PROPOSAL SIX
RATIFICATION OF APPOINTMENT OF EXTERNAL AUDITORS

The Audit Committee has selected Ernst & Young LLP, an independent registered public accounting firm, to audit the
consolidated financial statements of Xilinx for the fiscal year ending March 29, 2014 and recommends that stockholders vote
for ratification of such appointment. Although we are not required to submit to a vote of the stockholders the ratification of the
appointment of Ernst & Young LLP, the Company, the Board and the Audit Committee, as a matter of good corporate
governance, have determined to ask the stockholders to ratify the appointment. If the appointment of Ernst & Young LLP is not
ratified, the Audit Committee will take the vote under advisement in evaluating whether to retain Ernst & Young LLP.

Representatives of Ernst & Young LLP attend meetings of the Audit Committee of the Board including executive sessions of
the Audit Committee at which no members of Xilinx management are present. Ernst & Young LLP has audited the Company’s
financial statements for each fiscal year since the fiscal year ended March 31, 1984. Representatives of Ernst & Young LLP are
expected to be present at the Annual Meeting. In addition, they will have an opportunity to make a statement if they desire to
do so, and are expected to be available to respond to appropriate questions from stockholders.

Fees Paid to Ernst & Young LLP

The following table shows the fees billed or to be billed for audit and other services provided by Ernst & Young LLP for fiscal
2013 and 2012.

2013 2012
Audit Fees $ 2,545,000 $ 2,655,000
Audit-Related Fees 8,000 8,000
Tax Fees 170,000 132,000
All Other Fees 57,000 29,000
Total $ 2,780,000 $ 2,824,000

Audit Fees

This category includes fees for the audit of the Company’s annual financial statements and for the review of the Company’s
interim financial statements on Form 10-Q. This category also includes advice on any audit and accounting matters that arose
during the annual audit, the review of interim financial statements, and statutory audits required by non-U.S. jurisdictions. In
fiscal 2013, audit fees included acquisitions, and in fiscal 2012, audit fees included services related to the Company’s Oracle
R12 implementation and acquisitions.

Audit-Related Fees

This category consists of assurance and related services that are reasonably related to the performance of the annual audit or
interim financial statement review and are not reported under “Audit Fees.” In fiscal 2013 and fiscal 2012, audit-related
services consisted of services performed in connection with the audit of an employee benefit plan.

Tax Fees
This category consists of fees for tax compliance, tax advice and tax planning services, including preparation of tax returns and
assistance and representation in connection with tax audits and appeals.

All Other Fees

In fiscal 2013 and fiscal 2012, all other fees consisted of fees related to advice and consulting services provided in connection
with review of the International Financial Reporting Standards (IFRS).
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