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INNOVATION INSIGHTS

FROM PITFALLS TO PLAYBOOK: MODERN ADVISORY
IN LIFE SCIENCES STRATEGIC BANKING

By Oded Ben-Joseph, PhD, MBA, Outcome Capital, LLC

Editor’s Note: Life sciences transactions demand more than strong assets; they require disciplined preparation, credible
positioning and strategic execution. Oded Ben-Joseph explains how embedded advisory, rigorous valuation and structured
decision-making help founders, boards and investors reduce risk while creating stronger transaction outcomes.

dvisory-focused and strategic investment

banking capabilites have become mission-

critical in life sciences M&A, transforming

A the recurring mistakes and misconceptions

into areas where sophisticated bankers now create real

competitive advantage. The M&A process has entered

a phase where execution quality, not just asset quality,

increasingly determines value. Patent cliffs, pricing pressure

and capital discipline have made acquirers more selective and

raised the bar for how sellers prepare and run transactions. In

this environment, advisory and strategic investment banking

are no longer “nice to have” process managers; they are core
to strategy, valuation and governance.

Across transactions, the same patterns of missteps recur.
The most effective advisory teams now treat those pitfalls as
a design brief: a checklist of what must be solved before a
process launches. Below is a forward-looking view of how
modern life sciences advisory is evolving to turn recurring
mistakes into durable advantages for boards, founders and
investors.

Don’t Go It Alone: From Episodic Advice To
Embedded Partners

Too many management teams still approach M&A as a one-off
event and try to assemble the deal team after inbound interest
appears. That usually means rushed positioning, incomplete
preparation and lost leverage. Strategic investment banking
has shifted toward an “embedded partner” model: long-term
relationships, periodic readiness reviews and standing buyer
maps that can be activated quickly.

For boards and founders, this means treating M&A
readiness as a continuous discipline rather than a transaction-
specific fire drill. The benefit is not just smoother execution—
it's better strategic choices about whether to sell, partner or
keep going independently.

Replace Inward Focus With Outside-In
Strategy

Life sciences companies often know their science and
operations intimately but anchor strategy on internal narratives:
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pipeline, platform, patient impact. That inward focus becomes
a liability when buyers are thinking in terms of patent cliffs,
portfolio gaps, therapeutic adjacencies and capital allocation
across hundreds of opportunities.

Strategic advisors add the desperately missing outside-in
lens:
e How large pharma and biotech are repositioning their
portfolios.
e How public markets are valuing specific modalities, stages
and indications.
e How regulators, payors and health-technology assessors
are reshaping economic value.

When advisory teams build M&A strategy on that external
reality, rather than on internal optimism, timing, buyer targeting
and valuation expectations become far more robust.

Engineer Competitive Optionality, Not Just
“Run a Process”

Weak processes usually share two traits: a narrow buyer
universe and a lack of clarity on why any given acquirer should

care. Strong advisory turns process design into a strategic
weapon.

Modern life sciences processes increasingly feature:
e Broad but segmented buyer lists (Big Pharma, large-
cap biotech, specialty pharma, regional players, financial
sSponsors).
e Thoughtful sequencing of outreach to maximize competitive
tension and manage confidentiality.
e Parallel capital alternatives such as minority investments,
structured financings, royalty deals, creating credible outside
options.

The goal is not simply to generate more term sheets; itis to
orchestrate a controlled competition where valuation, structure
and strategic fit are discovered in a disciplined way.

Use The Right Comparables And Deal Data
Valuation debates are often derailed by flawed references:
transactions in different indications, risk profiles or
geographies used to justify target prices. Strategic
investment banking has become far more granular in how
comparables are selected and interpreted.

Best-practice advisory distinguishes between:

e Platform vs. single-asset companies.

e Maijority acquisitions vs. option/earn-in structures.

o Late-stage commercial assets vs. early-stage clinical
programs.

The emphasis shifts from headline multiples to deal
rationale: what problem the acquirer was solving, what
synergies they were underwriting and what risk they
were assuming. That context anchors boards on realistic
valuation ranges and prevents negotiations from being
driven by irrelevant anecdotes.

Prioritize Probability of Closing, Not Just
Headline Price
Sellers often lock onto the highest headline valuation
without adequately weighing execution risk. In a world of
regulatory scrutiny, public-market volatility and cross-border
sensitivities, that mindset can be value-destructive.
Strategic advisors increasingly frame choices in
probability-weighted terms. Instead of asking “Which term
sheet looks best on paper?” the question becomes “Which
structure maximizes expected value after adjusting for
closing risk, timing and downside scenarios?” That often
leads to:
e Greater use of milestones and contingent value rights
(CVRs).
e Earnout structures tied to clinical, regulatory or commercial
events.
e Hybrid deals that blend upfront certainty with upside
participation.

In this framing, slightly lower upfront value with a high
likelihood of closing and tangible upside can easily exceed a
riskier “top-line” offer.

Treat M&A As a Change-Management
Program, Not a Side Project
Many organizations underestimate the internal effort required to
execute a transaction while running the business. Information
flow is constrained, governance issues surface late and key
people are either under-involved or burned out.

Advisory teams are responding by professionalizing
internal execution:
e Dedicated task forces with clear roles and responsibilities.
e Early cleanup of cap tables, option plans, IP ownership,
quality documentation and commercial contracts.
e Playbooks for activating a trusted inner circle of employees
under tight confidentiality, so diligence can proceed quickly
and credibly.
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Successful life sciences
transactions are built on
disciplined preparation,
competitive optionality and
evidence-based decision-making.

Viewed this way, M&A isn't just a negotiation; it is a
structured change-management program that must be
resourced and governed accordingly.

Fight Behavioral Bias With Data And
Structured Decision-Making
Heuristics and overconfidence regularly distort M&A judgment:
anchoring on past valuations, extrapolating from a single
comp or assuming best-case regulatory outcomes. Strategic
investment banking is increasingly about designing decision
frameworks that force discipline.

That includes:
e Multiple forecast cases (management, base and downside)
with explicit assumptions.
e Scenario analysis around pricing, access and competitive
entries.
e Portfolio-level views that show concentration risk and capital
at risk across deals.



By making uncertainty explicit and quantifying tradeoffs,
advisory teams help boards and founders move from intuition-
heavy discussions to evidence-based decisions, without losing
sight of the inherent risk-taking nature of drug development.

Elevate The Strategic Narrative: Why This
Buyer, Why Now
A common failure in sell-side processes is assuming buyers
will “connect the dots” on why an asset or platform fits their
strategy. The reality is that busy corporate development teams
triage opportunities quickly; anything that does notimmediately
resonate with stated priorities is deprioritized or dropped.
Effective advisors now treat narrative as a core deliverable:
e Positioning that clearly articulates the differentiated scientific
and commercial thesis.
e Tailored buyer-specific materials that show how the asset
advances that company’s portfolio, pipeline or geographic
ambitions.
e Clear integration stories—how the combined organization
would be better positioned operationally and financially.
This work does not replace the numbers; it ensures the
numbers are interpreted through the right strategic lens.

Ground Projections In Market Reality And
Embrace Valuation Ranges
Optimistic financial projections are a near-universal temptation.
When projections are misaligned with market benchmarks,
they erode credibility and slow negotiations.

Strategic investment banking can add rigor by:
e Benchmarking trial timelines, launch curves and peak-sales
assumptions against comparable assets.
e Stress-testing scenarios for price pressure, generics/
biosimilars and evolving standards of care.
e Framing value in ranges tied to specific assumptions rather
than single “hero” numbers.

This approach respects management’s conviction while
building trust with buyers, who each see the future through
their own models and risk appetites.

Front-Load Negotiations On Terms That Truly
Matter
Another recurring issue is deferring detailed negotiation of key
terms until after exclusivity is granted. Once exclusivity is in
place, leverage shifts decisively in favor of the buyer.

Modern advisory encourages sellers to define, early and
clearly:
e Non-negotiable terms around price structure (upfront vs.
milestones vs. royalties).
e Acceptable ranges for escrows, indemnities and key
conditions precedent.
e Expectations on employee treatment,
governance and IP ownership.

post-closing

By front-loading these discussions into the indication
of interest (I0Il) or letter of intent (LOI) stage, sellers avoid
wasting months on deals that could never meet their
minimum requirements—and preserve competitive tension
where it matters.

Aligning With Acquirer Risk Perception And
Value-Inflecting Milestones

Successful sellers now recognize that acquirers value
targets through a simple lens: expected benefit, total cost to
realize that benefit and the risk that outcomes will disappoint.
Acquirer “value math” can be summarized as benefit from
talent/technology/products minus full lifecycle cost, adjusted
for the probability of negative outcomes, including both
deal-closing risk and post-closing execution risk.

Strategic advisory increasingly focuses on helping
sell-side teams understand and actively manage how their
business looks through that lens, analytically and emotionally.
This includes mapping and mitigating the few binary or
near-binary risks that drive a bimodal distribution of deal
outcomes (for example, pivotal trial results, reimbursement
decisions or proof of commercial scalability) and sequencing
value-inflecting milestones that matter most to acquirers and
investors.

Instead of chasing arbitrary revenue thresholds or
“vanity” commercialization milestones, sophisticated sellers
concentrate capital on the steps that most efficiently de-risk
the asset for a strategic buyer. That often means proving
scalability in a representative micro-market, validating pricing
and economics or retiring specific regulatory or clinical
doubts, then using a clearly articulated “path to liquidity and
path to acquirer value” to frame negotiations and structured
outcomes.

The Advisory Mandate In Life Sciences M&A
The evolution of life sciences dealmaking has elevated the
advisory mandate on three fronts:

1. Strategic integration. Advisors are expected to bridge
corporate strategy and transaction design, not just execute
once decisions are made.

2. Analytical depth. Data, comparables and structured
analysis are used to challenge internal biases and support
board-level decisions.

3. Execution excellence. Process engineering, readiness
and change-management are treated as differentiating
capabilities, not back-office details.

For founders, boards and investors, the message is
clear: recurring mistakes are now well understood. The
question is whether you have the advisory and strategic
banking partners and the internal discipline to turn that
knowledge into a competitive advantage in your next
transaction.



