Edgar Filing: EBAY INC - Form DEF 14A

EBAY INC
Form DEF 14A
March 23, 2015

Table of Contents

SCHEDULE 14A

(Rule 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant [X]
Filed by a Party other than the Registrant [

1

Check the appropriate box:

[ ] Preliminary Proxy Statement [ ] Soliciting Material Under Rule 14a-12
[ 1 Confidential, For Use of the

Commission Only (as permitted
by Rule 14a-6(e)(2))

[X] Definitive Proxy Statement
[ ] Definitive Additional Materials
EBAY INC

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)

Payment of Filing Fee (Check the appropriate box):

[X] No fee required.
[ ] Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.
1) Title of each class of securities to which transaction applies:
2) Aggregate number of securities to which transaction applies:
3) Per unit price or other underlying value of transaction computed pursuant to
Exchange Act Rule 0-11 (set forth the amount on which the filing fee is
calculated and state how it was determined):
4) Proposed maximum aggregate value of transaction:
5) Total fee paid:

] Fee paid previously with preliminary materials:

[ ] Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which
the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the form or
schedule and the date of its filing.



1Y)

2)

3)

4)

Edgar Filing: EBAY INC - Form DEF 14A

Amount previously paid:
Form, Schedule or Registration Statement No.:
Filing Party:

Date Filed:




Edgar Filing: EBAY INC - Form DEF 14A

Table of Contents

Friday, May 1, 2015
Town Square, 2161 North First Street, San Jose, California 95131




Edgar Filing: EBAY INC - Form DEF 14A

Table of Contents

2065 Hamilton Avenue San Jose, California 95125

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On May 1, 2015

To the Stockholders of eBay Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of eBay Inc., a Delaware corporation (eBay, we, or the
Company), will be held on Friday, May 1, 2015, at 8:00 a.m. Pacific time at Town Square, 2161 North First Street, San Jose,
California 95131 for the following purposes:

1.

2.
3.

4.

5.
6.

To vote on the election of 15 director nominees to the eBay Board of Directors, each to hold office until our 2016 Annual
Meeting of Stockholders.

To approve, on an advisory basis, the compensation of our named executive officers.

To approve the material terms, including the performance goals, of the amendment and restatement of the eBay Incentive
Plan, for purposes of satisfying the requirements of Section 162(m) of the Internal Revenue Code.

To ratify the appointment of PricewaterhouseCoopers LLP as our independent auditors for our fiscal year ending December
31, 2015.

To consider three stockholder proposals, if properly presented before the meeting.

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

These business items are described more fully in the Proxy Statement accompanying this Notice.

The Board of Directors has fixed the close of business on March 18, 2015 as the record date for identifying those stockholders
entitled to notice of and to vote at this Annual Meeting and at any adjournment or postponement of this meeting.

By Order of the Board of Directors

Michael R. Jacobson
Secretary
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This summary highlights information contained elsewhere in this Proxy Statement. This summary does not contain all of
the information that you should consider, and you should read the entire Proxy Statement carefully before voting.

MEETING INFORMATION

Date Time Location
Friday, May 1, 2015 8:00 a.m. Pacific time Town Square, 2161 North First Street, San Jose, California 95131
HOW TO VOTE

YOUR VOTE IS IMPORTANT. You are eligible to vote if you were a stockholder at the close of business on March 18, 2015. Even

if you plan to attend the meeting, please vote as soon as possible using any of the following methods. In all cases, you should have
your proxy card or voting instruction form on hand and follow the instructions:

By Internet By Telephone By Mailing Your Proxy Card
You can vote your You can vote your You can vote by mail by

shares online at shares by calling marking, dating and signing
www.proxyvote.com.  +1 (800) 690-6903. your proxy card or voting

instruction form and returning
it in the postage-paid

envelope.
PROPOSALS REQUIRING YOUR VOTE
Page
Reference
Board s Voting (for more
Description Recommendation detail)
Proposal 1 Election of 15 directors to hold office until our 2016 Annual FOR each Director 17
Meeting of Stockholders nominee
Proposal 2 Advisory vote to approve compensation of our named FOR 29
executive officers
Proposal 3 Material terms, including the performance goals, of the FOR 30
amendment and restatement of the eBay Incentive Plan
Proposal 4 Ratification of PricewaterhouseCoopers LLP as our FOR 33
independent auditors for 2015
Proposals 5-7 Three stockholder proposals AGAINST each proposal 36-43
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CORPORATE GOVERNANCE

The Board of Directors of eBay Inc. is responsible for (i) providing advice and oversight of the strategic and operational direction of
the Company; and (ii) overseeing the Company s executive management to ensure the Company operates in ways that support the
long-term interest of our stockholders and the stakeholders we serve. The following is a list of governance provisions that
demonstrate eBay s commitment to transparency and accountability:

Strong board independence (13 of 15 director nominees are Clawback policy

independent)

Declassified Board of Directors with all members standing for annual Stock ownership requirements for our executive officers and directors
election

Majority vote standard for uncontested director elections Stockholder right to call a special meeting

Separate Chairman and CEO roles Strong stockholder engagement practices

Simple majority vote standard for bylaw/charter amendments and Anti-hedging and anti-pledging policies

transactions

Independent Chairman or Lead Independent Director with robust
responsibilities

investor.ebayinc.com 3
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2015 DIRECTOR NOMINEES

Name & Primary Occupation

Fred D. Anderson

Co-Founder, Elevation Partners

Edward W. Barnholt

President and CEO, Agilent Technologies, Inc.
(retired)

Anthony J. Bates

President, GoPro, Inc.

Jonathan Christodoro

Managing Director, Icahn Capital LP
Scott D. Cook

Co-Founder, Intuit, Inc.

John J. Donahoe

President and CEO, eBay Inc.

David W. Dorman

Chairman and CEO, AT&T Corporation (retired)
Bonnie S. Hammer

Chairman, NBCUniversal Cable
Entertainment

Gail J. McGovern

President and CEO, American Red Cross
Kathleen C. Mitic

Founder and CEO, Sitch, Inc.

David M. Moffett

CEO, Federal Home Loan Mortgage Corp.
(retired)

Pierre M. Omidyar

Founder, Chairman, eBay Inc.

Thomas J. Tierney

Chairman and co-founder, The Bridgespan
Group

Perry M. Traquina

Former Chairman, CEO, and Managing
Partner of Wellington Management
Company LLP

Frank D. Yeary

Executive Chairman, CamberView Partners,
LLC

Age Director since

70

71

47

38

62

54

61

64

63

45

63

47

61

58

51

2003

2005

2015

2015

1998

2008

2014

2015

2015

2011

2007

1996

2003

2015

2015

Independent

YES

YES

YES

YES

YES

NO

YES

YES

YES

YES

YES

NO

YES

YES

YES

Committee Memberships*

Audit
(Chair)
Compensation
(Chair)

Governance

Compensation

Compensation
Governance
Audit

Compensation
Governance
(Chair)

Other
Public
Company
Boards

1

2

*Audit = Audit Committee; Compensation = Compensation Committee; Governance = Corporate Governance and Nominating Committee

4 2015 Annual Meeting of Stockholders
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EXECUTIVE COMPENSATION

Our Compensation Program
The goals of our executive compensation program are to:

align compensation with our business objectives and performance,

motivate named executive officers (NEOs) to enhance long-term stockholder value,

position us competitively among the companies against which we recruit and compete for talent, and

enable us to attract, retain, and reward NEOs and other key employees who contribute to our long-term success.

Our 2014 NEO Pay
The following shows the breakdown of reported 2014 compensation for our NEOs that were employed for all of 2014.* This chart

illustrates the predominance of equity incentives and performance-based components in our regular executive compensation
program.

Time-Based Other Annual Stock Performance-Based Performance-Based
Restricted Salary Compensation Cash Options Restricted Stock Units  (PBRSUs, options,
Stock Units Incentive (PBRSUs) and 75% of Annual
(RSUs) (ACI) Cash Incentive)

*Mr. Carges and Mr. Marcus terminated employment during 2014 and therefore have not been included for purposes of the chart. In addition, Mr.
Schulman, who was hired as President of PayPal and is its CEO-designee following the spin-off of our PayPal business, was excluded for purposes
of this chart because he was hired on September 30, 2014 and was only employed for a approximately one-quarter of the year. See pages 57-58
and 60 and the compensation tables below for additional details regarding Mr. Schulman s reported 2014 compensation.

investor.ebayinc.com 5
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Our Pay Practices
Our pay practices align with and support the goals of our executive pay program and demonstrate our commitment to sound
compensation and governance practices.

We align executive compensation with Emphasize pay for performance alignment

he interests of our stockholders Deliver a majority of total compensation opportunity in our regular compensation program through
performance-based compensation: PBRSUs, stock options, and annual cash incentives

Set meaningful stock ownership requirements for executive officers

We avoid excessive risk-taking Maintain a clawback policy

Use multiple performance measures, caps on incentive payments, and overlapping two-year
performance periods for PBRSU awards

We adhere to compensation best The Compensation Committee retains an independent compensation consultant

practices Prohibit hedging and pledging transactions by executive officers and directors

Provide only limited perquisites to executive officers that are not available to all employees

No tax gross-ups for change in control benefits and perquisites

No single trigger acceleration of PBRSUs, RSUs, or stock options upon a change in control

No repricing or buyout of underwater stock options without stockholder approval

No dividends or dividend equivalents accrued or paid on PBRSUs or RSUs

Supporting our Executive Compensation Program

Our Compensation Committee believes that the goals of our executive compensation program are appropriate and that
the program is properly structured to achieve those goals. We have engaged in ongoing discussions with our investors,
who generally support those goals and the program, and we believe our stockholders as a whole should support them as
well.

6 2015 Annual Meeting of Stockholders
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CORPORATE GOVERNANCE

The Board of Directors of eBay Inc. (the Board orthe eBay Board ) is responsible for (i) providing advice and oversight of the
strategic and operational direction of the Company; and (ii) overseeing the Company s executive management; each to ensure the
Company operates in ways that support the long-term interest of our stockholders and the stakeholders we serve. To do this
effectively, the Company has established clear and specific Governance Guidelines for the eBay Board (referred to as our
Corporate Governance Guidelines) that, along with Board committee charters and our Code of Business Conduct and Ethics

(referred to as our Code of Business Conduct), provides the framework for the governance of the Company.

The following is a list of governance provisions that demonstrate eBay s commitment to transparency and accountability:

Strong board independence (13 of 15 director nominees are independent) Clawback policy

Declassified Board of Directors with all members standing for annual election Stock ownership requirements for our executive officers and directors
Majority vote standard for uncontested director elections Stockholder right to call a special meeting

Separate Chairman and CEO roles Strong stockholder engagement practices

Simple majority vote standard for bylaw/charter amendments and transactions Anti-hedging and anti-pledging policies

Independent Chairman or Lead Independent Director with robust responsibilities

A complete copy of our Corporate Governance Guidelines, the charters of our principal Board committees, and our Code of
Business Conduct can be found on our investor relations website at http://investor.ebayinc.com/corporate-governance.cfm. Any
changes in these governance documents will be reflected in the same location on our website. Keep in mind that information
contained on our investor relations website is not part of this proxy statement.

OUR CORPORATE GOVERNANCE PRACTICES

We believe that strong corporate governance practices that provide meaningful rights to our stockholders and ensure board
accountability are key to our relationship with our stockholders. To help our stockholders understand our commitment to this
relationship and our governance practices, the Board has adopted a set of Corporate Governance Guidelines to set a framework
within which the Board will conduct its business. Our Corporate Governance Guidelines can be found on our investor relations
website at http://investor.ebayinc.com/corporate-governance.cfm and are summarized below along with certain other of our
governance practices.

Independence. The rules of the Nasdaq Global Select Market require listed companies to have a board of directors with at least a
majority of independent directors. These rules have both objective tests and a subjective test for determining who is an

independent director. The objective tests state, for example, that a director is not considered independent if he or she is an
employee of the Company, or is a partner in, or a controlling stockholder or executive officer of, an entity to which the Company
made, or from which the Company received, payments in the current or any of the past three fiscal years that exceed 5% of the
recipient s consolidated gross revenue for that year. The subjective test requires our Board to affirmatively determine that a director
does not have a relationship that would interfere with the director s exercise of independent judgment in carrying out his or her
responsibilities. On an annual basis, each member of our Board is required to complete a questionnaire designed to provide
information to assist the Board in determining whether the director is independent under the listing standards of the Nasdaq Global
Select Market and our Corporate Governance Guidelines, and whether members of our Audit Committee and Compensation
Committee satisfy additional Securities and Exchange Commission ( SEC ) and Nasdaq independence requirements. Our Board has
adopted guidelines setting forth certain categories of transactions, relationships, and arrangements that it has deemed immaterial
for purposes of making its determination regarding a director s independence, and does not consider any such transactions,
relationships, and arrangements in making its subjective determination.

Our Board has determined that each of the following directors is independent under the listing standards of the Nasdaq Global

Select Market and under eBay s Corporate Governance GuidelinesFred D. Anderson, Edward W. Barnholt, Anthony J. Bates,
Jonathan Christodoro, Scott D. Cook, David W. Dorman,

investor.ebayinc.com 7
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William C. Ford, Jr., Bonnie S. Hammer, Gail J. McGovern, Kathleen C. Mitic, David M. Moffett, Richard T. Schlosberg, Ill, Thomas
J. Tierney, Perry M. Traquina, and Frank D. Yeary.

The Board limits membership on the Audit Committee, the Compensation Committee, and the Corporate Governance and
Nominating Committee to independent directors. Our Corporate Governance Guidelines require any director who has previously
been determined to be independent to inform the Lead Independent Director and our Corporate Secretary of any change in his or
her principal occupation or status as a member of the Board of any other public company, or any change in circumstance that may
cause his or her status as an independent director to change.

Leadership Structure and Lead Independent Director. In accordance with our Bylaws, our Board elects our Chairman and our Chief
Executive Officer, or CEO. Our Corporate Governance Guidelines require that the roles of Chairman and CEO be held by separate
individuals. Mr. Omidyar currently serves as our Chairman. The Board believes that the separation of the offices of the Chairman
and CEO is appropriate as it aids in the Board s oversight of management and it allows our CEO to focus primarily on his
management responsibilities.

Our independent directors have also designated a Lead Independent Director. Mr. Moffett is currently the Lead Independent
Director, having been appointed to a two-year term beginning at the conclusion of our 2014 Annual Meeting that will expire
following our 2016 Annual Meeting. The Lead Independent Director s roles and responsibilities are detailed in the Corporate
Governance Guidelines and include:

Coordinating with the CEO and Chairman to develop meeting agenda and approving final meeting agenda, ensuring there is sufficient time to
discuss all agenda items;

Coordinating with the CEO and Chairman on the materials sent to the Board, including but not limited to the scope, quality and timeliness of the
information, and approving final meeting materials;

Calling closed sessions of the independent directors;

Chairing closed sessions of the independent directors;

Leading Board meetings in the absence of the Chairman;

If requested by major stockholders, ensuring that he is available for consultation and direct communication; and
Leading the annual Board self-assessment, including acting on director feedback as needed.

In addition, the Lead Independent Director, together with the chair of the Corporate Governance and Nominating Committee,
conducts interviews to confirm the continued qualification and willingness to serve of each director whose term is expiring at an
annual meeting prior to the time at which directors are nominated for re-election.

Committee Responsibilities. Board committees help the Board run effectively and efficiently, but do not replace the oversight of the
Board as a whole. There are currently three principal Board committees: the Audit Committee, the Compensation Committee, and
the Corporate Governance and Nominating Committee. Each committee meets regularly and has a written charter that has been
approved by the Board. In addition, at each regularly scheduled Board meeting, a member of each committee reports on any
significant matters addressed by the committee since the last Board meeting. Each committee performs an annual self-assessment
to evaluate its effectiveness in fulfilling its obligations. In addition to our formal committee structure, directors with an interest and
background in technology meet regularly with our senior technologists and report significant matters to the Board. The directors
that do this regularly are Mr. Cook, Ms. Mitic, and Mr. Omidyar.

Role in Risk Oversight. Risk is inherent with every business, and how well a business manages risk can ultimately determine its
success. We face a number of risks, including economic, financial, legal and regulatory, operational, and other risks, such as the
impact of competition. Management is responsible for the day-to-day management of the risks that we face, while the Board, as a

15
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whole and through its committees, has responsibility for the oversight of risk management. In its risk oversight role, the Board is
responsible for satisfying itself that the risk management framework and supporting processes as implemented by management are
adequate and functioning as designed.

Audit Committee s Role in Risk Oversight. While the Board is ultimately responsible for risk oversight at eBay, the Board has
delegated to the Audit Committee the primary responsibility for the oversight of risks facing our businesses. The Audit Committee s
charter provides that it will discuss our major risk exposures, including financial, operational, privacy, security, competition, legal,
and regulatory risks, and the steps we have taken to detect, monitor, and actively manage such exposures. The Audit Committee
reviews with our Senior Vice President, Legal Affairs significant legal, compliance, and regulatory matters that could have a
material impact on our financial statements or our business, including material notices to or inquiries received from governmental
agencies. We also have embedded an enterprise

8 2015 Annual Meeting of Stockholders
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risk management, or ERM, program across our core businesses, aligned with our Company-wide initiative involving the Audit
Committee, management, and other personnel. The ERM framework is designed to identify, assess, prioritize, and manage our
major risk exposures which could affect our ability to execute on our corporate strategy and fulfill our business objectives. The ERM
program is designed to enable the Audit Committee to establish a mutual understanding with management of the effectiveness of
the Company s risk management practices and capabilities, to review the Company s risk exposure and risk tolerance, and to
elevate certain key risks for oversight at the Board level.

Management s Role in Risk Oversight. Our Vice President, Chief Audit Executive, or CAE, is responsible for our internal audit
function and our risk governance framework, which includes risk assessment, monitoring, and reporting. The CAE reports directly
to the Audit Committee, and the Audit Committee reviews and evaluates the CAE s appointment, compensation, and performance
and provides the CAE with direct access to the Audit Committee. The CAE facilitates the Audit Committee s review and approval of
the internal audit plan and provides regular reporting on audit activities. In addition, through consultation with management, the
CAE periodically assesses the major risks facing eBay and coordinates with the executives responsible for such risks through the
risk governance process. The CAE periodically reviews with the Audit Committee the major risks facing eBay and the steps
management has taken to detect, monitor, and manage those risks within the agreed risk tolerance. The executive responsible for
managing a particular risk may also report to the Audit Committee on how the risk is being managed and progress towards agreed
mitigation goals.

In addition to the general oversight responsibility that has been delegated to the Audit Committee, other committees review the
risks within their areas of responsibility and expertise. For example, the Compensation Committee reviews the risks associated with
our compensation policies and practices and our succession planning process, and the Corporate Governance and Nominating
Committee reviews the risks associated with our overall corporate governance.

Risk Assessment of Compensation Policies and Practices. We have assessed the compensation policies and practices for our
employees and concluded that they do not create risks that are reasonably likely to have a material adverse effect on the
Company. This analysis was presented to the Audit Committee and the Compensation Committee, both of which agreed with this
conclusion.

Corporate Hotline. We have established a corporate hotline that is operated by a third party, and allows any employee to
confidentially and anonymously (where legally permissible) lodge a complaint about any accounting, internal control, auditing, or
other matters of concern.

Stockholder Communication. eBay has a practice of regularly engaging with stockholders to seek their feedback. Stockholders may
also communicate with the Board or individual directors care of the Corporate Secretary, eBay Inc., 2065 Hamilton Avenue, San
Jose, California 95125. The Corporate Governance and Nominating Committee has delegated responsibility for initial review of
stockholder communications to our Corporate Secretary. This process assists the Board in reviewing and responding to
stockholder communications in an appropriate manner. The Corporate Governance and Nominating Committee has instructed our
Corporate Secretary to review correspondence directed to the Board and its principal committees and, at his discretion, not to
forward items solely related to complaints by users with respect to ordinary course of business customer service and satisfaction
issues, or that he deems to be of a commercial or frivolous nature or otherwise inappropriate for the Board s or its committees
consideration.

Attendance at Annual Meetings. Absent exigent circumstances, all directors are expected to attend eBay s annual meeting of
stockholders in person or by telephone or video call. Except for Mr. Andreessen, all of our directors serving on our Board at the
time of our last annual meeting of stockholders, which was held in May 2014, attended that meeting.

Formal Closed Sessions of Outside Directors. As part of each regularly scheduled Board meeting, the outside directors have the
opportunity to meet without our management or the other directors. The Lead Independent Director leads such discussions.

17
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Board Compensation. Board compensation is determined by the Compensation Committee, and consists of a mixture of equity
compensation and cash compensation. Board compensation is reviewed annually by the Compensation Committee. A more
detailed description of current Board compensation can be found under the heading Compensation of Directors below.

Stock Ownership Guidelines. Our Board has adopted stock ownership guidelines to better align the interests of our directors and
executive officers with the interests of our stockholders and further promote our commitment to sound corporate governance.
Under these guidelines, our executive officers are required to achieve ownership of eBay common stock valued at

investor.ebayinc.com 9
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three times their annual base salary (five times in the case of our CEQ). Our non-employee directors are required to achieve
ownership of eBay common stock valued at three times the amount of the annual retainer payable to directors within three years of
joining the Board, or in the case of directors serving at the time the guidelines were initially adopted, within three years of the date
of adoption of the guidelines. Our stock ownership guidelines can be found on our investor relations website at
http://investor.ebayinc.com/corporate-governance.cfm.

The ownership levels of our executive officers and directors as of March 18, 2015 are set forth in the section entitled Security
Ownership of Certain Beneficial Owners and Management below.

Hedging and Pledging Policy. The Company s insider trading policy prohibits directors, executive officers, and other employees
from entering into any hedging or monetization transactions relating to our securities or otherwise trading in any instrument relating
to the future price of our securities, such as a put or call option, futures contract, short sale, collar, or other derivative security. The
policy also prohibits directors and executive officers from pledging eBay common stock as collateral for any loans.

Clawbacks. In 2012, we implemented changes to the eBay Incentive Plan and the Company s equity incentive plans to provide that
awards made under those plans are subject to a clawback provision. In January 2014, the terms of the clawback were adopted by
the Compensation Committee subject to amendment to comply with the SEC rules to be issued in accordance with the Dodd-Frank
Wall Street Reform and Consumer Protection Act of 2010, or the Dodd-Frank Act.

Outside Advisors. The Board may retain outside advisors of its choosing at the Company s expense without obtaining
management s consent. In addition, each of the principal committees may retain outside advisors of its choosing without obtaining
either the Board s or management s consent.

Coniflicts of Interest. We expect our directors, executive officers, and other employees to conduct themselves with the highest
degree of integrity, ethics, and honesty. Our credibility and reputation depend upon the good judgment, ethical standards, and
personal integrity of each director, executive officer, and employee. Our Corporate Governance Guidelines prohibit directors from
serving on the board, or in a senior executive role, of another company that would create a significant conflict of interest. Our Code
of Business Conduct requires that directors, executive officers, and other employees disclose actual or potential conflicts of interest
and recuse themselves from related decisions. In order to better protect us and our stockholders, we regularly review our Code of
Business Conduct and related policies to ensure that they provide clear guidance to our directors, executive officers, and
employees.

The Company also has practices that address potential conflicts in circumstances where a non-employee director is a control
person of an investment fund that desires to make an investment in or acquire a company that may compete with one of the
Company s businesses. Under those circumstances, the director is required to notify the Company s CEO and General Counsel of
the proposed transaction, and the Company s senior management then assesses the nature and degree to which the investee
company is competitive with the Company s businesses, as well as the potential overlaps between the Company and the investee
company. If the Company s senior management determines that the competitive situation and potential overlaps between eBay and
the investee company are acceptable, approval of the transaction by the Company would be conditioned upon the director agreeing
to certain limitations (including refraining from joining the board of directors of the investee company or conveying any confidential
or proprietary material between the Company and the investee company, abstaining from being the primary decision-maker for the
investment fund with respect to the investee company, and recusing himself/herself from portions of Company board meetings that
contain competitive information reasonably pertinent to the investee company). All transactions by investment funds in which a
non-employee director is a control person also remain subject in all respects to the Board s written policy for the review of related
person transactions, discussed under the section entitled Certain Transactions with Directors and Officers below.

Board Effectiveness; Director Assessment; Board Education. It is important that the Board and its committees are performing
effectively and in the best interests of the Company and its stockholders. The Board performs an annual self-assessment, led by
the Lead Independent Director, to evaluate its effectiveness in fulfilling its obligations. As part of this annual self-assessment,
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directors are able to provide feedback on the performance of other directors. The Lead Independent Director then follows up on this
feedback and takes such further action with directors receiving comments and other directors as he or she deems appropriate. In
addition, the Company provides membership in the National Association of Corporate Directors to all Board members to assist
them in remaining current with exemplary board and committee practices and developments in corporate governance.

10 2015 Annual Meeting of Stockholders
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Succession Planning. The Board recognizes the importance of effective executive leadership to eBay s success. We conduct an
annual review process that includes succession plans for our senior leadership positions. These succession plans are reviewed
and approved by our CEO, and details on these succession plans, including potential successors for members of our executive
staff (including the CEQ), are presented to the Board. In addition, the Board annually reviews and updates our CEO succession
plan, which includes formal criteria for the CEO position used to evaluate potential successors and addresses the possibility of an
emergency situation. In conducting this review, the Board considers, among other factors, organizational and operational needs,
competitive challenges, leadership/management potential and development, and emergency situations.

The Board has also developed a set of guiding principles relating to Board membership. The Board believes that as the Company s
businesses and industries change, the Board must add members with highly relevant professional experience. In addition, the
Board believes that a certain amount of director turnover is to be expected and desirable, and while it does not have term limits, the
Board believes that up to nine to twelve years will generally be the expected time commitment from any individual director.

Auditor Independence. We have taken a number of steps to ensure continued independence of our outside auditors. Our

independent auditors report directly to the Audit Committee, and we limit the use of our auditors for non-audit services. The fees for

services provided by our auditors in 2014 and 2013 and our policy on pre-approval of non-audit services are described under
Proposal 4 Ratification of Appointment of Independent Auditors below.

BOARD COMMITTEES AND MEETINGS

During 2014, our Board held 12 meetings, and each Board member attended at least 75% of the aggregate of all of our Board
meetings and committee meetings for committees on which such director served. The Board has three principal committees: the
Audit Committee, the Compensation Committee, and the Corporate Governance and Nominating Committee.

Audit Committee

Our Board has a separately-designated standing Audit Committee established in accordance with Section 3(a)(58)(A) of the
Securities Exchange Act of 1934, as amended, or the Exchange Act. Our Audit Committee consists of Mr. Anderson, Mr. Moffett,
and Mr. Schlosberg, each of whom is independent in accordance with the rules and regulations of the Nasdaq Global Select Market
and the SEC. Mr. Anderson is the chairman of the committee. Our Board has determined that Mr. Anderson is an audit committee
financial expert as defined by the SEC. The Audit Committee met 10 times during 2014. The primary responsibilities of the Audit
Committee are to:

(1) Meet with our independent auditors to review the results of the annual audit and to discuss our financial statements, including the independent
auditors judgment about the quality of accounting principles, the reasonableness of significant judgments, the clarity of the disclosures in our
financial statements, our internal control over financial reporting, and management s report with respect to internal control over financial reporting;

(2) Meets with our independent auditors to review the interim financial statements prior to the filing of our Quarterly Reports on Form 10-Q;

(8) Recommend to the Board the independent auditors to be retained by us;

(4) Oversee the independence of the independent auditors, evaluate the independent auditors performance, and review and approve the fees of the
independent auditors; and

(5) Receive and consider the independent auditors comments as to controls, adequacy of staff, and management performance and procedures in
connection with audit and financial controls, including our system to monitor and manage business risks and our legal and ethical compliance
programs.

investor.ebayinc.com 11
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Additionally, the Audit Committee approves the compensation of our CAE, who meets with the committee regularly without other
members of management present. The Audit Committee also has primary responsibility for the oversight of risks facing our
business. See Our Corporate Governance Practices - Audit Committee s Role in Risk Oversight.

The Audit Committee also prepares the Audit Committee Report for inclusion in our proxy statement, approves audit and non-audit
services provided to us by our independent auditors, considers conflicts of interest and reviews all transactions with related persons
involving executive officers or Board members that are reasonably expected to exceed specified thresholds, and meets with our
Senior Vice President, Legal Affairs, to discuss our major risk exposures, including financial, operational, privacy, security,
competition, legal, and regulatory risks, and review significant legal, compliance, and regulatory matters that could have a material
impact on our financial statements or our business, including material notices to or inquiries received from governmental agencies.
You can view our Audit Committee Charter on the corporate governance section of our investor relations website at
http://investor.ebayinc.com/corporate-governance.cfm.

Compensation Committee

Our Compensation Committee consists of Mr. Barnholt, Mr. Dorman, Mr. Ford, Ms. Mitic, and Mr. Tierney, each of whom is
independent in accordance with the rules and regulations of the Nasdaq Global Select Market. Mr. Barnholt is the chairman of the
committee. Mr. Dorman joined the committee in June 2014. The committee met eight times during 2014. The primary
responsibilities of the Compensation Committee are to:

(1) Review and approve all compensation programs applicable to directors and executive officers, the overall strategy for employee compensation,
and the compensation of our CEO and our other executive officers;

(2) Oversee and monitor compliance with the Company s stock ownership guidelines applicable to directors and executive officers;

(3) Review the Compensation Discussion and Analysis contained in our proxy statement and prepare the Compensation Committee Report for
inclusion in our proxy statement; and

(4) Review and consider the results of any advisory stockholder votes on executive compensation.

Additionally, the Compensation Committee assesses on an annual basis the independence of its compensation consultants,

outside legal counsel, and other compensation advisers. The Compensation Committee Charter permits the committee to, in its

discretion, delegate all or a portion of its duties and responsibilities to a subcommittee of the committee. You can view our

Compensation Committee Charter on the corporate governance section of our investor relations website at

http://investor.ebayinc.com/corporate-governance.cfm. Additional disclosure regarding the role of the Compensation Committee in

compensation matters, including the role of consultants in compensation decisions, can be found under Compensation Discussion

and Analysis Compensation Decisions for 2014 and  Role of Consultants in Compensation Decisions below.

Compensation Committee Interlocks and Insider Participation. All members of the Compensation Committee during 2014 were
independent directors, and no member was an employee or former employee of eBay. No Compensation Committee member had
any relationship requiring disclosure under Item 404 of Regulation S-K promulgated by the SEC. During 2014, none of our
executive officers served on the compensation committee (or its equivalent) or board of directors of another entity whose executive
officer served on our Compensation Committee or Board.

Corporate Governance and Nominating Committee

Our Corporate Governance and Nominating Committee consists of Mr. Cook, Ms. Mitic, Mr. Schlosberg, and Mr. Tierney. Effective
September 2014, Mr. Tierney became the chairman of the committee. Previously, Mr. Schlosberg served as chairman of the
committee. The committee met four times during 2014. All members of our Corporate Governance and Nominating Committee are
independent under the listing standards of the Nasdaq Global Select Market.

The primary responsibilities of the Corporate Governance and Nominating Committee include:

(1) Making recommendations to the Board as to the appropriate size of the Board or any Board committee;

(2) Reviewing the qualifications of candidates for the Board; and

(8) Making recommendations to the Board on potential Board and Board committee members (whether as a result of vacancies, including any
vacancy created by an increase in the size of the Board, or as part of the annual election cycle).
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by adding highly qualified individuals so that each company is well-positioned to have a strong, independent board of directors at
separation.

The committee considers nominee recommendations from a variety of sources, including nominees recommended by stockholders.
The committee has from time to time retained an executive search firm to help facilitate the screening and interview process of
director nominees. The committee expects that qualified candidates will have high-level managerial experience in a relatively
complex organization or be accustomed to dealing with complex problems, and will be able to represent the interests of the
stockholders as a whole rather than special interest groups or constituencies.

Among other factors, the committee considers each candidate relative to the following attributes:

Character;

Integrity;

Judgment;

Skills;

Background;

Experience of particular relevance to the Company;
Ability to work with others to solve complex problems; and
Time available to devote to Board activities.

The committee also considers the interplay of a candidate s background and expertise with that of other Board members, and the
extent to which a candidate may be a desirable addition to any committee of the Board. The committee also values diversity as a
factor in selecting nominees to serve on the Board. Our Corporate Governance Guidelines provide that the Committee should
consider diversity (including gender and race), age, international background, and expertise in evaluating potential board members.
When searching for new directors, the committee actively seeks out qualified women and individuals from minority groups to
include in the pool from which Board nominees are chosen. Finally, the Committee also takes into account the set of guiding
principles relating to Board membership described in  Our Corporate Governance Practices Succession Planning above.

In addition to recommending director candidates, the Corporate Governance and Nominating Committee establishes procedures

for the oversight and evaluation of the Board and management, reviews correspondence received from stockholders, and reviews

on an annual basis our Corporate Governance Guidelines. Stockholders wishing to submit recommendations or director
nominations for our 2016 Annual Meeting of Stockholders should submit their proposals to the Corporate Governance and
Nominating Committee in care of our Corporate Secretary in accordance with the time limitations, procedures, and requirements
described under the heading May | propose actions for consideration at next year s Annual Meeting or nominate individuals to serve
as directors? in the section entitled Questions and Answers about the Proxy Materials and Our 2015 Annual Meeting below. You
can view our Corporate Governance and Nominating Committee Charter on the corporate governance section of our investor
relations website at http://investor.ebayinc.com/corporate-governance.cfm.

investor.ebayinc.com 13
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The following table sets forth certain information known to us with respect to beneficial ownership of our common stock as of March
18, 2015 by (1) each stockholder known to us to be the beneficial owner of more than 5% of our common stock, (2) each director
and nominee for director, (3) each of the executive officers named in the 2014 Summary Compensation Table below, and (4) all
executive officers and directors as a group. Unless otherwise indicated below, the address for each of our executive officers and
directors is c/o eBay Inc., 2065 Hamilton Avenue, San Jose, California 95125.

Shares Beneficially Owned
(1

Name of Beneficial Owner Number Percent
Pierre M. Omidyar (2) 96,434,558 8.0%
BlackRock, Inc. 3 66,796,090 5.5%
John J. Donahoe 4 1,988,573 *
Robert H. Swan ©) 1,002,901 *
Daniel H. Schulman ©) 19,275 *
Devin N. Wenig () 382,574 *
Michael R. Jacobson (8) 546,211 *
David A. Marcus (©) 0 *
Mark T. Carges (10) 0 *
Fred D. Anderson (11) 9,623 *
Edward W. Barnholt 4,500 *
Anthony J. Bates (12) 0 *
Jonathan Christodoro (13) 0 *
Scott D. Cook (14) 203,509 *
David W. Dorman (15) 512 *
William C. Ford, Jr. (16) 178,185 *
Bonnie S. Hammer (17) 0 *
Gail J. McGovern (18) 162 *
Kathleen C. Mitic 6,670 *
David M. Moffett (19) 36,008 *
Richard T. Schlosberg, 11 (20) 62,128 *
Thomas J. Tierney (1) 38,508 *
Perry M. Traquina 0 *
Frank D. Yeary (22) 0 *
All directors and executive officers as a group (24 persons) (23) 101,438,849 8.4%

* Less than one percent

(1) This table is based upon information supplied by officers, directors, and principal stockholders and any Schedules 13D and 13G filed with the
SEC. Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting or investment power with respect to
securities. Unless otherwise indicated in the footnotes to this table, the persons and entities named in the table have sole voting and sole
investment power with respect to all shares beneficially owned, subject to community property laws where applicable. Shares of our common stock
subject to options that are currently exercisable or exercisable within 60 days of March 18, 2015, and restricted stock units, or RSUs, that are
scheduled to vest within 60 days of March 18, 2015, are deemed to be outstanding for the purpose of computing the percentage ownership of the
person holding those options, but are not treated as outstanding for the purpose of computing the percentage ownership of any other person. The
percentage of beneficial ownership is based on 1,212,650,989 shares of common stock outstanding as of March 18, 2015.

(2) Mr. Omidyar is our founder and Chairman of the Board. Includes 70,000 shares held by his spouse as to which he disclaims beneficial
ownership.

14 2015 Annual Meeting of Stockholders
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(8) BlackRock, Inc., and its affiliates and subsidiaries have beneficial ownership of an aggregate of 66,796,090 shares of the Company s common
stock, BlackRock, Inc. has sole power to vote 56,794,294 shares of the Company s common stock and sole power to dispose of 66,748,319 shares
of the Company s common stock. The address for BlackRock, Inc. is 55 East 52nd Street, New York, New York 10222.

(4) Mr. Donahoe is our President and CEO. Includes 1,526,630 shares Mr. Donahoe has the right to acquire pursuant to outstanding options
exercisable within 60 days of March 18, 2015, and 50,028 RSUs scheduled to vest within 60 days of March 18, 2015.

(5) Mr. Swan is our Senior Vice President, Finance and Chief Financial Officer. Includes 551,307 shares Mr. Swan has the right to acquire pursuant
to outstanding options exercisable within 60 days of March 18, 2015, and 22,988 RSUs scheduled to vest within 60 days of March 18, 2015.

(6) Mr. Schulman is our President, PayPal.

(7) Mr. Wenig is our President, eBay Marketplaces. Includes 156,750 shares Mr. Wenig has the right to acquire pursuant to outstanding options
exercisable within 60 days of March 18, 2015, and 20,281 RSUs scheduled to vest within 60 days of March 18, 2015.

(8) Mr. Jacobson is our Senior Vice President, Legal Affairs, General Counsel and Secretary. Includes 69,652 shares Mr. Jacobson has the right to
acquire pursuant to outstanding options exercisable within 60 days of March 18, 2015, and 20,865 RSUs scheduled to vest within 60 days of March
18, 2015.

(9) Mr. Marcus is our former President, PayPal and served until June 27, 2014. Does not include ownership by Mr. Marcus as he is no longer
employed by the Company and the Company does not have access to information regarding his ownership.

(10) Mr. Carges is our former Chief Technology Officer and served until November 3, 2014. Does not include ownership by Mr. Carges as he is no
longer employed by the Company and the Company does not have access to information regarding his ownership.

(11) Includes, in the case of Mr. Anderson, 3,623 shares Mr. Anderson has the right to acquire pursuant to outstanding options exercisable within
60 days of March 18, 2015. The address for Mr. Anderson is Elevation Partners, 2740 Sand Hill Road, Suite 100, Menlo Park, CA 94025.

(12) The address for Mr. Bates is GoPro. Inc., 3000 Clearview Way, San Mateo, CA 94402.
(13) The address for Mr. Christodoro is Icahn Associates, 767 Fifth Avenue, 47th Floor, New York, NY 10153.

(14) Includes 31,008 shares Mr. Cook has the right to acquire pursuant to outstanding options exercisable within 60 days of March 18, 2015. The
address for Mr. Cook is Intuit Inc., 2535 Garcia Avenue, Mountain View, California 94043.

(15) The address for Mr. Dorman is Knoll Ventures, Tower Place 200, Suite 1000, 3348 Peachtree Road, NE, Atlanta, Georgia 30326.

(16) Includes 300 shares held in trusts for Mr. Ford s children and where Mr. Ford and/or his spouse are trustees. Mr. Ford disclaims beneficial
ownership of these shares. Includes 41,128 shares Mr. Ford has the right to acquire pursuant to outstanding options exercisable within 60 days of
March 18, 2015. The address for Mr. Ford is Ford Motor Company, One American Road, Dearborn, Michigan 48126.

(17) The address for Ms. Hammer is NBCUniversal, 30 Rockefeller Plaza, Suite 2187E, New York, New York 10112.
(18) The address for Ms. McGovern is American Red Cross, 430 17th Street, NW, Washington, DC 20006.
(19) Includes 31,008 shares Mr. Moffett has the right to acquire pursuant to outstanding options exercisable within 60 days of March 18, 2015.

(20) Includes 56,128 shares Mr. Schlosberg has the right to acquire pursuant to outstanding options exercisable within 60 days of March 18, 2015.
The address for Mr. Schlosberg is c/o Bank of San Antonio, 800 E. Sonterra Blvd., Suite 140, San Antonio, Texas 78257.
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(21) Includes 31,008 shares Mr. Tierney has the right to acquire pursuant to outstanding options exercisable within 60 days of March 18, 2015. The
address for Mr. Tierney is c/o The Bridgespan Group, 2 Copley Place, 7th Floor, Suite 3700B, Boston, Massachusetts 02116.

(22) The address for Mr. Yeary is CamberView Partners, LLC, 2 Embarcadero Center, Suite 2150, San Francisco, California 94111.

(23) Includes 2,729,740 shares subject to options exercisable within 60 days of March 18, 2015, and 158,918 RSUs scheduled to vest within 60
days of March 18, 2015.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our directors, executive officers, and holders of more than 10% of our common stock to
file reports regarding their ownership and changes in ownership of our securities with the SEC, and to furnish us with copies of all
Section 16(a) reports that they file.

We believe that during the fiscal year ended December 31, 2014, our directors, executive officers, and greater than 10%
stockholders complied with all applicable Section 16(a) filing requirements.

In making this statement, we have relied upon a review of the copies of Section 16(a) reports furnished to us and the written
representations of our directors, executive officers, and greater than 10% stockholders.

investor.ebayinc.com 15
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The Audit Committee is charged with reviewing reports relating to compliance program activities and the oversight of the Code of
Business Conduct as applied to the Company s directors and executive officers. The Audit Committee also reviews and approves
all transactions with related persons that are required to be disclosed in this section of our proxy statement. The charter of our Audit
Committee and our Code of Business Conduct may be found on our investor relations website at
http://investor.ebayinc.com/corporate-governance.cfm.

Our Board has adopted a written policy for the review of related person transactions. For purposes of the policy, a related person
transaction includes transactions in which (1) the amount involved is more than $120,000, (2) eBay is a participant, and (3) any
related person has a direct or indirect material interest. The policy defines a related person to include directors, nominees for
director, executive officers, holders of more than 5% of eBay s outstanding common stock and their respective immediate family
members. Pursuant to the policy, all related person transactions must be approved by the Audit Committee or, in the event of an
inadvertent failure to bring the transaction to the Audit Committee for pre-approval, ratified by the Audit Committee. In the event
that a member of the Audit Committee has an interest in a related person transaction, the transaction must be approved or ratified
by the disinterested members of the Audit Committee. In deciding whether to approve or ratify a related person transaction, the
Audit Committee will consider the following factors:

Whether the terms of the transaction are (a) fair to eBay and (b) at least as favorable to eBay as would apply if the transaction did not involve a
related person;

Whether there are demonstrable business reasons for eBay to enter into the transaction;

Whether the transaction would impair the independence of an outside director under eBay s director independence standards; and

Whether the transaction would present an improper conflict of interest for any director or executive officer, taking into account the size of the
transaction, the overall financial position of the related person, the direct or indirect nature of the related person s interest in the transaction and the
ongoing nature of any proposed relationship, and any other factors the committee deems relevant.

We have entered into indemnification agreements with each of our directors and executive officers. These agreements require us
to indemnify such individuals, to the fullest extent permitted by Delaware law, for certain liabilities to which they may become
subject as a result of their affiliation with eBay.

On April 10, 2014, we entered into an agreement with Carl C. Icahn, High River Limited Partnership, Icahn Partners Master Fund
LP, Icahn Partners LP and certain of their affiliates (collectively, the Icahn Group ) pursuant to which Mr. Dorman was appointed to
the eBay Board. With respect to the 2015 Annual Meeting, we were required to notify the Icahn Group as to whether we intended to
nominate Mr. Dorman for election at the 2015 Annual Meeting. On January 21, 2015, we gave the Icahn Group notice that we
intended to nominate Mr. Dorman for election at the 2015 Annual Meeting.

In addition, on January 21, 2015, we entered into a nomination and standstill agreement with the Icahn Group pursuant to which we
agreed that no later than the first regularly scheduled meeting of the Board immediately following the date of such agreement, we
would expand the eBay Board and appoint Mr. Christodoro to fill the resulting vacancy. Mr. Christodoro may elect to remain on the
eBay Board or resign from the eBay Board and become a member of the PayPal Board, with such resignation and appointment to
be effective as of the effective time of the PayPal spin-off. A full description of the January 21, 2015 agreement with the Icahn
Group is included in a Form 8-K filed with the SEC on January 23, 2015.

Since the beginning of 2014, there were no other related person transactions, and there are not currently any proposed related
person transactions, that would require disclosure under SEC rules.

16 2015 Annual Meeting of Stockholders
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PROPOSAL 1 ELECTION OF DIRECTORS

At the 2015 Annual Meeting, 15 directors are to be elected to serve for a one-year term until our 2016 Annual Meeting, and until
their successors are elected and qualified.

Our Board is currently composed of 17 members, 15 of whom are currently independent directors within the meaning of the listing
standards of the Nasdaqg Global Select Market. Mr. Dorman joined the Board in June 2014; Ms. Hammer and Messrs. Traquina and
Yeary joined the Board in January 2015; and Ms. McGovern and Messrs. Bates and Christodoro joined the Board in March 2015.
Mr. Andreessen was a member of the Board until his resignation in October 2014. Messrs. Ford and Schlosberg will end their
service to the Board when their term expires at the conclusion of the 2015 Annual Meeting.

The term of office of each of the nominees standing for election at the Annual Meeting expires at the upcoming Annual Meeting. All
of the nominees are currently a member of the Board and each of the nominees except Ms. Hammer, Ms. McGovern, and Messrs.
Bates, Christodoro, Dorman, Traquina, and Yeary has been previously elected by the stockholders. Each of the nominees has
consented to serving as a nominee and being named as a nominee in this Proxy Statement, and to serving as a director if elected.
If elected at the Annual Meeting, each of the nominees would serve a one-year term until our 2016 Annual Meeting and until his or
her successor is elected and qualified, or until his or her earlier death, resignation, or removal. The Board anticipates that, in
connection with the separation of the PayPal business into an independent publicly traded company, a number of directors will be
appointed to the Board of Directors of PayPal Holdings, Inc. and may resign from their position on the eBay Board.

Majority Vote Standard for Election of Directors. Our Bylaws provide that in the event of an uncontested election, each director shall

be elected by the affirmative vote of a majority of the votes cast with respect to such director i.e., the numbers of shares voted FOR

a director nominee must exceed the number of votes case AGAINST that nominee. ABSTAIN votes will be counted as present for
purposes of this vote but are not counted as votes cast. Broker non-votes will not be counted as present and are not entitled to vote

on the proposal.

Director Resignation Policy for Uncontested Elections. If a nominee who is serving as a director is not elected at the annual
meeting, under Delaware law the director would continue to serve on the Board as a holdover director until his or her successor is
elected and qualified, or until his or her earlier resignation or removal pursuant to our Bylaws. In the case of an uncontested
election, in accordance with our Corporate Governance Guidelines, our Board expects each incumbent director who is nominated
for re-election to resign from the Board effective upon the Board s acceptance of such resignation, in accordance with the procedure
set forth in our Bylaws, if he or she fails to receive the required number of votes for re-election in accordance with our Bylaws. Our
Corporate Governance Guidelines provide that, in considering whether to nominate any incumbent director for re-election, the
Board will take into account whether the director has tendered an irrevocable resignation that will be effective upon the Board s
acceptance of such resignation in the event the director fails to receive the required vote to be re-elected. In the case of a proposed
nominee who is not an incumbent director, the Board will take into account whether the individual has agreed to tender such a
resignation prior to being nominated for re-election.

In the case of an uncontested election, if a nominee who is an incumbent director does not receive the required vote for re-election,
the Corporate Governance and Nominating Committee or another committee of the Board will decide whether to accept or reject
such director s resignation (if the director has tendered such a resignation), or whether to take other action, within 90 days after the
date of the certification of the election results (subject to an additional 90-day period in certain circumstances). In reaching its
decision, the committee will review factors it deems relevant, which may include any stated reasons for AGAINST votes, whether
the underlying cause or causes of the AGAINST votes are curable, criteria considered by the committee in evaluating potential
candidates for the Board, the length of service of the director, the size and holding period of such director s stock ownership in the
Company, and the director s contributions to the Company. The committee s decision will be publicly disclosed in a filing with the
SEC. If a nominee who was not already serving as a director fails to receive the required votes to be elected at the annual meeting,
he or she will not become a member of the Board. All of the director nominees are currently serving on the Board and each director
nominee has submitted an irrevocable resignation of the type described above.
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Background to the Board s Recommendation in Favor of eBay s Nominees.

The Corporate Governance and Nominating Committee considers a number of factors and principles in determining the slate of
director nominees for election to the Company s Board, as discussed in the section titted Corporate Governance and Nominating
Committee, above. In particular, the Board considers the following factors and principles to evaluate and select nominees:

The Board should be composed of directors chosen on the basis of their character, integrity, judgment, skills, background, and experience of
particular relevance to the Company.

Directors should have high-level managerial experience in a relatively complex organization or be accustomed to dealing with complex problems.
Directors should also represent the balanced, best interests of the stockholders as a whole rather than special interest groups or constituencies.

Each director should be an individual of the highest character and integrity, with the ability to work well with others and with sufficient time available
to devote to the affairs of the Company in order to carry out the responsibilities of a director.

In addressing the overall composition of the Board, characteristics such as diversity (including gender and race), age, international background, and
expertise should be considered as well.

The Board should be composed of directors who are highly engaged with our business.

The Board should include individuals with highly relevant professional experience.

eBay s Corporate Governance and Nominating Committee and Board have evaluated each of the director nominees against the
factors and principles eBay uses to select director nominees. Based on this evaluation, our Corporate Governance and Nominating
Committee and the Board have concluded that it is in the best interests of eBay and its stockholders for each of the proposed
nominees listed below to serve as a director of eBay. The board believes that all of these nominees have a strong track record of
being responsible stewards of stockholders interests and bring extraordinarily valuable insight, perspective and expertise to the
board. Additional reasons that the board recommends supporting the election of the director nominees include:

All of the nominees have high-level managerial experience in relatively complex organizations.

Each nominee has highly relevant professional experience in the management, technology, innovation, and financial services fields.

Each nominee is highly engaged and able to commit the time and resources needed to provide active oversight of eBay and its management. None
of the nominees sits on the boards of more than four other public companies, and each of our directors attended at least 75% of the aggregate of all
of our Board meetings and committee meetings for committees on which such director served during 2014.

We believe each nominee is an individual of high character and integrity and is able to contribute to strong board dynamics.

Each of these nominees has experience and expertise that complement the skill sets of the other nominees.

In addition to these attributes, in each individual s biography set forth below, we have highlighted specific experience, qualifications,
and skills that led the Board to conclude that each individual should serve as a director of eBay.

18 2015 Annual Meeting of Stockholders
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Nominees for Election for a One-Year Term Expiring at Our 2016 Annual Meeting

FRED D. ANDERSON

Director since: 2003 Director Qualifications

Age: 70 Financial Expertise: Extensive financial experience, having served as the
CFO of Apple Inc., one of the world s largest consumer electronics companies,
CEEWAELETG oo Ty L T CEE RV i efely Iyt CER(Oh eI EUBE S for eight years and the CFO of Automatic Data Processing, one of the world s
Audit Committee Financial Expert) largest providers of business processing solutions, for four years.

e CCRICReE L ERAC CEIC R CELUERCLEEEMRVAN T e chnology Industry Experience: Former CFO of two large and innovative

global technology companies, as well as extensive experience as a board
member of public technology companies.

Leadership: Co-Founder and Managing Director of Elevation Partners.

Transactional Experience: Significant experience in all aspects of analyzing
and executing sophisticated corporate transactions with very large and
sophisticated technology businesses and through his experience at Elevation
Partners.

Experience

Mr. Anderson is the Co-Founder of Elevation Partners, a private equity firm that focuses on the media and entertainment industry,
and has served as a Managing Director since July 2004. From 1996 until 2004, Mr. Anderson served as Executive Vice President
and Chief Financial Officer of Apple Inc. From 1992 until 1996, Mr. Anderson served as Corporate Vice President and Chief
Financial Officer of Automatic Data Processing, Inc. Prior to that, Mr. Anderson was the COO and President of MAI Systems. Mr.
Anderson currently serves on the Board of Directors of Yelp Inc.

On April 24, 2007, the SEC filed a complaint against Mr. Anderson and another former officer of Apple. The complaint alleged that
Mr. Anderson failed to take steps to ensure that the accounting for an option granted in 2001 to certain executives of Apple,
including himself, was proper. Simultaneously with the filing of the complaint, Mr. Anderson settled with the SEC, neither admitting
nor denying the allegations in the complaint. In connection with the settlement, Mr. Anderson agreed to a permanent injunction from
future violations of Sections 17(a)(2) and 17(a)(3) of the Securities Act of 1933 and Section 16(a) of the Exchange Act and Rules
13b2-2 and 16a-3 thereunder, and from aiding and abetting future violations of Sections 13(a), 13(b)(2)(A), 13(b)(2)(B), and 14(a)
of the Exchange Act and Rules 12b-20, 13a-1, 13a-13, and 14a-9 thereunder. He also agreed to disgorge approximately $3.5
million in profits and interest from the option he received and to pay a civil penalty of $150,000. Under the terms of the settlement,
Mr. Anderson may continue to act as an officer or director of public companies.

Mr. Anderson was formerly a Certified Public Accountant with Coopers & Lybrand and a captain in the U.S. Air Force. Mr.
Anderson also serves on the Board of Trustees for Whittier College. Mr. Anderson received his B.A. from Whittier College and his
M.B.A. from the University of California, Los Angeles.

investor.ebayinc.com 19
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EDWARD W. BARNHOLT

Director since: 2005 Director Qualifications

Age: 71 Technology Industry Experience: Over 48 years working in the technology
sector at some of the largest and most complex companies in the industry,
eBay Board Committees: Compensation Committee including Agilent Technologies, Inc. and Hewlett-Packard Company.

(SLEUNER))

Leadership: Extensive leadership experience as CEO of Agilent Technologies
Other Public Company Boards: Adobe Systems or six years and extensive experience serving as a Chairman and board
=n5§)7r§>°rated (since 2005), KLA-Tencor Corporation (since member of companies, including KLA-Tencor and Adobe Systems (where he

also serves on the Compensation Committees).

Transactional/M&A Experience: Helped lead the spin-off of Agilent from
Hewlett-Packard Company in 1999.

Experience

Mr. Barnholt served as President and Chief Executive Officer of Agilent Technologies, Inc., a measurement company, from May
1999 until his retirement in March 2005, and helped lead Agilent s spin-off from Hewlett-Packard Company in November 1999.
From 1966 to 1999, Mr. Barnholt held various positions at Hewlett-Packard Company. Mr. Barnholt currently serves on the Board of
Directors of KLA-Tencor Corporation (where he currently serves as the Non-Executive Chairman) and of Adobe Systems
Incorporated.

Mr. Barnholt also serves as a member of the Board of Trustees of the David and Lucile Packard Foundation. Mr. Barnholt received
a B.S and M.S. in Electrical Engineering from Stanford University.

ANTHONY J. BATES

Director since: 2015 Director Qualifications

Age: 47 Technology Industry Experience: Extensive executive leadership
experience in the technology industry, including the management of worldwide

LG TR ITNT ) =LA LE T EHET J M NN M operations, sales, service, and support areas.
2014), Sirius XM Holdings Inc. (since September 2013)

Leadership: Leadership as President of GoPro, Inc., former Executive Vice
President, Business Development and Evangelism at Microsoft Corporation
and former Chief Executive Officer of Skype Inc. adds to the strong leadership
expertise of the board.

Experience

Mr. Bates has been the President of GoPro, Inc., which makes and sells versatile capture devices to enable people to capture
photo and video content, since June 2014. From July 2013 until March 2014, Mr. Bates was the Executive Vice President,
Business Development and Evangelism, of Microsoft Corporation, a software company. Mr. Bates was the Chief Executive Officer
of Skype Inc., a provider of software applications and related internet communications products, from October 2010 until its
acquisition by Microsoft in 2011, subsequent to which Mr. Bates served as the President of Microsoft s Skype Division until July
2013. From 1996 to October 2010, Mr. Bates served in various roles at Cisco Systems, Inc., a networking equipment provider,
most recently as Senior Vice President and General Manager of the Enterprise Group. Mr. Bates currently serves on the Board of
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Directors of Sirius X.M. Holdings Inc., a satellite radio system operator and broadcaster.
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JONATHAN CHRISTODORO

Director Qualifications

Leadership: Mr. Christodoro s leadership experience as a Managing Director
of Icahn Capital LP adds to the strong leadership expertise of the board.

Other Public Company Boards: Enzon Pharmaceuticals
Inc. (since October 2013), Herbalife Ltd. (since February
2013), Hologic, Inc. (since December 2013), and Talisman
Energy Inc. (since December 2013)

Financial Expertise: Mr. Christodoro has over 15 years of extensive
financial, strategic and investment experience advising and investing in public
companies, including at the board level.

Experience

Mr. Christodoro has served as a Managing Director of Icahn Capital LP, the entity through which Carl C. lcahn manages
investment funds, since July 2012. Mr. Christodoro is responsible for identifying, analyzing and monitoring investment opportunities
and portfolio companies for Icahn Capital. Prior to joining Icahn Capital, from 2007 to 2012, Mr. Christodoro served in various
investment and research roles at P2 Capital Partners, LLC, Prentice Capital Management, LP and S.A.C. Capital Advisors, LP. Mr.
Christodoro began his career as an investment banking analyst at Morgan Stanley, where he focused on merger and acquisition
transactions across a variety of industries. Mr. Christodoro currently serves on the Board of Directors of Enzon Pharmaceuticals,
Inc. (where he currently serves as Chairman of the Board, as a member of the Governance and Nominating Committee, as a
member of the Finance and Audit Committee, and as a member of the Compensation Committee), Herbalife Ltd (where he
currently serves as a member of the Nominating and Governance Committee and as a member of the Compensation Committee),
Hologic, Inc. (where he currently serves as a member of the Nominating and Corporate Governance Committee and as a member
of the Corporate Development Committee), and Talisman Energy, Inc. (where he currently serves as a member of the Nominating
and Governance Committee and as a member of the Reserves Committee).

Mr. Christodoro received an M.B.A. from the University of Pennsylvania s Wharton School of Business with Distinction, majoring in
Finance and Entrepreneurial Management. Mr. Christodoro received a B.S. in Applied Economics and Management Magna Cum
Laude with Honors Distinction in Research from Cornell University. Mr. Christodoro also served in the United States Marine Corps.

SCOTT D. COOK

Director since: 1998 Director Qualifications

Age: 62 Technology Industry Experience: Mr. Cook has been a leader in the
echnology industry for the past 32 years. As co-founder of Intuit Inc., a global
EEVA LT oty 1y 1 CERH Ol ECRE O GEY SRR consumer-facing technology company, Mr. Cook has driven innovation and
Nominating Committee significant growth.

AU CR T C R C e SIS CUEREEDI eadership: Mr. Cook s leadership experience as co-founder, Chairman, and
The Procter & Gamble Company (since 2000) board member of Intuit provides the eBay Board with strong technology
leadership expertise.

Thought Leadership: Mr. Cook serves on the Harvard Business School s
Dean s Advisory Board. Mr. Cook is also on the Board of the Center for Brand
and Product Management at the University of Wisconsin.

Marketing/Product Development: Extensive experience in product
development and marketing as founder of the Board of the Center for Brand
and Product Management at the University of Wisconsin, which focuses on
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Experience

Mr. Cook co-founded Intuit Inc., a maker of business and financial management technology solutions, including QuickBooks,
Quicken, and TurboTax, in 1983. Mr. Cook has served Intuit in various capacities since its founding, serving as CEO and
Chairman, and has been the Chairman of the Executive Committee of the Board of Directors of Intuit since August 1998. Mr. Cook
also serves on the Board of Directors of The Procter & Gamble Company (where he is Chair of the Innovation and Technology
Committee and a member of the Compensation & Leadership Development Committee), and The Intuit Scholarship Foundation
and Valhalla Foundation.

Mr. Cook received his B.A. from the University of Southern California and his M.B.A from the Harvard Business School.

investor.ebayinc.com 21
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JOHN J. DONAHOE

Director since: 2008 Director Qualifications

Age: 54 Technology Industry Experience: Extensive industry experience and deep
knowledge of eBay s day-to-day operations based on current role as eBay s
eBay Board Committees: None President and Chief Executive Officer and previous managerial experience as
President of eBay Marketplaces and Interim President of PayPal.

Other Public Company Boards: Intel Corporation (since

2009), Nike, Inc. (since 2014) Leadership: Served as the President and Chief Executive Officer of eBay Inc.

since 2008. Prior to that served as the President of eBay Marketplaces and
Interim President of PayPal for approximately three years combined. Former
leadership experience prior to eBay as Worldwide Managing Director of Bain &
Company, one of the largest and most well-respected global management
consulting firms in the world.

International Experience: As CEO of eBay, Mr. Donahoe oversaw a global
organization with greater than 50% of revenues coming from outside the
United States. As Worldwide Managing Director of Bain & Company, Mr.
Donahoe oversaw the firm s global management consulting business with a
diverse client base and substantial international operations. This broad
international experience is extremely valuable to the Board.

Transactional/M&A Experience: Oversaw the acquisitions of Braintree, GSI
Commerce, and 35 other companies, and the divestiture of Skype.

Experience

Mr. Donahoe has served as eBay s President and Chief Executive Officer since March 2008, and as a director of eBay since
January 2008. From January 2012 until April 2012, Mr. Donahoe served as Interim President of PayPal. From January 2008 to
March 2008, Mr. Donahoe served as CEO-designate of eBay. From March 2005 to January 2008, Mr. Donahoe served as
President, eBay Marketplaces. From January 2000 to February 2005, Mr. Donahoe served as the Worldwide Managing Director of
Bain & Company.

Mr. Donahoe serves on the Board of Directors of Intel Corporation (where he currently serves as a member of the Compensation
Committee and as a member of the Corporate Governance and Nominating Committee) and of Nike, Inc. (where he currently
serves as a member of the Nominating and Corporate Governance Committee). Mr. Donahoe received his B.A. in Economics from
Dartmouth College and an M.B.A. from the Stanford Graduate School of Business.
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DAVID W. DORMAN

Director since: 2014 Director Qualifications

Age: 61 Leadership: Mr. Dorman s leadership as former Chairman and CEO of AT&T
adds to the strong leadership expertise of the board.
eBay Board Committees: Compensation Committee

Technology Industry Experience: Mr. Dorman has extensive experience in
Other Public Company Boards: CVS Health global telecommunications-related businesses as a former Chief Executive

e IR GV EE EED RV EEICEECTERERUE Officer, as well as expertise in finance, strategic planning and public company
(since 2011), Yum! Brands, Inc. (since 2005) executive compensation

Experience

Mr. Dorman has been the Non-Executive Chairman of the Board of CVS Health Corporation, a pharmacy healthcare provider since
May 2011. He is also a Founding Partner of Centerview Capital, a private investment firm, since July 2013. He was formerly
Non-Executive Chairman of the Board of Motorola Solutions, Inc., (formerly Motorola, Inc.) a leading provider of business and
mission critical communication products and services for enterprise and government customers. He served as Non-Executive
Chairman of the Board of Motorola, Inc. from May 2008 until the separation of its mobile devices and home businesses in January
2011. From October 2006 to May 2008, he was a Senior Advisor and Managing Director to Warburg Pincus LLC, a global private
equity firm. From November 2005 until January 2006, Mr. Dorman served as President and a director of AT&T Inc., a
telecommunications company (formerly known as SBC Communications). From November 2002 until November 2005, Mr. Dorman
was Chairman of the Board and Chief Executive Officer of AT&T Corporation. Prior to this, he was President of AT&T Corp. from
2000 to 2002 and the Chief Executive Officer of Concert Communications Services, a former global venture created by AT&T Corp.
and British Telecommunications plc, from 1999 to 2000. Mr. Dorman also serves on the Board of Directors of Yum! Brands, Inc.
and Motorola Solutions, Inc. and as a Trustee for Georgia Tech Foundation, Inc.

Mr. Dorman received his B.S. in industrial management from Georgia Institute of Technology.
BONNIE S. HAMMER

Director since: 2015 Director Qualifications

Age: 64 Leadership: As Chairman of NBCUniversal Cable Entertainment, Ms.
Hammer s executive oversight of prominent cable brands and production

Other Public Company Boards: IAC/InteractiveCorp studios provides the board with strong leadership experience.
(since September 2014)

Media Experience: Industry leader in media for close to 40 years, with
proven expertise in network programming, production and multiplatform
branding.

Experience

Bonnie Hammer has been Chairman of NBCUniversal Cable Entertainment since February 2013. In this capacity, Ms. Hammer has
executive oversight of leading cable brands USA Network, Bravo, Syfy, E! Entertainment, Oxygen, Esquire Network, Sprout,
Chiller, Cloo and Universal HD. She also oversees two Hollywood studios: Universal Cable Productions, which produces scripted
content for cable and broadcast networks, and Wilshire Studios, which specializes in reality programming. Prior to her tenure as
Chairman of NBCUniversal Cable Entertainment, Ms. Hammer served as Chairman of NBCUniversal Cable Entertainment and
Cable Studios since November 2010. In this capacity, Ms. Hammer had executive oversight of cable brands USA Network, Syfy, E!
Entertainment, Chiller, Cloo and Universal HD, as well as Universal Cable Productions and Wilshire Studios.
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Prior to joining NBCUniversal in May 2004, Ms. Hammer served as President of Syfy from 2001 to 2004 and held other senior
executive positions at Syfy and USA Network from 1989 to 2000. Before that, she was an original programming executive at
Lifetime Television Network from 1987 to 1989. Ms. Hammer has served on the boards of ShopNBC, a 24-hour TV shopping
network, the International Radio and Television Society (IRTS) and the Ad Council. Ms. Hammer also serves on the Board of
Directors of IAC/ InteractiveCorp and currently holds an advisory role with Boston University s College of Communication.

Ms. Hammer received her B.A. in communications and a master s degree in media and new technology from Boston University.
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GAIL J. MCGOVERN

Director Qualifications

Leadership: Ms. McGovern s leadership experience as President and Chief
Executive Officer of the American Red Cross adds to the strong leadership
(O UETA T ITNeely [ ET A 1L D SR = ET ATy WAl e x pertise of the board and brings a strong perspective from the academic and
(since June 2003) nonprofit worlds.

Thought Leadership: Ms. McGovern serves as a trustee of a major research
university and formerly served as a Professor of Management practice at
Harvard Business School.

Expertise: Extensive executive experience in marketing and sales, customer
relations, corporate finance, strategic planning and government relations and
knowledge of regulatory matters.

Experience

Ms. McGovern is currently the President and Chief Executive Officer of the American Red Cross and has served in that position
since June 2008. From 2002 to 2008, Ms. McGovern served as a Professor at Harvard Business School. Ms. McGovern also
served as President of Fidelity Personal Investments, a unit of Fidelity Investments from 1998 to 2002 and Executive Vice
President of the Consumer Markets Division at AT&T from 1997 to 1998. Ms. McGovern is a trustee of Johns Hopkins University
and Johns Hopkins Medicine, and a director of DTE Energy Company and The Weather Company.

Ms. McGovern received her B.A. in quantitative sciences from Johns Hopkins University and her M.B.A. from Columbia University.
KATHLEEN C. MITIC

Director since: 2011 Director Qualifications

Age: 45 Marketing Experience: Expertise in global marketing. Ms. Mitic led Global
Platform & Mobile Marketing at Facebook, Inc., one of the world s most

GEEVAELETG N Ty [y TR el o EE NI CERER B recognized social networking companies and led Global Products Marketing at
Corporate Governance and Nominating Committee Palm, Inc.

Other Public Company Boards: Restoration Hardware

. . Technology Industry Leadership: Ms. Mitic has served in executive
Holdings, Inc. (since 2013)

positions within the industry as listed above, including at major global
consumer-facing technology companies, for the past eight years. She has
experience building and operating technology companies as the founder and
Chief Executive Officer of Sitch and the Chief Operating Officer at Skyrider,
Inc.

Experience

Ms. Mitic is the Founder and Chief Executive Officer of Sitch, Inc. (formerly known as Three Koi Labs, Inc.), a mobile start-up
company formed in August 2012. From August 2010 to August 2012, Ms. Mitic served as Director of Platform & Mobile Marketing
for Facebook, Inc., a social networking service. From June 2009 to July 2010, Ms. Mitic served as Senior Vice President, Product
Marketing of Palm, Inc., a smartphone manufacturer. From May 2008 to June 2009, Ms. Mitic was an Executive-in-Residence at
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Elevation Partners, a private equity firm focused on the media and entertainment industries. From December 2006 to February
2008, Ms. Mitic served as Chief Operating Officer of Skyrider Inc., a developer of online peer-to-peer networking solutions.

Ms. Mitic currently serves on the Board of Directors of Restoration Hardware Holdings, Inc. (where she currently serves as a
member of the Audit Committee). She also serves on the Board of Sitch, Inc. and Special Olympics International.

Ms. Mitic received her B.A. from Stanford University and her M.B.A. from Harvard Business School.
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DAVID M. MOFFETT

Director Qualifications

Financial and Regulatory Expertise: Mr. Moffett has more than 30 years of
strategic finance, risk management, and operational experience in banking
eBay Board Leadership: Lead Independent Director and payment processing. He brings this strong financial expertise to his role
on the Board and as a member of the Audit Committee.

eBay Board Committees: Audit Committee

He also has extensive global financial management and regulatory expertise

(ORI ofe] T LA LT EROINE NN ERIEEN S s 3 former Chief Executive Officer and Chief Financial Officer of financial
2010), Genworth Financial, Inc. (since 2012) services companies.

Payments Business Expertise: Mr. Moffett has extensive experience in the
payments business as a result of his involvement with the development of
U.S. Bancorp s global expansion of its merchant processing business, which is
particularly relevant to PayPal s business.

Leadership: Mr. Moffett s leadership experience as CEO of Freddie Mac adds
to the strong leadership expertise of the board.

Transaction Experience: During his tenure as CFO of Star Banc
Corporation, Mr. Moffett played an integral role in the successful acquisitions
of Firstar Corporation and U.S. Bancorp. His deep experience in leading
successful acquisitions is very relevant to eBay s Board.

Experience

Mr. Moffett was appointed CEO of Federal Home Loan Mortgage Corp. (Freddie Mac), a government controlled and sponsored
mortgage company as part of a plan of action by the Federal Housing Finance Agency, from September 2008 until his retirement in
March 2009. He also served as a director of Freddie Mac from December 2008 to March 2009. In 1993, Mr. Moffett joined Star
Banc Corporation, a bank holding company, as Chief Financial Officer and during his tenure played an integral role in the
acquisition of Firstar Corporation in 1998 and later U.S. Bancorp in 2001. Mr. Moffett remained CFO of U.S. Bancorp until 2007.

Mr. Moffett currently serves on the Board of Directors of CIT Group Inc. (where he currently serves as a member of the
Compensation Committee) and of Genworth Financial, Inc. (where he currently serves as a member of the Nominating and
Corporate Governance Committee and as a member of the Legal and Public Affairs Committee). He also currently serves as a
Trustee for Columbia Atlantic Mutual Funds and University of Oklahoma Foundation and as a consultant to various financial
services companies.

Mr. Moffett received a B.A. from the University of Oklahoma and an M.B.A. from Southern Methodist University.
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PIERRE M. OMIDYAR

Director since: 1996 Director Qualifications

Age: 47 Technology Industry Experience: Mr. Omidyar has extensive experience as
a technologist and innovator in our industry. His knowledge of the industry and
eBay Board Leadership: Chairman long history of driving innovation provides important expertise to our Company
that is technology driven and focused on innovation.

Other Public Company Boards: None

Leadership: As the founder of eBay, Mr. Omidyar brings to the Board a deep
understanding of the business and a long-standing history as a leader within
our Company and the technology industry.

In addition to eBay, Mr. Omidyar has also been a founder of several other
innovative businesses, including the Omidyar Network and First Look. His
extensive experiences as an entrepreneur are particularly relevant to our
nimble, fast-changing businesses.

Experience

Mr. Omidyar founded eBay in September 1995. He has been a director and Chairman of the Board since eBay s incorporation in
May 1996. Mr. Omidyar is the Founding Partner and Chairman of Omidyar Network, a philanthropic investment firm committed to
creating opportunity for individuals to improve their lives. He is Co-Founder, Chief Executive Officer, and publisher of Civil Beat, an
online news service formed in 2010. Mr. Omidyar is also the founder, Chief Executive Officer and publisher of First Look, a mass
media news organization established in 2013.

Mr. Omidyar serves on the Board of Trustees of Omidyar-Tufts Microfinance Fund, the Punahou School, Santa Fe Institute, and the
Roshan Cultural Heritage Institute.

Mr. Omidyar received a B.S. from Tufts University.
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THOMAS J. TIERNEY

Director since: 2003 Director Qualifications

Age: 61 Nonprofit and Philanthropic Leader: Mr. Tierney is a social entrepreneur

and recognized leader in the non-profit world, and frequently speaks and

St B S S MLCEE R rites on a variety of topics related to nonprofit leadership and philanthropy.

?gggﬁ?;?ovemance el el kg Camilie Mr. Tierney also is Chair of the Harvard Business School Initiative on Social
Enterprise and serves on the Harvard Business School s Dean s Advisory

. Board.

Other Public Company Boards: None

Extensive Managerial and Strategy/Leadership Consulting Experience:
Extensive managerial experience as Chairman of The Bridgespan Group and
Chief Executive of Bain & Company and over 35 years providing strategy and
leadership consulting to CEOs across a range of industries.

Business Leadership Expertise: Helped lead Bain & Company through a
highly successful turnaround.

Experience

Mr. Tierney is Chairman and co-founder of The Bridgespan Group, a nonprofit organization that collaborates with mission-driven
leaders and organizations to help accelerate social impact, and has been its Chairman of the Board since late 1999. From 1980 to
2000, he held various positions at Bain & Company, including serving as its Chief Executive from 1992 to 2000.

Mr. Tierney currently serves on many charitable boards, including the global board of The Nature Conservancy, the Hoover
Institution (where he currently serves as the Chairman), and The Woods Hole Oceanographic Institution.

Mr. Tierney received his B.A. from the University of California at Davis and received an M.B.A. degree from Harvard Business
School, where he graduated with distinction.

PERRY M. TRAQUINA

Director since: 2015 Director Qualifications

Age: 58 Investment/Finance Experience: Mr. Traquina brings strong expertise in

. finance and global investment management based on over 34 years of
Other Public Company Boards: None experience working at Wellington Management Company LLP.

Leadership: Mr. Traquina s leadership experience as a former Chairman,
CEO, and Managing Partner of Wellington Management Company LLP adds to
the strong leadership expertise of the board.

Experience

Perry M. Traquina is the former Chairman, CEO, and Managing Partner of Wellington Management Company LLP, a global
investment management firm, a position Mr. Traquina held for a decade until his retirement from the firm in 2014. During his 34
year career at Wellington, he was an investor for 17 years and a member of the management team for the other half of his time at
the firm. Mr. Traquina received his B.A. from Brandeis University and an M.B.A. from Harvard University.
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FRANK D. YEARY

Director Qualifications

Investment Banking and Finance Experience: Mr. Yeary s extensive career
in investment banking and finance brings to the Board financial strategy and
M&A expertise, including expertise in financial reporting and experience in
assessing the efficacy of mergers and acquisitions. In addition, Mr. Yeary s role
as Vice Chancellor and as Chief Administrative Officer of a large public
research university provides strategic and financial expertise.

Other Public Company Boards: Intel Corporation (since
March 2009)

Leadership: Mr. Yeary s leadership experience as Executive Chairman of
CamberView Partners, LLC adds to the strong leadership expertise of the
board.

Experience

Frank D. Yeary has been Executive Chairman of CamberView Partners, LLC, a corporate advisory firm, since 2012. Mr. Yeary was
Vice Chancellor of the University California, Berkeley from 2008 to 2012, where he led and implemented major strategic and
financial changes to the university s financial and operating strategy; from 2010 to 2011, he served as interim Chief Administrative
Officer, managing a portfolio of financial and operational responsibilities and departments. Prior to 2008, Mr. Yeary spent 25 years
in the finance industry, most recently as Managing Director, Global Head of Mergers and Acquisitions and a member of the
Management Committee at Citigroup Investment Banking, a financial services company. Mr. Yeary currently serves on the Board of
Directors of Intel Corporation (where he currently serves as the Chair of the Audit Committee). Mr. Yeary was also Chairman and
co-founder of Level Money, Inc., a personal finance organization for young adults, until 2015.

Mr. Yeary received his B.A. in History and Economics from the University of California, Berkeley.

he Board of Directors Recommends a Vote
FOR each of the Named Nominees.
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PROPOSAL 2 ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION

We are asking stockholders to approve, on an advisory basis, the compensation of our named executive officers as described in
the Compensation Discussion and Analysis, the compensation tables, and related narrative discussion included in this proxy
statement.

As discussed in the Compensation Discussion and Analysis, the Compensation Committee of your Board is committed to an
executive compensation program that serves the long-term interests of our stockholders. We believe that attracting and retaining
superior talent  supported by a competitive compensation program that is highly performance-based is key to delivering long-term
stockholder returns.

Our executive compensation program is designed to:

align compensation with our business objectives and performance;

motivate our executive officers to enhance long-term stockholder value;

position us competitively among the companies against which we recruit and compete for talent; and

enable us to attract, retain, and reward executive officers and other key employees who contribute to our long-term success.

To achieve these objectives, our executive compensation program has three principal components: long-term equity compensation,
an annual cash incentive, and base salary. The Compensation Committee seeks to have our named executive officers total
compensation heavily weighted to variable, performance-based compensation by delivering a majority of compensation in the form
of performance-based restricted stock units (PBRSUs), stock options, and annual cash incentives. PBRSUs are granted based on
two-year financial performance. Under our annual cash incentive plan, 75% of each named executive officer s target bonus for 2014
was based on Company financial performance with the remaining 25% based on individual performance; there is no payout for
individual performance unless thresholds for Company performance are met. We also grant time-based restricted stock units, or
RSUs, and stock options, the value of which depends on the performance of the Company s stock.

Our Compensation Committee believes that the goals of our executive compensation program are appropriate and that the
program is properly structured to achieve those goals. We have engaged in ongoing discussions with our investors, who generally
support those goals and the program, and we believe our stockholders as a whole should support them as well.

We are asking our stockholders to indicate their support for the compensation of our named executive officers as described in this
proxy statement. This proposal, commonly known as a say-on-pay proposal, gives our stockholders the opportunity to express their
views on the compensation of our named executive officers. This vote is not intended to address any specific item of
compensation, but rather the overall compensation of our named executive officers and the philosophy, policies, and practices
described in this proxy statement. Accordingly, we ask our stockholders to vote  FOR the following resolution at the Annual Meeting:

RESOLVED, that the Company s stockholders approve, on an advisory basis, the compensation of the named executive officers, as
disclosed in the Company s Proxy Statement for the 2015 Annual Meeting of Stockholders pursuant to the compensation disclosure
rules of the Securities and Exchange Commission, including the Compensation Discussion and Analysis, the 2014 Summary
Compensation Table, and the other related tables and disclosures.

The say-on-pay vote is advisory, and therefore not binding on the Company, our Board, or our Compensation Committee. Our
Board and our Compensation Committee value the opinions of our stockholders and will take into account the outcome of this vote
in considering future compensation arrangements.
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PROPOSAL 3 APPROVAL OF THE MATERIAL TERMS, INCLUDING THE PERFORMANCE GOALS, OF
THE AMENDMENT AND RESTATEMENT OF THE EBAY INCENTIVE PLAN

In 2005, the Board initially adopted, and eBay s stockholders approved, the eBay Incentive Plan (the Plan ). In 2010, the Board
adopted and our stockholders re-approved an amended and restated version of the Plan. The Plan has subsequently been
amended and restated in 2015 to incorporate an amendment previously approved by the Compensation Committee which allows
eBay to clawback or recoup any amounts paid under the Plan as necessary for compliance with any Company policy or as required

by law. The material terms, including the performance goals, of the amended and restated Plan are being submitted to
stockholders in 2015 so that payments to certain executive officers under the Plan will continue to be deductible by eBay for federal
income tax purposes, as described below.

The approval of the material terms, including the performance goals, of the amended and restated Plan by eBay s stockholders
requires the affirmative vote of a majority of the votes cast with respect to the proposal by the shares present in person or
represented by proxy, and entitled to vote on the proposal at the Annual Meeting. A majority of votes cast means that the number
of votes FOR the approval of material terms, including the performance goals, of the amended and restated Plan must exceed the
number of votes AGAINST the approval of the material terms of the amended and restated Plan.

The Plan is an important element of our overall compensation strategy to align employee compensation with our annual
performance and to enable us to attract, retain, and reward individuals who contribute to our success and motivate them to
enhance the value of our Company.

Section 162(m) of the Internal Revenue Code of 1986, as amended, or the Code, denies a tax deduction to public companies for

compensation paid to certain covered employees in a taxable year to the extent the compensation paid to a coverezmployee
exceeds $1 million, unless the plan contains certain features that qualify the compensation as performance-based compensation.
The Plan is intended to satisfy the requirements for performance-based compensation as required by Section 162(m) of the Code.
One of the requirements of performance-based compensation is that the material terms, including the performance goals, in the
applicable compensation plan be approved by the company s stockholders at least once every five years. Accordingly, eBay is
asking stockholders to approve the material terms, including the performance goals, of the amended and restated Plan to satisfy
the requirements of Section 162(m). The Board believes the approval of the material terms, including the performance goals, of the

Plan is in the best interests of the Company and its stockholders. If stockholders do not approve the material terms of the Plan,
beginning with the 2016 performance year, the chief executive officer and the next three most highly compensated executive
officers (other than the chief financial officer) will not receive awards under the Plan. For avoidance of doubt, nothing in this
proposal precludes the Company from granting awards outside of the Plan that do not qualify as performance-based compensation
under Section 162(m). In the event stockholders do not approve the material terms of the Plan, the Company may choose to make
awards outside of the Plan if it determines that doing so is in the best interests of the Company and stockholders.

A summary of the principal provisions of the amended and restated Plan is set forth below. The summary is qualified by reference
to the full text of the amended and restated Plan, a copy of which is attached as Appendix A to this proxy statement.

General and Administration

The Plan provides for an annual bonus to eligible eBay employees. The Compensation Committee is responsible for administering

the Plan. The members of the Compensation Committee (or the sub-committee selected to administer the Plan) must qualify as
outside directors under Section 162(m) of the Code in order for incentive awards to covered employees to qualify as deductible
performance-based compensation under tHgode. The Compensation Committee has complete and absolute authority to make

decisions regarding the administration of the Plan, including interpreting the terms and provisions, and establishing, adjusting, or

paying incentive awards. Under the Plan, no participant may receive an award of more than $8 million (or the equivalent amount of

equity, based on fair market value on the date of grant) in any calendar year.

30 2015 Annual Meeting of Stockholders

48



Edgar Filing: EBAY INC - Form DEF 14A

49



Edgar Filing: EBAY INC - Form DEF 14A

Table of Contents

PROPOSALS REQUIRING YOUR VOTE

Eligibility

All active regular full-time and part-time employees who are notified by us are eligible to participate in the Plan. Employees who
participate in other bonus programs, such as any sales incentive plan, are not eligible to participate in the Plan unless they are
specifically made eligible in writing by one of our executive officers. In addition, we may, in our sole discretion, provide for a payout
under the Plan for any employee who has changed positions and, as a result, may have been eligible to participate in the Plan and
another bonus program during a quarter. The Plan contains special provisions for designating additional eligible employees (e.g.,
new hires) for participation in the Plan.

As of December 31, 2014, we and our consolidated subsidiaries employed approximately 34,600 persons, of which approximately
18,500 are currently eligible to participate in the Plan.

Performance
Under the Plan, the Compensation Committee will determine the performance period for measuring actual performance. The
Compensation Committee will establish for each performance period:

the performance measures based on business criteria and target levels of performance; and
a formula for calculating a participant s award based on actual performance compared to the pre-established performance goals.
Performance measures are based on one or more of the following types of performance criteria:

volume criteria (including trading volume, gross merchandise volume, and total payment volume)

users

revenue

income criteria (including operating income, EBITDA, net earnings (either before or after interest, taxes, depreciation, and

amortization), net income (either before or after taxes), earnings per share, and earnings using a non-GAAP measurement)

multiples of price-to-earnings

multiples of price-to-earnings to growth

return criteria (including return on net assets, return on gross assets, return on equity, return on invested capital, stock price

appreciation, and total shareholder return)

stock price

cash flow criteria (including operating cash flow and free cash flow)

margin criteria (including net margins and operating margins)

economic profit

employee productivity

customer satisfaction metrics

market share

employee engagement/satisfaction metrics
Any of the above criteria may be measured with respect to us, or any subsidiary, affiliate or other business unit of ours, either in
absolute terms, terms of growth or as compared to any incremental increase, as compared to results of a peer group and either in
accordance with, or not in accordance with, generally accepted accounting principles, or GAAP. The Compensation Committee
defines in an objective fashion the manner of calculating the performance criteria it selects to use for such awards.

The Compensation Committee may set performance periods and performance goals that differ from participant to participant. This
may include designating performance goals on either company-wide or business unit performance, as appropriate for a participant s
specific responsibilities.

Establishment of Target Bonuses

The Compensation Committee will designate those eligible employees who are to be participants in the Plan for each year and will
specify the terms and conditions for the determination and payment of an incentive award to each of those participants. In
combination with any of the objective performance measures described above, the Compensation Committee may condition the
payment of an incentive award upon the satisfaction of such objective or subjective standards as it deems appropriate. Under
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or within the period that is the first 25% of any performance period that is shorter than 12 months.
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Committee Certification and Determination of Incentive Awards

As soon as practicable after the end of each performance period, the Compensation Committee will certify in writing (which may
include minutes of a compensation committee meeting) whether the stated performance goals have been met and will determine
the amount of the incentive award to be paid to each Plan participant. The Compensation Committee may decrease (but cannot
increase) an incentive award paid to a covered employee. In determining that amount, the Compensation Committee will consider
the established target bonuses, the degree to which the established standards were satisfied and any other objective or subjective
factors it deems appropriate and may reduce the amount of, or eliminate altogether, any incentive award that would otherwise be
payable.

Payment of Incentive Awards

Following the Compensation Committee s determination of incentive awards to be paid, those incentive awards will generally be
paid in cash (subject to any election made by an eligible employee to defer all or a portion of the incentive award, if permitted to do
s0) or equity pursuant to an eBay equity-based award plan under which securities have been registered on Form S-8 Registration
Statement.

Awards Subject to Clawback
As of April 2, 2012, any incentive awards paid under the Plan are subject to forfeiture, recovery, or other action by eBay as
necessary for compliance with any company policy or as required by law.

Duration and Amendment

If the material terms of the performance goals under the Plan are approved by our stockholders, it will continue in effect until the
fifth anniversary of the date of such approval. The Compensation Committee may amend or terminate the Plan at any time and for
any reason. If appropriate to maintain the Plan s qualification under Section 162(m) of the Code, material amendments of the Plan
will be conditioned on stockholder approval.

he Board of Directors Recommends a
Vote FOR Proposal 3.
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PROPOSAL 4 RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Audit Committee is responsible for the appointment, compensation, retention and oversight of the independent auditors
retained to audit our consolidated financial statements. We have appointed PricewaterhouseCoopers LLP, or PwC, as our
independent auditors for the fiscal year ending December 31, 2015. PwC has audited our historical consolidated financial
statements for all annual periods since our incorporation in 1996. In order to assure continuing auditor independence, the Audit
Committee periodically considers whether there should be a regular rotation of the independent audit firm. Further, in conjunction
with the mandated rotation of the independent audit firm s lead engagement partner, the Audit Committee will continue to be directly
involved in the selection and evaluation of PwC s lead engagement partner. The Board and the Audit Committee believe that the
continued retention of PwC to serve as our independent auditors is in the best interests of eBay and our stockholders. We expect
that representatives of PwC will be present at the Annual Meeting, will have an opportunity to make a statement if they wish, and
will be available to respond to appropriate questions.

Our Bylaws do not require that the stockholders ratify the appointment of PwC as our independent auditors. However, we are
submitting the appointment of PwC to the stockholders for ratification as a matter of good corporate practice. If the stockholders do
not ratify the appointment, the Board and the Audit Committee will reconsider whether or not to retain PwC. Even if the appointment
is ratified, the Audit Committee, in its discretion, may change the appointment at any time during the year if it determines that such
a change would be in the best interests of eBay and our stockholders.

he Board of Directors and the Audit Committee
Recommend a Vote FOR Proposal 4.
Audit and Other Professional Fees

During the fiscal years ended December 31, 2014 and December 31, 2013, fees for services provided by PwC were as follows (in
thousands):

Year Ended December

31,
2014 2013
Audit Fees $12,321 $10,796
Audit-Related Fees 1,370 2,154
Tax Fees 874 820
All Other Fees (1) 2,243 1,405
Total $16,807 $15,175

(1) For 2014