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o            Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o            Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o            Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o            Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

 



 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
 
On August 6, 2014, Theravance Biopharma, Inc.  (“Theravance Biopharma” or the “Company”) and Rick E Winningham entered into an amended offer letter
in connection with Mr. Winningham’s agreement to become a full-time employee of the Company effective August 15, 2014 (the “Transition Date”). 
Mr. Winningham has been serving as the Company’s President and Chief Executive Officer on a part-time basis since the Company’s spin-off from
Theravance, Inc. (“Theravance”) on June 2, 2014.  Pursuant to the amended offer letter, Mr. Winningham will continue to serve as the Company’s President
and Chief Executive Officer, but following the Transition Date will do so on a full-time basis.
 
Pursuant to the amended offer letter, Mr. Winningham’s base salary will be increased to $885,828 per year, effective as of the Transition Date, and he will
remain eligible to receive an annual discretionary bonus with a target amount of 60% of his base salary earned in 2014 (and each calendar year thereafter). 
Additionally, the Company agreed to grant Mr. Winningham an option to purchase 320,000 of the Company’s Ordinary Shares, which will vest over four
years of employment with the Company following the Transition Date.
 
Pursuant to the amended offer letter, if the Company terminates Mr. Winningham’s employment without cause, Mr. Winningham will remain eligible to
receive a lump sum severance payment of 24 months’ salary plus two times his target bonus, subject to Mr. Winningham’s execution of a release of claims. 
Mr. Winningham is also eligible to participate in the Company’s Change in Control Severance Plan. The amended offer letter also provides that in the event
Theravance is subject to a change in control while Mr. Winningham is employed by the Company and Mr. Winningham is a “disqualified individual” of
Theravance for purposes of Section 280G of the Internal Revenue Code of 1986, as amended, with respect to such change in control, he will be eligible to
receive a gross-up payment from the Company on the terms set forth in the amended offer letter.
 
The foregoing summary of certain provisions of Mr. Winningham’s amended offer letter is qualified in its entirety by reference to the full text of the amended
offer letter, which will be filed as an exhibit to the Company’s Form 10-Q for the quarterly period ending September 30, 2014.
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by

the undersigned hereunto duly authorized.
 

 
THERAVANCE BIOPHARMA, INC.

   
Date: August 6, 2014 By: /s/ Renee D. Gala

Renee D. Gala
Senior Vice President, Finance
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