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Item 5.02. Departure of Directors or Certain
Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
On April 11, 2023, James C. Kelly was appointed
by the Board of Directors (the “Board”) of Theravance Biopharma, Inc. (the “Company”) to serve as a
Class I member
of the Board for a term expiring at the Company’s Annual General Meeting of Shareholders in 2024.
 
Mr. Kelly is entitled to receive compensation
for his service as a non-employee member of the Board as set forth in the Company’s Director Compensation
Policy, a description
of which can be found in the Company’s Definitive Proxy Statement (the “Proxy Statement”) filed with the Securities
and Exchange
Commission on March 28, 2023 in connection with the Company’s 2023 Annual General Meeting of Shareholders (the “Annual
Meeting”). However, Mr.
Kelly has waived his right to receive the equity component of the compensation payable under such policy.
The Company has entered into its standard
indemnification agreement with Mr. Kelly.
 
There is no arrangement or understanding with
any person pursuant to which Mr. Kelly was appointed as a member of the Board, and there are no familial
relationships between Mr. Kelly
and any director or executive officer of the Company. Mr. Kelly is not a party to any current or proposed transaction with
the Company
for which disclosure is required under Item 404(a) of Regulation S-K.
 
Item 8.01. Other Events.
 
The information set forth under Item 5.02 of this Current Report on
Form 8-K is incorporated herein by reference.
 
Mr. Kelly, 42, joined Weiss Asset Management (“WAM”) in
November 2010, where he is currently a Managing Director and a member of the Investment
Committee. Prior to joining WAM, Mr. Kelly worked
at Farallon Capital Management, Madison Dearborn Partners and Lehman Brothers. Mr. Kelly
graduated cum laude from Duke University in 2002
with a BS in Economics and with minors in Math and Political Science. His knowledge of finance,
strategy and capital markets, as well as his experience investing in public and private companies, contributed to the Board’s conclusion
that he should serve
as a director.
 
The following list summarizes certain of Mr. Kelly’s notable
attributes and experiences:
 

· corporate/business development/M&A;
· finance and accounting;
· international business;
· legal, policy, corporate governance; and
· strategic planning.

 
These attributes and experiences are among those identified in the
section of the Proxy Statement titled “Board Diversity, Skills, Experience and Tenure.”
 
In connection with Mr. Kelly’s appointment, the Board increased
its size from nine to ten directors, with Mr. Kelly filling the newly created vacancy.
Following the Annual Meeting, the Board will be
comprised of nine members. The Board has determined that Mr. Kelly is independent within the meaning
of the independent director standards
of the Securities and Exchange Commission and Nasdaq.
 
As of March 6, 2023, the record date for the Annual Meeting, Mr. Kelly
did not beneficially own any of the Company’s ordinary shares. Mr. Kelly does not
have voting or dispositive power over any
of the Company’s ordinary shares beneficially owned by WAM.
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