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Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

On December 15, 2021, James R. Neal, Chief Executive Officer of XOMA Corporation (the “Company”), notified the Company of his decision to
retire as the Company’s Chief Executive Officer, effective at the earlier of (i) December 31, 2022 or (ii) the date that the Company hires a new Chief
Executive Officer (the “Termination Date”). On December 15, 2021, the Board appointed Mr. Neal to the position of Chairman of the Board, effective
immediately.
Mr. Neal and the Company entered into an Amended and Restated Employment Agreement (the “Agreement”), dated December 15, 2021. Pursuant
to the Agreement, Mr. Neal will remain the Company’s Chief Executive Officer until the Termination Date, and will receive an annual base salary of
$725,000, effective immediately, and starting on January 1, 2022, a bonus equal to 60% of his annual base salary. The Agreement also provides for the
grant of a stock option to purchase 60,000 shares of the common stock of the Company (the “Option”) pursuant to the Company’s Amended and Restated
2010 Long Term Incentive and Stock Award Plan. The Option will have a per share exercise price equal to the closing price of the Company’s common
stock on the date of grant.
Pursuant to the Agreement, if Mr. Neal’s employment is terminated by the Company without cause or if he resigns for good reason prior to the
Termination Date, Mr. Neal will be entitled to a continuity incentive in the amount of $1,160,000; furthermore, if Mr. Neal’s employment is terminated by
the Company without cause or if he resigns for good reason prior to September 30, 2022, his continuity payment will be increased to include the amount of
salary and bonus he would have received had he remained employed through September 30, 2022. This continuity incentive will be paid in equal monthly
installments over a twelve (12) month period, starting in January 2023, less deductions and withholdings.
The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by reference to the Agreement, a copy of
which will be filed as an exhibit to the Company’s annual report on Form 10-K for the fiscal year ending December 31, 2021.
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