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Forward-Looking Statements

This presertation cordairs Sertain “forwercklocking” staternents < that term is defiredin the Private Secuities Liigation Reformm Act of 1995
reqarding among ofher things, staterments relating to gook, plars, chjectives and future events, Innovivaintercs such forwardHooking stotements
o be convered by the sofe harbor provsions for forward-looking statements cortaned in Section 21E of the Secunties Bxchonge Act of 1934 and
five Private Secunties Litigation Refarm Act of 1995, The words “anficipate”, "expect”, “godl”, fintend”, "objective", "spporhurity®, “mlan®,
“potenticl™, “torget” and similar expressiors ors intended to identify such forward-looking statermerts. Such forward-locking statements involve
substantid risks, uncertainties and assumptions. These staterments are based onfhe curent estimates and assumplions of the maonogement of
IFronviva o of fhe date of this presentation and are sulbject fo rsks, uncertainties, changes in circurmstances, assumptiors ard other factors fhat
may cause the achual resuls of Innoviva fo be materially different from those reflected in the forward-locking statermens. Important factors that
could couse ochud results to differ maoterdly from those indicated by such foreard-ooking statements includs, among ofhers, risks related fo;
loweer than expacted fulure royvalty revenue from respiratory product parfrered with GEK, the commercidization of RELVARE/BEREO® ELLIPTAR and
ANOROE ELLIFTAB in the juisdctions inwhich these product howe been apiproved: the stratedies, plare and objectives of Innowvivg (inciuding
Irnoviva's growth strafegy ond conporate development inifiothves beyond the exdsting respiratory portfolio): the fiming, manner, amount and
planned growth of onficipated potential copital returs to stockholders [ncluding, without limitation, statements regording Inmoviva's expectatiors
of fulure punchcoses under its capital retum programs and fubee cosh dividends); fhe stabue and fiming of cinicd studies, data analysis and
communication of resulls; the potertid benefits and mechanisms of action of product condidates: expectalions for product canddates fhrough
developmment and commercidlization: the timing of regulatory approwvd of product condidotes: and projections of revenue, expenses and other
fincrncicl iterrs. Otk risks affecting Inroiva ore described under e headngs “Risk Factors” and “Management's Discussion and Arndlysis of
Fireemcial Condifion and Results of Operatiors” contaired in Innosva's Areed Report on Form 10-E For the year ended December 31, 2014 whichis
on file with the Secuifies and Exchanges Commission (3EC) and awvdlable on the SEC's website at waww sec .gow. In addifion to the rsks descibed
abonve arc in Inroved's other filings with the SEC, ofher urknown or unprecic tatsle factos also could affect Inmoviva's resulls, Post performconce is
riot recesarnily indicative of future results, Mo forwarck locking statements can be guarantead and ectud results may differ matendly from such
statements. Given these uncertanties, you should rot place undue relionce on fhese forwand-locking statermeanits. The information inthes
presentationis provded only s of March 27, 2017, and Inranvivg aisumes ne oiligation to update ik forwarcHlocking staternents om account of
riew irfarmation, future events or offerwise, except a5 required by o,

Use of Non-GAAP Financial Measures

O

I certain circurrestances, resulls have been presented that are not generally accepted accounting principles medsures (*Non-GAARY) and shaould
e viewead in oddifion to, and net ce awubstitute for, Inmovva's reported resulls. Inmoviva believes that the non-GAAF financial informnation
prosdded im fhis presentation can cesist investors inunderstanding and cesessing Irncviva's onrgoing opperatiors ond prospects for the future ond
provdes am addifiordal toal for irmeston to e in companng Innswiue's finarcial resulls with othar Somparnies in Innauvas industry o with similar
oparating profiles. Imvestons are encouraged to revdew the reconciliafion of Inmowviva's norne-GAAF finarncia measures to fhairmost direcily
compardble GAAP finoncicl meccsures.

Flecee see the Appendix provdded at he end of this presentafion enfited “Reconciliation of NoreGAAF Finarncial Mecsures to GAAP" for addifiond
imformmition ard the reconcilialicers of these ror-GAAP financicl mecsures to the closest GAAP financicl medsiures.
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Executive Summary

s INNCOVIVAal a Glance:

-

-

-

-+

-

$1.4 billion 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 to strong corporate governance and independent oversight
Lean operating structure with low general and administrative ["G&A") expenses

Well-positioned to continue to outperform 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

!V Mamdag quole as of March 24, 217 3 Ew.j
B0 1T IMMSVIVA



Innoviva Investment Highlights

INNOVIVA

o Delivered stock price apprecialion that cutperformed the NBl Index by 22% in 2014
o Portfolio of differentiated products addressing 520+ billion market
o Seasoned leadership with deep pharmaceutical marketing expertise

a Achieved compounded quarterly growth in royalty revenuve of

o Returned more than 5210 million of capital to investors since the first quarter of 2015

0 2017 capital return plan to investors — up to 5150 million

o Increased the operating margin to 86% of total revenue in the fourth quarter of 2014 and
expects further improvement

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

TR0 IT INRSVI A



Innoviva's History: Key Milestones

Yy
{_)

> lune 2, 2014
Completed
separation of

bicpharrnaceutical
R&D operations info

Theravancs

Biopharma (TEFH)

1

» August &, 2014

[riticted quarter by
cash dividend
amnounced Moy
2014

» April 30, 2015 r October 28, 2015| | » December 1, 2015 | | » January 7, 2014
FDA approved | | Shiffed capital Completed Changed
BRECKE | retums from temder offer for rame to
ELLIPTA® fior the | | dividends to$150 %24 rrilion of its YInncviva, Inc.”
treatment of rrillicn share outstanding
adults with repurchase plan shvares (at a ~30%
asthma in the subscrplicn rate)

U5,

» June 2, 2014 = August 15, 2014 | | » October 9, 2014 | |» October 30, 2014 | | » Oclober2s, 2016 | | » Movember 18, 2014
Catherine J. Michoe! W. Eric d'Espartes Wilkar H. Waltrip Pafrick G. LePore Barbara G.
Friedman, Paul Aguiar appointed as appointed appointed to the Duncan appointed
A, Pepeand appointed Senior Vice Chairman of the Board to the Board
James L. Tyree Fresident and President and Eoard
appointed to Chief Executive Chief Finoncial
tine Board Officer Officer

December 2015 December 2014 February 2017
BREO TRx Market Share 6.1% 12.7% 14.8%
ANORO TRx Market Share 2.3% 9.6% 11.3%

Inneviva's highly qualified team has positioned the business to deliver strong shareholder returns while
aligning governance with best practices

@



Strong Recent Financial Performance

O

Profit growth driven by improved GSK collaboratfion performance/lower post-split cost structure

h. oy

Strong growth in profits/operating cash
* Low cost operations combined with revenue growth

+ Total G4 2016 expenses have declined more than 0%
vs. Q1 2014

« 125 million in net income in G4 2014

« 29% quarterly compounded growth rate (*CGR") in
adjusted EBITDA* since Q1 2015

+ Total adjusted EBITDA* since @1 2015: $187M
» $0.28/shares adjusted EPS* in G4 2016

Total capital
return since Q1
2015: $210M

o Dividends  w Stock Buyback = Debt Buyvback/Fayn ents

" Man-Gasl Fnarceal Maotene, plecs refer lo Apperads for reconsihabion 1o GAAP Madaiues,

EROIT IMHSVIVA

Substantial capital return to investors

» Total capital return since @1 2015: $210M

* Repurchased 9.9 milion shares since Q4 2015

» Reduced fotal shares ocutstanding by more than 8%
+ |nitiated debt reduction in @2 2016

+ 2017 capital return plan to focus on debt reduction

&



Steady Growth in Royalfies Earned

* RELVAR®/BREO™ ELLIPTA® * ANORO® ELLIPTA®
& | cunched in more than 50 & |aunched in more than 40
countries countries
¢ | 17% YoY growlth in royalties o |35 Yo¥ growth in royalfies
earned between 2015 and 2014 eamed between 2015 and 2014
< US. (2016) =MNonUsS. (2014] long Term Revenvues: Track Script Growth

30.0
45.0
40.0

Quarterly Revenues: +/- Variability Expected to Persist
35.0
30.0

250
200
15.0
10.0
Y . . .

Q32014 Q42014 Q12015 Q22015 Q32015 Q42015 Q120146 Q22016 32016 Q42016
BANORO® ELLIPTA®  mBREO® ELLIPTA®

B0 T MMV A 5.F fibing Indiommaticr fing BOVREL

32% quarterly CGR in royalties
earned in the last ten quarters
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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

20,000

BREO gained 3.5% TRx market share
ince the end of Q3 2014
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‘Weekly ICS/LABA Market MNBEx Volurme
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Sowce: This mbormalion & on sslimale demed framibe wis of mf ormalon under b anse frarm lhe BREC® ELLIFTA®FLA Approvad Tor SOPD and Axlhimed inadulk Sndd ARGEREO*ELLPTA® FDA
fellonirg 1S Heallh Ine. informalonsenic e Mations Prescriphon Audil fod Ihe pancd ending Fabnsasy Agpeoved Bor COPD) BREC™ ELUPTA® grd ANORO® ELUPTA® oré nol mdaled for e o bed of
V2 2007, S axpraitly reisniat all nghls, including nghl of ¢opyng, dilibukisn and republic aban, acule bronchapaam, Fullls, Pradcnbng infommalion, incledng BOXED WARMMG and B,
8 Mechs abon Gusds fof BREQ® ELLIPTA% and AMORC®ELLIPTA® arg avalable al v gik.com,
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ANORO®ELLIPTA® Market Share by Type

ANORO continues to gain MB NBRx and TRx share

| - ANORO now accounts for 23.1% of new Maintenance

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

Bronchodilator prescriptions written by pulmonologists in

25.008 35,000
ANORO has gained more than 6% TRx
m 1 iﬂ,ﬂﬂﬂ
o 200% . market share since the start of 2
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(]
I |
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I : ] NI g 2 Imk ] JE S,DCID
a | [ =T 0 5 li Al It «© 0] &
0% - ' - - : - 5
TP F R LR g R
A A
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Fownce: This mformalion i an estimale dermved fromibe we of mf cemalion under ksame from lhe BREO®ELLIFTA®*FDA Apgeoved for COPR and Asthrma in adulls and AMGRO® ELLIPTA® FDA,
Pl [ME Heath Ind. infommalontenvice: Mabiona Prascaplion Audil for Ihe panod ending Fabnaary approved for COMD BREC® ELLIPTA® and ARNORC® ELLIFTA® are nol ndicabed for Ihe nkbe! of
IE 20T, AS axpretily rasnvat all nghl, inckiding rglsh o ORI, diinbishen and rapub iz aban, 9 aeuile Bronchonpairm, FullLE, Predc |bmg infarrrealien, neslod ri BOMED WARMING and
Mg ahon Giads for BREC® ELLIPTA® ard ARG RO ELLIPTAY céé ialable al uh.gil,eem,

0T INMGVIA

Weekly MB Market NERx Volurme
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Well Capitalized

O
As of December 31, 2016
LTM Adjusted EBITDA* L 134 i .
usie i Well Capitalized Company
LTM Capital Retum to Investors LA 118 . Sircmg cash pOSiﬁDI"I
Tolal Debt (@4 2016) ™M 728! = Cash as % of market cap: 12%
Total Cash (G4 20146) T 150 = Cash as % of total debt: 21% [ 62%
Net Debt / Adjusted EBMDA* xtimes 4.8¢</1.1x*  « Prudent stewardship combined with an
Market Cap (March 24, 2017)° $B 1.4 aggressive capital return program
- O
> Milions 100% of LTM . o
o Adjusted Low Effective Leverage After Considering
EBITD A*
ST Non-Recourse Nature of Royalty Notes
e Ased + Royalty Notes ($487M)
- = Debt structure believed well suited for business
= MNon recourse feature limits cash to debt ratio risk
- 1.1 « 40% cash sweep provides repayment flexibility
P10 - - * Pre-payable at no premium
3 it Ry Holes without Rayclly Nojes + Convertible Notes ($241M)
mHet Debt BLTM Adusted EBTDA

EROIT IMHSVIVA

= Represents low-cost debt complement

* More GAAP Financial Masiune, pleats ieler 1o Appand for recanciliahion o GASP Maounmt
10 L



Significant Future Growth Opportunity

Salford Lung Studies

Innovative clinical studies designed to evaluate RELVAR® ELLIPTA® .
in a real world setting. Positive results in COPD in September 2016,
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

Continuved Product Launches / Enhanced Launch Activities /
Improved Patient Access

Conversion of NBRx Market Share into TRx Market Share

Potential Growth Opportunities

ANORO® ELLIPTA®

Global opportunity, products now launched in 50+ countries

RELVAR®/BREO™ ELLIPTA®

BREC* ELUPTA*FDA Approved for SOPD and Asthima inadulk and ARCEOPELLPTA® FDA,
Aggacved Sor SOP0; AREC® ELUIPTA® and AMSRS*BLUPTA® are nol ndicaled far b relied of
acvle bronchaspasm Full S, Préscrbing information, incheding BOXED WARMNG and

11 M edic ation Guide for BRES* ELUPIA* and ANORO® ELUPTA® are available al wigik.com. @

ER0IT MRS VIVA



Corporate Priorities

* Maximizing value of GSK
parinered assets

+ Maintaining a low overall cost
structure

* Provide capital return to
investors

* Enhance shareholder value and
build recurring revenue business

® Mon-GAAP Fnanciol Meosure, plecse refer lo Apperds: for econciliation o GAAP Mamunes.

B0 1T IMHOWRA
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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

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

¢ Reduce overall corporate cost of
capital & optimize shareholder
value



Innoviva's Commitment to Corporate

Governance




Aligning Governance with Best Practices

. Ouvur Objectives

. Highly-quadlified Board of Directors

O

. Independent oversight

1
2
3. Active shareholder engagement
4. Emphasis on shareholder rights

5

. Compensatfion policies and practices aligned with sharehclder interests

Board Independence

= §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 / Corporate Governance Commitiee to balance
responsibilities

Best Practices

* Mo classified board - all directors elected annually

« Majority voting standard in uncontested director elections
» Track record of proactive, ongoing shareholder dialogue
+ Directors own stock, aligning interest with stockholders

V2018 Spencer Sluard Boand Inddex
14 c)
B0 T INMSVIVA



INnnoviva's Engaged, Experienced Board of Directors
) A Sirong Board with he Experience. Diversiy and fresh Ferspeciives fo Guide Innoviva _

>~

William H. Waltrip James L. Tyree
Critical Expertise A S T S faurdar and Maraaira Perirs
) F— Ty ::_.- e Boo s .., e arcl D Ao )

r
.. I.
.\:3',;'.

Michael W. Aguiar Barbara G. Duncan
Diverse Backgrounds R S . A
Paul A. Pepe Catherine J. Fledman
- e yeors expenence in estrment crndd I r b | ._ f I [ -l. I: ] 11 } .

Fresh Perspectives ke L .;.-:'_.; il o Patrick G. Lepore

. &



Independent and Highly Qualified Board

. Director Skills and Experience Summary

Fublic

Financial Company Financial Healthcare/
Directar Serv!ces CEQ/CFO Eraile Pharmu;euhculs
Experience E : Experience
xperience
William H. Waltrip v v
James L. Tyree v v
Michael W. Aguiar 1/ / 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

O



Compensation Practices and Policies

. Compensation Highlights

100% of the compensation committee members are independent

O

Recent implementation of performance-based ESA program

Equity plans expresshy forbid option repricing without shareholder approval
Active equity plans expressly forbid exchanges of underwater options for cash
The CEOQ's stock ownership guidelines are equivalent to 600% of salary

Strong Say on Pay support

A N N N N RN

Significant restructuring of executive compensation post-spinoff

Lol
B0 1T IMHS VA 17 (j



Sarissa’s Proxy Fight




Sarissa’s Proxy Fight

Initial investment in 3Q 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 CEO of Innoviva in its proxy fight

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

Sarissa is defermined to pursue its proxy fight to take effective confrol of Innoviva's Board -

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

L=i=R i T e

VA

19 E“"j



Understanding the Evolution of Innoviva's Share Price

External Factors Caused Share Price
to Initially Decline Post-Separation

$32.00 . — |nnaviva

56.78

A L C]

§/3/14  9/5/14 12/12/14 3/19/15 /24118 9/29/15

£ Sggish lounch of BREO J AMORO below market
expectaiions
e £ Increased pricing pressure for COPD medicines
* Increased expectation of competifion in the
LANA [ LABA space

Analysts’ combined revenue projections for
BREOQSANOROD dropped by ~40%

x
e X A AdCom recommended against G5K's BREO
ELLIPTA asthimia use in adolescents and it was
rejected by the FDA [INVA stock: -5%)!

X GEK's SUMMIT study of BREOQ ELLIPTA in COPD
G failed to achieve stafistical significance [INVA
stock: -35%)

amp-any ings, Facliel

B0 T IMMSVIVA
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Innoviva Initiatives Supported
Share Price Recovery

m T T T T T
w2918 1M1N6 42516 BfBNé  1/NNE 3ENT

v Meaningfully adjusted retum of capital strategy to
reflect the changed busingss environment; announced
$1 50mA share repurchase plan, replacing quarterhy
diviclend

v Strongfefiective collaboration with GSK results in
implementation of significant revenue-maximizing
initiatives:

v" Numerous enhancements to the BREOSAMORO
campaigns

v reaning fully improved produclivily of sales and
marketing etforts

v Retumed more than $210M of capital to investors since

the first quarter of 2015
&)



Innoviva Qutperforms Comparable Companies in Controlling Costs

(S In millions)

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

$30 -
05 vy 5%
0 - 7 s
o - ‘ 2
5 o %:l_ 2-' 5 6 " 1 4 3 - 5 1
: B oo B |
A07E A EA 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 % of total revenue) relative to peers in

2017
E&A o5 o percentage of Total Revenue (200 5A - 201 7E)
J0%
35%
40% 2B% 2% o oqe, % 34% 37 MR 2% S
0% 20% e 16% 1?% :.-: ::-" .-:.-:.-.-
0%, 12% o
0% SO - 7Tt
0% - - ’ : :

2017E 20164 20154
POL BioFrarmo Einnoviva Ligand BicSpedcifics  .*Enzon (2011 - 2]13]2

Compary e and Foc Bel corie i Poe 201 TE facgiin

21
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Innoviva's Compensation is Consistent with Peers

2015 Compensation (Smm)'

Innoviva Peer Median
. & 39
¥ Below the peer median »
Tetal CEQ
Compensation v Below the Company’s closest peers — Ligand
Pharmaceuticals and PDL BioPharma
) 3113
v Below the peer median §98
Total NEO
Compensation ¥ Between the aggregate amounts paid by
Innoviva's closest peers
¥ Below the peer median 318
Total Board 517
Compensation v Belween the aggregale amounts paid by

B0 1T INMSVIVA

Innowviva's closest peers

agen Tharepeuhcs

F

ceuhicak, Dyax, Halozyrme Therapeuhics. Immunoden, Ingys Therapeutics, Innwood

Pacra Phamnaceubcak and PDL BsaPhanma,

&



Sarissa’s Plan is High Risk,

Low Upside

Innoviva's Core Strategy

O

Sarissa’s “Harvest” Approach

* Moximize revenue opporunity of BREO f ANORD
portiolio

* Strong [ eftective proactive collaboration with
GSK

* Seasoned moarketing professionals challenge f
complement GSE team

* Champion INVA products within broader GSE
respiratory portfclio

* Prudent [ flexible capital return strategy

* mMaintaining the opportunity o selechively pursue
growth through investment

A sfrong relationship with GSK led by seasoned

to maintain [ grow value of porifolio

phamaceuvtical marketing / R&D executives is required

* Replacing our core strategy with o “Harvest" approach

crealesrisk o revenue growth

During Denner's tenure, Enzon reduced G&A by /6%
[~$9 milion)' and revenues by 81%2

A similar G&A spend profile at Innoviva (39 million of
G&A, a 4% recuction) could eliminate existing
marketing [ porticlio protective capabilities required to
maximize shareholder value

2140
Ls 16 M= 7%

Reduction 4%

in Revenue Reduction
in G&A
oM 516M

2017F Total Revenue”  2017F G&A Expense’

* A reductionin total revenue of 7% - $146 million® - would

erase the gains associaled with a reduction in G&A o
39 million

Sarissa’s approach puls Inneoviva's business at risk: Innoviva's Board has a frack record of growing revenuves while
Sarissa’s illustrative gains from expense reduction could be easily erased by o decline of ~7% of fofal revenuves

B0 1T IMNHSVIVA
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The Impact of Aggressive Cost Cutting at Enzon under Denner/Kostas

A Troubled History at Enzon Pharmaceuticals

+ Alex Denner joined the Enzon 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 fo shareholders

+ QOdysseqs 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 confinued to underperiorm during Kostas' tenure and was eventually forced to delist
from the Nasdag

Total Shareholder Return Full Year Revenues {Smm
J185
(52%) , (81%)
Denner Denner
Chairmanship 1 Chairmanship

TSR? Revenue Reduction?

$34

.

Jul-2009 Mow-2013 2009 2013

Sances FacBal, Ac kvl Inmight, Compary filing
Motar rakcldar ralumsnee 55 | washmant of dividends an s date
¥ Bapad on f sar revenues from Froods and Fr2013, the fi d lasivears duningwhich Denner senved as Shairmsar
24 l:mj
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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 nominee is gither an employee of Sarissa or has previously served on a Board led by
Denner

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

* Each nominee served gs o 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 faets 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 executive role

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

— During his tenure at Mast Therapeutics?, the company experienced a negative (69%)° total
shareholder return

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

! Raprasants TSR feom /2511
# pwendn: changed ik narm
I R pratanty TSR feorm 203710

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

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

Outperformed the NBI Index by 22% in 2014

Ditferentiated products addressing a $20+ billion market

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

$210 million returned to investors since Q1 2015

Continving to reduce G&A as a % of total revenue (17% in 2014)

Y I N I N I N I AN B A

Highly qualified Board with five new independent directors added since 2014

X | Sarissa has not demonstrated a need for Board change or arficulated 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®/BREQO®ELLIPTA®

Important Safety Information (U.S.)

Thie fellowrg sl B Based on fhe Highlights secSon of the 1 Prascrbing Information fior Bre o Elipda Meate conaull e full Prescnibmg infarralion for all e labeled safe by nformaiion for Breo Bipla,

O

Lorg- o g b bad-adranangic agorabt LABA] . sech o wlanbeed, narecae the rik of abthend-related death, A platebo-contalled ol with anofes LABA ol barl] ihcws don meneaie n aslbeno-relaled dealie, Thi
freding with salmetercd B corsidered a chas effect of all Lags. Cumently avalable data are nodequale bo determmine whelberconcurentuse of inhaled corbiccsbercid (1CS) or otherlong-lermasthma conbrol dnegs
eraligates: Iha inc e cied ek of cethrng-relaled de o froen LABA, Avakible dabafromeonbeoled chnica fal wegge ! ot LARA e The mik of callimo- relabed hospitsisabon n pos dote: ond oddercend pots nig,
when heatng pateenls with asthrma only prescribs Breo Bipla for patenks nof adegueately confralled on along-tern athma conbol medicalion, such o an 123, orwhise diseare severly cleardy wanank nifiction of
i nil wath both an 15 ond 0 LABA, Snce oithma conteo B ochipved ond maindaine d, csess the patint al iegule nderesls and step downdbanapy (9.9, decontineg Brec Elipla) § possble without ko of asihma
o B dned ramdan the palent on & long-lemndiherg contrlmadicabon, fuch ai on 0S5, Do ndd vee Bt Blipla for palien s white Githena s adequately conlnolled on kv o riedurm doe s 1035,

Brao Elipta & c onfrandcaded for prmaey reatmend of stahs asthematicus or other ocule epeodes of CGPD or sfhma whaee nfersive meounes e requied and inpalien® with sevens hypesenatity tomik peoleins or
whes v o iabed Fypeardsily B sitha Tt ceone fuoale, vion berol of ooy of e axcpens,

Bego Ebpla should ned b inifiated in potienis duning sopidly delenceatng of pobeniially ite- theaatenng apsodes of COFD of asthrmi, of used for tha selnf of ocule symgdoms, Le.. a8 rescus fharapy for Fe ealren of
et spiodes of Bronchoipam Acubs fyrplons shauld Be Insaled with an nhded thart-aclng be lal-agonil,

Rewo ERgha il el B il moes offan Bon m commandb o ol bigher dode harm s commnarda d o B congmo bon with oha s 0bon Sonlaming LA AL, G5 O S idiie iy feil
Caophanmgedal condichis hos cocvred i palien keated with Brec Elipta. Potunb shouldbe advied lo Anve Ther mauth with waler withoud swdllosing aiffer nhalabon fo Falp reduce i nse.

An ncreaie N ihe nodencs dpM-w'mnn huat bgan sbdarsed mubgech with SOPD esening the Malicaions fesabshiantersd corbmabon inchsding Breo Blipla 100 mag 25 ma g n clnicd ok, There wat Slis an
noreamed ncsdence of preumonios resuliing in hospilasabion in somse inciderces hese pneumonia evenlts wens fakal

Palient whowe corticostercids are of ek for polentia wonening of eatng hiberculoss: fungd, bacbenal viral, o parsific infe chore: or ocular hepes simples A maone seous o even fald couse of chickenp o onme aeles
My ocur npcep ikl patnly,

Parficular care & naeded for patiends whee bave been rande med fromaystemicaly active corticoslercids loinhaled corticoslerceds becowe deaths dve lo adenal inufiiciency hove ccoured in potent with afhma
g ard alber leardfer frarnpgilemic corhooteronh lolesm yilermeally avalable nhoed coricombaroih

Hyparcorticern and adrenal soppréestaon may ocour with very hagh dotages or al he regurar dotoge of mhaled coficoslercids nusce plibde indasiduals.

Cauhion thouldbe exercied whin comidamg the ssodmnehabon of Bres Ellipla with lang- lenmbsbod oramake and s imoan slrong CYPIAL mhibilon: becauks noeaisd nraleme Sodidotlssid ard corddnasular
advene affect moy oo

Brao Elpha can produce paradoes al bronchos pairmwhich rmoy be [fe-lhes abering.
Myparianitealy rescBors such & anaphylos. angoederna rah. and ulicada may scdur afler adrmerabesn of Breo Ellpda.

wibordesod, the L&z, in Brec Ellpda, can produce clinicaly ssgnificant cosdiovaecular effects insome patenk o meosured by increoses in pube rabe. grslobc or dasholic blood preswes, and ako cardioc avbythmics. Brec
Elipl o abonld B uied wilhy Souhon in pahenk st cordioaaidulor Segnden,

Cocrecmat i bone sl cerily Fove ben cbienied with long-bemn admng eotion of producl conlaning nholed coficoale i, & hove gloscoma, ncremed nfroccular pressurs, ond coleeach,

Breo Elpta should be wed with coudon in pats nls with convusive deorden, yrolodcos, dicbeles ma i, kefcacidoss, ard in patie i who are wnussdly responsies | osympathomimedic amnes.

Belaadienengic ogonsd me dones may prodisce sgnificant hypokalemsa insome pafienis. B lo-adrenege: agonist medicnes may produce ansient hypenghycemia in some patients.

Cudlly mhplod comiconhacak oy couse a s duchon in growthusdocily wihan admnelsoed in childnen ond adolscants,

For SOPD, the mosl common adeemss e oclions (3% and mose common fhan in placebo) rspotte din teo & omonth clinical iaks with BracElipda 100425 [and placeboy wers nisophayngis, % [B%)7 upps nspiralony roct
wilizhon, M ) hbadschs, M SR ond ed conddae. ST R W addbin bo e fodhord repaited f h & monihibidied, SSve @ eackin octiamng I of B il ok neabed wilh Bead Elpta 100/25 5 ke 1-
yaarshadies inchuded back pan, prevmonia. bronchils, snusits, cough, crophanmgead pan, athralga. nfverea, phayngbe, and pyreca

For caffima, e mal cormmen advens reachiont in o 12wesk Inal nciderce 2% and mane cormmen thanploceba) e poded with Brao Elipha 10025 [ond ploceba) we e rasophaneng s 10% [19), heodache &% W8]
eropharyngeol pan 2% (19, ol candidioss 2% 0F), and dysphonia 2% (0F). In aseporabe |2weak ial the most cormmon adverse reactons (2% ncidence] mpotdedwith Breo Blipia 100/25 or 200025 ware headachs,
nuEopharyngile, nfiverzo, vppaer respiratory roct nfection, cophagnged pan, sinsifs, bronchis, and cough. In addition to odeese reoctions repotied in the 12 wesk studss, odverns reochiors B2% ncidenca] reporled

with B o Elipla 20028 w o 2d-weelk Ind roheded vissl respratony Boct nfes hon, phanngss. pyreos, and arfwalga, ond with Breo Bigda 100025 or 200024 ma 12-men it tnal ncluded pyrooao, Bock pan. sxhossiole
upp-er abdominal pain, respratory ract infecion, dlengs: rhinits. phanmgils, tinids. arthealgia, supravenbicular exdranysboles, weninicular esfromysl oles, acube sinasils, and preumonia.
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ANORO®ELLIPTA®

Important Safety Information (U.S.)

Thi follcwdng Impodand Safety Infarrmation (I3 & basad on the Highlighls seclion of he Prescrbing Infomiation for Anoro Elipta. Plecss consul the full Frescibing informalion for all the
labaled safety informalion for Ancre Elipla,

O

Leewg-ocing bela?-odrenangic agonkls [LABAs), such as vianlered, one of 1he aclive ingredianls in Anaro Elpba, ncreass the rek of mihena-relaled death. A placsbo-controbad fol wih
analher LARA [Eoimaiend]]) thowead an ncreoss in mibma-relalsd dealls insubjisck meaking salmabanl Thie nding with salmalan B cordidemnd a clis aifec of al LABRS, inchuding
vilantenol The safaly and afficacy of Anoro Ellipla in palienls wilh asibma howe nol been edoblighed, Anoo Blipla i nol indicaled for the teaiman of atlbma.

Anore Eipla B conlraindicated in palients with seseme hypesensdthdly 1o mik proteins or who hove demomiraled hypersensithily to elther umeclidinium, viantensl, or any of e alher
ingrediant,

Anone Elipla should nol be nlfated in polients during ropidly defedorating or potenticlly life-threatening epiodes of COPD. or o5 rescue therapy for the reatmend of acle epiodes of
bronchospaem, which thould be Iralad with an inhaled, shod-actng balkaZ-agonil.

."'-I‘lwt'fllb Elipa should ol e vsed mone oflen than recommanded, af highes dotes than recommandad, or in conjunclion wilh add@licnal medicing conlaning o LABA, & an cverdols miony
resull,

Ancio Eliplo should be weead with caulion when considedng coodminisiralion with long-tem keloconazeds and olfwer known siiong cytochiomea P450 344 inhibilor becouse increased
candicvascular adven e effects may ocowr,

Az with olhar inhaled medidnes. Apono Elipha can prodyce poradosicol bronchospasm, which may be ife-feeatening.
Anste Elipla thould be wead with coulion in palisnts with cordicvaculor @sondens, sspacially camnary ingutficiency, cordiac artythmis, and hypedension,

Ancro Elipla should be weed with coullon in patients with conwisive deordes, Tyroboescosis, dicbeles melilus, keloocdosk. and in palient who are urusudlly responshve o
sympathomimetic amines.

Anono Elipla should be weed with caullon in palients with namow-angle glaucomo. nsinact pollents 1o contact a physiclan immedialely showuld any sigrs or sympioms of namoweangle
glowcomo oocur

Ancre Elpla thould be wsed with Coulion in palisnts with uinar relention, sspeciallyin patisnls wilh prostalic bypeploia or blodder nack cbstruclion. Irsinact palisnts 1o contact a
phwslcian imrmedialaby should ary sigres of symploms of udnary relention occur.

Bela-odrenangic agoniel medicings may produce significant Fypokalemis and Irargient hiypenghycsmia in some patienls.

Thie mcst common advesa recclions (ncldence 21% and more common thon plecebao) reportad in four d-month clinical taoks with Anoro Blipia (ond placebo] wem phonyngite, 2% (<18
siousiie 1% (<18 lower resplrotony frach infection, 1% (<18} constipalion. 1% (<1%): danhea, 25 [1%]: poinin exdremity 28 (1%): muscle spoems, 1% (<18); neck pain, 1% (<18): ond chesl
pairs 1% [<1%). In addilian 1o the d-manth affcocy ol with Anord Bipla, a 12-month Idal svaluated e safely of umaclidiniem Adanterdl 125 mogé25 mog in subject wilh COPD. Adverss
reachors (ncidence 21% and mone common than placebo] insubjeck recehing vmedidinmAdanterdd 125 mcg/26 mog were haodachs, back pain, finusiis, cough, winary Inacl
infaction, arfvalgia, nouwsea, verigo. abdominal poin, pleurtic pain, vl respiratory rocl infection. lcathachs, and diabeles maliie,

e of bela2-agonil, such a: Wvlantend should be odminilersd wilh exirems coulion 1o patients being frealed with monoomine addase inhibitos, Foychic antidepressants, o dnuags bnown
to profong the Gl interval orwilhin 2 weels of deconlinuation of such agents, becowse the effect of adrerergic agorkis on the cardicraasoular syl em may be potenticled,

Lee bato-blockes with caution as they net only block the pumonary effect of beto-agonkk. such as vianiercl, bul may produce sesane bronchospasm in palients with COPD,

e with covlicon in paient lking nen-polasim-spaning divwelics, o slecirecandiographic changes and for hypokalemia crsocioled with nerpolasivm-spaning diwelics may waken with
concomilond bala-agonEls.

Awcid co-odminkiration of Anana Elipia with ofher anlicheinengic-containing disgs o5 Ihe may lesd 1o an increase nonlicholinangic advens effects such as condicwazoular affects,
worpening of nomosw-angle glaucoma, and worsening of winary redention
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Appendix O
Reconciliation of Non-GAAP Financial Measures to GAAP

To supplement the corsaldated fimancid statements presented in accordance with generdly accepted accounting principles in fhe United
States, or GAAP, InPoviva uses the rorrGAAR financial mecsures of adjusted EBITDA and adiusted eaming per share. Generdlly, a nor-GAAP
fimancial mecsure is a rumencal mecsure of a company's operaling performance or firarcial pasition fhat sifher excludes or includes amaounds
it cre mot rommaly incloded o excluded in the most directly comparable mecsure cdoulated and presented in acoordance with GAAF, A
recorciiation of these ror-GAAR financid mecsures to the closest GAAP finorcicl mecsurs s presented in the accomparying finoncid toble
Lrcler the heading "Reconciliation of Mor-GAAP Financial Meadsures to GAAP"

Irmoviva believes that the nor-GAAF finoncial informafion provided in fhis presentafion con assist inves tors, research analysts and ofhers in
undenstording ard assessing Innovvd’s or-going operatiors, finorcial performonce ond prospects for the future and provides an addtional fool to
LE& in compaing nnevvds fincnciol resulls with ofher companies in Inmosviug's induetry or with similar operating profiles, without regard to financing
o copitd struchures, Adusted EBITDA and adusted eamings per share are wsed o supiclemental financial operating meceures by Inmowivo's
mornogerment and frequently dscussed with exdemnd weers of ifs finoncid statements.

Adjeted EBITDA is defemminad by faking GAAF retincome (loss) and adding back inferest expense (income), toxes, stock-bosed compersation
experse, depreciation experse and amarfization of capitalized fees paid fo a related party. Innovivg believes the nonrGAAF mecsure of adusied
EBITDA, & irmpartant < it measires the Compary's aoility to generate cosh to pay inferest costs and support its indeblednes, andifis dto wsed
curmeriy in the Compary's annual performance revew process. Innovives method of computing adjusted EBTDA may not be the same meathod
weed fo compute similar mecsures reported by other comparies.

Adjisted earmings per share i determined by taking Adiusted met income Joss) and dividng the total by the fuly diluted rurmiber of shares
outtanding Lsed fo calculate fhe GAAP diluted EFE. Adjusted ret income loss) is determined by faking GAAP retincome (loss) ard adding back
stock-bosed compersation experse, depreciction experes and amortization of capitalized fees paid to arelated party. IFnovivabeliewes the
rears GAAR meoure of adjusted ecmings per share provides useful information about the Company’s cone operating performance, and enhonces
fhe overall understonding of the Compary's past finorcid performance and i prospects for the future, Innevvo's method of computing adiusted
eaminde per share may Not be the saome method wsed to cormpute similar mecsures reported by ofher companies,

Adisted EBITDA, adjusted net income (oss) and odiusted eamince per shore should not be corsiderad in isolafion or ce asubstitute to net
income/floss, income/floss from operations, cosh flows from operating activies, eamings pershare or ony ofher meosure of inoncid peformance
prasenfed inaccordonce with GAAF. Adjusted eamings per share is not intendad to represent coeh flow per share and does not represent o
rmeceLre of iquidity or cosh availalle for distribution. The principd limitation of these nor-GAAP inancial meoasures is thatl it excludes significont
elements that are required by GAAP fo be recorded in Inmovivd's corsclidated inoncial statements. Inaddition, it is sulbject to inherent limitatiors
o it reflects the exercise of judgments by management indetermining fhese nor-GAAF inancid mecsures. Inorder to compersate for fhese
limitatiors, management of Innowwa presents its non-GAAP financidl medsures inconmachion withits GAAP results. Investors are encouraged fo
resdew fine reconciliation of Innavvds nor-GAAR fimancial mecsures to fheir most direcily comparndble GAAF firancic mecsiure.
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Reconciliation of Non-GAAP Financial Measures to GAAP

Reconciliation of GAAP to Non-
GAAP Operating Results

{in thouwsands)

Reconciliation of GAAP to Non-
GAAP Operating Results

(in thousands, except per share data)

Eight Cuarters

Twelve Months

Ended Ercled
Dec. 31, 2016 Dec. 31,2014
[umoudifed) [unaudited)

ERITDA:
GAAF netincome % AT TE 3 A%,834
Hon-GAAFP adjustments:
Interest exparee (incoms|, net 1063, 294 51834
Stock-boged compereation 15171 8,257
Depracioion 240 131
Amoriization of copitdized fees =
poid te a related party 27,648 12823

Adjusted EBITDA b3 187,127 3 133,621

ER0IT IOV A
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Three Months Ended

Dec. 31,2014
keconciligtion from GAAP net incomelo [urcudited)
adjusted nel income for camputing
Adjusted Cash EPS:

GaAP netincome 3 25470

Mon-GAAFP adjusiments:

Stock-beed compearedtion 1,674

Cepraciation 41

Amortization of capitdized fees

paid to arsloted party 3456

Adusted netincome % 30,841
Adjusted Cash EP3 3 0.26

Shores used in computing 190,188

diuted ecmings per shore
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