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Forward-Looking Statements

This presertation contairs certain “forwerd-locking” statements o that term is defiredin the Private Securities Liigation Reform Act of 1995
regaording among ofher things, statements relating to goak, plars, cijectives and future events. Innovivaintends such forwardHooking statements
to be cowvered by the safe harbbor prowsions for forward-looking statements cortared in Section 21E of the Secunties Exchanges Act of 193 and
the Private Securities Liigation Reform Act of 1995, The worck “anficipate®, “expect”, “gaal”, “internd”, “objective”, “opporturity”, “plan®,
*potenticl", “target™ and similor expressiors are intfendead to identify such forward-ocking statermerts, Such forward-locking statements involve
substontic rsks, uncertainties and cesumptions, These statements are based ondhe cumrent estimates and msumplions of the management of
Irrvivg o of the dote of this presertation and are sulbject to nsks, uncertaintiss, changes in circurrstances, asumptiors ard ofher factor that
may cause the actual results of Innosva fo be matenally different from those reflected in e forward-looking staternents. Important foctos that
could couse octud resulis fo differ materdly from those indicated by such forword-looking statements include, amaong others, risks reloted o
lowwver than expected future rovolty revenue from respiratory product partrered with GEE. the commercidizafion of RELVAREYBRECSE ELLIPTAE ard
ANORO® ELLIPTAB in the jurisdclions in which these product have been approved: the strategies, plars ard objectives of Innovid fincluding
Inncviva's growth strategy and corparate desvelopment inifictives beyond the exdsting respirctory portfelio]: the fiming, manner, amount and
plonned growth of anticipated potentiol copital returs to stockibolders [ncluding without imitation, statements regording Inmosviva's espectafiors
of fuiure purchoses under its capital retum programs and fubure cash dividends); the status and timing of clinical sfudies, data analysis and
commurication of resulis; the potentid benefifs and mechanisms of action of product condidates; expectalions for product canddates fhrough
development and commerciclizotion: the timing of regulatory approvd of preduct condidaotes; and projectiors of revenue, expenses and ofher
fircncicl iterns. Other risks affecting Inmoviva cre describred urnder the headngs “Risk Factors” and “Managerment's Discussion and Anclysis of
Firercial Condifion and Results of Operafiore” contained in Inmduva’'s Armed Report on Form 10=E for the year ended December 31, 2014, whichis
on file with fhe Secunities and Exchaonge Commission (SEC) and avalable on the SEC's website af weaw sec.gov In addifion fo the risks desciibed
abeve ard in Irnoviva's otter filimgs witt the SEC, other urkrown or unpredictabsle factors also could offect Inmoviva's results, Past performance is
riet mecesscrily indhc ative of future results, Mo farwarcklocking statements can be guarantesd and actud resulls mary differ matendly frarm such
statements. Given these uncertdnties, you should rot place undue relionce on these forward-looking statements. The infornation in fhis
presertafion s provided only o of March 27, 2017, ard Innoviva assumes no cbligation to uvadate ik forwarcklooking statermenits on account of
riw irfornation, fulure events or otherwise, except o8 required by law,

Use of Non-GAAP Financial Measures

O

In certain circurrefances, resulls hove been presented that ae not generally accepted accounting principles medaures *Non-GAAP™) and should
e viewed in addifion to, and not ce a substitute for, Inmoviva's reported resuls. Innoviva believes that the non-GAAF financial information
provided in this presentation con aesist investors in understonding and cesessing Innoviva's ore-going operatiors ond prospects for the future and
provdcles an addifiond tool forirmestons to we in companing Inncea's inancial results with other companies in Innosva's indusing or with similar
opancting profiles. Imnesion ae encouraged to review the reconciliafion of Innowud’s non-GAAR finarcial mecsures to theirmeost directly
comporcble GAAP fironcid meosures.

Flecse see the Appendix provided at the end of this presentafion entiied "Reconciliation of MorrGAAF Firnarcial Mecsures to GAAPY for addificnd
inforrnafion and the reconciliations of these ron-GAAP financid mecsures to the closest GAAP incncial mecsures,
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Executive Summary

+ INNOVIVAal a Glance:

-

-

-

$1.4 bilion market capitalization biopharmaceutical company partnered with GSK!
Formed following spinoff of R&D activities in June 2014 into Theravance Biopharma (TBPH)

Management and Board with significant pharmaceutical marketing expertise and a
track record of strong performance and creating shareholder value

New leadership / GSK engagement strategy following spin-off drove improvements in
product portfolio, strong financial performance and significant capital return to investors

Sustained increase in market share for our respiratory portfolio in the attractive $20+ billion
global market for long-acting inhaled respiratory medicines

Continued collaboration between our management team and GSK required to further
grow and protect revenues from our existing product portfolio

Commitment fo strong corporate governance and independent oversight
Lean operating structure with low general and administrative ["G&A") expenses

Well-positioned to continue to ocutperform in the future

+ Sarissa Capital and its affiliates recently acquired a stake in Innoviva and - notwithstanding
the Board and management team’s track record of delivering value - have launched a
wasteful, unnecessary proxy fight and litigation to replace a substantial portion of the Board

INNOVIVA'S BOARD URGES SHAREHOLDERS TO SUPPORT THE BOARD'S NOMINEES
ATTHE 2017 ANNUAL MEETING

! Mamdag quote oe of March 24, 2017 3 Ew.j
20 1 Y INROVIVA



Innoviva Investment Highlights

INNOVIVA

stock price appreciafion that outperformed the MBI Index by 22% in 2014

o Portfolio of differentiated products addressing 520+ billion market
0 Seasoned leadership with deep pharmaceutical marketing expertise

a Achieved compounded quarterly growth in royalty revenue of
a Returned more than 3210 million of capital to investors since the first quarter of 2015

o 2017 capital return plan to investors = up to $150 million

0 Increased the operating margin to 86% of total revenue in the fourth quarter of 20146 and
expects further improvement

Highly qualified Board with five new inde pendent directors added since 2014; two of whom
were added to the Board in the last six months

0 1T IMNRSVIVA
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Innoviva's History: Key Milestones

'
{ )

» June 2, 2014 | |» August &, 2014 » April 30, 2015 |» October 28, 2015 | » December 1, 2015 | |» January 7, 2016
Completed Imificted quarterly FDA approved | | Shifted capital Completed Changed
separation of | | cashdividend BRECKE | retums from tender offer for nams fo
bicpharmaceutical | | arnounced May ELLIPTA® for the | | dividends to 3150 $24 milicn of its “Innoviva, Inc.”
RED cperationsinto| | 2014 freatment of milion shars outstanding
Theravance | adults with repurchase plan shvares (at a ~30%

Biopharma [TEPH) | asthma inthe subscriplion rate)
| s,
=)

| . ) I

|
» June 2, 2014 = August 15, 2014 » October 7, 2014 | | » October 30, 2014 | | » October 24, 2014 » November 18, 2014
Catherine J. Michael W. Eric d'Esparkes Wiliar H. Waltrip Pafrick G. LePore Barbara G.
Frieed rman, Paul Aguiar appointed as ap pointend cppointed o the Duncan appointed
A, Pepe and appainted Serior Vice Chairman of the Board o the Board
James L. Tyree Fresident and President and Board
appointed to Chisf Executive Chief Financial
tine Board Officer Officer
December 2015 December 2016 February 2017
BREO TRx Market Share &6.1% 12.2% 14.8%
ANORO TRx Market Share 5.3% 9.46% 11.3%

Innoviva's highly qualified team has positioned the business fo deliver strong shareholder returns while
aligning governance with best praclices

: @




Strong Recent Financial Performance

Profit grawth driven by improved GSK collaboration performance/lower post-split cost structure

O

= Strong growth in profits/operating cash
W25 . Low cost operations combined with revenue growth

+ Total Q4 2016 expenses have declined more than 0%
vs, G 2014

+ 125 million in net income in Q4 2014

+ 29% quarterly compounded growth rate (“CGR") in
adjusted EBITDA® since @1 2015

« Total adjusted EBITDA* since @1 2015: $187M

« 30.26/shares adjusted EPS* in G4 2016

Total capital
return since Q1
2015: $210M

Substantial capital return to investors
» Total capital return since @1 2015: $210M
* Repurchased 9.9 million shares since Q4 2015

* Reduced total shares outstanding by more than 8%

+ |nitiated debt reduction in @2 2014

« 2017 capital return plan to focus on debt reduction

» Dividends ~ w Stock Buyback = Debt Buyback/Paywnents

[ AAP Finarsal Madtuns, pieats efer 1o AppE rdi 1ar tSons alion 10 GAAP Maaiunet

E0 T IMROVR A



Steady Growth in Royalfies Earned

* RELVAR®/BREO® ELLIPTA® * ANORO® ELLIPTA®
* |aunched in more than 50 * Launched in more than 40
countries countries
o | 17% YoY growth in royalties e | 32% Yo¥ growth in royalties
eamed betweaen 2015 and 20146 eamed between 2015 and 20146
< US. (2014 =NorvU.S. [2018) long Term Revenues: Track Script Growth

Quarterly Revenves: +/- Variability Expected to Persist

300

:; 2 32% quarterly CGR in royalties
oo eamed in the last fen quarters
30.0
25.0
20.0
15.0
10.0

Q32014 Q42014 Q12015 Q22015 Q32015 Q42015 Q12016 Q22016 Q32016 Q4 2016
BANORO® ELLIFTA®  mBREO® ELLIPTA®

Fi




BREO® ELLIPTA® Market Share by Type

BREO continues to gain ICS/LABA NBRx and TRx share

BREO now accounts for 40.1% of new ICS/LABA
prescriptions written by pulmonologists in the US market

O

BREO Share of ICS/LABA TRx and NBRx Market Since May 2015

25.0% - 20,000
BREO gained 3.5% TRx market share 50 000 2
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Fowrce: Thit mfomrmabon & an eslmale demed from lhe wie of nfoemaion wnder kiense from lhe BREC® ELUIPTA®FDvA Approvad for COPD and Aslhiea oo dulk and ANGRO®ELUPTA® FOA
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ANORO®PELLIPTA® Market Share by Type 5

ANORO continues to gain MB NBRx and TRx share

~ ANORO now accounts for 23.1% of new Maintenance
~ Bronchodilator prescriptions written by pulmonologists in

the US market
ANORO Share of MB Market TRx and NBRx Since January 2015

25.08 35,000

ANORO has gained more than 6% TRx <6000 §
I # (o]
, 0%  market share since the start of 2014 g
E 25,000 g
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D 15.0% - 2
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[ ME Market MBRx = =e——pNORO NBRx Share s ANORD TRx Share
fources Thi mformabon i an eifrmale dersed from lhe wie of nfoemaion under Boende fram Ihe BRES®ELLIFTA*FDS Apgacved for SOPD and Asthrna in adulh and AMNGRO®ELLIMTA® FDA
Fallowrg A% Healh ind. infommalsntenics: Mabionsl PratcnphonAudd for Ihe panod snding Fabnaasy Approved for COPD BREG® ELUIPTA® ard AMORO® ELLIFT A% are ol mdiealbed for o se e of
VL2017, G axpretely reanat all ighl, inckiding nghls of cepymg, ditibubisn and republic a%on, g9 acule Branchospann, Full U5, Preteibing Milsamalion, nehadng BOXED WARMING and @
Mhadicahen Gieds for BREC® ELLIPTA® and ANCRO®ELLIPTA® e cvalable al whgik.com,
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Well Capitalized

O
As of December 31, 2016
LTM Adjusted EBITDA* M 134 ai s
Juste V Well Capitalized Company
LTM Capital Retum to Investors $M 118 . Strc:-ng cash position
Tolal Debt (Q4 2016) ™M 728! = Cash as % of market cap: 12%
Tolal Cash [Q4 2016) M 150 = Cash as % of fotal debt: 21% f 62%
NetDebt / Adjusted EBMDA*  xfimes  4.3x/1.1x*  » Prudent stewardship combined with an
Markel Cap (March 24, 2017) 38 1.4 aggressive capital return pragram
: O
% millors 100% of LTM
o Adijusted Low Effective Leverage After Considering
ERITD A*
A IR Non-Recourse Nature of Royalty Notes
R Adjusted .
§40 A3x BT A Royalty Notes [($487 M)

= Debt structure believed well suited for business
= Neon recourse feature limits cash fo debt ratio risk
1.1x = 40% cash sweep provides repayment flexibility

$100 . - - * Pre-payable af no premium
3 I —— without Royally Nofes + Convertible Notes {$241M)

W gt Debf MUIM Adiusted EBTDA * Represents low-cost debt complement

" e AP Frances] e aiune, plece meler 1o Ap pend For rec snciliahsn 1o GAAR MaSiunes
1D L



Significant Future Growth Opportunity

Salford Lung Studies

Innovative clinical studies designed to evaluate RELVAR® ELLIPTA® .
in a real world setting. Positive results in COFD in September 201 6,
Asthma — expected 2017

Asthma indication in the U.S. approved by FDA April 30, 2015
Commercial launch in May 2015, Asthma DTC initiated in Q4 2015

Continued Product Launches / Enhanced Launch Activities /
Improved Patient Access

Conversion of NBRx Market Share into TRx Market Share

Potential Growth Opportunities

RELVAR®/BREC™ ELLIPTA®

ANORO® ELLIPTA®

Global opportunity, products now launched in 50+ countries

BREC® ELLIPTARE DA Approwad for SOPE and Adthma inadull and AHSESRELLPTA® FDA,
Appetved for SOPD: BREC® ELLIPTAY anid AMNSBES¥ELLPTA® are nol ndcaled for he ralief of
acule brondhospasmm Full U5, Prescribing information, incheding BOKED WagMNG and
Medic ahion Guide for BREO® ELUPIAY and ANOROTELUPTA® are Svalabls al uigikcorm,

11 WA
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Corporate Priorities

+ Maximizing value of GSK
partnered assets

+ Maintaining a low overall cost
structure

* Provide capital return to
investors

+ Enhance shareholder value and
build recurring revenue business

® More GAAP Fnancial Maouns, plesss rafae fo Appardo for reconciliahion bo AP Maounes.

20 1T INROVIVA,
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...and Execution

* 32% quarterly CGR in royalty
revenues in last 10 quarters

* 29% quarterly CGR in adjusted
EBITDA* since Q1 2015

¢ Returned more than $210 million
to investors since Q1 2015

¢ Reduce overdll corporate cost of
capital & optimize shareholder
value



Innoviva's Commitment to Corporate

Governance




Aligning Governance with Best Practices

. Our Objectives

1. Highly-qualified Board of Directors
2. Independent oversight

O

3. Active shareholder engagement
4. Emphasis on shareholder rights
5. Compensation policies and practices aligned with shareholder interests

Board Independence

+ 5 of 7 directors are independent

+ Independent Chairman and Vice Chairman

+ Mo over-boarded directors

Board Tenure

+ Added six directors since 2014, including five independent directors

+ Average tenure of ~4 years (vs S&P average of 8)', providing fresh perspective

= Recently appointed a new Chairman of Mominating / Corperate Governance Committee to balance
responsibilities

Best Practices

+ Mo classified board - all directors elected annually

* Majority voting standard in uncontested director elections
+ Track record of proactive, ongeing shareholder diglogue
+ Directors own stock, aligning interest with stockholders

' 2008 Spencer Suard Boarnd Inde
14 G
20 1 ¥ IMROVIVA



Innoviva's Engaged, Experienced Board of Directors

= A,

P
:“._'iu:! A Strong Board with the Experience, Diversity and Fresh Perspectives to Guide Innoviva

.

William H. Waltrip James L. Tyree
Critical Expertise e Fomnary held Craimen and CEO rales af * founder ard Marcgirg Porire
Technoogy Soluficrns Comgary,. Bousch yred v D Ange lal-

Michael W. Aguiar Barbara G. Duncan
Diverse Backgrounds - Leacarerenfiod colcberdlonwin Gk | Fhasmaceutots anel CEG af|
Paul A. Pepe Catherine J. Fiedman
. A0+ yecHs SxDerience ir esiment and l r | -, ¥ \ F -I. I; t i } .

Fresh Perspectives R il 2 eathr et | Patrick G. Lepore

‘ &



Independent and Highly Qualified Board

O

. Dire ctor Skills and Experience Summary

, 1 Public ”
Financial . ; Healthcare/
Services L iz m:_lul Pharmaceuticals
E : CEQ/CFO Experise :
xperience E d Experience
xperience
William H. Waltrip v v
James L. Tyree v v
Michael W. Aguiar v v v
Barbara Duncan v v v v
Catherine J. Fiedman v v v
Patrick G. Lepore v v
Paul A. Pepe v v
& Five new Independent directors added since 2014

&



Compensation Practices and Policies

. Compensation Highlights

100% of the compensation committee members are independent

O

Recent implementation of performance-based ESA program

Equity plans expressly forkbid option repricing without sharehclder approval

Active equity plans expressly forbid exchanges of underwater options for cash

The CEO's stock ownership guidelines are equivalent to 600% of salary

Strong Say on Pay support

A N N U U N N

Significant restructuring of executive compensation post-spinoff

L
20 1 ¥ iRV A 1? (j



Sarissa’s Proxy Fight




Sarissa’s Proxy Fight

Initial investment in 3@ 2016; currently holds 3% of outstanding shares

Following public disclosure of Sarissa's position, the Company reached out to Sarissa {on
November 22, 2016} and has since been actively engaging in discussions to understand
Sarissa's strategy

On the nomination deadline, Sarissa nominated 4 directors to join Innoviva's 7-member
Board without prior discussion of its intention to nominate directors

The Company reached out to Sarissa repeatedly to try to set up a meeting with Alex
Denner

The Board carefully assessed each nominee and unanimously determined that Sarissa’s
nominees did not possess differentiated skills or experience relative to the current
independent highly qualified Board

After the Company filed its preliminary proxy statement, Sarissa announced it was
reducing its number of nominees to 3

Sarissa is attempting to oust both the Chairman and CEQO of Innoviva in its proxy fight

Sarissa launched a fishing expedition via Section 220 litigation in an attempt to advance
its campaign

Sarissa is determined to pursue its proxy fight fo fake effective control of Innoviva's Board -

which is independent and has a track record of delivering shareholder value

[N N1 e
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Understanding the Evolution of Innoviva's Share Price

External Factors Caused Share Price Innoviva Initiatives Supported
to Initially Decline Post-Separation Share Price Recovery
$32.00 , — Innoviva 7 == Innaviva
- MBI

56.78
50.00 : - : r y [ 114 T . v . .
6/3/14  9/5/114 121214 3JINVE  6/24/18 9/2%/15 /2918 1M11/16  47251&  B/BM1E  11/21/1¢  3/6NT
% Suggish launch of BREO / AMORO below market v Meaningfully adjusted retum of capital sirategy to
expectations G reflect the changed business environment; announced
e ¥ increased pricing pressure for COPD medicines $1.50M share repurchase plan, replacing quarterly
X Increased expectation of competilion in the dividend

LAMA fLABA space JSTrOI‘I_Cerllec five colloboration with GSK results in

Analysts’ combined revenue projections for implementalion of significant revenue-maxmizing
BREQ/ANORO dropped by ~40% inifiatives:

x
e X DA AdCom recommended against GSK's BREO ¥ Numerous enhancements fo the BREOJANORO
ELLIPTA asthma vse in adolescents and il was

rejected by the FDA [INVA stock: -5%)) campaigns
X GSK's SUMMIT study of BREQ ELLIPTAin COPD v Meaningfully improved productivity of salesand
G { failed to achieve stafistical significance [INVA marketing efforts
stock: -35%) ¥’ Retumed more than $210M of capital to investors since

the first quarter of 2015

" o 20 @
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Innoviva Outperforms Comparable Companies in Controlling Costs

(% in millions)

* Innoviva continues to grow revenue without growing headcount . . . at a substantially
higher rate than peers
Total Revenue per Heodcourt (20154 = 201 7E)

330
o5 o 5%
20 17 15
o 6 s o o -
5 — - : ] ~ 3 = 5 =
o | - | o . | . ‘ s | .

20FE 201 64 20154

* Innoviva has decreased G&A (as % of total revenue) below the level achieved by
Enzon during Denner's tenure without the negative impact to revenues and shareholder

value

* Innoviva is expected to have the lowest G&A (as 7% of total revenue) relative to peersin
2017

G&A oo o percentoge of Total Revenue (20054 - 201 7E)

S0%
35%
40% B% FH e P 34“’5 37T 4% z0% sl
BN%B 0% o 6% 17% e
IZS% = RRSS - OO 5% et ete?
0% + - RN T HIIH - (2 3 x » 1
2017E 064 20154

POL BioPharma  Minnovive ®ligond B BicSpecifics . Enzon (2011 - 2013)°

s ary finos and FocE sl cormentus e imatet foe 201 TE o




Innoviva's Compensation is Consistent with Peers

2015 Compensation ($Smm)'

Innoviva Peer Median
) & i3
v Below the peer median +
Total CEO
Compensation ¥ Below the Company's closest peers — Ligand
Pharmaceuticals and PDL BioPharma
. M3
¥ Below the peer median 398
Total NEQ
Compensation v Between the aggregate amounts paid by
Innoviva's closest peears
v Below the peer median 318
Total Board .7
Compensation v Belween the aggregate amounts paid by

20 1 Y IMROVIVA

Innowviva's closest peers

22

en . Ireys Therapeuhics, lorwood
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Sarissa’s Plan is High Risk, Low Upside

O

Inneviva's Cere Strategy Sarissa’'s "Harvest” Approach
* pMaximize revenue opportunity of BREQ f ANORO * Replacing our core strategy with a “Harvest” approach
portiolio createsrisk to revenue growth

* Duwring Denner's tenure, Enzon reduced G&A by 76%

* Strong [/ eftective proactive collaboration with (~$9 million)' and revenuves by 81%?

GEK
* A similar GEA spend prafile at Innoviva (39 million of
* Seasoned marketing professionals challenge f GE&A, a 4% reduction) could eliminate existing
complement GSK team marketing [ portiolio profective capabilities required o

maximize shareholder value
* Champion INVA products within broader GSE
respiratory portiolio

2140 7%
LSHM*—- Reduclion 645
* Prudent [ flexible capital return strategy in Revenue Reduction
in G&A

* Maintaining the opportunity 1o seleclively pursue

growth through investment F25M |

— 3 16M

2017 Total Revenue”  2017F G&A Expense’

A streng relaliconship with GSK led by seasoned

pharmmacevtical markefing / R&D execufives is required * Areductionin total revenue of 7% - $14 million® — would
to maintain [ grow value of porifolio erase the gains associated with a reduction in G&A o
9 million

Sarissa’s approach puls Innoviva's business atrisk: Innoviva's Board has a frack record of growing revenues while
Sarissa’s illustrative gains from expense reduclion could be easily erased by a decline of ~7% of total revenues

- 2 &
B0 | P IRV A,



The Impact of Aggressive Cost Cutting at Enzon under Denner/Kostas

A Troubled History at Enzon Pharmaceuticals

+ Alex Denner joined the Enzen Board in May 2009 and became Chairman in July 2009

+ As Chairman, Denner drove a “harvest” strategy of aggressive cost-cutting and asset sales that
significantly reduced Enzon's revenues and resulted in negative total returns to shareholders

+ Qdysseas kostas joined the Board in September 2013 and Denner resigned in November 2013
+ During Denner's tenure as Chairman, Enzon produced a total shareholder return of negative

(52%)'

+ Enzon contfinued to underperform during Kostas' tenure and was eventually forced to delist

from the Nasdag
Total Shareholder Return

(52%)

Denner
Chairmanship
TSR!

Jul-200%

G20 1 Y IRV A

Mow-2013

24

Full Year Revenues
3185

mim

(81%)

Denner
Chairmanship
Revenue Reduction?

$34

2009

2013

&



Sarissa's Nominees Are Not in The Best Interest of Shareholders

® Sarissa's nominees either lack relevant experience or the experience they do have is not
differentiated relative to the current, highly qudlified Board

®* Each Sarissa nomines is either an employee of Sarissa or has previously served on a Board led by
Denner

* None of Sarissa’s nominees have ever been a CEC or CFO of a public company or have
pharmaceutical executive experience in the last decade

* Each nominee served as a director of one or more public companies that were delisted during their

tenure following significant underperformance [Enzon, Vion Pharmaceuticals, Blockbuster and Dial
Clobal)

* Here are the facts about Sarissa’s nominees:

*®* Jules Haimovitz's background is in entertainment - he does not possess any pharmaceutical
executive experience

* Odysseas Kostas, MD is a Sarissa employee who has never held a public company execufive role

— During his tenure as a directer of Enzon, the company experienced a negative (32%)' total
shareholder return and delisted from the Nasdag

— Duwring his tenure at Mast Therapeutics’, the company experienced a negative (6%%)° total
shareholder return

* George W. Bickerstaff, lll has not worked as an executive in the pharmaceutical industry since 2005

' Reprasents TSR from 8025012
¥ Advendn changed ik
*Ropradents TER feom 28/10 1055/

25
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Innoviva's Strategy and Board Has and Will Deliver Strong Returns

WE URGE ALL SHAREHOLDERS TO VOTE FOR INNOVIVA'S DIRECTORS DRIVING THIS VALUE CREATION

Cutperformed the NBI Index by 22% in 2016

Differentiated products addressing a $20+ billion market

32% quarterly compounded growth rate in royalty revenue inlast 10 quarters

5210 million returned to investaors since Q1 2015

Continving to reduce G&A as a % of fotal revenue {17% in 2016)

A AN AN AN AN AN

Highly qualified Board with five new independent directors added since 2014

X | Sarissa has not demonstrated a need for Board change or articulated what strategic

changes should be made

Innoviva's Board and management remain focused on delivering value and welcome
consfructive discussions with all shareholders
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PROTECT YOUR INVESTMENT
VOTE FOR INNOVIVA’S NOMINEES
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RELVAR®/BREOQO®ELLIPTA®

Important Safety Information (U.S.)

The Fcllowng 51 & Eased on the Highlights se chon of The LB Préscrbing Infoemalion fior Breo Elipda Pease consull the fll Prescribmdg Informalion for all e labeled safe by nfommaiion for Breo Bigla,

O

Long-oe g batal-adenengic aonil LABA] . such ot vlanbeesl, nireme Ih rek of ctheno-relaled deot, A plotebo-conholed Inal with another LABA Bokrebrel ibowed on neresie n aslbena-relaled deati, This
Freding with salmetercd 5 corsidened a clas effectof dl Laga. Sumently avalable data are modeguale bo deterrmine whedberconcusent vse of nhaled corbc obercids (122 o otherlongslermasthma conlirol dnegs
eraligated tha inre cied ek of asthrnd-ralaled deoth from LARA, Avallable dabafrom conteslied chnical fnaliuggent al LARA nerecis the sk of aslhma-reloled horpiaiabon nposdoter ond odolscsnd patenly,
wihian heatng pabenk with arthma ondy prescribe B o Bigla for pabents rof ade qeately conlralied on a long-tern athma conbol medication, such @ an 125, o whote dieedre sevarly clearly wanank ndiction of
traaimand with both an 105 ond 0 LABA, Cnce aathma contol & achisved ond maintdned, ossess the patient ol eguler indersals and sep down herapy (9.9, deconfinug Brec Elipia) § posblas wilhout ks of aslhrma
aontedand mankan Fhe pahent on G long-temn & iherd controlmedicahon, tuch ot on 25, Do ndl vie Bred Blpla for paliens white attheman dedgquatel conindlled on low o rrsdare S 105,

Brao Elipha & c onfrandcated for prmasy feadmend of slahs asthenaticus or olher ocule speodes of COPD or sthima whase infaraive masumes o requied and n palient with severs hypemenataly tomlk peodeirs or
whe hove demenslabed Fypeneridnty fo adharivis orone fuecale, wionbersl, o oy of the excphns,

Beag Ebpha should ned ba iniliated in potients during epidy oo lenceatng of pobentially ife: theeotenng spiodes of COFD of Eihrnd, ofused for the rlnf of ooube symedons, L. o8 rescus tharapy for e feeatmant of
atide spiades of bronchoiparm Acube wyerplons should be Iealed with an rhaed thad-achng bs lal-agonel

Beao Ebpha ihosld ned be vied more oilen Ban recommends ool Figher dope than recommands d of 0 conguncion with othar rspde abers conlaning LABAY, & on uvendon may reul
Sucphenmgeal condhchoig him oocvered inpotien® freated with Brec Elipha, Potink shouldbe advied o dreg ther moudh with waler withoudpwollowing ofter nboiation o e lp redyce i sk,

An ncee aie N Ihe Rdidencs of preurronia hat been sbibensed Riubgecl with COPD esening the Mulicaone fudabehdanterdd corrbmaion, including Bras Blpla 100 mcg 25 mag. n cifedd b, Thene war Siss o
monemed nosdencs of praumonias reading in haspilasalion in soms incide roes fhase prsumonia svenlswaers fakal

Palient whowe corbicosterond are of rek for polenba wonenng of exing hberculoss: fungdl, boaclenal wiral, or parsilic nfe chom: or coular he pes smplex A mone senous o even fabd coune of chickenpon orme ashes
My oocul Rimcapin pabanb.

Particular core & navaded for patients whe have been frandems d frommsiemicaly active corficoslercics toinhaled coficoslercad becoms deaths due fo adrenal ineufficiercy have ccowmed in pofienk with asthma
chrneg ardd oiber lEardfer frommsle mic Sorhzotterce 10 e srtemeally Svaoble nholed Comicobe iy

Hypercaeticarn and adranal supprestion may aocur withvany kagh dasages or of the regular dosage of nhaled cofcoshercids inwscs plible indiduals.

Cauhon ihouldbe axsceed when midamg the & cadrmierabon of Bres Hlipla wih Wlmnmmb ard dh!rb‘imim CYPIAL whibdon becaus ndabed praleme coleoilesid ard cordduwad vl
advere effects may ocour.

Breo Elpla can produce parsdoacal bronchaspaimwhich oy be [ife-1hee abening.
Myperbendiintly eachond such @ snapbylos, angoederna rab, and udicada may oo cur afler adrneabon o Breo Eligia

Wikardasdl, tha LAZA in Brec Elipfa, can produce cinicdly ssgnificant cosdicrmoular effects ingoms patenk o mesured by ncreases in puks rabe, sypsiclc or daslolic blood premuwes, and ako cardios artythmice. Brec
Elpla thoald ba Laed with couhon in pahenl with cordiovnoulo Seande,

o crachaed i Dorg v eal g rsdy have been cesened with long-fem admnatation of produch conlanng nhaded colicoiersiss, @ have glascoma, noscsed niraccular prdsses, and coleach,

Beao Elipha should ba wed wath coubon in pate nls with corsulsive dionden, fyroloodcoss, dicbales e B, kefoocidoss, and in paberds who o unussally respongie losympathomirmelic amines.

Bela-adwsnergic agoned me dones moy produce sgnificant hypokalemea insorme pofients, Bala-adrensige agoral medicnes may producs ranaiend hyparglycemia insome patisnk.

Srrally mhedded comficoabercet Moy oo  edichon in growthveloc iy when adminalered in children and adolsicents,

For SOFD the mosl common adeese eociions (23% and moee cormmen fhan n plocebd eepofedin twodamonth cinical inak with BrecElipla 100425 [and placebol were nasophanngis, 75 [B%); vpper mspralory racl
wilechon, M 0W) heodeche, M (500 ond crdd conbdioas, 5% 2], i oddion bo e e ochord reparted i he &monthibudeg, adveas mockon oosumng n2l of R subpoh eabed wilh Breo Ellpda 100/28 » bao 1-
wear shadies inciuded back pan, preumonia. bronchils, snusits, cough, orophanmgeal pain, athnalgia. nfluerea, phayngitis, and pyrsca

For aathima, i mcsl Sormemcn atvens reachiont n @ 12-wesk sl incidercs 22% and mane cormmen than plosebal mporedwit Breo Elpa 100/25 [and plotsbe) went nasopharengli 10% [TR), he adache 4% [4E).
wropharyngeal pan 2% (1%, ol candidioss 2% %), and daphonia 2% (0. In assparale 1 2owesk inal e most cormmen adveme reachors (2% incidence] mperded with Brec Blipda 100/25 or 200/28 ware headachs,
nEsphaynats, nfiuerea, vppar respiralon oot nfaclion, orgphanngeal pan, sirifs, bronchifis, and cough. In addbion foadeees moctions repofed in e 12 wesk studes, odvene mochiors R3S noidenca] mpoded

wlh B Eliplo 200025 m @ 2d-wa ek Ind nchaded vissl iespraiony Bocl nfes ion, phanngis. pyrems, and arfhralga, ond with Breo Bigda 100SES or200035 noa 12-renth ol ncluded pyrens, Back pan., exiosrstade,
wpgear abdominal pain, respralory bacl infechion, dlsrgss thmnits, phanmgits, thinde, arthealgia, suproven bicodar exhasysboles, venincula extbimyslober, acule snusils, and presumenia,
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ANORO®PELLIPTA®

Important Safety Information (U.S.)

Thie followdrg Imnpostand Safety Inforrmation (15 B bomed on the Highlighls section of the Presctbing Infomnation for &noeo Elipta. Pams corsull the full Prescibing nfomalion for all the
labesled safely informalion for Ances Elipla,

O

Long-acing belal-adrensrgic agonils [LABAS), such o vilanterc, cee of the oclive ingredisnts in Anoro ERpta, ncrease the rek of asthmarrelaled death. A placsbo-controbad Tal with
anather LARA [salmalend] shovwed an ncreas in aitmarelaled daalhs insuljsch recehing salmalanl This fnding wilh salmslen & condidensd a clais effec] of ol LABS:, inchuding
wilantencl The dafsly and sfficacy of Andro Blipla in patignls wilh aihma have rol been edablihed. Anon Blipla & nal indicaled for the realmeant of alhma.

Anono Eipla B contraindicated in patients with sevens hypemensthily 1o mik profeine of who hove demorsirated hypesenstivity o aither umeclidiriom, wianteecl, or any of tha olher
ingrediani,

Ancro Elipha should not b iniated In poflents durng rapldly defedorating or polenticlly life-lhreatening epiodes of COPD, or s rescue therapy for the realment of ocwle epsodes of
Bronchaspagn, wihich chould be Irsalsd with an inhdaled, @hor-actng balaZ-agonil.

MOI‘F Elipla should fal Be wiad mcre oflan than recommanded, a1 highas @odes than recommendead, or in SoOnuRction willh addtisngl medicing Sonlaning a LABA, o an dwsrdos mdny
resull,

Anors Elipla should be wed with caulion when considedng coadminiiralion wilh long-tem keloconazcks and olber known stong cytochrome P450 344 inhibilors because increased
cardiovascular advene affects may ocowr,

sz with olher inhaled medicines, Anono Elipla can produce paradoedoal bronchosposm, which may be ife-feaatening.
Anom Eipla should be wed with caution in palients with cordicvesculor dsorders, especially conary insutficiency, cordiac artythmics, and hyperension,

Anoro Elipia should be wed with caulion in patients with comasive deordes, fyrotcedcots, dicbeles malilus, ketoacidosk. and in pafient who ae urusudlly resporehe ba
wympaihomimelic amines.

Anorno Eliplo showld be wed with coulion in patients with namow-argle gloucoma. rstnuct poflents fo contact a physiclon immediotely should any sigre o sympioms of namowsanghe
ghzAcoma Goour

Ancrg Elipla should be wped with coulion in palients with udnary rlention, especiallyin patients wilh prestalic hypenpleia or bladder neck eistruchion. Iralruct palients 1o contact a
physician immediately should are sigre of symploms of ulnosy relantion acour.

Bala-adenangic agoni! medicings may producs significant hypokalemia ard Irarsient hypenglycemia in some patisnts.

Tha most common advese reoclions (ncldence 1% and more common thon placeba) reported in four d=month clinical ok with Anoe Ellipta (ond placeb o] weme phanmglls, 2% (<18
sinusile 1% (<1%8); lower respiratony ract Infeclion, 1% (<1%8): constipalion, 1% (<1%): darhea. 2% 1) pain in edremity 28 [1%): muecle sposms. 1% [<1%); neck pain, 1% (<1%): ond chest
pain 1% [<1%]. In addilian 1o the L-manth effcocy Idal with Anor Bipla, a 12-month dal saluated ke sofely of urmeclidiniom Adanténd 125 mog/25 mog in subject wilh COPD. Adverie
reachons ncidencs 21% and mere commen than plocebs) in subleck recehing wneclidinumAdantedl 125 meg /256 meg were: headachs, back pain, shusils, Sough, vinary fracl
infaction. arfwalgia, nowesa. verigo. abdominal pain pleurtic pain, sl respiratory troct infection, loottache. and dabetes mealiue,

L& of belo2-ogonEts, such o3 vilanlensd showld be cdminglered wilh exirems coulion 1o patients baing irealed wilh monooming addose irhibifor. Fcyclic anlidepressants, or dnegs known
lo proforg the Qe infeneal orwilhin 2 weeds of decontinuation of such agents, becouse the effect of adrenergic agorkts on the cardicvascular system may be polentioled,

e bato-blockes with cauthon as they not only block the pumonary effect of beto-agonkk. such as viantercl bul may produce sevene bronchosposm inpalients wih QOPD,

e with coulion in pafent aking non-polasium-sporing durelics, o slecirocardiographic changes andfor hypokalemia asocioled with nor-polasivm-spaning divetics may wosen with
concomiloni bela-ogonkls.

Aneid co-adminkiralion of Anaro Elipla with other anlicholnengic-containing dnsgs a8 his may lead 1o anincrease n anlicholinengic advens effschs such o cordiovascular affects,
worening of nomow-angle gloucoma, and worsening of winory refention
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Appendix O
Reconciliation of Non-GAAP Financial Measures to GAAP

To supplement the corgolidated financid staterment presented in accordance with generdly accepted accounting principles in the Urited
States, or GAAP, Inroviva wses the norsGAAP financial meceures of adjiusted EBITDA cand adjusted eaming per share, Generdlly, G nor-GasP
fimancial mecsure is a rumerdcd medsure of a compary's aperating performance or financial position that either excludes orincludes amaunds
that are not rormdly inchuded or excluded in the most directly comparalle mecsure cdouated and presented in cccordance with GAAP, 4,
reconciiation of these non-GAAF financid meosues to the cosest GAAP finarcial mecsure is presented in the accomparying financid table
wncker the headings "Reconciliation of Nor-GAAR Financial Meceures fo GAAP.”

Irncniva believes that the norrGAAR inoncial information provided in this presentation con assist inves tors, research analysts and others in
undestanding and assessing Innovivas or-going eperatiors, fimancial performance and prospect for the future and provides an addtional tool to
LE& in comparing Innowvivas fincncial resulls with oiher companies in lnnovig's industry or withsimillar operating profiles, withaut regard to financing
or copitd structures. Adusted EBTDA and adusted eamings per share are used cs supplemental financial operating meosures by Inmowvics
maragement ard frequently dscussed with extemal users of is inoncid statements.

Adjeted EBITDA is detemmined by taking GAAF ret incomse loss) and adding back interest expenss income), faxes, stock-bosed compersation
experse, depreciation exoerse ard amorfization of copitalized fees paid o a related party. Inncviva believes the roneGAAP meosure of adusted
EBITDA, i irngportant < it mecsures the Compary’s alility to generate cash to pay interest costs ard support its indebledness, and itis dso sed
curmertly in the Compary’s anmual peformance réview process, Innwuds method of computing adjusted EBTDA mcy not be the same meathod
weed to compute similar mecsures reported by other companies.

Adjsted eamings pershare is deterrnined by taking Adjusted net income Joss) and divicing the total by the fuly diluted rormiber of shares
cutstarding used to calculate the GAAP diluted EFS, Adiusted net income (loss) is deterrmined by taking GAAP retincome (loss) and adding back
stock-bosed compersation experse, depreciation experss and anortization of capitalized fees paid to a related party. Irmoviva beliewes the
rorrGAAR medcsure of adjusted eamings per share provides weeful information abbout the Compary's core operaling perfarmance, and enhcrmces
the overall understandng of the Compary's past financid performance and it prospects for the future, Innovva's method of cormputing odjusted
eamings per share may Not be the same method wsed to compute similar mecsures reported by other companies.

Adjsted EBITDA, adiusted netincome loss) and adiusted eamincg per share should not be corsidered in isolafion or s o substitute to net
income/floss, income/loes from operations, coeh flows from operating activfies, ecmings pershare or any ofher meosure of financid performance
presented inaccordance with GAAF. Adiusted eamings per share is not intended to represent cceh flow per share and does not represent o
meceure of iquidity or cosh availatde for defibuion. The principd limitation of hese non- GAAP financial mecsures is that it excludes significant
elements that are required by GAAF to be recorded in Innovivds coreclidated financial statements. Inaddition, it is sulbject to inherent limitatiors
o it reflects the exercise of judgments by management in determining these ror-GAAF financid mecsures. In order to compersate for fhese
limitatiors, maragement of Innowvva presants ils norrGAAF financial meosures inconmeciion withits GAAF results. Investors are encouraged o
rendewd tine reconciliation of Innovwds nor-GAAF fimancial mecsures to their most directly comparnable GAAF financia mecere.,
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Reconciliation of Non-GAAP Financial Measures to GAAP

Reconciliation of GAAP to Non-
GAAP Operating Results

[in thousands)

Reconciliation of GAAP to Non-
GAAP Operating Results

[in thousands, except per share dataq)

Eight Quarters

Twelhve Mortbs

Encied Ercled
Dec. 31, 2014 Dec. 31,2015
[unaudited) [unaudited)

EBITDA:
GAAP nef income % AQ77E % 52,4348
Hon-GAAP adjusiments:
Interest exparse (income), net 103,294 51,834
Stock-boed compersation 15171 8,297
Depraciaion 240 131
Amoriization of copitdized fees -
paid fo arelated party 27,646 13823

Adjusted EBITDA b3 187,127 % 133,621

0 1T INRSVIVA
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Three Months Ended

Dec. 31,2016

Reconciliction from GAAP net incomefo [unaudited)
adjused nel income for camputing
Adjusted Cash EPS:
GAAP retincame % 25470
Mon-GAAP adjusiments:
Stock-bxed compereation 1,874
Cepraciation 41
Amortization of capitdized fees
paid fo areloted party 3456
Adusted netincome % 30,841

Adjusted Cash EPS 3 0.26
Shores used in computing 190,168

diluted aamings pershore

&
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