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Item 1.01

Entry into a Material Definitive Agreement.

On April 7, 2019, XOMA Corporation (“XOMA”), through its wholly-owned subsidiary, XOMA (US) LLC (the “Company”), entered into a Royalty
Purchase Agreement (the “Royalty Purchase Agreement”) with Aronora, Inc., a private research and development company headquartered in Portland,
Oregon (“Aronora”). Pursuant to the terms of the Royalty Purchase Agreement, the Company, subject to certain customary closing conditions, will
purchase from Aronora the rights to potential royalty payments and a portion of the potential milestone payments associated with five hematology
drug products in development: three anti-thrombotic candidates subject to Aronora’s collaboration with Bayer Pharma AG (“Bayer”), one of which is
subject to an option by Bayer (the “Bayer Licensed Products”) and two additional early clinical hematology candidates (the “non-Bayer Licensed
Products,” together with the Bayer Licensed Products, the “Products”).
Under the terms of the Royalty Purchase Agreement, the Company will make an initial $6 million payment to Aronora at the closing of the transaction
(the “Closing Amount”) subject to the fulfillment of certain pre-closing conditions contained in the Royalty Purchase Agreement. The transaction is
expected to close no later than the 3rd Quarter of 2019, and the Royalty Purchase Agreement will terminate if all pre-closing conditions are not
fulfilled within ninety days and the parties do not extend the Royalty Purchase Agreement prior thereto. The Company is required to make an
additional $1,000,000 payment (up to a total of $3 million) for each of the three Bayer Licensed Products that are active as of September 1, 2019.
The Company will receive, on average, low single-digit royalties on future sales of the Bayer Licensed Products (net of certain royalties payable to
third parties) and 10% of all future developmental, regulatory and sales milestones related to the Bayer Licensed Products payable after the closing of
the transaction excluding the payment of any milestone associated with Bayer exercising its option on one of the Bayer Licensed Products. In addition,
the Company will purchase from Aronora the right to receive low single digit royalties on potential sales of the non-Bayer Licensed Products and 10%
of all future payments, including upfront payments, option payments and developmental, regulatory and sales milestone payments on potential future
sales of the non-Bayer Licensed Products. The above percentages will be reduced to 5% upon the Company’s receipt of two times the total cumulative
amount of consideration paid by the Company to Aronora.
Pursuant to the Royalty Purchase Agreement, if the Company receives over $250 million in cumulative royalties on net sales per Product, the
Company will be required to pay associated tiered milestones payments to Aronora in an aggregate amount of up to $85 million per Product.
The Royalty Purchase Agreement contains customary representations, warranties, covenants and indemnities. The Royalty Purchase Agreement will
terminate six (6) months following receipt by the Company of all royalty payments to which it is entitled thereunder. Aronora can terminate the
Royalty Purchase Agreement if the Company fails to make payments thereunder in a timely fashion (after the expiration of any applicable cure period).
The foregoing description of the Royalty Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the
complete text of the Royalty Purchase Agreement, which will be filed as an exhibit to a future XOMA periodic report under the Securities Exchange
Act.
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