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Item 2.02. Results of Operations and Financial Condition

On July 29, 2015, Theravance, Inc. (the “Company”) issued a press release and is holding a conference call regarding its results of operations and financial
condition for the quarter ended June 30, 2015. A copy of the press release, which includes information regarding the Company’s use of non-GAAP financial
measures, is furnished as Exhibit 99.1 to this Current Report.

The information in Item 2.02 of this Current Report on Form 8-K, including Exhibit 99.1, is being furnished and shall not be deemed “filed” for the purposes
of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be
deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific
reference in such a filing.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(e) On July 24, 2015, the Compensation Committee (the “Committee”) of the Board of Directors (the “Board”) of the Company approved an amendment to
the Theravance, Inc. 2009 Change in Control Severance Plan (the “Plan”) and changed the name of the Plan to be the 2009 Severance Plan. The Plan was
adopted to provide separation pay, to provide health insurance coverage under COBRA and other benefits to the Company’s eligible executives whose
employment is involuntarily terminated in connection with a Change in Control (as defined therein). As amended, the Plan provides severance benefits to
senior vice presidents whose employment is terminated by the Company for reasons other than Misconduct (as defined in the Plan) and other than in
connection with a Change in Control. Severance benefits under the Plan consist of a severance payment equal to 100% of the officer’s annual base salary,



continued eligibility for a pro rata bonus for the year of termination, and payment of the monthly premium under COBRA for up to 12 months subject to the
officer’s execution of a release of claims. The amendment did not change the severance benefits provided to the Chief Executive Officer under the Plan.

The foregoing description of the Plan and the amendment is a summary of the material terms of such documents, does not purport to be complete and is
qualified in its entirety by reference to the Plan and the amendment, which are filed as Exhibit 10.1 and Exhibit 10.2 to this Current Report on Form 8-K and
are incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit
No. Description
10.1 2009 Severance Plan (filed as Exhibit 10.48 to the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2009 and

incorporated herein by reference)
10.2 First Amendment to the 2009 Severance Plan
99.1 Press Release dated July 29, 2015
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

THERAVANCE, INC.

Date: July 29, 2015 By: /s/ Eric d’Esparbes

Eric d’Esparbes
Chief Financial Officer




Exhibit 10.2

FIRST AMENDMENT TO
2009 CHANGE IN CONTROL SEVERANCE PLAN
(RENAMED 2009 SEVERANCE PLAN)

THIS FIRST AMENDMENT to the Theravance, Inc. (the “Corporation”) 2009 Severance Plan (the “Plan”) is made effective as of July 24,
2015.

WHEREAS, the Corporation maintains the Plan;

WHEREAS, pursuant to Article III, Section 6 of the Plan, the Corporation’s Board of Directors or Compensation Committee may amend
the Plan at any time;

WHEREAS, the Corporation desires to provide certain severance benefits under the Plan to senior vice presidents whose employment is
terminated by the Corporation for reasons other than Misconduct other than in connection with a Change in Control; and

WHEREAS, capitalized terms not otherwise defined herein shall have the meanings set forth in the Plan.

NOW, THEREFORE, the Plan is hereby amended as follows:

1. SVP Non-CIC Severance Benefits: In the event that a senior vice president’s active employment is terminated by the Corporation
for reasons other than Misconduct and such termination does not otherwise entitle the officer to severance benefits under the Plan (i.e., such termination does

not occur within 3 months before or 24 months after a Change in Control), then such senior vice president will receive the following severance benefits (the
“Non-CIC Severance Benefits”):

A severance payment equal to 100% of the officer’s Annual Base Pay. This severance payment shall be paid in one lump sum from the general

assets of the Corporation within 60 days after the officer’s employment terminates (if such period spans calendar years, then the payment will be
made in the second calendar year);

The officer will remain eligible to receive a pro-rata bonus (based on the number of full months of employment completed in the year of
termination) for the year of termination, subject to the terms and conditions of the Company’s bonus program in effect at the time of termination

(other than continued employment) including the achievement of any performance conditions, payable at the same time as bonuses are paid to
active employees; and

If the officer timely elects to continue his or her health insurance coverage under COBRA, the Company will pay the monthly premium under
COBRA for the officer and, if applicable, his or her dependents until the earliest of (i) the end of the period of 12 months following the month in

which the officer’s employment terminates, (ii) expiration of the officer’s continuation coverage under COBRA or (iii) the date when the officer
obtains new employment offering comparable health insurance coverage.

2. Eligibility Requirements: In order to be eligible for Non-CIC Severance Benefits, an individual must be a senior vice president of
the Corporation at the time of his or her termination of employment and satisfy all of the other eligibility requirements set forth in Article I of the Plan, other
than the requirement that the officer’s employment be involuntarily terminated other than for Misconduct within a designated period following a Change in
Control, including the requirement to execute and allow to become effective a general release of claims in a form provided by the Corporation. If the release
of claims has not been signed and become effective within 60 days after the officer’s termination of employment, then the officer will cease to be eligible for

Non-CIC Severance Benefits. For avoidance of doubt, neither the Chief Executive Officer nor other officers of the Corporation are eligible for Non-CIC
Severance Benefits under the Plan.

3. The provisions of Sections II.6. and Article IIT of the Plan shall apply to the Non-CIC Severance Benefits.
4. The name of the Plan is hereby changed to “2009 Severance Plan”.

5. Except as amended herein, all of the terms of the Plan shall remain and continue in full force and effect.




Exhibit 99.1

THERAVANCE, INC.

Theravance Reports Second Quarter 2015 Financial Results
Theravance declares a $0.25 per share dividend for Q3 2015
Theravance to host conference call and webcast today at 5:00 p.m. EDT

SOUTH SAN FRANCISCO, Calif., July 29, 2015 — Theravance, Inc. (NASDAQ: THRX) today reported financial results for the second quarter ended
June 30, 2015. Royalties from sales of RELVAR®/BREO® ELLIPTA® and ANORO® ELLIPTA® earned from Glaxo Group Limited (GSK) during the second
quarter of 2015 were $13.9 million, a quarter-over-quarter increase of 37 percent compared to the first quarter of 2015. Income from operations increased to
$5.1 million, compared to $0.7 million in the first quarter, while adjusted EBITDA for the second quarter of 2015 was $10.4 million. Net loss for the second
quarter 2015 was $7.8 million or $0.07 per share. Cash and cash equivalents, short-term investments, and marketable securities totaled $229.3 million as of
June 30, 2015.

Theravance also announced that the company’s Board of Directors has declared a $0.25 per share cash dividend to be paid on September 30, 2015 to
stockholders of record as of the close of business on September 10, 2015.

“We saw positive trends in prescriptions and market share for both RELVAR®/BREO® ELLIPTA® and ANORO® ELLIPTA® in the second quarter as GSK
progressed in the global launch of both products,” said Michael Aguiar, President and Chief Executive Officer of Theravance. “Additionally, we were very
pleased with the approval by the FDA of BREO® ELLIPTA® for the treatment of asthma in adults in the United States which significantly expanded the
number of patients who can benefit from this medicine. According to IMS data for the U.S., prescriptions of BREO® ELLIPTA® grew by approximately 44
percent during Q2 2015 compared to Q1. As a result, we remain optimistic about 2015, comfortable with our current levels of capital return, and look forward
to the expected completion of the SUMMIT trial of RELVAR®/BREO® in patients with COPD and a history or risk of cardiovascular disease later in the
year.”

Highlights
Theravance paid a cash dividend of $0.25 per share on June 30, 2015 to stockholders of record as of the close of business on June 12, 2015.

On April 30, 2015, the U.S. Food and Drug Administration approved BREO® ELLIPTA® (fluticasone furoate/vilanterol [FF/VI]) for the once-daily
treatment of asthma in patients aged 18 years and older.

In the second quarter of 2015, net sales of RELVAR®/BREO® ELLIPTA® by GSK were $82.0 million, an increase of approximately 37 percent from
the prior quarter. Sales were $28.1 million in the U.S. market and $53.9 million in non-U.S. markets.

Page 1 of 10

As of June 30, 2015, RELVAR®/BREO® ELLIPTA® has been approved in 68 countries for marketing and has been launched in 41 countries.

In the second quarter of 2015, sales of ANORO® ELLIPTA® by GSK were $23.7 million, an increase of approximately 34 percent compared to the
prior quarter. Sales were $17.9 million in the U.S. market and $5.8 million in non-U.S. markets.

As of June 30, 2015, ANORO® ELLIPTA®has been approved in 58 countries for marketing and has been launched in 27 countries.

Theravance announced on July 13, 2015, the appointment of Michael E. Faerm as Senior Vice President and Chief Business Officer to lead the
company’s growth strategy and corporate development initiatives beyond the existing respiratory portfolio.

Key Clinical and Regulatory Events for 2015
Results from the Study to Understand Mortality and MorbidITy (SUMMIT) in chronic obstructive pulmonary disease (COPD) study of 16,000
patients evaluating the impact of RELVAR®/BREO® ELLIPTA® on all-cause mortality among patients with COPD who have cardiovascular disease
(or are at increased risk for cardiovascular disease) are expected to be available by year-end 2015.
The Salford Lung Study in COPD is expected to complete by the end of 2015 with the first results expected in 2016.
Financial Results for the Second Quarter vs. First Quarter of 2015
Total revenue for the second quarter of 2015 was $10.7 million, which primarily resulted from royalties of $13.9 million from net sales of
RELVAR®/BREO® ELLIPTA® and ANORO® ELLIPTA®, representing a 37 percent quarter over quarter increase. The majority of royalties were driven by
sales of RELVAR®/BREO® ELLIPTA®.

Research and development expenses for the second quarter of 2015 were $0.6 million compared with $0.7 million for the first quarter of 2015. General and
administrative expenses for the second quarter of 2015 were $4.9 million compared with $5.4 million in the first quarter of 2015.

Income from operations increased to $5.1 million for the second quarter of 2015 compared to $0.7 million in the previous quarter. Adjusted EBITDA was
$10.4 million for the second quarter of 2015 compared to $6.2 million for the first quarter of 2015. Net loss for the second quarter 2015 was $7.8 million or
$0.07 per share compared to $10.7 million or $0.09 per share in the first quarter of 2015.

Cash and cash equivalents, short-term investments and marketable securities totaled $229.3 million as of June 30, 2015.



2014 Spin-Off
On June 1, 2014, Theravance separated its late-stage partnered respiratory assets from its biopharmaceutical research and drug development operations by
transferring its research and drug development operations into Theravance Biopharma, Inc., a then wholly-owned subsidiary. The spin-off resulted in

Theravance Biopharma operating as an independent, publicly traded company.
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The results of operations for Theravance’s former research and drug development operations, Theravance Biopharma, following the spin-off of those
operations on June 1, 2014, are included as part of the condensed consolidated statements of operations as discontinued operations.

Conference Call and Webcast Information

Theravance has scheduled a conference call for today at 5:00 p.m. Eastern Daylight Time. To participate in the live call by telephone, please dial (877) 837-
3908 from the U.S., or (973) 890-8166 for international callers. Those interested in listening to the conference call live via the Internet may do so by visiting
Theravance’s website at www.thrxinc.com. To listen to the live call via the Internet, please go to the website 15 minutes prior to its start to register, download

and install any necessary audio software.

A replay of the conference call will be available on Theravance’s website for 30 days. An audio replay will also be available by dialing (855) 859-2056 from
the U.S., or (404) 537-3406 for international callers and entering the confirmation code 84038673.

Non-GAAP Financial Measures

To supplement the consolidated financial statements presented in accordance with generally accepted accounting principles in the United States, or GAAP,

Theravance uses the non-GAAP financial measure of adjusted EBITDA. A reconciliation of this non-GAAP financial measure to the closest GAAP financial

measure is presented in the financial table below under the headings “Reconciliation of Non-GAAP Financial Measures to GAAP.”

Theravance believes that the non-GAAP financial information provided in this release can assist investors in understanding and assessing Theravance’s on-

going operations and prospects for the future and provides an additional tool for investors to use in comparing Theravance’s financial results with other

companies in Theravance’s industry or with similar operating profiles. Adjusted EBITDA is used as a supplemental financial measure by Theravance’s

management and also occasionally by external users of its financial statements, such as investors, commercial banks, research analysts and others, to assess:
the financial performance of Theravance’s assets without regard to financing methods, capital structure or historical cost basis;

the ability of Theravance’s assets to generate cash sufficient to pay interest costs and support its indebtedness; and

Theravance’s operating performance and return on investment as compared to those of other companies, without regard to financing or capital
structures.
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Adjusted EBITDA is determined by taking GAAP net income from operations and adding back stock-based compensation expense from continuing
operations, depreciation expense from continuing operations and amortization of capitalized fees paid to a related party. Theravance’s method of computing
adjusted EBITDA may not be the same method used to compute similar measures reported by other companies.

Adjusted EBITDA should not be considered in isolation or as a substitute to net income (loss), income (loss) from operations, cash flows from operating
activities or any other measure of financial performance presented in accordance with GAAP. Adjusted EBITDA is not intended to represent cash flow and
does not represent the measure of cash available for distribution. The principal limitation of this non-GAAP financial measure is that it excludes significant
elements that are required by GAAP to be recorded in Theravance’s consolidated financial statements. In addition, it is subject to inherent limitations as it
reflects the exercise of judgments by management in determining these non-GAAP financial measures. In order to compensate for these limitations,
management of Theravance presents its non-GAAP financial measures in connection with its GAAP results. Investors are encouraged to review the
reconciliation of Theravance’s non-GAAP financial measures to their most directly comparable GAAP financial measure.

About Theravance

Theravance, Inc. is focused on bringing compelling new medicines to patients in areas of unmet need by leveraging its significant expertise in the
development, commercialization and financial management of bio-pharmaceuticals. Theravance’s portfolio is anchored by the respiratory assets partnered
with Glaxo Group Limited (GSK), including RELVAR®/BREO® ELLIPTA® and ANORO® ELLIPTA®, which were jointly developed by Theravance and
GSK. Under the agreement with GSK, Theravance is eligible to receive associated royalty revenues from RELVAR®/BREO® ELLIPTA®, ANORO®
ELLIPTA® and, if approved and commercialized, VI monotherapy, as well. In addition, Theravance retains a 15 percent economic interest in future payments
made by GSK for earlier-stage programs partnered with Theravance BioPharma, Inc. For more information, please visit Theravance’s web site at
www.thrxinc.com.

ANORO®, RELVAR®, BREO® and ELLIPTA® are trademarks of the GlaxoSmithKline group of companies.

Forward Looking Statements

This press release contains and the conference call will contain certain “forward-looking” statements as that term is defined in the Private Securities Litigation
Reform Act of 1995 regarding, among other things, statements relating to goals, plans, objectives and future events. Theravance intends such forward-looking

statements to be covered by the safe harbor provisions for forward-looking statements contained in Section 21E of the Securities Exchange Act of 1934 and
the Private Securities Litigation Reform Act of 1995. Such forward-looking statements involve substantial risks, uncertainties and assumptions. Examples of



such statements include statements relating to: the commercialization of RELVAR®/BREO® ELLIPTA® and ANORO® ELLIPTA® in the jurisdictions in
which these products have been approved, the strategies, plans and objectives of the company (including the company’s growth strategy and corporate
development initiatives beyond the existing respiratory portfolio), the timing, manner, amount and planned growth of anticipated potential capital returns to
stockholders (including without limitation statements, expectations of future cash dividends and the potential for future share repurchases), the status and
timing of clinical studies, data analysis and communication of results, the potential benefits and mechanisms of action of product candidates, expectations for
product candidates through development and commercialization, the timing of seeking regulatory approval of product candidates, and projections of revenue,
expenses and other financial items. These statements are based on the current estimates and assumptions of the management of Theravance as of the date of
this press release and the conference call and are subject to risks, uncertainties, changes in circumstances, assumptions and other factors that may cause the
actual
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results of Theravance to be materially different from those reflected in the forward-looking statements. Important factors that could cause actual results to
differ materially from those indicated by such forward-looking statements include, among others, risks related to: lower than expected future royalty revenue
from respiratory products partnered with GSK, delays or difficulties in commencing or completing clinical studies, the potential that results from clinical or
non-clinical studies indicate product candidates are unsafe or ineffective, dependence on third parties to conduct its clinical studies, delays or failure to
achieve and maintain regulatory approvals for product candidates, and risks of collaborating with third parties to discover, develop and commercialize
products. Other risks affecting Theravance are described under the headings “Risk Factors” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” contained in Theravance’s Annual Report on Form 10-K for the year ended December 31, 2014 and Theravance’s
Quarterly Report on Form 10-Q for the quarter ended March 31, 2015, which are on file with the Securities and Exchange Commission (SEC) and available
on the SEC’s website at www.sec.gov. Additional information will also be set forth in those sections of Theravance’s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2015, which will be filed with the SEC in the third quarter of 2015. In addition to the risks described above and in Theravance’s other
filings with the SEC, other unknown or unpredictable factors also could affect Theravance’s results. No forward-looking statements can be guaranteed and
actual results may differ materially from such statements. Given these uncertainties, you should not place undue reliance on these forward-looking statements.
Theravance assumes no obligation to update its forward-looking statements on account of new information, future events or otherwise, except as required by
law.

(THRX-F)

Contact Information:

Eric d’Esparbes

Sr. Vice President and Chief Financial Officer
650-238-9640
investor.relations@thrxinc.com
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THERAVANCE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share data)

Three Months Ended
June 30, March 31,
2015 2015
(unaudited)
Revenue:
Royalty revenue from a related party, net $ 10,434  $ 6,674
Revenue from collaborative arrangements from a related party, net 221 222
Total revenue 10,655 6,896
Operating expenses:
Research and development 638 712
General and administrative 4,909 5,439
Total operating expenses 5,547 6,151
Income from operations 5,108 745
Other income (expense), net (16) 1,178
Interest income 85 116
Interest expense (12,987) (12,706)
Net loss $ (7,810) $ (10,667)
Basic and diluted net loss per share: $ 0.07) $ (0.09)
Cash dividends declared per common share $ 025 $ 0.25

Shares used to compute basic and diluted net loss per share 115,309 114,658
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THERAVANCE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share data)

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
(unaudited) (unaudited)
Revenue:
Royalty revenue from a related party, net $ 10,434  $ 663 17,108  $ (387)
Revenue from collaborative arrangements from a related party, net 221 271 443 541
Total revenue (1) 10,655 934 17,551 154
Operating expenses:
Research and development (2) 638 2,125 1,350 4,812
General and administrative (2) 4,909 8,603 10,348 19,859
Total operating expenses 5,547 10,728 11,698 24,671
Income (Loss) from operations 5,108 (9,794) 5,853 (24,517)
Other income (expense), net (16) 83 1,162 80
Interest income 85 165 201 353
Interest expense (12,987) (10,327) (25,693) (11,971)
Loss from continuing operations before income taxes (7,810) (19,873) (18,477) (36,055)
Income tax expense — (278) — (278)
Loss from continuing operations, net of tax (7,810) (20,151) (18,477) (36,333)
Loss from discontinued operations — (43,413) — (94,934)
Net loss $ (7,810) $ (63,564) (18,477) % (131,267)
Basic and diluted net loss per share:
Continuing operations $ 0.07) $ (0.18) 0.16) $ (0.33)
Discontinued operations — (0.39) — (0.86)
Basic and diluted net loss per share $ (0.07) $ (0.57) (0.16) $ (1.19)
Cash dividends declared per common share $ 025 $ — 050 $ —
Shares used to compute basic and diluted net loss per share 115,309 110,974 115,054 110,419
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(1) Revenue is comprised of the following (in thousands):
Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
(unaudited) (unaudited)
Royalties from a related party 13,890 $ 3,261 24,020 $ 3,991
Amortization of capitalized fees paid to a related party (3,456) (2,598) (6,912) (4,378)
Royalty revenue 10,434 663 17,108 (387)
Strategic alliance - MABA program 221 271 443 541
Total revenue from a related party 10,655 $ 934 17,551  $ 154
(2) Amounts include stock-based compensation expense as follows
(in thousands):
Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
(unaudited) (unaudited)
Research and development 232 $ 514 467 $ 1,232
General and administrative 1,590 3,081 3,288 8,420
Discontinued operations — 4,152 — 11,629
Total stock-based compensation expense 1,822 % 7,747 3,755 $ 21,281
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Theravance, Inc.
Consolidated Balance Sheet Data
(in thousands)

Assets
Cash, cash equivalents and marketable securities
Other current assets
Property and equipment, net
Capitalized fees paid to a related party, net
Other assets
Total assets

Liabilities and stockholders’ deficit
Other current liabilities
Payable to Theravance Biopharma, Inc.
Accrued interest payable
Deferred revenue
Convertible subordinated notes
Non-recourse notes payable, due 2029
Other long-term liabilities

Stockholders’ deficit

Total liabilities and stockholders’ deficit

June 30, December 31,
2015 2014
(unaudited) @
229,263  $ 283,354
14,694 11,684
276 324
201,279 208,191
16,574 18,101
462,086 $ 521,654
3254  $ 4,067
150 1,056
7,925 7,551
4,427 4,870
255,109 255,109
483,363 470,527
1,850 1,823
(293,992) (223,349)
462,086 $ 521,654

(1) The selected consolidated balance sheet amounts at December 31, 2014 are derived from audited financial statements.
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Non-GAAP Financial Measures

As previously mentioned, a reconciliation of adjusted EBITDA to its most directly comparable GAAP measures has been provided in the table below:

THERAVANCE, INC.
Reconciliation of GAAP to Non-GAAP Operating Results
(in thousands)

Three Months Ended
June 30, March 31,
2015 2015
(unaudited)
Reconciliation from GAAP net income from operations to adjusted EBITDA:

GAAP net income from operations 5108 $ 745
Non-GAAP adjustments:

Stock-based compensation 1,822 1,933

Depreciation 27 27

Amortization of capitalized fees paid to a related party 3,456 3,456

Adjusted EBITDA 10,413  § 6,161
THERAVANCE, INC.
Reconciliation of GAAP to Non-GAAP Operating Results
(in thousands)
Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
(unaudited) (unaudited)
Reconciliation from GAAP net income (loss) from operations to

adjusted EBITDA:
GAAP net income (loss) from operations $ 5108 $ (9,794) 5853 $ (24,517)
Non-GAAP adjustments:

Stock-based compensation from continuing operations 1,822 3,595 3,755 9,652

Depreciation from continuing operations 27 — 54 —

Amortization of capitalized fees paid to a related party 3,456 2,598 6,912 4,378

Adjusted EBITDA $ 10,413  $ (3,601) 16,574  $ (10,487)
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