- 3937 Report of Organizational Actions

(December 2011) Affecting Basis of Securities OMB No. 1545-2224
Department of the Treasu
lmg:mal Revenue Sarvice v P See separate instructions.
Reporting Issuer

1 Issuer's name 2 Issuer's employer identification number {EIN)
Theravance, Inc. 94-3265960

3 Name of contact for additional information | 4 Telephona No. of contact 5§ Email addrass of contact
Investor Relations (650) 238-9640 linvestor.relations @thrxinc.com

6 Number and street {or P.O. box if mail is not delivered to street address) of contact 7 City, town, or post office, state, and Zip coda of contact
951 Gateway Boulevard South San Francisco, CA 94080

8 Date of action 9 Classification and description
March 31, 2015 Commaon Stock - cash distribution
10 CUSIP number 11 Serial number(s} 12 Ticker symbol 13 Account number(s)

BB338T 104 NJA THRX NIA

Organizational Action Attach additional statements if needed. See back of form for additional questions.
14 Describe the organizational action and, if applicable, the date of the action or the date against which shareholders’ ownership is measured for
the action® gn March 31, 2015, Theravance, Inc. {the "Issuer”) made cash distributions of $0.25 per share 10 its common
shareholders totaling $29,191,995. The distribution is ex ed to be in excess of the current and accumulated eami and profits of the

Issuer for the taxable year ending December 31, 2015.

15 Describe the quantitative effect of the organizational action on the basis of the security in the hands of a U.S. taxpayer as an adjustment per

share or as a percentage of old basis» The Issuer is currently exge_ctim to have a deficit in current earnings and profits for the year

: hase 5 b ically had a deficit in accu
amnings and fits. (3 Ihe [ istribution is exnet:ted to be in excess of lhe Issuer's current and accumulated earnings and

profits, and 100% is expected to be a return of capital. Any amount considered a return of capital will reduce shareholder basis Lo the extent
ereof. A f istri X shareholder basis will be capital gain to the recipient shareholders.

16  Describe the calculation of the change in basis and the data that supports the calculation, such as the market values of securities and the
valuation dates P gpp #15 above.

For Paperwork Reduction Act Notice, see the separate Instructions. Cat. No. 37752P Form 8937 (12-2011)
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14l Organizational Action (continued)

17  List the applicable Intema! Revenue Code section(s) and subsection(s) upon which the tax treatment is based ™  Distributions lo

shareholders to the extent of the tion's eami and profits are re as taxable divi r ion 301{cj{1) and in
accordance with Section 316. In istrihution 10 shareholders e: rate current and accumulated eami and profits as

r on 312, shareholders must apply the rules of Section 301{c) to determine if the distribution is a non-taxable re f
basis under Section 301{c}{2) or if the distribution is reporied as a capital gain under i 1 . The |

e 0
have a deficit in curent eamings and profits and has a deficit in accumulated earnings and profits, where eamings and profits was computed
in accordance with Section 312.

18 Can any resulting loss be recognized? > NIA.

19 Provide any other information necessary to implement the adjustment, such as the reportable tax year® The reportable tax year is the year
ended December 31, 2015.

Under penalties of perjury, | declare that | hava examined this ratum, including accompanying schedules and statements, and to the best of my knowledge and
betief, it is true, comect, and complete. Daclaration of preparer {other than officer) is based on all information of which preparer has any knowledge.

Sign (_ - /
Here | gonaturer éc;il A 4_\/ Date» S-0-15

Print your name® brfbtgc Ol -U:\—P LA 3 Titie > C (: o
Paid Print/Type preparer's name Preparer's signature Date check ] if PTIN
Preparer sef-smoloved
Use Only | Frm'sname & Firm's EIN #
Firm's address P Phone no.

Send Form 8937 (including accompanying statements) to: Department of the Treasury, Internal Revenue Service, Ogden, UT 84201-0054




