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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box:

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, as amended, other than securities offered only in connection with dividend
or interest reinvestment plans, check the following box: y

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering: ~
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ~

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer v
Non-accelerated filer “(Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed
Maximum Proposed
Amount Offering Maximum Amount of
Title of Each Class of to be Price Aggregate  Registration
Securities to be Registered Registered Per Unit  Offering Price Fee (1)
Common Stock, par value $0.0075 per share (2) 3) “4) 4 —
Preferred Stock, par value $0.05 per share 3 (@Y) 4 —
Debt Securities 3) “4) 4 —
Warrants 3 (@Y) 4 —
Total 3) $100,000,000 $11,460
) Calculated pursuant to Rule 457(0) under the Securities Act.

(2) Also relates to share purchase rights that are attached to all shares of common stock of the registrant in accordance
with the Shareholder Rights Agreement by and between the registrant and Wells Fargo Shareowner Services, dated
February 26, 2003, as amended. These rights are not exercisable until the occurrence of events specified in the
Rights Agreement, are evidenced by the certificates for the common stock and are transferred along with and only
with the common stock. The value attributable to these rights, if any, is reflected in the value of the common stock.

(3) There are being registered hereunder such indeterminate number of shares of common stock and preferred stock,
such indeterminate principal amount of debt securities and such indeterminate number of warrants to purchase
common stock, preferred stock and/or debt securities which together shall have an aggregate initial offering price
not to exceed $100,000,000. If any debt securities are issued at an original issue discount, then the offering price of
such debt securities shall be in such greater principal amount as shall result in an aggregate initial offering price not
to exceed $100,000,000, less the aggregate dollar amount of all securities previously issued hereunder. Any

3



Edgar Filing: XOMA Corp - Form S-3

securities registered hereunder may be sold separately or in combination with the other securities registered
hereunder. The proposed maximum offering price will be determined, from time to time, by the Registrant in
connection with the issuance by the Registrant of the securities registered hereunder. The securities registered also
include such indeterminate number of shares of common stock and preferred stock and amount of debt securities as
may be issued upon conversion of or exchange for preferred stock or debt securities that provide for conversion or
exchange, upon exercise of warrants or pursuant to the antidilution provisions of any such securities. In addition,
pursuant to Rule 416 under the Securities Act, the shares being registered hereunder include such indeterminate
number of shares of common stock and preferred stock as may be issuable with respect to the shares being
registered hereunder as a result of stock splits, stock dividends or similar transactions.

(4) The proposed maximum aggregate offering price per class of security will be determined from time to time by the
Registrant in connection with the issuance by the Registrant of the securities registered hereunder and is not
specified as to each class of security pursuant to General Instruction II1.D of Form S-3 under the Securities Act.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until this
Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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The information in this prospectus is not complete and may be changed. We may not sell the securities until the
Registration Statement filed with the Securities and Exchange Commission, of which this prospectus is a part, is
effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to buy these securities in
any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 22, 2012
Prospectus

$100,000,000
Common Stock
Preferred Stock
Debt Securities
Warrants

From time to time, we may offer and sell any combination of the securities described in this prospectus, either
individually or in combination, for total gross proceeds of up to $100,000,000. 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 will provide the specific terms of these offerings and securities in one or more supplements to this prospectus. We
may also authorize one or more free writing prospectuses to be provided to you in connection with these offerings.
The prospectus supplement and any related free writing prospectus may also add, update or change information
contained in this prospectus. You should carefully read this prospectus, the applicable prospectus supplement and any
related free writing prospectus, as well as any documents incorporated by reference, before buying any of the
securities being offered.

Our common stock is listed on The NASDAQ Global Market under the trading symbol “XOMA.” On August 21, 2012,
the last reported sale price of our common stock was $3.17 per share. The applicable prospectus supplement will
contain information, where applicable, as to other listings, if any, on The NASDAQ Global Market or other securities
exchange of the securities covered by the prospectus supplement.

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 other
documents that are incorporated by reference into this prospectus.

This prospectus may not be used to consummate a sale of securities unless accompanied by a prospectus supplement.

The securities may be sold directly by us to investors, through agents designated from time to time or to or through
underwriters or dealers, on a continuous or delayed basis. The supplements to this prospectus will provide the specific
terms of the plan of distribution. If any agents or underwriters are involved in the sale of any securities with respect to
which this prospectus is being delivered, the names of such agents or underwriters and any applicable fees,
commissions, discounts and over-allotment options will be set forth in a prospectus supplement. The price to the
public of such securities and the net proceeds that we expect to receive from such sale will also be set forth in a
prospectus supplement.
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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 , 2012.
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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, utilizing a “shelf” registration process. Under this shelf registration process, we may offer and
sell, either individually or in combination, in one or more offerings, any combination of the securities described in this
prospectus, for total gross proceeds of up to $100,000,000. This prospectus provides you with a general description of
the securities we may offer.

Each time we offer 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. The prospectus supplement and
any related free writing prospectus that we may authorize to be provided to you may also add, update or change any of
the information contained in this prospectus or in the documents that we have incorporated by reference into this
prospectus. We urge you to read carefully this prospectus, any applicable prospectus supplement and any free writing
prospectuses we have authorized for use in connection with a specific offering, together with the information
incorporated herein by reference as described under the heading “Incorporation of Certain Information by Reference,”
before buying any of the securities being offered.

This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus
supplement.

You should rely only on the information contained in, or incorporated by reference into, this prospectus and any
applicable prospectus supplement, along with the information contained in any free writing prospectuses 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.
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The information appearing in this prospectus, any applicable prospectus supplement or any related free writing
prospectus is accurate only as of the date on the front of the document and that 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, any 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.”

This prospectus contains and incorporates by reference, and any prospectus supplement or free writing prospectus may
contain and incorporate by reference, market data and industry statistics and forecasts that are based on independent
industry publications and other publicly available information. Although we believe 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 in this
prospectus and the documents incorporated herein by reference, these estimates involve risks and uncertainties and are
subject to change based on various factors, including those 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. Accordingly, investors should not place undue
reliance on this information.

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, any applicable prospectus supplement or any related free writing prospectus are the
property of their respective owners.
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus or incorporated by reference in

this prospectus, and does not contain all of the information that you need to consider in making your investment

decision. You 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. You 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.

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.

XOMA CORPORATION
Overview

We are a leader in the discovery and development of innovative antibody-based therapeutics. Our lead drug candidate
is gevokizumab (formerly XOMA 052), a humanized antibody designed to inhibit the pro-inflammatory cytokine
interleukin-1 beta, or IL-1 beta, which is believed to be a primary trigger of pathologic inflammation in multiple
diseases. We have entered into a license and collaboration agreement with Les Laboratoires Servier, or Servier, to
jointly develop and commercialize gevokizumab in multiple indications. In collaboration with our partner, Servier, we
initiated patient enrollment in June 2012 in a global Phase 3 clinical study investigating the ability of gevokizumab to
reduce the signs and symptoms, including vitreous haze, in patients with non-infectious uveitis, or NIU, and Behget’s
uveitis. We anticipate that Servier will launch a Phase 2 proof-of-concept study for gevokizumab in a cardiovascular
disease indication during the second half of 2012. Separately, we have launched a Phase 2 proof-of-concept program
for gevokizumab to evaluate additional indications, including a clinical trial in moderate-to-severe inflammatory acne,
for which we initiated patient enrollment in December 2011, and a clinical trial in erosive osteoarthritis, or EOA, of
the hand, for which we initiated patient enrollment in June 2012.

Our proprietary preclinical pipeline includes classes of antibodies that activate or sensitize the insulin receptor in vivo
and represent potential new therapeutic approaches to the treatment of diabetes. We have developed these and other
antibodies using some or all of our ADAPT™ antibody discovery and development platform, our ModulX™ technologies
for generating allosterically modulating antibodies, and our OptimX™ technologies for optimizing biophysical

properties of antibodies, including affinity, immunogenicity, stability and manufacturability.

In January 2012, we announced that we had acquired certain U.S. rights to a portfolio of antihypertensive products
from Servier. The portfolio includes ACEON® (perindopril erbumine), a currently marketed angiotensin converting
enzyme, or ACE, inhibitor, and three fixed-dose combination, or FDC, product candidates where perindopril is
combined with another active ingredient(s), such as a calcium channel blocker. The proprietary form of perindopril in
each of the combination product candidates provides patent protection until April 2023. We assumed
commercialization activities for ACEON in January 2012 following the transfer from Servier’s previous licensee. In
late February 2012, we initiated enrollment in a Phase 3 trial for perindopril arginine and amlodipine besylate, the first
FDC product candidate, or FDC1. Based on regulatory interaction to date, if the trial generates positive results, we
expect it to be the only efficacy trial needed to complement existing clinical data and that it will support the
submission of an application to the FDA seeking approval for FDC1. Partial funding for the Phase 3 trial has been
provided by Servier; the balance of study expenses, consisting primarily of costs generated by our contract research
organization, we expect to pay over time from the profits generated by our ACEON sales. We will not create a
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primary care sales force to market the FDC product candidates as we believe these can be successfully promoted by a
third party with an existing sales force or under some alternate approach.

Our biodefense initiatives currently include a $65.0 million multiple-year contract funded by the National Institute of
Allergy and Infectious Diseases, or NIAID, a part of the National Institutes of Health, or NIH, to support our ongoing
development of anti-botulism antibody product candidates, of which the first, XOMA 3AB, is in a Phase 1 clinical
trial. This contract is the third that NIAID has awarded us for the development of botulinum antitoxins. In October
2011, we announced that we had been awarded a fourth contract for up to $28.0 million over five years to develop
broad-spectrum antitoxins for the treatment of human botulism poisoning, bringing the program’s total potential
awards to approximately $120 million. In January 2012, we announced that we will complete the NIAID biodefense
contracts currently in place but will not actively pursue future contracts. Should the U.S. government choose to
acquire XOMA 3AB or other biodefense products in the future, we expect to be able to provide these antibodies
through an outside manufacturer.

11
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We also have developed antibody product candidates with premier pharmaceutical companies including Novartis AG,
or Novartis, and Takeda Pharmaceutical Company Limited, or Takeda. Two antibodies developed with Novartis,
LFA102 and HCD122 (lucatumumab), are in Phase 1 and/or Phase 2 clinical development by Novartis for the
potential treatment of breast or prostate cancer and hematological malignancies, respectively.

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.

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 2910 Seventh Street, Berkeley, California 94710, 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.

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, up to an aggregate dollar amount of
$100,000,000, 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 by market conditions 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:

o designation or classification;

. aggregate principal amount or aggregate offering price;
. maturity date, if applicable;
o original issue discount, if any;

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

12
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o redemption, conversion, exercise, exchange or sinking fund terms, if any;
econversion 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;

o ranking;
o restrictive covenants, if any;
° voting or other rights, if any; and
o material or special U.S. 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 any of the information contained in this prospectus or in the 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.

We may sell the securities directly to investors or to or through agents, underwriters or dealers. We, and our agents or
underwriters, 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 or underwriters, we will include in the applicable prospectus supplement:

o the names of those agents or underwriters;
. applicable fees, discounts and commissions to be paid to them;
. details regarding over-allotment options, if any; and
o the net proceeds to us.

THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE A SALE OF SECURITIES UNLESS IT IS
ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

Common Stock. We may issue shares of our common stock from time to time. The holders of our common stock are
entitled to one vote for each share held of record on all matters submitted to a vote of stockholders. Subject to
preferences that may be applicable to any outstanding shares of preferred stock, the holders of common stock are
entitled to receive ratably such dividends as may be declared by our board of directors out of legally available funds.
Upon our liquidation, dissolution or winding up, holders of our common stock are entitled to share ratably in all assets
remaining after payment of liabilities and the liquidation preferences of any outstanding shares of preferred stock.
Holders of common stock have no preemptive rights and no right to convert their common stock into any other
securities. 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. Our board of
directors will determine the designations, voting powers, preferences and rights of the preferred stock, as well as the

13
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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.
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If we sell any series of preferred stock under this prospectus, 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 contains the terms of the series of preferred stock we are
offering. 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.

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 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.

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 in combination 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 particular 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
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securities offered by us hereunder, if any, for working capital and general corporate purposes, including research and
development expenses and capital expenditures. See “Use of Proceeds” in this prospectus.

16



Edgar Filing: XOMA Corp - Form S-3
Table of Contents
NASDAQ Global Market Listing
Our common stock is listed on the NASDAQ Global Market under the symbol “XOMA.” The applicable prospectus

supplement will contain information, where applicable, as to other listings, if any, on the NASDAQ Global Market or
other securities exchange of the securities covered by the applicable prospectus supplement.
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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 “Special Note Regarding
Forward-Looking Statements.”

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained in this prospectus, in the documents incorporated by reference in this prospectus, and in
any related prospectus supplement or free writing prospectus that we may authorize, related to the anticipated size of
clinical trials, the anticipated timing of initiation of clinical trials, the expected availability of clinical trial results, the
sufficiency of our cash resources, the estimated costs of clinical trials and the amounts of certain revenues and certain
costs in comparison to prior years, or that otherwise relate to future periods, are forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. 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 companies engaged in the development
of new products in a regulated market. Among other things:

eclinical trials may not reach their anticipated size if trials are not initiated or due to enrollment issues such as
unavailability of patients, competing product candidates or unanticipated safety issues;
ethe timing of initiation of or availability of results of clinical trials may be delayed or may never occur as a result of
actions or inaction by regulators or our present or future collaboration partners, complications in the design,
implementation or third-party approval of clinical trials, complications in the collection or interpretation of statistical
data or unanticipated safety issues;
ethe period for which our cash resources are sufficient could be shortened if expenditures are made earlier or in larger
amounts than anticipated or are unanticipated, if anticipated revenue or cost sharing arrangements do not materialize,
or if funds are not otherwise available on acceptable terms; and
. our revenues may be lower than anticipated, and our costs (including clinical trial costs) may be higher than
expected, due to actions or inactions by regulatory authorities or our present or future collaboration partners,
unanticipated safety issues or unavailability of additional financing, licensing or collaboration opportunities.

Other risks include those related to:

current economic and financial market conditions;
the results of discovery research and preclinical testing;
the timing or results of pending and future clinical trials (including the design and progress of clinical trials;
safety and efficacy of the products being tested;
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e action, inaction or delay by the Food and Drug Administration, European or other regulators or their advisory bodies;

o analysis or interpretation by, or submission to, these entities or others of scientific data);
. changes in the status of existing collaborative or licensing relationships;
6
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ethe ability of collaborators, licensees and other third parties to meet their obligations and their discretion in
decision-making; our ability to meet the demands of the United States government agency with which we have
entered our government contracts;
competition;
market demand for products;
scale-up, manufacturing and marketing capabilities;
availability of additional licensing or collaboration opportunities;
international operations;
share price volatility;
our financing needs and opportunities;
uncertainties regarding the status of biotechnology patents; and
uncertainties as to the costs of protecting intellectual property.

In addition, you should refer to the “Risk Factors™ section in the applicable prospectus supplement, or in any free writing
prospectuses we may authorize for use in connection with a specific offering, for a discussion of other important
factors, risks and uncertainties that may cause our actual results to differ materially from those expressed or implied
by these forward-looking statements. Given these other important factors, risks and uncertainties, you should not place
undue reliance on these forward-looking statements. Also, these forward-looking statements represent our estimates
and assumptions only as of the date such forward-looking statements are made. You should carefully read this
prospectus, together with the information incorporated herein by reference as described under the section entitled
“Incorporation of Certain Information by Reference,” completely and with the understanding that our actual future
results may be materially different from what we expect. 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 business, results
of operations and financial condition.

You should rely only on information contained or incorporated by reference in this prospectus, the registration
statement of which this prospectus is a part, including the exhibits that we have filed with the registration statement,
and the applicable prospectus supplement or in any free writing prospectuses we may authorize for use in connection
with a specific offering. You should understand that our actual future results may be materially different from what
we expect. We qualify all of the forward-looking statements in the foregoing documents by these cautionary
statements.

Except as required by law, we undertake no obligation to update or revise any forward-looking statements to reflect
new information or future events or developments. You should not assume that our silence over time means that actual
events are bearing out as expressed or implied in such forward-looking statements. Before deciding to purchase our
securities, you should carefully consider the risk factors discussed and incorporated by reference in this prospectus
and any prospectus supplement and, if required, any post-effective amendment to the registration statement of which
this prospectus is a part.
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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 research and
development expenses and 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 our research and development efforts, 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.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges and the amount of deficiency for periods in which
the ratio indicates less than one-to-one coverage:

Six
Months
Ended
June 30,
2012 Year Ended December 31,
2011 2010 2009 2008 2007

Ratio of earnings to fixed
charges (1) N/A (2) N/A (2) N/A 2 1.9 N/A (2) N/A 2)

(1)For these purposes, earnings are defined as income before income taxes and fixed charges, and fixed charges
include interest expense and the portion of rental expense which is deemed to represent interest.

(2)Earnings were insufficient to cover fixed charges by $46.6 million for the six months ended June 30, 2012 and
$32.7 million, $68.7 million, $45.6 million, and $12.3 million for the years ended December 31, 2011, 2010, 2008
and 2007, respectively.

DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 138,666,666 shares of common stock, par value $.0075 per share, and
1,000,000 shares of preferred stock, par value $.05 per share. A description of material terms and provisions of our
certificate of incorporation and by-laws affecting the rights of holders of our capital stock is set forth below. The
description is intended as a summary, and is qualified in its entirety by reference to our certificate of incorporation and
the by-laws.

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
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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.
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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
by-laws, 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 by-laws 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.

Transfer Agent and Registrar. The transfer agent and branch 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.”

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 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.
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The following summary of terms of our preferred stock is not complete. You should refer to the provisions of our
certificate of incorporation and by-laws 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.
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Issuances of preferred stock are subject to the applicable rules of The NASDAQ Stock Market or other organizations
on whose systems our preferred stock may then be quoted or listed.

Terms. The terms of each series of preferred stock will be described in any prospectus supplement related to such
series of preferred stock. The board of directors in approving the creation of a series of preferred stock has authority to
determine, and the applicable prospectus supplement may set forth with respect to such series, the following terms,
among others:

o the designation of the series, which may be by distinguishing number, letter or title;

ethe number of shares of the series, which number the board of directors may thereafter (except where otherwise
provided in a certificate of designation) increase or decrease (but not below the number of shares thereof then
outstanding);

ethe amounts payable on, and the preferences, if any, of shares of the series in respect of dividends, and whether such
dividends, if any, shall be cumulative or noncumulative;

o dates at which dividends, if any, shall be payable;
. the redemption rights and price or prices, if any, for shares of the series;
e the terms and amount of any sinking fund provided for the purchase or redemption of shares of the series;

. the amounts payable on, and the preferences, if any, of shares of the series in the event of any voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Company;

e whether the shares of the series shall be convertible into or exchangeable for shares of any other class or series, or
any other security, of ours or any other corporation, and, if so, the specification of such other class or series or such
other security, the conversion or exchange price or prices or rate or rates, any adjustments thereof, the date or dates
at which such shares shall be convertible or exchangeable and all other terms and conditions upon which such
conversion or exchange may be made;

o restrictions on the issuance of shares of the same series or of any other class or series; and
o the voting rights, if any, of the holders of shares of the series.

The Series A Preferred Stock. We have designated 210,000 shares of our preferred stock as Series A Preferred Stock.
There are no shares of Series A Preferred Stock issued and outstanding. Pursuant to the rights of the Series A
Preferred Stock, subject to the rights of holders of any shares of any series of preferred stock ranking prior and
superior, the holders of Series A Preferred Stock are entitled to receive, when, as and if declared by our board of
directors out of funds legally available for the purpose, quarterly dividends payable in cash on the first day of March,
June, September and December in each year, commencing on the first dividend payment date after the first issuance of
a share or fraction of a share of Series A Preferred Stock, in an amount per share equal to the greater of (a) U.S.$1.00
or (b) 66 2/3 times the aggregate per share amount of all cash dividends, plus 66 2/3 times the aggregate per share
amount of all non-cash dividends or other distributions, other than a dividend payable in common stock, declared on
the common stock since the immediately preceding dividend payment date, or, with respect to the first dividend
payment date, since the first issuance of Series A Preferred Stock.
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In addition to any other voting rights required by law, holders of Series A Preferred Stock have the right to vote on all
matters submitted to a vote of our stockholders with each share of Series A Preferred Stock entitled to 66 2/3 votes.
Except as otherwise provided by law, holders of Series A Preferred Stock and holders of common stock generally vote
together as one class on all matters submitted to a vote of our stockholders.

10
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Unless otherwise provided in the rights attaching to a subsequently designated series of our preferred stock, the shares
of Series A Preferred Stock rank junior to any other series of preferred stock subsequently issued as to the payment of
dividends and distribution of assets on liquidation, dissolution or winding-up and rank senior to the common stock.
Upon any liquidation, dissolution or winding-up of us, no distributions shall be made to holders of shares ranking
junior to the Series A Preferred Stock unless, prior thereto, the holders of Series A Preferred Stock shall have received
an amount equal to accrued and unpaid dividends and distributions, whether or not declared, to the date of such
payment, plus an amount equal to the greater of (1) U.S. $100.00 per share or (2) an aggregate amount per share equal
to 66 2/3 times the aggregate amount to be distributed per share to holders of common stock or to the holders of shares
ranking on parity with the Series A Preferred Stock, except distributions made ratably on the Series A Preferred Stock
and all other such parity shares in proportion to the total amount to which the holders of all such shares are entitled
upon such liquidation, dissolution or winding-up.

If we enter into any consolidation, amalgamation, merger, combination or other transaction in which shares of
common stock are exchanged for or changed into cash, other securities and/or any other property, then any shares of
Series A Preferred Stock issued and outstanding shall at the same time be similarly exchanged or changed in an
amount per share equal to 66 2/3 times the aggregate amount of cash, securities and/or other property, as the case may
be, into which or for which each share of common stock is changed or exchanged.

The Series A Preferred Stock is not redeemable.

Preferred Stock Purchase Rights. Our board of directors has adopted a shareholder rights agreement, or rights
agreement. Pursuant to the rights agreement (after giving effect to our reverse stock split), we issued 15 preferred
stock purchase rights, or rights, for each issued and outstanding share of common stock. Each right entitles the holder
to purchase from us a unit consisting of one one-thousandth of a share of Series A Preferred Stock at a cash exercise
price of $30.00 per unit, subject to adjustment.

The rights are attached to all issued and outstanding shares of common stock. The rights will separate from the
common stock and will be distributed to holders of common stock upon the earliest of (i) ten business days after the
first public announcement that a person or group of affiliated or associated persons (a person or group of affiliated or
associated persons being referred to as an Acquiring Person) has acquired beneficial ownership of 20% or more of the
common stock then issued and outstanding (the date of said announcement being referred to as the Share Acquisition
Date), (ii) ten business days following the commencement of a tender offer or exchange offer that would result in a
person or group of persons becoming an Acquiring Person or (iii) the declaration by our board of directors that any
person is an “Adverse Person” (the earliest of such dates being referred to as the Distribution Date). For purposes of the
rights agreement, beneficial ownership of our common stock is generally determined pursuant the applicable rules and
regulations under the Exchange Act and beneficial owners of new notes or existing notes will be considered beneficial
owners of the shares of common stock into which their notes are convertible.

Our board of directors may generally declare a person to be an Adverse Person after a declaration that such person has
become the beneficial owner of 10% or more of the issued and outstanding shares of common stock and a
determination that (i) such beneficial ownership by such person is intended to cause or is reasonably likely t