and minimum-tax requirements.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a tax kill
sheet.

The principal failure occurs when tax risk belongs only in warranties. Reviewers should connect
the evidence to revenue durability, gross margin, cash conversion, renewal probability, switching
behaviour, counterparty credit and transaction value; distinguish contractual protection from
observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for set tax limits should state the commercial question, measurement perimeter,
historical evidence, customer-specific facts, forecast logic, sensitivity, management action, buyer
implication, residual uncertainty and next gate. Material exceptions should flow into the valuation
model, quality-of-earnings work, diligence room, sale-process narrative, transaction protections
and board reporting.

18. Set legal limits

Define title, authority, consent, liability, litigation, contract and enforceability thresholds.
The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,

exception, accountable executive, deadline and approval. The immediate deliverable is a legal kill
sheet.
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The principal failure occurs when legal drafting can cure factual defects. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for set legal limits should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

19. Set accounting limits

Define purchase accounting, impairment, consolidation, provisions and disclosure constraints.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is an
accounting decision gate.

The principal failure occurs when accounting follows economics without value effects. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for set accounting limits should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

20. Set integration limits

Define operating-model, system, control, customer and synergy readiness thresholds.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is an
integration kill sheet.

The principal failure occurs when integration planning can begin after close. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for set integration limits should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.
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21. Set conduct safeguards

Identify conflicts, incentives, information asymmetry, adviser economics and confirmation bias.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
decision-integrity protocol.

The principal failure occurs when committee independence is self-executing. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for set conduct safeguards should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

22. Control sunk-cost reporting

Separate spent cost, remaining cost, avoidable exposure and expected value from continuation.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
prospective-value bridge.

The principal failure occurs when money already spent increases the case to proceed. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for control sunk-cost reporting should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

23. Control timetable pressure

Identify auction deadlines, exclusivity, financing expiry and public commitments without treating
them as value evidence.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
timetable-pressure register.
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The principal failure occurs when urgency validates the transaction. Reviewers should connect the
evidence to revenue durability, gross margin, cash conversion, renewal probability, switching
behaviour, counterparty credit and transaction value; distinguish contractual protection from
observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for control timetable pressure should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

24. Control anchoring

Maintain independent valuation ranges and scenario assumptions before price signalling.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is an
anchor-control record.

The principal failure occurs when seller guidance is a neutral starting point. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for control anchoring should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

Table 3. Bias controls

sunk cost prospective-value bridge finance
timetable fresh gate review chair
anchoring independent range valuation
incentives conflict disclosure governance

[llustrative analytical design; company-specific evidence and professional advice govern.
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Figure 3. Commitment pressure
FIGURE 3. COMMITMENT PRESSURE
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25. Control escalation of commitment

Require fresh authorisation when evidence, price, structure or risk moves outside the approved
perimeter.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
reapproval trigger matrix.

The principal failure occurs when prior approval remains valid through material change.
Reviewers should connect the evidence to revenue durability, gross margin, cash conversion,
renewal probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for control escalation of commitment should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

26. Control deal-team incentives

Disclose completion-linked rewards, career exposure and adviser fee dependencies.
The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,

exception, accountable executive, deadline and approval. The immediate deliverable is an
incentive register.
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The principal failure occurs when process owners are neutral evaluators. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for control deal-team incentives should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

27. Protect dissent

Record minority views, unresolved evidence and decision alternatives without career penalty.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a dissent
memorandum.

The principal failure occurs when consensus proves decision quality. Reviewers should connect
the evidence to revenue durability, gross margin, cash conversion, renewal probability, switching
behaviour, counterparty credit and transaction value; distinguish contractual protection from
observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for protect dissent should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

28. Assign kill owners

Name independent owners with authority to call each gate and escalate override attempts.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
kill-authority map.

The principal failure occurs when the deal sponsor should own every stop decision. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for assign kill owners should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.
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29. Define stop mechanics

Specify pause, cure, reprice, restructure and terminate actions for each breach.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
stop-action ladder.

The principal failure occurs when every breach requires immediate abandonment. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for define stop mechanics should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

30. Define cure windows

Limit the evidence, time, spend and concessions allowed to remedy a breach.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
cure-window schedule.

The principal failure occurs when diligence can continue indefinitely. Reviewers should connect
the evidence to revenue durability, gross margin, cash conversion, renewal probability, switching
behaviour, counterparty credit and transaction value; distinguish contractual protection from
observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for define cure windows should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

31. Define override rules

Require explicit rationale, compensating protection, residual-risk pricing and senior approval.
The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,

exception, accountable executive, deadline and approval. The immediate deliverable is an
override decision form.
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The principal failure occurs when exceptions can remain implicit. Reviewers should connect the
evidence to revenue durability, gross margin, cash conversion, renewal probability, switching
behaviour, counterparty credit and transaction value; distinguish contractual protection from
observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for define override rules should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

32. Cap diligence spend

Link incremental spend to remaining expected value, open gates and decision milestones.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a diligence
budget ladder.

The principal failure occurs when additional diligence is always valuable. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for cap diligence spend should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

Table 4. Stop-action ladder

open targeted evidence gate date
breach pause and assess cure window
curable reprice or protect reapproval
fatal terminate immediate

[llustrative analytical design; company-specific evidence and professional advice govern.
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Figure 4. Downside pressure
FIGURE 4. DOWNSIDE PRESSURE
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Values are illustrative evidence indices and require company-specific support.

33. Cap exclusivity exposure

Price lost alternatives, leakage and dependency during exclusivity.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is an
exclusivity exposure model.

The principal failure occurs when exclusivity has no economic cost. Reviewers should connect
the evidence to revenue durability, gross margin, cash conversion, renewal probability, switching
behaviour, counterparty credit and transaction value; distinguish contractual protection from
observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for cap exclusivity exposure should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

34. Model the base case

Translate validated drivers into cash flow, financing, integration cost and exit value.
The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,

exception, accountable executive, deadline and approval. The immediate deliverable is an
independently rebuilt case.
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The principal failure occurs when the management case is the base case. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for model the base case should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

35. Model the downside

Stress revenue, margin, timing, financing, integration and regulatory outcomes jointly.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
correlated downside case.

The principal failure occurs when single-variable sensitivity captures downside. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for model the downside should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

36. Model the walk-away frontier

Show combinations of price, evidence, financing and execution risk that destroy the required
return.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
kill-criteria frontier.

The principal failure occurs when a single maximum price is sufficient. Reviewers should connect
the evidence to revenue durability, gross margin, cash conversion, renewal probability, switching
behaviour, counterparty credit and transaction value; distinguish contractual protection from
observed customer behaviour; and test whether the conclusion survives a downside scenario.
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The decision pack for model the walk-away frontier should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

37. Run red-team review

Commission an independent challenge of thesis, evidence, alternatives and failure pathways.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a red-team
memorandum.

The principal failure occurs when deal-team review provides sufficient challenge. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for run red-team review should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

38. Run pre-mortem review

Assume the transaction failed and identify the evidence that should have predicted it.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
transaction pre-mortem.

The principal failure occurs when risk registers capture causal failure. Reviewers should connect
the evidence to revenue durability, gross margin, cash conversion, renewal probability, switching
behaviour, counterparty credit and transaction value; distinguish contractual protection from
observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for run pre-mortem review should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

39. Create the committee record

Record evidence, breached gates, cures, overrides, dissent, alternatives and prospective value.
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The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a decision
audit trail.

The principal failure occurs when minutes need only record the final vote. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for create the committee record should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

40. Authorise or stop

Proceed only when evidence meets pre-agreed thresholds and residual risk remains within
approved value and control limits.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a final
gate certificate.

The principal failure occurs when abandonment represents process failure. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for authorise or stop should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

Table 5. Final decision record

Question Evidence Decision

thesis validated drivers accept or reject
risk residual exposure price or protect
alternatives opportunity cost proceed or defer
governance overrides and dissent authorise or stop

[lustrative analytical design; company-specific evidence and professional advice govern.
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Figure 5. Decision readiness
FIGURE 5. DECISION READINESS
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Values are illustrative evidence indices and require company-specific support.
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