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(3) Per unit price or other underlying value of the transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
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XOMA CORPORATION
2910 Seventh Street
Berkeley, California 94710
(510) 204-7200
April 11, 2014
To Our Stockholders:

You are cordially invited to attend the annual meeting of stockholders of XOMA Corporation on May 22, 2014 at 9:00 a.m. local time, which
will be held at our offices at 2910 Seventh Street, Berkeley, California.

Details of the business to be conducted at the annual meeting are provided in the Notice of Annual Meeting of Stockholders and Proxy
Statement. Also, for your information, we are making available a copy of our annual report to stockholders for the fiscal year ended on
December 31, 2013. This year, we are providing our stockholders access to all of these materials via the Internet. This reduces the amount of
paper necessary to produce these materials, as well as costs associated with mailing all of these materials to all stockholders. Accordingly, on or
about April 11, 2014, we will begin mailing a Notice Regarding Internet Availability of Proxy Materials, or the Notice, to all stockholders of
record as of March 27, 2014 and will have posted our proxy materials on the website referenced in the Notice
(http://wfss.mobular.net/wfss/xoma/). As more fully described in the Notice, all stockholders may choose to access our proxy materials on the
website referred to in the Notice, and any stockholder not receiving a printed set of our proxy materials may request to receive a printed set of
such materials.

We hope that you will attend the annual meeting. In any event, please promptly vote your proxy by accessing the Internet, via a toll-free
telephone number as instructed in the Notice or, if you have elected to receive a paper copy of the proxy materials, by completing, signing and
returning the proxy card that is provided.

Sincerely yours,

John Varian

Chief Executive Officer
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XOMA CORPORATION
2910 Seventh Street
Berkeley, California 94710
(510) 204-7200
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD AT 9:00 A.M. ON MAY 22, 2014
To the Stockholders of XOMA Corporation:

Notice is hereby given that the annual meeting of stockholders of XOMA Corporation (the Company ) will be held at the Company s offices at
2910 Seventh Street, Berkeley, California, on May 22, 2014, at 9:00 a.m. local time, for the following purposes:

1.  To elect directors;

2. To ratify the appointment of Ernst & Young LLP to act as the Company s independent registered public accounting firm for the 2014
fiscal year;

3. To approve an amendment to the Company s Certificate of Incorporation to increase the number of authorized shares of the
Company s common stock, par value $0.0075 per share, by an additional 138,666,666 to 277,333,332 shares;

4.  To approve an amendment to the Company s Amended and Restated 2010 Long Term Incentive and Stock Award Plan to (a) increase
the number of shares of common stock issuable over the term of the plan by an additional 5,350,000 to 18,771,206 shares in the
aggregate and (b) provide that, for each stock appreciation right, restricted share, restricted stock unit, performance share,
performance unit, dividend equivalent or other stock-based award issued, the number of available shares under the plan will be
reduced by 1.18 shares;

5. To approve, on a non-binding advisory basis, the compensation of the Company s named executive officers; and

6.  To consider and transact such other business as may properly come before the meeting or any adjournment or postponement thereof.
These items of business are more fully described in the Proxy Statement accompanying this notice.

The Board of Directors has fixed the close of business March 27, 2014, as the record date for the determination of stockholders entitled to notice
of, and to vote at, this meeting and at any adjournment or postponement thereof. On March 27, 2014, the Company had 106,877,559 shares of
common stock issued and outstanding. The proxy materials prepared in connection with the annual meeting are being made available at
http://wfss.mobular.net/wfss/xoma/. Directions to the annual meeting can be found at www.xoma.com.

By Order of the Board of Directors,
Fred Kurland
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Vice President, Finance, Chief Financial Officer and
Secretary
This proxy statement and the related proxy card are being sent or made available on or about April 11, 2014.

YOUR VOTE IS IMPORTANT

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD MAY 22,2014

Our proxy statement and our Annual Report on Form 10-K for the fiscal year ended December 31, 2013 are available at www.sec.gov

and on our website, www.xoma.com, by clicking Investors and then SEC Filings. We will mail without charge, upon written request, a
copy of the Annual Report on Form 10-K. Requests should be sent to: XOMA Corporation, Attention Corporate Secretary, 2910

Seventh Street, Berkeley, California 94710.

You are cordially invited to attend the meeting in person. Whether or not you expect to attend the meeting, please vote over the
telephone or the Internet as instructed on the enclosed proxy card, or sign and return your proxy card prior to the meeting in order to
ensure your representation at the meeting. Even if you have voted by proxy, you may still vote in person if you attend the meeting.
Please note, however, that if your shares are held of record by a broker, bank or other nominee and you wish to vote at the meeting, you
must obtain a proxy issued in your name from that record holder.
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XOMA CORPORATION
PROXY STATEMENT
TO THE STOCKHOLDERS:

The enclosed proxy is solicited on behalf of the Board of Directors (the Board ) of XOMA Corporation, a Delaware corporation ( XOMA or the
Company ), for use at the annual meeting of stockholders to be held at the Company s offices at 2910 Seventh Street, Berkeley, California, 94710

on May 22, 2014, at 9:00 a.m. local time, or any adjournment or postponement thereof, at which stockholders of record holding shares of

Common Stock on March 27, 2014, will be entitled to vote. On March 27, 2014, the Company had issued and outstanding 106,877,559 shares of

common stock, par value $0.0075 per share ( Common Stock ). Holders of Common Stock are entitled to one vote for each share held. All

references to shares of Common Stock or stockholders of the Company in this proxy statement that relate to a date or period prior to the

Company s change of jurisdiction of incorporation from Bermuda to Delaware that became effective on December 31, 2011 should be considered

to be references to the Company s common shares or shareholders of the Company as it was incorporated in Bermuda.

Access via Internet

In accordance with the rules of the Securities and Exchange Commission (the SEC ), instead of mailing a printed copy of our proxy materials,
including our annual report, to each stockholder of record, we have decided to provide access to these materials via the Internet to all of our
stockholders. This reduces the amount of paper necessary to produce these materials, as well as the costs associated with mailing these materials
to all stockholders. Accordingly, on or about April 11, 2014, we will begin mailing a Notice Regarding Internet Availability of Proxy Materials,
or the Notice, to stockholders of record as of March 27, 2014, and will have posted our proxy materials on the website referenced in the Notice
(http://wfss.mobular.net/wfss/xoma/). As more fully described in the Notice, all stockholders may choose to access our proxy materials on the
website referred to in the Notice, and any stockholder not receiving a printed set of our proxy materials may request to receive a printed set of
such materials.

How to vote your shares

Your shares can be voted at the ann



