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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 13G
Under the Securities Exchange Act of 1934

(Amendment No. 9)*

Innoviva, Inc.

(Name of Issuer)

Common Stock

(Title of Class of Securities)

45781M101

(CUSIP Number)

Calendar Year 2015

(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

x Rule 13d-1(b)
o Rule 13d-1(c)

o Rule 13d-1(d)

* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to
the subject class of securities, and for any subsequent amendment containing information which would alter the

disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be “filed” for the purpose of
Section 18 of the Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act

but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP 45781M101
No.

NAMES OF REPORTING PERSONS
L.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

The Baupost Group, L.L.C.
04-3402144

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(@) o
(b) x

SEC USE ONLY

CITIZENSHIP OR PLACE OF ORGANIZATION
The Commonwealth of Massachusetts

SOLE VOTING POWER

NUMBER OF

SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY

EACH
REPORTING
PERSON WITH: SOLE DISPOSITIVE POWER

22,255,543

SHARED DISPOSITIVE POWER

22,255,543

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

22,255,543
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12
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CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

18.99%

TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

1A

FOOTNOTES
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CUSIP 45781M101
No.
NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
SAK Corporation
04-3334541
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
2
(@) o
(b) x
SEC USE ONLY
3
CITIZENSHIP OR PLACE OF ORGANIZATION
4
The Commonwealth of Massachusetts
SOLE VOTING POWER
5
0
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY 22,255,543
EACH
REPORTING
PERSON WITH: SOLE DISPOSITIVE POWER
7
0
SHARED DISPOSITIVE POWER
8
22,255,543
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
9

22,255,543
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CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

18.99%

TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

HC

FOOTNOTES
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CUSIP 45781M101
No.

NAMES OF REPORTING PERSONS
1 L.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Seth A. Klarman

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

2
(@ o
(b) x
SEC USE ONLY
3
CITIZENSHIP OR PLACE OF ORGANIZATION
4
The United States of America
SOLE VOTING POWER
5
0
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 6
OWNED BY 22,255,543
EACH
REPORTING
PERSON WITH: SOLE DISPOSITIVE POWER
7
0
SHARED DISPOSITIVE POWER
8
22,255,543
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
9

22,255,543
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CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

18.99%

TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

HC

FOOTNOTES
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Item 1.

(a) Name of Issuer
Innoviva, Inc.

(b) Address of Issuer’s Principal Executive Offices
951 Gateway Boulevard
South San Francisco, California 94080

Item 2.

(a) Name of Person Filing
(1) The Baupost Group, L.L.C.
2) SAK Corporation
3 Seth A. Klarman

(b) Address of Principal Business Office or, if none, Residence

(1) The Baupost Group, L.L.C.
10 St. James Avenue, Suite 1700
Boston, Massachusetts 02116

) SAK Corporation
10 St. James Avenue, Suite 1700
Boston, Massachusetts 02116

3) Seth A. Klarman
10 St. James Avenue, Suite 1700
Boston, Massachusetts 02116

(©) Citizenship
(1) The Baupost Group, L.L.C.: The Commonwealth of Massachusetts
2) SAK Corporation: The Commonwealth of Massachusetts
3 Seth A. Klarman: The United States of America
(d) Title of Class of Securities

Common Stock

(e) CUSIP Number
45781M101

Item 3.1If this statement is filed pursuant to §§240.13d-1(b) or 240.13d-2(b) or (c), check whether the person filing is

a:
(a) o Broker or dealer registered under section 15 of the Act (15 U.S.C. 780).
(b) 0 Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c¢).
(©) 0 Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C. 78c).

(d) o Investment company registered under section 8 of the Investment Company Act of 1940 (15 U.S.C 80a-8).
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(e) X An investment adviser in accordance with §240.13d-1(b)(1)(1i)(E);
€3] 0 An employee benefit plan or endowment fund in accordance with §240.13d-1(b)(1)(ii)(F);
(2) X A parent holding company or control person in accordance with § 240.13d-1(b)(1)(ii)(G);
(h) o A savings associations as defined in Section 3(b) of the Federal Deposit Insurance Act (12 U.S.C. 1813);

()0 A church plan that is excluded from the definition of an investment company under section 3(c)(14) of the
Investment Company Act of 1940 (15 U.S.C. 80a-3);

G o A non-U.S. institution in accordance with § 240.13d-1(b)(1)(i1)(J).

(k)o A group, in accordance with § 240.13d-1(b)(1)(ii)(K). If filing as a non-U.S. institution in accordance with §
240.13d-1(b)(1)(i1)(J), please specify the type of institution:

10
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Item 4. Ownership.

Provide the following information regarding the aggregate number and percentage of the class of securities of the
issuer identified in Item 1.

(a) Amount beneficially owned:
(D) The Baupost Group, L.L.C.: 22,255,543
2) SAK Corporation: 22,255,543
3 Seth A. Klarman: 22,255,543
(b) Percent of class:
(1) The Baupost Group, L.L.C.: 18.99%
2) SAK Corporation: 18.99%
3) Seth A. Klarman: 18.99%
(©) Number of shares as to which the person has:
1) Sole power to vote or to direct the vote:
(1) The Baupost Group, L.L..C.: 0
) SAK Corporation: 0
3) Seth A. Klarman: 0
(i1) Shared power to vote or to direct the vote:
(D) The Baupost Group, L.L.C.: 22,255,543
2) SAK Corporation: 22,255,543
3) Seth A. Klarman: 22,255,543
(iii) Sole power to dispose or to direct the disposition of:
(1) The Baupost Group, L.L.C.: 0
2) SAK Corporation: 0
3) Seth A. Klarman: 0
(iv) Shared power to dispose or to direct the disposition of:
(D) The Baupost Group, L.L.C.: 22,255,543
2) SAK Corporation: 22,255,543
3) Seth A. Klarman: 22,255,543
Item 5. Ownership of Five Percent or Less of a Class

If this statement is being filed to report the fact that as of the date hereof the reporting person has ceased to be the
beneficial owner of more than five percent of the class of securities, check the following o .

Item 6. Ownership of More than Five Percent on Behalf of Another Person.

Securities reported on this statement on Schedule 13G as being beneficially owned by Baupost were purchased on
behalf of various private investment limited partnerships.

11



Item 7.

See footnote.

Item 8.

N/A

Item 9.

N/A

Edgar Filing: Innoviva, Inc. - Form SC 13G/A

Identification and Classification of Members of the Group

Notice of Dissolution of Group

Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on By
the Parent Holding Company

12
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Item Certification
10.

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were
acquired and are held in the ordinary course of business and were not acquired and are not held for the purpose
of or with the effect of changing or influencing the control of the issuer of the securities and were not acquired
and are not held in connection with or as a participant in any transaction having that purpose or effect, other
than activities solely in connection with a nomination under §240.14a-11.

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

The Baupost Group, L.L.C.

Date: February 12, 2016 By: /s/ Seth A. Klarman
Name: Seth A. Klarman
Title: Chief Executive Officer and
President

SAK Corporation
Date: February 12, 2016 By: /s/ Seth A. Klarman

Name: Seth A. Klarman
Title: President

Seth A. Klarman

Date: February 12, 2016 By: /s/ Seth A. Klarman
Name: Seth A. Klarman

Footnotes:Item 3, Item 4 and Item 7

This statement on Schedule 13G is being jointly filed by The Baupost Group, L.L.C. ("Baupost"), SAK
Corporation and Seth A. Klarman. Baupost is a registered investment adviser and acts as an investment
adviser and general partner to various private investment limited partnerships. SAK Corporation, as the

13
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Manager of Baupost, and Mr. Klarman, as the sole shareholder of SAK Corporation and a controlling
person of Baupost, may be deemed to have beneficial ownership under Section 13 of the Securities
Exchange Act of 1934, as amended, of the securities beneficially owned by Baupost. Securities reported on
this statement on Schedule 13G as being beneficially owned by Baupost were purchased on behalf of
certain of such partnerships.

Pursuant to Rule 13d-4, Seth A. Klarman and SAK Corporation declare that the filing of this statement on
Schedule 13G shall not be deemed an admission by either or both of them that they are, for the purposes of
Section 13 of the Securities Exchange Act of 1934, as amended, the beneficial owner of any securities
covered by this statement on Schedule 13G.

Attention: Intentional misstatements or omissions of fact constitute Federal criminal violations (See 18 U.S.C. 1001)

00 shares. The target date for the existing directors to meet these stock ownership guidelines is January 1, 2015 and
the target date for any new directors is five years from the date of his or her appointment. For purposes of these
guidelines, the director will be deemed to "own" the Company's shares that are beneficially owned by such person,
including equity awards that will payout within 60 days of the applicable measuring date. As of March 6, 2014, each
non-employee director meets or exceeds the minimum ownership requirement.

14
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2013 DIRECTOR COMPENSATION

The following table provides information on the compensation awarded to, earned by, or paid to each person who served as a non-employee
director during 2013.

Fees Earned or All Other
Paid in Cash Stock Awards Compensation
Name 6] W %@ Total ($)
Charles Macaluso 143,000 80,015 22,892 245,907
Carl Bartoli 90,500 80,015 170,515
Terence J. Cryan 101,500 80,015 8,279 189,794
Eugene I. Davis 72,500 80,015 21,986 174,501
Michael E. Salvati 125,500 80,015 205,515
Frank E. Williams, Jr. 89,369 80,015 169,384

6]
The amounts in this column represent the aggregate grant date fair value of shares of restricted stock granted to non-employee
directors in 2013 computed in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718
("FASB ASC Topic 718"). For a discussion of the assumptions we made in valuing the stock awards, see "Note 2 Summary of
Significant Accounting Policies Stock-Based Compensation Expense" in the notes to our consolidated financial statements contained in
our Annual Report on Form 10-K for the year ended December 31, 2013. The total number of unvested restricted shares held by each
non-employee director as of December 31, 2013 is as follows:

Unvested Restricted

Name Shares (#)

Charles Macaluso 9,892
Carl Bartoli 9,892
Terence J. Cryan 9,892
Eugene I. Davis 9,892
Michael E. Salvati 7,342
Frank E. Williams, Jr. 9,892

@

The amounts in this column represent the reimbursement of fees related to filing amended tax returns to reflect corrected Form 1099s.

15
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PROPOSAL NO. 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed BDO USA, LLP as the Company's independent registered public accounting firm for 2014. The Board
of Directors is asking stockholders to ratify this appointment. Although SEC regulations and the Nasdaq listing requirements require the
Company's independent registered public accounting firm to be engaged, retained, and supervised by the Audit Committee, the Board considers
the selection of an independent registered public accounting firm to be an important matter to stockholders. Accordingly, the Board considers a
proposal for stockholders to ratify this appointment to be an opportunity for stockholders to provide input to the Audit Committee and the Board
on a key corporate governance issue.

Representatives of BDO USA, LLP will be present at the Annual Meeting and will be offered the opportunity to make a statement if they so
desire. They will also be available to answer questions.

Fees Paid to Auditors

The following table sets forth the fees accrued or paid by the Company to BDO USA, LLP for the years ended December 31, 2013 and
2012.

Audit and Non-Audit Fees

December 31,
2013 20124

Audit Fees™® $ 785,000 $ 798,692
Audit-Related Fees® 2,415 11,322
Tax Fees® 41,236 27,174
All Other Fees

TOTAL $ 828651 $ 837,188
(D

Fees and expenses for 2013 and 2012 audit services include fees associated with the annual audit, review of our interim financial
statements, the auditor's opinions related to internal control over financial reporting required by Section 404 of the Sarbanes-Oxley Act
of 2002 and statutory audits.

@3
Fees for 2013 are related to the review of the goodwill impairment preferability letter. Fees for 2012 are related to the review of SEC
Comment Letters and consultation on the Chief Executive Officer transition.

3)
Tax fees for 2013 and 2012 include fees for VAT and tax consultation services performed in our non-U.S. locations.

“

Audit fees and Audit-Related Fees for 2012 have been adjusted from those disclosed in the 2013 Proxy Statement for actual expenses
that differed from original estimates.

Audit Committee Pre-Approval of Audit and Non-Audit Services

The Audit Committee's policy is to pre-approve all audit and non-audit services provided to the Company by its independent registered
public accounting firm (except for items exempt from pre-approval requirements under applicable laws and rules). All audit and non-audit
services for 2013 were pre-approved by the Audit Committee.

16
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When considered necessary, management prepares an estimate of fees for the service and submits the estimate to the Audit Committee for
its review and pre-approval. Any modifications to the

16
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estimates will be submitted to the Audit Committee for pre-approval at the next regularly scheduled Audit Committee meeting. All fees paid to
our independent registered public accounting firm during 2013 were in accordance with this pre-approval policy.

Required Vote
Ratification of the appointment of BDO USA, LLP as our independent registered public accounting firm for the year ending December 31,
2014 requires the affirmative vote of a majority of the votes cast at the Annual Meeting. Abstentions will have no effect on the results of this

vote. Brokerage firms have authority to vote customers' unvoted shares held by the firms in street name on this proposal. If a broker does not
exercise this authority, such broker non-votes will have no effect on the results of this vote.

If the stockholders fail to ratify the appointment, the Audit Committee will reconsider its selection. Even if the selection is ratified, the
Audit Committee in its discretion may direct the appointment of a different independent registered public accounting firm at any time during the
year if it determines that such a change would be in the best interests of the Company and its stockholders.

Recommendation of the Board of Directors

The Board recommends a vote FOR ratification of the appointment of BDO USA, LLP as the Company's independent registered
public accounting firm for 2014.

17
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

This Compensation Discussion and Analysis provides an analysis of the compensation arrangements and decisions with respect to our
named executive officers who include:

President and Chief Executive Officer

Luis Manuel Ramirez
Senior Vice President and Chief Financial Officer

Raymond K. Guba
President of Electrical Solutions

Penny Sherrod-Campanizzi
General Counsel, Secretary and Vice President of Business Development

Tracy D. Pagliara*
Chief Human Resources Officer

Melanie Barth

Effective March 7, 2014, Mr. Pagliara was appointed as the Company's Chief Administrative Officer, General Counsel and Secretary.
Our named executive officers also include three additional executives whose employment with the Company terminated during 2013:

former Senior Vice President and Chief Financial Officer

David L. Willis
former President of our Products Division

Dean J. Glover
former President of our Services Division

Kenneth W. Robuck
Executive Summary

In furtherance of the business strategies and compensation objectives outlined below, we have undergone several significant changes in
2013. These changes include:

Key Changes in 2013
Short-Term Incentive Program In 2013, we adopted a new short-term incentive ("STI") plan, which is designed to motivate our
named executive officers to achieve each year's business plan objectives and individual
performance goals. The changes to the STI plan include:

Greater Focus on Financial Objectives. Historically, the STT opportunity had been allocated
70% to financial goals and 30% to individual goals. For 2013, we increased the portion of the
STI opportunity tied to financial goals from 70% to 80%, in order to enhance the link between
the STI payout and the achievement of our short-term business objectives. For business unit

19
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executives, we increased the portion of the STI opportunity allocated to corporate-wide
financial metrics, in order to focus them on integrating business unit performance.

Greater Emphasis on Performance. Historically, the threshold performance level under the
STI program was achievement of 80% of target. For 2013, we increased the threshold
performance level for the financial goals from 80% to 90% to place a greater emphasis on a
pay-for-performance.

18
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Long-Term Incentive Program

Management Changes

Edgar Filing: Innoviva, Inc. - Form SC 13G/A

We also adopted a new long-term incentive ("LTI") program for 2013. These changes include:

Greater Emphasis on Performance. Historically, the LTI opportunity was split equally
between time-based and performance-based awards. In 2013, we allocated %/3 of the LTI
opportunity to performance-based awards to promote greater emphasis on pay-for-performance.

Greater Emphasis on Long-Term Performance. Historically, our performance-based awards
were subject to a 1-year performance period. For the new 2013 performance-based awards, we
extended the performance period from 1-year to 3-years to focus our executives on achieving
sustainable long-term results.

Diversified the Performance Metrics. Historically, our performance-based awards were
earned based on the achievement of a single financial goal (EBITDA, operating income or net
income). For the new 2013 performance-based awards, we diversified the performance metrics
by using two equally weighted goals: (i) operating margin and (ii) total stockholder return
relative to the Russell 2000 Index.

Address Retention Concerns. Historically, our time-based awards vested ratably over a
4-year period. For 2013, we shortened the vesting period to 3 years in order to compensate
executives for the increased variability of our incentive program.

We underwent several changes to our management structure. These changes were made in an
effort to better align our leadership structure to achieve our long-term strategic objectives.

Mr. Robuck resigned as President of the Services Division and Mr. Glover resigned as
President of the Products Division. In light of these departures, we reorganized into three
segments: Product Solutions, Nuclear Services and Energy Services. This reorganization will
help us to establish our $1 billion platform that will capture the fast growing natural gas trend
while building a strong market-facing commercial organization, and support our long-term
strategy.

In November 2013, Mr. Willis resigned from all positions at the Company, including as Chief
Financial Officer of the Company. Mr. Guba was hired as his replacement.
19
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We are committed to providing total direct compensation that supports our business strategies and the compensation objectives. As a result,
we have implemented the following policies and practices:

Our Compensation Policies and Practices

Variable Compensation. A meaningful portion of our named executive officers' total direct compensation is variable and
contingent upon financial and strategic performance, which supports our pay-for-performance culture. The variable
compensation elements consist of: (i) an STI opportunity, which is paid in cash based on the extent to which certain annual
operating income and individual performance goals are achieved; and (ii) an award of performance-based restricted stock
units ("RSUs"), which vest over time based in part on the extent to which we achieve specified performance goals and in
part on continuing employment of the named executive officer. The LTI opportunity encourages our named executive
officers to continue to make decisions and to deliver results over a broader time period, thus keeping a focus on the

long-term horizon and the retention of our executives.

Fixed Compensation. The fixed components of total direct compensation include base salary and time-based RSUs, which
generally vest in equal installments over a three- or four-year period to enhance our retention incentives.

Stock Ownership Guidelines. Our stock ownership guidelines require the officers of the Company to hold a minimum level
of the Company's shares of Common Stock to ensure that each executive has personal wealth tied to the long-term success of

the Company and is therefore aligned with stockholder interests.

Claw-Back Policy. We maintain a "claw-back" policy, under which we may require the reimbursement of any incentive
compensation paid to the executive officers of the Company if the payment was predicated upon financial results that were

subsequently the subject of a restatement.

No Excise Tax Gross-Ups. We do not provide excise tax gross-ups for severance benefits received in connection with a
change in control of the Company.

No SERP and Limited Perquisites. We do not maintain a supplemental executive retirement plan, or any other type of
defined benefit retirement plan. In the past we have offered modest perquisites to named executive officers as part of a

competitive compensation package, but we have discontinued this practice for new hires.

Consideration of Prior Year's '"Say on Pay' Vote. As in previous years, stockholders continued to show strong support for
our executive compensation program by approving the compensation of our named executive officers by a vote of
approximately 95% of the shares represented by person or by proxy at the 2013 Annual Meeting. The Compensation
Committee views the continued support of such stockholders as a strong endorsement of our compensation program and our
compensation objectives.

Our compensation objectives are outlined below.

Our Compensation Objectives

Pay-For-Performance. Maintain the flexibility to recognize, differentiate and reward individual performance.

Focus on Long-Term Horizon. Create sustainable stockholder value consistent with our long-term strategic goals and avoid
creating excessive or inappropriate risks that would be detrimental to our long-term goals.

20
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Talent Retention. Attract and retain high-caliber executives who can effectively manage our complex global business.

Alignment with Stockholder Interests. Align our executives' interests with those of our stockholders by making stock-based

incentives a core element of our executives' compensation.

Maintain Financial Strength and Flexibility. Structure our compensation programs in recognition of the cyclical nature of
our business and the need to manage for value throughout the business cycle.

Elements of Total Direct Compensation

A brief summary of our total direct compensation consisting of base salary, STI opportunities and LTI opportunities for our named executive
officers is set forth below.

Annual Base Salaries

The Compensation Committee intends to provide our named executive officers with competitive base salaries that are commensurate with
their job responsibilities, experience and performance.

As part of its annual management performance evaluation, the Compensation Committee reviewed the base salary levels of the named
executive officers (other than Mr. Guba) to determine whether any adjustments were appropriate for 2013. The Compensation Committee
reviewed the market data, performance evaluations conducted by Mr. Ramirez, and base salary histories. Based on this review, and in light of
our financial performance, no changes to annual base salary were made for 2013. In November 2013, the Compensation Committee approved a
base salary for Mr. Guba of $390,000, which was negotiated at the time of his hire.

For more information about the 2013 base salaries for each of our named executive officers, please refer to the "Salary" column of and the
related footnotes to the "Summary Compensation Table" on page 31.

Short-Term Incentive Compensation

As part of its annual management performance evaluation, the Compensation Committee reviewed the threshold, target and maximum
award opportunities for each of the named executive officers (other than Mr. Guba) under the STI plan, which were expressed as a percentage of
base salary. During the annual review process the Committee did not adjust the target STI opportunity for the named executive officers, because
the levels were already competitively positioned. Mr. Guba did not participate in the STI plan for 2013 because he joined in the middle of the
final quarter. Instead, he was awarded a guaranteed bonus of $64,000 for the fourth quarter of 2013, which was negotiated at the time of his hire.

The threshold, target and maximum levels for the named executive officers (other than Mr. Guba) are set forth in the table below.

Named Executive Officer Threshold Target Maximum

L. Ramirez 40% 80% 160%
P. Sherrod-Campanizzi 27.5% 55% 110%
T. Pagliara 27.5% 55% 110%
M. Barth 27.5% 55% 110%
D. Willis 32.5% 65% 130%
D. Glover 32.5% 65% 130%
K. Robuck 32.5% 65% 130%
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The performance objectives for the short-term incentive opportunity for each named executive officer were allocated between financial
objectives and individual objectives as follows:

Financial Objectives

Business Corporate
Operating Operating Individual
Executive Level Income Income Objectives
Senior Corporate Executives™ 80% 20%
Senior Business Unit Executives® 50% 30% 20%

)

Senior Corporate Executives include Messrs. Ramirez, Pagliara and Willis and Ms. Barth.

@

Senior Business Unit Executives include Messrs. Robuck and Glover and Ms. Sherrod-Campanizzi.

Financial Objectives

The financial objectives were based on operating income. For this purpose, we define operating income as the subtotal of net income or
(loss) for the year plus: (i) the following to the extent deducted in calculating net income for such period: interest charges; letter of credit fees;
the provision for federal, state, local and foreign income taxes; other non-recurring, non-cash expenses; and any other non-cash write-downs or
non-cash write-offs including fixed asset impairment or write-downs, intangible asset impairments, deferred tax asset write-offs and non-cash
stock compensation expenses; and minus (ii) the following, to the extent included in calculating such net income: federal, state, local and foreign
income tax benefits recorded by the Company; interest income; and all extraordinary, non-recurring, non-cash items increasing net income for
such period.

The Compensation Committee established threshold, target and maximum performance levels for the operating income goals for both the
corporate and divisional level executives. If actual performance for an operating income goal fell below the threshold level, then no bonus would
be funded with respect to that goal. If actual performance for an operating income goal exceeded the maximum performance level, then the
bonus for that goal would be capped.

The 2013 operating income ("OI") targets and actual performance results for purposes of the STI plan were as follows (in thousands):

Actual

Threshold Target Maximum Actual Payout

Operating Income (50% Payout) (100% Payout) (200% Payout) Results Level
Consolidated OI $ 25245 $ 28,050 $ 40,595 $ 16,189 0.00%
EPCS OI $ 5,256 $ 5,844  $ 7,671 $ 6,123 115.30%

Individual Goals

The Compensation Committee bases a meaningful portion of the short-term incentive opportunity on the achievement of individual goals,
in order to provide the flexibility to recognize, differentiate and
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reward individual performance. The individual goals for each named executive officer, other than Mr. Guba, who did not participate in the STI
plan for 2013, are summarized below.

Named Executive Officer
L. Ramirez

T. Pagliara

M. Barth

P. Sherrod-Campanizzi

D. Willis

D. Glover

K. Robuck

Individual Goals

Maintain safety levels at or below certain thresholds; achieve reduction of selling, general, and
administrative expenses; achieve certain leadership objectives for delivery of strategic imperatives; lead
various roadshows/presentations and establish consistent performance record with key stakeholders; and
achieve certain "transformation" objectives and establish long-term framework to achieve company
strategies.

Achieve revenue growth and business development objectives; upgrade compliance program and integration
processes and complete compliance training; and lead implementation of document retention system for the
Legal Department and reduce associated legal costs.

Design and implement STI/LTI compensation plans; complete executive compensation benchmarking
against peer proxy group; roll out new Performance Management Process, tools and training to enable
performance culture; complete Global Power succession plan for key roles and establish long-term
leadership development plans; design and implement variable compensation plan for Global Power Sales
Force; achieve certain "transformation" objectives, and establish long-term transformation strategies.

Maintain safety levels at or below certain thresholds; complete succession plan for key roles and other
long-term leadership development objectives; complete integration of back-office requirements; develop and
lead implementation of distributed LEAN manufacturing system; and deliver or exceed pro-forma plan for
certain acquisitions.

Restructure finance organization for efficient scale and skill alignment and achieve other restructuring
objectives; achieve reporting objectives; improve internal controls; achieve budgeted reduction of selling,
general and administrative expenses; achieve certain "transformation" objectives and establish long-term
cost out strategies.

Maintain safety levels at or below certain thresholds; reduce "cost of quality"; reduce controllable selling,
general and administrative expenses; achieve certain "transformation" objectives and establish long-term
organic product line strategies.

Maintain safety levels at or below certain thresholds; establish project management COE and develop
operational playbook; complete succession plan for key roles and establish long-term leadership
development plan; integrate COO into organizational structure; expand revenue for natural gas and
non-nuclear services segments; and achieve certain "transformation" objectives and establish long-term
organic growth strategies.
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Payouts

The Compensation Committee reviewed Mr. Ramirez's performance with respect to his 2013 individual goals. With regard to the other
named executive officers, Mr. Ramirez made recommendations to the Compensation Committee concerning the level of performance of each
officer with respect to the person's goals for 2013. After taking Mr. Ramirez's recommendations into consideration, and after making its own
assessment of each executive's performance, the Compensation Committee determined the payouts under the 2013 STI plan, based on aggregate
corporate and individual performance.

The weighted-average achievement and payout levels for the named executive officers under the 2013 STI plan are set forth below.

Weighted
Average
Achievement

Named Executive Officer Level Payout
L. Ramirez 20.0% $ 88,000
P. Sherrod-Campanizzi 80.5% $ 133,686
T. Pagliara 212% $ 36,894
M. Barth 19.1% $ 32,050

Ms. Sherrod-Campanizzi was also granted a special discretionary bonus of $50,000, grossed-up for applicable taxes, for her successful
integration of acquisitions.

Mr. Guba did not participate in the STI plan for 2013, but was awarded a guaranteed bonus of $64,000 for the fourth quarter of 2013, which
was negotiated at the time of his hire. Messrs. Glover and Willis, pursuant to the terms of their respective employment agreements, each
received payouts of pro-rata portions of their target bonuses in connection with their terminations. Mr. Robuck participated in the STI plan for
2013, but his bonus opportunity was forfeited due to his termination.

The amount of the 2013 STI payments for each named executive officer is set forth in the "Non-Equity Incentive Plan Compensation"
column of, and the related footnotes to, the "Summary Compensation Table" of this proxy statement at page 31. The amount of bonuses paid
outside of the STI plan for each named executive officer is set forth in the "Bonus" column of the "Summary Compensation Table." For more
information on the 2013 STI opportunities for our named executive officers, please refer to the table "2013 Grants of Plan-Based Awards" in this
proxy statement on page 34.

Long-Term Incentive Compensation

Grants During Annual Grant Cycle

As part of its annual management performance evaluation, the Compensation Committee reviewed the LTI award levels for our named
executive officers (other than Mr. Guba). When considering appropriate award levels, the Compensation Committee considered its assessment of
each executive's general performance during the year, as well as his or her relative roles and responsibilities and potential within the Company,
the estimated accounting expense, our burn rate, the potential dilution that will occur to our stockholders and the median levels of market
surveys. Based on this information, the Committee decided not to make any changes in the 2013 LTI award levels for the named executive
officers. In November 2013, the Compensation Committee approved the LTI grant for Mr. Guba, which was negotiated at the time of his hire.

As described in more detail in the Executive Summary, the number of RSUs granted to each named executive officer was allocated !/3 to
time-based RSUs and ?/3 to performance-based RSUs.
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The following chart illustrates the number of RSUs granted to each named executive officer in 2013.

Time-Based Performance-Based Total
Named Executive Officer RSUs RSUs RSUs
L. Ramirez 11,167 22,333 33,500
R. Guba 4,667 9,333 14,000
P. Sherrod-Campanizzi 1,833 3,667 5,500
T. Pagliara 3,000 6,000 9,000
M. Barth 3,474 6,949 10,423
D. Willis 3,667 7,333 11,000
D. Glover 3,667 7,333 11,000
K. Robuck 3,667 7,333 11,000

Payouts

Mr. Ramirez received a grant of performance-based RSUs in 2012, Ms. Sherrod-Campanizzi received grants of performance-based RSUs in
2011 and 2012, and Mr. Pagliara received grants of performance-based RSUs in 2010, 2011 and 2012. The performance target for purposes of
these performance-based RSUs allocated to the 2013 performance cycle was operating income (as defined under our STI program) of
$28,050,000.

The performance-based RSUs for the 2013 performance cycle had separate payout levels for performance at 90% of target, 95% of target
and 100% of target.

Percentage of the
Performance-Based

RSUs Allocated
to Each
Performance
Percentage of Target Attained Period Earned
90% but less than 95% 50%
95% but less than 100% 75%
100% or more 100%

Our 2013 operating income (as defined above) was $16,189, which resulted in no payout level for units allocated to the 2013 performance
period (i.e., 12.5% of the 2010, 2011 and 2012 grants).

Each of Messrs. Willis, Glover and Robuck also received grants of performance-based RSUs in 2010, 2011 and 2012. Pursuant to the terms
of their employment agreements, each of Messrs. Willis and Glover received a payout of these units at 100%. Mr. Robuck forfeited his units
upon his resignation.

For each named executive officer's actual payout, please refer to the "2013 Stock Vested" section on page 37 of this proxy statement.
Compensation Consultant and Peer Group

In 2013, the Compensation Committee retained Meridian Compensation Partners, LLC ("Meridian") to serve as its independent consultant
to assist in developing and reviewing our executive compensation program. Meridian reports directly to the Committee and serves at the sole
discretion of the Committee. It does not perform any other services for the Company. The Compensation Committee has assessed the

independence of Meridian pursuant to Securities and Exchange Commission rules and concluded that no conflict of interest exists that would
prevent the consulting firm from independently advising the Compensation Committee.
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We believe that each element of our compensation program should remain competitive in order to retain, and, if necessary, attract
experienced, high-caliber executives. To achieve this objective, Meridian was asked to review competitive compensation data, compare current
compensation levels to the market, and assist in establishing compensation levels. The market data was derived from several sources, including
the companies in a compensation peer group established by the Compensation Committee, with the advice of Meridian, and selected
compensation surveys. Each of these sources is described below.

Compensation Peer Group

Our compensation peer group consists of companies that have the same General Industry Classification and similar lines of business and
operations as the Company. Based on these factors, and upon the advice and recommendation of Meridian, the Compensation Committee
modified the compensation peer group to: (i) add Graham Corporation; (ii) add CECO Environmental Corp.; and (iii) remove Quanta
Services Inc. These changes were made to reflect the evolving market in which we compete for executive talent and to decrease the median
revenue size of the peer group.

The members of the compensation peer group for 2013 compensation decisions were as follows:

Compensation Peer Group

Aegion Corporation Graham Corporation

Astec Industries, Inc. Matrix Service Company

AZZ Incorporated MYR Group Inc.

CECO Environmental Corp. PMFG, Inc.

Chicago Bridge & Iron Company Powell Industries, Inc.

Donaldson Company, Inc. Team, Inc.

Dycom Industries, Inc. The Babcock & Wilcox Company
Foster Wheeler AG Willbros Group, Inc.

Compensation data for the peer group was adjusted to reflect the Company's corporate or division revenue, where applicable, using
regression analysis.

Compensation Surveys

Meridian supplemented the peer group data with published survey sources, with approximately 500 companies with revenues from
$500 million to $2.5 billion, to provide the Committee with another perspective on market compensation levels.

Additional Compensation Matters

Severance and Change in Control Protections

In the past, the Company maintained employment agreements with each of its named executive officers. The Company, however, has made
a strategic decision not to enter into further employment agreements with new hires, including named executive officers, in order to maintain the
organizational flexibility needed in the continued evolution of our business.

Employment Agreements

We have entered into employment agreements with Messrs. Ramirez and Pagliara, which entitle them to severance benefits in the event of
an involuntary termination of employment without "cause," termination by the executive for "good reason," (each as defined in his respective
employment agreement) or if the Company elects not to renew the term of his agreement. In exchange for the severance benefits, the named

executive officers must sign a release of claims against the Company,

26

29



Edgar Filing: Innoviva, Inc. - Form SC 13G/A

Table of Contents

agree not to disclose Company confidential information, and agree not to compete against the Company or solicit its employees or customers.
These provisions protect the Company's interests and help to ensure its long-term success.

Offer Letter with Ms. Sherrod-Campanizzi

We have a letter agreement with Ms. Sherrod-Campanizzi which provides that upon a termination without cause by the Company and the
execution of a release of claims against the Company, she would be entitled to receive severance benefits.

Offer Letter with Ms. Barth

We have a letter agreement with Ms. Barth which provides that upon a termination without cause by the Company and the execution of a
release of claims against the Company, she would be entitled to receive severance benefits.

Severance Arrangement with Mr. Guba

In connection with Mr. Guba's appointment and the Company's strategic decision to not enter into employment agreements with new hires,
Mr. Guba entered into a "severance arrangement" with the Company. Pursuant to his severance arrangement, in the event that Mr. Guba's
employment were terminated without "cause" or he resigned for "good reason" (both as defined in his severance arrangement), Mr. Guba would
be eligible to receive severance benefits. Reduced severance levels would be available in the event of his death or "disability" (as defined in his
severance arrangement). In exchange for the severance benefits, Mr. Guba must sign a release of claims against the Company, agree not to
disclose Company confidential information, and agree not to compete against the Company or solicit its employees or customers.

Change in Control Protections

The RSUs granted to our named executive officers provide for full accelerated vesting of all RSUs (including both time-based and
performance-based RSUs) if the Company undergoes a change in control. The committee believes that immediate vesting of RSUs upon a
change in control is appropriate on the basis that our named executive officers should receive the full benefit of RSUs if the Company is sold or
otherwise comes under the control of an outside party.

The named executive officers are not entitled to enhanced cash severance benefits as the result of a change in control, and we do not
provide excise tax gross-up protection with respect to any benefits received in connection with a change in control.

Severance for Terminating Executives

We entered into severance agreements with Mr. Willis and Mr. Glover in connection with the termination of their employment. The
severance agreements generally tracked the severance provisions of their employment agreements and re-affirmed the application of the
restrictive covenants. We also entered into a consulting agreement with each of Mr. Willis and Mr. Glover to facilitate a smooth transition of
their duties.

We entered into a severance agreement with Mr. Robuck in connection with his termination of employment. This agreement, however, was
subsequently rescinded.

Please refer to the "Estimated Payments Upon Termination Without Cause or Related to a Change in Control" section of this proxy
statement on page 39 for information regarding potential payments and benefits, if any, that each named executive officer would be entitled to
receive under certain terminations (or, with respect to Messrs. Willis and Glover, the benefits they actually received upon termination).
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Retirement and Welfare Benefits

We make available to each of our named executive officers certain benefits that are generally available to all salaried employees, including
medical, dental, vision, life, accidental death and dismemberment, travel accident and short and long-term disability insurance. All of our named
executive officers are entitled to participate in the Company's 401(k) plan and its flexible spending benefit plan and are entitled to four weeks of
paid vacation each year. We make these benefits available so that we can provide a competitive compensation package to our salaried employees
and our named executive officers.

Perquisites

We provided our named executive officers modest perquisites in 2013, such as (i) reimbursements for tax return preparation, which we
believe are important to the financial stability of our executive team; (ii) reimbursement of country club dues for each of Messrs. Glover and
Robuck, which was included in each executive's employment agreement (the Compensation Committee has decided to discontinue this practice
for new hires); and (iii) an automobile allowance for Mr. Robuck. For more information about the perquisites provided in 2013 to each named
executive officer, please refer to the "All Other Compensation" column of and the related footnotes to the "Summary Compensation Table" on
page 31.

For more information about the perquisites provided in 2013 to our named executive officer, please refer to the "All Other Compensation”
column of and the related footnotes to the "Summary Compensation Table" on page 31.

Stock Ownership Guidelines
In 2011, the Compensation Committee approved stock ownership guidelines for the Company's executive officers in order to further align
the interests of the Company's executive officers with the interests of the Company's other stockholders. Under the guidelines, each named

executive officer is expected to accumulate the lesser of the fixed and variable number of shares as follows:

Fixed Number Variable Number

Position of Shares of Shares
Chief Executive Officer 75,000  3x Base Salary
Other Named Executive Officers 40,000  2x Base Salary

The target date for the existing named executive officers to meet these stock ownership guidelines is January 1, 2015 and the target date for
any new named executive officers to meet these stock ownership guidelines is five years from the date of his or her appointment or hire date. For
purposes of these guidelines, the named executive officer will be deemed to "own" shares of the Company's Common Stock that are beneficially
owned by such person, including shares underlying equity awards that will pay out within 60 days of the applicable measuring date.
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The following table summarizes the progress of our named executive officers toward satisfying the applicable stock ownership requirement
as of March 6, 2014:

Ownership Guidelines for
Shares or Units

by Target Date Beneficial Ownership
(based on 3/6/2014 of Shares or Units

Named Executive Officer stock price) (as of 3/6/2014)

L. Ramirez* 75,000 18,181
R. Guba* 4,594 1,556
P. Sherrod-Campanizzi 30,832 12,553
T. Pagliara 32,335 46,711
M. Barth 31,138 1,158

Mr. Ramirez was hired on 7/1/2012, Mr. Guba was hired on 11/18/2013 and Ms. Barth was hired on 11/12/12. They have five years
from the date of hire to achieve the required ownership levels.

The Compensation Committee will periodically review and adjust, if appropriate, the fixed number of shares based on stock price,
adjustments to compensation, evolving market practices, and such other factors as it deems appropriate. In establishing a named executive
officer's total direct compensation each year, the Compensation Committee may consider each named executive officer's compliance with these
guidelines.

Claw-Back Policy
In 2010, the Board approved a compensation recovery policy applicable to executive officers that, in general, provides that for every STI or

other performance-based compensation awarded to a named executive officer on or after January 1, 2011, the named executive officer must
repay or forfeit compensation received by him or her from such award if:

the payment, granting or vesting of such compensation was based on the achievement of financial results that were
subsequently the subject of a restatement of the Company's consolidated financial statements;

the Board determines in its sole discretion that the named executive officer engaged in fraud or misconduct that caused or
contributed to the need for the restatement;

the named executive officer received more compensation than he or she would have than if the financial results had been
properly reported; and

the Board determines in its sole discretion that it is in the best interests of the Company and its stockholders for the named
executive officer to repay or forfeit all or any portion of the compensation.

The claw-back policy supports the accuracy of our financial statements and, in conjunction with our stock ownership guidelines, helps to
align the interests of our named executive officers with those of our stockholders. In light of our pay-for-performance culture, we felt strongly
that our executives should be held to this higher standard of accountability.

Risk Assessment

The Company believes that its compensation policies and practices for all employees, including executive officers, do not create risks that

are reasonably likely to have a material adverse effect on the Company. Although a significant portion of our executive compensation program is

performance-based, we have focused on aligning our compensation policies with the long-term interests of our stockholders
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and avoiding rewards that could create excessive or inappropriate risks to the Company, as evidenced by policies and practices below.

Risk Reducing Policies and Practices

Balanced Mix of Compensation Elements. Our executive compensation program reflects an appropriate mix of
compensation elements and balances current and long-term performance objectives, cash and equity compensation, and risks

and rewards associated with executive roles.

Balanced Mix of Performance Metrics. We do not use highly-leveraged performance goals. Instead, incentive
opportunities are based on a balanced mix of performance metrics that promote disciplined progress toward long-term goals,

and all payouts are capped at a pre-established percentage of the target payment opportunity.

Scrutinized Financial Goals and Results. Our financial goals and results directly tie to our audited financial statements,
subject to adjustments outlined in our incentive plans. These results are highly scrutinized by our finance and accounting

departments as well as our external auditor.

Discretion to Adjust Compensation. We retain discretion to adjust compensation levels based on the quality of Company
performance, individual performance and adherence to the Company's ethics and compliance programs, among other things.

Focus on Long-Term Horizon. Our LTI opportunities generally vest over a period of three to four years in order to focus
our executives on long-term performance and enhance retention.

Outside Consultants. Ultilizing the expertise of outside consultants, we evaluate our compensation programs and practices
against our established peer group to confirm that our compensation programs are consistent and competitive with market

practice.

Risk Mitigating Strategies. As described above, we have adopted several risk mitigating strategies, such as stock
ownership guidelines and a "claw-back" policy.

Section 162(m) of the Tax Code

Section 162(m) of the Internal Revenue Code provides that the Company generally may not deduct, for federal income tax purposes, annual
compensation in excess of $1 million paid to certain named executive officers. Certain "performance-based compensation" paid pursuant to
stockholder approved plans is not subject to the deduction limit.

Given our net operating loss carry forwards available to offset taxable income, the Compensation Committee has not adopted a policy that
requires all compensation to be deductible. In this regard, the Compensation Committee wants to preserve the ability to award cash or equity
compensation to an executive that is not deductible under Section 162(m) if we believe that it is in our stockholders' best interests.

COMPENSATION COMMITTEE REPORT

The Compensation Committee, comprised of independent directors, reviewed and discussed the above Compensation Discussion and
Analysis with the Company's management. Based on that review and discussion, the Compensation Committee recommended to the Board of
Directors that the Compensation Discussion and Analysis be included in this proxy statement and incorporated in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2013.

Compensation Committee:
Terence J. Cryan (Chair)
Carl Bartoli
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2013 SUMMARY COMPENSATION TABLE

The following table presents information regarding the compensation earned by our Chief Executive Officer, Chief Financial Officer and

the next three highest paid executive officers in each of 2011, 2012 and 2013. We sometimes refer to these individuals collectively as our
"named executive officers."

Non-Equity
Incentive
Stock Plan All Other
Salary Bonus Awards CompensationCompensation Total

Name and Principal Position Year $) (€)) $® $@ $)3 $)
Luis M. Ramirez 2013 550,000 705,973 88,000 8,750 1,352,723
Chief Executive Officer 2012 275,000 451,947 177,497 117,537 1,021,981
Raymond K. Guba®

2013 45,000 64,0009 267,913 376,913

Chief Financial Officer
Penny Sherrod-Campanizzi
2013 302,000 74,07409 148,796 133,686 36,207 694,763
President of Electrical Solutions
Tracy D. Pagliara®

2013 316,725 277,180 36,894 7,045 637,344
General Counsel, Secretary, and 2012 316,725  100,0001D 296,968 186,878 12,143 912,714
Vice President of Business 2011 309,000 225,667 255,163 50,407 840,237
Development
Melanie R. Barth

2013 305,000 197,584 32,050 534,634
Chief Human Resources Officer
David L. Willis®

2013 270,656  199,420U2 453,418 376,974 1,300,469
Former Chief Financial Officer 2012 306,800 653,518 174,051 83,196 1,217,565

2011 294,998 633,446 286,933 42,774 1,258,151
Dean J. Glover”

2013 246,096 156,0001% 399,326 399,335 1,200,757
Former President of Products 2012 319,925 554,280 146,771 17,941 1,038,917
Division 2011 312,120 521,847 355,783 15,439 1,205,189
Kenneth W. Robuck®

2013 204,259 347,090 56,544 607,892
Former President of Services 2012 336,122 599,386 167,964 22,229 1,125,701
Division 2011 327,924 700,791 269,859 23,325 1,321,899

O]

This column reflects the aggregate grant date fair value of RSUs granted to our named executive officers in the applicable year,
computed in accordance with FASB ASC Topic 718. For 2013, the Compensation Committee approved a RSU award for each of the
named executive officers. One-third of each 2013 RSU award vests based on continued employment, one-third of the RSU award vests
based on both continued employment and the satisfaction of a three-year company-specific performance goal ("performance-based
RSUs") and the other one-third of the RSU awards vests based on both continued employment and the satisfaction of a three-year
market-based performance goal ("market-based RSUs"). The grant date fair value of the performance-based RSUs was based on the
probable outcome of the applicable performance conditions as of the date of grant. The grant date fair value of each of those awards,
assuming that the highest level of performance would be achieved, is as follows: for Mr. Ramirez: $393,525; for Mr. Guba; $164,465;
for Ms. Sherrod-Campanizzi: $64,630; for Mr. Pagliara: $105,720; and for Ms. Barth: $122,459. The grant date fair value of the
market-based RSUs was based on the target outcome of the applicable performance conditions as of the date of grant which is the
same grant date fair value based on the highest level of performance in accordance with FASB ASC Topic 718. This column also
reflects the aggregate grant date fair value of certain legacy performance-based RSUs that are described in more detail in the table
"2013 Grants of Plan-Based Awards" on page 34. For 2013, the amounts shown in this column for Messrs. Willis and Glover also
include the incremental fair value, computed in accordance with FASB ASC Topic 718, of the accelerated vesting of their time-based
and legacy performance-based RSUs that otherwise would have vested on March 31, 2014 had they not resigned. For a discussion of
the assumptions we made in valuing the stock awards, see
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"Note 2 Summary of Significant Accounting Policies Stock-Based Compensation Expense" in the notes to our consolidated financial
statements contained in our Annual Report on Form 10-K for the year ended December 31, 2013.

This column reflects amounts earned by our named executive officers under our short-term incentive plan. The terms of the plan are
described more fully in the "Compensation Discussion and Analysis" section of this proxy statement beginning on page 18.

The amounts in the "All Other Compensation" column are valued on the basis of the aggregate incremental cost to us and consist of
the following compensation items for 2013: for Mr. Ramirez, 401(k) matching contributions of $8,750; for Ms. Sherrod-Campanizzi,
401 (k) matching contributions of $8,750 and relocation expenses of $27,457 for the reasonable expenses incurred in her relocation to
the South Bend, Indiana area, including moving and storage expenses and temporary housing; for Mr. Pagliara, 401(k) matching
contributions of $7,045; for Mr. Willis, tax preparation fees of $200, 401(k) matching contributions of $7,080, one-year of salary of
$306,800, consulting fees of $17,898, accrued vacation of $30,804, and continuation of benefits of $14,192; for Mr. Glover, tax
preparation fees of $500, 401(k) matching contributions of $7,383, country club dues of $7,893, one-year of salary of $320,000,
consulting fees of $25,000, accrued vacation of $24,256, continuation of benefits of $14,303; for Mr. Robuck, tax preparation fees of
$2,760, 401(k) matching contributions of $10,200, car allowance of $4,800 and accrued vacation of $38,784.

Mr. Guba was appointed as our Chief Financial Officer effective November 18, 2013. The amount reported in his "Salary" column
includes $8,836 in consulting fees earned for services performed for the Company from October 16, 2013 through November 14,
2013.

Effective March 7, 2014, Mr. Pagliara was appointed as the Company's Chief Administrative Officer, General Counsel and Secretary.

Mr. Willis resigned as our Chief Financial Officer effective November 18, 2013.

Mr. Glover resigned as our President of Products Division effective September 30, 2013.

Mr. Robuck resigned as our President of Services Division effective July 1, 2013 and resigned from the Company on July 31, 2013.

Mr. Guba received a guaranteed bonus for the final quarter of 2013.

Ms. Sherrod-Campanizzi received a discretionary cash bonus in 2013 for her promotion to President of Electrical Solutions.

Mr. Pagliara received a discretionary cash bonus for successful completion of our 2012 acquisitions and his efforts with respect to our
strategic plan.

In connection with Mr. Willis' resignation, he received a pro-rated annual incentive for 2013 assuming that the "target" performance
level had been achieved. We were required to pay this pro-rated annual incentive pursuant to the terms of his employment agreement
that was entered into at the time we emerged from bankruptcy in 2008.

In connection with Mr. Glover's resignation, he received a pro-rated annual incentive for 2013 assuming that the "target" performance
level had been achieved. We were required to pay this pro-rated annual incentive pursuant to the terms of his employment agreement
that was entered into at the time we emerged from bankruptcy in 2008.

Employment Agreements. The key terms of the employment agreements with each of our named executive officers are set forth below.

Effective as of July 1, 2012, we entered into a two-year employment agreement with Mr. Ramirez, our President and Chief Executive

Officer, which shall automatically renew for successive one-year terms if not otherwise terminated by either party in accordance with the
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Pursuant to his employment agreement, Mr. Ramirez receives a salary of no less than $550,000 per year and is entitled to an annual bonus
opportunity under our short-term incentive plan, with a target bonus equal to 80 percent, and a maximum bonus equal to 160 percent, of his base
salary. The Company also granted Mr. Ramirez 33,500 restricted share units as of July 1, 2012, equally allocated between time-based restricted
share units that generally vest in four equal annual installments commencing on March 31, 2013, and performance-based restricted share units
that generally vest in four equal annual installments commencing on March 31, 2013, provided that the company achieves a pre-established
performance goal with respect to the prior fiscal year. Future equity grants will be subject to the discretion of the Compensation Committee.

Mr. Ramirez is eligible to participate in our 401(k) and flexible benefit plans and is entitled to four weeks of paid vacation per year. We also
provide to Mr. Ramirez life, accidental death and dismemberment, short and long-term disability, business travel accident insurance, medical
and dental insurance, cover the costs of certain reasonable relocation expenses, and reimburse his documented business expenses.

We also entered into an employment agreement with Tracy D. Pagliara on March 22, 2010. The agreement had an initial term of two years
that automatically renews for a one-year term at the end of the initial or additional employment term, unless we have provided him with advance
written notice of termination. Pursuant to his employment agreement, we pay Mr. Pagliara a base salary and provide him an annual cash bonus
opportunity.

The employment agreements with Messrs. Ramirez and Pagliara also contain customary confidentiality, nonsolicitation and noncompetition
covenants. The nonsolicitation and noncompetition obligations continue for twelve months after termination. The confidentiality obligations
continue indefinitely.

On October 1, 2012, we entered into an offer letter with Ms. Sherrod-Campanizzi, which set forth her title, her base salary at $302,000 and
target short-term incentive opportunity at 55% of base salary.

On November 12, 2012, we entered into an offer letter with Ms. Barth, which set forth her title, her base salary at $305,000 and target
short-term incentive opportunity at 55% of base salary.

David L. Willis' Employment Agreement and Separation Agreement. Effective as of January 28, 2008, we entered into an
employment agreement with Mr. Willis, our former Senior Vice President and Chief Financial Officer, with an initial term of two years that
automatically renewed for one-year terms at the end of the initial or additional employment term.

Pursuant to his employment agreement, Mr. Willis received a salary of no less than $253,000 per year and was entitled to an annual bonus
opportunity under our short-term incentive plan, with a target bonus equal to 55 percent, and a maximum bonus equal to 110 percent, of his base
salary. Mr. Willis was also eligible to participate in our 401(k) and flexible benefit and profit sharing plans and entitled to four weeks of paid
vacation per year. We also provided to Mr. Willis medical, dental, life, accidental death and dismemberment, short and long-term disability,
business travel accident insurance, and reimbursed his documented business expenses.

On November 18, 2013, Mr. Willis entered into a separation agreement with the Company, under which he resigned from all positions at
the Company effective as of November 18, 2013. For a summary of his severance benefits, please see the "Estimated Payments Upon
Termination or Related to a Change in Control" section on page 39.

Dean Glover's Employment Agreement and Separation Agreement. Effective as of September 1, 2008, we entered into an
employment agreement with Mr. Glover, our former Senior Vice President and President of the Products Division, with an initial term of two

years that automatically renewed for one-year terms at the end of the initial or additional employment term.
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Pursuant to his employment agreement, Mr. Glover received a salary of no less than $306,000 per year and was entitled to an annual bonus
opportunity under our short-term incentive plan, with a target bonus equal to 65 percent, and a maximum bonus equal to 130 percent, of his base
salary. Mr. Glover was also eligible to participate in our 401(k) and flexible benefit and profit sharing plans and entitled to four weeks of paid
vacation per year. We also provided to Mr. Glover medical, dental, life, accidental death and dismemberment, short and long-term disability,
business travel accident insurance, and reimbursed his documented business expenses.

On September 20, 2013, Mr. Glover entered into a separation agreement with the Company, under which he resigned from all positions at
the Company effective as of September 30, 2013. For a summary of his severance benefits, please see the "Estimated Payments Upon
Termination or Related to a Change in Control" section on page 39.

Kenneth W. Robuck's Employment Agreement and Separation Agreement. Effective as of October 1, 2007, we entered into an
employment agreement with Mr. Robuck, our former Senior Vice President and President of the Services Division, with an initial term of two
years that automatically renewed for one-year terms at the end of the initial or additional employment term.

Pursuant to his employment agreement, Mr. Robuck received a salary of no less than $307,650 per year and was entitled to an annual bonus
opportunity under our short-term incentive plan, with a target bonus equal to 55 percent, and maximum bonus equal to 110 percent, of his base
salary. Mr. Robuck was also eligible to participate in our 401(k) and flexible benefit and profit sharing plans and entitled to four weeks of paid
vacation per year. We also provided to Mr. Robuck medical, dental, life, accidental death and dismemberment, short and long-term disability,
business travel accident insurance, and reimbursed his documented business expenses.

On June 24, 2013, Mr. Robuck entered into a separation agreement with the Company, under which he resigned from all positions at the
Company effective as of July 1, 2013. This agreement, however, was subsequently cancelled.

2013 GRANTS OF PLAN-BASED AWARDS
The following table presents information relating to short-term incentives and RSUs granted to our named executive officers in 2013.

For 2013, the Compensation Committee granted cash bonus opportunities to each named executive officer under the short-term incentive
plan.

The Compensation Committee also approved a RSU award for each of the named executive officers. One-third of each 2013 RSU award
vests based on continued employment ("time-based RSUs" or "TRSUs"), one-third of the RSU award vests based on both continued
employment and the satisfaction of a three-year company-specific performance goal ("performance-based RSUs" or "PRSUs") and the other
one-third of the RSU award vests based on both continued employment and the satisfaction of a three-year market-based performance goal
("market-based RSUs" or "MRSUs").

In addition, Mr. Ramirez received a grant of RSUs in 2012, Ms. Sherrod-Campanizzi received grants of RSUs in 2011 and 2012, and
Mr. Pagliara received grants of RSUs in 2010, 2011 and 2012 (collectively, the "legacy performance-based RSUs" or "LRSUs"). These
performance awards were segregated into four separate vesting installments, each of which was dependent upon the satisfaction of separate
annual performance goals for each installment. For 2013, the performance goal was our annual operating income target under the short-term
incentive plan. Because the performance goals are set each year, we consider each installment as a separate annual grant for purposes of
reporting the

34

41



Edgar Filing: Innoviva, Inc. - Form SC 13G/A

Table of Contents

value of stock awards. The LRSUs listed below are allocated to the 2013 performance period and therefore were treated as granted in 2013.

Estimated Future All
Estimated Future Payouts Payouts Other
Under Non-Equity Incentive Under Equity Incentive  Stock
Plan Awards() Plan Awards® Awards:
Number Grant
of Date
Shares of  Fair
Stock Value
or Units of Stock
Grant  Approval Type of Threshold Target MaximurThresholdTarget Maximum 4 Awards®
Name Date Date Award (6)) () ) #) #) #) #) $)
Luis M. Ramirez
Short-Term Incentive
Plan N/A N/A STI 220,000 440,000 880,000 N/A
2011 Equity Incentive
Plan 3/28/2013 3/28/2013 TRSUs 11,167 196,763
3/28/2013  3/28/2013 MRSUs 5,583 11,166 22,332 241,521
3/28/2013 3/28/2013 PRSUs 5,584 11,167 22,334 196,763
3/5/2013  7/1/2012 LRSUs 2,094 4,187 70,9285)
Raymond K. Guba
Short-Term Incentive
Plan N/A N/A STI 64,000 N/A
2011 Equity Incentive
Plan 11/18/2013 11/18/2013 TRSUs 4,667 89,653
11/18/2013 11/18/2013 MRSUs 2,333 4,666 9,332 88,607
11/18/2013 11/18/2013 PRSUs 2,334 4,667 9,334 89,653
Penny
Sherrod-Campanizzi
Short-Term Incentive
Plan N/A N/A STI 83,050 166,100 332,200 N/A
2011 Equity Incentive
Plan 3/28/2013 3/28/2013 TRSUs 1,833 32,297
3/28/2013  3/28/2013 MRSUs 917 1,833 3,666 39,648
3/28/2013 3/28/2013 PRSUs 917 1,834 3,668 32,315
3/5/2013  3/22/2012 LRSUs 344 687 11,6386)
3/5/2013  7/21/2011 LRSUs 344 687 11,6386)
3/5/2013  3/14/2011 LRSUs 628 1,255 21,260(6)
Tracy D. Pagliara
Short-Term Incentive
Plan N/A N/A STI 87,099 174,199 348,398 N/A
2011 Equity Incentive
Plan 3/28/2013 3/28/2013 TRSUs 3,000 52,860
3/28/2013  3/28/2013 MRSUs 1,500 3,000 6,000 64,890
3/28/2013 3/28/2013 PRSUs 1,500 3,000 6,000 52,860
3/5/2013  3/22/2012 LRSUs 563 1,125 19,0586)
3/5/2013  7/21/2011 LRSUs 500 1,000 16,940(6)
2008 Management
Incentive Plan 3/5/2013  4/5/2010 LRSUs 2,083 4,166 70,572(6)
Melanie R. Barth
Short-Term Incentive
Plan N/A N/A STI 83,875 167,750 335,500 N/A
2011 Equity Incentive
Plan 3/28/2013 3/28/2013 TRSUs 3474 61212
3/28/2013  3/28/2013 MRSUs 1,737 3,474 6,948 75,143
3/28/2013 3/28/2013 PRSUs 1,738 3475 6,950 61,230
David L. Willis
Short-Term Incentive
Plan N/A N/A STI 99,710 199,420 398,840 N/A
2011 Equity Incentive
Plan 3/28/2013 3/28/2013 TRSUs 3,667 64,613
3/28/2013  3/28/2013 MRSUs 1,833 3,666 7,332 79,296
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2008 Management
Incentive Plan

Dean J. Glover
Short-Term Incentive
Plan

2011 Equity Incentive
Plan

2008 Management
Incentive Plan

Kenneth W. Robuck
Short-Term Incentive
Plan

2011 Equity Incentive
Plan

2008 Management
Incentive Plan

3/28/2013
11/15/2013
11/15/2013
11/15/2013
11/15/2013

3/5/2013

N/A

3/28/2013
3/28/2013
3/28/2013
9/20/2013
9/20/2013
9/20/2013
9/20/2013

3/22/2012

N/A

3/28/2013
3/28/2013
3/28/2013
3/5/2013
3/5/2013

3/5/2013

6]
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3/28/2013
3/22/2012
3/22/2012
7/21/2011
7/21/2011

3/23/2010

N/A

3/28/2013
3/28/2013
3/28/2013
3/22/2012
3/22/2012
7/21/2011
7/21/2011

3/23/2010

N/A

3/28/2013
3/28/2013
3/28/2013
3/22/2012
7/21/2011

3/23/2010

PRSUs
LRSUs
LRSUs
LRSUs
LRSUs

LRSUs

STI

TRSUs
MRSUs
PRSUs
LRSUs
LRSUs
LRSUs
LRSUs

LRSUs

STI

TRSUs
MRSUs
PRSUs
LRSUs
LRSUs

LRSUs

103,976 207,951 415,903

109,240 218,479 436,959

1,834

625

3,472

1,833
1,834
688

500

2,083

1,833
1,834
688
625

2,778

3,667
2,750
2,750
1,250
1,250

6,944

3,666
3,667
1,375
2,750
1,000
1,000

4,166

3,666
3,667
1,375
1,250

5,555

7,334 64,613
26,414(6)
52,828(6)
24,013(6)
24,013(6)

117,631

N/A

3,667 64,613
7,332 79,296
7,334 64,613
26,991 (6)
53,983(6)
19,630(6)
19,630(6)

70,572

N/A

3,667  64,613(7)

7,332 79,296(7)
7,334 64,613(7)
23,293(7)
21,1757
94,102(7)

These columns show the dollar value of the potential payout to each named executive officer for 2013 under our short-term incentive plan at threshold,

target and maximum levels. Amounts we actually paid during 2014 for 2013 performance under the short-term incentive plan are included in the

"Non-Equity Incentive Plan Compensation" column of the 2013 Summary Compensation Table on page 31.

These columns show the number of units that could be paid to each named executive officer under our performance-based RSUs and market-based

RSUs granted in 2013. These awards are subject to a three-year performance period commencing January 1, 2013 and ending December 31, 2015 and
provide for separate payout levels for performance at 90% of target (50% payout), 100% of target (100% payout) and 200% of target (200% payout).

These columns also reflect the legacy performance-based RSUs allocated to the 2013 performance period that were approved in 2010, 2011 and 2012,
which provide for separate payout levels for performance at 90% of target (50% payout) and 100% of target (100% payout), with no additional payout
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above the "target" performance level. Dividends paid on the underlying shares during the performance and vesting period are accumulated and paid in
cash upon vesting.

3
This column shows the number of time-based RSUs granted to each named executive officer in 2013. The time-based RSUs vest ratably over a 3-year
period. Dividends paid on the underlying shares during the vesting period are accumulated and paid in cash upon vesting.

“
These amounts reflect the aggregate grant date fair value of the equity awards computed in accordance with FASB ASC Topic 718. For a discussion of
the assumptions we made in valuing the stock awards, see "Note 2 Summary of Significant Accounting Policies Stock-Based Compensation Expense" in
the notes to our consolidated financial statements contained in our Annual Report on Form 10-K for the year ended December 31, 2013.

&)
As the Company's performance for the 2013 performance period was below threshold, the named executive officers forfeited their legacy
performance-based RSUs allocated to the 2013 performance period.

©
Reflects the incremental fair value, computed in accordance with FASB ASC Topic 718, of the accelerated vesting of Mr. Willis' and Mr. Glover's
time-based RSUs that otherwise would have vested on March 31, 2014 had they not resigned from the Company.

O]

Mr. Robuck forfeited all outstanding awards as of his resignation from the Company.

2013 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table sets forth information regarding each unvested RSU award held by each of our named executive officers as of
December 31, 2013.

Equity
Equity Incentive
Incentive Plan Awards:
Market Value Plan Awards: Market or
Number of of Number of Payout Value of
Shares or Units Shares or Units Unearned Unearned
That Have Not That Have Not  Shares or Units  Shares or Units
Vested Vested That Have Not  That Have Not
Name #HDE) $@ Vested (#)3@ Vested ($)®
Luis M. Ramirez 23,730 464,396 19,543 382,469
Randy Guba 4,667 91,333 4,667 91,333
Penny Sherrod-Campanizzi 7,783 152,313 5,150 100,786
Tracy D. Pagliara 12,542 245,447 6,250 122,313
Melanie R. Barth 3,474 67,986 3,475 68,006
David L. Willis 1,079 21,178
Dean J. Glover 915 17,959

Kenneth W. Robuck

)
This column reflects the unvested time-based RSUs held by each named executive officer as of December 31, 2013.

@
The market value of the unvested awards is computed by multiplying the closing market price of our Common Stock on the last
trading day of 2013 by the number of unvested time-based RSUs held by each named executive officer.

3

This column reflects the sum of the unvested performance-based and market-based RSUs held by each named executive officer as of
December 31, 2013, as well as the legacy performance-based RSUs allocated to the 2014 and 2015 performance periods. We have not
reported the legacy performance-based RSUs that are allocated to the 2013 performance period, because they did not pay out and were
forfeited as of December 31, 2013. We have reported all of the legacy performance-based RSUs at the "target" level and the
performance-based and market-based RSUs at the threshold level.
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“
The following table shows the vesting schedules for the unvested time-based RSUs and legacy performance-based RSUs outstanding
as of December 31, 2013. 2013 grant performance shares are calculated at threshold.

March 31, March 31, March 31,

Name 2014 2015 2016

Luis M. Ramirez 7,910 12,098 23,265

Randy Guba 1,556 1,556 6,222

Penny Sherrod-Campanizzi 3,242 5,871 3,820

Tracy D. Pagliara 7,292 5,250 6,250

Melanie R. Barth 1,158 1,158 4,633

David L. Willis 1,079

Dean J. Glover 915

2013 STOCK VESTED

The following table sets forth certain information concerning the vesting of time-based and performance-based RSUs held by our named
executive officers during 2013.

Stock Awards
Number of Shares Value Realized
Acquired on Vesting on Vesting

Name #HD $H®

Luis M. Ramirez 8,374 147,550
Penny Sherrod-Campanizzi 5,261 92,699
Tracy D. Pagliara 12,583 221,712
Melanie Barth®

David L. Willis® 64,712 1,185,090
Dean J. Glover® 50,781 948,291
Kenneth W. Robuck 32,561 573,725

ey
Includes the time-based RSUs that vested on March 31, 2013 and legacy performance-based RSUs allocated to the 2012, 2011, 2010
and 2009 performance periods that vested on March 31, 2013.

@)
Based on the closing price of the Common Stock on the vesting date.

3
Ms. Barth was hired in November of 2012, and was therefore not part of the 2012 RSU grant process.

@
Includes the vesting of Mr. Willis' time-based and performance-based RSUs that otherwise would have vested on March 31, 2014 had
he not resigned. Of these vested units, 36,495 units vested on March 31, 2013, 14,329 units were accelerated upon his termination and
13,888 units were payable 6 months after his termination. For his outstanding performance-based and market-based RSUs (2,158
units), payout is contingent on actual performance results for the performance period commencing January 1, 2013 and ending
December 31, 2015.

&)

Includes the vesting of Mr. Glover's time-based and performance-based RSUs that otherwise would have vested on March 31, 2014
had he not resigned. Of these vested units, 29,283 units vested on March 31, 2013, 13,165 units were accelerated upon his termination
and 8,333 units were payable 6 months after his termination. For his outstanding performance-based and market-based RSUs (1,829
units), payout is contingent on actual performance results for the performance period commencing January 1, 2013 and ending
December 31, 2015.
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Equity Compensation Plan Table

As of December 31, 2013

Plan Category
Equity compensation plans approved by security holders

Equity compensation plans not approved by security
holders

Total

©))

@

3

Number of Securities
to be Issued upon
Exercise of
Outstanding Options,
Warrants and Rights
(a)(l)

292,598

N/A

292,598

Weighted-Average
Exercise Price of
Outstanding Options,
Warrants and Rights
(b)

$

N/A

The following table provides information as of December 31, 2013 with respect to the shares of our Common Stock that may be issued
under our existing equity compensation plans, plus certain non-stockholder approved plans.

Number of
Securities
Remaining Available
for Future Issuance
under Equity
Compensation Plans
(Excluding
Securities Reflected
in Column (a))
(©)@®3

601,342

N/A

601,342

This column represents the number of shares of our Common Stock that may be issued in connection with the 2011 Equity Incentive
Plan. The shares subject to outstanding awards under that plan can be forfeited and, therefore, can again become available for issuance

under the plan.

This column includes 601,342 shares of our Common Stock that are available for future awards under our 2011 Equity Incentive Plan.

This column includes 34,000 shares that have been reserved for newly-hired executives, but had not yet been approved by the

Compensation Committee as of December 31, 2013.

Pension Benefits

Non-qualified Deferred Compensation

We do not sponsor or maintain any pension plans for our named executive officers.

38

We have not adopted any non-qualified deferred contribution plans or other deferred compensation plans.
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ESTIMATED PAYMENTS UPON TERMINATION
OR RELATED TO A CHANGE IN CONTROL

The table below reflects the amount of incremental compensation to which each named executive officer would have been entitled as a
consequence of certain terminations or in connection with a change in control. The amounts shown in the table below assume that such
termination or change in control was effective as of December 31, 2013 and that the price of our Common Stock upon which certain of the
calculations are made was the closing price of $19.57 per share on the last trading day of 2013. Because the incremental amount of payments to
be made depends on several factors, the actual amounts to be paid out upon termination of employment or a change in control can only be

determined at the time of the event. None of the payments set forth below would be grossed-up for taxes. The estimated payments upon

termination and change in control are as follows:

Penny

Luis M. Raymond Sherrod- Melanie Tracy D.
Event® Ramirez Guba Campanizzi Barth Pagliara
Disability®
Annual Bonus 88,000 64,000 133,686 32,050 36,894
Disability Benefit 268,000 204,000 168,800 109,000 111,345
Accelerated Vesting of Restricted
Stock Units 309,597 60,902 126,863 45,344 285,389
Total: 665,597 328,902 429,349 186,394 433,628
Death®
Annual Bonus 88,000 64,000 133,686 32,050 36,894
Accelerated Vesting of Restricted
Stock Units 309,597 60,902 126,863 45,344 285,389
Total: 397,597 124,902 260,549 77,394 322,283
Termination Without Cause®
Salary 550,000 390,000 302,000 152,500 316,725
Annual Bonus 88,000 64,000 133,686 32,050 36,894
Benefit Continuation 990
Club Dues
Legal Fees
Consulting Fees
Accelerated Vesting of Restricted
Stock Units 309,597 60,902 126,863 45,344 285,389
Total: 948,587 514,902 562,549 229,894 639,008

Termination for Good Reason®
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Salary 550,000 390,000 302,000 152,500 316,725
Annual Bonus 88,000 64,000 133,686 32,050 36,894
Benefit Continuation 990

Club Dues

Accelerated Vesting of Restricted

Stock Units 309,597 60,902 126,863 45,344 285,389
Total: 948,587 514,902 562,549 229,894 639,008
Change in Control

Accelerated Vesting of Restricted

Stock Units 1,147,311 273,980 340,420 203,978 549,584
Total: 1,147,311 273,980 340,420 203,978 549,584

No named executive officer would have been entitled to any severance payments if we terminated him/her for cause or he/she
terminated his/her employment with us without good reason on December 31, 2013.
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If terminated due to disability on December 31, 2013:

Each named executive officer would have been entitled to receive a pro-rated annual incentive based on actual performance
for the year of termination. The amount of the pro-rated annual incentive shown in the table assumes a December 31, 2013
termination and, therefore, is equal to 100 percent of the 2013 annual incentive that would have been payable had the

executive remained employed through the annual incentive payment date in 2014.

For Messrs. Ramirez and Pagliara, equals 100% of their base salary for six months, which is comprised of the 60% salary
continuation benefit provided under the Company-sponsored short-term disability insurance program and the 40%

supplemental disability benefit provided under their employment agreements.

See below for the treatment of RSUs.

Upon termination of employment by reason of death on December 31, 2013, a named executive officer's personal representative would
have been entitled to the same pro-rated annual incentive to which the named executive officer would have been entitled upon
termination by reason of disability.

Upon termination of the executive by us without cause, or termination by the executive for good reason, in either case, on
December 31, 2013:

Messrs. Ramirez, Pagliara and Guba and Ms. Sherrod-Campanizzi would have been entitled to receive (i) salary
continuation for one year, and (ii) a pro-rated annual incentive based on actual performance for the year of termination.

Ms. Barth would have been entitled to receive (i) six months of base salary, and (ii) a pro-rated annual incentive based on
actual performance for the year of termination.

See below for the treatment of RSUs.

The amounts shown in the table assume a December 31, 2013 termination and, therefore, include 100 percent of the annual
incentive that would have been payable had the executive remained employed through the annual incentive payment date in
2014. The named executive officers generally are subject to restrictive covenants, such as confidentiality, non-solicitation
and non-compete provisions.

Upon a change in control on December 31, 2013, all RSUs held by a named executive officer that had not previously vested would
fully vest, with performance awards vesting at the target level.

We have granted restricted stock unit and restricted share unit awards to our executive officers pursuant to our 2008 Management Incentive

Plan and our 2011 Equity Incentive Plan. The termination provisions of the award agreements are described below.

Awards Granted in 2010 and 2011. The restricted stock unit agreements for awards granted in 2010 and 2011 provide that

upon termination by the Company without cause or by the executive for good reason, or upon a change in control, all
unvested RSUs shall immediately vest, and upon the death or disability of the executive, he is entitled to pro-rated vesting of
restricted stock units, with the legacy performance-based RSUs paid based on actual performance results. As the 2010 and
2011 legacy performance-based RSUs allocated to the 2013 performance period were forfeited, they are not included in the

tables above for death and disability.
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Awards Granted in 2012. The RSU agreements for awards granted in 2012 provide that upon termination by the Company
without cause, by the executive for good reason, or due to the executive's death or disability, each executive shall be entitled
to pro-rated vesting of the awards that otherwise would have vested on March 31, 2014, with the legacy performance-based
RSUs paid based on actual performance results. As the 2012 legacy performance-based RSUs allocated to the 2013
performance period were forfeited, they are not included in the tables above.
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Awards Granted in 2013. The RSU agreements for awards granted in 2013 provide that upon termination by the Company
without cause, by the executive for good reason, or due to the executive's death or disability, each executive shall be entitled
to pro-rated vesting, with the performance-based and market-based RSUs paid based on actual performance results. For
purposes of the table above, we have assumed "target" performance levels for the performance-based and market-based
RSUs.

Definitions for Mr. Ramirez and Mr. Guba. "Cause" means: (i) the continued failure to perform duties or disregard of the directives of the
Board; (ii) willful material misrepresentation; (iii) commission of any act of fraud, misappropriation or embezzlement; (iv) conviction, guilty
plea or plea of nolo contendere for any crime involving dishonesty or for any felony; (v) a material breach of fiduciary duties of loyalty or care
or a material violation of the Company's Code of Business Conduct and Ethics or any other Company policy; (vi) the engaging in illegal
conduct, gross misconduct, gross insubordination or gross negligence that is materially and demonstrably injurious to the Company's business or
financial condition; or (vii) a material breach by Executive of his representations under the employment agreement or his restrictive covenants.
"Good Reason" means (i) a material reduction in title, duties, responsibilities or reporting relationship; (ii) a material reduction in base salary
(other than certain across-the-board reductions) or target annual incentive opportunity; or (iii) with respect to Mr. Ramirez only, failure to
initially appoint him as a member of the Board or thereafter to nominate him for re-election as a member of the Board.

Definitions for the Other Officers. "Cause" generally means: (i) a material breach of confidentiality, noncompetition or nonsolicitation
covenants; (i) commission of a felony or any crime involving theft, dishonesty or moral turpitude; (iii) commission of one or more acts or
omissions that are willful and deliberate acts intended to harm or injure our business, operations, financial condition or reputation; (iv) disregard
of the directives of our Board of Directors; (v) drunkenness or use of drugs that interferes with the performance of duties under the employment
agreement; or (vi) any attempt to secure any personal profit in connection with our business without prior written approval by unanimous
consent of our Board of Directors. For purposes of Mr. Pagliara's employment agreement, "good reason" means (i) a material diminution of
duties, responsibilities or authority, or (ii) a material breach of our obligations under the employment agreement, in each case subject to notice
requirements and cure provisions. For the other named executive officers, "good reason" generally means: (i) a material reduction in the annual
base salary, employee benefits or percentage participation in our short-term incentive plan; (ii) subject to limited exceptions, a material
modification to our short-term incentive plan that materially and adversely affects the determination of the officer's bonus; (iii) a requirement to
be based at any office or location more than 50 miles from their principal place of employment; or (iv) a removal of the officer from the position
specified in his employment agreement by action of the Board of Directors without cause and without the officer's consent.

Change in Control. A "change in control" generally means any of the following: (i) the acquisition of 50% or more of the voting stock of
the Company, other than an acquisition by certain related parties or an acquisition pursuant to a transaction the primary purpose of which is to
effect an equity financing of the Company; (ii) turnover of a majority of the incumbent members of our Board of Directors (other than the
election of certain new directors whose election or nomination was approved by a majority of the incumbent Board of Directors); (iii) a
reorganization, merger or consolidation, unless our stockholders immediately prior to the transaction own more than 50% of the Common Stock
of the resulting corporation as a result of their prior ownership of the Common Stock of the Company; (iv) a complete liquidation or dissolution
of the Company; or (v) the sale or other disposition of all or substantially all of the Company's assets (other than a sale or disposition to a
subsidiary).

41

52



Edgar Filing: Innoviva, Inc. - Form SC 13G/A

Table of Contents
Severance for Messrs. Glover and Willis

On September 20, 2013, Mr. Glover entered into a separation agreement with the Company, under which he resigned from all positions at
the Company effective as of September 30, 2013. Under the terms of the separation agreement, Mr. Glover received (i) one year of base salary
and his pro-rated target short-term incentive; (ii) the cost of medical, dental, life insurance, travel/accident insurance for 12 months, and country
club dues for 3 months; (iii) the restricted share units granted to him in 2010, 2011 and 2012 vested in full and without pro-ration; and (iv) the
restricted share units granted to him in 2013 vested on a pro-rata basis (with performance-based and market-based RSUs payable based on actual
performance through the end of December 31, 2015). In addition, Mr. Glover entered into a consulting agreement with the Company through
October 31, 2013 in exchange for a retainer of $25,000.

On November 18, 2013, Mr. Willis entered into a separation agreement with the Company, under which he resigned from all positions at
the Company effective as of November 18, 2013. Mr. Willis also received (i) one year of base salary and his pro-rated target short-term
incentive; (ii) the cost of medical, dental, life insurance, travel/accident insurance for 12 months, and country club dues for 3 months; (iii) the
restricted share units granted to him in 2010, 2011 and 2012 vested in full and without pro-ration; and (iv) the restricted share units granted to
him in 2013 vested on a pro-rata basis (with performance-based and market-based RSUs payable based on actual performance through the end
of December 31, 2015). In addition, Mr. Willis entered into a consulting agreement with the Company through December 31, 2013 in exchange
for a monthly retainer of $12,784.

The following table quantifies the severance benefits provided to Messrs. Willis and Glover in connection with their separation from the
Company.

Description of Payment/Benefit Mr. Willis Mr. Glover

Severance payment one year salary $ 306,800 $ 320,000
Pro-rated 2013 short-term incentive $ 199,420 $ 156,000
Cost of medical, dental, life, travel/accident insurance for 12 months, and country club dues for 3 months $ 14,192 $ 14,303
Equity vesting®” $ 563,165 $ 450,222
Consulting fee $ 17,898 $§ 25,000
Total $ 1,101475 $ 965,525

e
The pro-rated performance-based and market-based RSUs are included assuming threshold performance through the end of
December 31, 2015 and using a stock price as of December 31, 2013.
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PROPOSAL NO. 3
ADVISORY VOTE TO APPROVE THE COMPENSATION OF THE NAMED EXECUTIVE OFFICERS

As required by the Dodd-Frank Wall Street Reform and Consumer Protection Act, we included a stockholder vote on the frequency of
future votes on named executive officer compensation in our 2011 proxy statement which was advisory and nonbinding. Our stockholders
approved the frequency of future votes on the recommendation of our Board of Directors to hold future say-on-pay votes on an annual basis. The
next stockholder vote on the frequency of future votes on named executive officer compensation will occur at our 2017 annual meeting of
stockholders.

As aresult, our stockholders are entitled to vote at the Annual Meeting to approve the compensation of our named executive officers
(commonly referred to as a "say on pay" vote), as disclosed in this proxy statement. Pursuant to the Dodd-Frank Wall Street Reform and
Consumer Protection Act, the stockholder vote on executive compensation is an advisory vote only, and it is not binding on the Company or the
Board of Directors.

Since Global Power emerged from bankruptcy in January 2008, we have followed a compensation policy that has had the objectives of
attracting and retaining talented individuals, motivating our executive team to achieve the Company's goals and objectives, and aligning the
interests of our executives with those of our stockholders. As described in detail in "Executive Compensation Compensation Discussion and
Analysis," we have sought to reward our named executive officers through an executive compensation program including base compensation
that is competitive within our industry, short-term incentives conditioned upon the achievement of specific annual earnings goals, and long-term
incentives conditioned upon the achievement of specific long-term financial, strategic and corporate objectives. As a result of these programs,
we have been able to retain highly capable individuals in key Company positions, and retain others whose work is critical to the continued
growth and success of our business. At the same time, we believe our programs do not encourage excessive risk-taking by management. The
Board of Directors believes that our philosophy and practices have resulted in executive compensation decisions that are appropriate and that
have benefited the Company over time.

For these reasons, the Board of Directors recommends that stockholders approve the compensation of the Company's executive officers as
described in this proxy statement by approving the following advisory resolution:

RESOLVED, that the stockholders of Global Power Equipment Group Inc. (the "Company") approve, on an advisory basis, the
compensation of the individuals identified in the Summary Compensation Table, as disclosed in the Company's 2014 proxy statement
pursuant to the compensation disclosure rules of the SEC (which disclosure includes the Compensation Discussion and Analysis
section, the compensation tables and the accompanying footnotes and narratives within the Executive Compensation section of the
2014 proxy statement).

Required Vote

The advisory vote regarding the compensation of the named executive officers described in this Proposal 3 will be approved if the votes
cast in favor of the proposal exceed the votes cast against the proposal. Abstentions and broker non-votes will not be counted as having been
voted for purposes of this proposal.

Because this vote is advisory, it will not be binding upon the Board of Directors. However, our Board values the opinions that our
stockholders express in their votes and will take into account the outcome of the vote when and as it deems appropriate when making
determinations regarding executive compensation.

Recommendation of the Board of Directors
The Board of Directors recommends a vote FOR the approval of the compensation of the Company's named executive officers.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Except as indicated otherwise, the following table sets forth certain information, as of March 6, 2014, regarding the beneficial ownership of

our Common Stock by holders of greater than five percent of our Common Stock that have filed ownership reports with the SEC, each of our
current directors, each of our named executive officers named in the Summary Compensation Table, and all of our directors and named
executive officers as a group. Except as otherwise indicated, addresses are c/o Global Power Equipment Group Inc., 400 East Las Colinas

Boulevard, Suite 400 Irving, Texas 75039.

Name of Beneficial Owner

Greater than Five Percent Holders:
Royce & Associates, LLC®

NSB Advisors LLC®

Wellington Management Company, LLP®
Zesiger Capital Group LLC®

PPM America Private Equity Fund LP®

Directors”:

Carl Bartoli

Terence J. Cryan
Eugene I. Davis
Charles Macaluso
Michael E. Salvati
Frank E. Williams, Jr.®

Named Executive Officers:
Luis M. Ramirez

Raymond K. Guba

David L. Willis

Dean J. Glover

Kenneth W. Robuck

Tracy D. Pagliara

Penny Sherrod-Campanizzi
Melanie Barth

Directors and named executive officers as a group (14 persons)©:

Less than 1%.

€]

As reported by such persons as of March 6, 2014 and including, in the case of our named executive officers, restricted share units
which are treated for purposes of this table on an as-converted basis. Percentages are based on 17,063,000 shares of our Common

Common Stock
Beneficially Owned

Number of
Shares (#)

1,883,905
1,548,564
1,133,170
1,020,451

906,597

23,054
23,054
24,054
24,054

9,342
33,322

18,1819
1,556(10)
138,76811)
154,39412)
101,565
46,7113)
12,55314)
1,15815)

611,76617)

Percentage of
Class (%)M

11.0%
9.0%
6.6%
6.0%
5.3%

¥ K X ¥ K ¥

¥ Kk K K K X ¥ *

3.6%

Stock issued and outstanding, except as indicated otherwise and except where the person has the right to acquire shares within 60 days
of the record date, which increases the number of shares beneficially owned by such person and the number of shares outstanding for
determining that person's percentage of ownership. We have determined beneficial ownership in accordance with the rules of the SEC.

Unless otherwise indicated in the footnotes to this table, each stockholder named in the table has sole voting and
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@

3

4

®

(©)

O]

®

®

10)

an

12)

13)

14

15)

investment power with respect to all shares shown as beneficially owned by that stockholder. We have omitted percentages of less
than 1% from the table.

The shares listed were reported on Schedule 13G/A, filed with the SEC on January 9, 2014. Royce & Associates, LLC ("Royce") has
sole voting and dispositive power. The mailing address of Royce is 745 Fifth Avenue, New York, NY 10151.

The shares listed were reported on Schedule 13G/A, filed with the SEC on February 13, 2013, with respect to holdings as of
December 31, 2012. NSB Advisors LLC ("NSB") has sole dispositive power of the shares. The mailing address of NSB is 200
Westage Business Center Drive, Suite 228, Fishkill, NY 12524.

The shares listed were reported on Schedule 13G filed with the SEC on February 14, 2014. Wellington Management Company, LLP
("Wellington") may be deemed to be the beneficial owner of the securities, which are owned of record by clients of Wellington. The
mailing address of Wellington is 280 Congress Street, Boston MA 02210.

The shares listed were reported on Schedule 13G/A filed with the SEC on February 10, 2014. Zesiger Capital Group LLC ("Zesiger")
disclaims beneficial ownership of all of the securities as such securities are held in discretionary accounts which Zesiger manages. The
mailing address of Zesiger is 460 Park Avenue, 22nd Floor, New York, NY 10022.

The shares listed were reported on Schedule 13G/A, filed with the SEC on February 3, 2014. The shares are owned directly by PPM
America Private Equity Fund LP (the "Fund"), which has shared investment and dispositive power. The shares may be deemed to be
owned directly by PPM America Capital Partners, LLC ("PPM CP"), the general partner of the Fund. The mailing address of the Fund
and PPM CP is 225 West Wacker Drive, Suite 1200 Chicago, IL 60606.

No director has a right to obtain beneficial ownership of additional shares within 60 days of March 6, 2014.

The 33,322 shares held by Mr. Williams include 10,670 shares held by Williams Family L.P. and with regard to which Mr. Williams
has sole voting and shared investment power. All of the shares beneficially owned by Mr. Williams are held in a margin account and
either are or could be pledged as security for certain margin account transactions.

Includes 12,097 shares underlying restricted stock units which may be acquired upon vesting within 60 days of March 6, 2014.

Represents shares underlying restricted stock units which may be acquired upon vesting within 60 days of March 6, 2014.

Includes 13,888 shares subject to restriction under Internal Revenue Code Section 409A which vest within 60 days of March 6, 2014.

Includes 8,333 shares subject to restriction under Internal Revenue Code Section 409A which vest within 60 days of March 6, 2014.

Includes 13,583 shares underlying restricted stock units which may be acquired upon vesting within 60 days of March 6, 2014.

Includes 5,871 shares underlying restricted stock units which may be acquired upon vesting within 60 days of March 6, 2014.

Represents shares underlying restricted stock units which may be acquired upon vesting within 60 days of March 6, 2014.
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(16)
Represents beneficial ownership of our Common Stock held by our directors and named executive officers as a group as of March 6,
2014.

a7
Includes 34,265 shares underlying restricted stock units which may be acquired upon vesting within 60 days of March 6, 2014.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires that the Company's executive officers, directors and persons who own
beneficially more than 10% percent of the Company's outstanding Common Stock, file reports of ownership and changes in ownership and
furnish the Company with copies of all Section 16(a) reports so filed. Based solely on a review of these reports filed with the SEC and certain
written representations furnished to the Company, the Company believes that its executive officers and directors complied with all applicable
Section 16(a) filing requirements during 2013.

46

57



Edgar Filing: Innoviva, Inc. - Form SC 13G/A

Table of Contents

AUDIT COMMITTEE REPORT

The Audit Committee operates under a written charter that the Board of Directors has adopted. The Audit Committee reviews the charter.
The charter is available under the heading "Corporate Governance" in the Investor Relations section our website at
http://www.globalpower.com/.

The Board of Directors has the ultimate authority for effective corporate governance, including the role of oversight of the management of
our Company. The Audit Committee's purpose is to assist the Board of Directors in fulfilling its responsibilities by overseeing our accounting
and financial reporting processes, the audits of our consolidated financial statements and the effectiveness of internal control over financial
reporting, the independence, qualifications and performance of the independent registered public accounting firm engaged as our independent
auditor, and the performance of our internal auditors.

The Audit Committee relies on the expertise and knowledge of management, the internal auditors and the independent auditor in carrying
out its oversight responsibilities. Management is responsible for the preparation, presentation, and integrity of our consolidated financial
statements, accounting and financial reporting principles, internal control over financial reporting and disclosure controls, and procedures
designed to ensure compliance with accounting standards, applicable laws, and regulations. Management is responsible for objectively
reviewing and evaluating the adequacy, effectiveness, and quality of our system of internal control. Our independent registered public
accounting firm, BDO USA, LLP, is responsible for performing an independent audit of the consolidated financial statements and for expressing
an opinion on the conformity of those financial statements with accounting principles generally accepted in the United States of America. Our
independent registered public accounting firm is also responsible for expressing an opinion on the effectiveness of our internal control over
financial reporting as of December 31, 2013.

During 2013, the Audit Committee fulfilled its duties and responsibilities generally as outlined in the charter. The Audit Committee held
four (4) meetings in 2013. Specifically, the Committee, among other actions:

reviewed and discussed our audited consolidated financial statements of our Company for the years ended December 31,
2012 and 2013 (which we refer to as the "Financial Statements"), the effectiveness of our internal control over financial
reporting as well as interim reporting periods ended March 31, 2013, June 30, 2013 and September 30, 2013 with

management and BDO USA, LLP;

discussed with management and BDO USA, LLP all the matters required by Auditing Standards No. 16, which include
among other items, matters related to the conduct of the audit of the consolidated financial statements; and

received from BDO USA, LLP the written disclosures and the letter required by the applicable requirements of the PCAOB
regarding the independent accountant's communications with the Audit Committee concerning independence (which relates
to the auditor's independence from our Company and its related entities), and has discussed BDO USA, LLP's independence.

The Audit Committee has relied on management's representation that the Financial Statements have been prepared in conformity with
generally accepted accounting principles and on the opinion of BDO USA, LLP included in their report on the Financial Statements. Based upon
the aforementioned review, discussions and representations of BDO USA, LLP, and the unqualified audit opinion presented by BDO USA, LLP
on the Financial Statements and effectiveness of internal control over financial reporting, the Audit Committee recommended to the Board of
Directors that the Financial Statements be included in our Annual Report on Form 10-K for the year ended December 31, 2013 for filing with
the SEC.

Submitted by the following members of the Audit Committee:

Michael E. Salvati (Chair)
Charles Macaluso
Frank E. Williams, Jr.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Approval of Related Party Transactions

The Board of Directors has adopted a formal written policy governing the review and approval of related person transactions, which is
posted under the heading "Corporate Governance" of the Investor Relations section of our website at http://www.globalpower.com/. For
purposes of this policy, consistent with the Nasdaq rules, the terms "related person" and "transaction" are as defined in Item 404(a) of
Regulation S-K under the Securities Act of 1933, as amended. The policy provides that each director, director nominee and executive officer
shall promptly notify the Corporate Secretary of any transaction involving the Company and a related person. Such transaction will be presented
to and reviewed by the Audit Committee for approval, ratification or such other action as may be appropriate. On an annual basis, the Audit
Committee reviews any previously approved related party transaction that is continuing, as well as any related party transaction disclosed in
response to our annual directors' and officers' questionnaire. The policy itself is annually reviewed and was last reviewed in March 2014.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

The members of the Compensation Committee during 2013 were Messrs. Cryan, Bartoli, Williams and Davis. None of Messrs. Cryan,
Bartoli, Williams, or Davis was at any time an officer or employee of the Company. None of our executive officers serve as a member of the
board of directors or compensation committee of any entity that has one or more executive officers serving as a member of our Board of
Directors or Compensation Committee.

OTHER INFORMATION
Annual Report

The Company will mail without charge, upon written request from any stockholder, a copy of our Annual Report on Form 10-K for the year
ended December 31, 2013, including the financial statements, schedules and list of exhibits. Requests should be sent to Global Power Equipment
Group Inc., 400 East Las Colinas Boulevard, Suite 400, Irving, Texas 75039, Attn: Investor Relations.

Delivery of Documents to Stockholders Sharing an Address

A number of brokers with account holders who are stockholders of the Company will be "householding" our proxy materials, including the
Notice of Internet Availability of Proxy Materials. A single set of the proxy materials, including the Notice of Internet Availability of Proxy
Materials, will be delivered to multiple stockholders sharing an address unless contrary instructions have been received from the affected
stockholders. Once you have received notice from your broker that they will be "householding" communications to your address,
"householding" will continue until you are notified otherwise or until you revoke your consent. If, at any time, you no longer wish to participate
in "householding" and would prefer to receive separate proxy materials, please notify your broker, direct a written request to Global Power
Equipment Group Inc., 400 East Las Colinas Boulevard, Suite 400, Irving, Texas 75039, Attn: Secretary, or contact our Corporate Secretary by
telephone at 1-214-574-2709 or by email at corporatesecretary @ globalpower.com. Stockholders who currently receive multiple copies of the
proxy materials at their address and would like to request "householding" of their communications should contact their broker.

Stockholder Proposals For 2015 Annual Meeting

In order to be included in the Company's proxy materials for the 2015 Annual Meeting of Stockholders, a stockholder proposal must be
received in writing by the Company at 400 East Las Colinas Boulevard, Suite 400, Irving, Texas 75039 by no later than November 20, 2014,
provided that
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the 2015 annual meeting date is not advanced or delayed by more than 30 days, and otherwise comply with all requirements of the SEC for
stockholder proposals.

In addition, the Company's bylaws provide that any stockholder who desires to nominate a person for election as a director or bring a
proposal before an annual meeting must give timely written notice of such nomination or proposal to the Company's Secretary. To be timely, the
notice must be delivered to the above address not less than 90 nor more than 120 calendar days prior to the anniversary of the preceding year's
annual meeting. If the annual meeting date is advanced more than 30 days, or delayed by more than 30 days from the anniversary date of the
preceding year's annual meeting, notice by the stockholder, to be timely, must be so delivered not later than the close of business on the 90th day
prior to the annual meeting and the 10th day following the day on which notice of the date of such annual meeting is first given to the
stockholders, and not earlier than the 120th day prior to such annual meeting. For our annual meeting to be held in 2015, a notice recommending
a director candidate must be received no earlier than January 1, 2015 and no later than January 31, 2015, provided that the 2015 annual meeting
date is not advanced or delayed by more than 30 days.

Any such stockholder's notice shall set forth:

as to each person whom the stockholder proposed to nominate for election or reelection as a director, all information relating
to such person that is required to be disclosed in solicitations of proxies for election of directors in an election contest, or is
otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended, and
Rule 14a-8 thereunder (including such person's written consent to being named in the proxy statement as a nominee and to

serving as a director if elected);

as to any other proposal, a brief description of the business desired to be brought before the meeting, the reasons for
conducting such business at the meeting and any material interest in such business of such stockholder and the beneficial

owner, if any, on whose behalf the proposal is made; and

as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made:

the name and address of such stockholder, as they appear on the Company's books, and of such beneficial owner,
and

the class and number of shares of the Company's Common Stock that are owned beneficially and of record by such
stockholder and such beneficial owner.

A copy of the Company's bylaws is available upon request from the Company's Secretary and is available under the heading "Corporate
Governance" of the Investor Relations section of our website at http://www.globalpower.com/.
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OTHER MATTERS

The Board of Directors knows of no other matters to be presented for stockholder action at the Annual Meeting. However, if other matters
do properly come before the Annual Meeting or any adjournments or postponements thereof, the Board of Directors intends that the persons
named in the proxies will vote upon such matters in accordance with their best judgment.

THE BOARD OF DIRECTORS

Irving, Texas
March 20, 2014

Whether or not you plan to attend the Annual Meeting, please vote via the Internet by following the instructions on the Notice or, if
you received printed copies of the proxy materials, by telephone by following the instructions on the enclosed proxy card or by
completing, signing, dating and promptly returning the enclosed proxy card. You may revoke your vote by the Internet or telephone or
your proxy at any time prior to the Annual Meeting. If you are the record holder of the shares and attend the Annual Meeting, you may
change your proxy vote automatically by voting in person at the meeting.

Thank you for your attention to this matter. Your prompt response will greatly facilitate arrangements for the Annual Meeting.
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