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registrant was required to file such reports), and (2) has been subject to such filing requirements for the past
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information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
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held by non-affiliates of the Registrant (based on the closing sale price of such shares on the NASDAQ Global Select
Market on June 30, 2014, was approximately $523,548,622. Shares of Common Stock held by each officer and
director have been excluded in that such persons may be deemed to be affiliates. This determination of affiliate status
is not necessarily a conclusive determination for other purposes.
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Smaller reporting company ~
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Portions of the Registrant's definitive proxy statement for the Registrant's 2015 Annual Meeting of Stockholders are
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LR T3 EEINT3

Unless the context requires otherwise, the words “we,” “us,” “our,” “Company” and “Chegg” refer to Chegg, Inc. and its
subsidiaries taken as a whole.

“Chegg,” “Chegg.com,” “Chegg for Good,” “CourseRank,” “Cramster,” “InstaEDU,” "internships.com" “Zinch” and “#1 in Te
Rentals” are some of our trademarks used in this Annual Report on Form 10-K. Solely for convenience, our

trademarks, trade names and service marks referred to in this Annual Report on Form 10-K appear without the ®, ™ and

SM symbols, but those references are not intended to indicate, in any way, that we will not assert, to the fullest extent

under applicable law, our rights to these trademarks and trade names. Other trademarks appearing in this Annual

Report on Form 10-K are the property of their respective holders.
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NOTE ABOUT FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995. All statements contained in this Annual Report on Form 10-K other than statements of
historical fact, including statements regarding our future results of operations and financial position, our business
strategy and plans, and our objectives for future operations, are forward-looking statements. The words “believe,” “may,”
“will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “plans to,” "if," "future," and similar expressions are intended t
identify forward-looking statements. We have based these forward-looking statements largely on our current
expectations and projections about future events and trends that we believe may affect our financial condition, results

of operations, business strategy, short-term and long-term business operations and objectives, and financial needs.

These forward-looking statements are subject to a number of risks, uncertainties and assumptions, including those
described in Part I, Item 1A, “Risk Factors” in this Annual Report on Form 10-K. Moreover, we operate in a very
competitive and rapidly changing environment. New risks emerge from time to time. It is not possible for our
management to predict all risks, nor can we assess the impact of all factors on our business or the extent to which any
factor, or combination of factors, may cause actual results to differ materially from those contained in any
forward-looking statements we may make. In light of these risks, uncertainties and assumptions, the future events and
trends discussed in this Annual Report on Form 10-K may not occur and actual results could differ materially and
adversely from those anticipated or implied in the forward-looking statements.

EEINT3 99 ¢

We undertake no obligation to revise or publicly release the results of any revision to these forward-looking
statements, except as required by law. Given these risks and uncertainties, readers are cautioned not to place undue
reliance on such forward-looking statements.

PART 1
ITEM 1.BUSINESS
Overview

Chegg is the leading student-first connected learning platform. Our goal is to help students transition from high school
to college to career, with a view to improving student outcomes. This means we help students find the right school to
accomplish their goals, get better grades and test scores while in school, and gain valuable skills to help them enter the
workforce. By helping students learn more in less time and at a lower cost, we are improving the overall return on
investment in education. During 2014, nearly 7.5 million students turned to Chegg to save time, save money and get
smarter.

In 2014 we matched approximately 5.0 million domestic and international students with colleges and universities and
other academic institutions (collectively referred to as colleges) in the United States. Students get help finding the best
fit school for them and colleges are able to reach the best candidates at a fraction of the cost of traditional marketing.
Once in college, we provide a range of products and services to help students save time, save money, and get smarter.
We offer an extensive print textbook and eTextbook library for rent and sale, in part through our strategic partnership
with Ingram Content Group (Ingram), which we originally announced in August 2014 and announced plans to expand
in February 2015. We expect the planned expansion of our partnership with Ingram to allow us to focus exclusively
on our digital offerings by 2017. In 2014, we delivered over 6.1 million textbooks and eTextbooks, and over 1.0
million students subscribed to our digital services, such as our Chegg Study service, which provides Textbook
Solutions and Q&A, to get help with their homework. When students are really stuck, they can reach a live tutor
online, anytime, anywhere. To date, our tutors have delivered over 10.9 million minutes of help, charged by the
minute. Finally, we provide access to over 190,000 internships to help students gain skills which are critical to
securing their first job.
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To deliver these services, we partner with several third parties. We work with over 750 colleges who rely on us to help
shape their incoming classes. During 2014, we sourced print textbooks, eTextbooks and supplemental materials
directly or indirectly from thousands of publishers in the United States, including Pearson, Cengage Learning,
McGraw Hill, Wiley and MacMillan. We have a large and growing network of students and professionals who
leverage our platform to tutor in their spare time. More than 65,000 employers leverage our platform to post their
internships. In addition, because we have a large student audience, local and national brands partner with us to reach
the college and high school demographic.
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Our Offering

We offer products and services that help students throughout the lifecycle, from choosing a college through graduation
and beyond. We are increasingly expanding our offerings at each stage of a student's lifecycle, both for students and
for third parties that share in our vision to put students first.

Enrollment

College Admissions and Scholarship Services. Our College Admissions and Scholarship Services allow high school
students to highlight their interests, passions and personalities in a way that transcripts and standardized tests do not.
During 2014, we received 11.7 million inquiries from students using our College Admissions and Scholarship
Services. Our goal is to connect high school students to the “best fit” educational and scholarship opportunities at
colleges. We strive to present relevant matches for each student, and, in the process, reduce stress, time and costs,
while improving student satisfaction and graduation rates. On Chegg.com, we have begun to connect community and
junior college students with “best fit” possibilities to transfer to four-year colleges based on their profile information,
and we have also begun to connect college students with graduate school opportunities. If a student expresses an
interest in a college, her profile matches the expressed interest of a college, or our matching technology determines
she might be a fit with a college in our network, we offer the student an opportunity to connect with that college.
Students in high school or college can use our “Scholarship Match” tool to create a profile, which includes information
such as their high school, GPA, intended major, demographic background, college preferences and areas of interest.
Based on this information, our tool can connect these students with scholarship opportunities based on their profiles
from a total database of more than $1.0 billion in scholarship and merit aid awards.

Enrollment Marketing Services. We provide approximately 750 colleges with admission and transfer support through
our enrollment marketing services, delivering 5.0 million paid inquiries for interested students during 2014. Using the
information from the college-bound high school students who fill out a profile using our College Admissions and
Scholarship Services and from our affiliate network, we provide colleges with potential candidates and help them
attract and shape their classes much more cost effectively. The inquiries can be based either on students’ expressed
preference for a particular college or matching students’ general preferences with college profiles. We only provide
student contact information to colleges after the student has agreed to be referred. Colleges pay for these services on a
per-student basis or on a subscription fee basis. For colleges, we help significantly reduce the costs of recruiting and
support enrollment and retention rates. Rather than spending hundreds or thousands of dollars per enrollment, colleges
that use our enrollment marketing services can realize recruiting costs of generally less than $100 per student enrolled
through our enrollment marketing services, and we believe they are better able to shape their incoming class, reducing
transfers and drop-outs by using our services.

College

Print Textbooks. Most of our print textbook transactions are rentals, although we also offer both new and used books
for sale at a slight markup to our acquisition cost. In 2014, we implemented a partnership with Ingram, in which
Ingram fulfills portions of our print textbook rentals and sales, and in February 2015 we announced plans to expand
this partnership. We offer a compelling value proposition to students as our rental price is significantly lower than the
purchase price of a new or used book, which are also fulfilled through our strategic partnership with Ingram whereby
Ingram fulfills certain print textbook transactions. Orders are shipped to students in a distinctive orange Chegg box
that typically arrives within three business days. We expect the expanded partnership with Ingram to allow us to
shorten the average book delivery time for students. At the end of the academic term, students are able to return a
rented textbook in this same box for free. We also offer “Instant Access” to eTextbooks with participating publishers,
which is a one-week free trial of our eTextbook service, allowing the student to access the eTextbook while the print
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copy is in transit. Our data shows students value this service and find it a great way to learn more about the eTextbook
experience.

eTextbooks. All eTextbooks obtained from Chegg are accessed through our proprietary HTML5-web-based
eTextbook Reader. Our eTextbook Reader provides students with access to eTextbooks on PCs, tablets and smart
phones, providing access anytime, anywhere a student is connected to the Internet and giving students the ability to
save a portion of the book for offline access. Our eTextbook Reader enables fast and easy navigation, keyword search
and the ability to highlight text, take notes and preserve those notes in an online notepad with persistence of
highlighting and notes across platforms. During 2014, we rented or sold over 6.1 million print textbooks and
eTextbooks.

Supplemental Materials. In addition to textbooks, we offer students access to other materials from publishers,
professors, students and subject matter experts. This includes related materials like study guides, lab manuals or
digital services

4
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provided by publishers, commonly known as “Whole Course Solutions” or “Integrated Learning Systems.” We tailor our
merchandising of these materials based on the student’s core textbook.

Chegg Study. Our Chegg Study service helps students master challenging concepts on their own. For high demand
print and electronic textbooks, primarily in the sciences, technology, engineering, math statistics, business and
economic subjects, we offer “Textbook Solutions,” which are step-by-step answers to the questions at the end of each
chapter in a student’s textbook. For other questions, we offer our Q&A service, where a student can ask a question on
our website and our community of users or full-time subject matter experts will provide detailed answers. For many
questions, Chegg has already created an archive of responses that students can immediately pull from. These services
are available on our website and via mobile devices, via native application and mobile web.

Tutoring. Complementing our other study tools, we have added live tutors to the Chegg platform. Students can access
help online, anytime, anywhere either synchronously and asynchronously. Instead of paying for expensive, offline
tutors that require scheduling and travel time, students can come to Chegg to find highly rated tutors whenever they
are stuck and pay as little as $0.50 per minute. Our tutors are qualified to help students with a wide range of topics,
including history, foreign languages, English literature, science, technology, engineering, math and business, along
with test prep and a variety of other highly-requested subjects. Students can subscribe to weekly or monthly packages,
or choose to use the service on a pay-as-you-go basis.

Textbook Buyback. We offer students the ability to sell us their textbooks, even if they were not originally purchased
from us, and in turn we offer these textbooks to other students for purchase or rent, or we sell them to wholesalers.
Students provide us with the ISBN of each textbook they are willing to sell, and we let them know how much we are
willing to pay based on our real-time market driven algorithms. If our offer is accepted, we provide a pre-printed
label and shipping instructions.

Career

Internships. Internships are the most effective way for students to gain work experience before graduation. In a recent
survey, four out of five companies that responded offered full-time jobs to interns. Our internships marketplace
connects students to over 190,000 internships with more than 65,000 employers across the country. Students search
and apply for internships directly through our website. Students can upload their resume to be matched by us to
internship opportunities. Employers can post their internships and manage the process with our applicant tracking
system. We currently offer internships as a free service.

Brand Partnerships

We offer unique and compelling ways for brands with relevant products and services to reach and engage high school
and college students at important and memorable transition points in their lives, such as preparing for college,
preparing for back-to-school or as they approach graduation and prepare for a career or graduate school. We work
closely with brands to integrate their services and products with ours. Our brand advertising services include digital
advertising on our platform, product samples, white label integrations, discounts and other promotions shipped
directly to students in our distinctive orange Chegg boxes and experiential offerings that may include, for example,
on-campus events, sponsorships and other brand ambassador work. For the year ended December 31, 2014, we had
advertising contracts with approximately 68 consumer brands and relationships with thousands of local merchants.

Technology and Platform Integration

Our technology is designed to create a connected learning platform that is built to enable our future growth at scale.
We employ technological innovations whenever possible to increase efficiency and scale in our business. Our
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products rely upon and leverage the information underlying the Student Graph discussed in more detail below. We
will continue to invest in building technologies around our data, search and solutions. The key elements of our
technology platform are:

Personalization and Merchandising Technology. We create a personalized experience for each student throughout our
platform, building awareness of our multiple services and also connecting them with opportunities through third-party
partners and brands. We are able to accomplish this personalization and customization as a result of the Student Graph
and our search technology.

Student Graph. Our Student Graph is the accumulation of the collective activity of students in our network. Students
provide us information each time they engage with our platform. The Student Graph also includes

5
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information we access from public and private sources to integrate into our platform such as textbook information,
information about colleges and scholarship data. We are able to collect, organize and process this information to
algorithmically create a personalized homepage for each student on our network. The Academic Profile is the
individualized manifestation of the Student Graph. We plan to launch a public-facing version of the Academic Profile
that is editable by the student for personal branding and reputation building, which will also have the benefit of
contributing additional information to the Student Graph.

Search. Search is an easy on-ramp for students to discover all of our services. Students can search by book, ISBN,
author’s name or course. Most students come to us for textbook rentals, and in our search results we not only provide
the relevant textbooks, but also begin to build awareness of our other services. For instance, when a student searches
for a textbook, we may display a free Chegg Study offer where we have Textbook Solutions for that textbook. We
also provide personalized search results based on information in the Student Graph and the student’s Academic
Profile.

Data Sourcing and Graph Technology. Not all information relevant to students on our platform is made available by
service, product, list or user-input. Therefore, we have established a means to collect disparate, distributed sets of
data via proprietary technology. For example, we access data from public and private sources to integrate into our
platform to inform our decisions about our textbook catalog and pricing.

Mobile Solutions. We have mobile applications on iOS and Android. Our mobile apps are built as hybrid applications
leveraging the Chegg application programming interface (API) and server-side HTMLS5. We also maintain a mobile
version of our website: m.chegg.com. Taking advantage of capabilities unique to the mobile platform, we offer some
functionality on mobile that is not available on our website, such as textbook barcode scanning for price comparisons,
Chegg Flashcards and Chegg Textbook Solutions.

Open Platform. We have established a proprietary API layer that enables us to extend our product and service
offerings to additional, relevant business partners. Internships.com, which we acquired in 2014, began offering its
services through this API layer in December 2013. We have established four other use cases and have applied unique
technology to each case, with the aim of providing students with access to relevant products and services beyond
those that we have developed or provided on our website, including native mobile apps, hub apps, bridge to
third-party tools, an externalizing catalog and Platform-as-a-Service.

Content Conversion Platform. We have developed a proprietary set of technologies that ingests each
publisher’s unique source files and creates HTML5-based documents. Our web-based eTextbook Reader,
which is embedded with digital rights management, allows us to provide our content across technology
platforms, have a deep understanding of how content is consumed and deliver content securely.

Real-time Sourcing and Pricing Technologies. We have internally developed proprietary pricing and sourcing systems
which consider market price, content selection and availability, as well as other factors, in determining price and
origin of content and services we offer to students.

Infrastructure. Our technology resides at a major cloud-hosting provider divided between two U.S. regions (East
Coast/West Coast). We use one region for our test/development/stage/failover environment and the other for our
production environment. We are in the process of building the means to spread our production environment across
three U.S. regions. The architecture is also designed to provide for international expansion if we expand into new
international markets.

10
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Network Security. Our platform includes encryption, antivirus, firewall and patch-management technologies to help
protect our systems distributed across cloud-hosting providers and our business offices.

Internal Management Systems. We rely on third-party technology solutions and products as well as internally
developed and proprietary systems, in which we have made substantial investment, to provide rapid, high-quality

customer service, internal communication, software development, deployment and maintenance.

Customers

In 2014, approximately 3.0 million individuals paid for our services directed at college students up from
approximately 2.4 million in 2013 and 2.0 million in 2012. We currently provide enrollment marketing services to

6
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approximately 750 colleges, including public colleges and private colleges. We have conducted national campaigns
with a number of brands attractive to college and high school students. During 2014, we had advertising contracts
with approximately 68 consumer brands and relationships with thousands of local merchants.

Sales and Marketing
Students

We use several major direct marketing channels relevant to students. We deploy search engine optimization, (SEO)
techniques designed to increase the visibility of Chegg.com content in organic, unpaid search engine result listings.
We supplement our SEO efforts through search engine marketing using keyword simulation and bid management
tools to analyze and categorize search keywords, optimize bidding, increase impressions and drive conversion. We
also use display marketing to drive awareness of our brand and services by running display ads on major online and
mobile advertising networks, such as Google Display Network. We integrate our textbook services on affiliates’
websites and work with a large ad network that recruits individual online affiliates in exchange for pre-determined
revenue share or commissions. We utilize three types of email marketing campaigns: onboarding programs to drive
activation and retention, personalized cross-sell campaigns to deepen engagement and promotional campaigns to drive
sales and interests. We use social media to manage organic and paid programs across top websites, including
Facebook, Twitter and YouTube. We also acquire and engage students through content generated by student bloggers,
syndicated through partners, around key student concerns and interests such as admissions, resume preparation,
transition to college and picking a major.

Through our campus activation programs, we partner with brands to bring entertainment events, such as concerts, trial
promotions, on campus ambassadors and product giveaways to students. We also engage students on campus to help
them elevate their voice behind timely social issues beyond academics, such as the Student Voice campaign tied to the
2012 presidential election. The Chegg for Good program connects students and employees with partners to engage
them in causes related to education and the environment. We work with the nonprofit conservation organization
American Forest to plant trees around the world and our funding has enabled the planting of more than six million
trees to date. In May 2013, we formed the Chegg Foundation, a California nonprofit public benefit corporation, to
engage in charitable and education-related activities. As part of our College Admissions and Scholarship Services
marketing efforts, we identify select partner organizations who offer complementary content and services that support
students in exploring colleges. We enable these partner organizations to use our college match service through their
websites to enable students to request information about colleges that may be of interest to them.

Colleges and Brands

We secure contracts with colleges and brands through direct sales by our field sales organization, which sells
enrollment marketing services to college admissions offices and brand advertising services to large brand advertisers
and advertising agencies seeking to reach and engage college and high school students. This sales organization is
comprised of two teams, one focused on colleges and universities, the other on brand marketers and their
corresponding advertising agencies. Both teams have field sales people and inside client success managers and share
operations and marketing support.

Student Advocacy
We are committed to providing a high level of customer service to our students. We trust our students, understand the
critical role our products and services have in their education and strive to resolve all problems quickly and

thoroughly. Our student advocacy team can be reached directly through phone, email and online chat during business
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hours. We also proactively monitor social media to identify and solve problems before we are otherwise informed of
their existence. We endeavor to respond to students’ concerns within five minutes.

Competition

While we do not have any competitors that compete with us across our business in its entirety, we face significant
competition in each aspect of our business, and we expect such competition to increase. The actual and potential
competition in each of our primary areas of operations is described below.

Products and Services for Students. The market for textbooks and supplemental materials is intensely competitive and
subject to rapid change. We face competition from college bookstores, some of which are operated by Follett and

Barnes & Noble, online marketplaces such as Amazon.com, eBay.com and Half.com and

7
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providers of eTextbooks such as Apple iTunes, CourseSmart, Blackboard and Google, as well as various private
textbook rental websites. Many students purchase from multiple textbook providers, are highly price sensitive and can
easily shift spending from one provider or format to another. As a consequence, our print textbook business competes
primarily on price. Our eTextbook business competes on price, selection and the functionality and compatibility of our
eTextbook Reader across a wide variety of desktop and mobile devices. With respect to our other digital offerings, our
competitors include companies that offer students study materials and educational content such as publishers, Web
Assign and other tutorial services, job boards, and other online career guidance services.

Enrollment Marketing Services. With respect to our enrollment marketing services, we compete against traditional
methods of student recruitment, including student data providers such as standardized test providers, radio, television
and Internet advertising and print mail marketing programs. In this area, we compete primarily on the basis of the
number of high-quality connections between prospective students and institutions of higher learning we are able to
provide as well as on price. We are able to create these connections by providing prospective students with an
easy-to-use platform to input their academic information and aspirations, learn about colleges, locate scholarships
and financial aid and facilitate and streamline the application process.

Brands. With respect to brands, we compete with online and offline outlets that generate revenue from advertisers
and marketers, especially those that target high school and college students. In this area, we seek to partner with
brands that have offerings that will interest or delight students and have received very positive comments and
feedback from students on these offerings. We provide these brands with preferential access to our audience, which
we believe represents a highly engaged portion of the target demographic of our brand partners.

We believe that we have competitive strengths, some of which are discussed above, that position us favorably in each
aspect of our business. However, the education industry is evolving rapidly and is becoming increasingly competitive.
A variety of business models are being pursued or may be considered for the provision of print textbooks, some of
which may be more profitable or successful than our business model.

Intellectual Property

We use proprietary technology to operate our business and our success depends, in part, on our ability to protect our
technology and intellectual property. We rely on a combination of patent, copyright, trademark and trade secret laws,
as well as contractual restrictions, to establish and protect our intellectual property. We maintain a policy requiring our
employees, contractors, consultants and other third parties to enter into confidentiality and proprietary rights
agreements to control access to our proprietary information. These laws, procedures and restrictions provide only
limited protection and any of our intellectual property rights may be challenged, invalidated, circumvented, infringed
or misappropriated. Further, the laws of certain countries do not protect proprietary rights to the same extent as the
laws of the United States and, therefore, in certain jurisdictions, we may be unable to protect our proprietary
technology.

As of December 31, 2014, we had four patents which will expire in 2032, 35 patent applications pending in the United
States and ten patents pending internationally. We own five U.S. registered copyrights and have unregistered

copyrights in our eTextbook Reader software, software documentation, marketing materials and website content that

we develop. We own the registered U.S. trademarks “Chegg,” “Chegg.com,” “Chegg for Good,” “CourseRank,” “Cramster,”
“InstaEDU,” “Internships.com,” “Zinch,” and “#1 In Textbook Rentals,” among others as well as a variety of service marks.
We own over 550 registered domain names. We also have a number of pending trademark applications in the United

States and foreign jurisdictions and unregistered marks that we use to promote our brand. From time to time we expect

to file additional patent, copyright and trademark applications in the United States and abroad.
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Government Regulation

We are subject to a number of laws and regulations that affect companies conducting business on the Internet and in
the education industry, many of which are still evolving and could be interpreted in ways that could harm our
business. The manner in which existing laws and regulations will be applied to the Internet and students in general and
how they will relate to our business in particular, are often unclear. For example, we often cannot be certain how
existing laws will apply in the e-commerce and online context, including with respect to such topics as privacy,
defamation, pricin