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XENCOR, INC.

111 West Lemon Avenue, 2nd Floor

Monrovia, California 91016

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On June 23, 2016

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of  Xencor, Inc., a Delaware corporation (the
“Company”)  to be held on Tuesday, June 23, 2016 at 1:30 p.m. Pacific Time at the offices of Cooley LLP at 4401
Eastgate Mall, San Diego, CA 92121. We are holding the meeting for the following purposes:

10. To elect the nominees to the Board of Directors named in the accompanying proxy statement to serve for the
ensuing year and until their successors are elected (Proposal 1);

11. To ratify the selection by the Audit Committee of the Board of Directors of RSM US, LLP as the independent
registered public accounting firm of the Company for its fiscal year ending 2016 (Proposal 2); and

12. To conduct any other business properly brought before the meeting.
These items of business are more fully described in the Proxy Statement accompanying this Notice.

The record date for the Annual Meeting is April 26, 2016.  Only stockholders of record at the close of business on that
date may vote at the meeting or any adjournment thereof.

By Order of the Board of Directors

Lloyd A. Rowland
Secretary

Monrovia, California

April 27, 2016

You are cordially invited to attend the meeting in person.  Whether or not you expect to attend the meeting, please
complete, date, sign and return the proxy mailed to you as promptly as possible 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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XENCOR, INC.

111 West Lemon Avenue, 2nd Floor

Monrovia, California 91016

PROXY STATEMENT

FOR THE 2016 ANNUAL MEETING OF STOCKHOLDERS

To be held on June 23, 2016

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

Why did I receive a notice regarding the availability of proxy materials on the internet?

Pursuant to rules adopted by the Securities and Exchange Commission (the “SEC”), we have elected to provide access to
our proxy materials over the internet. Accordingly, we have sent you a Notice of Internet Availability of Proxy
Materials (the “Notice”) because the Board of Directors of Xencor, Inc. (sometimes referred to as “we”, “us”, the “Company”
or Xencor) is soliciting your proxy to vote at the 2016 Annual Meeting of Stockholders, including at any
adjournments or postponements of the meeting. All shareholders will have the ability to access the proxy materials on
the website referred to in the Notice or request to receive a printed set of the proxy materials.  Instructions on how to
access the proxy materials over the internet or to request a printed copy may be found in the Notice.

We intend to mail the Notice on or about May 11, 2016 to all stockholders of record entitled to vote at the annual
meeting.

Will I receive any other proxy materials by mail?

We may send you a proxy card, along with a second Notice, on or after May 21, 2016.

How do I attend the annual meeting?

The meeting will be held on Thursday, June 23, 2016 at 1:30 p.m. local time at the offices of Cooley LLP, 4401
Eastgate Mall, San Diego, CA 92121.    Directions to the annual meeting may be found at: www.xencor.com.  
 Information on how to vote in person at the annual meeting is discussed below.

Who can vote at the annual meeting?

Only stockholders of record at the close of business on April 26, 2016 will be entitled to vote at the annual
meeting.  On this record date, there were 40,745,715 shares of common stock outstanding and entitled to vote.

Stockholder of Record:  Shares Registered in Your Name

If on April 26, 2016 your shares were registered directly in your name with the Company’s transfer agent,
Computershare, then you are a stockholder of record.  As a stockholder of record, you may vote in person at the
meeting, vote by proxy over the telephone, vote by proxy through the internet, or vote by proxy using a proxy card
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that you may request or that we may elect to deliver at a later time.  Whether or not you plan to attend the meeting, we
urge you to vote by proxy to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If on April 26, 2016 your shares were held, not in your name, but rather in an account at a brokerage firm, bank, dealer
or other similar organization, then you are the beneficial owner of shares held in “street name”. The Notice is being
forwarded to you by that organization.  The organization holding your account is considered to be the stockholder of
record for purposes of voting at the annual meeting.  As a beneficial owner, you have the right to direct your broker or
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other agent regarding how to vote the shares in your account.  You are also invited to attend the annual
meeting.  However, since you are not the stockholder of record, you may not vote your shares in person at the meeting
unless you request and obtain a valid proxy from your broker or other agent.

What matters will be voted on at the annual meeting?

There are two matters scheduled for a vote at the annual meeting:

· Proposal 1: To elect the nominees to the Board named in the proxy statement to serve for the ensuing year and until
their successors are elected; and

· Proposal 2: To ratify the selection by the Audit Committee of the Board of Directors of RSM US, LLP as
independent registered public accounting firm of the Company for its fiscal year ending 2016.

No cumulative voting rights are authorized, and dissenters’ rights are not applicable to these matters.

What if another matter is properly brought before the meeting?

The Board of Directors knows of no other matters that will be presented for consideration at the annual meeting.  If
any other matters are properly brought before the meeting, it is the intention of the persons named in the
accompanying proxy to vote on those matters in accordance with their best judgment.

How do I vote?

You may either vote “For” all the nominees to the Board of Directors or you may “Withhold” your vote for any nominee
you specify.  For Proposal 2, you may vote “For” or “Against” or abstain from voting.

The procedures for voting are fairly simple:

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the annual meeting or, vote by proxy over the telephone,
vote by proxy through the internet, or vote by proxy using a proxy card that you may request or that we may elect to
deliver at a later time.  Whether or not you plan to attend the meeting, we urge you to vote by proxy to ensure your
vote is counted.  You may still attend the meeting and vote in person even if you have already voted by proxy.

· To vote in person, come to the annual meeting and we will give you a ballot when you
arrive.

· To vote using the proxy card, simply complete, sign and date the proxy card that may be delivered and return it
promptly in the envelope provided.  If you return your signed proxy card to us before the annual meeting, we will
vote your shares as you direct.

· To vote over the telephone, dial toll-free 1-800-652-8683 using a touch-tone phone and follow the
recorded instructions.  You will be asked to provide the company number and control number from the
Notice.  Your vote must be received by 11:59 p.m. Eastern Time on June 22, 2016 to be counted.

· To vote through the internet, go to www.envisionreports.com/XNCR to complete an electronic proxy card.  You will
be asked to provide the company number and control number from the Notice.  Your vote must be received by 11:59
p.m. Eastern Time on June 22, 2016 to be counted.  

Beneficial Owner:  Shares Registered in the Name of Broker or Bank
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If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have
received a Notice containing voting instructions from that organization rather than from Xencor.  Simply follow the
voting instructions in the Notice to ensure that your vote is counted.  To vote in person at the annual meeting, you
must 
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obtain a valid proxy from your broker, bank or other agent.  Follow the instructions from your broker or bank included
with these proxy materials, or contact your broker or bank to request a proxy form.

Internet proxy voting may be provided to allow you to vote your shares online, with procedures designed to ensure the
authenticity and correctness of your proxy vote instructions.  However, please be aware that you must bear any costs
associated with your internet access, such as usage charges from internet access providers and telephone companies.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of common stock you own as of April 26, 2016.

What happens if I do not vote?

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record and do not vote by completing your proxy card, by telephone through the internet or
in person at the annual meeting, your shares will not be voted. 

Beneficial Owner:  Shares Registered in the Name of Broker or Bank

If you are a beneficial owner and do not instruct your broker, bank, or other agent how to vote your shares,  the
question of whether your broker or nominee will still be able to vote your shares depends on whether the NASDAQ
deems the particular proposal to be a “routine” matter.   Brokers and nominees can use their discretion to vote
“uninstructed” shares with respect to matters that are considered to be “routine,” but not with respect to “non-routine”
matters.  Under the rules and interpretations of the NASDAQ Stock Market Listing Rules, “non-routine” matters are
matters that may substantially affect the rights or privileges of stockholders, such as mergers, stockholder proposals,
elections of directors (even if not contested), executive compensation (including any advisory stockholder votes on
executive compensation and on the frequency of stockholder votes on executive compensation), and certain corporate
governance proposals, even if management-supported.  Accordingly, your broker or nominee may not vote your
shares on Proposal 1, without your instructions, but may vote your shares on Proposal 2.

What if I return a proxy card or otherwise vote but do not make specific choices?

If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will be
voted, as applicable, “For” the election of all six nominees for director and “For” ratification of selection by the Audit
Committee of the Board of Directors of RSM US, LLP as independent registered public accounting firm of the
Company for its fiscal year ending 2016. If any other matter is properly presented at the meeting, your proxy holder
(one of the individuals named on your proxy card) will vote your shares using his or her best judgment. 

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies.  In addition to these proxy materials, our directors and employees
and Computershare may also solicit proxies in person, by telephone, or by other means of communication.  Directors
and employees will not be paid any additional compensation for soliciting proxies, but Computershare will be paid its
customary fee  of approximately $3,000, plus out-of-pocket expenses if it solicits proxies.  We may also reimburse
brokerage firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners. 

What does it mean if I receive more than one Notice?
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If you receive more than one Notice, your shares may be registered in more than one name or in different
accounts.  Please follow the voting instructions on the Notices to ensure that all of your shares are voted.
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Can I change my vote after submitting my proxy?

Stockholder of Record: Shares Registered in Your Name

Yes.  You can revoke your proxy at any time before the final vote at the meeting.  If you are the record holder of your
shares, you may revoke your proxy in any one of the following ways:

· You may submit another properly completed proxy card with a later date.
· You may send a timely written notice that you are revoking your proxy to Xencor, Inc.’s Secretary at 111 West

Lemon Avenue, 2nd Floor, Monrovia, California 91016. 
· You may attend the annual meeting and vote in person.  Simply attending the meeting will not, by itself, revoke

your proxy.
Your most current proxy card or by telephone or internet proxy is the one that is counted. 

Beneficial Owner:  Shares Registered in the Name of Broker or Bank

If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by
your broker or bank.

When are stockholder proposals and director nominations due for next year’s annual meeting?

To be considered for inclusion in next year’s proxy materials, your proposal must be submitted in writing by January
10, 2017, to the attention of the Secretary of Xencor, Inc. at 111 West Lemon Avenue, 2nd Floor, Monrovia,
California 91016. If you wish to submit a proposal (including a director nomination) at the meeting that is not to be
included in next year’s proxy materials, your written request must be received by the Secretary for Xencor, Inc.
between February 23, 2017 and March 25, 2017.  You are also advised to review the Company’s Bylaws, which
contain additional  requirements about advance notice of stockholder proposals and  director nominations.

How are votes counted?

Votes will be counted by the inspector of election appointed for the meeting, who will separately count, for the
proposal to elect directors, votes “For,” “Withhold” and broker non-votes; and, with respect to other proposals,  votes  “For”
and “Against,” abstentions and, if applicable, broker non-votes.  Abstentions will be counted towards the vote total for
Proposal 2 and will have the same effect as “Against” votes.  Broker non-votes have no effect and will not be counted
towards the vote total for any proposal. 

What are “broker non-votes”?

As discussed above, when a beneficial owner of shares held in “street name” does not give instructions to the broker or
nominee holding the shares as to how to vote on matters deemed by NASDAQ to be “non-routine,”  the broker or
nominee cannot vote the shares. These unvoted shares are counted as “broker non-votes.”

How many votes are needed to approve each proposal? 

Ø For the election of directors, the six nominees receiving the most “For” votes from the holders of shares present in
person or represented by proxy and entitled to vote on the election of directors will be elected. Only votes “For” or
“Withheld” will affect the outcome. 

Ø To be approved, Proposal 2 ratifying the selection by the Audit Committee of the Board of Directors of RSM US,
LLP as the independent registered public accounting firm of the Company for its fiscal year ending 2016 must
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receive “For” votes from the holders of a majority of shares present and entitled to vote either in person or 
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represented by proxy.  If you mark your proxy to “Abstain” from voting, it will have the same effect as an “Against”
vote.  Broker non-votes will have no effect.
What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting.  A quorum will be present if stockholders holding at
least a majority of the outstanding shares entitled to vote are present at the meeting in person or represented by
proxy.  On the record date, there were 40,745,715 shares outstanding and entitled to vote. Thus, the holders of
20,372,858 shares must be present in person or represented by proxy at the meeting to have a quorum.

Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf
by your broker, bank or other nominee) or if you vote in person at the meeting.  Abstentions and broker non-votes will
be counted towards the quorum requirement.  If there is no quorum, the holders of a majority of shares present at the
meeting in person or represented by proxy may adjourn the meeting to another date.

How can I find out the results of the voting at the annual meeting?

Preliminary voting results will be announced at the annual meeting.  In addition, final voting results will be published
in a current report on Form 8-K that we expect to file within four business days after the annual meeting.  If final
voting results are not available to us in time to file a Form 8-K within four business days after the meeting, we intend
to file a Form 8‑K to publish preliminary results and, within four business days after the final results are known to us,
file an additional Form 8-K to publish the final results.
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Proposal 1

Election Of Directors

Xencor, Inc.’s Board of Directors currently consists of six directors. There are six nominees for director this
year.  Each director to be elected and qualified will hold office until the next annual meeting of stockholders and until
his or her successor is elected, or, if sooner, until the director’s death, resignation or removal.  Following the Annual
Meeting our Board will be composed of six directors. Each of the nominees listed below is currently a director of the
Company who was previously elected by the stockholders, except for  Mr. Hata who was subsequently elected by the
Board of Directors after the last annual meeting. Mr. Hata was recommended for nomination to the Company’s Board
by Jonathan Fleming, a non-management director of the Company at the time of the recommendation. It is the
Company’s policy to invite nominees for directors to attend the annual meeting.  All of the Company’s directors
attended the annual meeting of stockholders held in 2015.

Directors are elected by a plurality of the votes of the holders of shares present in person or represented by proxy and
entitled to vote on the election of directors. The six nominees receiving the highest number of affirmative votes will
be elected.    

Nominees

The following is a brief biography of each nominee for director and a discussion of the specific experience,
qualifications, attributes or skills of each nominee that led the Nominating and Corporate Governance Committee to
recommend that person as a nominee for director, as of the date of this proxy statement.

The Nominating and Corporate Governance Committee seeks to assemble a board that, as a whole, possesses the
appropriate balance of professional and industry knowledge, financial expertise and high-level management
experience necessary to oversee and direct the Company’s business. To that end, the Committee has identified and
evaluated nominees in the broader context of the board’s overall composition, with the goal of recruiting members who
complement and strengthen the skills of other members and who also exhibit integrity, collegiality, sound business
judgment and other qualities that the Committee views as critical to effective functioning of the Board. The brief
biographies below include information, as of the date of this proxy statement, regarding the specific and particular
experience, qualifications, attributes or skills of each director or nominee that led the Committee to recommend that
person as a nominee.  However, each of the members of the Committee may have a variety of reasons why he or she
believes a particular person would be an appropriate nominee for the Board, and these views may differ from the
views of other members.

Name Age Position Held With the Company

Dr. Bruce L.A. Carter 72 Chairman of the Board of Directors
Mr. Robert Baltera, Jr. 50 Director
Dr. Bassil I. Dahiyat 45 Director, President and Chief Executive Officer
Mr. Kurt Gustafson 48
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