
PART III

Certain information required by Part III is omitted from this Report in that the Registrant will file a
definitive proxy statement pursuant to Regulation 14A (the Proxy Statement) not later than 120 days after
the end of the fiscal year covered by this Report, and certain information included therein is incorporated
herein by reference. Only those sections of the Proxy Statement that specifically address the items set forth
herein are incorporated by reference. Such incorporation does not include the Compensation Committee
Report or the Performance Graph included in the Proxy Statement.

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

The information concerning the Company’s directors required by Item 401 of Regulation S-K is incorpo-
rated by reference to the section entitled ‘‘Proposal One-Election of Directors’’ in our Company’s Proxy
Statement.

The information concerning the Company’s executive officers required by Item 401 of Regulation S-K is
incorporated by reference to Item 1. ‘‘Business—Executive Officers of the Registrant’’ within this
Form 10-K.

The information required by Item 405 of Regulation S-K is incorporated by reference to the section
entitled ‘‘Section 16(a) Beneficial Ownership Reporting Compliance’’ in our Company’s Proxy Statement.

The information included in Item 1—‘‘Business—Corporate Governance’’ within this Form 10-K identify-
ing the financial expert who serves on the Audit Committee of our Board of Directors is incorporated by
reference in this section.

The information required by Item 406 of Regulation S-K is incorporated by reference to the section
entitled ‘‘Board of Directors—Principles of Corporate Governance’’ in our Company’s Proxy Statement
and to Item 1.—‘‘Business—Corporate Governance’’ within this Form 10-K.

The Company’s Codes of Conduct are available on the investor relations page of its website at
www.investor.xilinx.com. Printed copies of these documents are also available to stockholders upon written
request directed to Corporate Secretary, Thomas R. Lavelle, Xilinx, Inc., 2100 Logic Drive, San Jose,
CA 95124.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item is incorporated by reference to the sections entitled ‘‘Compensation
of Directors’’ and ‘‘Executive Compensation’’ in our Company’s Proxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

The information required by Item 403 of Regulation S-K is incorporated by reference to the section
entitled ‘‘Security Ownership of Certain Beneficial Owners and Management’’ in our Company’s Proxy
Statement. The information required by Item 201(d) of Regulation S-K is set forth below. The table below
sets forth certain information as of April 3, 2004 about the Company’s common stock that may be issued
upon the exercise of options, warrants and rights under all of our existing equity compensation plans:

A B C

Number of Securities
Remaining Available

Number of Securities for Future Issuance
to be Issued upon Weighted-average under Equity

Exercise of Exercise Price of Compensation Plans
Outstanding Options, Outstanding Options, (excluding securities

Plan Category Warrants and Rights Warrants and Rights reflected in Column A)

Equity Compensation Plans Approved by Security Holders

1988 Stock Option Plan . . . . . . . . . . . . . . . . . . . . 13,873,041 $ 8.99 0
1997 Stock Plan . . . . . . . . . . . . . . . . . . . . . . . . . 43,901,186 $32.95 26,513,000(2)
1990 Employee Stock Purchase Plan . . . . . . . . . . . . N/A N/A 3,990,164

Total—Approved Plans . . . . . . . . . . . . . . . . . . . 57,774,227 $27.20 30,503,164

Equity Compensation Plans NOT Approved by Security Holders(1)

Supplemental Stock Option Plan(3) . . . . . . . . . . . . 6,000 $39.85 2,194,000
Total—All Plans . . . . . . . . . . . . . . . . . . . . . . . 57,780,227 $27.20 32,697,164
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(1) In November 2000, the Company acquired RocketChips. Under the terms of the merger, the Company assumed all of
the stock options previously issued to RocketChips’ employees pursuant to four different stock option plans. A total of
approximately 807,000 options were assumed by the Company. Of this amount, a total of 342,949 options, with an
average weighted exercise price of $15.18, remained outstanding as of April 3, 2004. These options are excluded from the
above table. All of the options assumed by the Company remain subject to the terms of the RocketChips’ stock option
plan under which they were issued. Subsequent to acquiring RocketChips, the Company has not made any grants or
awards under any of the RocketChips’ stock option plans and the Company has no intention to do so in the future.

(2) This number does not include additional shares that become available under a quasi-evergreen program. This program,
approved by stockholders in 1999, permits the Company to increase the amount available for issuance under the 1997
Stock Plan for each of five years commencing with fiscal year 2000 by an amount equal to the lesser of 20 million shares
or 4% of the number of shares outstanding as of the beginning of the prior fiscal year, as adjusted for splits, stock
dividends and certain other changes to the outstanding capital stock of the Company or an amount determined by the
Board of Directors. On April 8, 2004, the Board approved the addition of 13.6 million shares increasing the total amount
of shares available for grant to 42.3 million including 40.1 million shares from the 1997 Stock Plan and 2.2 million shares
from the Supplemental Stock Option Plan. This 13.6 million share allotment marks the end of the Company’s quasi-
evergreen program.

(3) Our Supplemental Stock Option Plan, which was not subject to stockholder approval, is intended to help us attract and
retain outstanding individuals in order to promote the success of the Company’s business. The plan permits stock options
to be granted to employees and consultants of the Company, except that our officers and members of our Board of
Directors may not be granted options under the plan. The number of shares that may be issued pursuant to options
granted under the plan is 2.2 million, subject to adjustment for stock splits, stock dividends and certain other changes to
the outstanding capital stock of the Company. Only non-qualified stock options may be granted under the plan (that is,
options that do not entitle the optionee to special U.S. income tax treatment). The plan is administered by the
Compensation Committee, which has broad discretion to set the terms of options (including the number of shares,
exercise price, vesting conditions and terms of options), to determine to whom they will be granted, to interpret the plan
and the option agreements and to take such other actions and make such other determinations as it determines necessary
or advisable in the administration of the plan. Subject to the foregoing, options granted under the plan generally expire
not later than 12 months after the optionee ceases to be an employee or consultant. Upon a merger of the Company with
or into another company, or the sale of substantially all of the Company’s assets, each option outstanding under the plan
may be assumed or substituted with a similar option by the acquiring company, or the outstanding options will become
exercisable in connection with the merger or sale. Our Board of Directors is authorized at any time to amend, alter,
suspend or terminate the plan, but no such change may impair the rights of any option recipient under the plan without
the written consent of the participant and the Company.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The information required by this Item is incorporated by reference to the section entitled ‘‘Employment
Contracts and Termination of Employment and Change-in-Control Arrangements’’ in our Company’s
Proxy Statement.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this Item is incorporated by reference to the sections entitled ‘‘Ratification of
Appointment of Independent Auditors’’ and ‘‘Fees Paid to Ernst & Young LLP’’ in our Company’s Proxy
Statement.
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