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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-223493
PROSPECTUS SUPPLEMENT
(To Prospectus dated April 5, 2018)

Up to 1,538,462 Shares of Common Stock
Up to 1,538 Shares of Series Y Preferred Stock
We are conducting a rights offering pursuant to which we are distributing to holders of our common stock and series X preferred stock, at no charge, non-transferable
subscription rights to purchase shares of our common stock and series Y preferred stock with an aggregate offering value of $20,000,000. For each share of common stock
(including shares of common stock issuable upon conversion of the Company’s outstanding shares of series X preferred stock) for which you are the holder of record as of
5:00 p.m., New York Time on November 16, 2018, you will receive 0.1148 rights to purchase shares of our common stock (subject to the aggregate offering threshold and
certain ownership limitations). Each whole right will allow you to subscribe for one share of common stock at the subscription price (or an equivalent number of shares of series
Y preferred stock) on the terms described in this prospectus supplement.
The total number of subscription rights issued to each stockholder will be rounded down to the nearest whole number. Each subscription right will entitle you to purchase a
portion of one share of our common stock at a subscription price equal to $13.00 per whole share.
Any participant in the rights offering that, following exercise of such participant’s subscription right would be or become a holder of greater than 9.9% of the outstanding
number of shares of our common stock following the offering may elect to instead purchase series Y preferred stock at a purchase price of $13,000 per share (ratably adjusted
for fractional shares), and any such holder so electing would have a right to purchase one one-thousandth of a share of series Y preferred stock for each share of common stock
it had a right to purchase under the subscription rights. Each share of series Y preferred stock will be convertible into 1,000 shares of common stock at the election of the
holder, subject to beneficial ownership conversion limits applicable to the series Y preferred stock. The series Y preferred stock will generally have no voting rights, except as
required by law, and will participate pari passu (on an as-converted basis) with any distribution of proceeds to holders of common stock and series X preferred stock, in the
event of the Company’s liquidation, dissolution or winding up or the payment of a dividend on the common stock.
The subscription rights may be exercised at any time during the subscription period, which will commence on November 19, 2018. The subscription rights will expire if they
are not exercised by 5:00 p.m., New York time, on December 14, 2018, unless we extend the rights offering period. We reserve the right to extend the rights offering period at
our sole discretion, subject to certain limitations described herein. Following the expiration of the offering period, we will offer funds managed by BVF Partners L.P. (“BVF”)
the opportunity to subscribe for the remaining portion (if any) of shares offered but not sold hereunder (the “Remaining Shares”), with the total gross offering proceeds not to
exceed $20,000,000. You should carefully consider whether to exercise your subscription rights before the expiration of the rights offering period. All exercises of subscription
rights are irrevocable. Our Board of Directors is making no recommendation regarding your exercise of the subscription rights. The subscription rights may not be sold,
transferred or assigned to anyone else and will not be listed for trading on any stock exchange or market.
The shares of common stock and series Y preferred stock are being offered directly by us without the services of an underwriter or selling agent.
We have separately entered into an Investment Agreement with BVF pursuant to which BVF has agreed to purchase from us a number of shares of series Y preferred stock with
a face value equal to the unsubscribed portion (if any) that remains following the expiration of the offering period and following the expiration of BVF’s right to purchase
some or all of the Remaining Shares. One of our Directors, Matthew Perry, is President of BVF.
We reserve the right to cancel the rights offering at any time for any reason. If we cancel this rights offering, all subscription payments received by the subscription agent, who
is our transfer agent, will be returned, without interest or penalty, as soon as practicable.
Our common stock is traded on the Nasdaq Global Market under the symbol “XOMA.” On November 16, 2018, the last reported sales price of our common stock on the
Nasdaq Global Market was $14.26 per share.
The exercise of your subscription rights for shares of our common stock involves risks. You should carefully consider all of the information set forth in this prospectus
supplement and the accompanying prospectus, including the risk factors beginning on page S-13 of this prospectus supplement as well as the risk factors and other information
in any documents we incorporate by reference into this prospectus supplement and the accompanying prospectus before exercising your subscription rights. See “Where You
Can Find More Information” and “Incorporation by Reference.”

An investment in our common stock and series Y preferred stock involves risks. Before making an investment decision, you should carefully
review the information under “Risk Factors” beginning on page S-13 of this prospectus supplement and in our Annual Report on Form 10-K for
the fiscal year ended December 31, 2017 and our Quarterly Reports on Form 10-Q for the for the quarterly periods ended subsequent to our filing
of such Annual Report, each of which has been filed with the Securities and Exchange Commission and each of which is incorporated by reference
in this prospectus supplement and the accompanying prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy or
accuracy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.
The date of this prospectus supplement is November 19, 2018
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We have not authorized anyone to provide any information or to make any representations other than those contained in or incorporated by
reference into this prospectus supplement, the accompanying prospectus or in any free writing prospectuses prepared by or on behalf of us or to
which we have referred you. We take no responsibility for, and can provide no assurance as to the reliability of, any other information that others
may give you. This prospectus supplement relates only to the subscription rights and underlying shares offered hereby, but only under
circumstances and in jurisdictions where it is lawful to make such an offer. The information contained in or incorporated by reference into this
prospectus supplement or the accompanying prospectus is accurate only as of its date regardless of the time of delivery of this prospectus
supplement or of any distribution of subscription rights or sale of securities.
To the extent there is a conflict between the information contained in this prospectus supplement, on the one hand, and the information contained in
any document incorporated by reference filed with the Securities and Exchange Commission (the “SEC”) before the date of this prospectus
supplement, on the other hand, you should rely on the information in this prospectus supplement. If any statement in a document incorporated by
reference is inconsistent with a statement in another document incorporated by reference having a later date, the statement in the document having the
later date modifies or supersedes the earlier statement.
Persons who come into possession of this prospectus supplement, the accompanying prospectus and any free writing prospectus in jurisdictions outside
the United States are required to inform themselves about and to observe any restrictions as to this offering and the distribution of this prospectus
supplement, the accompanying prospectus and any free writing prospectus applicable to that jurisdiction.
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This prospectus supplement and the documents incorporated by reference into this prospectus supplement and the accompanying prospectus contain
market data and industry statistics and forecasts that are based on independent industry publications and other publicly available information.
Although we believe that these sources are reliable, we do not guarantee the accuracy or completeness of this information and we have not
independently verified this information. Although we are not aware of any misstatements regarding the market and industry data presented or
incorporated by reference into this prospectus supplement and the accompanying prospectus, these estimates involve risks and uncertainties and are
subject to change based on various factors, including those discussed under the heading “Risk Factors” and any related free writing prospectus.
Accordingly, investors should not place undue reliance on this information.
Unless the context requires otherwise or unless otherwise noted, all references to “XOMA” are to XOMA Corporation, a Delaware corporation, and all
references to “we,” “us” or “our” are to XOMA Corporation and our subsidiaries on a consolidated basis.
Trademarks, service marks or trade names of any other companies appearing in this prospectus supplement and the accompanying prospectus are the
property of their respective owners. Use or display by us of trademarks, service marks or trade names owned by others is not intended to and does not
imply a relationship between us, and/or endorsement or sponsorship by, the owners of the trademarks, service marks or trade names.
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QUESTIONS AND ANSWERS RELATING TO THE RIGHTS OFFERING
What is being offered in this rights offering?
We are distributing at no charge to holders of our common stock and series X preferred stock non-transferable subscription rights to purchase shares of
our common stock. For each share of common stock (including shares of common stock issuable upon conversion of the Company’s outstanding shares
of series X preferred stock) for which you are the holder of record as of 5:00 p.m., New York Time on November 16, 2018, you will receive 0.1148
rights to purchase shares of our common stock (subject to the aggregate offering threshold and certain ownership limitations). Each whole right will
allow you to subscribe for one share of common stock at the subscription price (or an equivalent number of shares of series Y preferred stock) on the
terms described in this prospectus supplement. The subscription rights entitle the holders to purchase up to an aggregate of approximately 1,538,462
shares of common stock (or an equivalent number of shares of series Y preferred stock). The subscription rights will be evidenced by subscription rights
certificates.
The total number of subscription rights issued to each stockholder will be rounded down to the nearest whole number. Each subscription right will
entitle you to purchase one share of our common stock at a subscription price equal to $13.00 per share. Because the total number of subscription
rights issued to each stockholder will be rounded down to the nearest whole number, we may not issue the full number of shares authorized for issuance
in connection with this rights offering. Any excess subscription payments received by the subscription agent will be returned, without interest or
penalty, as soon as practicable.
What are the subscription rights?
For each whole right that you own, you will have the right to buy from us one share of our common stock at the subscription price. You may exercise
some or all of your subscription rights, or you may choose not to exercise any subscription rights.
For example, if you owned 10,000 shares of our common stock as of 5:00 p.m., New York time, on the record date, you would receive subscription
rights representing the right to purchase 1,148 shares of common stock for $13.00 per share.
Why are we conducting the rights offering?
We are conducting the rights offering in order to raise additional capital and to improve and strengthen our financial position. We intend to use the net
proceeds from the rights offering to acquire additional potential royalty and milestone revenue streams, for working capital and other general corporate
purposes. See “Use of Proceeds.”
In authorizing the rights offering, our Board of Directors considered and evaluated a number of factors, including:
•

our current capital resources and our future need for additional liquidity and capital;

•

the size and timing of the rights offering;

•

the potential dilution to our current stockholders if they choose not to participate in the offering;

•

alternatives available for raising capital, including debt and other forms of equity raises;

•

the potential impact of the rights offering on the public float for our common stock;

•

BVF’s willingness to backstop the rights offering;

•

that applicable Nasdaq marketplace rules do not require stockholder approval of the rights offering or the Backstop Commitment; and
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•

the fact that existing stockholders would have the opportunity to participate on a pro rata basis to purchase additional shares of common
stock.

How was the subscription price for the rights offering determined?
Our Board of Directors considered a number of factors in determining the price for the rights offering, including:
•

the price per share at which BVF is willing to backstop the rights offering;

•

“pass through” savings as a result of conducting the rights offering with no investment banking support;

•

the price at which our stockholders might be willing to participate in the rights offering;

•

historical and current trading prices for our common stock, including on a volume weighted average share price basis over certain periods;
and

•

the desire to provide an opportunity to our stockholders to participate in the rights offering on a pro rata basis.

What is the role of BVF in this offering?
Following the expiration of the offering period, we will offer funds managed by BVF the opportunity to subscribe for the remaining portion (if any) of
shares offered but not sold hereunder (the “Remaining Shares”), with the total gross offering proceeds not to exceed $20,000,000.
Separately, BVF has agreed to purchase a number of shares of Series Y Preferred Stock with a face value equal to the remaining unsubscribed portion of
the securities offered by this prospectus supplement. This purchase commitment is set forth in a separate Investment Agreement, which would provide
for the purchase of these shares (if applicable) in a private placement that is exempt from registration under Section 4(a)(2) of the Securities Act of 1933
(the “Backstop Commitment”). The purchase of the shares under the Backstop Commitment would be at the same price as which securities are offered
hereunder. BVF will not receive a fee in connection with the Backstop Commitment; however, we have agreed to reimburse up to $75,000 of BVF’s
reasonable legal fees and expenses in connection with the Investment Agreement and the rights offering.
Am I required to exercise the rights I receive in the rights offering?
No. You may exercise any number of your subscription rights, or you may choose not to exercise any subscription rights. However, if you choose not to
fully exercise your rights and other stockholders fully exercise their subscription rights and/or BVF acquires the Remaining Shares hereunder or
acquires shares of series Y preferred stock pursuant to the Backstop Commitment, the percentage of our common stock owned by other stockholders
will increase, the relative percentage of our common stock that you own will decrease, and your voting and other rights may be diluted.
Has our Board of Directors made a recommendation to our stockholders regarding the rights offering?
Our Board of Directors is making no recommendations regarding your exercise of the subscription rights. Stockholders who exercise subscription rights
risk investment loss on new money invested. We cannot assure you that the trading price for our common stock will be above the subscription price at
the time of exercise or at the expiration of the rights offering period or that anyone purchasing shares at the subscription price will be able to sell those
shares in the future at the same price or a higher price. You are urged to make your own decision whether or not to exercise your subscription rights
based on your own assessment of our business and the rights offering. See “Risk Factors” in this prospectus supplement and in the documents
incorporated by reference into this prospectus supplement and the accompanying prospectus.
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Who may participate in the rights offering?
All stockholders of record, including holders of series X preferred stock on an as-converted basis, on the close of business on November 16, 2018, the
record date approved by our Board of Directors for this rights offering, are entitled to receive rights and purchase shares in this rights offering.
Will our directors, executive officers or significant stockholders participate in the rights offering?
Our directors and executive officers who own shares of common stock and/or series X preferred stock, as well as other significant stockholders, are
permitted, but not required, to participate in the rights offering on the same terms and conditions applicable to all stockholders. Certain of our
directors, executive officers and significant stockholders may participate in the rights offering. In fact, subject to the terms and conditions of the rights
offering, (i) certain members of our Board of Directors and our management have expressed their intention to purchase their respective pro rata shares
of the subscription rights, and (ii) BVF has expressed its intention to purchase its pro rata share in the rights offering and has also committed to
purchase shares of our series Y preferred stock in an amount equal to the aggregate value of the shares of common stock (if any) not subscribed for in
the rights offering, at a price per share equal to $13,000 per share pursuant to the Backstop Commitment. Despite the indication of interest by our
directors and management, and by BVF, there is no assurance that any of such parties will purchase shares in the rights offering, other than, with respect
to BVF, shares (if any) purchased by BVF under the Backstop Commitment.
How soon must I act to exercise my subscription rights?
The subscription rights may be exercised at any time during the subscription period, which commences on November 19, 2018, through the expiration
date for the rights offering, which is 5:00 p.m., New York time, on December 14, 2018. If you elect to exercise any subscription rights, the subscription
agent must actually receive all required documents and payments from you at or prior to the expiration date. Although we have the option of extending
the expiration date of the subscription period at our sole discretion, we currently do not intend to do so.
May I transfer my subscription rights?
No, the rights are exercisable only by stockholders of record as of the record date, and you may not sell, transfer or assign your subscription rights to
anyone else.
Are there any limits on the number of shares of common stock I may own as a result of the exercise of subscription rights under the rights
offering?
Yes. You may only purchase the number of whole shares of common stock purchasable upon exercise of the rights distributed to you in the rights
offering. Accordingly, the number of shares of common stock that you may purchase in the rights offering is limited by the number of our shares of
common stock you held (including any shares of common stock issuable upon the exercise of series X preferred stock) on the record date. Additionally,
if, immediately following the exercise of your subscriptions rights, you would beneficially own more than 9.9% of the total number of shares of the
Company’s common stock issued and outstanding immediately after the issuance of such shares, you may elect to receive shares of series Y preferred
Stock (at a subscription price of $13,000 per whole share of series Y preferred stock) rather than shares of common stock. We reserve the right to reject
any or all subscriptions not properly submitted or the acceptance of which would, in the opinion of our counsel, be unlawful.
Are we requiring a minimum subscription to complete the rights offering?
No. Any shares not subscribed for in the rights offering may be purchased by BVF as part of its right to purchase Remaining Shares. To the extent that
the total subscriptions in the rights offering (including through BVF’s purchase of any portion of the Remaining Shares) does not equal $20 million,
then such shortfall will be purchased by BVF pursuant to the Backstop Commitment as shares of series Y preferred stock.
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Are there any other conditions to the completion of the rights offering?
Yes. The completion of the rights offering is subject to the conditions described under “Description of the Rights Offering - Amendment, Withdrawal
and Termination.”
Can the rights offering be canceled?
Yes. We reserve the right to cancel the rights offering at any time for any reason. If the rights offering is canceled, all subscription payments received by
the subscription agent will be returned, without interest or penalty, as soon as practicable to those persons who subscribed for shares in the rights
offering.
How do I exercise my subscription rights if I am a record holder of shares of common stock?
If you wish to participate in the rights offering, you must properly complete the subscription rights certificate distributed by the subscription agent and
deliver it, along with the full subscription price, to the subscription agent before 5:00 p.m., New York time, on December 14, 2018. If you use the mail,
we recommend that you use insured, registered mail, return receipt requested.
If you send a payment that is insufficient to purchase the number of shares you requested, or if the number of shares you requested is not specified in
the forms, the payment received will be applied to exercise your subscription rights to the fullest extent possible based on the amount of the payment
received. If the payment exceeds the subscription price for the full exercise of your subscription rights, then the excess will be returned to you as soon
as practicable. You will not receive interest on any payments refunded to you under the rights offering.
What should I do if I want to participate in the rights offering, but my shares are held in the name of my broker, dealer, custodian bank or other
nominee?
If you hold your shares of common stock in “street name” through a broker, dealer, custodian bank or other nominee, you will not receive an actual
subscription rights certificate. Instead, as described in this prospectus supplement, you must instruct your broker, dealer, custodian bank or other
nominee whether or not to exercise rights on your behalf. We will ask your broker, dealer, custodian bank or other nominee to notify you of the rights
offering.
If you wish to participate in the rights offering, you should complete and return to your nominee the form entitled “Beneficial Owner Election Form.”
You should receive this form from your nominee with the other rights offering materials. If your shares are held in the name of a broker, dealer or other
nominee, then you should send your subscription payment to that nominee as well pursuant to their instructions. You must act timely to ensure that
your broker, dealer, custodian bank or other nominee acts for you and that all required forms and payments are actually received by the subscription
agent prior to the expiration of the rights offering period.
If the rights offering is not completed, will my subscription payment be refunded to me?
Yes. The subscription agent will hold all funds it receives in a segregated bank account until completion of the rights offering. If the rights offering is
not completed, the subscription agent will return, without interest or penalty, as soon as practicable, all subscription payments. If you own shares in
“street name,” it may take longer for you to receive payment because the payments will be returned through your nominee.
Must I pay the subscription price in cash?
Yes. You must timely pay the full subscription price for the full number of shares of common stock you wish to acquire in the rights offering by wire,
bank draft drawn on a U.S. bank, U.S. postal money order or personal check that clears before the expiration date of the rights offering.
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Will the shares of common stock I acquire in the rights offering be subject to any stockholder agreement restricting my ability to sell or transfer
my new shares of common stock?
No. You will not be subject to any stockholder agreement that restricts your ability to sell or transfer any new shares of common stock acquired by you
in the rights offering. However, under federal securities laws, our affiliates will be subject to restrictions on their ability to transfer shares of our
common stock by virtue of their status as “affiliates” of us. An “affiliate” is generally defined as a person that directly, or indirectly through one or
more intermediaries, controls or is controlled by, or is under common control with, us.
After I exercise my subscription rights, may I change my mind?
No. All exercises of subscription rights are irrevocable by the stockholders, even if you later learn information about us that you consider unfavorable
or our stock price declines. You should not exercise your subscription rights unless you are certain that you wish to purchase the shares of common
stock offered pursuant to this rights offering. However, we may cancel, extend or otherwise amend the rights offering at any time prior to the expiration
date.
Does exercising my subscription rights involve risk?
Yes. The exercise of your subscription rights involves risks. Exercising your subscription rights involves the purchase of additional shares of our
common stock and should be considered as carefully as you would consider other equity investments. Among other things, you should carefully
consider the risks described under the heading “Risk Factors” in this prospectus supplement and the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus.
What fees or charges apply if I exercise my subscription rights?
We are not charging any fees or sales commissions to issue subscription rights to you or to issue shares to you if you exercise your subscription rights.
If you exercise your subscription rights through a broker or other record holder of your shares, you are responsible for paying any fees that person or
entity may charge.
When will I receive my new shares of common stock?
Unless otherwise requested, all shares that you purchase in the rights offering will be issued in book-entry, or uncertificated, form. All shares of series Y
preferred stock will be certificated. When issued, the shares will be registered in the name of the subscription rights holder of record. As soon as
practicable after the expiration of the rights offering, the subscription agent will arrange for the issuance of the shares of common stock purchased
pursuant in the rights offering. Subject to state securities laws and regulations, we have the discretion to delay distribution of any shares you may have
elected to purchase by exercise of your subscription rights in order to comply with state securities laws.
What happens if I choose not to exercise my subscription rights?
You are not required to exercise your subscription rights or otherwise take any action in response to this rights offering. If you do not exercise your
subscription rights, and the rights offering is completed, the number of shares of our common stock you own will not change but, due to the fact that
shares will be purchased by other stockholders in the rights offering and/or BVF, your percentage ownership of our total outstanding common stock
will decrease, and your voting and other rights will be diluted.
How many shares of common stock will be outstanding after the rights offering?
As of the record date, there were 8,395,289 shares of our common stock outstanding. We will issue up to a maximum of approximately 1,538,462 shares
of common stock (or an equivalent number of shares of series Y
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preferred stock) in the rights offering and/or pursuant to the Backstop Commitment. Based on the number of shares issued and outstanding as of the
record date, if we issue all 1,538,462 shares of common stock available in this rights offering, we would have 9,933,751 shares of common stock issued
and outstanding following the completion of the rights offering.
How much money will we receive from the rights offering and related financing?
If we issue all 1,538,462 shares of common stock (or an equivalent number of shares of series Y preferred stock) available in this rights offering, we will
receive gross proceeds of $20,000,000. The net proceeds to us, after deducting estimated offering expenses, will be approximately $19.7 million. We
estimate that the expenses of the rights offering will be approximately $0.3 million. We are conducting the rights offering in order to raise additional
capital and to improve and strengthen our financial position. If any portion of the securities offered herein is not purchased in the rights offering, then
BVF has committed to purchase a number of shares of series Y preferred stock with an aggregate face value equal to such shortfall.
We intend to use the net proceeds from the rights offering to acquire additional potential royalty and milestone revenue streams, for working capital
and other general corporate purposes. See “Use of Proceeds.”
Who should I contact if I have more questions?
If you have more questions about the rights offering process or need additional copies of the rights offering documents, please contact our information
agent, D.F. King & Co., Inc., at 48 Wall Street, New York, NY 10005, (866) 721-1324 or xoma@dfking.com.
S-6

Table of Contents

PROSPECTUS SUPPLEMENT SUMMARY
This summary highlights the information contained elsewhere in or incorporated by reference into this prospectus supplement and the
accompanying prospectus. This summary does not contain all of the information that you should consider before deciding whether to exercise
your subscription rights. You should carefully read this entire prospectus supplement, including the information under the heading “Risk
Factors,” and the documents incorporated by reference into this prospectus supplement and the accompanying prospectus, which are described
under the headings “Where You Can Find More Information” and “Incorporation by Reference.”
You should rely only on the information contained in this prospectus supplement and the accompanying prospectus. We have not authorized
anyone to provide you with information different from the information contained in this prospectus supplement or the accompanying prospectus.
The subscription rights and common stock are not being offered in any jurisdiction where offers and sales are not permitted. The information
contained in this prospectus supplement is accurate only as of the date of this prospectus supplement, regardless of when this prospectus
supplement is delivered or when any sale of our securities occurs.
Our Company and Corporate History
Company Overview
We have a long history of discovering and developing innovative therapeutics derived from our unique platform of antibody technologies. Over
our 37 year history, we have built an extensive portfolio of fully-funded programs by advancing product candidates into the earlier stages of
development and licensing them to licensees who assumed the responsibilities of later stage development, approval and commercialization.
Fully-funded programs are those for which our partners pay all of the development and commercialization costs. As licensees advance these
programs, we are eligible for potential milestone and royalty payments.
In March 2017, we transformed our business model to become a royalty aggregator where we focus on expanding our portfolio of fully-funded
programs by out-licensing our internally developed product candidates and acquiring potential milestone and royalty revenue streams on
additional product candidates. We combined our royalty-aggregator model with a significantly reduced corporate cost structure to further build
value for our shareholders. We expect that a significant portion of our future revenue will be based on payments we may receive for milestones
and royalties related to these programs.
Our business model is designed to create value for stockholders by assembling a diversified portfolio of biotech and pharmaceutical revenue
streams and operating that business with an efficient and low corporate cost structure. Our goal is to become a sustainably profitable company that
offers investors an opportunity to participate in the promise of the biotech industry in a diversified, lower-risk business investment than a typical
biotech model.
Additional Company Information
We were incorporated in Delaware in 1981 and became a Bermuda-exempted company in December 1998. Effective December 31, 2011, we
changed our jurisdiction of incorporation from Bermuda to Delaware and changed our name from XOMA Ltd. to XOMA Corporation. When
referring to a time or period before December 31, 1998 or after December 31, 2011, the terms “Company” and “XOMA” refer to XOMA
Corporation, a Delaware corporation; when referring to a time or period between December 31, 1998 and December 31, 2011, such terms refer to
XOMA Ltd., a Bermuda company.
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Our principal executive offices are located at 2200 Powell Street, Suite 310, Emeryville, California 94608, and we maintain a registered office
located at Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801. Our telephone number at our principal executive offices is
(510) 204-7200. Our website address is www.xoma.com. The information found on our website is not part of this or any other report filed with or
furnished to the Securities and Exchange Commission (“SEC”).
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The Rights Offering
Securities Offered

We are distributing at no charge non-transferable subscription rights for each share of
common stock (including shares of common stock issuable upon conversion of our
outstanding shares of series X preferred stock) outstanding as of 5:00 p.m., New York time,
on November 16, 2018. The total number of subscription rights issued to each holder will
be rounded down to the nearest whole number. As a result, we may not issue the full
number of shares authorized for issuance in connection with this rights offering.
Any participant in the rights offering that, immediately following exercise of its
subscription right would be or become a holder of greater than 9.9% of the outstanding
number of shares of our common stock following the offering may elect to instead
purchase shares of our series Y preferred stock. We intend to sell the series Y preferred
stock at $13,000 per share, and any such holder so electing would have a right to purchase
one one-thousandth of a share of series Y preferred stock for each share of common stock it
had a right to purchase under the subscription rights. Each share of series Y preferred stock
will, subject to certain limitations, be convertible into 1,000 shares of common stock at the
election of the holder. The series Y preferred stock will generally have no voting rights,
except as required by law, and will participate pari passu with any distribution of proceeds
to holders of common stock and series X preferred stock in the event of our liquidation,
dissolution or winding up or the payment of a dividend on the common stock.

Subscription Right

For each share of common stock (including shares of common stock issuable upon
conversion of the Company’s outstanding shares of series X preferred stock), we will
distribute 0.1148 rights to purchase shares of our common stock (subject to the aggregate
offering threshold and certain ownership limitations). The total number of subscription
rights issued will be rounded down to the nearest whole number. Each whole right will
allow its holder to subscribe for one share of common stock at the subscription price (or an
equivalent number of shares of series Y preferred stock on the terms described in this
prospectus supplement). Holders may exercise some or all of their subscription rights, or
may choose not to exercise their subscription rights.

Subscription Price

The subscription price per share of common stock is $13.00. To be effective, any payment
related to the exercise of a subscription right must be received and must clear prior to the
expiration of the rights offering period.

Record Date

November 16, 2018.

Use of Proceeds

We expect to use the proceeds from the rights offering to acquire additional potential
royalty and milestone revenue streams, for working capital and other general corporate
purposes.

S-9

Table of Contents

Procedure for Exercising Subscription Rights

The subscription rights may be exercised at any time during the subscription period, which
commences on November 19, 2018. If you are a holder of record, to exercise your
subscription rights, you must properly complete the subscription rights certificate
distributed by the subscription agent and deliver it, along with the full subscription price,
to the subscription agent, American Stock Transfer & Trust Company, LLC before 5:00
p.m., New York time, on December 14, 2018, unless the expiration date is extended. If your
shares are held in the name of a broker, dealer, custodian bank or other nominee, you must
provide instructions to that broker, dealer, custodian bank or other nominee.

Payment Adjustments

If you send a payment that is insufficient to purchase the number of shares requested, or if
the number of shares requested is not specified in the subscription rights certificate, the
payment received will be applied to exercise your subscription rights to the extent of the
payment. If the payment exceeds the amount necessary for the full exercise of your
subscription rights, the excess will be returned to you as soon as practicable. You will not
receive interest or any penalty on any payments refunded to you under the rights offering.

Shares of Common Stock Issued and Outstanding
Before the Rights Offering, Eligible to Participate
in the Rights Offering and Outstanding After
Completion of the Rights Offering

As of the record date, there were 8,395,289 shares of our common stock outstanding and
5,003 shares of our series X preferred stock outstanding.

We will issue up to a maximum of approximately 1,538,462 shares of common stock (or
the number of shares of series Y preferred stock which may be converted into that number
of shares of common stock). To the extent that this number of shares (on an actual or
as-converted basis) is not issued in the rights offering, then we expect that the shortfall
would be issued to BVF pursuant to the Backstop Commitment. Based on the number of
shares outstanding as of the record date, if we issue all 1,538,462 shares of common stock
(or an equivalent number of shares of series Y preferred stock) available in this rights
offering and/or pursuant to the Backstop Commitment, we would have 9,933,751 shares of
common stock (measured on an as-converted basis) issued and outstanding following the
completion of the rights offering.
Subscription Ratio

Based on an aggregate of 8,395,289 shares outstanding as of the record date or deemed to
be outstanding (assuming conversion of all series X preferred stock) and eligible to
participate in the rights offering, each share of common stock (including common stock
issuable upon the conversion of Series X preferred stock) held of record (or deemed to be
held) as of the record date will receive 0.1148 rights to purchase shares of our common
stock (subject to the aggregate offering threshold and certain ownership limitations). Each
whole right will allow its holder to subscribe for one share of common stock at the
subscription price (or an equivalent number of shares of series Y preferred stock on the
terms described in this
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prospectus supplement). To the extent that any portion of the rights remain unexercised
following the expiration of the offering period, BVF will have the right to purchase up to
the full amount of the unsubscribed shares.
Non-transferability of Subscription Rights

The subscription rights may not be sold, transferred or assigned to anyone else.

Backstop Commitment

We have entered into an Investment Agreement with BVF, pursuant to which BVF has
agreed to purchase from us, subject to certain conditions, shares of series Y preferred stock
in an amount equal to the aggregate value of the shares of common stock not subscribed
for in the rights offering, at a price per share equal to $13,000 per share (the “Backstop
Commitment”). BVF will not receive a fee in connection with the Backstop Commitment;
however, we have agreed to reimburse up to $75,000 of BVF’s reasonable legal fees and
expenses in connection with the Investment Agreement and the rights offering. One of our
Directors, Matthew Perry, is President of BVF.

No Revocation of Exercise by Stockholders

All exercises of subscription rights are irrevocable, even if you later learn information
about us that you consider unfavorable or our stock price declines. You should not
exercise your subscription rights unless you are certain that you wish to purchase the
shares of common stock offered pursuant to this rights offering.

Conditions to the Rights Offering

The completion of the rights offering is subject to the conditions described under
“Description of the Rights Offering—Amendment, Withdrawal and Termination.”

Amendment; Cancellation

We may amend the terms of the rights offering or extend the rights offering period and we
reserve the right to cancel the rights offering at any time prior to the expiration date for
any reason. If the rights offering is cancelled, all subscription payments received by the
subscription agent will be returned, without interest or penalty, as soon as practicable, to
those persons who subscribed for shares in the rights offering. We will notify you of any
amendments or modifications to the terms of the rights offering, or if the rights offering is
cancelled, by issuing a press release.

No Board Recommendation

Our Board of Directors is making no recommendations regarding your exercise of the
subscription rights. You are urged to make your own decision whether or not to exercise
your subscription rights based on your own assessment of our business and the rights
offering. See “Risk Factors.”

Issuance of Stock

All shares of common stock that you purchase in the rights offering will be issued in bookentry, or uncertificated, form. All shares of series Y preferred stock will be certificated.
When issued, the shares will be registered in the name of the subscription rights holder of
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record. As soon as practicable after the expiration of the rights offering, the subscription
agent or the Company, as applicable, will arrange for the issuance of the shares of common
stock or series Y preferred stock purchased in the rights offering. Subject to state securities
laws and regulations, we have the discretion to delay distribution of any shares you may
have elected to purchase by exercise of your subscription rights in order to comply with
state securities laws.
Subscription Agent

American Stock Transfer & Trust Company, LLC

Information Agent

D.F. King & Co., Inc.

Risk Factors

Stockholders considering making an investment by exercising subscription rights in the
rights offering should carefully read and consider the information set forth in “Risk
Factors” beginning on page S-13 of this prospectus supplement, together with the other
information contained in or incorporated by reference into this prospectus supplement and
the accompanying prospectus, before making a decision to invest in our common stock.

Nasdaq Global Market Symbol

XOMA
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RISK FACTORS
An investment in our stock involves a high degree of risk. You should carefully read and consider the risks described below, together with the other
information contained in or incorporated by reference into this prospectus supplement and the accompanying prospectus, including under the
heading “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 and our Quarterly Reports on Form 10-Q for
the quarterly periods ended subsequent to our filing of such Annual Report on Form 10-K before making a decision to invest in our common stock.
The risks described below are not the only risks we face. Additional risks and uncertainties not currently known to us or that we currently deem to be
immaterial may also materially and adversely affect our business operations. If any of the following risks actually occurs, our business, results of
operations and financial condition could suffer. In that case, the trading price of our common stock could decline, and you may lose all or part of
your investment.
Risks Related to the Rights Offering
The price of our common stock is volatile and may decline after you exercise your subscription rights.
The market price of our common stock is subject to wide fluctuations in response to numerous factors, including factors that have little or nothing to
do with us or our performance, and these fluctuations could materially reduce our stock price. These factors include, among other things, the fact that
our stock is relatively thinly traded, and as a result trades of small numbers of our shares can have a significant impact on the trading price of our stock,
business conditions in our markets and the general state of the securities markets and the market for other biotechnology stocks, changes in capital
markets that affect the perceived availability of capital to companies in our industry, governmental legislation or regulation and general economic and
market conditions, such as recessions and downturns in the United States or global economy. In addition, the stock market historically has experienced
significant price and volume fluctuations. These fluctuations are often unrelated to the operating performance of particular companies. These broad
market fluctuations may cause declines in the market price of our common stock, which may make it difficult for you to resell shares of our common
stock owned by you at times or at prices that you find attractive.
If you do not fully exercise your subscription rights, your interest in us may be significantly diluted, and to the extent you do exercise your
subscription rights and the subscription price is less than the fair value of our common stock, you would experience an immediate dilution of the
aggregate fair value of your subscription shares, which could be substantial.
Up to a maximum of 1,538,462 shares of common stock (or an equivalent number of shares of series Y preferred stock) are issuable in the rights offering
and/or pursuant to the Backstop Commitment. Accordingly, if you do not exercise your subscription rights in full, your interest in us will be
significantly diluted upon completion of the rights offering. In addition, if you do exercise your subscription rights and the subscription price is less
than the fair value of our common stock, you would experience immediate dilution of the value of your subscription shares relative to what your value
would have been had our common stock been issued at fair value. This dilution could be substantial.
The subscription price determined for the rights offering is not an indication of the fair value of our common stock.
Our Board of Directors considered a number of factors in determining the price for the rights offering, including:
•

the price per share at which BVF is willing to backstop the rights offering;

•

“pass through” savings as a result of conducting the rights offering with no investment banking support;

•

the price at which our stockholders might be willing to participate in the rights offering;
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•

historical and current trading prices for our common stock, including on a volume weighted average share price basis prior to the date on
which BVF agreed to the backstop commitment; and

•

the desire to provide an opportunity to our stockholders to participate in the rights offering on a pro rata basis.

The subscription price is not necessarily related to our book value, results of operations, cash flows, financial condition or net worth or any other
established criteria of value and may or may not be considered the fair value of our common stock at the time the rights offering was approved by our
Board of Directors or during the rights offering period. We cannot assure you that the trading price of our common stock will not decline after you
exercise your subscription rights. We also cannot assure you that you will be able to sell shares purchased in this rights offering at a price equal to or
greater than the subscription price. We do not intend to change the subscription price in response to changes in the trading price of our common stock
prior to the closing of the rights offering.
Our Board of Directors is not making any recommendations regarding your exercise of the subscription rights, and we did not receive a fairness
opinion from a financial advisor in determining the subscription price or the terms of the offering.
Our Board of Directors is not making any recommendations regarding your exercise of the subscription rights. In addition, we did not receive a fairness
opinion from a financial advisor in determining the subscription price or the terms of the offering. Stockholders who exercise subscription rights risk
investment loss on new money invested. We cannot assure you that the trading price for our common stock will be above the subscription price at the
time of exercise or at the expiration of the rights offering period or that anyone purchasing shares at the subscription price will be able to sell those
shares in the future at the same price or a higher price. You are urged to make your own decision whether or not to exercise your subscription rights
based on your own assessment of our business and the rights offering.
The rights offering may cause the price of our common stock to decline.
The rights offering and its terms, including the subscription price, together with the number of shares of common stock we could issue if this rights
offering is completed, may result in a decrease in the trading price of our common stock. This decrease may continue after the completion of the rights
offering. If that occurs, your purchase of shares of our common stock in the rights offering may be at a price greater than the prevailing trading price.
Further, if the holders of the shares received upon exercise of the subscription rights choose to sell some or all of their shares, the resulting sales could
also depress the trading price of our common stock.
Because you may not revoke or change your exercise of the subscription rights, you could be committed to buying shares above the prevailing
trading price at the time the rights offering is completed.
Once you exercise your subscription rights, you may not revoke or change the exercise. The trading price of our common stock may decline after you
exercise your subscription right. If you exercise your subscription rights, and, afterwards, the trading price of our common stock decreases below the
$13.00 per share subscription price, you will have committed to buying shares of our common stock at a price above the prevailing trading price and
could have an immediate unrealized loss. There can be no assurances that the trading price of our common stock will equal or exceed the subscription
price at the time of exercise or at the expiration of the subscription rights offering period or thereafter.
You may not be able to resell any shares of our common stock that you purchase pursuant to the exercise of subscription rights immediately upon
expiration of the subscription rights offering period.
If you exercise subscription rights, you may not be able to resell the common stock purchased by exercising your subscription rights until you, or your
broker, custodian bank or other nominee, if applicable, have received those
S-14

Table of Contents

shares. Moreover, you will have no rights as a stockholder of the shares you purchased in the rights offering until we issue the shares to you. Although
we will endeavor to issue the shares as soon as practicable after completion of the rights offering, including after all necessary calculations have been
completed, there may be a delay between the expiration date of the rights offering and the time that the shares are issued.
Because we will have broad discretion over the use of the net proceeds from the rights offering, you may not agree with how we use the proceeds.
We are conducting the rights offering in order to raise additional capital and to improve and strengthen our financial position. We intend to use the net
proceeds from the rights offering to acquire additional potential royalty and milestone revenue streams, for working capital and other general corporate
purposes. However, we may allocate the proceeds among these purposes as we determine is appropriate. Moreover, economic, business and financial
market conditions may require us to allocate portions of the net proceeds for other purposes. Accordingly, you will be relying on the judgment of our
management with regard to the use of proceeds from the rights offering, and you will not have the opportunity, as part of your investment decision, to
assess whether the proceeds are being used in a manner that you consider appropriate.
Because the subscription rights are non-transferable, there is no market for the subscription rights.
You may not sell, transfer or assign your subscription rights to anyone else. Because the subscription rights are non-transferable, there is no market or
other means for you to directly realize any value associated with the subscription rights. You must exercise the subscription rights and acquire
additional shares of our common stock to realize any value that may be embedded in the subscription rights.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This prospectus supplement and the accompanying prospectus, including the documents that we incorporate by reference herein and therein, contain
“forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”). These forward-looking statements can generally be identified as such because
the context of the statement will include words such as “may,” “will,” “intend,” “plan,” “believe,” “anticipate,” “expect,” “estimate,” “predict,”
“potential,” “continue,” “likely,” or “opportunity,” the negative of these words or words of similar import. Similarly, statements that describe our future
plans, strategies, intentions, expectations, objectives, goals or prospects are also forward-looking statements. Discussions containing these forwardlooking statements may be found, among other places, in the “Business” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” sections incorporated by reference from our most recent Annual Report on Form 10-K and our Quarterly Reports on Form 10-Q
for the quarterly periods ended subsequent to our filing of such Annual Report on Form 10-K, as well as any amendments thereto reflected in
subsequent filings with the SEC.
These forward-looking statements are based largely on our expectations and projections about future events and future trends affecting our business,
and are subject to risks and uncertainties that could cause actual results to differ materially from those anticipated in the forward-looking statements.
The risks and uncertainties include, among others, those noted in “Risk Factors” above and in any applicable prospectus supplement or free writing
prospectus, and those included in the documents that we incorporate by reference herein and therein.
In addition, past financial and/or operating performance is not necessarily a reliable indicator of future performance, and you should not use our
historical performance to anticipate results or future period trends. We can give no assurances that any of the events anticipated by the forward-looking
statements will occur or, if any of them do, what impact they will have on our results of operations and financial condition. Except as required by law,
we undertake no obligation to publicly revise our forward-looking statements to reflect events or circumstances that arise after the filing of this
prospectus supplement or any applicable prospectus supplement or free writing prospectus, or documents incorporated by reference herein and therein,
that include forward-looking statements.
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USE OF PROCEEDS
We estimate that the net proceeds to us from the sale of our common stock offered in the rights offering and/or pursuant to the Backstop Commitment
after deducting estimated offering expenses, will be approximately $19.7 million. We estimate that the expenses of the rights offering will be
approximately $0.3 million.
We are conducting the rights offering in order to raise additional capital and to improve and strengthen our financial position. We intend to use the net
proceeds from the rights offering to acquire additional potential royalty and milestone revenue streams, for working capital and other general corporate
purposes.
As of the date of this prospectus supplement, we cannot specify with certainty all of the particular uses for the net proceeds we will have upon
completion of the offering. Accordingly, we will retain broad discretion over the use of these proceeds.
S-17

Table of Contents

DILUTION
If you purchase shares of our common stock in this offering, you will experience dilution to the extent of the difference between the price per share you
pay in this offering and the net tangible book value per share of our common stock immediately after this offering. The net tangible book value of our
common stock on September 30, 2018 was $1.15 million, or $0.14 per share (based upon 8,387,163 shares of our common stock outstanding). Net
tangible book value per share is equal to the amount of our total tangible assets, less total liabilities, divided by the aggregate number of shares of our
common stock outstanding.
After giving effect to the assumed sale in this rights offering by us of 1,538,462 shares of common stock (or an equivalent number of shares of series Y
preferred stock) at a subscription price of $13.00 per share and after deducting estimated offering expenses payable by us, our as-adjusted net tangible
book value as of September 30, 2018 would have been $20.9 million, or $2.10 per share of common stock. This represents an immediate increase in net
tangible book value of $1.96 per share to existing stockholders and immediate dilution in net tangible book value of $10.90 per share to investors
purchasing shares of our common stock in this offering. The following table illustrates this per share dilution:
Subscription price per share of common stock
Net tangible book value per share as of September 30, 2018
Increase attributable to investors in this offering
As adjusted net tangible book value per share as of September 30, 2018 after giving effect to this offering
Dilution per share to investors participating in this offering

$13.00
$0.14
1.96
2.10
$10.90

The discussion and table above do not take into account further dilution to investors in this offering that could occur upon the exercise of outstanding
options and warrants having a per share exercise price less than the subscription price per share in this offering.
The number of shares of our outstanding common stock reflected in the discussion and table above is based on 8,387,163 shares of common stock
outstanding as of September 30, 2018 and excludes, as of that date:
•

1,651,932 shares of our common stock issuable upon exercise of outstanding options at a weighted average exercise price of $23.35 per
share;

•

3,278 shares of our common stock issuable upon the settlement of outstanding restricted stock units;

•

23,644 shares of our common stock issuable upon exercise of outstanding warrants at weighted average exercise price of $37.09 per share
(as may be adjusted pursuant to their terms);

•

330,047 shares of our common stock reserved for potential future issuance pursuant to our 2010 Long Term Incentive and Share Award
Plan;

•

246,558 shares of our common stock reserved for potential future issuance pursuant to our 2015 Employee Stock Purchase Plan; and

•

5,003,000 shares of our common stock issuable upon the conversion of currently outstanding shares of series X preferred stock.
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DESCRIPTION OF THE RIGHTS OFFERING
Before deciding whether to exercise your subscription rights, you should carefully read this prospectus supplement and the accompanying prospectus,
including the information set forth under the heading “Risk Factors” and the information that is incorporated by reference into this prospectus
supplement and the accompanying prospectus, including our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 and our
Quarterly Reports on Form 10-Q for the quarterly periods ended subsequent to our filing of such Annual Report on Form 10-K.
The Subscription Rights
We are distributing to the holders of record of our common stock and series X preferred stock (collectively, for purposes of the rights offering,
“stockholders”) as of 5:00 p.m., New York time, on November 16, 2018, which is the record date for this rights offering, at no charge, non-transferable
subscription rights to purchase shares of our common stock (subject to the aggregate offering threshold and certain ownership limitations). For each
share of common stock (including shares of common stock issuable upon conversion of the Company’s outstanding shares of series X preferred stock)
for which you are the holder of record as of 5:00 p.m., New York Time on November 16, 2018, you will receive 0.1148 rights to purchase shares of our
common stock (subject to the aggregate offering threshold and certain ownership limitations). Each whole right will allow you to subscribe for one
share of common stock at the subscription price (or an equivalent number of shares of series Y preferred stock) on the terms described in this prospectus
supplement.
The total number of subscription rights issued to each holder will be rounded down to the nearest whole number.
You may exercise any number of your subscription rights, or you may choose not to exercise any subscription rights. The subscription rights will
allocate the rights to purchase up to 1,538,462 shares of common stock (or an equivalent number of shares of series Y preferred stock) (the “offered
pool”), allocated pro rata among the stockholders entitled to participate as of the record date.
The subscription rights will be evidenced by subscription rights certificates. Subscription rights may be exercised at any time during the subscription
period, which commences on November 19, 2018, through the expiration date for the rights offering, which is 5:00 p.m., New York time, on
December 14, 2018. You are not required to exercise any of your subscription rights.
If any portion of the offered pool remains unpurchased at the end of the offering period, we will offer BVF the right to subscribe for up to the full
amount of the unsubscribed portion of the offered pool (on the same terms and subject to the same conditions as set forth herein). Separately, BVF has
agreed to purchase a number of shares of series Y preferred stock with a face value equal to the remaining unsubscribed portion of the securities offered
by this prospectus supplement. See “Description of the Backstop Commitment.”
Subscription Price
Our Board of Directors considered a number of factors in determining the price for the rights offering, including:
•

the price per share at which BVF is willing to backstop the rights offering;

•

“pass through” savings as a result of conducting the rights offering with no investment banking support;

•

the price at which our stockholders might be willing to participate in the rights offering;

•

historical and current trading prices for our common stock, including on a volume weighted average share price basis prior to the date on
which BVF agreed to the backstop commitment; and

•

the desire to provide an opportunity to our stockholders to participate in the rights offering on a pro rata basis.
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See “Risk Factors - The subscription price determined for the rights offering is not an indication of the fair value of our common stock.”
Expiration Time and Date
The subscription rights will expire at 5:00 p.m., New York time, on December 14, 2018, unless we extend it. We reserve the right to extend the
subscription period at our sole discretion. If the expiration date of the rights offering is so extended, we will give oral or written notice to the
subscription agent on or before the scheduled expiration date, and we will issue a press release announcing such extension no later than 9:00 a.m., New
York City time, on the next business day after the most recently announced expiration of the rights offering. You must properly complete the
subscription rights certificate distributed by the subscription agent and deliver it, along with the full subscription price, to the subscription agent prior
to 5:00 p.m., New York time, on December 14, 2018, unless the expiration date is extended. After the expiration of the rights offering period, all
unexercised subscription rights will be null and void. We will not be obligated to honor any purported exercise of subscription rights which the
subscription agent receives after the expiration of the offering, regardless of when you sent the documents regarding that exercise. Shares purchased in
the rights offering will be issued, and any subscription payments for shares not allocated or validly purchased will be returned, as soon as practicable
following the expiration date of the rights offering.
Common Stock
The material terms and provisions of our common stock and each other class of our securities which qualifies or limits our common stock are described
under the caption “Description of Capital Stock” starting on page 7 of the accompanying prospectus.
Series Y Preferred Stock
The material terms and provisions of the series Y preferred stock being offered pursuant to this prospectus supplement and the accompanying
prospectus are summarized below. This summary is subject to, and qualified in its entirety by, the rights, preferences and privileges of the series Y
preferred stock set forth in the certificate of amendment to our certificate of incorporation to be filed as an exhibit to our Current Report on
Form 8-K, which we expect to file with the Commission in connection with this offering.
General. Our certificate of incorporation authorizes our Board of Directors to issue up to 1,000,000 shares of our preferred stock, par value $0.05 per
share, of which 5,003 shares have been designated as series X preferred stock, all of which are issued and outstanding.
Subject to the limitations prescribed by our certificate of incorporation, our Board of Directors is authorized to establish the number of shares
constituting each series of preferred stock and to fix the designations, powers, preferences and rights of the shares of each of those series and the
qualifications, limitations and restrictions of each of those series, all without any further vote or action by our stockholders. Our Board of Directors has
designated 1,539 of the 1,000,000 authorized shares of preferred stock as series Y preferred stock (in addition to the previously designated 5,003 shares
of series X preferred stock). When issued, the shares of series Y preferred stock will be validly issued, fully paid and non-assessable.
Rank. The series Y preferred stock will rank:
•

senior to any class or series of our capital stock hereafter created specifically ranking by its terms junior to the series Y preferred stock;

•

on parity to our common stock with the exception of voting rights (in ordinary circumstances);

•

on parity to any class or series of our capital stock hereafter created specifically ranking by its terms on parity with series Y preferred stock;
and
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•

junior to any class or series of our capital stock hereafter created specifically ranking by its terms senior to the series Y preferred stock;

in each case, as to distributions of assets upon our liquidation, dissolution or winding up whether voluntarily or involuntarily or the payment of
dividends on our common stock.
Dividends. Holders of series Y preferred stock are entitled to receive dividends on shares of series Y preferred stock equal (on an as if converted to
common stock basis) to and in the same form as dividends actually paid on our common stock and series X preferred stock.
Liquidation Preference. In the event of our liquidation, dissolution, or winding up, holders of our series Y preferred stock will participate pari passu
(on an as-converted basis, without regard to any blocker provisions) in any distribution of proceeds to holders of our common stock and series X
preferred stock.
Redemption. We are not obligated to redeem or repurchase any shares of series Y preferred stock. Shares of series Y preferred stock are not otherwise
entitled to any redemption rights or mandatory sinking fund or analogous fund provisions.
Exchange Listing. We do not plan on making an application to list the series Y preferred stock on the Nasdaq Global Market, any national securities
exchange or other nationally recognized trading system. We expect the common stock issuable upon conversion of the series Y preferred stock to be
listed on the Nasdaq Global Market.
Conversion. The series Y preferred stock shall be convertible at the option of the holders thereof at any time after issuance into the number of registered
shares of common stock determined by dividing the aggregate stated value of the series Y preferred stock being converted by the conversion price then
in effect. The initial conversion price is $13.00 and is subject to adjustment as described below. No holder may request a conversion of its series Y
preferred stock to the extent such conversion would result in the holder and its affiliates beneficially owning more than a pre-set conversion blocker
threshold, which will initially be set at 19.99% of our common stock then outstanding (the “Beneficial Ownership Limitation”). The amount of
beneficial ownership of a holder and its affiliates will be determined in accordance with Section 13(d) of the Exchange Act and the rules and
regulations of that section.
Conversion Price Adjustment—Stock Dividends and Stock Splits. If we pay a stock dividend or otherwise make a distribution payable in common
stock on our common stock or any common stock equivalents, subdivide or combine our outstanding common stock, or reclassify our common stock
in such a way that we issue additional shares of our capital stock, the series Y preferred stock conversion price will be adjusted by multiplying the thenexisting conversion price by a fraction, the numerator of which is the number of shares of common stock outstanding immediately before the
distribution, dividend, adjustment or recapitalization and the denominator of which is the number of shares of common stock outstanding immediately
after such action.
Fundamental Transaction. If we effect a “fundamental transaction” (as defined below), then upon any future conversion of the series Y preferred stock,
the holders will have the right to receive, for each common share they would have received upon such conversion, the same kind and amount of
securities, cash or property as such holders would have been entitled to receive in the fundamental transaction had they been the holder of common
stock immediately prior to the fundamental transaction. The term “fundamental transaction” means any of the following:
•

a merger or consolidation of the Company with or into another entity or any stock sale to, or other business combination in which the
Company is not the surviving entity;

•

the sale of all or substantially all of our assets in one transaction or a series of related transactions;

•

any completed tender offer or exchange offer involving holders of common stock in which more than 50% of the common stock is
converted or exchanged into other securities, cash or property, regardless of who makes such offer; or
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•

any reclassification of common stock or any compulsory share exchange by which our common stock is effectively converted into or
exchanged for other securities, cash or property (but not a reverse stock split).

If the holders of common stock are given a choice as to the securities, cash or property to be received in a fundamental transaction, the holders of series
Y preferred stock will be given the same choice on conversion of such holders’ shares.
Voting Rights. The series Y preferred stock shall have no voting rights, except to the extent expressly provided in our certificate of incorporation or as
otherwise required by law. However, so long as at least 50% of the authorized shares of series Y preferred stock are outstanding, we may not take any of
the following actions without the affirmative consent of holders of a majority of the outstanding series Y preferred stock:
•

amend our certificate of incorporation, bylaws or other charter documents so as to materially, specifically and adversely affect the
preferences, rights, privileges of the series Y preferred stock;

•

issue additional shares of series Y preferred stock or increase or decrease the number of authorized shares of series Y preferred stock;

•

enter into any agreement or understanding to take any of the actions listed above.

Shares Outstanding After the Rights Offering
As of the record date, there were 8,395,289 shares of our common stock outstanding, 5,003 shares of our series X preferred stock outstanding and no
shares of our series Y preferred stock outstanding. We will issue up to a maximum of 1,538,462 shares of common stock (or an equivalent number of
shares of series Y preferred stock) in the rights offering and/or pursuant to the Backstop Commitment. Based on the number of shares issued and
outstanding as of the record date, if we issue all 1,538,462 shares of common stock available in this rights offering and/or pursuant to the Backstop
Commitment, we would have 9,933,751 shares of common stock issued and outstanding following the completion of the rights offering.
The shares of our common stock are listed on the Nasdaq Global Market under the symbol “XOMA.”
Reasons for the Rights Offering
We are conducting the rights offering in order to raise additional capital and to improve and strengthen our financial position. We intend to use the net
proceeds from the rights offering to acquire additional potential royalty and milestone revenue streams, for working capital and other general corporate
purposes.
In authorizing the rights offering, our Board of Directors considered and evaluated a number of factors, including:
•

our current capital resources and our future need for additional liquidity and capital;

•

the size and timing of the rights offering;

•

the potential dilution to our current stockholders if they choose not to participate in the offering;

•

alternatives available for raising capital, including debt and other forms of equity raises;

•

the potential impact of the rights offering on the public float for our common stock;

•

BVF’s willingness to backstop the rights offering;

•

that applicable Nasdaq marketplace rules do not require stockholder approval of the rights offering or the Backstop Commitment; and
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•

the fact that existing stockholders would have the opportunity to participate on a pro rata basis to purchase additional shares of common
stock.

The net proceeds to us, after deducting estimated offering expenses, will be approximately $19.7 million, assuming all shares of common stock or
series Y preferred stock are issued in the rights offering and/or pursuant to the Backstop Commitment. We estimate that the expenses of the rights
offering will be approximately $0.3 million.
Investment Agreement
We have entered into an Investment Agreement with BVF, pursuant to which BVF has agreed to provide the Backstop Commitment. One of our
Directors, Matthew Perry, is President of BVF. For more information, see the section entitled “Description of the Backstop Commitment” of this
prospectus supplement.
Limitations on the Purchase of Shares of Common Stock
You may only purchase the number of whole shares of common stock purchasable upon exercise of the subscription rights distributed to you in the
rights offering. Accordingly, the number of shares of common stock that you may purchase in the rights offering is limited by the number of our shares
of common stock you held on the record date. We reserve the right to reject any or all subscriptions not properly submitted or the acceptance of which
would, in the opinion of our counsel, be unlawful.
In addition, we will not be required to issue to you shares of our common stock pursuant to the rights offering if, in our opinion, you are required to
obtain prior clearance or approval from any state or federal regulatory authorities to own or control the shares and if, at the time the rights offering
expires, you have not obtained this clearance or approval.
Method of Exercising Subscription Rights
The exercise of subscription rights is irrevocable and may not be cancelled or modified. You may exercise your subscription rights as follows:
Subscription by Registered Holders
To exercise your subscription rights, you must properly complete and execute the subscription rights certificate, together with any required signature
guarantees, and forward it, together with payment in full of the subscription price for each share of our common stock you are subscribing for, to the
subscription agent at the address set forth under “- Subscription Agent” below, on or prior to the expiration date.
Subscription by Beneficial Owners
If you are a beneficial owner of shares that holds your shares through a broker, custodian bank or other nominee, we will ask your broker, custodian
bank or other nominee to notify you of the rights offering. If you wish to exercise your subscription rights, you will need to have your broker,
custodian bank or other nominee act for you and exercise your subscription rights and deliver all documents and payment on your behalf prior to 5:00
p.m., New York time, on December 14, 2018. If you hold certificates of our common stock directly and would prefer to have your broker, custodian
bank or other nominee act for you, you should contact your nominee and request it to effect the transactions for you.
To indicate your decision with respect to your subscription rights, you should complete and return to your broker, custodian bank or other nominee,
the form entitled “Beneficial Owner Election Form.” You should receive this form from your broker, custodian bank or other nominee with the other
subscription rights offering materials.
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You should contact your broker, custodian bank or other nominee if you do not receive this form, but you believe you are entitled to participate in the
rights offering. We are not responsible if you do not receive the form from your broker, custodian bank or nominee or if you receive it without
sufficient time to respond.
Medallion Guarantee May Be Required
Your signature on the subscription rights certificate must be guaranteed by an eligible institution, such as a member firm of a registered national
securities exchange or a member of the Financial Industry Regulatory Authority, or a commercial bank or trust company having an office or
correspondent in the United States under certain circumstances provided for in the Instructions as to use of Rights Certificates and subject to standards
and procedures adopted by the subscription agent, unless you are an eligible institution.
Instructions for Completing Your Subscription Rights Certificate
You should read the instruction letter accompanying the subscription rights certificate carefully and strictly follow it. Do not send subscription rights
certificates or payments to us. We will not consider your subscription received until the subscription agent has received delivery of a properly
completed and duly executed subscription rights certificate and payment of the full subscription amount. The risk of delivery of all documents and
payments is borne by you or your nominee, not us or the subscription agent.
The method of delivery of subscription rights certificates and payment of the subscription amount to the subscription agent will be at the risk of the
holders of subscription rights. If sent by mail, we recommend that you send those certificates and payments by overnight courier or by registered mail,
properly insured, with return receipt requested, and that a sufficient number of days be allowed to ensure delivery to the subscription agent and
clearance of payment before the expiration of the subscription period for the rights offering.
Validity of Subscriptions
We will resolve all questions regarding the validity and form of the exercise of your subscription rights, including time of receipt and eligibility to
participate in the rights offering. Our determination will be final and binding. Once made, subscriptions and directions are irrevocable, and we will not
accept any alternative, conditional or contingent subscriptions or directions. We reserve the absolute right to reject any subscriptions or directions not
properly submitted or the acceptance of which would be unlawful. You must resolve any irregularities in connection with your subscriptions before the
subscription period expires, unless waived by us at our sole discretion. Neither the subscription agent nor we shall be under any duty to notify you or
your representative of defects in your subscriptions. A subscription will be considered accepted, subject to our right to cancel the rights offering, only
when a properly completed and duly executed subscription rights certificate and any other required documents and payment of the full subscription
amount have been received by the subscription agent. Our interpretations of the terms and conditions of the rights offering will be final and binding.
No Revocation or Change
Once you submit the form of subscription rights certificate to exercise any subscription rights, you are not allowed to revoke or change the exercise or
request a refund of monies paid. All exercises of subscription rights are irrevocable. You should not exercise your subscription rights unless you are
certain that you wish to purchase the shares of common stock offered pursuant to this rights offering.
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Payment for Shares
Method of Payment
Your payment of the subscription price must be made in U.S. dollars for the full number of shares of common stock you wish to acquire in the rights
offering by either:
•

wire transfer of immediately available funds to accounts maintained by the subscription agent;

•

uncertified check payable to “American Stock Transfer & Trust Company, LLC (acting as subscription agent for XOMA Corporation)”;

•

bank draft drawn upon a U.S. bank and payable to “American Stock Transfer & Trust Company, LLC (acting as subscription agent for
XOMA Corporation)”; or

•

U.S. postal money order payable to “American Stock Transfer & Trust Company, LLC (acting as subscription agent for XOMA
Corporation).”

If you hold your rights through a broker, dealer, custodian bank or other nominee, you must deliver the applicable subscription payment and a
completed form entitled “Beneficial Owner Election Form” (or such other appropriate documents as are provided by your nominee related to your
subscription rights) to your nominee in each case, prior to the expiration of the rights offering.
Segregated Account; Return of Funds
The subscription agent will hold funds received in payment for shares of the common stock in a segregated account pending completion of the rights
offering. The subscription agent will hold this money until the rights offering is completed or is cancelled. If the rights offering is cancelled for any
reason, the subscription agent will return this money to subscribers, without interest or penalty, as soon as practicable.
Receipt of Payment
Your payment will be considered received by the subscription agent only upon:
•

clearance of any uncertified check deposited by the subscription agent; or

•

receipt by the subscription agent of any wire or bank draft drawn upon a U.S. bank or any U.S. postal money order.

Payment received after the expiration of the rights offering period will not be honored, and, in that case, the subscription agent will return your
payment to you, without interest or penalty, as soon as practicable.
Clearance of Uncertified Checks
If you are paying by uncertified personal check, please note that payment will not be deemed to have been received by the subscription agent until the
check has cleared, which could take at least five or more business days to clear. If you wish to pay the subscription price by uncertified personal check,
we urge you to make payment sufficiently in advance of the time the rights offering expires to ensure that your payment is received by the subscription
agent and clears by the rights offering expiration date. We urge you to consider making your payment by wire transfer or, as an alternative, using a
bank draft or U.S. postal money order.
Missing or Incomplete Subscription Information
If you do not indicate the number of rights being exercised or complete the other required information, or do not forward full payment of the total
subscription price payment for the number of subscription rights that you indicate are being exercised, then you will be deemed to have exercised your
subscription rights with respect to
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the maximum number of subscription rights that may be exercised with the aggregate subscription price payment you delivered to the subscription
agent. If we do not apply your full subscription price payment to your purchase of shares of our common stock, the subscription agent will return the
excess amount to you by mail, without interest or penalty, as soon as practicable after the expiration date of the rights offering.
Amendment, Withdrawal and Termination
The period for exercising your subscription rights may be extended by our Board of Directors in its reasonable discretion. Our Board of Directors does
not currently intend to extend the expiration of the rights offering.
If we cancel the rights offering, in whole or in part, all affected subscription rights will expire without value, and all subscription payments received by
the subscription agent will be returned, without interest or penalty, as soon as practicable. If we cancel the rights offering, we will issue a press release
notifying stockholders of the cancellation.
Notice to Brokers and Nominees
If you are a broker, custodian bank or other nominee holder that holds shares of our common stock for the account of others on the rights offering
record date, you should notify the respective beneficial owners of such shares of the rights offering as soon as possible to learn their intentions with
respect to exercising their subscription rights. You should obtain instructions from the beneficial owner with respect to their subscription rights, as set
forth in the instructions we have provided to you for your distribution to beneficial owners. If the beneficial owner so instructs, you should complete
the appropriate subscription rights certificates and submit them to the subscription agent with the proper payment. If you hold shares of our common
stock for the account(s) of more than one beneficial owner, you may exercise the number of subscription rights to which all such beneficial owners in
the aggregate otherwise would have been entitled had they been direct record holders of our common stock on the subscription rights offering record
date, provided that you, as a nominee record holder, make a proper showing to the subscription agent by submitting the form entitled “Nominee Holder
Certification” that we will provide to you with your subscription rights offering materials. If you did not receive this form, you should contact the
subscription agent to request a copy.
Transferability of Subscription Rights
The subscription rights granted to you are non-transferable and, therefore, you may not sell, transfer or assign your subscription rights to anyone else.
Delivery of Shares
All shares of common stock that you purchase in the rights offering will be issued in book-entry, or uncertificated, form. All shares of series Y preferred
stock that you purchase in the rights offering will be certificated, provided that the underlying common stock (when and as issued on conversion) will
be issued in book-entry form or delivered via DWAC to the converting stockholders’ account (as requested by the stockholder). When issued, the
shares will be registered in the name of the subscription rights holder of record. As soon as practicable after the expiration of the rights offering, the
subscription agent, in the case of the common stock, or the company, in the case of the series Y preferred stock, will arrange for the issuance of the
shares of common stock or series Y preferred stock purchased in the rights offering. Subject to state securities laws and regulations, we have the
discretion to delay distribution of any shares you may have elected to purchase by exercise of your subscription rights in order to comply with state
securities laws.
Rights of Subscribers
You will have no rights as a stockholder of our common stock until your account, or your account at your broker, custodian bank or other nominee is
credited with the shares of our common stock purchased in the rights
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offering. You will have no right to revoke your subscriptions after you deliver your completed subscription rights certificate, payment and any other
required documents to the subscription agent.
No Recommendation to Subscription Rights Holders
Our Board of Directors is making no recommendations regarding your exercise of the subscription rights. You are urged to make your own decision
whether or not to exercise your subscription rights based on your own assessment of our business and the rights offering. See “Risk Factors” in this
prospectus supplement and in any document incorporated by reference into this prospectus supplement and the accompanying prospectus.
Miscellaneous
No Brokers, Dealers or Underwriters
We have not employed any brokers, dealers or underwriters in connection with the solicitation of the exercise of subscription rights, and, except as
described herein, no other commissions, underwriting fees or discounts will be paid in connection with this rights offering.
Subscription Agent
American Stock Transfer & Trust Company, LLC is acting as the subscription agent for the rights offering under an agreement with us. All subscription
rights certificates, payments of the subscription price (other than wire transfers) and nominee holder certifications, to the extent applicable to your
exercise of subscription rights, must be delivered to American Stock Transfer & Trust Company, LLC as follows:
American Stock Transfer & Trust Company, LLC
6201 15 th Avenue
Brooklyn, NY 11219
Attn: Reorganization Department
(877) 248-6417 or (718) 921-8317
We will pay the fees and expenses of AST as subscription agent.
If you deliver subscription documents or subscription rights certificates in a manner different than that described in this prospectus supplement, then
we may not honor the exercise of your subscription rights.
Information Agent
D.F. King & Co., Inc. is acting as the information agent for the rights offering under an agreement with us.
You should direct any questions or requests for assistance concerning the method of subscribing for the shares of common stock or series Y preferred
stock or for additional copies of this prospectus supplement to D.F. King & Co., Inc. at (212) 269-5550 or (866) 721-1324 or xoma@dfking.com.
We will pay the fees and expenses of D.F. King & Co., Inc., as information agent.
Other Matters
We are not making the rights offering in any state or other jurisdiction in which it is unlawful to do so, nor are we distributing or accepting any offers to
purchase any shares of our common stock from subscription rights holders who are residents of those states or other jurisdictions or who are otherwise
prohibited by federal, state or foreign laws or regulations from accepting or exercising the subscription rights. We may delay the commencement of the
rights offering in those states or other jurisdictions, or change the terms of the rights offering, in whole or in part,
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in order to comply with the securities laws or other legal requirements of those states or other jurisdictions. Subject to state securities laws and
regulations, we also have the discretion to delay allocation and distribution of any shares you may elect to purchase in the rights offering in order to
comply with state securities laws. We may decline to make modifications to the terms of the rights offering requested by those states or other
jurisdictions, in which case, if you are a resident in those states or jurisdictions or if you are otherwise prohibited by federal, state or foreign laws or
regulations from accepting or exercising the subscription rights, you will not be eligible to participate in the rights offering.
Questions About Exercising Subscription Rights
If you have any questions or require assistance regarding the method of exercising your subscription rights or requests for additional copies of this
document or the Instructions as to the Use of XOMA Corporation Subscription Rights Certificates distributed by the subscription agent, you should
contact the information agent, D.F. King & Co., Inc., at 48 Wall Street, New York, NY 10005, (866) 721-1324 or xoma@dfking.com..
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DESCRIPTION OF THE BACKSTOP COMMITMENT
Below is a brief summary of matters related to the Backstop Commitment.
Investment Agreement
On November 6, 2018, the Company entered into the Investment Agreement, pursuant to which BVF agreed to provide the Backstop Commitment,
whereby BVF has agreed to purchase from us, subject to certain conditions, shares of series Y preferred stock in an amount equal to the aggregate value
of the shares of common stock not subscribed for in the rights offering, at a price per share equal to $13,000 per share of series Y preferred stock (the
“Backstop Commitment”). In addition to the investment under the Investment Agreement, as a stockholder as of the record date, BVF will have the
right to subscribe for and purchase shares of our series Y preferred stock in the rights offering and will have the right to subscribe for any unpurchased
shares at the end of the offering period in the form of shares of our series Y preferred stock. If BVF does not exercise this purchase right in full, then it
will be obligated to purchase an equivalent number of shares of our series Y preferred stock pursuant to the Backstop Commitment. One of our
directors, Matthew Perry, is President of BVF.
BVF’s obligation to provide the Backstop Commitment under the Investment Agreement is subject to certain conditions, including, but not limited to,
the following: (i) the rights offering being completed in accordance with the terms and conditions of the Investment Agreement and this prospectus
supplement; (ii) BVF having received certain notices from us; (iii) all governmental and third party notifications, filings, consents, waivers and
approvals required for the consummation of the transactions contemplated by the Investment Agreement having been made or received; (iv) the
accuracy of our representations and warranties made in the Investment Agreement; and (v) the absence of a material adverse effect, including (A) a
material adverse change in the financial markets in the United States, any outbreak of hostilities or escalation thereof or other calamity or crisis or any
change or development involving a prospective change in national or international political, financial or economic conditions, (B) a suspension or
material limitation on trading, or minimum or maximum prices for trading have been fixed, or maximum ranges for prices have been required, by
Nasdaq Stock Market or any other securities exchange or by order of the SEC or any other governmental authority, (C) a material disruption in
commercial banking or securities settlement or clearance services in the United States, or (D) a declaration of a banking moratorium by either Federal or
New York authorities.
The Investment Agreement may be terminated by mutual written consent of the Company and BVF or by BVF if the Closing has not been
consummated within ten (10) business days from the expiration of the offering period through no fault of BVF.
We are not paying a fee to BVF in connection with the Backstop Commitment. However, we have agreed to reimburse BVF for its reasonable legal fees
and expenses in connection with the Investment Agreement and the rights offering, not to exceed $75,000 in the aggregate.
BVF Ownership
In February 2017, the Company sold 1,200,000 shares of its common stock and 5,003 shares of Series X convertible preferred stock directly to BVF in a
registered direct offering, for aggregate net cash proceeds of $24.8 million.
BVF purchased the shares of common stock from the Company at a price of $4.03 per share, the closing stock price on the date of purchase. Each share
of Series X convertible preferred stock has a stated value of $4,030 per share and is convertible into 1,000 shares of registered common stock based on
a conversion price of $4.03 per share of common stock. The total number of shares of common stock issued upon conversion of all issued Series X
convertible preferred stock will be 5,003,000 shares. Each share is convertible at the option of BVF at any time, provided that BVF will be prohibited
from converting into common stock if, as a result of such conversion,
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BVF, together with its affiliates, would beneficially own a number of shares above a conversion blocker, which is currently set at 19.99% of the total
common stock then issued and outstanding immediately following the conversion of such shares. As of the record date, BVF owned 1,503,565 shares
of our common stock, representing approximately 17.9% of our outstanding common stock. If all of the series X preferred shares were converted, BVF
would own an additional 5,003,000 shares of our common stock, representing approximately 48.6% of the Company’s total outstanding common
stock. As of the record date, none of the series X preferred stock has been converted into shares of the Company’s common stock.
Following completion of the rights offering and after giving effect to the Backstop Commitment, if no other stockholders exercise their subscription
rights in the rights offering, BVF will own 1,503,565 shares of our common stock, 5,003 shares of series X preferred stock, and 1,538 shares of series Y
preferred stock, representing an additional 1,538,000 shares of common stock on an as-converted basis (in each case subject to applicable conversion
limits).
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PLAN OF DISTRIBUTION
We will distribute the subscription rights, subscription rights certificates and copies of this prospectus supplement and the accompanying prospectus to
persons who owned shares of our common stock or series X preferred stock of record as of 5:00 p.m., New York time, on November 16, 2018, the record
date for the rights offering. If you wish to exercise your subscription rights and purchase shares of common stock or series Y preferred stock (as
applicable), you should complete the subscription rights certificate and return it with payment for the shares, to the subscription agent, American Stock
Transfer & Trust Company, LLC. See “Description of the Rights Offering - Method of Exercising Subscription Rights.” If you have any questions, you
should contact the information agent, D.F. King & Co., Inc., at 48 Wall Street, New York, NY 10005, (866) 721-1324 or xoma@dfking.com. The
subscription rights will not be listed on any stock exchange or market or on the OTC Markets. Our shares of common stock are listed on the Nasdaq
Global Market under the symbol “XOMA.”
We have agreed to pay the subscription agent and information agent customary fees plus certain expenses in connection with the rights offering. We
have not employed any brokers, dealers or underwriters in connection with the solicitation of exercise of subscription rights. Except as described in
this section, we are not paying any other commissions, underwriting fees or discounts in connection with the rights offering. Some of our employees
may solicit responses from you as a holder of subscription rights, but we will not pay our employees any commissions or compensation for these
services other than their normal employment compensation. We estimate that our total expenses in connection with the rights offering will be
approximately $0.3 million.

LEGAL MATTERS
The validity of the securities being offered hereby will be passed upon for us by Cooley LLP, Palo Alto, California.

EXPERTS
Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our Annual Report
on Form 10-K for the year ended December 31, 2017, which are incorporated by reference into this prospectus supplement, the accompanying
prospectus and elsewhere in the registration statement. Our audited financial statements are incorporated by reference in reliance on Ernst & Young
LLP’s reports, given on their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION
This prospectus supplement and the accompanying prospectus are part of the registration statement on Form S-3 we filed with the Commission under
the Securities Act and do not contain all the information set forth or incorporated by reference in the registration statement. Whenever a reference is
made in this prospectus supplement or the accompanying prospectus to any of our contracts, agreements or other documents, the reference may not be
complete and you should refer to the exhibits that are a part of the registration statement or the exhibits to the reports or other documents incorporated
by reference into this prospectus supplement and the accompanying prospectus for a copy of such contract, agreement or other document. Because we
are subject to the information and reporting requirements of the Exchange Act, we file annual, quarterly and current reports, proxy statements and other
information with the SEC. Our SEC filings are available to the public over the Internet at the SEC’s website at http://www.sec.gov. You may also read
and copy any document we file at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC
at 1-800-SEC-0330 for further information on the operation of the Public Reference Room.
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INCORPORATION BY REFERENCE
This prospectus supplement and the accompanying prospectus is part of a registration statement on Form S-3. The Commission allows this filing to
“incorporate by reference” information that we previously have filed with the Commission. This means we can disclose important information to you
by referring you to other documents that we have filed with the Commission. The information that is incorporated by reference is considered part of
this prospectus supplement and the accompanying prospectus, and information that we file later will automatically update and may supersede this
information. For further information about our company and the securities being offered, you should refer to the registration statement and the
following documents that are incorporated by reference:
•

our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 filed with the SEC on March 7, 2018;

•

our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2018, June 30, 2018 and September 30, 2018 filed with the
SEC on May 9, 2018, August 7, 2018 and November 7, 2018, respectively;

•

our Current Reports on Form 8-K filed with the SEC on March 23, 2018, April 5, 2018, May 8, 2018, May 18, 2018, September 21, 2018,
October 18, 2018, November 7, 2018 and November 19, 2018;

•

the portions of our Definitive Proxy Statement on Schedule 14A filed with the Commission on April 3, 2018 that are incorporated by
reference into our Annual Report on Form 10-K for the fiscal year ended December 31, 2017; and

•

the description of our capital stock included under the caption “Description of Capital Stock” in the prospectus dated December 16, 2011,
which was filed on December 19, 2011, and is part of our registration statement on Form S-4/A filed on December 13, 2011 (registration
no. 333-177165), including any amendment or report for the purpose of updating such description.

In addition, all documents filed by us under Sections 13(a), 14 or 15(d) of the Exchange Act of 1934, as amended (the “Exchange Act”) (excluding,
unless otherwise provided in this prospectus supplement or in the applicable document, documents not deemed “filed” with the SEC and information
furnished pursuant to Item 2.02 and Item 7.01 on any Current Report on Form 8-K or certain exhibits furnished pursuant to Item 9.01 of Form 8-K), after
the date of this prospectus supplement but before the termination of the rights offering covered by this prospectus supplement, are hereby incorporated
by reference herein. We have not authorized anyone to provide you with any different or additional information other than that contained in or
incorporated by reference into this prospectus supplement and the accompanying prospectus. We take no responsibility for, and can provide no
assurance as to the reliability of, any information that others may provide.
Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus supplement or the accompanying
prospectus will be deemed to be modified or superseded for purposes of this prospectus supplement to the extent that a statement contained in this
prospectus supplement or any other subsequently filed document that is deemed to be incorporated by reference into this prospectus supplement
modifies or supersedes the statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a
part of this prospectus supplement.
The documents incorporated by reference into this prospectus supplement and the accompanying prospectus are available from us upon request. We
will provide a copy of any and all of the documents incorporated by reference (excluding exhibits, unless the exhibits are specifically incorporated),
without charge, upon written or oral request. Requests for any of these documents should be directed to:
XOMA Corporation
2200 Powell Street, Suite 310
Emeryville, California 94608
(510) 204-7200
Attn: Chief Financial Officer
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PROSPECTUS

$300,000,000

Common Stock
Preferred Stock
Debt Securities
Warrants
We may, from time to time, offer and sell up to $300,000,000 of any combination of our common stock, preferred stock, debt securities or
warrants described in this prospectus, either individually or in combination with other securities, at prices and on terms described in one or more
supplements to this prospectus. We may also offer common stock or preferred stock upon conversion of debt securities, common stock upon conversion
of preferred stock, or common stock, preferred stock or debt securities upon the exercise of warrants. We may also authorize one or more free writing
prospectuses to be provided to you in connection with these offerings.
This prospectus describes some of the general terms that may apply to an offering of our securities. The specific terms and any other
information relating to a specific offering will be set forth in supplement to this prospectus. We may also authorize one or more free writing
prospectuses to be provided to you in connection with these offerings. You should read this prospectus, the information incorporated by reference in
this prospectus and any applicable prospectus supplement or free writing prospectus carefully before you invest.
Securities may be sold by us to or through underwriters or dealers, directly to purchasers or through agents designated from time to time.
For additional information on the methods of sale, you should refer to the section under the heading “Plan of Distribution” in this prospectus and under
a similar heading in the applicable prospectus supplement. If any underwriters are involved in the sale of any securities with respect to which this
prospectus is being delivered, the names of such underwriters and any applicable discounts or commissions and over-allotment options will be set forth
in a prospectus supplement. The price to the public of such securities and the net proceeds we expect to receive from such sale will also be set forth in a
prospectus supplement.
Our common stock is listed on the Nasdaq Global Market under the symbol “XOMA” On March 6, 2018, the last reported sale price of our
common stock on the Nasdaq Global Market was $26.49 per share.
Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties described under the heading
“Risk Factors” contained in the applicable prospectus supplement and in any free writing prospectuses we have authorized for use in connection
with a specific offering, and under similar headings in the documents that are incorporated by reference into this prospectus.
This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
The date of this prospectus is April 5, 2018
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You should rely only on the information contained in or incorporated by reference into this prospectus or any applicable prospectus
supplement or free writing prospectus. We have not authorized anyone to provide you with different information. We are not making an offer to sell or
seeking an offer to buy securities under this prospectus or any applicable prospectus supplement or free writing prospectus in any jurisdiction where
the offer or sale is not permitted. The information contained in this prospectus, any applicable prospectus supplement or free writing prospectus and the
documents incorporated by reference herein and therein are accurate only as of their respective dates, regardless of the time of delivery of this
prospectus or any sale of a security.

About this Prospectus
This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or SEC, using a
“shelf” registration process. Under this shelf registration statement, we may sell from time to time in one or more offerings up to a total dollar amount of
$300,000,000 of common stock and preferred stock, various series of debt securities and/or warrants to purchase any of such securities, either
individually or in combination with other securities as described in this prospectus. Each time we sell any type or series of securities under this
prospectus, we will provide a prospectus supplement that will contain more specific information about the terms of that offering. We may also
authorize one or more free writing prospectuses to be provided to you that may contain material information relating to these offerings. We may also
add, update or change in a prospectus supplement or free writing prospectus any of the information contained in this prospectus or in documents we
have incorporated by reference into this prospectus. This prospectus, together with any applicable prospectus supplement or free writing prospectus
and the documents incorporated by reference into this prospectus, include all material information relating to this offering. You should carefully read
both this prospectus and any applicable prospectus supplement and any related free writing prospectus together with the additional information
described under “Where You Can Find More Information” before buying securities in this offering.
You should rely only on the information contained in, or incorporated by reference into, this prospectus and the applicable prospectus
supplement, along with the information contained in any free writing prospectuses
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we have authorized for use in connection with a specific offering. We have not authorized anyone to provide you with different or additional information.
This prospectus is an offer to sell only the securities offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so.
The information appearing in this prospectus, any applicable prospectus supplement and any related free writing prospectus is accurate only as
of the date on the front of the document and any information we have incorporated by reference is accurate only as of the date of the document incorporated
by reference, regardless of the time of delivery of this prospectus, the applicable prospectus supplement or any related free writing prospectus, or any sale of a
security. Our business, financial condition, results of operations and prospects may have changed since those dates.
This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the
actual documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the documents
referred to herein have been filed, will be filed or will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part,
and you may obtain copies of those documents as described below under the section entitled “Where You Can Find More Information.”
Unless otherwise specified or required by context, references in this prospectus to “XOMA,” “the Company,” “we,” “us” and “our” refer to
XOMA Corporation, a Delaware corporation and its consolidated subsidiaries, if any, unless otherwise specified.
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Prospectus Summary
This summary highlights selected information contained elsewhere in this prospectus or incorporated by reference herein and does not
contain all the information that may be important to purchasers of our securities. Prospective purchasers of our securities should carefully read the
entire prospectus, the applicable prospectus supplement and any related free writing prospectus, including the risks of investing in our securities
discussed under the heading “Risk Factors” contained in the applicable prospectus supplement and any related free writing prospectus, and under
similar headings in the other documents that are incorporated by reference into this prospectus. Prospective purchasers of our securities should also
carefully read the information incorporated by reference into this prospectus, including our financial statements, and the exhibits to the registration
statement of which this prospectus is a part.
This prospectus and the information incorporated herein by reference include trademarks, service marks and trade names owned by us or
other companies. All trademarks, service marks and trade names included or incorporated by reference into this prospectus or any related free writing
prospectus are the property of their respective owners.

XOMA CORPORATION
Overview
We are a Delaware corporation with a long history of discovering and developing innovative therapeutics derived from our unique platform
of antibody technologies. Over our 37-year history, we built an extensive portfolio of fully-funded programs by advancing product candidates into the
earlier stages of development and then licensing them to licensees who assumed the responsibilities of later stage development, approval and
commercialization. Fully-funded programs are those for which our partners pay all of the development and commercialization costs. As licensees
advance these programs, we are eligible for potential milestone and royalty payments.
In March 2017, we transformed our business model to become a royalty aggregator where we focus on expanding our portfolio of fullyfunded programs by out-licensing our internally developed product candidates and acquiring potential milestone and royalty revenue streams on
additional product candidates. We combined our royalty-aggregator model with a significantly reduced corporate cost structure to further build value
for our stockholders. We expect that a significant portion of our future revenue will be based on payments we may receive for milestones and royalties
related to these programs.
We have designed our business model to create value for stockholders by assembling a diversified portfolio of biotech and pharmaceutical
revenue streams and operating that business with an efficient and low corporate cost structure. Our goal is to become a sustainably profitable company
that offers investors an opportunity to participate in the promise of the biotech industry in a diversified, lower-risk business investment than a typical
biotech model.
Risks Associated with our Business
Our business is subject to numerous risks, as described under the heading “Risk Factors” contained in the applicable prospectus supplement
and in any free writing prospectuses we have authorized for use in connection with a specific offering, and under similar headings in the documents that
are incorporated by reference into this prospectus.
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Company Information
We were incorporated in Delaware in 1981 and became a Bermuda exempted company in December 1998. Effective December 31, 2011, we
changed our jurisdiction of incorporation from Bermuda to Delaware and changed our name from XOMA Ltd. to XOMA Corporation.
Our principal executive offices are located at 2200 Powell Street, Suite 310, Emeryville, California 94608, and we maintain a registered
office located at Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801. Our telephone number at our principal executive offices is
(510) 204-7200. Our website address is www.xoma.com. Information found on, or accessible through, our website is not a part of, and is not incorporated
into, this prospectus, and you should not consider it part of this prospectus or part of any prospectus supplement. Our website address is included in this
document as an inactive textual reference only.
Nasdaq Global Market Listing
Our common stock is listed on The Nasdaq Global Market under the symbol “XOMA.”
The Securities We May Offer
We may offer shares of our common stock and preferred stock, various series of debt securities and/or warrants to purchase any of such
securities, either individually or in combination with other securities, with a total value of up to $300,000,000 from time to time under this prospectus,
together with the applicable prospectus supplement and any related free writing prospectus, at prices and on terms to be determined at the time of any
offering. We may also offer common stock, preferred stock and/or debt securities upon the exercise of warrants. This prospectus provides you with a
general description of the securities we may offer. Each time we offer a type or series of securities under this prospectus, we will provide a prospectus
supplement that will describe the specific amounts, prices and other important terms of the securities, including, to the extent applicable:
•

designation or classification;

•

aggregate principal amount or aggregate offering price;

•

maturity date, if applicable;

•

original issue discount, if any;

•

rates and times of payment of interest or dividends, if any;

•

redemption, conversion, exercise, exchange or sinking fund terms, if any;

•

ranking;

•

restrictive covenants, if any;

•

voting or other rights, if any;

•

conversion or exchange prices or rates, if any, and, if applicable, any provisions for changes to or adjustments in the conversion or
exchange prices or rates and in the securities or other property receivable upon conversion or exchange; and

•

a discussion of material United States federal income tax considerations, if any.

The applicable prospectus supplement and any related free writing prospectus that we may authorize to be provided to you may also add,
update or change information contained in this prospectus or in documents we have incorporated by reference. However, no prospectus supplement or
free writing prospectus will offer a security that is not registered and described in this prospectus at the time of the effectiveness of the registration
statement of which this prospectus is a part.
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This prospectus may not be used to consummate the sale of securities unless it is accompanied by a prospectus supplement.
We may sell the securities directly to investors or to or through agents, underwriters or dealers. We, and our agents, underwriters or dealers
reserve the right to accept or reject all or part of any proposed purchase of securities. If we do offer securities to or through agents, underwriters or
dealers, we will include in the applicable prospectus supplement:
•

the names of those agents, underwriters or dealers;

•

applicable fees, discounts and commissions to be paid to them;

•

details regarding over-allotment options, if any; and

•

the net proceeds to us.

Common Stock. We may issue shares of our common stock from time to time. Common stockholders are entitled to one vote per share for the
election of directors and on all other matters that require common stockholder approval. Holders of our common stock are entitled to share in an equal
amount per share in any dividends declared by our board of directors on the common stock and paid out of legally available assets. Subject to any
preferential rights of any outstanding preferred stock, in the event of our liquidation, dissolution or winding up, holders of our common stock are
entitled to share ratably in the assets remaining after payment of liabilities and the liquidation preferences of any outstanding preferred stock. Our
common stock does not carry any preemptive rights enabling a holder to subscribe for, or receive shares of, any class of our common stock or any other
securities convertible into shares of any class of our common stock, or any redemption rights. There are no redemption or sinking fund provisions
applicable to our common stock. In this prospectus, we have summarized certain general features of the common stock under “Description of Capital
Stock – Common Stock.” We urge you, however, to read the applicable prospectus supplement (and any related free writing prospectus that we may
authorize to be provided to you) related to any common stock being offered.
Preferred Stock. We may issue shares of our preferred stock from time to time, in one or more series. Under our certificate of incorporation,
our board of directors has the authority to designate up to 1,000,000 shares of preferred stock in one or more series and to fix the privileges, preferences
and rights of each series of preferred stock, any or all of which may be greater than the rights of the common stock. Currently, of 1,000,000 shares of
preferred stock, 5,003 shares are designated as Series X Preferred Stock. If we sell any new series of preferred stock under this prospectus and any
applicable prospectus supplement, our board of directors will determine the designations, voting powers, preferences and rights of the preferred stock, as
well as the qualifications, limitations or restrictions thereof, including dividend rights, conversion rights, preemptive rights, terms of redemption or
repurchase, liquidation preferences, sinking fund terms and the number of shares constituting any series or the designation of any series. Convertible
preferred stock will be convertible into our common stock or exchangeable for other securities. Conversion may be mandatory or at your option and
would be at prescribed conversion rates.
If we sell any series of preferred stock under this prospectus, we will fix the designations, voting powers, preferences and rights of such series
of preferred stock, as well as the qualifications, limitations or restrictions thereof, in the certificate of designation relating to that series. We will file as an
exhibit to the registration statement of which this prospectus is a part, or will incorporate by reference from reports that we file with the SEC, the form of
any certificate of designation that contains the terms of the series of preferred stock that we are offering before the issuance of the related series of
preferred stock. In this prospectus, we have summarized certain general features of the preferred stock under “Description of Capital Stock – Preferred
Stock.” We urge you, however, to read the applicable prospectus supplement (and any related free writing prospectus that we may authorize to be
provided to you) related to the series of preferred stock being offered, as well as the complete certificate of designation that contains the terms of the
applicable series of preferred stock.
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Debt Securities. We may issue debt securities from time to time, in one or more series, as either senior or subordinated debt or as senior or
subordinated convertible debt. The senior debt securities will rank equally with any other unsecured and unsubordinated debt. The subordinated debt
securities will be subordinate and junior in right of payment, to the extent and in the manner described in the instrument governing the debt, to all of
our senior indebtedness. Convertible debt securities will be convertible into or exchangeable for our common stock or other securities. Conversion may
be mandatory or at your option and would be at prescribed conversion rates.
Any debt securities issued under this prospectus will be issued under one or more documents called indentures, which are contracts between
us and a national banking association or other eligible party, as trustee. In this prospectus, we have summarized certain general features of the debt
securities under “Description of Debt Securities.” We urge you, however, to read the applicable prospectus supplement (and any free writing prospectus
that we may authorize to be provided to you) related to the series of debt securities being offered, as well as the complete indentures that contain the
terms of the debt securities. We have filed the form of indenture as an exhibit to the registration statement of which this prospectus is a part, and we will
file supplemental indentures and forms of debt securities containing the terms of the debt securities being offered as exhibits to the registration
statement of which this prospectus is a part or we will incorporate them by reference from reports that we file with the SEC.
Warrants. We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one or more series. We may
issue warrants independently or together with common stock, preferred stock and/or debt securities. In this prospectus, we have summarized certain
general features of the warrants under “Description of Warrants.” We urge you, however, to read the applicable prospectus supplement (and any related
free writing prospectus that we may authorize to be provided to you) related to the series of warrants being offered, as well as any warrant agreements
and warrant certificates that contain the terms of the warrants. We have filed forms of the warrant agreements and forms of warrant certificates containing
the terms of the warrants that may be offered as exhibits to the registration statement of which this prospectus is a part. We will file as exhibits to the
registration statement of which this prospectus is a part, or will incorporate by reference from reports that we file with the SEC, the form of warrant and/or
the warrant agreement and warrant certificate, as applicable, that contain the terms of the particular series of warrants we are offering, and any
supplemental agreements, before the issuance of such warrants.
Any warrants issued under this prospectus may be evidenced by warrant certificates. Warrants also may be issued under an applicable
warrant agreement that we enter into with a warrant agent. We will indicate the name and address of the warrant agent, if applicable, in the prospectus
supplement relating to the particular series of warrants being offered.
Use of Proceeds
Except as described in any applicable prospectus supplement or in any free writing prospectuses we have authorized for use in connection
with a specific offering, we currently intend to use the net proceeds from the sale of the securities offered by us hereunder, if any, for working capital and
general corporate purposes, including capital expenditures.
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Risk Factors
Investing in our securities involves a high degree of risk. Before deciding whether to invest in our securities, you should consider carefully the
risks and uncertainties described under the heading “Risk Factors” contained in the applicable prospectus supplement and any related free writing
prospectus, and discussed under the section entitled “Risk Factors” contained in our most recent Annual Report on Form 10-K and in our most recent
Quarterly Report on Form 10-Q, as well as any amendments thereto reflected in subsequent filings with the SEC, which are incorporated by reference into this
prospectus in their entirety, together with other information in this prospectus, the documents incorporated by reference and any free writing prospectus that
we may authorize for use in connection with this offering. The risks described in these documents are not the only ones we face, but those that we consider to
be material. There may be other unknown or unpredictable economic, business, competitive, regulatory or other factors that could have material adverse
effects on our future results. Past financial performance may not be a reliable indicator of future performance, and historical trends should not be used to
anticipate results or trends in future periods. If any of these risks actually occurs, our business, financial condition, results of operations or cash flow could be
seriously harmed. This could cause the trading price of our common stock to decline, resulting in a loss of all or part of your investment. Please also read
carefully the section below entitled “Forward-Looking Statements.”

Forward-Looking Statements
This prospectus, including the documents that we incorporate by reference herein, contains, and any applicable prospectus supplement or free
writing prospectus may contain, forward-looking statements that relate to future periods, which are forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and the Private Securities Litigation Reform Act of 1995, which are subject to the “safe harbor” created by those sections. The words
“believe,” “may,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “predict,” “project,” “potential,” “believe,” “should,” “could” and similar
expressions are intended to identify forward-looking statements. Examples of these statements include, but are not limited to, statements regarding: the
sufficiency of our cash resources, our future operating expenses, our future losses, the extent to which our issued and pending patents may protect our
products and technology, the potential of our existing product candidates to lead to the development of commercial products, our ability to receive potential
milestone or royalty payments under license and collaboration agreements and the timing of receipt of those payments, the timing and adequacy of costcutting measures, and our ability to defend against claims that have been made in litigation. These statements are based on assumptions that may not prove
accurate. Actual results could differ materially from those anticipated due to certain risks inherent in the biotechnology industry and for our licensees
engaged in the development of new products in a regulated market. Among other things, these risks include: our product candidates subject to out-license
agreements are still being developed, and our licensees may require substantial funds to continue development which may not be available; we may not
realize the expected benefits of our cost-saving initiatives; we may not be successful in entering into out-license agreements for our product candidates; if our
therapeutic product candidates do not receive regulatory approval, our third-party licensees will not be able to manufacture and market them; products or
technologies of other companies may render some or all of our product candidates noncompetitive or obsolete; we do not know whether there will be, or will
continue to be, a viable market for the products in which we have an ownership or royalty interest; even once approved, a product may be subject to
additional testing or significant marketing restrictions, its approval may be withdrawn or it may be voluntarily taken off the market; we and our licensees are
subject to various state and federal healthcare related laws and regulations that may impact the commercialization of our product candidates and could
subject us to significant fines and penalties; and certain of our technologies are in-licensed from third parties, so our capabilities using them are restricted and
subject to additional risks. These and other risks, including those related to current economic and financial market conditions, are described in more detail in
“Risk Factors” above and the additional risk factors contained in our most recent Annual Report on Form 10-K and Quarter Reports on Form 10-Q. We
undertake no obligation to publicly update any forward-looking statements, regardless of any new information, future events or other occurrences. We advise
you, however, to consult any additional disclosures we make in our reports to the SEC on Forms 10-K, 10-Q and 8-K.
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Financial Ratios
The following table sets forth our ratio of earnings to fixed charges and preferred stock dividends and the amount of deficiency for periods in
which the ratio indicates less than one-to-one coverage.

2017

Ratio of Earnings to Fixed Charges and Preferred Stock Dividends (1)
Deficiency of Earnings Available to Cover Fixed Charges
(1)

(2)

9.58 (2)
N/A

Year Ended December 31,
2016
2015
2014
(in thousands)

N/A
(53,530)

N/A
(20,606)

N/A
(38,301)

2013

N/A
(124,072)

We have not had any preferred stock subject to dividends outstanding during the periods presented (other than the non-cash deemed dividend
described in footnote (2) below, which is excluded for purposes of this calculation); therefore, the ratio of earnings to (and the deficiency of earnings
available to cover) combined fixed charges and preferred stock dividends is the same as our ratio of earnings to (and the deficiency of earnings
available to cover) fixed charges alone.
The ratio of earnings available to cover combined fixed charges and preference dividends for the year ended December 31, 2017 excludes non-cash
deemed dividends to preferred stockholders of $5.6 million related to the issuance of our convertible preferred stock in connection with a private
placement.

For these purposes, earnings are defined as income before income taxes and fixed charges, and fixed charges include interest expense on
indebtedness, and the portion of operating lease rental expense, which is deemed to represent interest. The deficiency is disclosed for periods in which net
losses were insufficient to cover fixed charges.

Use of Proceeds
Except as described in any applicable prospectus supplement or in any free writing prospectuses we have authorized for use in connection with a
specific offering, we currently intend to use the net proceeds from the sale of the securities offered by us hereunder, if any, for working capital and general
corporate purposes, including capital expenditures.
The amounts and timing of our use of the net proceeds from this offering will depend on a number of factors, such as the timing and progress of
any partnering and commercialization efforts, technological advances and the competitive environment for our products. As of the date of this prospectus, we
cannot specify with certainty all of the particular uses for the net proceeds to us from the sale of the securities offered by us hereunder. Accordingly, our
management will have broad discretion in the timing and application of these proceeds. Pending application of the net proceeds as described above, we
intend to temporarily invest the proceeds in short-term, interest-bearing instruments.
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Description of Capital Stock
As of the date of this prospectus, our certificate of incorporation, as amended, authorizes us to issue 277,333,332 shares of common stock, par
value $0.0075 per share, and 1,000,000 shares of preferred stock, par value $0.05 per share.
The following summary describes the material terms of our capital stock. The description of capital stock is qualified by reference to our
certificate of incorporation and our bylaws.
Common Stock
Dividends and distributions. The holders of our common stock have the right to receive dividends and distributions, whether payable in cash or
otherwise, as may be declared from time to time by our board of directors, from legally available funds. We have not paid cash dividends on the common
stock. We currently do not intend to pay dividends and intend to retain any of our earnings for use in our business and the financing of our capital
requirements for the foreseeable future. The payment of any future cash dividends on the common stock is necessarily dependent upon our earnings and
financial needs, along with applicable legal and contractual restrictions.
Voting rights. Each holder of our common stock is generally entitled to one vote for each share of common stock owned of record on all matters
submitted to a vote of our stockholders. Except as otherwise required by law, holders of common stock (as well as holders of any preferred stock entitled to
vote with the common stockholders) will generally vote together as a single class on all matters presented to the stockholders for their vote or approval,
including the election of directors. Any matter brought before the stockholders for a vote, other than the election of directors, will generally be decided by a
majority of the votes cast on the matter, unless the matter is one in which an express provision of the Delaware General Corporation Law, or the DGCL, the
certificate of incorporation, the bylaws, the rules or regulations of any stock exchange applicable to us, applicable law or pursuant to any regulation
applicable to us or our securities requires a different vote, in which case the express provision will govern and control the decision of the matter. Directors
will be elected by a plurality of the votes cast and entitled to vote generally on the election of directors. There are no cumulative voting rights with respect to
the election of directors or any other matters.
No preemptive or similar rights. Holders of our common stock have no redemption rights, conversion rights or preemptive rights to purchase or
subscribe for our securities.
Right to receive liquidation distributions. In the event of our liquidation, dissolution or winding-up, holders of our common stock will be
entitled to share equally in the assets available for distribution after payment of all creditors and the liquidation preferences of our preferred stock (if any).
Restrictions on transfer. Neither our certificate of incorporation nor our bylaws contain any restrictions on the transfer of our common stock.
However, in the case of any transfer of shares, there may be restrictions imposed by applicable securities laws or by the terms of restricted share award grants.
Other Provisions. There are no redemption provisions or sinking fund provisions applicable to our common stock.
The rights of the holders of our common stock are subject to, and may be adversely affected by, the rights of holders of shares of any preferred
stock that we may designate and issue in the future.
Preferred Stock
General. Under our certificate of incorporation, our board of directors is authorized by resolution to divide the preferred stock into series and,
with respect to each series, to determine the designations and the
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powers, preferences and rights, and the qualifications, limitations and restrictions thereof, including the dividend rights, conversion or exchange rights,
voting rights, redemption rights and terms, liquidation preferences, sinking fund provisions and the number of shares constituting the series. Our board of
directors can, without stockholder approval but subject to the terms of the certificate of incorporation and to any resolution of the stockholders approved by
at least 75% of all issued shares entitled to vote in respect thereof, issue preferred stock with voting and other rights that could adversely affect the voting
power of the holders of our common stock and which could have certain anti-takeover effects. Before we may issue any series of preferred stock, our board of
directors will be required to adopt resolutions creating and designating such series of preferred stock.
The following summary of terms of our preferred stock is not complete. You should refer to the provisions of our certificate of incorporation and
bylaws and the resolutions containing the terms of each class or series of the preferred stock which have been or will be filed with the SEC at or prior to the
time of issuance of such class or series of preferred stock and described in the applicable prospectus supplement. The applicable prospectus supplement may
also state that any of the terms set forth herein are inapplicable to such series of preferred stock, provided that the information set forth in such prospectus
supplement does not constitute material changes to the information herein such that it alters the nature of the offering or the securities offered.
The Series X Preferred Stock. We have designated 5,003 shares of our preferred stock as Series X Preferred Stock. The Series X Preferred Stock
ranks:
•

senior to any class or series of our capital stock created specifically ranking by its terms junior to the Series X Preferred Stock;

•

on parity to our common stock;

•

on parity to any class or series of our capital stock created specifically ranking by its terms on parity with the Series X Preferred
Stock; and

•

junior to any class or series of our capital stock created specifically ranking by its terms senior to the Series X Preferred Stock;

in each case, as to distributions of assets upon our liquidation, dissolution or winding up whether voluntarily or involuntarily.
Dividends. Holders of Series X Preferred Stock are entitled to receive dividends on shares of Series X Preferred Stock equal (on an
as if converted to common stock basis) to and in the same form as dividends actually paid on our common stock or other junior securities.
Liquidation Preference. In the event of our liquidation, dissolution, or winding up, holders of our Series X Preferred Stock will
participate pari passu (on an as-converted basis, without regard to any blocker provisions) with any distribution of proceeds to holders of our common stock.
Redemption. We are not obligated to redeem or repurchase any shares of Series X Preferred Stock. Shares of Series X Preferred
Stock are not otherwise entitled to any redemption rights or mandatory sinking fund or analogous fund provisions.
Exchange Listing. We have not made and do not plan on making an application to list the Series X Preferred Stock on the Nasdaq
Global Market, any national securities exchange or other nationally recognized trading system. We expect the common stock issuable upon conversion of
the Series X Preferred Stock to be listed on the Nasdaq Global Market.
Conversion. The Series X Preferred Stock is convertible at the option of the holders thereof at any time after issuance into the
number of registered shares of common stock determined by dividing the aggregate stated value of the Series X Preferred Stock being converted by the
conversion price then in effect. The
8
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initial conversion price is $4.03 and is subject to adjustment as described below. No holder may request a conversion of its Series X Preferred Stock to the
extent such conversion would result in the holder and its affiliates beneficially owning more than a pre-set conversion blocker threshold, which will initially
be set at 19.99% of our common stock then outstanding (the “Beneficial Ownership Limitation”). The amount of beneficial ownership of a holder and its
affiliates will be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations of that section.
Conversion Price Adjustment—Stock Dividends and Stock Splits. If we pay a stock dividend or otherwise make a distribution
payable in common stock on our common stock or any common stock equivalents, subdivide or combine our outstanding common stock, or reclassify our
common stock in such a way that we issue additional shares of our capital stock, the conversion price will be adjusted by multiplying the then-existing
conversion price by a fraction, the numerator of which is the number of shares of common stock outstanding immediately before the distribution, dividend,
adjustment or recapitalization and the denominator of which is the number of shares of common stock outstanding immediately after such action.
Fundamental Transaction. If we effect a “fundamental transaction” (as defined below), then upon any future conversion of the
Series X Preferred Stock, the holders will have the right to receive, for each common share they would have received upon such conversion, the same kind
and amount of securities, cash or property as such holder would have been entitled to receive in the fundamental transaction had it been the holder of
common stock immediately prior to the fundamental transaction. The term “fundamental transaction” means any of the following:
•

a merger or consolidation of the Company with or into another entity or any stock sale to, or other business combination in which
the Company is not the surviving entity;

•

the sale of all or substantially all of our assets in one transaction or a series of related transactions;

•

any completed tender offer or exchange offer involving holders of common stock in which more than 50% of the common stock is
converted or exchanged into other securities, cash or property, regardless of who makes such offer; or

•

any reclassification of common stock or any compulsory share exchange by which our common stock is effectively converted into
or exchanged for other securities, cash or property (but not a reverse stock split).

If the holders of common stock are given a choice as to the securities, cash or property to be received in a fundamental transaction, the holders of
Series X Preferred Stock will be given the same choice on conversion of such holders’ shares.
Voting Rights. The Series X Preferred Stock has no voting rights, except to the extent expressly provided in our certificate of
incorporation or as otherwise required by law. However, so long as 2,502 shares of Series X Preferred Stock are outstanding, we may not take any of the
following actions without the affirmative consent of holders of a majority of the outstanding Series X Preferred Stock:
•

amend our articles of incorporation, bylaws or other charter documents so as to materially, specifically and adversely affect the
preferences, rights, privileges of the Series X Preferred Stock;

•

issue additional shares of Series X Preferred Stock or increase or decrease the number of authorized shares of Series X Preferred
Stock;

•

sell, assign, monetize, pledge or otherwise divest or encumber our rights under any material license agreement, joint venture or
other partnership agreement to which we are a party as of the date of this offering and involving any drug or drug candidate;
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•

issue or commit to issue any other equity securities, with certain exceptions;

•

issue any equity-based award or compensation to certain of our officers, unless the award has been unanimously approved by our
compensation committee at a time when a designee appointed by the Series X Preferred holders is then serving on that committee;
or

•

enter into any agreement or understanding to take any of the actions listed above.

Preferred Stock. We will fix the designations, voting powers, preferences and rights of the preferred stock of each series we issue under this
prospectus, as well as the qualifications, limitations or restrictions thereof, in the certificate of designation relating to that series. We will file as an exhibit to
the registration statement of which this prospectus is a part, or will incorporate by reference from reports that we file with the SEC, the form of any certificate
of designation that describes the terms of the series of preferred stock we are offering. We will describe in the applicable prospectus supplement the terms of
the series of preferred stock being offered, including, to the extent applicable:
•

the title and stated value;

•

the number of shares we are offering;

•

the liquidation preference per share;

•

the purchase price;

•

the dividend rate, period and payment date and method of calculation for dividends;

•

whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends will accumulate;

•

the procedures for any auction and remarketing, if applicable;

•

the provisions for a sinking fund, if applicable;

•

the provisions for redemption or repurchase, if applicable, and any restrictions on our ability to exercise those redemption and repurchase
rights;

•

any listing of the preferred stock on any securities exchange or market;

•

whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion price, or how it will be
calculated, and the conversion period;

•

whether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange price, or how it will be calculated,
and the exchange period;

•

voting rights of the preferred stock;

•

preemptive rights, if any;

•

restrictions on transfer, sale or other assignment;

•

whether interests in the preferred stock will be represented by depositary shares;

•

a discussion of material United States federal income tax considerations applicable to the preferred stock;

•

the relative ranking and preferences of the preferred stock as to dividend rights and rights if we liquidate, dissolve or wind up our affairs;

•

any limitations on the issuance of any class or series of preferred stock ranking senior to or on a parity with the series of preferred stock as
to dividend rights and rights if we liquidate, dissolve or wind up our affairs; and

•

any other specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock.
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If we issue shares of preferred stock under this prospectus, the shares will be fully paid and non-assessable.
The issuance of preferred stock could adversely affect the voting power of holders of common stock and reduce the likelihood that common
stockholders will receive dividend payments and payments upon liquidation. The issuance could have the effect of decreasing the market price of the
common stock. The issuance of preferred stock also could have the effect of delaying, deterring or preventing a change in control of us.
Outstanding Warrants
In February 2016, in conjunction with services provided by a third-party consultant, we issued a warrant to purchase up to an aggregate of 8,249
unregistered shares of our common stock at an exercise price equal to $15.40 per share. This warrant was exercisable immediately and has a five-year term
expiring in February 2021.
In February 2015, we issued a warrant in connection with a debt financing, which entitles the holder to purchase up to an aggregate of 9,063
unregistered shares of our common stock at an exercise price equal to $66.20 per share. The warrant was exercisable immediately and has a 5-year term
expiring in 2020.
Anti-Takeover Effects of Our Charter Documents and Some Provisions of Delaware Law
Certificate of incorporation and bylaws. Our certificate of incorporation authorizes our board of directors to issue up to 1,000,000 shares of
preferred stock without stockholder approval and to set the rights, preferences and other designations, including voting rights, of those shares as the board of
directors may determine. In addition, our bylaws require certain procedures to be followed and time periods to be met for any stockholder to propose matters
to be considered at annual meetings of stockholders, including nominating directors for election at those meetings. Our bylaws also provide that our board of
directors is able to elect a director to fill a vacancy created by the expansion of the board of directors or due to the resignation or departure of an existing
board member. Provisions of Delaware law and our certificate of incorporation and bylaws could make the acquisition of our company through a tender offer,
a proxy contest or other means more difficult and could make the removal of incumbent officers and directors more difficult.
We expect these provisions to discourage coercive takeover practices and inadequate takeover bids and to encourage persons seeking to acquire
control of our company to first negotiate with our board of directors. We believe that the benefits provided by our ability to negotiate with the proponent of
an unfriendly or unsolicited proposal outweigh the disadvantages of discouraging these proposals. We believe the negotiation of an unfriendly or unsolicited
proposal could result in an improvement of its terms.
Section 203 of the Delaware General Corporation Law. We are subject to Section 203 of the DGCL, an anti-takeover law. In general,
Section 203 prohibits a publicly held Delaware corporation from engaging in a “business combination” with an “interested stockholder” for a period of three
years following the date the person became an interested stockholder, unless:
•

prior to the date of the transaction, the board of directors of the corporation approved either the business combination or the transaction
which resulted in the stockholder becoming an interested stockholder;

•

upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of
determining the number of shares outstanding (a) shares owned by persons who are directors and also officers, and (b) shares owned by
employee stock plans in which employee participants do not have the right to determine confidentially whether shares held subject to
the plan will be tendered in a tender or exchange offer; or
11
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•

on or subsequent to the date of the transaction, the business combination is approved by the board and authorized at an annual or special
meeting of stockholders, and not by written consent, by the affirmative vote of at least 66% of the outstanding voting stock which is not
owned by the interested stockholder.

Generally, a “business combination” includes a merger, asset or stock sale, or other transaction resulting in a financial benefit to the interested
stockholder. An “interested stockholder” is a person who, together with affiliates and associates, beneficially owns, or is an affiliate of the corporation and
within three years prior to the determination of interested stockholder status did own, 15% or more of a corporation’s outstanding voting securities. We
expect the existence of this provision to have an anti-takeover effect with respect to transactions our board of directors does not approve in advance.
Transfer Agent and Registrar
The transfer agent and registrar for our common stock is Wells Fargo Shareowner Services.
Listing on the Nasdaq Global Market
Our common stock is listed on the Nasdaq Global Market under the symbol “XOMA.”
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DESCRIPTION OF DEBT SECURITIES
We may issue debt securities from time to time, in one or more series, as either senior or subordinated debt or as senior or subordinated convertible
debt. While the terms we have summarized below will apply generally to any debt securities that we may offer under this prospectus, we will describe the
particular terms of any debt securities that we may offer in more detail in the applicable prospectus supplement. The terms of any debt securities offered under
a prospectus supplement may differ from the terms described below. Unless the context requires otherwise, whenever we refer to the indenture, we also are
referring to any supplemental indentures that specify the terms of a particular series of debt securities.
We will issue the debt securities under the indenture that we will enter into with the trustee named in the indenture. The indenture will be qualified
under the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act. We have filed the form of indenture as an exhibit to the registration statement
of which this prospectus is a part, and supplemental indentures and forms of debt securities containing the terms of the debt securities being offered will be
filed as exhibits to the registration statement of which this prospectus is a part or will be incorporated by reference from reports that we file with the SEC.
The following summary of material provisions of the debt securities and the indenture is subject to, and qualified in its entirety by reference to, all of
the provisions of the indenture applicable to a particular series of debt securities. We urge you to read the applicable prospectus supplements and any related
free writing prospectuses related to the debt securities that we may offer under this prospectus, as well as the complete indenture that contains the terms of the
debt securities.
General
The indenture does not limit the amount of debt securities that we may issue. It provides that we may issue debt securities up to the principal
amount that we may authorize and may be in any currency or currency unit that we may designate. Except for the limitations on consolidation, merger and
sale of all or substantially all of our assets contained in the indenture, the terms of the indenture do not contain any covenants or other provisions designed to
give holders of any debt securities protection against changes in our operations, financial condition or transactions involving us.
We may issue the debt securities issued under the indenture as “discount securities,” which means they may be sold at a discount below their
stated principal amount. These debt securities, as well as other debt securities that are not issued at a discount, may be issued with “original issue discount,”
or OID, for U.S. federal income tax purposes because of interest payment and other characteristics or terms of the debt securities. Material U.S. federal income
tax considerations applicable to debt securities issued with OID will be described in more detail in any applicable prospectus supplement.
We will describe in the applicable prospectus supplement the terms of the series of debt securities being offered, including:
•

the title of the series of debt securities;

•

any limit upon the aggregate principal amount that may be issued;

•

the maturity date or dates;

•

the form of the debt securities of the series;

•

the applicability of any guarantees;

•

whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

•

whether the debt securities rank as senior debt, senior subordinated debt, subordinated debt or any combination thereof, and the terms of
any subordination;
13
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•

if the price (expressed as a percentage of the aggregate principal amount thereof) at which such debt securities will be issued is a price
other than the principal amount thereof, the portion of the principal amount thereof payable upon declaration of acceleration of the
maturity thereof, or if applicable, the portion of the principal amount of such debt securities that is convertible into another security or
the method by which any such portion shall be determined;

•

the interest rate or rates, which may be fixed or variable, or the method for determining the rate and the date interest will begin to accrue,
the dates interest will be payable and the regular record dates for interest payment dates or the method for determining such dates;

•

our right, if any, to defer payment of interest and the maximum length of any such deferral period;

•

if applicable, the date or dates after which, or the period or periods during which, and the price or prices at which, we may, at our option,
redeem the series of debt securities pursuant to any optional or provisional redemption provisions and the terms of those redemption
provisions;

•

the date or dates, if any, on which, and the price or prices at which we are obligated, pursuant to any mandatory sinking fund or
analogous fund provisions or otherwise, to redeem, or at the holder’s option to purchase, the series of debt securities and the currency or
currency unit in which the debt securities are payable;

•

the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any integral multiple
thereof;

•

any and all terms, if applicable, relating to any auction or remarketing of the debt securities of that series and any security for our
obligations with respect to such debt securities and any other terms which may be advisable in connection with the marketing of debt
securities of that series;

•

whether the debt securities of the series shall be issued in whole or in part in the form of a global security or securities; the terms and
conditions, if any, upon which such global security or securities may be exchanged in whole or in part for other individual securities;
and the depositary for such global security or securities;

•

if applicable, the provisions relating to conversion or exchange of any debt securities of the series and the terms and conditions upon
which such debt securities will be so convertible or exchangeable, including the conversion or exchange price, as applicable, or how it
will be calculated and may be adjusted, any mandatory or optional (at our option or the holders’ option) conversion or exchange
features, the applicable conversion or exchange period and the manner of settlement for any conversion or exchange;

•

if other than the full principal amount thereof, the portion of the principal amount of debt securities of the series which shall be payable
upon declaration of acceleration of the maturity thereof;

•

additions to or changes in the covenants applicable to the particular debt securities being issued, including, among others, the
consolidation, merger or sale covenant;

•

additions to or changes in the events of default with respect to the securities and any change in the right of the trustee or the holders to
declare the principal, premium, if any, and interest, if any, with respect to such securities to be due and payable;

•

additions to or changes in or deletions of the provisions relating to covenant defeasance and legal defeasance;

•

additions to or changes in the provisions relating to satisfaction and discharge of the indenture;

•

additions to or changes in the provisions relating to the modification of the indenture both with and without the consent of holders of
debt securities issued under the indenture;
14
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•

the currency of payment of debt securities if other than U.S. dollars and the manner of determining the equivalent amount in U.S. dollars;

•

whether interest will be payable in cash or additional debt securities at our or the holders’ option and the terms and conditions upon
which the election may be made;

•

the terms and conditions, if any, upon which we will pay amounts in addition to the stated interest, premium, if any and principal
amounts of the debt securities of the series to any holder that is not a “United States person” for federal tax purposes;

•

any restrictions on transfer, sale or assignment of the debt securities of the series; and

•

any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, any other additions or changes in the
provisions of the indenture, and any terms that may be required by us or advisable under applicable laws or regulations.

Conversion or Exchange Rights
We will set forth in the applicable prospectus supplement the terms on which a series of debt securities may be convertible into or exchangeable
for our common stock or our other securities. We will include provisions as to settlement upon conversion or exchange and whether conversion or exchange
is mandatory, at the option of the holder or at our option. We may include provisions pursuant to which the number of shares of our common stock or our
other securities that the holders of the series of debt securities receive would be subject to adjustment.
Consolidation, Merger or Sale
Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the indenture will not contain any
covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or otherwise dispose of our assets as an entirety or substantially as an
entirety. However, any successor to or acquirer of such assets (other than a subsidiary of ours) must assume all of our obligations under the indenture or the
debt securities, as appropriate.
Events of Default under the Indenture
Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the following are events of default
under the indenture with respect to any series of debt securities that we may issue:
•

if we fail to pay any installment of interest on any series of debt securities, as and when the same shall become due and payable, and such
default continues for a period of 90 days; provided, however, that a valid extension of an interest payment period by us in accordance
with the terms of any indenture supplemental thereto shall not constitute a default in the payment of interest for this purpose;

•

if we fail to pay the principal of, or premium, if any, on any series of debt securities as and when the same shall become due and payable
whether at maturity, upon redemption, by declaration or otherwise, or in any payment required by any sinking or analogous fund
established with respect to such series; provided, however, that a valid extension of the maturity of such debt securities in accordance
with the terms of any indenture supplemental thereto shall not constitute a default in the payment of principal or premium, if any;

•

if we fail to observe or perform any other covenant or agreement contained in the debt securities or the indenture, other than a covenant
specifically relating to another series of debt securities, and our failure continues for 90 days after we receive written notice of such
failure, requiring the same
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to be remedied and stating that such is a notice of default thereunder, from the trustee or holders of at least 25% in aggregate principal
amount of the outstanding debt securities of the applicable series; and
•

if specified events of bankruptcy, insolvency or reorganization occur.

If an event of default with respect to debt securities of any series occurs and is continuing, other than an event of default specified in the last
bullet point above, the trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series, by notice to us in
writing, and to the trustee if notice is given by such holders, may declare the unpaid principal of, premium, if any, and accrued interest, if any, due and
payable immediately. If an event of default specified in the last bullet point above occurs with respect to us, the principal amount of and accrued interest, if
any, of each issue of debt securities then outstanding shall be due and payable without any notice or other action on the part of the trustee or any holder.
The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive any default or event of default
with respect to the series and its consequences, except defaults or events of default regarding payment of principal, premium, if any, or interest, unless we
have cured the default or event of default in accordance with the indenture. Any waiver shall cure the default or event of default.
Subject to the terms of the indenture, if an event of default under an indenture shall occur and be continuing, the trustee will be under no
obligation to exercise any of its rights or powers under such indenture at the request or direction of any of the holders of the applicable series of debt
securities, unless such holders have offered the trustee reasonable indemnity. The holders of a majority in principal amount of the outstanding debt securities
of any series will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee, or exercising any
trust or power conferred on the trustee, with respect to the debt securities of that series, provided that:
•

the direction so given by the holder is not in conflict with any law or the applicable indenture; and

•

subject to its duties under the Trust Indenture Act, the trustee need not take any action that might involve it in personal liability or might
be unduly prejudicial to the holders not involved in the proceeding.

A holder of the debt securities of any series will have the right to institute a proceeding under the indenture or to appoint a receiver or trustee, or
to seek other remedies only if:
•

the holder has given written notice to the trustee of a continuing event of default with respect to that series;

•

the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made written request,

•

such holders have offered to the trustee indemnity satisfactory to it against the costs, expenses and liabilities to be incurred by the trustee
in compliance with the request; and

•

the trustee does not institute the proceeding, and does not receive from the holders of a majority in aggregate principal amount of the
outstanding debt securities of that series other conflicting directions within 90 days after the notice, request and offer.

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the principal, premium, if any, or
interest on, the debt securities.
We will periodically file statements with the trustee regarding our compliance with specified covenants in the indenture.
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Modification of Indenture; Waiver
We and the trustee may change an indenture without the consent of any holders with respect to specific matters:
•

to cure any ambiguity, defect or inconsistency in the indenture or in the debt securities of any series;

•

to comply with the provisions described above under “Description of Debt Securities—Consolidation, Merger or Sale;”

•

to provide for uncertificated debt securities in addition to or in place of certificated debt securities;

•

to add to our covenants, restrictions, conditions or provisions such new covenants, restrictions, conditions or provisions for the benefit of
the holders of all or any series of debt securities, to make the occurrence, or the occurrence and the continuance, of a default in any such
additional covenants, restrictions, conditions or provisions an event of default or to surrender any right or power conferred upon us in the
indenture;

•

to add to, delete from or revise the conditions, limitations, and restrictions on the authorized amount, terms, or purposes of issue,
authentication and delivery of debt securities, as set forth in the indenture;

•

to make any change that does not adversely affect the interests of any holder of debt securities of any series in any material respect;

•

to provide for the issuance of and establish the form and terms and conditions of the debt securities of any series as provided above under
“Description of Debt Securities—General” to establish the form of any certifications required to be furnished pursuant to the terms of the
indenture or any series of debt securities, or to add to the rights of the holders of any series of debt securities;

•

to evidence and provide for the acceptance of appointment under any indenture by a successor trustee; or

•

to comply with any requirements of the SEC in connection with the qualification of any indenture under the Trust Indenture Act.

In addition, under the indenture, the rights of holders of a series of debt securities may be changed by us and the trustee with the written consent
of the holders of at least a majority in aggregate principal amount of the outstanding debt securities of each series that is affected. However, unless we provide
otherwise in the prospectus supplement applicable to a particular series of debt securities, we and the trustee may make the following changes only with the
consent of each holder of any outstanding debt securities affected:
•

extending the fixed maturity of any debt securities of any series;

•

reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing any premium payable upon the
redemption of any series of any debt securities; or

•

reducing the percentage of debt securities, the holders of which are required to consent to any amendment, supplement, modification or waiver.

Discharge
Each indenture provides that we can elect to be discharged from our obligations with respect to one or more series of debt securities, except for
specified obligations, including obligations to:
•

provide for payment;
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•

register the transfer or exchange of debt securities of the series;

•

replace stolen, lost or mutilated debt securities of the series;

•

pay principal of and premium and interest on any debt securities of the series;

•

maintain paying agencies;

•

hold monies for payment in trust;

•

recover excess money held by the trustee;

•

compensate and indemnify the trustee; and

•

appoint any successor trustee.

In order to exercise our rights to be discharged, we must deposit with the trustee money or government obligations sufficient to pay all the
principal of, any premium, if any, and interest on, the debt securities of the series on the dates payments are due.
Form, Exchange and Transfer
We will issue the debt securities of each series only in fully registered form without coupons and, unless we provide otherwise in the applicable
prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The indenture provides that we may issue debt securities of a series in
temporary or permanent global form and as book-entry securities that will be deposited with, or on behalf of, The Depository Trust Company, or DTC, or
another depositary named by us and identified in the applicable prospectus supplement with respect to that series. To the extent the debt securities of a series
are issued in global form and as book-entry, a description of terms relating to any book-entry securities will be set forth in the applicable prospectus
supplement.
At the option of the holder, subject to the terms of the indenture and the limitations applicable to global securities described in the applicable
prospectus supplement, the holder of the debt securities of any series can exchange the debt securities for other debt securities of the same series, in any
authorized denomination and of like tenor and aggregate principal amount.
Subject to the terms of the indenture and the limitations applicable to global securities set forth in the applicable prospectus supplement, holders
of the debt securities may present the debt securities for exchange or for registration of transfer, duly endorsed or with the form of transfer endorsed thereon
duly executed if so required by us or the security registrar, at the office of the security registrar or at the office of any transfer agent designated by us for this
purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or exchange, we will impose no service charge for any
registration of transfer or exchange, but we may require payment of any taxes or other governmental charges.
We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the security registrar, that we
initially designate for any debt securities. We may at any time designate additional transfer agents or rescind the designation of any transfer agent or approve
a change in the office through which any transfer agent acts, except that we will be required to maintain a transfer agent in each place of payment for the debt
securities of each series.
If we elect to redeem the debt securities of any series, we will not be required to:
•

issue, register the transfer of, or exchange any debt securities of that series during a period beginning at the opening of business 15 days
before the day of mailing of a notice of redemption of any debt securities that may be selected for redemption and ending at the close of
business on the day of the mailing; or

•

register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except the unredeemed portion of
any debt securities we are redeeming in part.
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Information Concerning the Trustee
The trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to perform only those duties
as are specifically set forth in the applicable indenture. Upon an event of default under an indenture, the trustee must use the same degree of care as a prudent
person would exercise or use in the conduct of his or her own affairs. Subject to this provision, the trustee is under no obligation to exercise any of the powers
given it by the indenture at the request of any holder of debt securities unless it is offered reasonable security and indemnity against the costs, expenses and
liabilities that it might incur.
Payment and Paying Agents
Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any debt securities on any
interest payment date to the person in whose name the debt securities, or one or more predecessor securities, are registered at the close of business on the
regular record date for the interest.
We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the paying agents designated by
us, except that unless we otherwise indicate in the applicable prospectus supplement, we will make interest payments by check that we will mail to the holder
or by wire transfer to certain holders. Unless we otherwise indicate in the applicable prospectus supplement, we will designate the corporate trust office of the
trustee as our sole paying agent for payments with respect to debt securities of each series. We will name in the applicable prospectus supplement any other
paying agents that we initially designate for the debt securities of a particular series. We will maintain a paying agent in each place of payment for the debt
securities of a particular series.
All money we pay to a paying agent or the trustee for the payment of the principal of or any premium or interest on any debt securities that
remains unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repaid to us, and the holder of the
debt security thereafter may look only to us for payment thereof.
Governing Law
The indenture and the debt securities will be governed by and construed in accordance with the internal laws of the State of New York, except to
the extent that the Trust Indenture Act of 1939 is applicable.
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DESCRIPTION OF WARRANTS
The following description, together with the additional information we may include in any applicable prospectus supplements and in any related
free writing prospectuses that we may authorize to be distributed to you, summarizes the material terms and provisions of the warrants that we may offer under
this prospectus, which may consist of warrants to purchase common stock, preferred stock and/or debt securities and may be issued in one or more series.
Warrants may be offered independently or in combination with common stock, preferred stock or debt securities offered by any prospectus supplement. While
the terms we have summarized below will apply generally to any warrants that we may offer under this prospectus, we will describe the particular terms of any
series of warrants in more detail in the applicable prospectus supplement. The following description of warrants will apply to the warrants offered by this
prospectus unless we provide otherwise in the applicable prospectus supplement. The applicable prospectus supplement for a particular series of warrants
may specify different or additional terms.
We have filed forms of the warrant agreements and forms of warrant certificates containing the terms of the warrants that may be offered as
exhibits to the registration statement of which this prospectus is a part. We will file as exhibits to the registration statement of which this prospectus is a part,
or will incorporate by reference from reports that we file with the SEC, the form of warrant and/or the warrant agreement and warrant certificate, as applicable,
that contain the terms of the particular series of warrants we are offering, and any supplemental agreements, before the issuance of such warrants. The
following summaries of material terms and provisions of the warrants are subject to, and qualified in their entirety by reference to, all the provisions of the
form of warrant and/or the warrant agreement and warrant certificate, as applicable, and any supplemental agreements applicable to a particular series of
warrants that we may offer under this prospectus. We urge you to read the applicable prospectus supplement related to the particular series of warrants that we
may offer under this prospectus, as well as any related free writing prospectus, and the complete form of warrant and/or the warrant agreement and warrant
certificate, as applicable, and any supplemental agreements, that contain the terms of the warrants.
General
We will describe in the applicable prospectus supplement the terms of the series of warrants being offered, including, to the extent applicable:
•

the offering price and aggregate number of warrants offered;

•

the currency for which the warrants may be purchased;

•

the designation and terms of the securities with which the warrants are issued and the number of warrants issued with each such security
or each principal amount of such security;

•

in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon exercise of one warrant and
the price at, and currency in which, this principal amount of debt securities may be purchased upon such exercise;

•

in the case of warrants to purchase common stock or preferred stock, the number of shares of common stock or preferred stock, as the case
may be, purchasable upon the exercise of one warrant and the price at which these shares may be purchased upon such exercise;

•

the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreements and the warrants;

•

the terms of any rights to redeem or call the warrants;

•

any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the warrants;

•

the dates on which the right to exercise the warrants will commence and expire;
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•

the manner in which the warrant agreements and warrants may be modified;

•

a discussion of material or special U.S. federal income tax consequences of holding or exercising the warrants;

•

the terms of the securities issuable upon exercise of the warrants; and

•

any other specific terms, preferences, rights or limitations of or restrictions on the warrants.

Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such exercise, including:
•

in the case of warrants to purchase common stock or preferred stock, the right to receive dividends, if any, or, payments upon our
liquidation, dissolution or winding up or to exercise voting rights, if any; or

•

in the case of warrants to purchase debt securities, the right to receive payments of principal of, or premium, if any, or interest on, the debt
securities purchasable upon exercise or to enforce covenants in the applicable indenture.

Exercise of Warrants
Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement at the exercise price that
we describe in the applicable prospectus supplement. The warrants may be exercised as set forth in the prospectus supplement relating to the warrants offered.
Unless we otherwise specify in the applicable prospectus supplement, warrants may be exercised at any time up to the specified time on the expiration date
that we set forth in the applicable prospectus supplement. After the close of business on the expiration date, unexercised warrants will become void.
Upon receipt of payment and the warrant or warrant certificate, as applicable, properly completed and duly executed at the corporate trust office
of the warrant agent, if any, or any other office, including ours, indicated in the prospectus supplement, we will, as soon as practicable, issue and deliver the
securities purchasable upon such exercise. If less than all of the warrants (or the warrants represented by such warrant certificate) are exercised, a new warrant
or a new warrant certificate, as applicable, will be issued for the remaining warrants.
Governing Law
Unless we provide otherwise in the applicable prospectus supplement, the warrants and warrant agreements, and any claim, controversy or
dispute arising under or related to the warrants or warrant agreements, will be governed by and construed in accordance with the laws of the State of New
York.
Enforceability of Rights by Holders of Warrants
Each warrant agent, if any, will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship
of agency or trust with any holder of any warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A warrant
agent will have no duty or responsibility in case of any default by us under the applicable warrant agreement or warrant, including any duty or responsibility
to initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the consent of the related warrant agent
or the holder of any other warrant, enforce by appropriate legal action its right to exercise, and receive the securities purchasable upon exercise of, its
warrants.
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LEGAL OWNERSHIP OF SECURITIES
We can issue securities in registered form or in the form of one or more global securities. We describe global securities in greater detail below.
We refer to those persons who have securities registered in their own names on the books that we or any applicable trustee, depositary or warrant agent
maintain for this purpose as the “holders” of those securities. These persons are the legal holders of the securities. We refer to those persons who, indirectly
through others, own beneficial interests in securities that are not registered in their own names, as “indirect holders” of those securities. As we discuss below,
indirect holders are not legal holders, and investors in securities issued in book-entry form or in street name will be indirect holders.
Book-Entry Holders
We may issue securities in book-entry form only, as we will specify in the applicable prospectus supplement. This means securities may be
represented by one or more global securities registered in the name of a financial institution that holds them as depositary on behalf of other financial
institutions that participate in the depositary’s book-entry system. These participating institutions, which are referred to as participants, in turn, hold
beneficial interests in the securities on behalf of themselves or their customers.
Only the person in whose name a security is registered is recognized as the holder of that security. Securities issued in global form will be
registered in the name of the depositary or its participants. Consequently, for securities issued in global form, we will recognize only the depositary as the
holder of the securities, and we will make all payments on the securities to the depositary. The depositary passes along the payments it receives to its
participants, which in turn pass the payments along to their customers who are the beneficial owners. The depositary and its participants do so under
agreements they have made with one another or with their customers; they are not obligated to do so under the terms of the securities.
As a result, investors in a book-entry security will not own securities directly. Instead, they will own beneficial interests in a global security,
through a bank, broker or other financial institution that participates in the depositary’s book-entry system or holds an interest through a participant. As long
as the securities are issued in global form, investors will be indirect holders, and not legal holders, of the securities.
Street Name Holders
We may terminate a global security or issue securities in non-global form. In these cases, investors may choose to hold their securities in their
own names or in “street name.” Securities held by an investor in street name would be registered in the name of a bank, broker or other financial institution
that the investor chooses, and the investor would hold only a beneficial interest in those securities through an account he or she maintains at that institution.
For securities held in street name, we or any applicable trustee or depositary will recognize only the intermediary banks, brokers and other
financial institutions in whose names the securities are registered as the holders of those securities, and we or any applicable trustee or depositary will make
all payments on those securities to them. These institutions pass along the payments they receive to their customers who are the beneficial owners, but only
because they agree to do so in their customer agreements or because they are legally required to do so. Investors who hold securities in street name will be
indirect holders, not holders, of those securities.
Legal Holders
Our obligations, as well as the obligations of any applicable trustee and of any third parties employed by us or a trustee, run only to the legal
holders of the securities. We do not have obligations to investors who hold beneficial interests in global securities, in street name or by any other indirect
means. This will be the case whether an investor chooses to be an indirect holder of a security or has no choice because we are issuing the securities only in
global form.
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For example, once we make a payment or give a notice to the legal holder, we have no further responsibility for the payment or notice even if
that legal holder is required, under agreements with its participants or customers or by law, to pass it along to the indirect holders but does not do so.
Similarly, we may want to obtain the approval of the legal holders to amend an indenture, to relieve us of the consequences of a default or of our obligation
to comply with a particular provision of the indenture or for other purposes. In such an event, we would seek approval only from the holders, and not the
indirect holders, of the securities. Whether and how the legal holders contact the indirect holders is up to the legal holders.
Special Considerations for Indirect Holders
If you hold securities through a bank, broker or other financial institution, either in book-entry form because the securities are represented by one
or more global securities or in street name, you should check with your own institution to find out:
•

how it handles securities payments and notices;

•

whether it imposes fees or charges;

•

how it would handle a request for the holders’ consent, if ever required;

•

whether and how you can instruct it to send you securities registered in your own name so you can be a holder, if that is permitted in the
future;

•

how it would exercise rights under the securities if there were a default or other event triggering the need for holders to act to protect their
interests; and

•

if the securities are in book-entry form, how the depositary’s rules and procedures will affect these matters.

Global Securities
A global security is a security that represents one or any other number of individual securities held by a depositary. Generally, all securities
represented by the same global securities will have the same terms.
Each security issued in book-entry form will be represented by a global security that we issue to, deposit with and register in the name of a
financial institution or its nominee that we select. The financial institution that we select for this purpose is called the depositary. Unless we specify otherwise
in the applicable prospectus supplement, DTC will be the depositary for all securities issued in book-entry form.
A global security may not be transferred to or registered in the name of anyone other than the depositary, its nominee or a successor depositary,
unless special termination situations arise. We describe those situations below under “Special Situations When a Global Security Will Be Terminated.” As a
result of these arrangements, the depositary, or its nominee, will be the sole registered owner and legal holder of all securities represented by a global security,
and investors will be permitted to own only beneficial interests in a global security. Beneficial interests must be held by means of an account with a broker,
bank or other financial institution that in turn has an account with the depositary or with another institution that does. Thus, an investor whose security is
represented by a global security will not be a legal holder of the security, but only an indirect holder of a beneficial interest in the global security.
If the prospectus supplement for a particular security indicates that the security will be issued in global form only, then the security will be
represented by a global security at all times unless and until the global security is terminated. If termination occurs, we may issue the securities through
another book-entry clearing system or decide that the securities may no longer be held through any book-entry clearing system.
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Special Considerations for Global Securities
The rights of an indirect holder relating to a global security will be governed by the account rules of the investor’s financial institution and of
the depositary, as well as general laws relating to securities transfers. We do not recognize an indirect holder as a holder of securities and instead deal only
with the depositary that holds the global security.
If securities are issued only in the form of a global security, an investor should be aware of the following:
•

an investor cannot cause the securities to be registered in his or her name, and cannot obtain non-global certificates for his or her interest
in the securities, except in the special situations we describe below;

•

an investor will be an indirect holder and must look to his or her own bank, broker or other financial institution for payments on the
securities and protection of his or her legal rights relating to the securities, as we describe above;

•

an investor may not be able to sell interests in the securities to some insurance companies and to other institutions that are required by
law to own their securities in non-book-entry form;

•

an investor may not be able to pledge his or her interest in a global security in circumstances where certificates representing the securities
must be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective;

•

the depositary’s policies, which may change from time to time, will govern payments, transfers, exchanges and other matters relating to
an investor’s interest in a global security;

•

we and any applicable trustee have no responsibility for any aspect of the depositary’s actions or for its records of ownership interests in
a global security, nor do we or any applicable trustee supervise the depositary in any way;

•

the depositary may, and we understand that DTC will, require that those who purchase and sell interests in a global security within its
book-entry system use immediately available funds, and your bank, broker or other financial institution may require you to do so as well;
and

•

financial institutions that participate in the depositary’s book-entry system, and through which an investor holds its interest in a global
security, may also have their own policies affecting payments, notices and other matters relating to the securities.

There may be more than one financial intermediary in the chain of ownership for an investor. We do not monitor and are not responsible for the
actions of any of those intermediaries.
Special Situations When a Global Security Will Be Terminated
In a few special situations described below, the global security will terminate and interests in it will be exchanged for physical certificates
representing those interests. After that exchange, the choice of whether to hold securities directly or in street name will be up to the investor. Investors must
consult their own banks, brokers or other financial institutions to find out how to have their interests in securities transferred to their own name, so that they
will be direct holders. We have described the rights of holders and street name investors above.
Unless we provide otherwise in the applicable prospectus supplement, the global security will terminate when the following special situations
occur:
•

if the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for that global security and we do
not appoint another institution to act as depositary within 90 days;
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•

if we notify any applicable trustee that we wish to terminate that global security; or

•

if an event of default has occurred with regard to securities represented by that global security and has not been cured or waived.

The applicable prospectus supplement may also list additional situations for terminating a global security that would apply only to the
particular series of securities covered by the applicable prospectus supplement. When a global security terminates, the depositary, and not we or any
applicable trustee, is responsible for deciding the names of the institutions that will be the initial direct holders.
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PLAN OF DISTRIBUTION
We may sell the securities from time to time pursuant to underwritten public offerings, direct sales to the public, “at the market” offerings,
negotiated transactions, block trades or a combination of these methods. We may sell the securities to or through underwriters or dealers, through agents, or
directly to one or more purchasers. We may distribute securities from time to time in one or more transactions:
•

at a fixed price or prices, which may be changed;

•

at market prices prevailing at the time of sale;

•

at prices related to such prevailing market prices; or

•

at negotiated prices.

A prospectus supplement or supplements (and any related free writing prospectus that we may authorize to be provided to you) will describe the
terms of the offering of the securities, including, to the extent applicable:
•

the name or names of the underwriters, if any;

•

the purchase price of the securities or other consideration therefor, and the proceeds, if any, we will receive from the sale;

•

any over-allotment or other options under which underwriters may purchase additional securities from us;

•

any agency fees or underwriting discounts and other items constituting agents’ or underwriters’ compensation;

•

any public offering price;

•

any discounts or concessions allowed or reallowed or paid to dealers; and

•

any securities exchange or market on which the securities may be listed.

Only underwriters named in the prospectus supplement will be underwriters of the securities offered by the prospectus supplement.
If underwriters are used in the sale, they will acquire the securities for their own account and may resell the securities from time to time in one or
more transactions at a fixed public offering price or at varying prices determined at the time of sale. The obligations of the underwriters to purchase the
securities will be subject to the conditions set forth in the applicable underwriting agreement. We may offer the securities to the public through underwriting
syndicates represented by managing underwriters or by underwriters without a syndicate. Subject to certain conditions, the underwriters will be obligated to
purchase all of the securities offered by the prospectus supplement, other than securities covered by any over-allotment or other option. Any public offering
price and any discounts or concessions allowed or reallowed or paid to dealers may change from time to time. We may use underwriters with whom we have a
material relationship. We will describe in the prospectus supplement, naming the underwriter, the nature of any such relationship.
We may sell securities directly or through agents we designate from time to time. We will name any agent involved in the offering and sale of
securities and we will describe any commissions we will pay the agent in an applicable prospectus supplement. Unless the prospectus supplement states
otherwise, our agent will act on a best-efforts basis for the period of its appointment.
We may authorize agents or underwriters to solicit offers by certain types of institutional investors to purchase securities from us at the public
offering price set forth in an applicable prospectus supplement pursuant
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to delayed delivery contracts providing for payment and delivery on a specified date in the future. We will describe the conditions to these contracts and the
commissions we must pay for solicitation of these contracts in the prospectus supplement.
We may provide agents and underwriters with indemnification against civil liabilities, including liabilities under the Securities Act, or
contribution with respect to payments that the agents or underwriters may make with respect to these liabilities. Agents and underwriters may engage in
transactions with, or perform services for, us in the ordinary course of business.
All securities we may offer, other than common stock, will be new issues of securities with no established trading market. Any underwriters may
make a market in these securities, but will not be obligated to do so and may discontinue any market making at any time without notice. We cannot
guarantee the liquidity of the trading markets for any securities.
Any underwriter may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids in accordance with
Regulation M under the Exchange Act. Over-allotment involves sales in excess of the offering size, which create a short position. Stabilizing transactions
permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum price. Syndicate-covering or other shortcovering transactions involve purchases of the securities, either through exercise of the over-allotment option or in the open market after the distribution is
completed, to cover short positions. Penalty bids permit the underwriters to reclaim a selling concession from a dealer when the securities originally sold by
the dealer are purchased in a stabilizing or covering transaction to cover short positions. Those activities may cause the price of the securities to be higher
than it would otherwise be. If commenced, the underwriters may discontinue any of the activities at any time.
Any underwriters or agents that are qualified market makers on the Nasdaq Global Market may engage in passive market making transactions in
the common stock on the Nasdaq Global Market in accordance with Regulation M under the Exchange Act, during the business day prior to the pricing of
the offering, before the commencement of offers or sales of the common stock. Passive market makers must comply with applicable volume and price
limitations and must be identified as passive market makers. In general, a passive market maker must display its bid at a price not in excess of the highest
independent bid for such security; if all independent bids are lowered below the passive market maker’s bid, however, the passive market maker’s bid must
then be lowered when certain purchase limits are exceeded. Passive market making may stabilize the market price of the securities at a level above that which
might otherwise prevail in the open market and, if commenced, may be discontinued at any time.
In compliance with guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum consideration or discount to be received
by any FINRA member or independent broker dealer may not exceed 8% of the aggregate amount of the securities offered pursuant to this prospectus and any
applicable prospectus supplement.
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LEGAL MATTERS
The validity of the securities being offered hereby will be passed upon for us by Cooley LLP, Palo Alto, California.

EXPERTS
Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our Annual
Report on Form 10-K for the year ended December 31, 2017, which are incorporated by reference in this prospectus and elsewhere in the registration
statement. Our financial statements are incorporated by reference in reliance on Ernst & Young LLP’s reports, given on their authority as experts in
accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document we
file with the SEC at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C., 20549. Please call the SEC at 1.800.SEC.0330 for further
information on the operation of the public reference room. Our SEC filings are also available to the public at the SEC’s website at http://www.sec.gov.
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Incorporation of Certain Information by Reference
The SEC allows us to “incorporate by reference” the information we file with it, which means that we can disclose important information to you
by referring you to those documents instead of having to repeat the information in this prospectus. The information incorporated by reference is considered to
be part of this prospectus, and later information that we file with the SEC will automatically update and supersede this information. We incorporate by
reference the documents listed below and any future filings (including those made after the date of the initial filing of the registration statement of which this
prospectus is a part and prior to the effectiveness of such registration statement) we will make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the
Exchange Act until the termination of the offering of the shares covered by this prospectus (other than information furnished under Item 2.02 or Item 7.01 of
Form 8-K):
•

our annual report on Form 10-K for the year ended December 31, 2017, filed with the SEC on March 7, 2018, including the information
specifically incorporated by reference therein from our definitive proxy statement to be filed with the SEC;

•

the description of our capital stock included under the caption “Description of Capital Stock” in the prospectus dated December 16,
2011, which was filed on December 19, 2011, and is part of our registration statement on Form S-4/A filed on December 13, 2011
(registration no. 333-177165), including any amendment or report for the purpose of updating such description.

Any statements we may in any future filings will automatically be deemed to modify and supersede any information in any document we
previously filed with the SEC that is incorporated or deemed to be incorporated herein by reference to the extent that statements in the later-filed document
modify or replace such earlier statements. We will furnish without charge to each person, including any beneficial owner, to whom a prospectus is delivered,
upon written or oral request, a copy of any or all of the documents incorporated by reference into this prospectus but not delivered with the prospectus,
including exhibits that are specifically incorporated by reference into such documents.
You can request a copy of these filings, at no cost, by writing or telephoning us at the following address or telephone number:
XOMA Corporation
2200 Powell Street, Suite 310
Emeryville, California 94608
(510) 204-7200
Attn: Chief Financial Officer
This prospectus is part of a registration statement we filed with the SEC. That registration statement and the exhibits filed along with the
registration statement contain more information about us and the shares in this offering. Because information about documents referred to in this prospectus
is not always complete, you should read the full documents which are filed as exhibits to the registration statement. You may read and copy the full
registration statement and its exhibits at the SEC’s public reference rooms or its website.
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Up to 1,538,462 Shares of Common Stock
Up to 1,538 Shares of Series Y Preferred Stock

Prospectus Supplement

November 19, 2018

