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EXPLANATORY NOTE

 



Theravance, Inc. (the “Company”) filed its Annual Report on Form 10-K for the year ended December 31, 2011 with the Securities and Exchange
Commission on February 27, 2012 (the “Form 10-K”). This Form 10-K/A Amendment No. 1 (“Amendment No. 1”) is being filed to amend the Form 10-K as
an exhibit-only filing in response to comments received from the staff of the Securities and Exchange Commission regarding a request for confidential
treatment of certain portions of Exhibit 10.34 originally filed with the Form 10-K.  In addition to re-filing Exhibit 10.34, as required by Rule 12b-15 under the
Securities Exchange Act of 1934, as amended, new certifications by our principal executive officer and principal financial officer are filed herewith as
Exhibits 31.1 and 31.2 to this Amendment No. 1.

 
Except as described above, no other amendments or updates have been made to the Form 10-K as originally filed. This Amendment No. 1 does not

reflect events after the original filing of the Form 10-K and does not modify or update any disclosures in the Form 10-K that may have been affected by
subsequent events.
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SIGNATURES

 
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed

on its behalf by the undersigned, thereunto duly authorized.
 
 

THERAVANCE, INC.
   
   
Date: May 24, 2012 By: /s/ RICK E WINNINGHAM
  

Rick E Winningham
  

Chief Executive Officer
 
 
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the

registrant and in the capacities and on the dates indicated.
 

Signature
 

Title
 

Date
 

      
      

/s/ RICK E WINNINGHAM
 

Chairman of the Board and Chief Executive
 

May 24, 2012
 

Rick E Winningham
 

Officer (Principal Executive Officer)
   

      
      

/s/ MICHAEL W. AGUIAR
 

Senior Vice President, Finance and Chief
 

May 24, 2012
 

Michael W. Aguiar
 

Financial Officer (Principal Financial and Accounting
Officer)

   

      
*

 

Director
 

May 24, 2012
 

Henrietta Holsman Fore
     

      
      
*

 

Director
 

May 24, 2012
 

Robert V. Gunderson, Jr.
     

      
      
*

 

Director
 

May 24, 2012
 

Arnold J. Levine, Ph.D
     

      
      
*

 

Director
 

May 24, 2012
 

Burton G. Malkiel, Ph.D
     

      
      
*

 

Director
 

May 24, 2012
 

Peter S. Ringrose, Ph.D
     

      
      
*

 

Director
 

May 24, 2012
 

William H. Waltrip
     

      
      
*

 

Director
 

May 24, 2012
 

George M. Whitesides, Ph.D
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Signature

 

Title
 

Date
 

      
      



*
 

Director
 

May 24, 2012
 

William D. Young
     

      
       

 *By: /s/ RICK E WINNINGHAM
     

 

Rick E Winningham
Attorney in Fact
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Exhibits

 

    

Incorporated by
Reference

Exhibit
Number

 
Description

 
Form

 

Filing
Date/Period

End Date
3.3

 

Amended and Restated Certificate of Incorporation
 

S-1
 

7/26/04
       

3.4
 

Certificate of Amendment of Restated Certificate of Incorporation
 

10-Q
 

3/31/07
       

3.5
 

Amended and Restated Bylaws (as amended by the board of directors April 25, 2007)
 

10-Q
 

9/30/08
       

4.1
 

Specimen certificate representing the common stock of the registrant
 

10-K
 

12/31/06
       

4.2
 

Amended and Restated Rights Agreement between the registrant and The Bank of New York, as
Rights Agent, dated as of June 22, 2007

 

10-Q
 

6/30/07

       
4.3

 

Indenture dated as of January 23, 2008 by and between Theravance, Inc. and The Bank of New York
Trust Company, N.A., as trustee

 

8-K
 

1/23/08

       
4.4

 

Form of 3.0% Convertible Subordinated Note Due 2015 (included in Exhibit 4.3)
 

 

 

 

       
4.5

 

Amendment to Amended and Restated Rights Agreement between the registrant and The Bank of
New York Mellon Corporation, as Rights Agent, dated November 21, 2008

 

8-K
 

11/25/08

       
10.1+

 

1997 Stock Plan
 

S-1
 

6/10/04
       

10.2+
 

Long-Term Stock Option Plan
 

S-1
 

6/10/04
       

10.3+
 

2004 Equity Incentive Plan, as amended by the board of directors February 10, 2010 and approved by
stockholders April 27, 2010 and forms of equity award

 

10-K
 

2/27/12

       
10.4

 

Employee Stock Purchase Plan, as amended April 27, 2010
 

10-Q
 

6/30/10
       

10.5+
 

Change in Control Severance Plan, as amended and restated on July 27, 2007
 

10-Q
 

6/30/08
       

10.6
 

Amended and Restated Lease Agreement, 951 Gateway Boulevard, between the registrant and HMS
Gateway Office L.P., dated January 1, 2001

 

S-1
 

6/10/04

       
10.7

 

Lease Agreement, 901 Gateway Boulevard, between the registrant and HMS Gateway Office L.P.,
dated January 1, 2001

 

S-1
 

6/10/04

       
10.8*

 

Collaboration Agreement between the registrant and Glaxo Group Limited, dated as of November 14,
2002

 

S-1
 

9/29/04

       
10.9+

 

Form of Indemnification Agreement for directors and officers of the registrant
 

S-1
 

6/10/04
       

10.10
 

Class A Common Stock Purchase Agreement between the registrant and SmithKline Beecham
Corporation, dated as of March 30, 2004

 

S-1
 

6/10/04

       
10.11

 

Amended and Restated Investors’ Rights Agreement by and among the registrant and the parties listed
therein, dated as of May 11, 2004

 

S-1
 

6/10/04

       
10.12

 

Amended and Restated Governance Agreement by and among the registrant, SmithKline Beecham
Corporation and GlaxoSmithKline dated as of June 4, 2004

 

S-1
 

7/26/04

       
10.13*

 

Strategic Alliance Agreement between the registrant and Glaxo Group Limited, dated as of March 30,
2004

 

S-1
 

9/30/04

 
5

 
Incorporated by

Reference



Exhibit
Number

 
Description

 
Form

 

Filing
Date/Period

End Date
10.14*

 

License Agreement between the registrant and Janssen Pharmaceutica, dated as of May 14, 2002
 

S-1
 

9/29/04
       

10.15+
 

Offer Letter with Rick E Winningham dated August 23, 2001
 

S-1
 

6/10/04
       

10.16
 

Form of Class A Common Stock Purchase Agreement between the registrant and GSK
 

S-1
 

9/29/04
       

10.17+
 

Offer Letter with Michael W. Aguiar dated as of January 31, 2005
 

10-K
 

12/31/04
       

10.18+
 

Form of Notice of Grant and Stock Option Agreement under 2004 Equity Incentive Plan
 

10-K
 

12/31/04
       

10.19+
 

Form of Notice of Restricted Stock Award and Restricted Stock Agreement under 2004 Equity
Incentive Plan (form in effect through 2010)

 

10-Q
 

6/30/07

       
10.20+

 

Description of Cash Bonus Program, as amended
 

10-K
 

12/31/09
       

10.21*
 

License, Development and Commercialization Agreement between the registrant and Astellas
Pharma Inc. dated November 7, 2005

 

S-3
 

1/30/06

       
10.22*

 

Amendment to License, Development and Commercialization Agreement between the registrant and
Astellas Pharma Inc. dated as of July 18, 2006

 

10-Q
 

9/30/06

       
10.23+

 

Offer letter with Leonard Blum dated July 27, 2007
 

10-Q
 

9/30/07
       

10.24+
 

Amended and Restated 2008 New Employee Equity Incentive Plan and forms of equity award
 

10-K
 

2/27/12
       

10.25+
 

Amendment to Offer Letter between the registrant and Leonard Blum dated July 23, 2008
 

10-K
 

12/31/08
       

10.26+
 

Amendment to Offer Letter between the registrant and Rick E Winningham dated December 23, 2008
 

10-K
 

12/31/08
       

10.27+
 

Amendment to Change in Control Severance Plan effective December 16, 2009
 

10-K
 

12/31/09
       

10.28+
 

2010 Change in Control Severance Plan adopted December 16, 2009
 

10-K
 

12/31/09
       

10.29
 

First Amendment to Lease for 901 Gateway Boulevard effective as of June 1, 2010 between ARE-
901/951 Gateway Boulevard, LLC and the registrant

 

10-Q
 

6/30/10

       
10.30

 

First Amendment to Lease for 951 Gateway Boulevard effective as of June 1, 2010 between ARE-
901/951 Gateway Boulevard, LLC and the registrant

 

10-Q
 

6/30/10

       
10.31

 

Common Stock Purchase Agreement among the registrant, Glaxo Group Limited and
GlaxoSmithKline LLC, dated as of November 29, 2010

 

8-K
 

11/29/10

       
10.32

 

Second Amendment to Amended and Restated Governance Agreement among the registrant, Glaxo
Group Limited, GlaxoSmithKline plc and GlaxoSmithKline LLC, dated as of November 29, 2010

 

8-K
 

11/29/10

       
10.33+

 

Form of Amendment to Restricted Stock Unit Agreements between the registrant and each current
member of the Board of Directors outstanding as of December 31, 2010

 

10-K
 

12/31/2010

       
10.34(1)

 

Amendment to Strategic Alliance Agreement dated October 3, 2011
 

 

 

 

       
21.1

 

List of Subsidiaries
 

10-K
 

12/31/05
 
6

 

    

Incorporated by
Reference

Exhibit
Number

 
Description

 
Form

 

Filing
Date/Period

End Date
23.1

 

Consent of Independent Registered Public Accounting Firm
 

10-K
 

2/27/12
       

24.1
 

Power of Attorney
 

10-K
 

2/27/12
       

31.1
 

Certification of Chief Executive Officer Pursuant to Rule 13a-14 under the Securities Exchange Act of
1934

 

 

 

 

       
31.2

 

Certification of Chief Financial Officer Pursuant to Rule 13a-14 under the Securities Exchange Act of
1934

 

 

 

 

       
32

 

Certifications Pursuant to 18 U.S.C. Section 1350
 

10-K
 

2/27/12
       

101^
 

The following materials from Registrant’s Annual Report on Form 10-K for the year ended
December 31, 2011, formatted in Extensible Business Reporting Language (XBRL) includes:

 

10-K
 

2/27/12



(i) Consolidated Balance Sheets at December 31, 2011 and 2010, (ii) Consolidated Statements of
Income for the years ended December 31, 2011, 2010 and 2009, (iii) Consolidated Statements of
Stockholders’ Equity for the years ended December 31, 2011, 2010 and 2009, (iv) Consolidated
Statements of Cash Flows for years ended December 31, 2011, 2010 and 2009 and (v) Notes to
Consolidated Financial Statements.

 

+ Management contract or compensatory plan or arrangement required to be filed pursuant to Item 15(b) of Form 10-K.
  

* Confidential treatment has been granted for certain portions which are omitted in the copy of the exhibit electronically filed with the Securities
and Exchange Commission. The omitted information has been filed separately with the Securities and Exchange Commission pursuant to
Theravance Inc.’s application for confidential treatment.
  

(1) Application has been made to the Securities and Exchange Commission to seek confidential treatment of certain provisions. Omitted material
for which confidential treatment has been requested has been filed separately with the Securities and Exchange Commission.

  
^ XBRL information is furnished and not filed or a part of a registration statement or prospectus for purposes of sections 11 or 12 of the

Securities Exchange Act of 1933, as amended, is deemed not filed for purposes of section 18 of the Securities Exchange Act of 1934, as
amended, and otherwise is not subject to liability under these sections.
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Exhibit 10.34
 

SUPPLEMENTAL MABA AMENDMENT TO
STRATEGIC ALLIANCE AGREEMENT

 
This Amendment to the Strategic Alliance Agreement (this “Amendment”) is entered into effective as of October 3, 2011 (the “Effective

Date of this Amendment”), between Theravance, Inc., a Delaware corporation (“Theravance”) and Glaxo Group Limited, a private company limited by shares
registered under the laws of England and Wales (“GSK”) and amends and supplements the Strategic Alliance Agreement entered into as of March 30, 2004,
as amended and supplemented on September 13, 2004, February 11, 2005, February 8, 2006, February 27, 2006, February 27, 2009, June 22, 2009 and
July 16, 2010 (the “Agreement”).  All capitalized terms not defined in this Amendment shall have the meaning ascribed to them in the Agreement.

 
WHEREAS, GSK desires to receive from Theravance and Theravance desires to grant to GSK the right to Develop and Commercialize

additional Muscarinic Antagonist-Beta  Agonist (“MABA”) compounds discovered by Theravance on an exclusive, worldwide basis in order to combine
Theravance’s and GSK’s activities with respect to MABA compounds in accordance with the terms and conditions of the Agreement as amended and
supplemented by this Amendment.

 
NOW, THEREFORE, in consideration of the foregoing premises and the representations, covenants and agreements contained herein,

Theravance and GSK, intending to be legally bound, hereby agree as follows:
 

1.                                      Definitions:
 

1.1                               “Combination Supplemental MABA Alliance Product” means a Supplemental MABA Alliance Product that contains one or more
therapeutically active agents in addition to the Theravance Compound.

 
1.2                               “MABA Alliance Product” shall mean the Alliance Product GSK961081 discovered in the course of the MABA Alliance Program.
 
1.3                               “MABA Alliance Program” shall mean the Alliance Program in respect of which GSK exercised its Opt-In Right on 21

March 2005.
 
1.4                               “Supplemental MABA Alliance Products” shall mean the following Theravance Compounds: [***], and each such Supplemental

MABA Alliance Product can be used as a single agent and/or in combination with other therapeutically active components for human pharmaceutical
applications.  The term “Supplemental MABA Alliance Product” shall also include any formulation of excipients, stabilizers, propellants, or other
components necessary to prepare and deliver a pharmaceutically effective dose of such Theravance Compound and any other therapeutically active
component together with any delivery device.
 

***CERTAIN INFORMATION HAS BEEN OMITTED AND FILED SEPARATELY WITH THE COMMISSION. CONFIDENTIAL TREATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS.
 

 
1.5                               “Supplemental MABA Alliance Program” shall mean all activities with respect to the Development and Commercialization of the

Supplemental MABA Alliance Products.
 
1.6                               “Supplemental MABA Development Milestone” shall have the meaning set forth in Section 6.2(i) of this Amendment.
 
1.7                               “Supplemental MABA Technology Transfer Package” means all Theravance Confidential Information and Theravance Know-How

relating to the Supplemental MABA Alliance Products.  Any material supplied by Theravance to GSK as contemplated hereunder shall comply with any
specification agreed by GSK and Theravance.

 
1.8                               Notwithstanding the definition of the term “Alliance Product” in the Agreement, “Alliance Product” shall include the

Supplemental MABA Alliance Products in the following sections of Article 1:  Sections 1.8, 1.19, 1.21, 1.22, 1.24, 1.33, 1.34, 1.41, 1.46, 1.47, 1.58, 1.59,
1.69, 1.71, 1.75, 1.85 through 1.90, 1.93, 1.94, 1.103, 1.110 through 1.112, 1.116, 1.117, 1.121 and 1.122.

 
1.9                               Notwithstanding the definition of the term “Alliance Program” in the Agreement, “Alliance Program” shall include the

Supplemental MABA Alliance Program in the following sections of Article 1:  Sections 1.9 and 1.33.
 

2.                                      License.  Notwithstanding the definition of the term “Alliance Product” in the Agreement, “Alliance Product” shall include the
Supplemental MABA Alliance Products in Article 2 of the Agreement.

 
3.                                      Governance.
 

3.1                               Notwithstanding the definition of the term “Alliance Product” in the Agreement, “Alliance Product” shall include the
Supplemental MABA Alliance Products in Sections 3.2 through 3.6 of the Agreement; provided, however, that:

 
(i)                                     In Section 3.2.3(g), reference to GSK’s termination rights under Article 14 shall also include GSK’s termination rights

under Section 10.2 of this Amendment.
 

3.2                               Notwithstanding the definition of the term “Alliance Program” in the Agreement, “Alliance Program” shall include the
Supplemental MABA Alliance Program in Sections 3.2.3 and 3.3, and the Parties hereby agree that it is appropriate for one Joint Program Committee to
manage both the MABA Alliance Program and the Supplemental MABA Alliance Program.

 
3.3                               The Parties hereby agree to amend and restate Section 3.2.5(b) of the Agreement with respect to all Alliance Products and

Supplemental MABA Alliance Products as follows:
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“With respect to any issue, if the Joint Steering Committee cannot reach consensus within ten (10) Business Days after the matter has been
brought to the Joint Steering Committee’s attention, then such issue shall be referred to the Chief
 

***CERTAIN INFORMATION HAS BEEN OMITTED AND FILED SEPARATELY WITH THE COMMISSION. CONFIDENTIAL TREATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS.
 

 
Executive Officer of Theravance and either the Chairman of GSK R&D (if the issue relates to a discovery and/or development matter) or
the Chief Executive Officer of GSK (or one of his direct reports designated by him) (if the issue relates to a commercial matter)
(collectively, the “Officers”) for resolution.  The Parties accept that the use of the Officers for resolution of any unresolved issues will be on
an exceptional basis.  In the event that the use of the Officers occurs on more than two occasions in any consecutive twelve (12) month
period and such disputes are not related to Commercial Conflict issues, then GSK will from then on retain the final vote within the Joint
Steering Committee for all issues other than Commercial Conflict.  If the Officers are unable to reach consensus within thirty (30) days after
the matter has been referred to them, the final decision on such disputed issue will reside with GSK; provided, however, that if the disputed
issue involves [***], then the final decision will be made by binding arbitration (“Arbitration”).  Either Party can initiate Arbitration on
[***] to the other Party.  The Arbitration shall be conducted pursuant to the American Arbitration Association (“AAA”) Commercial
Arbitration Rules then in effect, except that notwithstanding those rules, the following provisions shall apply to the Arbitration hereunder.
 

(i)                                     Panel.  The Arbitration shall be conducted by a panel of three (3) arbitrators (the “Arbitration Panel”) in [***].  The
Arbitration Panel shall consist of one arbitrator selected by each of the Parties from a pool of arbitrators to be presented to the Parties by
AAA from the AAA’s National Roster.  Each of these two arbitrators shall have expertise in pharmaceutical product Development and
Commercialization, and these two arbitrators shall jointly select the chairman from a pool of arbitrators to be presented to the Parties by
AAA from the AAA’s National Roster.

 
(ii)                                  Process.  The time periods set forth in the AAA rules shall be followed, unless a Party can demonstrate to the Arbitration

Panel that the urgency of the dispute or other reasons warrant contraction of one or more of the timetables.  For good cause shown, the
Arbitration Panel may contract such timetables.  Within such time frames, each Party shall have the right to conduct such discovery as
would be permitted by the Federal Rules of Civil Procedure.  Interpretation of and enforcement of this Section 3.2.5(b) shall be governed by
the Federal Arbitration Act.  The Arbitration Panel shall apply the Federal Rules of Evidence to the hearing.  The fees of the Arbitration
Panel and AAA shall be paid by the losing Party, which shall be designated by the Arbitration Panel or in such proportions as may be
designed by the Arbitration Panel where a Party does not prevail with respect to all issues.

 
(iii)                               Confidentiality.  The Arbitration proceeding shall be confidential and the Arbitration Panel shall issue appropriate

protective orders to safeguard each Party’s Confidential Information.  Except as required by Law, no Party shall make (or instruct the
Arbitration Panel to make) any public announcement with respect to the proceedings or decision of the Arbitration Panel without prior
written consent of each other Party.  The existence of a dispute submitted to
 

***CERTAIN INFORMATION HAS BEEN OMITTED AND FILED SEPARATELY WITH THE COMMISSION. CONFIDENTIAL TREATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS.
 

 
Arbitration, and the outcome, shall be kept in confidence by the Parties and the Arbitration Panel except as, in the opinion of either Party’s
counsel, may be required by Law.

 
(iv)                              Findings of Arbitration Panel. The decision of the Arbitration Panel will be final and binding on the Parties; provided that

either Party shall retain all rights to bring an action against the other for damages and other monetary relief related to or arising out of the
issue decided by the Arbitration Panel.”

 
4.                                      Material and Tech Transfer; Development.  Article 4 of the Agreement shall not apply to the Supplemental MABA Alliance Products and

instead the Parties agree as follows:
 

4.1                               Delivery of Supplemental MABA Alliance Products.  As soon as reasonably practicable but in any event within [***] after the
Effective Date of this Amendment, Theravance shall deliver to GSK existing stock of each Supplemental MABA Alliance Product as well as the
Supplemental MABA Technology Transfer Package.  For the avoidance of doubt, Theravance’s delivery of material and information pursuant to this
Section 4.1 constitutes the entirety of Theravance’s information and material delivery obligations with regard to the Supplemental MABA Alliance Program,
and Theravance shall be responsible for no further research or development of the Supplemental MABA Alliance Products thereafter provided that in the
event that Theravance does obtain any further information in respect of the Supplemental MABA Alliance Products, it shall promptly disclose such
information to GSK.

 
4.2                               Obligations for Development.
 

(i)                                     GSK hereby agrees to exercise Diligent Efforts to move one Supplemental MABA Alliance Product forward in
Development provided always that it is understood and hereby acknowledged by the Parties that any GSK decision to pursue Development of a Combination
Supplemental MABA Alliance Product as against a single agent Alliance Product (or vice versa) and/or a certain Supplemental MABA Alliance Product as
opposed to any other Supplemental MABA Alliance Product shall not, for the avoidance of doubt, constitute a breach of GSK’s Diligent Efforts obligations
under the Agreement or this Amendment.  GSK shall have the overall responsibility for, and use Diligent Efforts in, the performance of all such Development
activities which shall include, where applicable, relevant regulatory filings (as contemplated under Article 8 of the Agreement) for any such Supplemental
MABA Alliance Product(s) moved forward in Development.  Further, GSK shall use Diligent Efforts to advance such Supplemental MABA Alliance
Product(s) through Development in accordance with the Go/No-Go checkpoints identified in the then-current Development Plan for such Supplemental



MABA Alliance Product. GSK shall also use Diligent Efforts to develop an optimal formulation of such Supplemental MABA Alliance Product.  As of the
Effective Date of this Amendment, GSK shall bear all subsequent costs and expenses associated with the Development of any Supplemental MABA Alliance
Product.

 
(ii)                                  For the avoidance of doubt, it is each Party’s intention that [***] such time as [***] from the MABA Alliance Program or

the Supplemental MABA Alliance Program; [***] Theravance Compounds in the MABA Alliance Program and the Supplemental
 

***CERTAIN INFORMATION HAS BEEN OMITTED AND FILED SEPARATELY WITH THE COMMISSION. CONFIDENTIAL TREATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS.
 

 
MABA Alliance Program and [***] pursuant to Section 14.5.2(b) of the Agreement, as amended by Section 10.3 of this Amendment.  [***] Develop at least
one Supplemental MABA Alliance Product and [***] Develop the MABA Alliance Product pursuant to the Agreement, [***] the Supplemental MABA
Alliance Program pursuant to the terms of Section 14.5.2(b) of the Agreement, as amended by Section 10.3 of this Amendment, and Theravance shall be
entitled to develop and commercialize all compounds from such program outside of the Alliance alone or with a Third Party pursuant to Section 14.5 of the
Agreement as amended by this Amendment.

 
(iii)                               The Specific Alliance Product Development & Commercialization Appendix applicable to the MABA Alliance Program

shall apply to the Supplemental MABA Alliance Program except where otherwise decided by the Joint Program Committee or the Joint Steering Committee,
as applicable, save that the Technology Transfer Appendix shall be as set out in Schedule 4.2(iii) to this Amendment.

 
4.3                               Decisions with Respect to Supplemental MABA Alliance Products.
 

(i)                                     GSK shall have the sole discretion with respect to Development decisions for Supplemental MABA Alliance Products
subject to and in accordance with Sections 3.2.5 and 3.3.5 of the Agreement, as amended by this Amendment, and Section 4.2 of this Amendment.

 
(ii)                                  GSK will provide the Joint Program Committee with (i) a notification within thirty (30) days of the initiation (i.e. the first

person dosed) of any Study involving a Supplemental MABA Alliance Product, and (ii) a “top line results” report within [***] following the last person
dosed/last visit in any Study involving a Supplemental MABA Alliance Product.

 
4.4                               Development Timelines.  It is hereby acknowledged that the Parties’ mutual strategic objective is to move one Supplemental

MABA Alliance Product into Development at the earliest opportunity ([***]), to initiate and undertake clinical Development of at least one Supplemental
MABA Alliance Product having regard to progress made with respect to the MABA Alliance Product currently in clinical Development and to move at least
one MABA Alliance Product or one Supplemental MABA Alliance Product into subsequent Commercialization at the earliest opportunity.  GSK will consult
with the Joint Program Committee and will share, modify and further develop all applicable Development Plans and timelines in that forum.  GSK will use
Diligent Efforts to secure the necessary resources and will keep the Joint Program Committee informed on the progress of individual studies and activities
relating to Supplemental MABA Alliance Products in accordance with Section 3.2.3 of the Agreement as amended by this Amendment.

 
4.5                               Activity Outside of the Alliance.
 

(i)                                     The Parties hereby agree that for so long as the Supplemental MABA Alliance Products have not been returned to
Theravance pursuant to Section 14.5.2(b) of the Agreement, neither GSK nor Theravance shall, whether alone or with a Third Party, conduct a clinical study
with respect to a MABA compound (or product containing a MABA compound) outside of the Agreement or this Amendment.
 

***CERTAIN INFORMATION HAS BEEN OMITTED AND FILED SEPARATELY WITH THE COMMISSION. CONFIDENTIAL TREATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS.
 

 
(ii)                                  The Parties however acknowledge that the research, Development and Commercialization objectives of the Alliance are

intended to be complementary to GSK’s other research, development and commercialization efforts outside the Alliance.  Accordingly and subject to the
provisions of Section 4.5(i) of this Amendment, the Parties agree that GSK shall be free to discover and develop other compounds for the treatment of
diseases targeted by Supplemental MABA Alliance Products outside of this Amendment and the Agreement, subject to GSK’s obligations under this
Amendment and under the Agreement with respect to any Supplemental MABA Alliance Product and the MABA Alliance Product.

 
5.                                      Commercialization.  Notwithstanding the definition of the term “Alliance Product” in the Agreement, “Alliance Product” shall include the

Supplemental MABA Alliance Products in Sections 5.1 through 5.3 of the Agreement.
 
6.                                      Financial Provisions.
 

6.1                               Up-Front Payment.  Section 6.1 of the Agreement shall not apply to the Supplemental MABA Alliance Products and instead GSK
shall, within [***] of the Effective Date of this Amendment, pay to Theravance a non-refundable amount of One Million United States Dollars ($1,000,000).

 
6.2                               Milestones.  Except as otherwise set forth below, Section 6.2 of the Agreement shall not apply to the Supplemental MABA

Alliance Products and instead the following Development milestone payment terms shall apply:
 

(i)                                     In further consideration for the acquisition of license rights relating to the Supplemental MABA Alliance Products under
the Theravance Patents and Theravance Know-How, GSK shall also pay to Theravance the payments set forth below for each such Development milestone
achieved (each, a “Supplemental MABA Development Milestone”); provided always that each such payment shall be made only one time upon the first
achievement of such Supplemental MABA Development Milestone by the first Supplemental MABA Alliance Product, regardless of how many times such



Supplemental MABA Development Milestones are achieved by one or more Supplemental MABA Alliance Products and regardless of whether the
Supplemental MABA Alliance Product is a single-agent or a Combination Supplemental MABA Alliance Product, and no payment shall be owed for a
Supplemental MABA Development Milestone which is not achieved (except that, upon achievement of a Development Milestone for a particular
Supplemental MABA Alliance Product, any previous Development Milestone for that Supplemental MABA Alliance Product for which payment was not
made shall be deemed achieved and payment therefore shall be made).  The Development milestones specified in Section 6.2.2 of the Agreement for “Filing
for Regulatory Approval” and “Launch” shall apply to the Supplemental MABA Alliance Products and, when applied to the Supplemental MABA Alliance
Products, shall constitute Supplemental MABA Development Milestones.
 

Milestones 
 

Amount
 

Initiation of [***]
 

[***]
 

Successful Completion of [***]
 

[***]
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Initiation of [***]

 

[***]
 

    
Filing for Regulatory Approval and Launch milestones as per Section 6.2.2 of the Agreement

 

 
Notwithstanding the definition of the term “Alliance Product” in the Agreement, “Alliance Product” shall include the Supplemental MABA Alliance Products
in the definitions specified in Section 6.2.2, and all of the definitions set forth in Section 6.2.2 shall apply to the Supplemental MABA Alliance Products.
 

(ii)                                  Notification and Payment.  In the event a Supplemental MABA Alliance Product achieves a Supplemental MABA
Development Milestone, GSK shall promptly, but in no event more than [***] after the achievement of each such Supplemental MABA Development
Milestone, notify Theravance in writing of the achievement of same. For all Supplemental MABA Development Milestones achieved GSK shall promptly,
but in no event more than [***] after notification of the achievement of each such Supplemental MABA Development Milestone, remit payment to
Theravance for such Supplemental MABA Development Milestone.

 
6.3                               Royalties.  Section 6.3 of the Agreement shall not apply to the Supplemental MABA Alliance Products and instead the following

royalties shall apply to net sales of any Supplemental MABA Alliance Product:
 

(i)  Patent Royalty.  As further consideration for the acquisition of license rights under the Theravance Patents under this
Amendment, and in those Countries of the Territory in which there is a Valid Claim of a Theravance Patent covering the Supplemental MABA Alliance
Product in the Country of sale at the time such Net Sales occur (for the avoidance of doubt, “covering” as used in this Section and subsequent Sections shall
include the making, using, selling, offering for sale, or importing the Supplemental MABA Alliance Product), GSK shall pay Theravance, within [***] after
the end of each Calendar Quarter, royalty payments for each such Supplemental MABA Alliance Product based on Net Sales in such Calendar Quarter on a
Country by Country basis, as follows:
 

[***]
 

[***]
 

[***]
 

[***]
 

[***]
 

[***]
 

 
(ii)                                  Decreased Royalty.  As further consideration for the acquisition of license rights under the Theravance Patents under this

Amendment, and in those Countries of the Territory where an obligation to pay royalties under Section 6.3(i) of this Amendment has applied during the Term
but is no longer applicable (as a result of subsequent expiration or termination of the last Valid Claim of a Theravance Patent covering the Supplemental
MABA Alliance Product in the Country of sale at the time such Net Sales occur), GSK shall pay Theravance, within [***] after the end of each Calendar
Quarter, royalty payments for each such Supplemental MABA Alliance Product based on Net Sales in such Calendar Quarter on a Country by Country basis,
as follows:
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[***]

 

[***]
 

[***]
 

[***]
 

[***]
 

[***]
 

 
(iii)                               Know-How Royalty.  As further consideration for the acquisition of Theravance Know-How by GSK under this

Amendment, and in those countries which are not subject to the royalty obligation referred to in Section 6.3(i) or (ii) of this Amendment, GSK shall pay
Theravance, within [***] after the end of each Calendar Quarter, royalty payments for each such Supplemental MABA Alliance Product based on Net Sales
in such Calendar Quarter on a Country by Country basis, as follows:
 

[***]
 

[***]
 

[***]
 

[***]
 

[***]
 

[***]
 

 
(iv)                              Royalty on Combination Supplemental MABA Alliance Products.  For the purpose of determining royalty payments on

Supplemental MABA Alliance Products, if the Combination Supplemental MABA Alliance Product is commercialized, then (irrespective of (a) whether the
relevant Theravance single agent in such Combination Supplemental MABA Alliance Product is also separately commercialized for which Theravance is



receiving separate royalty payments and (b) how many therapeutically active agents are contained in such Combination Supplemental MABA Alliance
Product) [***] of the royalty rates referred to in Section 6.3(i), (ii) and (iii) of this Amendment inclusive (whichever is applicable) shall apply.

 
(v)                                 Estimates.  The quarterly royalty payments made hereunder may be based on estimated Net Sales.  Within thirty (30) days

after the end of each Calendar Quarter, GSK shall calculate the actual amount of Net Sales for the previous Calendar Quarter and either credit or debit the
difference between such actual and projected amount on the succeeding Calendar Quarter’s royalty payment to Theravance. GSK will also provide
Theravance with those estimates of future Net Sales as it provides in accordance with its own internal procedures.

 
(vi)                              Duration of Royalty Payments.
 

(a)                                 Commencement.  All royalties payable hereunder shall be paid on a Country-by-Country basis from the date of
first commercial sale of each Supplemental MABA Alliance Product in a particular Country.

 
(b)                                 Duration of Full Patent Royalties.  Royalty obligations under Section 6.3(i) of this Amendment in each Country

of the Territory shall remain until the expiration or termination of the last Valid Claim of a Theravance Patent covering the Supplemental MABA Alliance
Product in such Country.

 
(c)                                  Duration of Decreased Patent Royalties.  Royalty obligations under Section 6.3(ii) of this Amendment in each

Country of the Territory shall apply for a maximum period of fifteen (15) years from First Commercial Sale of the relevant Supplemental MABA
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Alliance Product in each such Country (where, for the avoidance of doubt, such period would include, and not be additional to, the time for which a full
patent royalty was previously payable under Section 6.3(i)).

 
(d)                                 Duration of Know-How Royalties.      Royalty obligations under Section 6.3(iii) of this Amendment in each

Country of the Territory shall apply for a maximum period of ten (10) years from First Commercial Sale of the relevant Supplemental MABA Alliance
Product in each such Country.

 
6.4                               In each of the following Sections of the Agreement, notwithstanding the definition of the term “Alliance Product” in the

Agreement, “Alliance Product” shall include the Supplemental MABA Alliance Products:  Sections 6.4 through 6.10 (except that references to Sections 6.1,
6.2 and 6.3 in Section 6.9 shall instead refer to Sections 6.1, 6.2 and 6.3 of this Amendment).

 
7.                                      Communications, Promotional Materials and Samples; Regulatory Matters; Orders and Supply and Returns; Confidential Information.
 

7.1                               Notwithstanding the definition of the term “Alliance Product” in the Agreement, “Alliance Product” shall include the
Supplemental MABA Alliance Products in Articles 7 through 10 of the Agreement provided that the transfer of the stock of Supplemental MABA Alliance
Products to GSK shall take place pursuant to Section 4.1 of this Amendment and not Section 9.2.1 of the Agreement.

 
8.                                      Representations and Warranties.
 

8.1                               Mutual.  Theravance and GSK each represents and warrants to the other as of the Effective Date of this Amendment the
representations and warranties set forth in Section 11.1 of the Agreement, except that references therein to “this Agreement” shall refer instead to the
Agreement as amended by this Amendment.

 
8.2                               Additional GSK.  GSK further represents, warrants and covenants to Theravance as of the Effective Date of this Amendment that:
 

(i)                                     neither GSK nor any of its Affiliates is a Party to or otherwise bound by any oral or written contract or agreement that
will result in any Person obtaining any interest in, or that would give to any Person any right to assert any claim in or with respect to, any of GSK’s rights
granted under this Amendment; and

 
(ii)                                  GSK’s valuation of the Supplemental MABA Alliance Products does not meet the size-of-transaction threshold for

reporting under the Hart-Scott-Rodino Antitrust Improvements Act of 1976.
 

8.3                               Additional Theravance.  Theravance further represents and warrants and covenants to GSK as of the Effective Date of this
Amendment that:
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(i)                                     Theravance has not received notice from any Third Party of a claim that an issued patent of such Third Party would be

infringed by the manufacture, distribution, marketing or sale of the Supplemental MABA Alliance Products;
 
(ii)                                  To Theravance’s knowledge, none of Theravance’s current patent rights relating to the Supplemental MABA Alliance

Products are subject to any pending or any threatened re-examination, opposition, interference or litigation proceedings;
 



(iii)                               Theravance has not received notice from any Third Party of a claim asserting the invalidity, misuse, unregisterability or
unenforceability of any of Theravance’s current patent rights relating to the Supplemental MABA Alliance Products, or challenging its right to use or
ownership of any of Theravance’s current patent rights relating to the Supplemental MABA Alliance Products or Theravance’s know-how relating to the
Supplemental MABA Alliance Products, or making any adverse claim of ownership thereof;

 
(iv)                              Theravance has not received notice from any Third Party that any trade secrets or other intellectual property rights of such

Third Party would be misappropriated by the development and reduction to practice of Theravance’s current patent rights relating to the Supplemental MABA
Alliance Products and Theravance’s know-how relating to the Supplemental MABA Alliance Products; and

 
(v)                                 Theravance will not at any time during the Term disclose to any Third Party(ies) and/or publish in the public domain any

proprietary and secret Theravance Know-How relating to the Supplemental MABA Alliance Products that is proprietary and secret as of the Effective Date of
this Amendment.

 
8.4                               The Parties hereby agree to amend and restate Section 11.4 of the Agreement with respect to all Alliance Products and

Supplemental MABA Alliance Products as follows:
 
“Each Party hereby covenants and agrees during the Term that it shall carry out its obligations or activities hereunder in accordance with
(i) the terms of this Agreement; (ii) all applicable Laws (which shall include without limitation applicable anti-corruption laws); and
(iii) GSK’s ‘Prevention of Corruption — Third Party Guidelines’.”
 
8.5                               Notwithstanding the definition of the term “Alliance Product” in the Agreement, “Alliance Product” shall include the

Supplemental MABA Alliance Products in Section 11.5.
 

9.                                      Indemnification; Patents and Inventions.  Notwithstanding the definition of the term “Alliance Product” in the Agreement, “Alliance
Product” shall include the Supplemental MABA Alliance Products in Articles 12 and 13 of the Agreement, and notwithstanding the definition of the term
“Alliance Program” in the Agreement, “Alliance Program” shall include the Supplemental MABA Alliance Program in Article 13; provided, however, that:

 
9.1                               in the context of Supplemental MABA Alliance Products, (i) references to the “Alliance Program Acceptance Date” shall instead

refer to the Effective Date of this
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Amendment and (ii) reference to Article 14 (in Section 13.6) shall refer to Article 14 of the Agreement as amended by this Amendment.

 
9.2                               For the avoidance of doubt, pursuant to the fourth sentence of the second paragraph of Section 13.1, GSK shall reimburse

Theravance for all reasonable expenses incurred from the Effective Date to the Effective Date of this Amendment in connection with OUS patent applications
corresponding to the Supplemental MABA Alliance Products.

 
9.3                               the proviso to Section 13.1.5 of the Agreement shall be taken to refer also to GSK’s proprietary Gemini technology.
 

10.                               Termination.
 

10.1                        Notwithstanding the definition of the term “Alliance Product” in the Agreement, “Alliance Product” shall include the
Supplemental MABA Alliance Products in Sections 14.1 and 14.2 of the Agreement; provided, however, that GSK may terminate the Development and
Commercialization of the Supplemental MABA Alliance Products pursuant to Section 10.2 of this Agreement.

 
10.2                        GSK Right to Terminate Development and Commercialization of the Supplemental MABA Alliance Products.  GSK shall have the

right to terminate Development or Commercialization of any or all Supplemental MABA Alliance Products on a country-by-country basis upon the provision
of ninety (90) days written notice to Theravance.  In the event of termination of the Supplemental MABA Alliance Program under this Section 10.2, each
Supplemental MABA Alliance Product shall be a “Terminated Respiratory Development Alliance Product” or “Terminated Respiratory Commercialized
Alliance Product” (as the case may be) which GSK shall return to Theravance pursuant to Section 14.5.2(b) or 14.5.3(b), respectively, of the Agreement and
Theravance shall be entitled to develop and commercialize all compounds from such programs outside of the Alliance alone or with a Third Party.  For the
avoidance of doubt, the provisions of this Section 10.2 do not affect the rights of GSK to terminate Development of the MABA Alliance Program pursuant to
Section 14.3 of the Agreement or, after First Commercial Sale of the MABA Alliance Product, to terminate Commercialization of the MABA Alliance
Program pursuant to Section 14.4 of the Agreement.

 
10.3                        Notwithstanding the definition of the term “Alliance Product” in the Agreement, “Alliance Product” shall include the

Supplemental MABA Alliance Products in Sections 14.5.1, 14.5.2(b), 14.5.3(b), and 14.6 through 14.8 of the Agreement; provided, however, that:
 

(i)                                     In Section 14.5.2(b) of the Agreement, any Supplemental MABA Alliance Product shall constitute an “alternative
Respiratory Development Alliance Product” for any other Supplemental MABA Alliance Product or for any Theravance Compound in the MABA Alliance
Program;

 
(ii)                                  The final sentence of Section 14.5.2(b)(iv) is hereby amended to replace “Terminated Respiratory Commercialized

Alliance Product” with “Terminated Respiratory Development Alliance Product” and the Parties agree that “GSK Property” shall also include GSK’s
proprietary Gemini technology;
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(iii)                               Section 14.5.2(b)(vii) shall not apply to the Supplemental MABA Alliance Products, but it shall continue to apply to the

Theravance Compound in the MABA Alliance Program;
 
(iv)                              In Section 14.5.3(b) of the Agreement, any Supplemental MABA Alliance Product shall constitute an “alternative

Respiratory Alliance Product” for any other Supplemental MABA Alliance Product or for any Theravance Compound in the MABA Alliance Program; and
 
(v)                                 In Section 14.7 of the Agreement, in the context of Supplemental MABA Alliance Products, the reference to Section 6.2

of the Agreement shall instead refer to Section 6.2 of this Amendment.
 

10.4                        Notwithstanding the definition of the term “Alliance Program” in the Agreement, “Alliance Program” shall include the
Supplemental MABA Alliance Program in Article 14.

 
11.                               Reversion Programs.  Notwithstanding Section 4.2.2 of the Agreement regarding the timing and process pursuant to which GSK may

exercise its Opt-In Right with respect to the two remaining non-respiratory Additional Discovery Programs (the AT1 Receptor-Neprilysin Inhibitor (ARNI)
program and the Monoamine Reuptake Inhibitor (MARIN) program) (collectively, the “Remaining Additional Discovery Programs”), GSK hereby releases
Theravance from the Diligent Efforts and funding obligations set forth in Section 4.1 and Section 4.2 of the Agreement with respect to the Remaining
Additional Discovery Programs, irrevocably waives its Opt-In Right with respect to the Remaining Additional Discovery Programs and designates each such
program a Reversion Program effective upon the Effective Date of this Amendment.  Accordingly, on the Effective Date of this Amendment each of the
Remaining Additional Discovery Programs shall revert in full to Theravance and Theravance shall be entitled to pursue development and commercialization
of all compounds from such programs outside the Alliance alone or with a Third Party.

 
12.                               Investor Relations Planning.  As of the Effective Date of this Amendment, the Parties shall have agreed upon a public communications plan

regarding this Amendment and the transactions contemplated hereby.
 
13.                               Supplemental MABA Alliance Program Closing Condition.  The obligation of each Party to consummate the transactions contemplated by

this Amendment is subject to the satisfaction of the following condition (the “Supplemental MABA Closing Condition”):  All filings under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976 and any other similar laws that are necessary in any jurisdiction with respect to the transaction contemplated
hereby shall have been made and any required waiting period under such laws shall have expired or been terminated and any Governmental Authority in a
jurisdiction with an applicable mandatory pre-closing waiting period that has power under or authority to enforce such laws shall have, if applicable,
approved, cleared or decided neither to initiate proceedings or otherwise intervene in respect of the transaction contemplated hereby nor to refer the
transaction to any other competent Governmental Authority.  Each Party shall use good faith efforts to take, or cause to be taken, all actions, and to do, or
cause to be done, and to assist and cooperate with the other Party in doing,
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all things necessary, proper or advisable to consummate and make effective the transaction contemplated by this Amendment, including, but not limited to
satisfaction of the Supplemental MABA Closing Condition and each Party shall keep the other Party reasonably apprised of the status of matters relating to
the completion of same.  In connection with the foregoing, the Parties shall use all reasonable efforts to make any such filing(s), if applicable, within five
(5) business days of the Effective Date of this Amendment.  In connection with the foregoing, the Parties hereby agree to negotiate in good faith to make as
soon as practicable any modification or amendment to this Amendment that is required by the United States Federal Trade Commission, Department of
Justice or equivalent Governmental Authority, provided that no Party shall be required to agree to any modification or amendment that, in the reasonable
opinion of such Party’s external legal or financial counsel, would be adverse to such Party. This Agreement may be terminated by either Party upon written
notice any time after December 31, 2011 if the transactions contemplated by this Agreement shall not have been consummated by December 31, 2011 due to
failure to satisfy the Supplemental MABA Closing Condition; provided, however, that the terminating Party shall not have breached in any material respect
its obligations under this Amendment in any manner that shall have been the proximate cause of, or resulted in, the failure to satisfy the Supplemental MABA
Closing Condition or otherwise to consummate the transactions contemplated by this Amendment by such date.

 
14.                               Entire Agreement.  This Amendment and the Agreement constitute the full and entire understanding and agreement between the parties with

regard to the subjects hereof and thereof.
 
15.                               Governing Law.  This Agreement shall be construed, and the respective rights of the Parties determined, according to the substantive law of

the State of Delaware notwithstanding the provisions governing conflict of laws under such Delaware law to the contrary, except matters of intellectual
property law which shall be determined in accordance with the intellectual property laws relevant to the intellectual property in question.  Each Party hereby
irrevocably submits to the exclusive jurisdiction of said Court in respect of any claim relating to the validity, interpretation and enforcement of this
Amendment, and hereby waives, and agrees not to assert, as a defense in any action, suit or proceeding in which any such claim is made that it is not subject
thereto or that such action suit or proceeding may not be brought or is not maintainable in such courts, or that the venue thereof may not be appropriate or that
this agreement may not be enforced in or by such courts.

 
16.                               Severability.  In the event of the invalidity of any provisions of this Amendment or if this Amendment contains any gaps, the Parties agree

that such invalidity or gap shall not affect the validity of the remaining provisions of this Amendment.  The Parties will replace an invalid provision or fill any
gap with valid provisions which most closely approximate the purpose and economic effect of the invalid provision or, in case of a gap, the parties’ presumed
intentions.  In the event that the terms and conditions of this Amendment are materially altered as a result of the preceding sentences, the Parties shall
renegotiate the terms and conditions of this Amendment in order to resolve any inequities.  Nothing in this Amendment shall be interpreted so as to require
any Party to violate any applicable laws, rules or regulations.

 
17.                               Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be an original, but all of which together

shall constitute one instrument.
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IN WITNESS WHEREOF, the parties hereby have executed this Amendment on the dates written below.
 

 

THERAVANCE, INC.
  
  
Date: October 3, 2011 By: /s/ Rick E Winningham
   
 

Name: Rick E Winningham
   
 

Title: Chief Executive Officer
  
  
 

GLAXO GROUP LIMITED
  
  
Date: October 3, 2011 By: /s/ Paul Williamson
   
 

Name: Paul Williamson
   
 

Title: Corporate Director
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Exhibit 31.1
 

Certification of Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

 
I, Rick E Winningham, certify that:
 
1.                                      I have reviewed this Annual Report on Form 10-K/A of Theravance, Inc.;
 
2.                                      Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3.                                      Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4.                                      The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15(d)-15(f)) for the registrant and have:

 
a)                                     Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,

to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

 
b)                                     Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 
c)                                      Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
d)                                     Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most

recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

 
5.                                      The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to

the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

a)                                     All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
b)                                     Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.
 

May 24, 2012 /s/ RICK E WINNINGHAM
(Date) Rick E Winningham
 

Chairman of the Board and Chief Executive Officer
 

(Principal Executive Officer)
 



Exhibit 31.2
 

Certification of Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

 
I, Michael W. Aguiar, certify that:
 
1.                                      I have reviewed this Annual Report on Form 10-K/A of Theravance Inc.;
 
2.                                      Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3.                                      Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4.                                      The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15(d)-15(f)) for the registrant and have:

 
a)                                     Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,

to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

 
b)                                     Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 
c)                                      Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
d)                                     Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most

recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

 
5.                                      The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to

the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

a)                                     All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
b)                                     Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.
 

May 24, 2012 /s/ MICHAEL W. AGUIAR
(Date) Michael W. Aguiar
 

Senior Vice President, Finance and
 

Chief Financial Officer
 

(Principal Financial Officer)
 


