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April 11, 2017

        You are cordially invited to attend the 2017 Annual General Meeting of Shareholders of Theravance Biopharma, Inc. ("Annual Meeting")
that will be held on May 17, 2017 at 10:00 a.m. Irish Standard Time, at The Merrion Hotel, Upper Merrion St., Dublin 2, Ireland.

        Details regarding admission to the Annual Meeting and the business to be conducted are described in the accompanying proxy materials.
Also included is a copy of our 2016 Annual Report on Form 10-K. We encourage you to read this information carefully.

        Your vote is important. Whether or not you plan to attend the Annual Meeting, please date, sign, and return your proxy card in the enclosed
envelope, or vote via telephone or the Internet according to the instructions in the accompanying proxy materials, as soon as possible to ensure
that your shares will be represented and voted at the Annual Meeting. If you attend the Annual Meeting, you may vote your shares in person
even though you have previously voted by proxy if you follow the instructions in the accompanying proxy materials.

        Thank you for your ongoing support of Theravance Biopharma.

Very truly yours,

Rick E Winningham
Chief Executive Officer and Chairman
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THERAVANCE BIOPHARMA, INC.
P.O. Box 309, Ugland House
Grand Cayman, KY1-1104

Cayman Islands

NOTICE OF 2017 ANNUAL GENERAL MEETING OF SHAREHOLDERS

Time and Date: May 17, 2017 at 10:00 a.m. Irish Standard Time
Place: The Merrion Hotel, Upper Merrion St., Dublin 2, Ireland
Items of Business: (1) To elect the following four directors to serve as Class III directors until the annual

general meeting held in 2020 and until their successors are duly elected and qualified:
Dean J. Mitchell, Peter S. Ringrose, George M. Whitesides and William D. Young.

(2) To ratify the appointment of Ernst & Young LLP as Theravance Biopharma, Inc.'s
independent registered public accounting firm for the fiscal year ending December 31,
2017.

(3) To approve a non-binding advisory resolution regarding executive compensation.
(4) To vote on a non-binding advisory resolution regarding the frequency of shareholder

votes on executive compensation.
(5) To transact such other business as may properly come before the annual general

meeting or any adjournment thereof.
These items of business are more fully described in the proxy statement accompanying this
notice.

Adjournments and Postponements:
Any action on the items of business described above may be considered at the annual general
meeting at the time and on the date specified above or at any time and date to which the annual
general meeting may be properly adjourned or postponed.

Record Date: You are entitled to vote if you were a shareholder of record as of the close of business on
March 20, 2017.

Voting: Your vote is very important. Whether or not you plan to attend the annual general meeting, we
encourage you to read the proxy statement and vote on the Internet or by telephone or submit
your proxy card as soon as possible. For specific instructions on how to vote your shares,
please refer to the section entitled "Questions and Answers About Procedural Matters."

        If you have any questions regarding this information or the proxy materials, please visit our website at www.theravance.com or contact our
investor relations department at (650) 808-4045.

        All shareholders are cordially invited to attend the annual general meeting in person.

By order of the board of directors,

Rick E Winningham
Chief Executive Officer and Chairman

April 11, 2017
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            You are cordially invited to attend the annual general meeting in person. Whether or not you expect to attend the annual general
meeting, please complete, date, sign and return the enclosed proxy card, or vote via telephone or the Internet as instructed in these
materials, as promptly as possible in order to ensure your representation at the annual general meeting. A return envelope (which is
postage prepaid if mailed in the U.S.) is enclosed for your convenience. Even if you have voted by proxy, you may still vote in person if
you attend the annual general meeting. Please note, however, that if your shares are held of record by a broker, bank or other agent and
you wish to vote at the annual general meeting, you must provide a valid proxy issued in your name from that record holder.

Important Notice Regarding the Availability of Proxy Materials for the Annual
General Meeting of Shareholders to be held on Wednesday, May 17, 2017:

The proxy statement and annual report are available at http://investor.theravance.com/proxy.cfm
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THERAVANCE BIOPHARMA, INC.
P.O. Box 309, Ugland House
Grand Cayman, KY1-1104

Cayman Islands

PROXY STATEMENT FOR
2017 Annual General Meeting of Shareholders

        This proxy statement is furnished in connection with a solicitation of proxies by our board of directors for use at the 2017 Annual General
Meeting of Shareholders (the "Annual Meeting") to be held at 10:00 a.m. Irish Standard Time ("IST") on May 17, 2017, and any postponements
or adjournments thereof. The Annual Meeting will be held at The Merrion Hotel, Upper Merrion St., Dublin 2, Ireland. As used in this proxy
statement, the terms "Theravance Biopharma," "we," "us," and "our" mean Theravance Biopharma, Inc. and its subsidiaries unless the context
indicates otherwise.

 QUESTIONS AND ANSWERS ABOUT PROCEDURAL MATTERS

 Annual Meeting

Q:
Why am I receiving these proxy materials?

A:
Our board of directors is providing these proxy materials to you in connection with the solicitation of proxies for use at the Annual
Meeting to be held on May 17, 2017 at 10:00 a.m. IST, and at any adjournment or postponement thereof, for the purpose of
considering and acting upon the matters set forth herein. You are invited to attend the Annual Meeting to vote on the proposals
described in this proxy statement. However, you do not need to attend the meeting to vote your shares. Instead, you may simply
complete, sign and return the enclosed proxy card, or follow the instructions on the enclosed proxy card to submit your proxy via
telephone or on the Internet. We intend to mail this proxy statement and accompanying proxy card on or about April 18, 2017 to all
shareholders of record entitled to vote at the Annual Meeting.

Q:
What information is contained in this proxy statement?

A:
The information in this proxy statement relates to the proposals to be voted on at the Annual Meeting, the voting process, the
compensation of our directors and certain of our executive officers, corporate governance, and certain other required information.

Q:
Where is the Annual Meeting?

A:
The Annual Meeting will be held at The Merrion Hotel, Upper Merrion St., Dublin 2, Ireland.

Q:
Can I attend the Annual Meeting?

A:
You are invited to attend the Annual Meeting if you were a shareholder of record or a beneficial owner as of March 20, 2017 (the
"Record Date"). Admission will begin shortly before 10:00 a.m. IST on the date of the Annual Meeting, and you must present valid
picture identification such as a driver's license or passport and, if asked, provide proof of share ownership as of the Record Date. The
use of mobile phones, pagers, recording or photographic equipment, tablets and/or computers is not permitted at the Annual Meeting.
The meeting will begin promptly at 10:00 a.m. IST. The Annual Meeting will be held at The Merrion Hotel, Upper Merrion St.,
Dublin 2, Ireland and shareholders may request directions to the location of our Annual Meeting by calling (650) 808-4045.
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 Share Ownership

Q:
What is the difference between holding shares as a shareholder of record and as a beneficial owner?

A:
Shareholders of record�If your shares are registered directly in your name with our transfer agent, Computershare, you are considered
the "shareholder of record" with respect to those shares and this notice was provided to you directly by us. As the shareholder of
record, you have the right to grant your voting proxy directly to the individuals listed on the proxy card or to vote in person at the
Annual Meeting.

Beneficial owners�Many Theravance Biopharma shareholders hold their shares through a bank, broker, trustee or other nominee, rather
than directly in their own name. If your shares are held in a brokerage account or by a bank, trustee or another nominee, you are
considered the "beneficial owner" of shares held in "street name" and a notice was forwarded to you by your bank, broker, trustee or
other nominee, which is considered the shareholder of record with respect to those shares.

As the beneficial owner, you have the right to direct your bank, broker, trustee or other nominee on how to vote your shares.
Beneficial owners are also invited to attend the Annual Meeting. However, since beneficial owners are not shareholders of record, you
may not vote your shares in person at the Annual Meeting unless you follow your bank's, broker's, trustee's or other nominee's
procedures for obtaining a legal proxy. If you request a printed copy of the proxy materials by mail, your bank, broker, trustee or other
nominee will provide a voting instruction card for you to use.

 Quorum and Voting

Q:
How many shares must be present or represented to conduct business at the Annual Meeting?

A:
A quorum is the minimum number of shares required to be present at the Annual Meeting for the meeting to be properly held under
our Amended and Restated Memorandum and Articles of Association and Cayman Islands law. The presence, in person or by proxy,
of a majority of the aggregate voting power of the issued and outstanding ordinary shares entitled to vote at the meeting will constitute
a quorum at the meeting. Except as otherwise expressly provided by the Amended and Restated Memorandum and Articles of
Association or by law, the holders of ordinary shares will vote together as a single class on all matters submitted to a vote or for the
consent of the shareholders of Theravance Biopharma. Each holder of ordinary shares will have the right to one vote per ordinary
share. A proxy submitted by a shareholder may indicate that the shares represented by the proxy are not being voted with respect to a
particular matter.

Under the laws of the Cayman Islands, abstentions and broker "non-votes" are counted as present and entitled to vote and are,
therefore, included for purposes of determining whether a quorum is present at the Annual Meeting.

A broker non-vote occurs when a nominee holding shares for a beneficial owner submits a completed proxy card but does not vote on
a particular proposal because the nominee does not have discretionary voting power with respect to that item and has not received
instructions from the beneficial owner.

Q:
Who is entitled to vote at the Annual Meeting?

A:
Holders of record of our ordinary shares at the close of business on March 20, 2017, the Record Date, are entitled to receive notice of
and to vote their shares at the Annual Meeting. As of the Record Date, we had 53,255,195 ordinary shares in issue. In deciding all
matters at the Annual

2
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Meeting, each holder of ordinary shares of Theravance Biopharma will be entitled to one vote per ordinary share held as of the close of
business on the Record Date. We do not have cumulative voting rights for the election of directors.

Q:
How can I vote my shares in person at the Annual Meeting?

A:
Shares held in your name as the shareholder of record may be voted in person at the Annual Meeting. Shares held beneficially in street
name may be voted in person at the Annual Meeting only if you obtain a legal proxy from the broker, trustee or other nominee that
holds your shares giving you the right to vote the shares. Even if you plan to attend the Annual Meeting, we recommend that you
also submit your proxy card or follow the voting directions described below, so that your vote will be counted if you later
decide not to attend the meeting.

Q:
How can I vote my shares without attending the Annual Meeting?

A:
Shareholder of record�If you are a shareholder of record, there are three ways to vote without attending the Annual Meeting:

�
Via the Internet�You may vote by proxy via the Internet by following the instructions provided in the proxy card.

�
By Telephone�You may vote by proxy by telephone by calling the toll free number found on the proxy card.

�
By Mail�You may vote by proxy by filling out the proxy card and returning it in the envelope provided.

Beneficial owners�If you are a beneficial owner holding shares through a bank, broker, trustee or other nominee, please refer
to the information forwarded by your bank, broker, trustee or other nominee to see which voting options are available to you.

Q:
What proposals will be voted on at the Annual Meeting?

A:
At the Annual Meeting, shareholders will be asked to vote:

(1)
To elect the four directors identified in this proxy statement to serve as Class III directors until the annual general meeting
held in 2020 and until their successors are duly elected and qualified;

(2)
To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2017;

(3)
To approve a non-binding advisory resolution regarding executive compensation;

(4)
On a non-binding advisory resolution regarding the frequency of shareholder votes on executive compensation; and

(5)
To transact such other business as may properly come before the Annual Meeting or any adjournment or postponement
thereof.

Q:
What is the voting requirement to approve each of the proposals?

A:
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Proposal One�A majority of the votes duly cast is required for the election of each director. If the number of shares voted "FOR" a
director nominee exceeds the number of votes cast "AGAINST," the nominee will be elected as a director. You may vote "FOR,"
"AGAINST" or "ABSTAIN" on each of the nominees for election as director. Abstentions and broker non-votes will not affect the
outcome of the election, other than counting towards the quorum of the meeting.

3
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Proposal Two�A majority of the votes duly cast is required to ratify the appointment of Ernst & Young LLP as our independent
registered public accounting firm. If the number of shares voted "FOR" the ratification of the appointment of Ernst & Young LLP as
our independent registered public accounting firm exceeds the number of votes cast "AGAINST," the appointment of Ernst &
Young LLP as our independent registered public accounting firm will be ratified. As with Proposal One, you may vote "FOR,"
"AGAINST" or "ABSTAIN" and abstentions and broker non-votes will not affect the outcome of the election, other than counting
towards the quorum of the meeting.

Proposal Three�A majority of the issued and outstanding shares present in person or represented by proxy at the meeting and entitled to
vote on Proposal Three is required to approve the advisory resolution regarding executive compensation. You may vote "FOR,"
"AGAINST" or "ABSTAIN." If you "Abstain" from voting, it will have the same effect as an "Against" vote. Broker non-votes will
have no effect, other than counting towards the quorum of the meeting. This vote is advisory, and therefore not binding on our
compensation committee or board of directors. Our board of directors and our compensation committee value the opinions of our
shareholders, however, and will carefully review and consider the voting results when evaluating our executive compensation
programs.

Proposal Four�One of the three alternatives for the frequency of shareholder votes on executive compensation must receive votes from
the holders of a majority of issued and outstanding shares present in person or represented by proxy at the meeting and entitled to vote
on Proposal Four for such frequency alternative to be approved. If none of "1 YEAR," "2 YEARS" or "3 YEARS" achieves such a
majority, none of the alternatives will be approved; however, the Company would nevertheless consider the results of voting on the
advisory resolution in determining how often to submit an advisory resolution regarding executive compensation to a shareholder vote.
You may vote for a frequency of future shareholder votes on executive compensation of every "1 YEAR," "2 YEARS," "3 YEARS" or
"ABSTAIN" and abstentions and broker non-votes will not affect the outcome of the election, other than counting towards the quorum
of the meeting.

Q:
How does the board of directors recommend that I vote?

A:
Our board of directors unanimously recommends that you vote your shares:

(1)
"FOR" the four nominees for election as director listed in Proposal One;

(2)
"FOR" the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for
the fiscal year ending December 31, 2017 as included in Proposal Two;

(3)
"FOR" the approval of the non-binding advisory resolution regarding executive compensation as included in Proposal 3; and

(4)
"3 YEARS" for the frequency of future non-binding advisory shareholder votes on executive compensation as included in
Proposal 4.

Q:
What happens if I do not give specific voting instructions?

A:
Shareholder of record�If you are a shareholder of record and you:

�
Indicate when voting on the Internet or by telephone that you wish to vote as recommended by our board of directors; or

�
Sign and return a proxy card without giving specific voting instructions,

then the persons named as proxy holders will vote your shares in the manner recommended by the board of directors on all
matters presented in this proxy statement and as the proxy holders may
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determine in their discretion with respect to any other matters properly presented for a vote at the Annual Meeting.

Beneficial owners�If you are a beneficial owner of shares held in street name and do not provide the bank, broker, trustee or other
nominee that holds your shares with specific voting instructions then, under applicable rules, the bank, broker, trustee or other
nominee that holds your shares may generally vote on "routine" matters but cannot vote on "non-routine" matters. If the bank, broker,
trustee or other nominee that holds your shares does not receive instructions from you on how to vote your shares on a non-routine
matter, that bank, broker, trustee or other nominee will inform the inspector of election that it does not have the authority to vote on
this matter with respect to your shares. This is generally referred to as a "broker non-vote."

Q:
How may my bank, broker, trustee or other nominee vote my shares if I fail to provide timely directions?

A:
Banks, brokers, trustees or other nominees holding ordinary shares in street name for customers are generally required to vote such
shares in the manner directed by their customers. In the absence of timely directions, your bank, broker, trustee or other nominee will
have discretion to vote your shares on our sole routine matter�the proposal to ratify the appointment of Ernst & Young LLP. Your bank,
broker, trustee or other nominee will not have discretion to vote on (i) the election of directors, (ii) approval of the non-binding
advisory resolution regarding executive compensation or (iii) the non-binding advisory resolution regarding the frequency of
shareholder votes on executive compensation absent direction from you as each is a "non-routine" matter.

Please note that banks, brokers, trustees or other nominees may not vote your shares on the election of directors, on the
approval of the non-binding advisory resolution regarding executive compensation nor on the non-binding advisory resolution
regarding the frequency of shareholder votes on executive compensation in the absence of your specific instructions as to how
to vote, so we encourage you to provide instructions to your bank, broker, trustee or other nominee regarding the voting of
your shares.

Q:
What happens if additional matters are presented at the Annual Meeting?

A:
If any other matters are properly presented for consideration at the Annual Meeting, including, among other things, consideration of a
motion to adjourn the Annual Meeting to another time or place (including, without limitation, for the purpose of soliciting additional
proxies), the persons named in the proxy card and acting thereunder will have discretion to vote on those matters in accordance with
their best judgment. We do not currently anticipate that any other matters will be raised at the Annual Meeting.

Q:
Can I change or revoke my vote?

A:
Subject to any rules your bank, broker, trustee or other nominee may have, you may change your proxy instructions at any time before
your proxy is voted at the Annual Meeting.

If you are a shareholder of record, you may change your vote by (1) filing with our Secretary, prior to your shares being voted at the
Annual Meeting, a written notice of revocation or a duly executed proxy card, in either case dated later than the prior proxy card
relating to the same shares, or (2) by attending the Annual Meeting and voting in person (although attendance at the Annual Meeting
will not, by itself, revoke a proxy). A shareholder of record that has voted on the Internet or by telephone may also change his or her
vote by later making a timely and valid Internet or telephone vote.

If you are a beneficial owner of shares held in street name, you may change your vote (1) by submitting new voting instructions to
your bank, broker, trustee or other nominee or (2) if you

5
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have obtained a legal proxy from the bank, broker, trustee or other nominee that holds your shares giving you the right to vote the
shares, by attending the Annual Meeting and voting in person.

Any written notice of revocation or subsequent proxy card must be received by our Secretary prior to the taking of the vote at the
Annual Meeting. Such written notice of revocation or subsequent proxy card should be hand delivered to our Secretary or should be
sent so as to be delivered to us care of our U.S. subsidiary, Theravance Biopharma US, Inc., at 901 Gateway Boulevard, South San
Francisco, California 94080, Attention: Secretary.

Q:
Who will bear the cost of soliciting votes for the Annual Meeting?

A:
We will bear all expenses of this solicitation, including the cost of preparing and mailing these proxy materials. We may reimburse
banks, brokerage firms, custodians, nominees, fiduciaries and other persons representing beneficial owners of ordinary shares for their
reasonable expenses in forwarding solicitation material to such beneficial owners. Directors, officers and employees of Theravance
Biopharma may also solicit proxies in person or by other means of communication. Such directors, officers and employees will not be
additionally compensated but may be reimbursed for reasonable out-of-pocket expenses in connection with such solicitation. We may
engage the services of a professional proxy solicitation firm to aid in the solicitation of proxies from certain shareholders. Our costs for
such services, if retained, should not be significant.

Q:
Where can I find the voting results of the Annual Meeting?

A:
We intend to announce preliminary voting results at the Annual Meeting and will disclose the final results in a current report on
Form 8-K within four business days after the Annual Meeting.

 Shareholder Proposals and Director Nominations

Q:
What is the deadline to propose actions for consideration at next year's annual general meeting of shareholders or to nominate
individuals to serve as directors?

A:
You may submit proposals, including director nominations, for consideration at future shareholder meetings.

Requirements for shareholder proposals to be considered for inclusion in our proxy materials�Shareholders may present proper
proposals for inclusion in our proxy statement and for consideration at our next annual general meeting of shareholders by submitting
their proposals in writing to our Secretary in a timely manner. In order to be considered for inclusion in the proxy statement for the
2018 annual general meeting of shareholders, shareholder proposals must be received at our principal executive offices no later than
December 12, 2017 (that is, not less than 120 calendar days before the one year anniversary of the date this proxy statement was
released to shareholders in connection with the 2017 Annual Meeting), and must otherwise comply with the requirements of
Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the "Exchange Act"). A copy of all notices of proposals by
shareholders should also be sent to us care of our U.S. subsidiary, Theravance Biopharma US, Inc., at 901 Gateway Boulevard, South
San Francisco, California 94080, Attention: Secretary.

Requirements for shareholder proposals to be brought before an annual general meeting�In addition, our Amended and Restated
Memorandum and Articles of Association establish an advance notice procedure for shareholders who wish to present certain matters
before an annual general meeting of shareholders. In general, nominations for the election of directors may be made by (i) our board of
directors or any committee thereof or (ii) any shareholder who (a) is a shareholder of record on the date of the giving of such notice
and on the record date for the determination of
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shareholders entitled to vote at such meeting and (b) has delivered written notice to our Secretary no later than the Nomination Notice
Deadline (as defined below), which notice must contain specified information concerning the nominees and concerning the
shareholder proposing such nominations.

Our Amended and Restated Memorandum and Articles of Association also provide that the only business that may be conducted at an
annual general meeting of shareholders is business that is (i) specified in the notice of meeting (or any supplement thereto) given by or
at the direction of our board of directors (or any duly authorized committee thereof), (ii) otherwise properly brought before the annual
general meeting by or at the direction of our board of directors (or any duly authorized committee thereof) or (iii) properly brought
before the annual general meeting by a shareholder who has delivered written notice to our Secretary no later than the Notice Deadline
(as defined below) and otherwise complied with the provisions of our Amended and Restated Memorandum and Articles of
Association; provided, however, that the board of directors may, subject to Rule 14a-8 of the Exchange Act, resolve not to include any
proposal for business made by a shareholder other than a proposal related to the nomination of a director made in accordance with
Nomination Notice Deadline.

The "Notice Deadline" is defined as that date which is at least 45 days and not more than 75 days prior to the one year anniversary of
the date on which we first mailed proxy materials for the prior year's annual general meeting. As a result, we anticipate that the Notice
Deadline for the 2018 annual general meeting of shareholders will be between February 2, 2018 and March 4, 2018. The "Nomination
Notice Deadline" is defined as that date that is not less than 120 days and not more than 150 days prior to the meeting; provided,
however, that in the event less than 130 days' notice or prior public disclosure of the date of the meeting is given or made to
shareholders, notice by the shareholder to be timely must be so received not later than the close of business on the 10th day following
the earlier of the day on which such notice of the date of the meeting was mailed or such public disclosure was made.

Recommendation of director candidates�You may recommend candidates to our board of directors for consideration by our
nominating/corporate governance committee by following the procedures set forth below in "Corporation Governance�Shareholder
Recommendations for Nominations to the Board of Directors."

Q:
How may I obtain a copy of the provisions of the Amended and Restated Memorandum and Articles of Association regarding
shareholder proposals and director nominations?

A:
A copy of the full text of the provisions discussed above may be obtained by writing to our Secretary. A copy of our Amended and
Restated Memorandum and Articles of Association is posted on the Investor Relations portion of our website at www.theravance.com.
A copy of all requests should also be sent to us care of our U.S. subsidiary, Theravance Biopharma US, Inc., at 901 Gateway
Boulevard, South San Francisco, California 94080, Attention: Secretary.

 Additional Information about the Proxy Materials

Q:
What does it mean if multiple members of my household are shareholders but we only received one set of proxy materials in
the mail?

A:
We have adopted a procedure called "householding," which the Securities and Exchange Commission (the "SEC") has approved.
Under this procedure, we deliver a single copy of the proxy materials to multiple shareholders who share the same address unless we
received contrary instructions from one or more of the shareholders. This procedure reduces our printing costs, mailing costs, and fees.
Shareholders who participate in householding will continue to be able to access and receive separate proxy cards. Upon written
request, we will deliver promptly a separate

7

Edgar Filing: Theravance Biopharma, Inc. - Form DEF 14A

18



Table of Contents

copy of the proxy materials to any shareholder at a shared address to which we delivered a single copy of any of these documents. To
receive a separate copy of the proxy materials, shareholders should send their requests to us care of our U.S. subsidiary, Theravance
Biopharma US, Inc., at 901 Gateway Boulevard, South San Francisco, California 94080, Attention: Secretary. Shareholders who hold
shares in street name (as described above) may contact their brokerage firm, bank, broker-dealer, trustee or other nominee to request
information about householding.

Q:
What is the mailing address for Theravance Biopharma's principal executive offices?

A:
The mailing address for our principal executive office is P.O. Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands. A
copy of all shareholder correspondence provided to our Secretary should also be sent to us care of our U.S. subsidiary, Theravance
Biopharma US, Inc., at 901 Gateway Boulevard, South San Francisco, California 94080. The telephone number at that location is
(650) 808-6000.

Any written requests for additional information, copies of the proxy materials and 2016 Annual Report, notices of shareholder
proposals, recommendations for candidates to our board of directors, communications to our board of directors or any other
communications should be sent to the U.S. subsidiary address above.

 IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL GENERAL
MEETING OF SHAREHOLDERS TO BE HELD ON MAY 17, 2017.

 The proxy statement and annual report are available at http://investor.theravance.com/proxy.cfm
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 PROPOSAL ONE:

ELECTION OF DIRECTORS

 General

        Our board of directors may establish the authorized number of directors from time to time by resolution. Our board of directors is currently
comprised of eleven members who are divided into three classes with staggered three-year terms. A director serves in office until his or her
respective successor is duly elected and qualified or until his or her earlier death or resignation. The classification of our board of directors may
have the effect of delaying or preventing changes in our control or management. Our Amended and Restated Memorandum and Articles of
Association authorize only our board of directors to fill vacancies on our board of directors. Any director appointed by our board of directors
shall hold office for the remaining term of the class of director to which he or she is appointed and shall then be eligible for re-election. Any
additional directorships resulting from an increase in the authorized number of directors would be distributed among the three classes so that, as
nearly as possible, each class would consist of one-third of the authorized number of directors. Your proxy cannot be voted for a greater number
of persons than the number of nominees named in this proxy statement.

 Nominees

        Four Class III directors have been nominated for election at the Annual Meeting each for a three-year term expiring in 2020. Upon the
recommendation of our nominating/corporate governance committee, our board of directors has nominated Dean J. Mitchell, Peter S. Ringrose,
George M. Whitesides and William D. Young, each a current Class III director, for election as Class III directors. The term of office of each
person elected as director will continue until such director's term expires in 2020, and until such director's successor has been duly elected and
qualified.

 Information Regarding the Nominees and Other Directors

        The following is a brief biography of each nominee nominated for election at the Annual Meeting and each director who will continue as a
director after the Annual Meeting. Also listed below are the nominees' and directors' respective ages as of March 20, 2017. We have determined
that each of these director nominees possesses the requisite communication skills, personal integrity, business judgment, ability to make
independent analytical inquiries, and willingness to devote adequate time and effort necessary to serve as an effective member of the board of
directors. Other specific experiences, qualifications, attributes or skills of nominees that contributed to our conclusion that the nominees should
serve as directors are noted below.

Nominees for Class III Directors for a Term Expiring in 2020

Name Age Principal Occupation and Business Experience
Dean J. Mitchell 61 Dean J. Mitchell has served as a director since June 2014. Mr. Mitchell has served as Executive

Chairman of the board of directors of Covis Pharma Holdings, a specialty pharmaceutical company,
since August 2013, Chairman of PaxVax Corporation since January 2016, and on the board of
directors ImmunoGen Inc. since 2012 and Intrexon, Inc. since 2009. Within the past five years, he
also served as a director of Ista Pharmaceuticals, Inc., Lux Biosciences, Inc. and Talecris
Biotherapeutics Holdings Corp. Mr. Mitchell served as President and Chief Executive Officer of Lux
Biosciences, Inc.,
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Name Age Principal Occupation and Business Experience
a biotechnology company focusing on the treatment of ophthalmic diseases, from July 2010 to
August 2013. Prior to Lux Biosciences, he served as President and Chief Executive Officer of both
Alpharma, Inc., a publicly traded specialty pharmaceutical company, from 2006 until its acquisition
by King Pharmaceuticals, Inc. in 2008, and Guilford Pharmaceuticals, Inc., a publicly traded
pharmaceutical company focused in oncology and acute care, from 2004 until its acquisition by MGI
Pharma Inc. in 2005. From 2001 to 2004 he served in various senior executive capacities in the
worldwide medicines group of Bristol-Myers Squibb Company, a pharmaceutical company. Prior to
the Bristol-Myers Squibb Company, he spent 14 years at GlaxoSmithKline plc, in assignments of
increasing responsibility spanning sales, marketing, general management, commercial strategy and
clinical development and product strategy. Mr. Mitchell holds an M.B.A. from City University
London and a B.Sc. in biology from Coventry University. We believe that Mr. Mitchell's
qualifications to serve as our director include his management experience in the pharmaceutical and
biotherapeutics industries, in particular as it relates to later stage drug development and
commercialization, and his experience as a President, Chief Executive Officer and board member of
multiple biotechnology companies.

Peter S. Ringrose 71 Peter S. Ringrose, Ph.D., has served as a director since October 2013. Prior to our spin-off from
Innoviva, Inc. ("Innoviva") (known as Theravance, Inc. prior to January 7, 2016) in June 2014 and
since April 2010, Dr. Ringrose served as a director of Innoviva. Dr. Ringrose was Chief Scientific
Officer and President of Bristol-Myers Squibb Pharmaceutical Research Institute from 1997 to 2002
and Senior Vice President for Worldwide Drug Discovery at Pfizer Inc. from 1982 to 1996.
Dr. Ringrose served as chair of the Biotechnology and Biological Sciences Research Council UK
from 2003 to 2009 and was a non-executive director of Cambridge Antibody Technology until its
acquisition by Astra Zeneca in 2006, of Astex Therapeutics Inc. until its acquisition by SuperGen in
September 2011 and of Biotica Technology, Ltd. until December 2013. He is currently a
non-executive director of Rigel Pharmaceuticals Inc. Dr. Ringrose is a council member of the UK
Foundation for Science and Technology and was a member the UK Government's Technology
Strategy Board until 2009. Dr. Ringrose received a B.Sc., M.A. and Ph.D. in Biochemistry from the
University of Cambridge. His significant scientific leadership experience in the pharmaceutical
industry contributed to our conclusion that Dr. Ringrose should serve as a director.

George M. Whitesides 77 George M. Whitesides, Ph.D., has served as a director since October 2013. Prior to our spin-off from
Innoviva in June 2014 and since the inception of Innoviva in 1996, Dr. Whitesides served as a
director of Innoviva. He has been Woodford L. and Ann A. Flowers University Professor at Harvard
University since 2004. From 1986 to 2004, Dr. Whitesides was Mallinckrodt Professor of Chemistry
at Harvard
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Name Age Principal Occupation and Business Experience
University. From 1982 to 1991 he was a member of the Department of Chemistry at Harvard
University and Chairman of the Department of Chemistry from 1986 to 1989. He was a faculty
member of the Massachusetts Institute of Technology from 1964 to 1982. Dr. Whitesides was a 1998
recipient of the National Medal of Science. He is a member of the editorial boards of 14 scientific
journals. He is also a member of the board of directors of Nano Terra Inc., Arsenal Biomedical, Inc.,
480 Biomedical, Inc., Diagnostics for All, Inc. and Soft Robotics Inc. Dr. Whitesides holds a Ph.D. in
Chemistry from the California Institute of Technology and a B.A. from Harvard University.
Dr. Whitesides' demonstrated leadership in his field, his knowledge of scientific matters affecting our
business and his understanding of our industry contributed to our conclusion that he should serve as a
director.

William D. Young 72 William D. Young has served as a director since October 2013 and has served as our lead
independent director since April 2014. Prior to our spin-off from Innoviva in June 2014 and since
April 2001, Mr. Young served as a director of Innoviva. He has been a Venture Partner at Clarus
Ventures, a venture capital firm, and Executive Chairman of NanoString Technologies, a
biotechnology company and Clarus portfolio company, since 2010. Mr. Young served from 1999
until 2009 as Chairman of the board of directors and Chief Executive Officer of Monogram
Biosciences, Inc., a biotechnology company. From 1980 to 1999 Mr. Young was employed at
Genentech, Inc., most recently as Chief Operating Officer, where he was responsible for all Product
Development, Manufacturing and Commercial functions. Prior to joining Genentech, Mr. Young
worked at Eli Lilly and Company for 14 years. In addition to NanoString Technologies, Mr. Young is
a member of the board of directors of Vertex Pharmaceuticals. He was a member of BioMarin, Inc.'s
board until October 2015 and Biogen Idec Inc.'s board of directors until June 2014, having served as
a director since 1997 and as Chairman of the Board since 2010. Mr. Young received his M.B.A. from
Indiana University and his B.S. in Chemical Engineering from Purdue University, and an honorary
Doctorate of Engineering from Purdue University. Mr. Young was elected to The National Academy
of Engineering in 1993 for his contributions to biotechnology. Mr. Young's demonstrated leadership
in his field, his understanding of our industry and his senior management experience in several
companies in our industry contributed to our conclusion that he should serve as a director.
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Incumbent Class II Directors Whose Term Expires in 2019

Name Age Principal Occupation and Business Experience
Rick E Winningham 57 Rick E Winningham has served as Chairman of the board of directors since July 2013. He has served

as our Chief Executive Officer since our spin-off from Innoviva in June 2014. From October 2001 to
August 2014, Mr. Winningham served as Chief Executive Officer of Innoviva, where he also served
as Chairman of the board of directors from April 2010 to October 2014. From 1997 to 2001 he served
as President, Bristol-Myers Squibb Oncology/Immunology/Oncology Therapeutics Network (OTN)
and also as President of Global Marketing from 2000 to 2001. In addition to operating responsibility
for U.S. Oncology/Immunology/OTN at Bristol-Myers Squibb (BMS), Mr. Winningham also had full
responsibility for Global Marketing in the Cardiovascular, Infectious Disease, Immunology,
Oncology/Metabolics and GU/GI/Neuroscience therapeutic areas. Over a fifteen-year period
beginning in 1986 with BMS and its predecessor, Bristol-Myers, Mr. Winningham held various U.S.
and global management positions. Mr. Winningham is a member of Biotechnology Industry
Organization's board of directors and serves on the Health Section Governing Board Standing
Committee on Reimbursement. Mr. Winningham served as a Director on the board of directors of the
California Healthcare Institute ("CHI") from November 2011 to March 2015. He was elected
Chairman of CHI in January 2014, a position he held until CHI merged with Baybio to become the
California Life Sciences Association ("CLSA") in March 2015. Mr. Winningham was subsequently
elected to the role of Chairman of CLSA in March 2015. He stepped down from the CLSA position
in November 2015. He is a member of the board of directors of Jazz Pharmaceuticals plc and of
OncoMed Pharmaceuticals, Inc. Mr. Winningham holds an M.B.A. from Texas Christian University
and a B.S. degree from Southern Illinois University. We believe that it is appropriate and desirable
for our Chief Executive Officer to serve on our board of directors. Mr. Winningham's demonstrated
leadership in his field, his prior senior management experience in our industry and his experience as
our Chief Executive Officer contributed to our conclusion that he should serve as a director.
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