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FORWARD-LOOKING STATEMENTS
This prospectus and the documents incorporated by reference herein contain forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All
statements, other than statements of historical facts, included or incorporated herein regarding our strategy, future operations, financial position, future revenues,
projected costs, prospects, plans and objectives are forward-looking statements. In some cases, you can identify forward-looking statements by terminology such as
“anticipates,” “believes,” “estimates,” “expects,” “intends,” “may,” “plans,” “projects,” “will,” “would,” and similar expressions or expressions of the negative of
these terms. Such statements are only predictions and, accordingly, are subject to substantial risks, uncertainties and assumptions.
Actual events and results may differ materially from those in the forward-looking statements and are subject to risks and uncertainties including customer
acceptance of our new products, global economic conditions, the health of our customers and the end markets in which they participate, our ability to forecast end
customer demand, a high dependence on turns business, more customer volume discounts than expected, greater product mix changes than anticipated, fluctuations
in manufacturing yields, our ability to deliver product in a timely manner, our ability to successfully manage production at multiple foundries, variability in wafer
pricing, costs and liabilities associated with current and future litigation, and other risk factors incorporated by reference from our SEC filings, including our report
on Form 10-K for the year ended April 2, 2016 and our report on Form 10-Q for the period ended December 31, 2016.
Forward-looking statements speak only as of the date of this prospectus, or of the date given in the SEC filing from which they are incorporated by
reference. Except as required by law, we undertake no obligation to publicly update or revise any forward-looking statements to reflect events or developments
after the date of this prospectus.
ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement we filed with the SEC using a “shelf” registration process. We may sell any combination of the
securities described in this prospectus from time to time.
The types of securities that we may offer and sell from time to time pursuant to this prospectus are:
•

debt securities;

•

common stock;

•

preferred stock;

•

warrants;

•

depositary shares;

•

purchase contracts;

•

guarantees; and

•

units consisting of any of the securities listed above.

Each time we sell securities pursuant to this prospectus, we will describe in a prospectus supplement, which we will deliver with this prospectus, specific
information about the offering and the terms of the particular securities offered. In each prospectus supplement we will include the following information, if
applicable:
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•

the type and amount of securities that we propose to sell;

•

the initial public offering price of the securities;

•

the names of any underwriters or agents through or to which we will sell the securities;

•

any compensation of those underwriters or agents; and

•

information about any securities exchanges or automated quotation systems on which the securities will be listed or traded.

In addition, the prospectus supplement may also add, update or change the information contained in this prospectus.
Wherever references are made in this prospectus to information that will be included in a prospectus supplement, to the extent permitted by applicable
law, rules or regulations, we may instead include such information or add, update or change the information contained in this prospectus by means of a posteffective amendment to the registration statement of which this prospectus is a part, through filings we make with the SEC that are incorporated by reference into
this prospectus or by any other method as may then be permitted under applicable law, rules or regulations.
You should read both this prospectus and any prospectus supplement together with the additional information described under the heading “Where You
Can Find More Information.”
THE COMPANY
We design and develop programmable devices and associated technologies, including integrated circuits (“ICs”) in the form of programmable logic
devices (“PLDs”), including programmable System on Chips (“SoCs”), multi-processor System core Chips ("MPSOCs") and three-dimensional ICs (“3D ICs”);
software design tools to program the PLDs; targeted reference designs; printed circuit boards; and intellectual property (“IP”), which consists of Xilinx and various
third-party verification and IP cores. In addition to our programmable platforms, we provide design services, customer training, field engineering and technical
support. Our PLDs include field programmable gate arrays (“FPGAs”), complex programmable logic devices (“CPLDs”) that our customers program to perform
desired logic functions, and programmable SoCs, which combine industry standard ARM processor-based systems with programmable logic in a single device. We
also design and develop 3D ICs, which consist of a combination of FPGAs, transceivers and a wide memory interface in a single package to exceed the capacity
and bandwidth of monolithic devices. Our product portfolio is designed to provide high integration and quick time-to-market for electronic equipment
manufacturers in end markets such as wireline and wireless communications, data center, industrial, aerospace, defense, broadcast, consumer and automotive and
test and measurement. We sell our products and services through independent domestic and foreign distributors and through direct sales to original equipment
manufacturers (“OEMs”) and electronic manufacturing service providers (“EMS”). Sales are generated by these independent distributors, independent sales
representative or our direct sales organization.
Xilinx was founded and incorporated in California in February 1984. In April 1990, the Company reincorporated in Delaware. Our corporate facilities and
executive offices are located at 2100 Logic Drive, San Jose, California 95124, and our phone number is (408) 559-7778.
USE OF PROCEEDS
We intend to use the net proceeds we receive from the sale of securities by us as set forth in the applicable prospectus supplement. Unless otherwise
specified in the applicable prospectus supplement, we will not receive any proceeds from the sale of securities by selling securityholders.
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RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated:
Nine months ended

Year ended

December
31,
2016

January 2,

April 2,

March 28,

March 29,

March 30,

March 31,

2016

2016

2015

2014

2013

2012

13.4

12.1

12.4

14.2

13.8

10.9

11.9

The ratio of earnings to fixed charges is computed by dividing (i) income before income taxes plus fixed charges by (ii) fixed charges. Our fixed charges consist of
the portion of operating lease rental expense that is representative of the interest factor and interest expense on indebtedness, which includes contractual coupon
interest, amortization of debt discount, and amortization of debt issuance costs. For the periods indicated above, we had no outstanding shares of preferred stock
and paid no preferred dividends. Therefore, our ratios of earnings to fixed charges and preferred stock dividends are identical to the above ratios.

DESCRIPTION OF DEBT SECURITIES
The following sets forth certain general terms and provisions of the indenture under which the debt securities are to be issued, unless otherwise specified
in a prospectus supplement. The particular terms of the debt securities to be sold by us will be set forth in a prospectus supplement relating to such debt securities.
For purposes of this description of debt securities, references to “the Company,” “Xilinx,” “we,” “our” and “us” refer only to Xilinx, Inc. and not to its subsidiaries.
The debt securities will represent unsecured general obligations of the Company, unless otherwise provided in the prospectus supplement. As indicated in
the applicable prospectus supplement, the debt securities will either be senior debt or subordinated debt as described in the applicable prospectus supplement.
Unless otherwise specified in the applicable prospectus supplement, the debt securities will be issued under an indenture dated June 14, 2007 between us and The
Bank of New York Mellon Trust Company, N.A. that is an exhibit to the registration statement of which this prospectus is a part, subject to such amendments or
supplemental indentures as are adopted from time to time. The following summary of certain provisions of that indenture does not purport to be complete and is
subject to, and qualified in its entirety by, reference to all the provisions of that indenture, including the definitions therein of certain terms. Wherever particular
sections or defined terms of the indenture are referred to, it is intended that such sections or defined terms shall be incorporated herein by reference.
General
The indenture does not limit the amount of debt securities that may be issued thereunder. The applicable prospectus supplement with respect to any debt
securities will set forth the following terms of the debt securities offered pursuant thereto: (i) the title and series of such debt securities, including CUSIP numbers;
(ii) any limit upon the aggregate principal amount of such debt securities of such title or series; (iii) whether such debt securities will be in global or other form;
(iv) the date(s) and method(s) by which principal and any premium on such debt securities is payable; (v) interest rate or rates (or method by which such rate will
be determined), if any; (vi) the dates on which any such interest will be payable and the method of payment; (vii) whether and under what circumstances any
additional amounts are payable with respect to such debt securities; (viii) the notice, if any, to holders of such debt securities regarding the determination of interest
on a floating rate debt security; (ix) the basis upon which interest on such debt securities shall be calculated, if other than that of a 360-day year of twelve 30-day
months; (x) the place or places where the principal of and interest or additional amounts, if any, on such debt securities will be payable; (xi) any redemption or
sinking fund provisions; (xii) the denominations of such debt securities; (xiii) any rights of the holders of such debt securities to convert the debt securities into
other securities or property; (xiv) the terms, if any, on which payment of principal or any premium, interest or additional amounts on such debt securities will be
payable in a currency other than U.S. dollars; (xv) the terms, if any, by which the amount of payments of
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principal or any premium, interest or additional amounts on such debt securities may be determined by reference to an index, formula, financial or economic
measure or other methods; (xvi) if other than the principal amount hereof, the portion of the principal amount of such debt securities that will be payable upon
declaration of acceleration of the maturity thereof or provable in bankruptcy; (xvii) any events of default or covenants in addition to or in lieu of those described
herein and remedies therefor; (xviii) whether such debt securities will be subject to defeasance or covenant defeasance; (xix) the terms, if any, upon which such
debt securities are to be issuable upon the exercise of warrants; (xx) any trustees other than The Bank of New York Mellon Trust Company, N.A., and any
authenticating or paying agents, transfer agents or registrars or any other agents with respect to such debt securities; (xxi) the terms, if any, on which such debt
securities will be subordinate to other debt of the Company; and (xxii) any other specific terms of such debt securities and any other deletions from or additions to
or modifications of the indenture with respect to such debt securities.
Debt securities may be presented for exchange, conversion or transfer in the manner, at the places and subject to the restrictions set forth in the debt
securities and the prospectus supplement. Such services will be provided without charge, other than any tax or other governmental charge payable in connection
therewith, but subject to the limitations provided in the indenture.
The indenture does not contain any covenant or other specific provision affording protection to holders of the debt securities in the event of a highly
leveraged transaction or a change in control of the Company, except to the limited extent described below under "— Consolidation, Merger and Sale of Assets."
The Company's certificate of incorporation also contains other provisions which may prevent or limit a change of control. See "Description of Capital Stock."
Modification and Waiver
The indenture provides that supplements to the indenture and the applicable supplemental indentures may be made by the Company and the trustee for the
purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of the indenture or of modifying in any manner the rights of
the holders of debt securities of a series under the indenture or the debt securities of such series, with the consent of the holders of a majority (or such other amount
as is provided for a particular series of debt securities) in principal amount of the outstanding debt securities issued under such indenture that are affected by the
supplemental indenture, voting as a single class; provided that no such supplemental indenture may, without the consent of the holder of each such debt security
affected thereby, among other things: (a) change the stated maturity of the principal of, or any premium, interest or additional amounts on, such debt securities, or
reduce the principal amount thereof, or reduce the rate or extend the time of payment of interest or any additional amounts thereon, or reduce any premium payable
on redemption thereof, or reduce the amount of the principal of debt securities issued with original issue discount that would be due and payable upon an
acceleration of the maturity thereof or the amount thereof provable in bankruptcy, or change the redemption provisions or adversely affect the right of repayment at
the option of the holder, or change the place of payment or currency in which the principal of, or any premium, interest or additional amounts with respect to any
debt security is payable, or impair or affect the right of any holder of debt securities to institute suit for the payment thereof or, if such debt securities provide
therefor, any right of repayment at the option of the holder; (b) reduce the percentage of outstanding debt securities of any series, the consent of the holders of
which is required for any such supplemental indenture, or the consent of whose holders is required for any waiver or reduce the quorum required for voting; (c)
modify any of the provisions of the sections of such indenture relating to supplemental indentures with the consent of the holders, waivers of past defaults or
securities redeemed in part, except to increase any such percentage or to provide that certain other provisions of such indenture cannot be modified or waived
without the consent of each holder affected thereby; or (d) make any change that adversely affects the right to convert or exchange any security into or for common
stock or other securities, cash or other property in accordance with the terms of the applicable debt security.
The indenture provides that a supplemental indenture that changes or eliminates any covenant or other provision of the indenture that has expressly been
included solely for the benefit of one or more particular series of debt securities, or that modifies the rights of the holders of such series with respect to such
covenant or other
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provision, shall be deemed not to affect the rights under the indenture of the holders of debt securities of any other series.
The indenture provides that the Company and the applicable trustee may, without the consent of the holders of any series of debt securities issued
thereunder, enter into additional supplemental indentures for one of the following purposes: (1) to evidence the succession of another corporation to the Company
and the assumption by any such successor of the covenants of the Company in such indenture and in the debt securities issued thereunder; (2) to add to the
covenants of the Company or to surrender any right or power conferred on the Company pursuant to the Indenture; (3) to establish the form and terms of debt
securities issued thereunder; (4) to evidence and provide for a successor trustee under such indenture with respect to one or more series of debt securities issued
thereunder or to provide for or facilitate the administration of the trusts under such indenture by more than one trustee; (5) to cure any ambiguity, to correct or
supplement any provision in the indenture that may be inconsistent with any other provision of the indenture or to make any other provisions with respect to
matters or questions arising under such indenture which shall not adversely affect the interests of the holders of any series of debt securities issued thereunder in
any material respect; (6) to add to, delete from or revise the conditions, limitations and restrictions on the authorized amount, terms or purposes of issue,
authentication and delivery of securities under the indenture; (7) to add any additional events of default with respect to all or any series of debt securities; (8) to
supplement any of the provisions of the indenture as may be necessary to permit or facilitate the defeasance and discharge of any series of debt securities, provided
that such action does not adversely affect the interests of any holder of an outstanding debt security of such series or any other security in any material respect; (9)
to make provisions with respect to the conversion or exchange rights of holders of debt securities of any series; (10) to amend or supplement any provision
contained in such indenture or any supplemental indenture, provided that no such amendment or supplement shall materially adversely affect the interests of the
holders of any debt securities then outstanding; or (11) to qualify such indenture under the Trust Indenture Act of 1939.
Events of Default
Unless otherwise provided in any prospectus supplement, the following will be events of default under the indenture with respect to each series of debt
securities issued thereunder: (a) default in the payment of principal (or premium, if any) or any additional amounts with respect to such principal or premium on
any series of the debt securities outstanding under the indenture when due; (b) default in the payment of any interest or any additional amounts with respect to such
interest on any series of the debt securities outstanding under the indenture when due, continued for 30 days; (c) default in the payment, if any, of any sinking fund
installment when and as due by the terms of any debt security of such series, subject to any cure period that may be specified in any debt security of such series; (d)
failure to perform any other covenant or warranty of the Company contained in such indenture or such debt securities continued for 90 days after written notice; (e)
certain events of bankruptcy, insolvency or reorganization of the Company; and (f) any other event of default provided in a supplemental indenture with respect to
a particular series of debt securities. In case an event of default other than a default specified in clause (e) above shall occur and be continuing with respect to any
series of such debt securities, the applicable trustee or the holders of not less than 25% in aggregate principal amount of the debt securities of such series then
outstanding (each such series acting as a separate class) may declare the principal (or, in the case of discounted debt securities, the amount specified in the terms
thereof) of such series to be due and payable. If an event of default described in (e) above shall occur and be continuing then the principal amount (or, in the case
of discounted debt securities, the amount specified in the terms thereof) of all the debt securities outstanding shall be and become due and payable immediately,
without notice or other action by any holder or the applicable trustee, to the full extent permitted by law. Any event of default with respect to particular series of
debt securities under such indenture may be waived by the holders of a majority in aggregate principal amount of the outstanding debt securities of such series
(voting as a class), except in each case a failure to pay principal of or premium, interest or additional amounts, if any, on such debt securities or a default in respect
of a covenant or provision which cannot be modified or amended without the consent of each holder affected thereby.
The indenture provides that the applicable trustee may withhold notice to the holders of any default with respect to any series of debt securities (except in
payment of principal of or interest or premium on, or sinking fund payment in respect of, the debt securities) if the applicable trustee considers it in the interest of
holders to do so.
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The indenture contains a provision entitling the applicable trustee to be indemnified by the holders before proceeding to exercise any trust or power under
such indenture at the request of such holders. The indenture provides that the holders of a majority in aggregate principal amount of the then outstanding debt
securities of any series may direct the time, method and place of conducting any proceedings for any remedy available to the applicable trustee or of exercising any
trust or power conferred upon the applicable trustee with respect to the debt securities of such series; provided, however, that the applicable trustee may decline to
follow any such direction if, among other reasons, the applicable trustee determines in good faith that the actions or proceedings as directed may not lawfully be
taken or would be unduly prejudicial to the holders of the debt securities of such series not joining in such direction. The right of a holder to institute a proceeding
with respect to the applicable indenture will be subject to certain conditions precedent including, without limitation, that the holders of not less than 25% in
aggregate principal amount of the debt securities of such series then outstanding under such indenture make a written request upon the applicable trustee to
exercise its powers under such indenture, indemnify the applicable trustee and afford the applicable trustee reasonable opportunity to act, but the holder has an
absolute right to receipt of the principal of, premium, if any, and interest when due on the debt securities, to require conversion of debt securities if such indenture
provides for convertibility at the option of the holder and to institute suit for the enforcement thereof.
Consolidation, Merger and Sale of Assets
The indenture provides that the Company may not consolidate with, merge into or sell, convey or lease all or substantially all of its assets to any person
unless the successor person is a corporation organized under the laws of any domestic jurisdiction and assumes the Company's obligations on the debt securities
issued thereunder, and under such indenture, and after giving effect thereto no event of default, and no event that, after notice or lapse of time or both, would
become an event of default, shall have occurred and be continuing, and that certain other conditions are met.
Certain Covenants
Existence. Except as permitted under "— Consolidation, Merger or Sale of Assets," the indenture requires the Company to do or cause to be done all
things necessary to preserve and keep in full force and effect its corporate existence, rights (by certificate of incorporation, bylaws and statute) and franchises;
provided, however, that the Company will not be required to preserve any right or franchise if its board of directors determines that the preservation thereof is no
longer desirable in the conduct of its business.
Calculation of Original Issue Discount. The Company shall file with the trustee promptly at the end of each calendar year a written notice specifying the
amount of original issue discount accrued on outstanding securities at the end of such year and any other specific information as may then be relevant under the
Internal Revenue Code of 1986, as amended.
Additional Covenants. Any additional covenants of the Company with respect to any series of debt securities will be set forth in the prospectus
supplement relating thereto.
Conversion Rights
The terms and conditions, if any, upon which the debt securities are convertible into common stock or preferred stock will be set forth in the applicable
prospectus supplement relating thereto. Such terms will include the conversion price (or manner of calculation thereof), the conversion period, provisions as to
whether conversion will be at the option of the holders or the Company, the events requiring an adjustment of the conversion price and provisions affecting
conversion in the event of redemption of such debt securities and any restrictions on conversion.
Redemption; Repurchase at the Option of the Holder; Sinking Fund
The terms and conditions, if any, upon which (i) the debt securities are redeemable at the option of the Company, (ii) the holder of debt securities may
cause the Company to repurchase such debt securities or (iii) the
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debt securities are subject to any sinking fund will be set forth in the applicable prospectus supplement relating thereto.
Repurchases on the Open Market
The Company or any affiliate of the Company may at any time or from time to time repurchase any debt security in the open market or otherwise. Such
debt securities may, at the option of the Company or the relevant affiliate of the Company, be held, resold or surrendered to the trustee for cancellation.
Discharge, Defeasance and Covenant Defeasance
The indenture provides, with respect to each series of debt securities issued thereunder, that the Company may terminate its obligations under such debt
securities of a series and such indenture with respect to debt securities of such series if: (i) all debt securities of such series previously authenticated and delivered,
with certain exceptions, have been delivered to the applicable trustee for cancellation and the Company has paid all sums payable by it under the indenture; or (ii)
(A) the debt securities of such series mature within one year or all of them are to be called for redemption within one year under arrangements satisfactory to the
applicable trustee for giving the notice of redemption, (B) the Company irrevocably deposits in trust with the applicable trustee, as trust funds solely for the benefit
of the holders of such debt securities, for that purpose, money or U.S. government obligations or a combination thereof sufficient (unless such funds consist solely
of money, in the opinion of a nationally recognized firm of independent public accountants expressed in a written certification thereof delivered to the applicable
trustee), without consideration of any reinvestment, to pay principal of and interest on the debt securities of such series to maturity or redemption, as the case may
be, and to pay all other sums payable by it under such indenture, and (C) the Company delivers to the applicable trustee an officers' certificate and an opinion of
counsel, in each case stating that all conditions precedent provided for in such indenture relating to the satisfaction and discharge of such indenture with respect to
the debt securities of such series have been complied with. With respect to the foregoing clause (i), only the Company's obligations to compensate and indemnify
the applicable trustee under the indenture shall survive. With respect to the foregoing clause (ii) only the Company's obligations to execute and deliver debt
securities of such series for authentication, to maintain an office or agency in respect of the debt securities of such series, to have moneys held for payment in trust,
to register the transfer or exchange of debt securities of such series, to deliver debt securities of such series for replacement or to be canceled, to compensate and
indemnify the applicable trustee and to appoint a successor trustee, and its right to recover excess money held by the applicable trustee shall survive until such debt
securities are no longer outstanding. Thereafter, only the Company's obligations to compensate and indemnify the applicable trustee and its right to recover excess
money held by the applicable trustee shall survive.
The indenture provides that the Company (i) will be deemed to have paid and will be discharged from any and all obligations in respect of the debt
securities issued thereunder of any series, and the provisions of such indenture will, except as noted below, no longer be in effect with respect to the debt securities
of such series and (ii) may omit to comply with any term, provision, covenant or condition of such indenture, and such omission shall be deemed not to be an event
of default under clause (d) of the first paragraph of "— Events of Default" with respect to the outstanding debt securities of such series; provided that the following
conditions shall have been satisfied: (A) the Company has irrevocably deposited in trust with the applicable trustee as trust funds solely for the benefit of the
holders of the debt securities of such series, for payment of the principal of and interest of the debt securities of such series, which funds shall consist of cash or
U.S. Government Obligations or a combination thereof sufficient (, in the opinion of a nationally recognized firm of independent public accountants expressed in a
written certification thereof delivered to the applicable trustee, without consideration of any reinvestment , to pay and discharge the principal of and accrued
interest on the outstanding debt securities of such series to maturity or earlier redemption (irrevocably provided for under arrangements satisfactory to the
applicable trustee), as the case may be; (B) such deposit will not result in a breach or violation of, or constitute a default under, such indenture or any other material
agreement or instrument to which the Company is a party or by which it is bound; (C) no default with respect to such debt securities of such series shall have
occurred and be continuing on the date of such deposit; (D) the Company shall have delivered to such trustee an opinion of counsel that (1) the holders of the debt
securities of such series will not recognize income, gain or loss for Federal income tax purposes as a result of the Company's exercise
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of its option under this provision of such indenture and will be subject to federal income tax on the same amount and in the same manner and at the same times as
would have been the case if such deposit and defeasance had not occurred, and (2) the holders of the debt securities of such series have a valid security interest in
the trust funds subject to no prior liens under the Uniform Commercial Code; and (E) the Company has delivered to the applicable trustee an officers' certificate
and an opinion of counsel, in each case stating that all conditions precedent provided for in such indenture relating to the defeasance contemplated have been
complied with. In the case of legal defeasance under clause (i) above, the opinion of counsel referred to in clause (D)(l) above may be replaced by a ruling directed
to the applicable trustee received from the Internal Revenue Service to the same effect. Subsequent to a legal defeasance under clause (i) above, the Company's
obligations to execute and deliver debt securities of such series for authentication, to maintain an office or agency in respect of the debt securities of such series, to
have moneys held for payment in trust, to register the transfer or exchange of debt securities of such series, to deliver debt securities of such series for replacement
or to be canceled, to compensate and indemnify the applicable trustee and to appoint a successor trustee, and its right to recover excess money held by the
applicable trustee shall survive until such debt securities are no longer outstanding. After such debt securities are no longer outstanding, in the case of legal
defeasance under clause (i) above, only the Company's obligations to compensate and indemnify the applicable trustee and its right to recover excess money held
by the applicable trustee shall survive.
Applicable Law
The indenture provides that the debt securities and the indenture will be governed by and construed in accordance with the laws of the State of New York.
About the Trustee
Unless otherwise specified in the applicable prospectus supplement, The Bank of New York Mellon Trust Company, N.A. is the trustee under the
indenture.
DESCRIPTION OF CAPITAL STOCK
General
Under Xilinx’s certificate of incorporation, as amended (the “certificate of incorporation”), Xilinx is authorized to issue up to two billion shares of
common stock and up to two million shares of preferred stock. As of January 13, 2017, we had outstanding 248,934,802 shares of common stock and no preferred
stock.
Common Stock
The common stock is not redeemable, does not have any conversion rights and is not subject to call. Holders of shares of common stock have no
preemptive rights to maintain their percentage of ownership in future offerings or sales of stock of Xilinx. Holders of shares of common stock have one vote per
share in all elections of directors and on all other matters submitted to a vote of stockholders of Xilinx. The holders of common stock are entitled to receive
dividends, if any, as and when declared from time to time by the board of directors of Xilinx out of funds legally available therefore. Upon liquidation, dissolution
or winding up of the affairs of Xilinx, the holders of common stock will be entitled to participate equally and ratably, in proportion to the number of shares held, in
the net assets of Xilinx available for distribution to holders of common stock. The shares of common stock currently outstanding are fully paid and nonassessable.
Preferred Stock
Our board of directors has the authority, without further action by the stockholders, to issue from time to time shares of preferred stock in one or more
series. Xilinx’s board of directors is authorized to determine or alter the rights, preferences, privileges and restrictions granted to or imposed upon any such series
of preferred stock.
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Delaware Anti-Takeover Law and Charter and Bylaw Provisions
Provisions of Delaware law and our charter documents could make the acquisition of us and the removal of incumbent officers and directors more
difficult.
Delaware Takeover Statute
We are governed by Section 203 of the Delaware General Corporation Law, which prohibits a Delaware corporation from engaging in any business
combination with any interested stockholder for a period of three years after the date that the stockholder became an interested stockholder, unless:
• before that date, the board of directors of the corporation approved either the business combination or the transaction that resulted in the stockholder
becoming an interested stockholder;
• upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least 85% of
the voting stock of the corporation outstanding at the time the transaction began, excluding for purposes of determining the number of shares
outstanding those shares owned by persons who are directors and also officers or which can be issued under employee stock plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or
• on or after that date, the business combination is approved by the board of directors and authorized at an annual or special meeting of stockholders, and
not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock that is not owned by the interested stockholder.
In general, Section 203 defines an interested stockholder as any entity or person who, with affiliates and associates owns, or within the three-year period
immediately prior to the business combination, beneficially owned 15% or more of the outstanding voting stock of the corporation. Section 203 defines business
combination to include:
• any merger or consolidation involving the corporation and the interested stockholder;
• any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested stockholder;
• subject to specified exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the interested
stockholder;
• any transaction involving the corporation that increases the proportionate share of the stock of any class or series of the corporation beneficially owned
by the interested stockholder; or
• the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits provided by or through the
corporation.
Undesignated Preferred Stock
Under our certificate of incorporation, the board of directors has the power to authorize the issuance of up to 2,000,000 shares of preferred stock and to
determine the price, rights, preferences, privileges and restrictions, including voting rights, of those shares without further vote or action by the common
stockholders. The issuance of preferred stock may:
• delay, defer or prevent a change in control;
• discourage bids for the common stock at a premium over the market price of our common stock;
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• adversely affect the voting and other rights of the holders of our common stock; and
• discourage acquisition proposals or tender offers for our shares and, as a consequence, inhibit increases in the market price of our shares that could
result from actual or rumored takeover attempts.
Advance Notice Provisions
Our bylaws establish advance notice procedures for stockholder proposals and nominations of candidates for election as directors other than nominations
made by or at the direction of the board of directors or a committee of the board.
Special Meeting Requirements
Our bylaws provide that special meetings of stockholders may be called at the request of the board of directors, the chairman of the board of directors or
the president.
Cumulative Voting
Neither our certificate of incorporation nor our bylaws provides for cumulative voting in the election of directors. These provisions may deter a hostile
takeover or delay a change in control or management of Xilinx.
Limitation on Liability and Indemnification of Officers and Directors
Section 145 of the Delaware General Corporation Law (the “Delaware Law”) authorizes a court to award, or a corporation’s Board of Directors to grant,
indemnity to directors and officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities (including reimbursement
for expenses incurred) arising under the Securities Act of 1933. The Ninth Article of Xilinx’s Certificate of Incorporation and Article VI of Xilinx’s Bylaws
provide for indemnification of Xilinx’s directors, officers, employees and other agents to the maximum extent permitted by Delaware Law. In addition, Xilinx has
entered into Indemnification Agreements with its officers and directors.
No Action by Stockholder Consent
Xilinx’s certificate of incorporation provides that no action shall be taken by the stockholders of Xilinx except at an annual or special meeting of
stockholders and no action shall be taken by the stockholders by written consent.
Transfer Agent and Registrar
The transfer agent and registrar for our common stock is Computershare Trust Company, N.A. Its address is P.O. Box 30170, College Station, TX 77842
and its phone number is (781) 575-2879.
DESCRIPTION OF OTHER SECURITIES
We will set forth in the applicable prospectus supplement a description of any warrants, depositary shares, purchase contracts, guarantees or units that
may be offered pursuant to this prospectus.
PLAN OF DISTRIBUTION
The securities being offered by this prospectus may be sold by us or by a selling securityholder:
•

through agents;

•

to or through underwriters;
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•

through broker-dealers (acting as agent or principal);

•

directly by us or by selling securityholders to purchasers, through a specific bidding or auction process or otherwise;

•

through a combination of any such methods of sale; or

•

through any other methods described in a prospectus supplement.

The distribution of securities may be effected from time to time in one or more transactions, including block transactions and transactions on The Nasdaq
Global Select Market or any other organized market where the securities may be traded. The securities may be sold at a fixed price or prices, which may be
changed, or at market prices prevailing at the time of sale, at prices relating to the prevailing market prices or at negotiated prices. The consideration may be cash
or another form negotiated by the parties. Agents, underwriters or broker-dealers may be paid compensation for offering and selling the securities. That
compensation may be in the form of discounts, concessions or commissions to be received from us or from the purchasers of the securities. Dealers and agents
participating in the distribution of the securities may be deemed to be underwriters, and compensation received by them on resale of the securities may be deemed
to be underwriting discounts. If such dealers or agents were deemed to be underwriters, they may be subject to statutory liabilities under the Securities Act.
Agents may from time to time solicit offers to purchase the securities. If required, we will name in the applicable prospectus supplement any agent
involved in the offer or sale of the securities and set forth any compensation payable to the agent. Unless otherwise indicated in the applicable prospectus
supplement, any agent will be acting on a best efforts basis for the period of its appointment. Any agent selling the securities covered by this prospectus may be
deemed to be an underwriter, as that term is defined in the Securities Act, of the securities.
If underwriters are used in a sale, securities will be acquired by the underwriters for their own account and may be resold from time to time in one or more
transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale, or under delayed delivery
contracts or other contractual commitments. Securities may be offered to the public either through underwriting syndicates represented by one or more managing
underwriters or directly by one or more firms acting as underwriters. If an underwriter or underwriters are used in the sale of securities, an underwriting agreement
will be executed with the underwriter or underwriters at the time an agreement for the sale is reached. The applicable prospectus supplement will set forth the
managing underwriter or underwriters, as well as any other underwriter or underwriters, with respect to a particular underwritten offering of securities, and will set
forth the terms of the transactions, including compensation of the underwriters and dealers and the public offering price, if applicable. The prospectus and the
applicable prospectus supplement will be used by the underwriters to resell the securities.
If a dealer is used in the sale of the securities, we, a selling securityholder, or an underwriter will sell the securities to the dealer, as principal. The dealer
may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale. To the extent required, we will set forth in the
applicable prospectus supplement the name of the dealer and the terms of the transactions.
We or a selling securityholder may directly solicit offers to purchase the securities and we or a selling securityholder may make sales of securities directly
to institutional investors or others. These persons may be deemed to be underwriters within the meaning of the Securities Act with respect to any resale of the
securities. To the extent required, the applicable prospectus supplement will describe the terms of any such sales, including the terms of any bidding or auction
process, if used.
Agents, underwriters and dealers may be entitled under agreements which may be entered into with us to indemnification by us against specified
liabilities, including liabilities incurred under the Securities Act, or to contribution by us to payments they may be required to make in respect of such liabilities. If
required, the applicable prospectus supplement will describe the terms and conditions of such indemnification or contribution. Some of the
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agents, underwriters or dealers, or their affiliates may be customers of, engage in transactions with or perform services for us or our subsidiaries in the ordinary
course of business.
Under the securities laws of some states, the securities offered by this prospectus may be sold in those states only through registered or licensed brokers or
dealers.
Any person participating in the distribution of common stock registered under the registration statement that includes this prospectus will be subject to
applicable provisions of the Exchange Act, and the applicable SEC rules and regulations, including, among others, Regulation M, which may limit the timing of
purchases and sales of any of our common stock by any such person. Furthermore, Regulation M may restrict the ability of any person engaged in the distribution
of our common stock to engage in market-making activities with respect to our common stock. These restrictions may affect the marketability of our common
stock and the ability of any person or entity to engage in market-making activities with respect to our common stock.
Certain persons participating in an offering may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids in
accordance with Regulation M under the Exchange Act that stabilize, maintain or otherwise affect the price of the offered securities. If any such activities will
occur, they will be described in the applicable prospectus supplement.
If any securities are sold pursuant to this prospectus by selling securityholders, we will, in the applicable prospectus supplement, name the selling
securityholders, indicate the nature of any relationship such selling securityholders have had to us or any of our affiliates during the three years preceding such
offering, state the amount of securities of the class owned by such selling securityholders prior to the offering and the amount to be offered for the selling
securityholders’ accounts, and state the amount and (if one percent or more) the percentage of the class to be owned by such selling securityholders after
completion of the offering.
Except as indicated in the applicable prospectus supplement, the securities are not expected to be listed on a securities exchange or market, except for our
common stock, which is listed on The Nasdaq Global Select Market, and any underwriters or dealers will not be obligated to make a market in the securities.
SELLING SECURITYHOLDERS
Information about selling securityholders, where applicable, will be set forth in a prospectus supplement, in a post-effective amendment, or in filings we
make with the SEC under the Exchange Act that are incorporated by reference.
LEGAL MATTERS
In connection with particular offerings of the securities in the future, and if stated in the applicable prospectus supplements, the validity of those securities
will be passed upon for us by Gibson, Dunn & Crutcher LLP, and for any underwriters or agents by counsel named in the applicable prospectus supplement.
EXPERTS
The consolidated financial statements of Xilinx, Inc. appearing in Xilinx, Inc.'s Annual Report (Form 10-K) for the year ended April 2, 2016 (including
schedule appearing therein), and the effectiveness of Xilinx, Inc.'s internal control over financial reporting as of April 2, 2016, have been audited by Ernst &
Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such
financial statements are, and audited financial statements to be included in subsequently filed documents will be, incorporated herein in reliance upon the reports of
Ernst & Young LLP pertaining to such financial statements and the effectiveness of our internal control over financial reporting as of the respective dates (to the
extent covered by consents filed with the United States Securities and Exchange Commission) given on the authority of such firm as experts in accounting and
auditing.
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WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act. You may read and copy any
reports, statements or other information on file at the SEC’s public reference room located at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC at 1800-SEC-0330 for further information on the public reference room. The SEC filings, including the registration statement of which this prospectus is a part, are
also available to the public from commercial document retrieval services. These filings are also available at the Internet website maintained by the SEC at
http://www.sec.gov.
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
THIS PROSPECTUS INCORPORATES DOCUMENTS BY REFERENCE WHICH ARE NOT PRESENTED IN OR DELIVERED WITH THIS
PROSPECTUS. YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS PROSPECTUS AND IN THE DOCUMENTS THAT WE
HAVE INCORPORATED BY REFERENCE INTO THIS PROSPECTUS. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH
INFORMATION THAT IS DIFFERENT FROM OR IN ADDITION TO THE INFORMATION CONTAINED IN THIS DOCUMENT AND INCORPORATED
BY REFERENCE INTO THIS PROSPECTUS.
We incorporate information into this prospectus by reference, which means that we disclose important information to you by referring you to another
document filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus, except to the extent superseded by
information contained herein or by information contained in documents filed with or furnished to the SEC after the date of this prospectus. This prospectus
incorporates by reference the documents set forth below that have been previously filed with the SEC. These documents contain important information about us
and our financial condition.
Xilinx, Inc. SEC Filings (File No. 0-18548)

Period

Annual report on Form 10-K (including the portions of our proxy statement for our 2016 annual Year ended April 2, 2016.
meeting of stockholders incorporated by reference therein)
Quarterly reports on Form 10-Q

Three months ended December 31, 2016, October 1, 2016 and
July 2, 2016.

Current reports on Form 8-K

Filed on May 9, 2016, May 13, 2016, May 16, 2016, August 3,
2016 and August 11, 2016.

We also incorporate by reference into this prospectus additional documents that we may file with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act from the date of this prospectus to the end of the offering of the applicable securities. These documents may include annual reports on Form 10-K,
quarterly reports on Form 10-Q and current reports on Form 8-K. However, we are not incorporating by reference any information furnished under items 2.02 or
7.01 (or corresponding information furnished under item 9.01 or included as an exhibit) in any future current report on Form 8-K that we may file with the SEC.
You may obtain copies of any of these filings through Xilinx as described below, through the SEC or through the SEC’s Internet website as described
above. Documents incorporated by reference are available without charge, excluding all exhibits unless an exhibit has been specifically incorporated by reference
into this prospectus, by requesting them in writing, by telephone or via the Internet at:
Xilinx, Inc.
2100 Logic Drive
San Jose, California 95124
(408) 559-7778
www.xilinx.com
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THE INFORMATION CONTAINED IN OR ACCESSIBLE THROUGH OUR WEBSITE DOES NOT CONSTITUTE A PART OF THIS
PROSPECTUS.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.
The following is a statement of the estimated expenses to be incurred in connection with the issuance and distribution of the securities being registered,
other than underwriting discounts, commissions and transfer taxes, to be paid by the Registrant.
SEC Registration fee

$*

Legal fees and expenses

(1)

Accounting fees and expenses

(1)

Printing fees

(1)

Rating Agency fees

(1)

Trustee’s fees and expenses

(1)

Miscellaneous

(1)
(1)

Total
*
(1)

In accordance with Rules 456(b) and 457(r), the registrant is deferring payment of the registration fee for the securities offered by this prospectus.
These fees are calculated based on the securities offered and the number of issuances and accordingly cannot be estimated at this time.

Item 15. Indemnification of Directors and Officers.
Section 145 of the Delaware General Corporation Law permits a corporation to indemnify any of its directors or officers who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than
an action by or in the right of the corporation) by reason of the fact that such person is or was a director or officer of the corporation against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or
proceeding, if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe that such person’s conduct was unlawful. In a derivative action, i.e., one by or
in the right of the corporation, the corporation is permitted to indemnify any of its directors or officers against expenses (including attorneys’ fees) actually and
reasonably incurred by such person in connection with the defense or settlement of such action or suit if such person acted in good faith and in a manner such
person reasonably believed to be in or not opposed to the best interests of the corporation, except that no indemnification shall be made if such person shall have
been adjudged liable to the corporation unless and only to the extent that the court in which such action or suit was brought shall determine upon application that
such person is fairly and reasonably entitled to indemnity for such expenses despite such adjudication of liability.
The Company’s currently effective Certificate of Incorporation and Bylaws provide that the Company shall indemnify its directors and officers to the
fullest extent permitted by Delaware law. The Company currently carries indemnity insurance pursuant to which its directors and officers are insured under certain
circumstances against certain liabilities or losses, including liabilities under the Securities Act of 1933, as amended.
The Company has entered into indemnity agreements with certain directors and executive officers. These agreements, among other things, indemnify the
directors and executive officers for certain expenses (including attorneys’ fees), judgments, fines, and settlement payments incurred by such persons in any action,
including any action by or in the right of the Company, in connection with the good faith performance of their duties as a director
II-1

or officer. The indemnification agreements also provide for the advance payment by the Company of defense expenses incurred by the director or officer; however,
the affected director or officer must undertake to repay such amounts advanced if it is ultimately determined that such director or officer is not entitled to be
indemnified.
Item 16. Exhibits.
See Exhibit Index attached hereto and incorporated herein by reference.
Item 17. Undertakings.
The undersigned Registrant hereby undertakes:
(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i)

To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent
change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in the effective registration statement;
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;
provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is
contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934
that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration
statement.
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.
(4)

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the filed prospectus was deemed part of and included in the registration statement; and
(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of the
Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date
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such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new
effective date of the registration statement relating to the securities in the registration statement to which the prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however , that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date,
supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any
such document immediately prior to such effective date.
(5) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
(i)

Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the
undersigned Registrant;
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant
or its securities provided by or on behalf of the undersigned Registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.
(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant’s annual report pursuant to Section
13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section
15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(7) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of Section 310 of the Trust Indenture
Act in accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2) of the Trust Indenture Act.
(8)

That, for purposes of determining any liability under the Securities Act of 1933:

(i) The information omitted from the form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in
a form of prospectus filed by the Registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this
registration statement as of the time it was declared effective; and
(ii) Each post-effective amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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(9) That, insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the
Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final
adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of San Jose, State of California, on this 17th day of February, 2017.

XILINX, INC.
By:

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

POWERS OF ATTORNEY
KNOWN ALL PERSONS BY THESE PRESENTS, that the individuals whose signature appears below hereby constitute and appoint Moshe N.
Gavrielov, Lorenzo A. Flores and Scott Hover-Smoot, and each of them severally, as his or her true and lawful attorneys-in-fact and agents with full power of
substitution and resubstitution for him or her and in his or her name, place, and stead in any and all capacities to sign any and all amendments (including posteffective amendments and amendments filed pursuant to 462(b) under the Securities Act of 1933) to this registration statement, and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, full
power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes
as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-facts and agents or any of them, or of his substitute or
substitutes, may lawfully do to cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities
and on the dates indicated.

/s/ Moshe N/ Gavrielov

/s/ Lorenzo A. Flores

Moshe N. Gavrielov
President and Chief Executive Officer (Principal Executive Officer) and
Director
February 17, 2017

Lorenzo A. Flores
Senior Vice President and Chief Financial Officer (Principal Financial Officer
and Principal Accounting Officer)
February 17, 2017

/s/ Saar Gillai

/s/ Albert A. Pimentel

Saar Gillai
Director
February 17, 2017

Albert A. Pimentel
Director
February 17, 2017

/s/ Ronald S. Jankov

/s/ Dennis Segers

Ronald S. Jankov
Director
February 17, 2017

Dennis Segers
Chairman of the Board
February 17, 2017

/s/ Thomas H. Lee

/s/ Marshall C. Turner

Thomas H. Lee
Director
February 17, 2017

Marshall C. Turner
Director
February 17, 2017

/s/ J. Michael Patterson

/s/ Elizabeth W. Vanderslice
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*4.1

Restated Certificate of Incorporation of the Company, as amended to date (incorporated by reference to Exhibit 3.1 to the Company's
Annual Report on Form 10-K filed on May 30, 2007).

*4.2

By-laws of the Company, as amended to date (incorporated by reference to Exhibit 3.2 to the Company’s Annual Report on Form 8-K
filed on May 15,2012).

*4.3

Specimen certificate of the Registrant’s common stock (incorporated by reference to Exhibit 1 to the Company's Registration Statement
on Form 8-A filed on May 25, 1990).

*4.4

Indenture dated as of June 14, 2007 between Xilinx, Inc. and The Bank of New York Trust Company, N.A. (incorporated by reference
to Exhibit 4.4 to the Company’s Registration Statement on Form S-3 filed on June 15, 2007)

5.1

Statement regarding computation of ratio of earnings to fixed charges.

23.1

Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1).

23.2

Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm.

24
25.1

*

Legal opinion of Gibson, Dunn & Crutcher LLP regarding the legality of the securities being registered under this registration statement

12.1

Previously filed.

Powers of Attorney. (Included on Page II-5 as part of the signature pages hereto)
Statement of Eligibility of Trustee on Form T-1 with respect to the Indenture dated as of June 14, 2007 between Xilinx, Inc. and The
Bank of New York Mellon Trust Company, N.A.

Exhibit 5.1
Gibson, Dunn & Crutcher LLP
555 Mission Street
San Francisco, CA 94105-0921
Tel 415.393.8200
www.gibsondunn.com

February 17, 2017
Xilinx, Inc.
2100 Logic Drive
San Jose, California 95124
Re: Xilinx, Inc.
Registration Statement on Form S-3
File No. 333Ladies and Gentlemen:
We have examined the Registration Statement on Form S-3 (the “ Registration Statement ”), of Xilinx, Inc., a Delaware corporation (the “
Company ”), filed with the Securities and Exchange Commission (the “ Commission ”) on February 17, 2017, pursuant to the Securities Act
of 1933, as amended (the “ Securities Act ”), in connection with the registration by the Company of the following securities (the “ Securities
”): (i) debt securities (the “ Debt Securities ”); (ii) shares of common stock, par value $0.01 per share (the “ Common Stock ”); (iii) one or
more series of shares of preferred stock, par value $0.01 per share (the “ Preferred Stock ”); (iv) warrants (the “ Warrants ”); (v) depositary
shares (the “ Depositary Shares ”); (vi) purchase contracts (the “ Purchase Contracts ”); (vii) guarantees (the “ Guarantees ”); and (viii)
units (the “ Units ”). The Registration Statement provides that if so indicated in a prospectus supplement, the Debt Securities and Preferred
Stock may be convertible or exchangeable into other securities or property, including Common Stock and Preferred Stock.
We have examined the originals, or photostatic or certified copies, of such records of the Company and certificates of officers of the
Company and of public officials and such other documents as we have deemed relevant and necessary as the basis for the opinions set forth
below. In our examination, we have assumed the genuineness of all signatures, the legal capacity and competency of all natural persons, the
authenticity of all documents submitted to us as originals and the conformity to original documents of all documents submitted to us as
copies.
Based upon the foregoing examination and in reliance thereon, and subject to (x) the assumptions stated and in reliance on statements of fact
contained in the documents that we have examined and (y) completion of all corporate action required to be taken by the Company to duly
authorize each proposed issuance of Securities (including the due reservation of any shares of Common Stock or Preferred Stock for issuance
upon conversion or exchange of any other Securities), we are of the opinion that:
1. With respect to Debt Securities to be issued under one or more indentures (each, an “ Indenture ”), when (a) the Indenture and the
applicable supplement thereto, if any, has been duly authorized and validly executed and delivered by the Company and the trustee
thereunder and (b) the
1

Debt Securities have been executed, issued, delivered and authenticated in accordance with the terms of the Indenture and the applicable
definitive purchase, underwriting or similar agreement against the receipt of requisite consideration therefor provided for therein, the Debt
Securities will constitute legal, valid and binding obligations of the Company.
2. With respect to Common Stock, when the shares of Common Stock have been issued and delivered in accordance with the applicable
definitive purchase, underwriting or similar agreement against the receipt of requisite consideration therefor provided for therein, such shares
of Common Stock will be validly issued, fully paid and non-assessable.
3. With respect to Preferred Stock, when (a) the applicable Certificate of Designation for the Preferred Stock to be issued has been duly
filed with the Office of the Secretary of State of the State of Delaware and (b) the shares of Preferred Stock have been issued and delivered in
accordance with the applicable definitive purchase, underwriting or similar agreement against the receipt of requisite consideration therefor
provided for therein, the shares of Preferred Stock will be validly issued, fully paid and non-assessable.
4. With respect to Common Stock or Preferred Stock to be issued upon conversion of the Debt Securities or Preferred Stock, when (a) if
applicable, the Certificate of Designation for the Preferred Stock to be issued has been duly filed with the Office of the Secretary of State of
the State of Delaware and (b) such Common Stock or Preferred Stock, as the case may be, has been issued and delivered in accordance with
the terms of the applicable Debt Securities or Preferred Stock, as the case may be, such shares of Common Stock or Preferred Stock will be
validly issued, fully paid and non-assessable.
5. With respect to Depositary Shares, when (a) a deposit agreement relating to the Depositary Shares (the “ Deposit Agreement ”) has been
duly authorized and validly executed and delivered by the Company and each party thereto, (b) the applicable Certificate of Designation for
the Depositary Shares has been duly filed with the Office of the Secretary of State of the State of Delaware and (c) the Depositary Shares
have been issued and delivered in accordance with the Deposit Agreement and the applicable definitive purchase, underwriting or similar
agreement against the receipt of requisite consideration therefor provided therein, the Depositary Shares will be validly issued, fully paid and
non-assessable.
6. With respect to the Warrants, when (a) a warrant agreement relating to the Warrants (the “ Warrant Agreement ”) has been duly
authorized and validly executed and delivered by the Company and each party thereto, (b) the terms of the Warrants have been established in
accordance with the Warrant Agreement and (c) the Warrants have been executed and delivered in accordance with the related Warrant
Agreement and the applicable definitive purchase, underwriting or similar agreement against the receipt of requisite consideration therefor
provided therein, the Warrants will be legal, valid and binding obligations of the Company.
7. With respect to Purchase Contracts, when (a) a purchase contract agreement relating to the Purchase Contracts (the “ Purchase Contract
Agreement ”) has been duly authorized and validly executed and delivered by the Company and each party thereto, (b) the terms of the
Purchase Contracts have been established in accordance with the terms of the Purchase Contract Agreement, (c) the terms of any collateral or
security arrangements relating to such Purchase Contracts have been established and the agreements related thereto have been validly
executed and delivered by each of the parties thereto and any collateral has been deposited with the collateral agent in accordance with such
arrangements and (d) such Purchase Contracts have been executed and delivered in accordance with the Purchase Contract Agreement and
the applicable definitive purchase, underwriting or similar agreement against the receipt
2

of requisite consideration therefor provided therein, the Purchase Contracts will be legal, valid and binding obligations of the Company.
8. With respect to the Guarantees, when (a) the Guarantees have been duly authorized and validly executed and delivered by the Company
and (b) the debt underlying such Guarantees have been executed, issued, delivered and authenticated in accordance with the terms of the
applicable indenture and the applicable definitive purchase, underwriting or similar agreement against the receipt of requisite consideration
therefor provided for therein, the Guarantees will constitute legal, valid and binding obligations of each of the Company.
9. With respect to the Units, when (a) a unit agreement relating to the Units (the “ Unit Agreement ”) has been duly authorized and validly
executed and delivered by the Company and each party thereto, (b) the terms of the Units have been established in accordance with the Unit
Agreement, (c) the Units and have been executed and delivered in accordance with the related Unit Agreement and the applicable definitive
purchase, underwriting or similar agreement against the receipt of requisite consideration therefor provided therein, the Units will be legal,
valid and binding obligations of the Company.
The opinions set forth in paragraphs 1 and 6 through 9 above are each subject to (i) the effect of any bankruptcy, insolvency,
reorganization, moratorium, arrangement or similar laws affecting the rights and remedies of creditors’ generally, including the effect of
statutory or other laws regarding fraudulent transfers or preferential transfers, and (ii) general principles of equity, including concepts of
materiality, reasonableness, good faith and fair dealing and the possible unavailability of specific performance, injunctive relief or other
equitable remedies regardless of whether enforceability is considered in a proceeding in equity or at law. We express no opinion regarding the
effectiveness of (i) any waiver of stay, extension or usury laws or of unknown future rights; or (ii) provisions relating to indemnification,
exculpation or contribution, to the extent such provisions may be held unenforceable as contrary to federal or state securities laws.
We render no opinion herein as to matters involving the laws of any jurisdiction other than the States of New York and California and
the United States of America and the Delaware General Corporation Law. We are not engaged in practice in the State of Delaware; however,
we are generally familiar with the Delaware General Corporation Law as currently in effect and have made such inquiries as we consider
necessary to render the opinions contained herein. This opinion is limited to the effect of the present state of the laws of the States of New
York and California, the United States of America and, to the limited extent set forth above, the State of Delaware and the facts as they
currently exist. We assume no obligation to revise or supplement this opinion in the event of future changes in such laws or facts. We express
no opinion regarding the Securities Act of 1933, as amended, or any other federal or state securities laws or regulations.
We consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement, and we further consent to the use of our name
under the caption “Legal Matters” in the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do
not thereby admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the Rules and
Regulations of the Commission.
Very truly yours,
/s/ GIBSON, DUNN & CRUTCHER LLP
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Exhibit 12.1

Statement regarding computation of ratio of earnings to fixed charges
Ratio Of Earnings to Fixed Charges

Nine months ended

Year ended

December 31,

January 2,

April 2,

March 28,

March 29,

March 30,

March 31,

2016

2016

2016

2015

2014

2013

2012

(In thousands)
Fixed Charges
Interest Expensed

$

31,032

$

31,032

$

41,375

$

41,375

$

37,025

$

37,301

$

37,301

Interest Capitalized

—

—

—

—

—

—

—

Amortized Premiums

—

—

—

—

—

—

—

Amortized Discounts

9,053

9,034

12,047

12,022

16,319

15,880

15,545

—

—

—

—

58

58

58

1,525

1,525

2,034

2,034

1,723

1,671

1,671

315

295

397

435

449

280

248

—

—

—

—

—

—

Amortization of Fair Value of Derivative at Inception
Capitalized Expenses Related to Indebtedness
Estimate of Interest within Rental Expense
Preference Security Dividend
Total Fixed Charges

—

$

41,925

$

41,886

$

55,853

$

55,866

$

55,574

$

55,190

$

54,823

$

519,860

$

466,988

$

636,825

$

740,076

$

709,526

$

547,006

$

597,051

Earnings
+ Pretax Income from Continuing Operations
+ Fixed Charges

41,925

41,886

55,853

55,866

55,574

55,190

54,823

+ Amortization of Capitalized Interest

—

—

—

—

—

—

—

+ Distributed Income of Equity Investee

—

—

—

—

—

—

—

+ Pretax Losses of Equity Investee

—

—

—

—

—

—

—

- Interest Capitalized

—

—

—

—

—

—

—

- Preference Securities Dividend of Consolidated Subsidiaries

—

—

—

—

—

—

—

- Minority Interest in Pretax Income of Subsidiaries

—

—

—

—

—

—

Total Earnings

Earnings to Fixed Charges Ratio

$

561,785

13.4

$

508,874

12.1

$

692,678

12.4

$

795,942

14.2

$

765,100

13.8

$

602,196

10.9

—
$

651,874
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Exhibit 23.2

Consent of Independent Registered Public Accounting Firm
We consent to the reference to our firm under the caption "Experts" in this Registration Statement (Form S-3) and related Prospectus of
Xilinx, Inc. for the registration of debt securities, common stock, preferred stock, warrants, depositary shares, purchase contracts, guarantees
or units, and to the incorporation by reference therein of our reports dated May 17, 2016, with respect to the consolidated financial statements
and schedule of Xilinx, Inc. and the effectiveness of internal control over financial reporting of Xilinx, Inc. included in its Annual Report
(Form 10-K) for the year ended April 2, 2016, filed with the Securities and Exchange Commission.
/s/ Ernst &Young LLP
San Jose, California
February 17, 2017

============================================
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM T-1
STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)
|__|
___________________________
THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.
(Exact name of trustee as specified in its charter)
95-3571558
(I.R.S. employer
identification no.)

(Jurisdiction of incorporation
if not a U.S. national bank)
400 South Hope Street
Suite 500
Los Angeles, California
(Address of principal executive offices)

90071
(Zip code)
___________________________

Xilinx, Inc.
(Exact name of obligor as specified in its charter)
Delaware
(State or other jurisdiction of
incorporation or organization)

77-0188631
(I.R.S. employer
identification no.)

2100 Logic Drive
San Jose, California
(Address of principal executive offices)

95124
(Zip code)
___________________________

Debt Securities
(Title of the indenture securities)
============================================

1.

General information. Furnish the following information as to the trustee:
(a)

Name and address of each examining or supervising authority to which it is subject.

Name

Address

Comptroller of the Currency
United States Department of the Treasury

Washington, DC 20219

Federal Reserve Bank

San Francisco, CA 94105

Federal Deposit Insurance Corporation

Washington, DC 20429

(b)

Whether it is authorized to exercise corporate trust powers.

Yes.
2.

Affiliations with Obligor.
If the obligor is an affiliate of the trustee, describe each such affiliation.
None.

16.

List of Exhibits.
Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an
exhibit hereto, pursuant to Rule 7a‑‑29 under the Trust Indenture Act of 1939 (the "Act") and 17 C.F.R. 229.10(d).
1.

A copy of the articles of association of The Bank of New York Mellon Trust Company, N.A., formerly known as The
Bank of New York Trust Company, N.A. (Exhibit 1 to Form T-1 filed with Registration Statement No. 333-121948
and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152875).

2.

A copy of certificate of authority of the trustee to commence business. (Exhibit 2 to Form T-1 filed with Registration
Statement No. 333-121948).

3.

A copy of the authorization of the trustee to exercise corporate trust powers (Exhibit 3 to Form T-1 filed with
Registration Statement No. 333-152875).

4.

A copy of the existing by-laws of the trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333162713).

6.

The consent of the trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration
Statement No. 333-152875).

7.

A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its
supervising or examining authority.
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SIGNATURE
Pursuant to the requirements of the Act, the Trustee, The Bank of New York Mellon Trust Company, N.A., a banking
association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility to be
signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Chicago, and State of Illinois, on the 14th day of
February, 2017.
THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.
By: /s/ Lawrence M. Kusch
Name: Lawrence M. Kusch
Title: Vice President

3

EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
of 400 South Hope Street, Suite 500, Los Angeles, CA 90071
At the close of business December 31, 2016, published in accordance with Federal regulatory authority instructions.
Dollar amounts
in thousands
ASSETS

Cash and balances due from
depository institutions:
Noninterest-bearing balances
and currency and coin
Interest-bearing balances
Securities:
Held-to-maturity securities
Available-for-sale securities
Federal funds sold and securities
purchased under agreements to resell:
Federal funds sold
Securities purchased under agreements to resell
Loans and lease financing receivables:
Loans and leases held for sale
Loans and leases,
net of unearned income
LESS: Allowance for loan and
lease losses
Loans and leases, net of unearned
income and allowance
Trading assets
Premises and fixed assets (including
capitalized leases)
Other real estate owned
Investments in unconsolidated
subsidiaries and associated
companies
Direct and indirect investments in real estate ventures
Intangible assets:
Goodwill
Other intangible assets
Other assets

1,645
278,360
0
719,638

0
0
0
0
0
0
0
11,405
0

0
0
856,313
50,819
187,830

Total assets

$2,106,010
1

LIABILITIES
Deposits:
In domestic offices
Noninterest-bearing
Interest-bearing
Not applicable
Federal funds purchased and securities
sold under agreements to repurchase:
Federal funds purchased
Securities sold under agreements to repurchase
Trading liabilities
Other borrowed money:
(includes mortgage indebtedness
and obligations under capitalized
leases)
Not applicable
Not applicable
Subordinated notes and debentures
Other liabilities
Total liabilities
Not applicable

616
616
0

0
0
0

0
0
0
292,769
293,385

EQUITY CAPITAL
Perpetual preferred stock and related surplus
Common stock
Surplus (exclude all surplus related to preferred stock)
Not available
Retained earnings
Accumulated other comprehensive income
Other equity capital components
Not available
Total bank equity capital
Noncontrolling (minority) interests in consolidated subsidiaries
Total equity capital
Total liabilities and equity capital

0
1,000
1,122,729
690,002
(1,106)
0
1,812,625
0
1,812,625
2,106,010

I, Matthew J. McNulty, CFO of the above-named bank do hereby declare that the Reports of Condition and Income (including the
supporting schedules) for this report date have been prepared in conformance with the instructions issued by the appropriate Federal
regulatory authority and are true to the best of my knowledge and belief.
Matthew J. McNulty

)

CFO

We, the undersigned directors (trustees), attest to the correctness of the Report of Condition (including the supporting schedules) for
this report date and declare that it has been examined by us and to the best of our knowledge and belief has been prepared in conformance
with the instructions issued by the appropriate Federal regulatory authority and is true and correct.
Antonio I. Portuondo, President )
William D. Lindelof, Director )
Alphonse J. Briand, Director )

Directors (Trustees)
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