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Item 1.01.    Entry into a Material Definitive Agreement.
 
On October 26, 2015, Theravance Biopharma, Inc. (“Theravance Biopharma” or the “Company”) entered into an Ordinary Share Purchase Agreement (the
“Purchase Agreement”) with funds managed by Woodford Investment Management LLP (collectively, the “Funds”) for the registered direct offering of an
aggregate of 3,859,649 ordinary shares of the Company, $0.00001 par value (the “Shares”), at a purchase price of $14.25 per Share.  The Shares will be issued
pursuant to a prospectus supplement filed with the Securities and Exchange Commission on October 26, 2015, in connection with a takedown from the
Company’s shelf registration statement on Form S-3 (File no. 333-205275), which became effective on July 16, 2015.  The closing of the transaction is
expected to occur on or about October 29, 2015.
 
The Purchase Agreement contains various representations and warranties, conditions to closing, covenants and other provisions that are customary for a share
purchase transaction of this nature.  The representations, warranties and covenants contained in the Purchase Agreement were made only for purposes of the
Purchase Agreement and as of specific dates specified therein, are solely for the benefit of the parties to the Purchase Agreement, and may be subject to
limitations agreed upon by the contracting parties. The representations and warranties may be made for the purposes of allocating contractual risk between
the parties to the Purchase Agreement instead of establishing these matters as facts.  The foregoing is a summary of the terms of the Purchase Agreement and is
qualified in its entirety by reference to the Purchase Agreement, a copy of which has been filed as an exhibit to this Report and is incorporated herein by
reference.
 
The gross offering proceeds are expected to be $55.0 million, before deducting the estimated offering expenses of approximately $2.6 million.
 
Item 2.02.  Results of Operations and Financial Condition.
 
With this Form 8-K, Theravance Biopharma announces preliminary results for the three months and nine months ended September 30, 2015.  The Company
expects to report that revenue from product sales, which consists entirely of sales of VIBATIV , for the three months and nine months ended September 30,
2015 were between $2.2 and $2.4 million and between $5.6 and $5.8 million, respectively.  The Company also expects to report that cash, cash equivalents
and marketable securities totaled approximately $196.0 million at September 30, 2015.
 
The information in this Item 2.02 of this Current Report on Form 8-K 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 “Securities Exchange Act of 1934”), or otherwise subject to the liabilities of that Section, nor shall it be
incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, except as expressly set forth by
specific reference in such a filing.
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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 October 21, 2015, Donal O’Connor was elected by the Company’s Board of Directors to serve as a Class II member of the Board of Directors.
Mr. O’Connor will serve on the Audit Committee of the Board of Directors. Theravance Biopharma’s Board of Directors has determined that Mr. O’Connor is
independent within the meaning of the independent director standards of the Securities and Exchange Commission and Nasdaq Stock Market, Inc.  In
connection with his appointment to the Board of Directors, Mr. O’Connor will be entitled to receive cash and equity compensation as described in
Theravance Biopharma’s definitive proxy statement filed with the Securities and Exchange Commission on March 17, 2015.
 
Item 7.01.    Regulation FD Disclosure.
 
The Company’s press release dated October 26, 2015 announcing the agreement to sell the Shares disclosed in Item 1.01 is furnished as Exhibit 99.1 to this
Current Report on Form 8-K.
 

* * *
 
Items 1.01 and 2.02 of this Form 8-K contains 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 Biopharma 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 include statements regarding the expected timing of the closing of the
registered direct offering and the Company’s preliminary results for and as of the three and nine months ended September 30, 2015.  These statements are
based on the current estimates and assumptions of the management of Theravance Biopharma as of the date of this Form 8-K and are subject to risks,
uncertainties, changes in circumstances, assumptions and other factors that may cause the actual results of Theravance Biopharma 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 factors relating to the closing of the registered direct offering and the finalization of financial and operating results for
the three and nine months ended September 30, 2015 and the review of those results by our independent auditors and other risks described under the heading
“Risk Factors” contained in Theravance Biopharma’s Quarterly Report on Form 10-Q filed with the Securities and Exchange Commission (SEC)
on August 13, 2015. In addition to the risks described therein and in Theravance Biopharma’s other filings with the SEC, other unknown or unpredictable
factors also could affect Theravance Biopharma’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 Biopharma assumes no
obligation to update its forward-looking statements on account of new information, future events or otherwise, except as required by law.
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Item 9.01.    Financial Statements and Exhibits
 
(d) Exhibits
 
Exhibit
No.

 

Description
   
5.1 Opinion of Maples and Calder.
   
10.1 Ordinary Share Purchase Agreement, dated as of October 26, 2015.
   
23.1 Consent of Maples and Calder (included in Exhibit 5.1).
   
99.1 Press release of Theravance Biopharma, Inc., dated October 26 2015.
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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: October 26, 2015 /s/ Renee D. Gala

Renee D. Gala
Senior VP and Chief Financial Officer
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Exhibit 5.1
 

 
Our ref                                  MSJ/683401/38738581/3
 
Theravance Biopharma, Inc.
PO Box 309
Ugland House
Grand Cayman
KY1-1104
Cayman Islands
 
26 October 2015
 
Dear Sirs
 
Theravance Biopharma, Inc. (the “Company”)
 
We have acted as Cayman Islands counsel to the Company in connection with the Company’s prospectus supplement dated 26 October 2015 (the
“Prospectus Supplement”) under the United States Securities Act of 1933, as amended, (the “Act”), related to the Company’s registration statement on
Form S-3 (Registration Number 333-205275) declared effective on 16 July 2015 (the “Registration Statement”), including all amendments or supplements
thereto, filed with the United States Securities and Exchange Commission (the “Commission”) under the Act in relation to the issuance of up to 3,859,650 of
the Company’s ordinary shares, par value US$0.00001 per share (the “Ordinary Shares”), pursuant to an ordinary share purchase agreement dated 26
October 2015 (the “Share Purchase Agreement”) entered into between the Company and certain funds with Woodford Investment Management LLP acting
as investment manager.
 
1                                          Documents Reviewed
 
We have reviewed originals, copies, drafts or conformed copies of the following documents:
 
1.1                                the Certificate of Incorporation dated 29 July 2015 and the Amended and Restated Memorandum and Articles of Association of the Company as

adopted on 28 April 2015 (the “Memorandum and Articles”);
 
1.2                                the extract (the “Extract”) of the minutes (the “Minutes”) of the meeting of the board of directors of the Company held on 21 October 2015 (the

“Meeting”), certified under a secretary’s certificate dated 23 October 2015, approving the Share Purchase Agreement and related transactions and the
corporate records of the Company maintained at its registered office in the Cayman Islands;

 
1.3                                a Certificate of Good Standing issued by the Registrar of Companies in the Cayman Islands (the “Certificate of Good Standing”);
 
1.4                                the Registration Statement;
 
1.5                                the Prospectus Supplement; and
 
1.6                                the Share Purchase Agreement.
 

 



 
2                                          Assumptions
 
The following opinions are given only as to, and based on, circumstances and matters of fact existing and known to us on the date of this opinion. These
opinions only relate to the laws of the Cayman Islands which are in force on the date of this opinion.  In giving these opinions we have relied (without further
verification) upon the completeness and accuracy and confirmations contained in the Certificate of Good Standing. We have also relied upon the following
assumptions, which we have not independently verified:
 
2.1                                Copies of documents, conformed copies or drafts of documents provided to us are true and complete copies of, or in the final forms of, the originals,

and translations of documents provided to us are complete and accurate.
 
2.2                                All signatures, initials and seals are genuine.
 
2.3                                There is no contractual or other prohibition (other than as arising under Cayman Islands law) binding on the Company prohibiting it from entering

into and performing its obligations under the Registration Statement, the Prospectus Supplement or the Share Purchase Agreement.
 
2.4                                The Memorandum and Articles remain in full force and effect and are unamended.
 
2.5                                The Company has not entered into any mortgages or charges over its property or assets other than those entered in the register of mortgages and

charges, or contemplated by the Registration Statement.
 
2.6                                The Extract is a true and complete extract of the Minutes of the Meeting. The Minutes are a true and correct record of the proceedings of the

Meeting, which was duly convened and held, and at which a quorum was present throughout, in each case, in the manner prescribed in the
Memorandum and Articles.  The resolutions set out in the Minutes were duly passed in the manner prescribed in the Memorandum and Articles
(including, without limitation, with respect to the disclosure of interests (if any) by directors of the Company) and have not been amended, varied or
revoked in any respect.

 
2.7                                The shareholders of the Company have not restricted or limited the power of the directors in any way.
 
2.8                                The directors of the Company at the date of the the Meeting and at the date hereof were and are as follows: Rick E Winningham, Henrietta H. Fore,

Robert V. Gunderson, Jr., Burton G. Malkiel, Ph.D., Peter S. Ringrose, Ph.D., George M. Whitesides, Ph.D., William D. Young, Eran Broshy, Dean
Mitchell, Susan M. Molineaux, Ph.D. and Donal O’Connor.

 
2.9                                The minute book and corporate records of the Company as maintained at its registered office in the Cayman Islands and made available to us are

complete and accurate in all material respects, and all minutes and resolutions filed therein represent a complete and accurate record of all meetings
of the shareholders and directors (or any committee thereof) (duly convened in accordance with the then effective Articles of Association) and all
resolutions passed at the meetings, or passed by written consent as the case may be.

 
2.10                         No invitation has been or will be made by or on behalf of the Company to the public in the Cayman Islands to subscribe for any of the Ordinary

Shares.
 
2.11                         The Company will receive money or money’s worth in consideration for the issue of the Ordinary Shares, and none of the Ordinary Shares were or

will be issued for less than par value.
 
Save as aforesaid we have not been instructed to undertake and have not undertaken any further enquiry or due diligence in relation to the transaction the
subject of this opinion.
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3                                          Opinions
 
Based upon, and subject to, the foregoing assumptions and the qualifications set out below, and having regard to such legal considerations as we deem
relevant, we are of the opinion that:
 
3.1                                The Company has been duly incorporated as an exempted company with limited liability and is validly existing and in good standing under the

laws of the Cayman Islands.
 
3.2                                The issue of the Ordinary Shares to be issued by the Company as contemplated by the Registration Statement has been authorised, and when issued

and paid for in the manner described in the Registration Statement, the Prospectus Supplement and the Share Purchase Agreement and in accordance
with the resolutions adopted by the board of directors of the Company, such Ordinary Shares will be legally issued, fully paid and non-assessable. As
a matter of Cayman Islands law, a share is only issued when it has been entered in the register of members (shareholders) of the Company.

 
Under Cayman Islands law, the register of members (shareholders) is prima facie evidence of title to shares and this register would not record a third party
interest in such shares.  However, there are certain limited circumstances where an application may be made to a Cayman Islands court for a determination on
whether the register of members reflects the correct legal position.  Further, the Cayman Islands court has the power to order that the register of members
maintained by a company should be rectified where it considers that the register of members does not reflect the correct legal position.  As far as we are aware,
such applications are rarely made in the Cayman Islands, but if this were to occur in respect of the Company’s Ordinary Shares, then the validity of such
shares may be subject to re-examination by a Cayman Islands court.
 
Except as specifically stated herein, we make no comment with respect to any representations and warranties which may be made by or with respect to the
Company in any of the documents or instruments cited in this opinion or otherwise with respect to the commercial terms of the transactions the subject of this
opinion.
 
In this opinion, the phrase “non-assessable” means, with respect to the Ordinary Shares in the Company, that a shareholder shall not, solely by virtue of its
status as a shareholder, be liable for additional assessments or calls on the Ordinary Shares by the Company or its creditors (except in exceptional
circumstances, such as involving fraud, the establishment of an agency relationship or an illegal or improper purpose or other circumstance in which a court
may be prepared to pierce or lift the corporate veil).
 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to our firm under the heading “Legal Matters”
in the Prospectus Supplement .  In providing our consent, we do not thereby admit that we are in the category of persons whose consent is required under
Section 7 of the Act or the Rules and Regulations of the Commission thereunder.
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This opinion is addressed to you and may be relied upon by you, your counsel and purchasers of Ordinary Shares pursuant to the Registration Statement. 
This opinion is limited to the matters detailed herein and is not to be read as an opinion with respect to any other matter.
 
 
Yours faithfully
  
/s/ Maples and Calder
  
Maples and Calder
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Exhibit 10.1
 

THERAVANCE BIOPHARMA, INC.
 

ORDINARY SHARE PURCHASE AGREEMENT
 

October 26, 2015
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THERAVANCE BIOPHARMA, INC.

 
ORDINARY SHARE PURCHASE AGREEMENT

 
THIS ORDINARY SHARE PURCHASE AGREEMENT (the “Agreement”) is made as of the 26th day of October, 2015, by and among Theravance

Biopharma, Inc., a Cayman Islands exempted company (the “Company”), and
 

(a)         CF WOODFORD EQUITY INCOME FUND, acting by its investment manager, WOODFORD INVESTMENT MANAGEMENT LLP, a limited
liability partnership registered in England and Wales under number OC390366;

 
(b)         ABU DHABI INVESTMENT AUTHORITY, acting by its investment manager for the West Portfolio, WOODFORD INVESTMENT

MANAGEMENT LLP, a limited liability partnership registered in England and Wales under number OC390366; and
 

(c)          OLD MUTUAL WOODFORD EQUITY INCOME FUND, acting by its investment manager, WOODFORD INVESTMENT MANAGEMENT LLP,
a limited liability partnership registered in England and Wales under number OC390366,

 
(each a “Purchaser” and collectively, the “Purchasers”).

 
WHEREAS, the Company and the Purchasers desire to enter into this transaction to purchase the Purchased Shares (as defined below) set forth herein

pursuant to the Company’s currently effective Registration Statement on Form S-3 (Registration Number 333-205275) (the “Registration Statement”), which
has been declared effective in accordance with the Securities Act of 1933, as amended (the “Securities Act”) by the United States Securities and Exchange
Commission (the “SEC”).
 

WHEREAS, the Purchasers wish to purchase, and the Company wishes to sell, upon the terms and conditions stated in this Agreement ordinary
shares, par value $0.00001 per share, of the Company (the “Ordinary Shares”).
 

THE PARTIES HEREBY AGREE AS FOLLOWS:
 

1.                                      Purchase and Sale of Shares.
 

1.1                                Sale and Issuance of Ordinary Shares.  On or prior to the Closing (as defined below), the Company shall have authorized the sale
and issuance to the Purchasers of an aggregate of 3,859,649 Ordinary Shares (the “Purchased Shares”) at a per share price equal to US$14.25 (the “Per Share
Price”) for an aggregate purchase price of US$55,000,000 (the “Aggregate Purchase Price”).  The Purchased Shares shall have the rights, preferences,
privileges and restrictions set forth in the Company’s Amended and Restated Memorandum and Articles of Association (the “Restated Articles”).
 

1.2                                Closing.  Subject to the satisfaction (or waiver) of the conditions set forth herein, the Company shall issue and sell to each
Purchaser, and each Purchaser agrees to purchase from the Company on the Closing Date (as defined below), the number of Purchased Shares set forth
opposite each Purchaser’s name on Schedule A hereto for the Per Share Price for each such Purchased Share (the “Closing”).  The time and date of the Closing
(the “Closing Date”) shall be 6:00 a.m., Pacific Time, on October 29, 2015 at 901 Gateway Boulevard, South San Francisco, California 94080 or at such other
place as the parties may agree.  Prior to the Closing, the Purchasers will initiate an irrevocable wire transfer for their respective portions of the Aggregate
Purchase Price to the account designated by the Company and following confirmation of receipt of such payment, the Company shall cause Computershare
Inc., the Company’s transfer agent, through the Depository Trust Company (“DTC”) Fast Automated
 



 
Securities Transfer Program, to credit the number of Purchased Shares purchased by each Purchaser to such Purchaser’s or its designee’s balance account with
DTC through its Deposit Withdrawal Agent Commission system.  As used herein, “business day” shall mean any weekday that is not a day on which banking
institutions in San Francisco, California or London, United Kingdom are authorized or obligated to close.
 

2.                                      Representations and Warranties of the Company.  The Company hereby represents and warrants to each Purchaser that, as of the date hereof,
except as set forth in the SEC Reports (as defined below) which exceptions shall be deemed to be representations and warranties as if made hereunder:
 

2.1                                Incorporation, Good Standing and Qualification.  The Company is an exempted company duly incorporated, validly existing and
in good standing under the laws of the Cayman Islands and has all requisite corporate power and authority to (i) execute, deliver and perform its obligations
under this Agreement, (ii) to issue and sell Ordinary Shares pursuant to this Agreement, (iii) to perform its obligations under the Restated Articles, and (iv) to
carry on its business as now conducted and as proposed to be conducted.  The Company is duly qualified to transact business and is in good standing in each
jurisdiction in which the failure to so qualify would have a material adverse effect on its business or properties.
 

2.2                                Authorization.
 

(a)                                 All corporate action on the part of the Company, its officers, directors and shareholders necessary for the authorization,
execution and delivery of this Agreement, the performance of all obligations of the Company hereunder, and the authorization, issuance (or reservation for
issuance), sale and delivery of the Ordinary Shares hereunder has been taken or will be taken prior to the Closing, and this Agreement constitutes a valid and
legally binding obligation of the Company, enforceable in accordance with its terms, except (i) as limited by applicable bankruptcy, insolvency,
reorganization, moratorium, and other laws of general application affecting enforcement of creditors’ rights generally and (ii) as limited by laws relating to
the availability of specific performance, injunctive relief, or other equitable remedies.
 

(b)                                 The Board of Directors or a duly authorized committee of the Board of Directors of the Company (the “Board of
Directors”) has approved the entry by the Company into this Agreement and the performance of the Company’s obligations hereunder.
 

2.3                                Valid Issuance of Ordinary Shares.  The Ordinary Shares that are being purchased by the Purchasers hereunder, when issued, sold
and delivered in accordance with the terms of this Agreement for the consideration set forth herein, will be duly and validly issued, fully paid, and
nonassessable, and will be free of restrictions on transfer other than restrictions on transfer under this Agreement the Restated Articles and under applicable
state and federal securities laws.  The Ordinary Shares that are being purchased by the Purchasers under this Agreement will not be subject to preemptive
rights or rights of first refusal that have not been waived or complied with.
 

2.4                                Governmental Consents.  No consent, approval, order or authorization of, or registration, qualification, designation, declaration or
filing with, any federal, state or local
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governmental authority on the part of the Company is required in connection with the consummation of the transactions contemplated by this Agreement,
except (i) any required filing under the Hart Scott Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”) and any required foreign
antitrust or competition act and (ii) the filing with the SEC of the prospectus supplement required by the Registration Statement pursuant to
Rule 424(b) under the Securities Act with respect to the offer and sale of the Purchased Shares (the “Prospectus Supplement”).
 

2.5                                Offering.  The issuance by the Company of the Purchased Shares has been registered under the Securities Act, the Purchased Shares
are being issued pursuant to the Registration Statement. The Registration Statement is effective and available for the issuance of the Purchased Shares
thereunder and the Company has not received any notice that the SEC has issued or intends to issue a stop-order with respect to the Registration Statement or
that the SEC otherwise has suspended or withdrawn the effectiveness of the Registration Statement, either temporarily or permanently, or intends or has
threatened in writing to do so.
 

2.6                                Litigation.  As of the date hereof, there is no action, suit, proceeding or investigation pending or, to the Company’s knowledge,
currently threatened against the Company that questions the validity of this Agreement or the right of the Company to enter into this Agreement or to
consummate the transactions contemplated hereby.
 

2.7                                Compliance with Other Instruments.  Assuming the making of all required filings under the HSR Act and any foreign antitrust or
competition act and the receipt of all required clearances, approvals, or waiting period expirations or terminations under the HSR Act and any foreign
antitrust or competition acts, the execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby will
not violate or be in conflict with or constitute, with or without the passage of time and giving of notice, either a default under any statute, rule or regulation
applicable to the Company or any instrument, judgment, order, writ, decree or contract or an event that results in the creation of any lien, charge or
encumbrance upon any assets of the Company or the suspension, revocation, impairment, forfeiture, or nonrenewal of any material permit, license,
authorization, or approval applicable to the Company, its business or operations or any of its assets or properties.
 

2.8                                SEC Reports; Financial Statements.  The Company has filed all reports, schedules, forms, statements and other documents required
to be filed by the Company under the Securities Act or the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including pursuant to
Section 13(a) or 15(d) thereof (the foregoing materials being collectively referred to herein as the “SEC Reports”), on a timely basis or has received a valid
extension of such time of filing and has filed any such SEC Reports prior to the expiration of any such extension.  As of their respective dates, the SEC
Reports complied in all material respects with the requirements of the Securities Act and the Exchange Act and the rules and regulations of the SEC
promulgated thereunder, as applicable, and none of the SEC Reports, when filed, contained any untrue statement of a material fact or omitted to state a
material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made,
not misleading.  No executive officer of the Company has failed in any respect to make the certifications required of him or her under Section 302 or 906 of
the Sarbanes-Oxley Act of 2002.  The financial statements of the Company included in the SEC Reports comply in all material respects with applicable
accounting requirements and the rules and regulations of the
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Commission with respect thereto as in effect at the time of filing.  Such financial statements have been prepared in accordance with United States generally
accepted accounting principles applied on a consistent basis during the periods involved (“GAAP”), except as may be otherwise specified in such financial
statements or the notes thereto and except that unaudited financial statements may not contain all footnotes required by GAAP, and fairly present in all
material respects the financial position of the Company and its consolidated subsidiaries as of and for the dates thereof and the results of operations and cash
flows for the periods then ended, subject, in the case of unaudited statements, to normal, immaterial, year-end audit adjustments.
 

2.9                                Absence of Certain Events and Changes.  Since the date of the last day of the period covered by the Company’s most recently filed
periodic report covering an annual or quarterly period with the Commission, (i) there has not been any event, change or development which, individually or
in the aggregate, has had or is reasonably likely to have a material adverse effect on the Company; (ii) the Company has not incurred any material liabilities
(contingent or otherwise) other than trade payables and accrued expenses incurred in the ordinary course of business; (iii) the Company has not declared or
made any dividend or distribution of cash or other property to its shareholders; and (iv) other than the surrender to the Company of Ordinary Shares by
employees of the Company in connection with the Company’s payment of withholding taxes due upon the vesting or settlement of employees’ equity
awards, the Company has not purchased, redeemed or made any agreements to purchase or redeem any shares of its capital stock.
 

2.10                         Corporate Documents.  The Restated Articles are in the form as set forth as exhibits in the SEC Reports.
 

3.                                      Representations and Warranties of the Purchasers.  Each Purchaser hereby represents and warrants that:
 

3.1                                Organization; Authorization.  Such Purchaser is an entity duly organized, validly existing and in good standing under the laws of
the jurisdiction of its organization.  Such Purchaser has full power and authority to enter into this Agreement and this Agreement constitutes a valid and
legally binding obligation, enforceable in accordance with its terms except (i) as limited by applicable bankruptcy, insolvency, reorganization, moratorium,
and other laws of general application affecting enforcement of creditors’ rights generally and (ii) as limited by laws relating to the availability of specific
performance, injunctive relief, or other equitable remedies.
 

3.2                                Disclosure of Information.  Such Purchaser acknowledges receipt of the Prospectus Supplement prior to its execution of this
Agreement.
 

3.3                                No Governmental Review.  Such Purchaser understands that no United States federal or state agency or any other government or
governmental agency has passed on or made any recommendation or endorsement of the Purchased Shares or the fairness or suitability of the investment in
the Purchased Shares nor have such authorities passed upon or endorsed the merits of the offering of the Purchased Shares.
 

3.4                                No Conflicts.  The execution, delivery and performance by such Purchaser of this Agreement and the consummation by such
Purchaser of the transactions contemplated hereby will not (i) result in a violation of the organizational documents of such Purchaser or (ii)
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conflict with, or constitute a default (or an event which with notice or lapse of time or both would become a default) under, or give to others any rights of
termination, amendment, acceleration or cancellation of, any agreement, indenture or instrument to which such Purchaser is a party, or (iii) result in a
violation of any law, rule, regulation, order, judgment or decree (including federal and state securities laws) applicable to such Purchaser, except in the case
of clauses (ii) and (iii) above, for such conflicts, defaults, rights or violations which would not, individually or in the aggregate, reasonably be expected to
have a material adverse effect on the ability of such Purchaser to perform its obligations hereunder.
 

3.5                                Residency; Domicile.  Such Purchaser is a resident of that jurisdiction specified below its address on the signature page hereto.
 

3.6                                No Regulatory Filings.  Such Purchaser does not have a filing obligation under the HSR Act with respect to the transactions
described herein because the size of transaction threshold test would not be satisfied as a result of transactions described herein and as determined in
accordance with the HSR Act and the rules and regulations promulgated thereunder.  Nor does such Purchaser have a filing obligation with respect to the
transactions described herein under the antitrust or competition acts of other jurisdictions.
 

4.                                      Conditions of Purchaser’s Obligations at the Closing.   The obligations of each Purchaser under Section 1.2 of this Agreement with respect
to the Closing are subject to the fulfillment on or before the Closing of each of the following conditions, the waiver of which shall not be effective against
any Purchaser if it does not consent thereto:
 

4.1                                Performance.  The Company shall have performed and complied with all agreements, obligations and conditions contained in this
Agreement that are required to be performed or complied with by it on or before the Closing.
 

4.2                                Representations and Warranties.  The representations and warranties of the Company contained in Section 2 shall have been true
on and as of the Closing.
 

4.3                                Qualifications.  All authorizations, approvals, or permits, if any, of any governmental authority or regulatory body of the United
States or of any state that are required in connection with the lawful issuance, purchase and sale of the Purchased Shares pursuant to this Agreement shall be
duly obtained and effective as of the Closing.
 

4.4                                Proceedings and Documents.  All corporate and other proceedings in connection with the transactions contemplated at the Closing
and all documents incident thereto shall be reasonably satisfactory in form and substance to each Purchaser, and they shall have received all such counterpart
original and certified or other copies of such documents as they may reasonably request.
 

5.                                      Conditions of Company’s Obligations at the Closing.   The obligations of the Company to each Purchaser under this Agreement with
respect to the Closing are subject to the fulfillment on or before the Closing of each of the following conditions by such Purchaser:
 

5.1                                Representations and Warranties.  The representations and warranties of the Purchasers contained in Section 3 shall have been true
on and as of the Closing.
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5.2                                Qualifications.  All authorizations, approvals, or permits, if any, of any governmental authority or regulatory body of the United

States or of any state that are required in connection with the lawful issuance, purchase and sale of the Purchased Shares pursuant to this Agreement shall be
duly obtained and effective as of the Closing.
 

6.                                      Miscellaneous.
 

6.1                                Survival of Warranties.  The warranties, representations and covenants of the Company and the Purchasers contained in or made
pursuant to this Agreement shall survive the Closing and shall in no way be affected by any investigation of the subject matter thereof made by or on behalf
of the Purchasers or the Company.
 

6.2                                Successors and Assigns.  Except as otherwise provided herein, the terms and conditions of this Agreement shall inure to the benefit
of and be binding upon the respective successors and assigns of the parties (including transferees of any Purchased Shares).  Nothing in this Agreement,
express or implied, is intended to confer upon any party other than the parties hereto or their respective successors and assigns any rights, remedies,
obligations, or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.
 

6.3                                Governing Law.  This Agreement shall be governed by and construed in accordance with and governed by the law of the State of
Delaware, without regard to the conflicts of laws principles thereof.  Any action brought, arising out of, or relating to this Agreement shall be brought in the
Court of Chancery of the State of Delaware. 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 Agreement executed by the Company and the Purchasers, 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.  The parties hereby consent to and grant the Court of Chancery of the State of Delaware jurisdiction over such parties and over the subject matter of
any such claim and agree that mailing of process or other papers in connection with any such action, suit or proceeding in the manner provided in
Section 6.7, or in such other manner as may be permitted by law, shall be valid and sufficient thereof.
 

6.4                                WAIVER OF JURY TRIAL.  EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.
 

6.5                                Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument.
 

6.6                                Titles and Subtitles.  The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in
construing or interpreting this Agreement.
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6.7                                Notices.  All notices required or permitted hereunder shall be in writing and shall be deemed effectively given: (a) upon personal

delivery to the party to be notified, (b) when sent by confirmed electronic mail or facsimile if sent during normal business hours of the recipient, if not, then
on the next business day or (c) one (1) day after deposit with a nationally recognized overnight courier, specifying next day delivery, with written
verification of receipt.
 

6.8                                Finder’s Fee.  Each Purchaser agrees to indemnify and to hold harmless the Company from any liability for any commission or
compensation in the nature of a finders’ fee (and the costs and expenses of defending against such liability or asserted liability) for which such Purchaser or
any of its officers, partners, employees, or representatives is responsible.
 

The Company agrees to indemnify and hold harmless each Purchaser from any liability for any commission or compensation in the nature of a
finders’ fee (and the costs and expenses of defending against such liability or asserted liability) for which the Company or any of its officers, employees or
representatives is responsible.
 

6.9                                Expenses.  Irrespective of whether the Closing is effected, each party shall bear their own costs and expenses incurred with respect
to the negotiation, execution, delivery and performance of this Agreement.  If any action at law or in equity is necessary to enforce or interpret the terms of
this Agreement or the Restated Articles, the prevailing party shall be entitled to reasonable attorney’s fees, costs and necessary disbursements in addition to
any other relief to which such party may be entitled.
 

6.10                         Amendments and Waivers.  Any term of this Agreement may be amended and the observance of any term of this Agreement may be
waived (either generally or in a particular instance and either retroactively or prospectively), only with the written consent of the Company and each
Purchaser.  Any amendment or waiver effected in accordance with this paragraph shall be binding upon each holder of securities purchased pursuant to this
Agreement, each future holder of all such securities, and the Company.
 

6.11                         Severability.  If one or more provisions of this Agreement are held to be unenforceable under applicable law, such provision shall
be excluded from this Agreement and the balance of the Agreement shall be interpreted as if such provision were so excluded and shall be enforceable in
accordance with its terms.
 

6.12                         Entire Agreement.  This Agreement and the documents referred to herein constitute the entire agreement among the parties and no
party shall be liable or bound to any other party in any manner by any warranties, representations, or covenants except as specifically set forth herein or
therein.
 

6.13                         Nasdaq Listing.  The Company shall use all commercially reasonable efforts to have the Purchased Shares acquired by the
Purchasers at the Closing authorized for listing on Nasdaq.
 

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

 
THERAVANCE BIOPHARMA, INC.

  
  

By: /s/ Renee D. Gala
Name: Renee D. Gala
Title: Senior Vice President and

Chief Financial Officer
 

SIGNATURE PAGE TO THERAVANCE BIOPHARMA, INC.
ORDINARY SHARE PURCHASE AGREEMENT

 



 
PURCHASER:

  
  

CF WOODFORD EQUITY INCOME FUND,
acting by its investment manager,
WOODFORD INVESTMENT MANAGEMENT LLP,
a limited liability partnership registered in
England and Wales under number OC390366

  
By: WOODFORD INVESTMENT MANAGEMENT LLP,

as agent for and on behalf of CF WOODFORD EQUITY INCOME
FUND, a sub fund of CF Woodford Investment Fund

   
By: /s/ Simon Osborne

Signature of Authorized Signatory
   

Name: Simon Osborne
   

Title: Head of Compliance
   

Address: 9400 Garsington Road, Oxford, OX4 2HN,
   

United Kingdom
 

SIGNATURE PAGE TO THERAVANCE BIOPHARMA, INC.
ORDINARY SHARE PURCHASE AGREEMENT

 



 
PURCHASER:

 
ABU DHABI INVESTMENT AUTHORITY, acting by its investment manager
for the West Portfolio, WOODFORD INVESTMENT MANAGEMENT LLP, a
limited liability partnership registered in England and Wales under number
OC390366;

  
By: WOODFORD INVESTMENT MANAGEMENT LLP,
as agent for and on behalf of the ABU DHABI INVESTMENT AUTHORITY,

in respect of the West Portfolio
  
  

By: /s/ Simon Osborne
Signature of Authorized Signatory

  
  

Name: Simon Osborne
  

Title: Head of Compliance
  

Address: 9400 Garsington Road, Oxford, OX4 2HN,
  

United Kingdom
 

SIGNATURE PAGE TO THERAVANCE BIOPHARMA, INC.
ORDINARY SHARE PURCHASE AGREEMENT

 



 
PURCHASER:

 
OLD MUTUAL WOODFORD EQUITY INCOME FUND, acting by its
investment manager, WOODFORD INVESTMENT MANAGEMENT LLP, a
limited liability partnership registered in England and Wales under
number OC390366,

  
  

By: WOODFORD INVESTMENT MANAGEMENT LLP,
as agent for and on behalf of the Old Mutual Woodford Equity Income Fund, a

sub fund of Old Mutual Multi Manager Trust
  

By: /s/ Simon Osborne
Signature of Authorized Signatory

  
Name: Simon Osborne

  
Title: Head of Compliance

  
Address: 9400 Garsington Road, Oxford, OX4 2HN,

  
United Kingdom

 
SIGNATURE PAGE TO THERAVANCE BIOPHARMA, INC.

ORDINARY SHARE PURCHASE AGREEMENT
 



 
Schedule A

 
Schedule of Purchasers

 

Name
Number of Ordinary

Shares Purchased
 

Total Purchase Price
of Ordinary Shares

CF WOODFORD EQUITY INCOME FUND 3,638,105 $ 51,843,000
      
ABU DHABI INVESTMENT AUTHORITY — West Portfolio 184,491 $ 2,629,000
      
OLD MUTUAL WOODFORD EQUITY INCOME FUND 37,053 $ 528,000

Total 3,859,649 US$ 55,000,000
 



Exhibit 99.1
 

 
WOODFORD INVESTMENT MANAGEMENT TO MAKE $55 MILLION DIRECT INVESTMENT IN THERAVANCE BIOPHARMA ORDINARY

SHARES
 
DUBLIN, Ireland, Oct. 26, 2015 — Theravance Biopharma, Inc. (NASDAQ: TBPH) (Theravance Biopharma) today announced that it has entered into a
definitive purchase agreement with funds managed by Woodford Investment Management LLP for the sale of 3,859,649 ordinary shares of Theravance
Biopharma at a price of $14.25 per share through a registered direct offering. The transaction is expected to provide gross proceeds of $55 million to
Theravance Biopharma before deducting costs associated with the offering. The net proceeds will be used for general corporate purposes. The parties expect
to close the transaction on or about October 29, 2015, subject to customary closing conditions.
 
The ordinary shares offered by Theravance Biopharma in this transaction will be issued pursuant to its existing shelf registration statement on Form S-3,
which was declared effective by the Securities and Exchange Commission (SEC) on July 16, 2015, and is available on the SEC’s website at www.sec.gov.
Ondra Partners provided advisory services to Theravance Biopharma in connection with this transaction.
 
Copies of the prospectus and the accompanying base prospectus relating to this sale may be obtained by request to: Theravance Biopharma, Inc., c/o
Theravance Biopharma US, Inc., 901 Gateway Boulevard, South San Francisco, California 94080, Attn: Investor Relations.
 
This press release shall not constitute an offer to sell, nor the solicitation of an offer to buy, nor shall there be any sale of these securities in any state or
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any state or
jurisdiction.
 



 
Note Regarding Forward-Looking Statements
 
This press release contains 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 Biopharma 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. Examples of such statements include statements relating to: the Company’s strategies, plans and objectives, and
the anticipated timing of the closing of the registered direct offering.  These statements are based on the current estimates and assumptions of the
management of Theravance Biopharma as of the date of the press release and are subject to risks, uncertainties, changes in circumstances, assumptions and
other factors that may cause the actual results of Theravance Biopharma 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 are described under the
heading “Risk Factors” contained in Theravance Biopharma’s Quarterly Report on Form 10-Q filed with the SEC on August 13, 2015. In addition to the
risks described therein and in Theravance Biopharma’s other filings with the SEC, other unknown or unpredictable factors also could affect Theravance
Biopharma’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 Biopharma assumes no obligation to update its
forward-looking statements on account of new information, future events or otherwise, except as required by law.
 
Contact Information
 
Theravance Biopharma
Renee Gala
Chief Financial Officer
650-808-4045
investor.relations@theravance.com
 

###
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