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July 2, 2008

Dear Xilinx Stockholder:

You are cordially invited to attend the 2008 Annual Meeting of Stockholders to be held on Thursday, August 14,
2008 at 11:00 a.m. Pacific Daylight Time, at the headquarters of Xilinx, Inc. (�Xilinx� or the �Company�) located at
2050 Logic Drive, San Jose, California 95124. We look forward to your attendance either in person or by proxy. At
this meeting, the agenda includes:

the annual election of directors;• 

a proposal to approve amendments to the Company�s 1990 Employee Qualified Stock Purchase Plan to
increase the number of shares reserved for issuance thereunder by 2,000,000 shares and to extend the
term of the plan by an additional twenty (20) years;

• 

a proposal to approve an amendment to the Company�s 2007 Equity Incentive Plan to increase the number
of shares reserved for issuance thereunder by 4,000,000 shares; and

• 

a proposal to ratify the appointment of our external auditors, Ernst & Young LLP.• 

The foregoing matters are more fully described in the attached proxy statement. The agenda will also include any
other business that may properly come before the meeting or any adjournment or postponement thereof. The
Board of Directors recommends that you vote FOR the election of each of the director nominees nominated by
the Nominating and Governance Committee of the Board of Directors, FOR the increase in the number of shares
in the Company�s Employee Qualified Stock Purchase Plan and the extension of the term of such plan,FOR the
increase in the number of shares in the Company�s 2007 Equity Incentive Plan, andFOR the ratification of
appointment of Ernst & Young LLP as external auditors of the Company for the fiscal year ending March 28,
2009. Please refer to the proxy statement for detailed information on each of the proposals.

You may choose to vote your shares in one of the following ways: (1) via the Internet at Broadridge Investor
Communication Solutions� voting website (www.proxyvote.com); (2) telephonically by calling the telephone
number shown in the proxy card; (3) by voting in person at the annual meeting; or (4) by requesting, completing
and mailing in a paper proxy card, as outlined in the Notice Regarding Internet Availability of Proxy Materials.
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The Xilinx 2008 Annual Meeting will be held solely to tabulate the votes cast and report the results of voting on
the matters described in the attached proxy statement. Certain senior executives of Xilinx will be in attendance to
answer questions following the Annual Meeting. However, no formal presentation concerning the business of
Xilinx will be made at the Annual Meeting.

Whether or not you plan to attend, please take a few minutes now to vote online or via telephone or, alternatively,
request a paper proxy card and mark, sign and date your proxy and return it by mail so that your shares will be
represented.

Thank you for your continuing interest in Xilinx.

Very truly yours,

/s/ Moshe N. Gavrielov
Moshe N. Gavrielov
President and Chief Executive Officer

IMPORTANT: WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, YOU ARE REQUESTED TO
VOTE YOUR PROXY ONLINE OR BY TELEPHONE, OR, IN THE ALTERNATIVE, REQUEST, COMPLETE
AND MAIL IN A PAPER PROXY CARD. PLEASE REFERENCE THE �PROXY VOTING; VOTING VIA THE
INTERNET AND TELEPHONE� SECTION ON PAGE 1 FOR ADDITIONAL INFORMATION.

XILINX, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Thursday, August 14, 2008

TO OUR STOCKHOLDERS:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Xilinx, Inc., a Delaware corporation
(�Xilinx� or the �Company�), will be held on Thursday, August 14, 2008 at 11:00 a.m., Pacific Daylight Time, at the
Company�s headquarters located at 2050 Logic Drive, San Jose, California 95124 for the following purposes:

1. To elect the following nine (9) nominees for director to serve on the Board of Directors for the ensuing year
or until their successors are duly elected and qualified: Willem P. Roelandts, Moshe N. Gavrielov, John L. Doyle,
Jerald G. Fishman, Philip T. Gianos, William G. Howard, Jr., J. Michael Patterson, Marshall C. Turner and
Elizabeth W. Vanderslice;

2. To approve amendments to our 1990 Employee Qualified Stock Purchase Plan to increase the number of
shares reserved for issuance thereunder by 2,000,000 shares and to extend the term of such plan by twenty (20)
years;

3. To approve an amendment to our 2007 Equity Incentive Plan to increase the number of shares reserved for
issuance thereunder by 4,000,000 shares;

4. To ratify the appointment of Ernst & Young LLP, an independent registered public accounting firm, as
external auditors of Xilinx, for the fiscal year ending March 28, 2009; and

5. To transact such other business as may properly come before the meeting or any adjournment or
postponement thereof.

The foregoing items of business are more fully described in the proxy statement accompanying this notice.

Only stockholders of record at the close of business on June 16, 2008 are entitled to notice of and to vote at the
meeting.
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All stockholders are cordially invited to attend the meeting in person. Certain senior executives of Xilinx will be in
attendance to answer questions following the Annual Meeting, however, there will be no formal presentation
concerning the business of Xilinx. However, to ensure your representation at the meeting, you are urged to vote
as soon as possible.

You may vote your shares in one of the following ways: (1) via the Internet at Broadridge Investor Communication
Solutions� voting website (www.proxyvote.com); (2) telephonically by calling the telephone number shown in the
proxy card; (3) by voting in person at the annual meeting; or (4) by requesting, completing and mailing in a paper
proxy card, as outlined in the Notice Regarding Internet Availability of Proxy Materials (�Internet Notice�).If you
have Internet access, we encourage you to record your vote on the Internet.

FOR THE BOARD OF DIRECTORS
/s/ Scott R. Hover-Smoot
Scott R. Hover-Smoot
Secretary

San Jose, California
July 2, 2008

THIS PROXY STATEMENT AND THE ACCOMPANYING PROXY ARE BEING PROVIDED ON OR ABOUT
JULY 2, 2008 IN CONNECTION WITH THE SOLICITATION OF PROXIES ON BEHALF OF THE BOARD
OF DIRECTORS OF XILINX, INC. IMPORTANT: WHETHER OR NOT YOU PLAN TO ATTEND THE
MEETING, YOU ARE REQUESTED TO VOTE YOUR PROXY ONLINE OR BY TELEPHONE, OR, IN THE
ALTERNATIVE, REQUEST, COMPLETE AND MAIL IN A PAPER PROXY CARD. PLEASE REFERENCE
THE �PROXY VOTING; VOTING VIA THE INTERNET AND TELEPHONE� SECTION ON PAGE 1 FOR
ADDITIONAL INFORMATION.

XILINX, INC.

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS

This proxy statement, the enclosed proxy card and the Annual Report on Form 10-K for the fiscal year ended
March 29, 2008 (the �Form 10-K�) are being provided to stockholders of Xilinx, Inc., a Delaware corporation (�Xilinx�
or the �Company�), on or about July 2, 2008 in connection with the solicitation by the Board of Directors (the
�Board�) of proxies to be used at the Annual Meeting of Stockholders of the Company (�Annual Meeting�) to be held
on Thursday, August 14, 2008 at 11:00 a.m., Pacific Daylight Time, at the Company�s headquarters, located at
2050 Logic Drive, San Jose, California 95124, and any adjournment and postponement thereof.

The cost of preparing, assembling and delivery of the notice of Annual Meeting, proxy statement and form of
proxy and the solicitation of proxies will be paid by Xilinx. We have retained the services of The Altman Group to
assist in obtaining proxies from brokers and nominees of stockholders for the Annual Meeting. The estimated cost
of such services is approximately $6,500 plus out-of-pocket expenses. Proxies may also be solicited in person or
by telephone or electronically by Xilinx personnel who will not receive any additional compensation for such
solicitation. We will pay brokers or other persons holding stock in their names or the names of their nominees for
the expenses of forwarding soliciting material to their principals.

We anticipate that the Internet Notice will be mailed on or about July 2, 2008 to all stockholders entitled to vote
at the meeting. This proxy statement and the Form 10-K have been made available to all stockholders entitled to
vote at the Annual Meeting and who received an Internet Notice.

You may obtain paper copies of the proxy materials referenced above by following the instructions on
the Internet Notice.

INFORMATION CONCERNING VOTING AND PROXY SOLICITATION

Internet Availability of Proxy Materials
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The Securities and Exchange Commission (the �SEC�) recently adopted rules that allow us to furnish our
proxy materials to our stockholders through the Internet, rather than by mail. We believe that it is in
the best interests of our stockholders to take advantage of these rules and reduce the expenses
associated with printing and mailing proxy materials to all of our stockholders. In addition, as a
corporate citizen, we want to reduce the use of natural resources and the environmental impact of
printing and mailing the proxy materials. As a result, you will not receive hard copies of the proxy
materials unless you specifically request them.

The Internet Notice provides instructions on how you can 1) access the proxy materials on the
Internet, 2) access your proxy and 3) vote on the Internet. If you would like to receive hard copies of
the proxy materials, please follow the instructions on the Internet Notice. If you share an address with
another stockholder and received only one Internet Notice, you may write or call us to request a
separate copy of the proxy materials at no cost to you.

Voting

Each stockholder is entitled to one (1) vote for each share of Xilinx common stock (�Common Stock�) held by such
stockholder as of the Record Date (as defined below) with respect to all matters presented at the Annual Meeting.
Stockholders do not have the right to cumulate their votes in the election of directors.

Record Date

Only stockholders of record at the close of business (5:00 p.m., Eastern Daylight Time) on June 16, 2008 (the
�Record Date�) are entitled to notice of and to vote at the Annual Meeting and at any adjournment or postponement
thereof. For information regarding holders of more than 5% of the outstanding Common Stock, see �Security
Ownership of Certain Beneficial Owners and Management.�

1

Shares Outstanding

As of the close of business on May 16, 2008 there were 279,262,797 shares of Common Stock outstanding. The
closing price of the Company�s Common Stock on May 16, 2008, as reported by the NASDAQ Global Select
Market (�NASDAQ�) was $26.94 per share.

Proxy Voting; Voting via the Internet and Telephone

Shares of Common Stock for which proxy cards are properly voted via the Internet or by telephone or properly
executed and returned, will be voted at the Annual Meeting in accordance with the directions given or, in the
absence of directions, will be voted �FOR� the election of each of the nominees to the Board named herein, �FOR� the
approval of the amendments to the Company�s 1990 Employee Qualified Stock Purchase Plan, �FOR� the approval of
the amendment of the Company�s 2007 Equity Incentive Plan, and �FOR� the ratification of the appointment of
Ernst & Young LLP, an independent registered public accounting firm, as the Company�s external auditors for
fiscal year 2009. It is not expected that any other matters will be brought before the Annual Meeting. If, however,
other matters are properly presented, the persons named as proxies in the accompanying proxy card will vote in
accordance with their discretion with respect to such matters.

To ensure that your vote is recorded promptly, please vote as soon as possible, even if you plan to attend the
Annual Meeting in person. Most stockholders have three (3) options for submitting their votes: (1) via the
Internet, (2) by phone or (3) by mail. To vote by mail, you must follow the instructions on the Internet Notice to
request hard copies of the proxy materials and then mail in a paper proxy card. If you have Internet access, we
encourage you to record your vote on the Internet. It is convenient, reduces the use of natural resources and
saves significant postage and processing costs. In addition, when you vote via the Internet or by phone prior to
the meeting date, your vote is recorded immediately and there is no risk that postal delays will cause your vote to
arrive late and therefore not be counted. For further instructions on voting, see the Internet Notice and your
proxy card. If you attend the Annual Meeting, you may also submit your vote in person, and any previous votes
that you submitted, whether by Internet, phone or mail, will be superseded by the vote that you cast at the
Annual Meeting.
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If at the close of business on the Record Date, your shares were not issued directly in your name, but rather were
held in an account at a brokerage firm, bank or other agent, then you are the beneficial owner of shares held in
�street name.� The broker, bank or other agent holding your shares in that 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, bank or other agent on 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 issued in your name from your broker, bank or
other agent prior to the Annual Meeting.

Householding

In an effort to conserve natural resources and reduce printing costs and postage fees, the Company has adopted
a practice approved by the SEC called �householding.� Under this practice, stockholders who have the same
address and last name and do not participate in electronic delivery of proxy materials will receive only one (1)
copy of the Internet Notice unless one (1) or more of these stockholders notifies the Company that they wish to
continue receiving individual copies.

If you share an address with another stockholder and received only one (1) Internet Notice and would like to
request a copy of the proxy materials, please send your request to: Xilinx, Inc., 2100 Logic Drive, San Jose, CA
95124, Attn: Investor Relations, call Investor Relations at (800) 836-4002, or visit the Company�s website at
www.investor.xilinx.com. Xilinx will deliver a separate copy of these materials promptly upon receipt of your
written or oral request.

Quorum

A quorum of stockholders is necessary to hold a valid meeting. The required quorum for the transaction of
business at the Annual Meeting is a majority of the outstanding shares of Common Stock as of the Record Date.
Shares of Common Stock entitled to vote and represented at the Annual Meeting by proxy or in person will be
tabulated by the inspector of elections appointed for the Annual Meeting and counted towards the quorum.
Abstentions and broker non-votes will also be counted towards the quorum requirement. If there is no quorum, a
majority of the votes present at the meeting may adjourn the meeting to another date.

2

Votes Counted; Abstentions; Broker Non-Votes

Votes will be counted by the inspector of elections appointed for the meeting, who will separately count �For� and
�Withheld� votes with respect to the election of directors and, with respect to any proposals other than the election
of directors, �For� and �Against� votes, abstentions and broker non-votes. A �broker non-vote� occurs when a nominee
holding shares for a beneficial owner does not vote on a particular proposal because the nominee does not have
discretionary voting power with respect to that proposal and has not received instructions with respect to that
proposal from the beneficial owner, despite voting on at least one other proposal for which it does have
discretionary authority or for which it has received instructions. Abstentions will have no effect on the outcome of
the election of directors but will be counted as �Against� votes with respect to any proposals other than the election
of directors. Broker non-votes have no effect and will not be counted towards the vote total for any proposal.

If your shares of Common Stock are held by your broker, bank or other agent as your nominee (that is, in �street
name�), you will need to obtain a proxy form from the institution that holds your shares and follow the instructions
included on that form regarding how to instruct your broker, bank or other agent to vote your shares. If you do
not give instructions, under the rules that govern brokers who are record owners of shares that are held in street
name for the beneficial owners of the shares, brokers who do not receive voting instructions from their clients
have the discretion to vote uninstructed shares on routine matters but have no discretion to vote them on
non-routine matters. Proposal One (election of directors) and Proposal Four (ratification of external auditors) are
routine matters. Proposal Two (amendments to the 1990 Employee Qualified Stock Purchase Plan) and Proposal
Three (amendment to the 2007 Equity Incentive Plan) are non-routine matters.

Vote Required
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With respect to the election of directors, each nominee for Director receiving more votes �for� than votes �withheld�
shall be elected as a Director. Shares not present and shares voting �abstain� will have no effect on the election of
directors.

The affirmative vote of a majority of the shares of Common Stock present and entitled to vote either in person or
by proxy will be required to (i) approve the amendments to the Company�s 1990 Employee Qualified Stock
Purchase Plan to increase the number of shares reserved for issuance thereunder by 2,000,000 shares and extend
the term of such plan; (ii) approve the amendment of the Company�s 2007 Equity Incentive Plan to increase the
number of shares to be reserved for issuance thereunder by 4,000,000 shares; and (iii) ratify the appointment of
Ernst & Young LLP as external auditors for fiscal year 2009. Abstentions will have the effect of a vote against
approval of the amendments to the 1990 Employee Qualified Stock Purchase Plan, against approval of the
amendment to the 2007 Equity Incentive Plan and against the ratification of Ernst & Young LLP. Broker
non-votes will have no effect on the outcome of the vote on any of the proposals.

In the absence of instructions, shares of Common Stock represented by valid proxies shall be voted in accordance
with the recommendations of the Board as shown on the proxy.

Revocability of Proxies

A stockholder giving a proxy may revoke it at any time before it is voted by delivering to the Secretary of the
Company, at 2100 Logic Drive, San Jose, California 95124, a written notice of revocation or a duly executed proxy
bearing a later date, or by appearing at the Annual Meeting and voting in person. Attendance at the Annual
Meeting will not, by itself, be sufficient to revoke a proxy. Any stockholder owning Common Stock in street name
wishing to revoke his/her voting instructions must contact the bank, brokerage firm or other custodian who holds
his/her shares and obtain a legal proxy from such bank or brokerage firm to vote such shares in person at the
Annual Meeting.

Deadline for Receipt of Stockholder Proposals

To be eligible for inclusion in the Company�s proxy statement for the Company�s 2009 annual meeting of
stockholders pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the �Exchange Act�),
stockholder proposals must be received by the Secretary of the Company at our principal executive offices at
2100 Logic Drive, San Jose, California, 95124 no later than March 4, 2009. In order for stockholder proposals
made outside of Rule 14a-8 under the Exchange Act to be considered timely within the meaning of Rule 14a-4(c)
under the Exchange Act, such proposals must be received by the Secretary of the Company at our principal
executive offices no later than May 18, 2009. In addition, the Company�s Prior Notice For Inclusion on Agenda
Bylaw provision requires that stockholder proposals made outside of Rule 14a-8 under the Exchange Act must be
submitted in accordance with the requirements of the Company�s Bylaws, not later than May 16, 2009 and not
earlier than April 16, 2009; provided however, that if the

3

Company�s 2009 annual meeting of stockholders is called for a date that is not within twenty-five (25) days before
or after the anniversary of the Annual Meeting, then to be considered timely, stockholder proposals must be
received by the Secretary of the Company at our principal executive offices not later than the close of business on
the tenth day following the day on which notice of the Company�s 2009 annual meeting of stockholders was
mailed or publicly disclosed, whichever occurs first. The full text of the Company�s Prior Notice for Inclusion on
Agenda Bylaw provision described above may be obtained by writing to the Secretary of the Company.

4

PROPOSAL ONE

ELECTION OF DIRECTORS

Nominees

A board of nine (9) directors (�Directors�) is to be elected at the Annual Meeting. Pursuant to action by the Board�s
Nominating and Governance Committee, the Company is nominating the nine (9) individuals named below, each
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of whom is currently a Director of the Company. Unless otherwise instructed, the proxy holders will vote the
proxies received by them for each of the Company�s nine (9) nominees named below. In the event that any
nominee of the Company is unable or declines to serve as a Director at the time of the Annual Meeting, the
proxies will be voted for any nominee who shall be designated by the Board to fill the vacancy. The Company is
not aware of any nominee who will be unable to serve as a Director. The term of office of each person elected as a
Director will continue until the next annual meeting of stockholders or until his or her successor has been elected
and qualified.

Director
Name of Nominee Age Principal Occupation Since
Willem P. Roelandts 63 Chairman of the Board 1996
Moshe N. Gavrielov 53 President and Chief Executive Officer 2008

(�CEO�)

John L. Doyle 76 Consultant, Chair of the Audit Committee 1994
of the Board

Jerald G. Fishman 62 President and CEO, Analog Devices, Inc., 2000
Lead Independent Director

Philip T. Gianos 58 Investor, InterWest Partners, Chair of the 1985
Compensation Committee of the Board

William G. Howard, Jr. 66 Consultant 1996
J. Michael Patterson 62 Consultant 2005
Marshall C. Turner 66 Consultant 2007
Elizabeth W. Vanderslice 44 Chair of the Nominating and Governance 2000

Committee of the Board

Mr. Roelandts joined the Company in January 1996 as CEO and a member of the Company�s Board. In April
1996, he was appointed to the additional position of President of the Company and was elected Chairman of the
Board on August 7, 2003. Mr. Roelandts retired as President and CEO in January 2008. Prior to joining the
Company, Mr. Roelandts served at Hewlett-Packard Company, a technology solutions provider, as Senior Vice
President and General Manager of Computer Systems Organizations from August 1992 through January 1996 and
as Vice President and General Manager of the Network Systems Group from December 1990 through August
1992. Mr. Roelandts has served on the board of directors of Applied Materials, Inc., a developer and supplier of
nanomanufacturing technology solutions for the electronic industry, since March 2004.

Mr. Gavrielov joined the Company in January 2008 as President and CEO and was appointed to the Board of
Directors in February 2008. Prior to joining the Company, he served at Cadence Design Systems, Inc., an
electronic design automation company, as Executive Vice President and General Manager of the Verification
Division from April 2005 through November 2007. Mr. Gavrielov served as CEO of Verisity Ltd., an electronic
design automation company, from March 1998 to April 2005 prior to its acquisition by Cadence Design Systems,
Inc. Prior to joining Verisity, Mr. Gavrielov spent nearly 10 years at LSI Corporation (formerly LSI Logic
Corporation), a semiconductor manufacturer, in a variety of executive management positions, including Executive
Vice President of the Products Group, Senior Vice President and General Manager of International Marketing and
Sales and Senior Vice President and General Manager of LSI Logic Europe plc. Prior to joining LSI Corporation,
Mr. Gavrielov held various engineering and engineering management positions at Digital Equipment Corporation
and National Semiconductor Corporation.

5

Mr. Doyle joined the Company�s Board in 1994. Mr. Doyle held numerous positions at Hewlett-Packard Company,
including executive management, from 1976 to 1991. Mr. Doyle is an independent consultant and has served as a
director of Analog Devices, Inc., a semiconductor manufacturer, since 1987.

Mr. Fishman has been President and CEO of Analog Devices, Inc., since November 1996. Mr. Fishman also
serves as a director of Analog Devices, Inc. and Cognex Corporation, a supplier of machine vision sensors and
systems. Please refer to �Other Matters� at the end of this proxy statement for additional information regarding an
SEC inquiry concerning Analog Devices, Inc. and Mr. Fishman.
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Mr. Gianos has been an investor at InterWest Partners, a venture capital firm focused on information technology
and life sciences, since August 1982. Prior to joining InterWest Partners, Mr. Gianos was with IBM Corporation,
an information technology company, for eight years in engineering management.

Dr. Howard has worked as an independent consultant for various semiconductor and microelectronics
companies since December 1990. From October 1987 to December 1990, Dr. Howard was a senior fellow at the
National Academy of Engineering conducting studies of technology management. Dr. Howard held various
management positions at Motorola, Inc., a wireless and broadband communications company, between 1969 and
1987 including Senior Vice President and Director of Research and Development. Dr. Howard also serves as a
director of Ramtron International Corporation, a manufacturer of memory products.

Mr. Patterson was employed by PricewaterhouseCoopers (�PWC�), a public accounting firm, from 1970 to 2001.
The positions he held during his 31-year career at PWC include chair of the national high tech practice, chair of
the semiconductor tax practice, department chair for PWC�s Silicon Valley tax practice and managing partner of
PWC�s Silicon Valley office. Mr. Patterson serves on a few boards of private companies and advises charitable
organizations.

Mr. Turner served as Chairman and CEO of Dupont Photomasks, Inc., a manufacturer of photomasks for
semiconductor chip fabricators, from June 2003 until its sale in April 2005, and then as President and CEO of the
company, renamed �Toppan Photomasks, Inc.,� through May 2006. Mr. Turner is also a member of the board of
directors of the AllianceBernstein Funds, MEMC Electronic Materials, Inc., and several private and non-profit
corporations.

Ms. Vanderslice served as a General Manager of Terra Lycos, Inc., an Internet access and interactive content
provider, from July 1999 until July 2001. Prior to joining Terra Lycos, Ms. Vanderslice was a Vice President of
Wired Digital, Inc., an online services company, beginning in 1995 and served as its President and CEO from
1996 through June 1999 when she led its acquisition by Terra Lycos. Prior to joining Wired Digital, Ms.
Vanderslice served as a principal in the investment banking firm Sterling Payot Company and in 1994 became a
Vice President at H. W. Jesse & Co., a San Francisco investment banking and business strategy-consulting firm
spun off from Sterling Payot.

There are no family relationships among the executive officers of the Company or the Board.

Required Vote

Each nominee receiving more votes �for� than �withheld� shall be elected as a Director.

THE BOARD RECOMMENDS A VOTE �FOR�
THE ELECTION OF EACH OF THE DIRECTOR NOMINEES.

6

PROPOSAL TWO

AMENDMENTS TO 1990 EMPLOYEE QUALIFIED
STOCK PURCHASE PLAN

The Company�s 1990 Employee Qualified Stock Purchase Plan (the �ESPP�) provides eligible employees of the
Company and its participating subsidiaries with the opportunity to purchase shares of Common Stock at a
discounted price through payroll deductions. During the fiscal year ended March 29, 2008, the Company issued
2,133,242 shares of Common Stock under the ESPP. As of March 29, 2008, a total of 7,847,699 shares remained
available for issuance under the ESPP, not including the 2,000,000 additional shares of Common Stock that would
be authorized if the amendment described below is approved.

Proposal
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At the Annual Meeting, the stockholders will be asked to approve amendments to the ESPP to increase by
2,000,000 the maximum number of shares of Common Stock that may be issued under the plan and to extend the
term of the ESPP for an additional 20 years.

Unless a sufficient number of shares are authorized and reserved under the ESPP at the beginning of each
offering period (August 1 and February 1) to cover the number of shares purchased throughout its entire
24-month term, the Company may incur additional compensation expense for financial statement purposes for
each period in which the sale of shares is dependent on obtaining stockholder approval of an additional share
authorization. The Board believes an additional 2,000,000 shares will be necessary to provide for offering periods
commencing before the next annual meeting of stockholders.

The ESPP was initially adopted on January 26, 1990 with a term of 20 years, which will expire on January 26,
2010. To ensure continuity of the ESPP for the duration of offering periods commencing before the next annual
meeting of stockholders and beyond, the stockholders will be asked to approve a 20-year extension to the plan�s
term.

On May 14, 2008, subject to stockholder approval, the Board adopted amendments to the ESPP to increase the
number of shares authorized for issuance under the plan by 2,000,000 and to extend the term of the ESPP for an
additional 20 years. If these amendments are approved by the stockholders, the total number of shares available
for issuance under the ESPP immediately following such approval will be 9,847,699 and its term will be extended
to January 26, 2030.

The Board believes that participation by the Company�s employees in the ESPP promotes the success of the
Company�s business through broad-based equity ownership among the employees. The Board further believes that
the ESPP is an integral component of the Company�s benefits program that is intended to provide employees with
an incentive to exert maximum effort for the success of the Company and to participate in that success through
acquisition of the Company�s Common Stock.

As long as the ESPP remains in effect, the Company will ask the stockholders each year for the number of
additional shares required to meet the Company�s projected share commitments for offering periods beginning
before the next annual meeting of stockholders.

Subject to the eligibility requirements described below, most of the Company�s 3,415 employees (as of March 29,
2008) are eligible to participate in the ESPP. As of March 29, 2008, approximately 80% of the Company�s
employees were participating in the ESPP.

Summary of the 1990 Employee Qualified Stock Purchase Plan, as Amended

A summary of the material terms of the ESPP, as amended, is set forth below and is qualified, in its entirety, by
the full text of the plan set forth in Appendix A to this proxy statement. A copy of the ESPP can be obtained from
us at no charge upon request. A copy of the ESPP reflecting the proposed amendments is also attached as
Appendix A to our 2008 proxy statement as filed with the SEC and available for viewing without charge at its
website at www.sec.gov.

Purpose

The purpose of the ESPP is to provide employees of the Company and its designated subsidiaries with an
opportunity to purchase Common Stock of the Company through accumulated payroll deductions.

7

Administration

The ESPP may be administered by the Board or a committee appointed by the Board. All questions of
interpretation of the ESPP are determined by the Board or its committee, whose decisions are final and binding
upon all participants. Currently, the Compensation Committee administers the ESPP.

 Authorized Shares
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Currently, a maximum of 38,540,000 shares of our Common Stock are authorized for issuance under the ESPP, of
which 7,847,699 shares of our Common Stock remained available for future issuance as of March 29, 2008,
subject to appropriate adjustments in the event of any stock dividend, stock split, reverse stock split,
recapitalization or similar change in the capital structure of the Company, or in the event of any merger, sale of
assets or other reorganization of the Company. The Board has amended the ESPP, subject to stockholder
approval, to authorize an additional 2,000,000 shares for issuance under the ESPP, which would result in a total
of 9,847,699 shares of our Common Stock being available for future purchases.

 Eligibility

Subject to certain limitations imposed by Section 423(b) of the Internal Revenue Code of 1986, as amended (the
�Tax Code�), any person who is employed by the Company (or any designated subsidiary) as of the commencement
of an offering period under the ESPP and is customarily employed for at least 20 hours per week and more than
five months in a calendar year is eligible to participate in the offering period. Eligible employees may become
participants in the ESPP by delivering to the Company a subscription agreement authorizing payroll deductions
on or before the first day of the applicable offering period. As of March 29, 2008, most of the Company�s 3,415
employees, including nine (9) current and former executive officers, were eligible to participate in the ESPP.

 Offering Periods

The ESPP is implemented by consecutive and overlapping 24-month offering periods, with a new offering period
commencing on or about the first day of February and August of each year. The Board may change the duration
of any offering period without stockholder approval, provided that no offering period may exceed 27 months in
duration.

 Purchase Price

Each 24-month offering period consists of four exercise periods of six months� duration. The last day of each
exercise period, which occurs on or about January 31 and July 31 of each year, is an exercise date on which each
participant in the offering period acquires shares. The purchase price of the shares offered under the ESPP in a
given exercise period is the lower of 85% of the fair market value of the Common Stock on the first date of the
offering period containing that exercise period or 85% of the fair market value of the Common Stock on the
exercise date. The fair market value of the Common Stock on a given date is the closing sale price of the Common
Stock on such date as reported by NASDAQ. On March 28, 2008, the last trading day of the fiscal year, the
closing price of our Common Stock as reported on NASDAQ was $23.09 per share.

 Payroll Deductions

The purchase price for the shares is accumulated through payroll deductions during each offering period. Payroll
deductions commence on the first payday following the commencement of an offering period and end on the last
exercise date of the offering period, unless sooner terminated as provided in the ESPP. A participant may not
authorize deductions of more than 15% or less than 2% of the participant�s eligible compensation, which is
defined by the ESPP to include all regular straight time earnings and any payments for overtime, shift premiums,
incentive compensation, bonuses, commissions or other compensation for a given offering period. The Company
may limit a participant�s payroll deductions in any calendar year as necessary to avoid accumulating an amount in
excess of the maximum amount the Tax Code permits to be applied toward the purchase of shares in any offering
under the ESPP. A participant may discontinue participating in the ESPP, or may decrease the rate of payroll
deductions during the offering period. Upon withdrawal from the ESPP, the Company will refund, without
interest, the participant�s accumulated payroll deductions not previously applied to the purchase of shares.

8

 Grant and Exercise of Purchase Right

In general, the maximum number of shares subject to purchase by a participant in an exercise period is that
number determined by dividing the amount of the participant�s total payroll deductions accumulated prior to the
relevant exercise date by the lower of 85% of the fair market value of the Common Stock at the beginning of the
offering period or on the exercise date. However, the maximum number of shares a participant may purchase in
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any offering period is a number determined by dividing $50,000 by the fair market value of a share of Common
Stock on the first day of the offering period. Unless a participant withdraws from the ESPP, the participant�s right
to purchase shares is exercised automatically on each exercise date for the maximum number of whole shares
that may be purchased at the applicable price.

No employee will be permitted to subscribe for shares under the ESPP if, immediately after the grant of a
purchase right, the employee would own and/or hold purchase rights to acquire 5% or more of the voting
securities of the Company. Further, no employee may be granted a purchase right which would permit the
employee to accrue a right to purchase more than $25,000 worth of stock (determined by the fair market value of
the shares at the time the purchase right is granted) for each calendar year in which the purchase right is
outstanding at any time.

 Automatic Transfer to Low Price Offering Period

In the event that the fair market value of the Company�s Common Stock on any exercise date (other than the last
exercise date of an offering period) is less than on the first day of the offering period, all participants will be
withdrawn from the offering period after the exercise of their purchase right on such exercise date and enrolled
as participants in a new offering period commencing on or about the day following such exercise date. A
participant may elect to remain in the previous offering period by filing a written statement declaring such
election prior to the time of the automatic change to the new offering period.

 Withdrawal; Termination of Employment

A participant may withdraw all, but not less than all, payroll deductions credited to his or her account but not yet
used to exercise a purchase right under the ESPP at any time by signing and delivering to the Company a notice
of withdrawal from the ESPP. Any withdrawal by the participant of accumulated payroll deductions for a given
offering period automatically terminates the participant�s interest in that offering period. The failure to remain in
the continuous employment of the Company for at least twenty (20) hours per week during an offering period will
be deemed to be a withdrawal from that offering period.

 Transferability

No rights or accumulated payroll deductions of a participant under the ESPP may be assigned, transferred,
pledged or otherwise disposed of in any way (other than by will, the laws of descent and distribution or pursuant
to the ESPP) and any attempt to so assign or transfer may be treated by the Company as an election to withdraw
from the ESPP.

 Adjustments upon Changes in Capitalization

In the event any change is made in the Company�s capitalization pursuant to a stock split or any other increase or
decrease in the number of shares of Common Stock effected without receipt of consideration by the Company,
proportionate adjustments will be made by the Board to the number of shares authorized for issuance under the
ESPP and subject to each outstanding purchase right and in the purchase price per share.

In the event of a sale of all or substantially all of the assets of the Company or a merger of the Company with
another corporation, the acquiring or successor corporation or its parent may assume the purchase rights
outstanding under the ESPP or substitute equivalent purchase rights for the acquiror�s stock, provided that the
Board may instead accelerate the exercise date of all offering periods then in progress to a date prior to the
transaction.

 Amendment or Termination

The Board may at any time and for any reason amend or terminate the ESPP, except that (other than in limited
circumstances set forth in the ESPP) termination will not affect purchase rights previously granted, and no
amendment may make any change in any purchase right previously granted that adversely affects the
participant�s rights. Stockholder approval must be obtained for any amendment to

9
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the extent necessary to comply with applicable law. Under its current terms, the ESPP will expire on January 26,
2010. The Board has amended the ESPP, subject to stockholder approval, to extend its term until January 26,
2030.

Federal Tax Information

The following summary of the effect of United States federal income taxation upon the participant and the
Company with respect to the purchase of shares under the ESPP does not purport to be complete, and reference
should be made to the applicable provisions of the Tax Code. In addition, this summary does not discuss the
provisions of the income tax laws of any municipality, state or foreign country in which the participant may
reside.

The ESPP, and the right of participants to make purchases thereunder, is intended to qualify under the provisions
of Sections 421 and 423 of the Tax Code. Under these provisions, no income will be taxable to a participant at the
time of grant of the purchase right or purchase of shares. Upon disposition of the shares, the participant will
generally be subject to tax, and the amount of the tax will depend upon the length of time the shares have been
held by the participant. If the shares have been held by the participant for more than two (2) years after the date
of grant of the purchase right and more than one (1) year after the date on which the shares were purchased,
then the purchaser will recognize ordinary income equal to the lesser of (a) the excess of the fair market value of
the shares at the time of such disposition over the purchase price or (b) 15% of the fair market value of the
shares on the first day of the offering period. Any further gain upon such disposition will be treated as long-term
capital gain. If the shares are disposed of before the expiration of these holding periods, the participant will
recognize ordinary income generally equal to the excess of the fair market value of the purchased shares on the
date of the purchase over the purchase price. Any additional gain or loss on the sale will be a capital gain or loss,
which will be either long-term or short-term depending on the actual period for which the shares were held. The
Company is entitled to a deduction for amounts taxed as ordinary income reported by participants upon
disposition of shares within two (2) years from date of grant or one (1) year from the date of acquisition.

New Plan Benefits

The number of shares that may be purchased under the ESPP will depend on each participant�s voluntary election
to participate and on the fair market value of the Common Stock of the Company on future purchase dates, and
therefore the actual number of shares that may be purchased by any individual is not determinable. No purchase
rights have been granted and no shares of Common Stock of the Company have been issued with respect to the
2,000,000 additional shares for which stockholder approval is being sought.

Number of Shares Purchased by Certain Individuals and Groups

The following table sets forth (i) the aggregate number of shares of Common Stock of the Company purchased
under the ESPP by the listed persons and groups during fiscal 2008, and (ii) the market value of shares
purchased pursuant to the ESPP on the date of such purchase, minus the purchase price of such shares
thereunder for the individuals and groups listed below:
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Employee Stock Purchase Plan

Dollar Value Number of
Name and Position ($) Shares
Moshe N. Gavrielov � �

President and CEO

Willem P. Roelandts � �
President, CEO (Retired) and Chairman of the Board

Iain M. Morris � �
(Former) Executive Vice President and General Manager
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Jon A. Olson 6,072 1,249
Senior Vice President and Chief Financial Officer

Patrick W. Little           6,080           1,250
Senior Vice President, Products and Market Development

Boon C. Ooi 6,072 1,249
Senior Vice President, Worldwide Operations and Business
Process Reengineering

Omid Tahernia 3,636 455
(Former) Vice President and General Manager

All current executive officers, as a group 18,224 3,748

All Directors who are not executive officers, as a group(1) N/A N/A

All employees who are not executive officers, as a group 13,028,331 2,127,790

____________________

(1) Non-employee directors are not eligible to participate in the ESPP.
Required Vote

Affirmative votes constituting a majority of the shares present or represented by proxy and entitled to vote on
this proposal will be required to approve this proposal. Abstentions will have the same effect as a negative vote,
while broker non-votes will have no effect on the outcome of this vote.

THE BOARD RECOMMENDS A VOTE �FOR� THE APPROVAL
OF AMENDMENTS TO THE COMPANY�S EMPLOYEE QUALIFIED STOCK PURCHASE PLAN TO

INCREASE THE
NUMBER OF SHARES OF COMMON STOCK RESERVED FOR ISSUANCE THEREUNDER BY 2,000,000

SHARES
AND EXTEND ITS TERM FOR AN ADDITIONAL TWENTY (20) YEARS.

11

PROPOSAL THREE

AMENDMENT TO THE 2007 EQUITY INCENTIVE PLAN

Proposal

At the Annual Meeting, the stockholders are being requested to approve an amendment to the 2007 Equity
Incentive Plan (the �2007 Plan�), to increase by 4,000,000 the number of shares of Common Stock authorized for
issuance to a new total of 19,000,000 shares.

The 2007 Plan was adopted by the Company�s Board on May 3, 2006, and approved by stockholders at the Annual
Stockholders Meeting in July 2006. The 2007 Plan, which became effective on January 1, 2007, replaced the
Company�s 1997 Stock Plan and Supplemental Stock Option Plan. The prior plans have been terminated.

Each year we evaluate the performance and compensation of each Company employee. Following this evaluation,
we make appropriate adjustments to the compensation of a substantial number of Company employees. These
compensation adjustments are typically made in July and include the grant of additional equity awards as
appropriate. We refer to this process as our annual �Focal Review.� In connection with our fiscal 2009 and fiscal
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2010 Focal Review which will conclude in July 2008 and July 2009, respectively, and as a result of new hire and
promotion grants throughout the year, we anticipate using a substantial number of the shares currently
remaining available under the 2007 Plan. This means that we will go through two Focal Review periods and grant
a substantial number of shares before obtaining stockholder approval of additional shares. We are seeking
stockholder approval of an increase in the number of shares available under the 2007 Plan at the Annual Meeting
to ensure that we will have a sufficient number of authorized shares available to meet the requirements of our
equity compensation program.

Key Terms of the 2007 Plan

The following is a summary of the key provisions of the 2007 Plan.

Plan Term: January 1, 2007 to December 31, 2013

Eligible Participants: Employees, consultants and non-employee directors of Xilinx and
its subsidiaries are eligible to receive awards under the 2007
Plan.

Shares Authorized: Currently, 15,000,000 shares of Common Stock are authorized, of
which 9,629,690 remain available for grant as of March 29, 2008.
If the stockholders approve the proposed amendment, a total of
19,000,000 shares will be authorized and 13,629,690 will be
available for future grants, subject to adjustment to reflect stock
splits and similar events.

Award Types: • Non-qualified and incentive stock options

• Restricted stock awards

• Restricted stock units (�RSUs�)

• Stock appreciation rights (�SARs�)

Award Limits: A participant may receive:

• No more than 4,000,000 shares subject to options or SARs, in
the aggregate

• No more than 2,000,000 shares subject to awards other than
options and SARs

• Awards that may be settled in cash for no more than
$6,000,000 in the aggregate
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Award Terms: Stock options and SARs must expire no more than seven (7) years
from the date of grant.

Exercise Price: The exercise price of stock options or SARs may not be less than
100% of the fair market value of our Common Stock on the date of
grant. Repricing of under water options or SARs, whether by
directly lowering the exercise price, by canceling an option or SAR
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in exchange for a new option or SAR having a lower exercise price,
or by substituting a full value award in place of the option or SAR
is not permitted without stockholder approval.

The Board believes that participation in the 2007 Plan by the employees, consultants, and non-employee directors
of the Company and its designated subsidiaries worldwide promotes the success of the Company�s business
through equity ownership. The Board further believes that the 2007 Plan is an integral component of the
Company�s benefits program intended to provide its employees, consultants, and non-employee directors with an
incentive to exert maximum effort for the success of the Company and to participate in that success through
acquisition of the Company�s Common Stock. Therefore, the Board unanimously adopted on May 14, 2008, subject
to stockholder approval, an amendment to increase the maximum number of shares of Common Stock authorized
under the 2007 Plan by 4,000,000 shares to a total of 19,000,000 shares to ensure that the Company will
continue to have available a reasonable number of shares for its equity program.

Summary of the 2007 Plan, as Amended

A summary of the material terms of the 2007 Plan, as amended, is set forth below and is qualified, in its entirety,
by the full text of the 2007 Plan set forth in Appendix B to this proxy statement. A copy of the 2007 Plan can be
obtained from us at no charge upon request. A copy of the 2007 Plan reflecting the proposed amendment is also
attached as Appendix B to our 2008 proxy statement as filed with the SEC and available for viewing without
charge at its website at www.sec.gov.

Purpose

The purpose of the 2007 Plan is to attract and retain the services of employees, consultants, and non-employee
directors of the Company and its subsidiaries, and to provide such persons with a proprietary interest in the
Company through the granting of options, RSUs, SARs and restricted stock.

 Administration

The Compensation Committee of the Board administers the 2007 Plan, unless otherwise determined by the Board.
The Compensation Committee consists of at least two (2) directors of the Company who are both �outside
directors� under Section 162(m) of the Tax Code, and �non-employee directors� under Rule 16b-3 promulgated
under the Exchange Act. The Compensation Committee, in its sole discretion, will interpret the 2007 Plan and
prescribe, amend, and rescind any rules and regulations necessary or appropriate for the administration of the
2007 Plan, including the creation of sub-plans to take advantage of favorable tax-treatment, comply with local
law, or reduce administrative burdens for grants of awards in non-U.S. jurisdictions.

 Eligibility

The Compensation Committee determines the employees, consultants, and non-employee directors of the
Company or a subsidiary who are eligible to receive awards under the 2007 Plan. As of March 29, 2008, there
were approximately 3,415 employees, including nine (9) current and former executive officers, 403 consultants
and eight (8) non-employee directors eligible to participate under the 2007 Plan.

 Authorized Shares

Subject to adjustment in the event of certain corporate events (as described below), the maximum number of
shares of the Company�s Common Stock authorized under the 2007 Plan is currently 15,000,000, of which
9,629,690 remained available for future issuance as of March 29, 2008, all of which may be granted under the
terms of the 2007 Plan as incentive stock options. The Board has amended the 2007 Plan, subject to stockholder
approval, to authorize an additional 4,000,000 shares for issuance under the 2007 Plan which would result in a
total of 13,629,690 shares of Common Stock available for future grants. If any award granted under the 2007
Plan
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expires or otherwise terminates in whole or in part for any reason, or if shares issued pursuant to an award are
forfeited or otherwise reacquired by the Company because of the participant�s failure to comply with the
conditions of the award or for any other reason, any such shares subject to a terminated award or reacquired by
the Company will again become available for issuance under the 2007 Plan. Shares will not be treated as having
been issued under the 2007 Plan and will therefore not reduce the number of shares available for issuance to the
extent an award is settled in cash. The Compensation Committee is authorized to adopt such procedures for
counting shares against the maximum number of authorized shares as the Compensation Committee deems
appropriate.

 Types of Awards

The 2007 Plan allows the Compensation Committee to grant incentive stock options, non-qualified stock options,
RSUs, restricted stock and SARs. Subject to the limits set forth in the 2007 Plan, the Compensation Committee
has the discretionary authority to determine the amount and terms of awards granted under the 2007 Plan.

 Automatic Non-employee Director Awards

On May 14, 2008, the Board revised the program under the 2007 Plan providing for the periodic automatic grant
of equity awards to non-employee directors. Under the revised program, non-employee directors will be granted
restricted stock unit awards rather than awards of stock options. Under the revised program, each non-employee
director will be granted automatically on the first trading day of January of each year an award consisting of a
number of restricted stock units determined by dividing $140,000 by the closing price of the Company�s Common
Stock on that date. A non-employee director joining the Board after the January grant date will receive a pro
rated restricted stock unit award on or about the tenth day of the month following the director�s initial
appointment or election to the Board. Each non-employee director�s restricted stock unit award will vest in full on
the first anniversary of the grant date. The revised non-employee director equity award program replaces a
program under which a new non-employee director was granted an option to purchase 36,000 shares of Common
Stock, while each continuing non-employee director was granted annually an option to purchase 18,000 shares of
Common Stock.

 Limitations on Awards

Awards under the 2007 Plan are subject to the following limitations:

An option�s exercise price cannot be less than 100% of the fair market value of the shares underlying the option
on the date of option grant. A SAR�s base level price cannot be less than 100% of the fair market value of the
shares underlying the SAR on the date of grant of such SAR.

Section 162(m) of the Tax Code requires, among other things, that the maximum number of shares for which an
award may be granted to an individual must be set forth in the plan and approved by stockholders in order for the
awards to be eligible for treatment as performance-based compensation that will not be subject to the $1,000,000
limitation on tax deductibility for compensation paid to each specified senior executive. Accordingly, the 2007
Plan limits awards granted to an individual participant in any calendar year. The aggregate awards granted under
the 2007 Plan to any participant during any calendar year may not exceed (i) 4,000,000 shares of the Company�s
Common Stock subject to stock options or SARs and (ii) 2,000,000 shares of the Company�s Common Stock
subject to awards other than stock options and SARs. In addition, no participant may receive during any calendar
year an award under the 2007 Plan settled in cash exceeding $6,000,000 in the aggregate.

Without stockholder approval, the Company cannot reprice options or SARs, whether by directly lowering the
exercise price, through cancellation of the option or SAR in exchange for a new option or SAR having a lower
exercise price, or by the replacement of the option or SAR with a full value award (i.e., an award of restricted
stock or RSUs).

 Section 162(m) of the Tax Code

The Compensation Committee has the sole discretion to condition awards granted to those employees subject to
Section 162(m) of the Tax Code on the attainment of performance goals. The Compensation Committee will
establish the performance goals in writing. Such performance goals may be based on one or more of the following
criteria in either absolute or relative terms, for the Company or any subsidiary: (i) increased revenue; (ii) net

Edgar Filing: XILINX INC - Form DEF 14A

17



income measures (including, but not limited to, income after capital costs and income before or after taxes); (iii)
stock price measures (including, but not limited to, growth measures and total stockholder return); (iv) market
segment share; (v) earnings per share (actual or targeted growth); (vi) cash flow measures (including, but not
limited to, net cash flow and net cash flow before financing activities); (vii) return measures (including, but not
limited to, return on equity, return on average
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assets, return on capital, risk-adjusted return on capital, return on investors� capital and return on average
equity); (viii) operating measures (including operating income, funds from operations, cash from operations,
after-tax operating income, sales volumes, production volumes and production efficiency); and (ix) expense
measures (including, but not limited to, overhead cost and general and administrative expense).

 Transferability

Awards granted under the 2007 Plan may not be transferred other than by will or the laws of descent and
distribution, and may be exercised during the lifetime of a participant only by the participant or the participant�s
legally authorized representative. However, the Compensation Committee, in its sole discretion, may allow for the
transfer or assignment of a participant�s award pursuant to a divorce decree or domestic relations order, but only
if such participant is a U.S. resident.

 Adjustments upon Changes in Capitalization

In the event any change is made in the Company�s capitalization pursuant to a stock split, stock dividend,
recapitalization or any other increase or decrease in the Company�s shares effected without receipt of
consideration by the Company, equitable adjustments shall be made to the number of shares of Common Stock
available for grant under the 2007 Plan, the exercise price of options, the SAR base level price, and the number of
shares underlying outstanding awards.

 Merger or Change of Control

In the event of a merger, consolidation, or share exchange pursuant to which the Company is not the surviving or
resulting corporation: (i) the shares or equivalent cash or property of the surviving or resulting corporation shall
be substituted for any unexercised portions of outstanding awards under the 2007 Plan; or (ii) all awards may be
canceled by the Company immediately prior to the effective date of such event and each stockholder may be
permitted to purchase all or any portion of the shares of Common Stock underlying his or her vested and
unvested award(s) within thirty (30) days before such effective date. In the event of a change in control of the
Company, the Compensation Committee may provide that the vesting and exercisability of all or any portion of
the outstanding awards will be accelerated and exercisable in full and all restriction periods, if any, shall expire.

 Amendment or Termination

The Board may at any time and for any reason amend, alter, revise, suspend or terminate the 2007 Plan. Unless
sooner terminated by the Board, the 2007 Plan shall terminate on December 31, 2013. However, without
stockholder approval, the Compensation Committee may not amend the 2007 Plan in any manner that would
require stockholder approval under applicable law.

Federal Tax Information

The following summary of the effect of United States federal income taxation upon the participant with respect to
the 2007 Plan does not purport to be complete and reference should be made to the applicable provisions of the
Tax Code. In addition, this summary does not discuss the provisions of the income tax laws of any municipality,
state or foreign country in which the participant may reside.

 Incentive Stock Options

An individual residing in the U.S. who is granted an incentive stock option is not taxed on the date of grant or
vesting of such option. If the shares underlying the option are held for at least two (2) years from the date of
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grant, and at least one (1) year from the date of option exercise (the �holding periods�), then upon the sale of the
shares, the individual will generally recognize a long-term capital gain or loss on the difference between the
exercise price of the option and the fair market value of the Common Stock underlying the option on the date of
sale. If either of the holding periods is not satisfied, the individual will generally recognize as ordinary income on
the date of the disqualifying disposition of the shares an amount equal to the difference between the option�s
exercise price and the fair market value of the Common Stock underlying the option determined as of the date of
exercise (not to exceed the gain realized upon the disposition if the disposition is a transaction with respect to
which a loss, if sustained, would be recognized). Any further gain or loss upon the disqualifying disposition of the
shares constitutes a capital gain or loss.

In general, the difference between the option exercise price and the fair market value of the shares on the date of
exercise of an incentive stock option is treated as an adjustment in computing the participant�s alternative
minimum taxable income and may be subject to an alternative minimum tax which is paid if such tax exceeds the
regular tax for the year. Special rules may apply with
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respect to certain subsequent sales of the shares in a disqualifying disposition, certain basis adjustments for
purposes of computing the alternative minimum taxable income on a subsequent sale of the shares and certain
tax credits which may arise with respect to participants subject to the alternative minimum tax.

 Non-Qualified Stock Options

An individual who is granted a non-qualified stock option is not taxed on the date of grant or vesting of such
option. Rather, the individual will generally recognize as ordinary income on the date of option exercise an
amount equal to the difference between the option�s exercise price and the fair market value of the stock
underlying the option on the date of option exercise. Any further gain or loss upon the subsequent sale or
disposition of the shares underlying the option constitutes a capital gain or loss.

 Stock Appreciation Rights

An individual who is granted a SAR will recognize ordinary income on the date the SAR is exercised in an amount
equal to the difference between the SAR�s exercise price and the fair market value of the shares underlying the
SAR on the date of exercise.

 Restricted Stock

Unless an individual makes a timely election under Section 83(b) of the Tax Code (as described below), an
individual will recognize ordinary income in an amount equal to the excess of the fair market value of the
restricted stock on the date of vesting of the shares over the purchase price, if any, paid for the shares. Any
further gain or loss from the subsequent sale of such restricted stock constitutes capital gain or loss. If the
individual makes a timely election under Section 83(b), the individual is taxed, at ordinary income rates, on the
excess of the fair market value of the restricted stock on the date of grant over the purchase price, if any, paid for
the shares, and any further gain or loss on the subsequent sale of the stock constitutes a capital gain or loss.

 Restricted Stock Units

An individual generally will recognize no income upon the receipt of an award of RSUs. Upon the settlement of
RSUs, the participant normally will recognize ordinary income in the year of receipt in an amount equal to the
cash received and the fair market value of any substantially vested shares received. If the participant receives
shares of restricted stock, the participant generally will be taxed in the same manner as described above under
�Restricted Stock.� Any further gain or loss on a subsequent sale of any shares received will be taxed as capital
gain or loss.

In general, the Company is entitled to a deduction in an amount equal to the ordinary income recognized by the
individual.

Plan Benefits
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The number, amount and type of awards to be granted in the future to eligible persons under the 2007 Plan
cannot be determined at this time. With the exception of the RSUs to be automatically granted to non-employee
directors, awards under the 2007 Plan will be granted at the discretion of the Compensation Committee, and
accordingly cannot be determined at this time. See the above section �Automatic Non-employee Director Awards�
for a discussion of the automatic RSU grants to our non-employee directors under the 2007 Plan.

The table below sets forth the grants of RSUs that will be granted under the �Automatic Non-employee Director
Awards� component of the 2007 Plan during the fiscal year ending March 28, 2009 to certain individuals and
groups. This table is furnished pursuant to the rules of the SEC. Only non-employee directors are eligible to
receive automatic non-employee director awards.
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The Agreement further provides that, immediately prior to the Effective Time and pursuant to the terms and
conditions of the Agreement, (a) the Contributing Parties shall contribute all of their interests in each of Anadarko
Wattenberg Oil Complex LLC, Anadarko DJ Oil Pipeline LLC, Anadarko DJ Gas Processing LLC, Wamsutter
Pipeline LLC, DBM Oil Services, LLC, Anadarko Pecos Midstream LLC, Anadarko Mi Vida, LLC and APC Water
Holdings 1 LLC to certain Recipient Parties in exchange for aggregate consideration of $1.814 billion in cash, minus
the outstanding amount payable pursuant to an intercompany note to be assumed in connection with the transaction,
and 45,760,201 Issuer Common Units (the “Contribution”), and AMH shall sell to the Issuer certain interests in each of
Saddlehorn Pipeline Company, LLC, a Delaware limited liability company, and Panola Pipeline Company, LLC, a
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Texas limited liability company, in exchange for aggregate consideration of $193.9 million in cash (the “Sale” and
together with the Contribution and the Merger, the “Transactions”). In addition, immediately prior to the Effective Time,
all outstanding Class C Units of the Issuer shall be converted into Issuer Common Units on a one-for-one basis and
the Issuer and the General Partner shall cause the conversion of the IDRs and the conversion of the 2,583,068 general
partner units held by the General Partner into 105,624,704 Issuer Common Units.
The foregoing description of the Agreement and the Transactions is only a summary, does not purport to be complete
and is qualified in its entirety by reference to the Agreement, a copy of which is filed as Exhibit L hereto and
incorporated by reference in its entirety to this Item 4.
(b)    The information set forth in Item 4(a) is incorporated by reference into this Item 4(b).
(c)    The information set forth in Item 4(a) is incorporated by reference into this Item 4(c).
(d)    The information set forth in Item 4(a) is incorporated by reference into this Item 4(d).
(e)    The information set forth in Item 4(a) is incorporated by reference into this Item 4(e).
(f)    The information set forth in Item 4(a) is incorporated by reference into this Item 4(f).
(g)    The information set forth in Item 4(a) is incorporated by reference into this Item 4(g).
(h)    The information set forth in Item 4(a) is incorporated by reference into this Item 4(h).
(i)    The information set forth in Item 4(a) is incorporated by reference into this Item 4(i).
(j)    Except as described in this Item 4, the Reporting Persons do not have, as of the date of this Schedule 13D, any
other plans or proposals that relate to or would result in any of the actions or events specified in clauses (a) through
(i) of Item 4 of Schedule 13D. The Reporting Persons may change their plans or proposals in the future. In
determining from time to time whether to sell the common units reported as beneficially owned in this Schedule 13D
(and in what amounts) or to retain such securities, the Reporting Persons will take into consideration such factors as
they deem relevant, including the business and prospects of the Partnership, anticipated future developments
concerning the Issuer, existing and anticipated market conditions from time to time, general economic conditions,
regulatory matters and other opportunities available to the Reporting Persons. The Reporting Persons reserve the right
to acquire additional securities of the Issuer in the open market, in privately negotiated transactions (which may be
with the Issuer or with third parties) or otherwise, to dispose of all or a portion of their holdings of securities of the
Issuer or to change their intention with respect to any or all of the matters referred to in this Item 4.
Item 5. Interest in Securities of the Issuer
Item 5(a), (b) and (c) of Schedule 13D are hereby amended and restated in their entirety to read as follows:
(a) (1) WGP is the record and beneficial owner of 50,132,046 Common Units, which based on there being
152,609,285 Common Units outstanding as of October 29, 2018 represents 32.8% of the outstanding Common Units.
WGP, as the 100% owner of the General Partner, may also, pursuant to Rule 13d-3, be deemed to beneficially own the
2,583,068 general partner units and IDRs in the Issuer held by the General Partner.
(2)     WGP GP, as the sole general partner of WGP, may, pursuant to Rule 13d-3, be deemed to beneficially own the
50,132,046 Common Units, which based on there being 152,609,285 Common Units outstanding as of October 29,
2018 represents 32.8% of the outstanding Common Units. WGP GP, as the general partner of WGP, may also,
pursuant to Rule 13d-3, be deemed to beneficially own the 2,583,068 general partner units and IDRs with respect to
the Issuer held by the General Partner.
(3)     WGR, as the 77.8% owner of WGP, may, pursuant to Rule 13d-3, be deemed to beneficially own the
beneficially own the 50,132,046 Common Units, which based on there being 152,609,285 Common Units outstanding
as of October 29, 2018 represents 32.8% of the outstanding Common Units. WGR, as the indirect

11

Edgar Filing: XILINX INC - Form DEF 14A

21



CUSIP NO. 958254-10-4

77.8% owner of WGP, may also, pursuant to Rule 13d-3, be deemed to beneficially own the 2,583,068 general partner
units and the IDRs with respect to the Issuer held by the General Partner. WGR, as the 100% owner of AMH, may
also, pursuant to Rule 13d-3, be deemed to beneficially own AMH’s 1,562,251 Common Units, which based on there
being 152,609,285 Common Units outstanding as of October 29, 2018, represent 1.0% of the outstanding Common
Units.
(4)     Anadarko, as the indirect 77.8% owner of each of WGP and AMH and the indirect 100% owner of AMM, may,
pursuant to Rule 13d-3, be deemed to beneficially own the 50,132,046, 1,562,251 and 449,129 Common Units held of
record by WGP, AMH and AMM, respectively, which based on there being 152,609,285 Common Units outstanding
as of October 29, 2018, collectively represent 34.2% of the outstanding Common Units. Anadarko, as the indirect
77.8% owner of WGP, may also, pursuant to Rule 13d-3, be deemed to beneficially own the 2,583,068 general partner
units and IDRs with respect to the Issuer held by the General Partner.
(5)     The General Partner, as the sole general partner of the Issuer, does not beneficially own any Common Units of
the Issuer. However, the General Partner does own 2,583,068 general partner units and IDRs with respect to the
Issuer.
(6)     AMH is the record and beneficial owner of 1,562,251 Common Units, which based on there being 152,609,285
Common Units outstanding as of October 29, 2018, represent 1.0% of the outstanding Common Units.
(7)     KWC is the record and beneficial owner of 449,129 Common Units, which based on there being 152,609,285
Common Units outstanding as of October 29, 2018, represent 0.3% of the outstanding Common Units.
(8)     See Schedule 1 for the aggregate number and percentage of Common Units beneficially owned by the Listed
Persons.
(b)    The information set forth in Items 7 through 11 of the cover pages hereto is incorporated herein by reference. See
Schedule 1 for the information applicable to the Listed Persons.
(c)     In the 60 days preceding November 8, 2018 and through the date hereof, none of the Reporting Persons or, to
the Reporting Person’s knowledge, none of the Listed Persons has effected any transactions in the Issuer’s common
units.
Item 7.Material to be Filed as Exhibits
This Amendment supplements Item 7 of the Schedule 13D by inserting the following paragraph after the last
paragraph of Item 7 of the Schedule 13D.

Exhibit
V

Contribution Agreement and Agreement and Plan of Merger, dated as of November 7, 2018, by and among
Anadarko, AE&P, the Issuer, WGP GP, WES, the General Partner, Merger Sub, WGRAH, WGRO, KMGG,
KWC, AMH, and DBM (attached as Exhibit 2.1 to WGP’s Current Report on Form 8-K (File No. 001-35753)
filed with the Commission on November 8, 2018 and incorporated herein in its entirety by reference).
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SIGNATURES
After reasonable inquiry and to the best of the knowledge and belief of the undersigned, each of the undersigned
certifies that the information set forth in this statement is true, complete and correct.
 Date: November 8,
2018

ANADARKO PETROLEUM CORPORATION

By: /s/ Philip H. Peacock
Name:Philip H. Peacock

Its: Vice President, Deputy General Counsel, Corporate Secretary and Chief Compliance
Officer

WESTERN GAS RESOURCES, INC.

By: /s/ Philip H. Peacock
Name:Philip H. Peacock
Its: Vice President and Corporate Secretary

WESTERN GAS EQUITY HOLDINGS, LLC

By: /s/ Philip H. Peacock
Name:Philip H. Peacock
Its: Senior Vice President, General Counsel and Corporate Secretary

WESTERN GAS EQUITY PARTNERS, LP

By: WESTERN GAS EQUITY HOLDINGS, LLC its general partner

By: /s/ Philip H. Peacock
Name:Philip H. Peacock
Its: Senior Vice President, General Counsel and Corporate Secretary
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WESTERN GAS HOLDINGS, LLC

By: /s/ Philip H. Peacock
Name:Philip H. Peacock
Its: Senior Vice President, General Counsel and Corporate Secretary

APC MIDSTREAM HOLDINGS, LLC

By: /s/ Philip H. Peacock
Name:Philip H. Peacock
Its: Vice President and Corporate Secretary

KERR-MCGEE WORLDWIDE CORP.

By: /s/ Philip H. Peacock
Name:Philip H. Peacock
Its: Vice President and Corporate Secretary
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Schedule 1
Executive Officers of Anadarko Petroleum Corporation
Daniel E. Brown
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Executive Vice President, U.S. Onshore Operations of Anadarko Petroleum Corporation
Citizenship: USA
Amount Beneficially Owned: 0 (less than 1%)

Robert G. Gwin
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Executive Vice President, Finance and Chief Financial Officer of Anadarko Petroleum
Corporation
Citizenship: USA
Amount Beneficially Owned: 5,000 (less than 1%)
Mitchell W. Ingram
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Executive Vice President, International, Deepwater and Exploration of Anadarko Petroleum
Corporation
Citizenship: UK
Amount Beneficially Owned: 0
Amanda M. McMillian
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Executive Vice President and General Counsel of Anadarko Petroleum Corporation
Citizenship: USA
Amount Beneficially Owned: 1,470 (less than 1%)

Robert K. Reeves
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Executive Vice President and Chief Administrative Officer of Anadarko Petroleum Corporation
Citizenship: USA
Amount Beneficially Owned: 9,000 (less than 1%)
R. A. Walker
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Chairman, President and Chief Executive Officer of Anadarko Petroleum Corporation
Citizenship: USA
Amount Beneficially Owned: 6,900
Directors of Anadarko Petroleum Corporation
Anthony R. Chase
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Chairman and Chief Executive Officer of ChaseSource, L.P.
Citizenship: USA
Amount Beneficially Owned: 0 (less than 1%)
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David E. Constable 
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046 
Principal Occupation: Senior Advisor, Cerberus Capital Management
Citizenship: USA 
Amount Beneficially Owned: 0

H. Paulett Eberhart
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Chairman and Chief Executive Officer of HMS Ventures
Citizenship: USA
Amount Beneficially Owned: 0 (less than 1%)
Claire S. Farley
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046 
Principal Occupation: Vice Chair of Energy, KKR & Co. L.P.
Citizenship: USA 
Amount Beneficially Owned: 0

Peter J. Fluor
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Chairman and Chief Executive Officer of Texas Crude Energy, LLC
Citizenship: USA
Amount Beneficially Owned: 0
Joseph W. Gorder
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Chairman, President and Chief Executive Officer of Valero Energy Corporation
Citizenship: USA
Amount Beneficially Owned: 0
John R. Gordon
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Senior Managing Director of Deltec Asset Management LLC
Citizenship: USA
Amount Beneficially Owned: 0
Sean Gourley
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Chief Executive Officer of Primer Technologies, Inc.
Citizenship: USA
Amount Beneficially Owned: 0
Mark C. McKinley
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Managing Partner of MK Resources LLC
Citizenship: USA
Amount Beneficially Owned: 9,000
Eric D. Mullins
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Managing Director and Co-Chief Executive Officer of Lime Rock Resources
Citizenship: USA
Amount Beneficially Owned: 0
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R. A. Walker
(see above)
Executive Officers of Western Gas Resources, Inc.
Daniel E. Brown
President
(see above)
Robert G. Gwin
Executive Vice President and Chief Financial Officer
(see above)
Amanda M. McMillian
Executive Vice President
(see above)
Robert K. Reeves
Executive Vice President
(see above)
Directors of Western Gas Resources, Inc.
Daniel E. Brown
(see above)
Amanda M. McMillian
(see above)
Robert K. Reeves
(see above)
Executive Officers of Western Gas Equity Holdings, LLC
Benjamin M. Fink
Address: c/o Western Gas Equity Holdings, LLC, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: President and Chief Executive Officer
Citizenship: USA
Amount Beneficially Owned: 2,213 (less than 1%)
Jaime R. Casas
Address: c/o Western Gas Equity Holdings, LLC, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Senior Vice President, Chief Financial Officer and Treasurer of Western Gas Equity Holdings,
LLC
Citizenship: USA
Amount Beneficially Owned: 0 (less than 1%)
Gennifer F. Kelly
Address: c/o Anadarko Petroleum Corporation, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Senior Vice President and Chief Operating Officer
Citizenship: USA
Amount Beneficially Owned: 0 (less than 1%)
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Philip H. Peacock
Address: c/o Western Gas Equity Holdings, LLC, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Senior Vice President, General Counsel and Corporate Secretary of Western Gas Equity
Holdings, LLC
Citizenship: USA
Amount Beneficially Owned: 0
Directors of Western Gas Equity Holdings, LLC
Robert G. Gwin
Chairman of the Board
(see above)
Thomas R. Hix
Address: c/o Western Gas Equity Holdings, LLC, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Business consultant
Citizenship: USA
Amount Beneficially Owned: 0
Robert K. Reeves
(see above)
Benjamin M. Fink
(see above)
Daniel E. Brown
(see above)
Craig W. Stewart
Address: c/o Western Gas Equity Holdings, LLC, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Former Executive Chairman of RMP Energy Inc.
Citizenship: CAN
Amount Beneficially Owned: 0
David J. Tudor
Address: c/o Western Gas Equity Holdings, LLC, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Chief Executive Officer and General Manager of Associated Electric Cooperative Inc.
Citizenship: USA
Amount Beneficially Owned: 12,519 (less than 1%)
Executive Officers and Directors of Western Gas Equity Partners, LP
None.
Executive Officers of Western Gas Holdings, LLC
Benjamin M. Fink
President and Chief Executive Officer
(see above)
Jaime R. Casas
Senior Vice President, Chief Financial Officer, and Treasurer
(see above)
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Gennifer F. Kelly
Senior Vice President and Chief Operating Officer
(see above)
Philip H. Peacock
Senior Vice President, General Counsel and Corporate Secretary
(see above)
Directors of Western Gas Holdings, LLC
Robert G. Gwin
Chairman of the Board
(see above)
Steven D. Arnold
Address: c/o Western Gas Holdings, LLC, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Investor
Citizenship: USA
Amount Beneficially Owned: 37,938 (less than 1%)
Milton Carroll
Address: c/o Western Gas Holdings, LLC, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Chairman of CenterPoint Energy, Inc., an energy company
Citizenship: USA
Amount Beneficially Owned: 10,343 (less than 1%)
James R. Crane
Address: c/o Western Gas Holdings, LLC, 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046
Principal Occupation: Chairman and Chief Executive of Crane Capital Group, a private equity investment firm
Citizenship: USA
Amount Beneficially Owned: 13,121 (less than 1%)
Benjamin M. Fink
(see above)
Daniel E. Brown
(see above)
Robert K. Reeves
(see above)
David J. Tudor
(see above)
Executive Officers of APC Midstream Holdings, LLC
Daniel E. Brown
President
(see above)
Robert G. Gwin
Executive Vice President and Chief Financial Officer
(see above)
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Amanda M. McMillian
Executive Vice President
(see above)
Robert K. Reeves
Executive Vice President
(see above)
Directors of APC Midstream Holdings, LLC
None.
Executive Officers of Kerr-McGee Worldwide Corporation
Robert G. Gwin
President
(see above)
Amanda M. McMillian
Executive Vice President
(see above)
Robert K. Reeves
Executive Vice President
(see above)
Directors of Kerr-McGee Worldwide Corporation
Robert G. Gwin
(see above)
Amanda M. McMillian
(see above)
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