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April 22, 2016
To Our Stockholders,

You are cordially invited to attend the 2016 Annual Meeting of Stockholders of Chegg, Inc. The meeting will be held
at 3990 Freedom Circle, Santa Clara, California on Thursday, June 2, 2016 at 9:00 a.m. (Pacific Time).

We have elected to deliver our proxy materials to our stockholders over the Internet in accordance with Securities and
Exchange Commission rules. We believe that this delivery process reduces our environmental impact and lowers the
costs of printing and distributing our proxy materials without impacting our stockholders’ timely access to this
important information. On April 22, 2016, we sent a Notice of Internet Availability of Proxy Materials (the “Notice”) to
our stockholders, which contains instructions on how to access our proxy materials for our 2016 Annual Meeting of
Stockholders, including our proxy statement and annual report to stockholders. The Notice also provides instructions
on how to vote by telephone or via the Internet and includes instructions on how to receive a paper copy of the proxy
materials by mail.

The matters to be acted upon are described in the accompanying notice of annual meeting of the stockholders and
proxy statement.

Please use this opportunity to take part in our company’s affairs by voting on the business to come before the meeting.
Whether or not you plan to attend the meeting, please vote by telephone or via the Internet or request, sign and return
a proxy card to ensure your representation at the meeting. Your vote is important.

Sincerely,
Dan Rosensweig
President and Chief Executive Officer
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CHEGG, INC.
3990 Freedom Circle
Santa Clara, CA 95054

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Our Stockholders:

NOTICE IS HEREBY GIVEN that the 2016 Annual Meeting of Stockholders of Chegg, Inc. will be held on
Thursday, June 2, 2016, at 9:00 a.m. (Pacific Time) at our offices located at 3990 Freedom Circle, Santa Clara,
California.

We are holding the meeting for the following purposes, which are more fully described in the accompanying proxy
statement:

1. To elect two Class III directors of Chegg, Inc., each to serve until the third annual meeting of stockholders
following this meeting and until his successor has been elected and qualified or until his earlier resignation or
removal.

2. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2016.

In addition, stockholders may be asked to consider and vote upon such other business as may properly come before
the meeting or any adjournment or postponement thereof.

Only stockholders of record of our common stock at the close of business on April 4, 2016 are entitled to notice of,
and to vote at, the meeting and any adjournments or postponements thereof. For ten days prior to the meeting, a
complete list of the stockholders entitled to vote at the meeting will be available during ordinary business hours at our
headquarters for examination by any stockholder for any purpose relating to the meeting.

Your vote is very important. Each share of our common stock that you own represents one vote. For questions
regarding your stock ownership, if you are a registered holder, you can contact our transfer agent, American Stock
Transfer & Trust Company, through their website at www.amstock.com or by phone at (800) 937-5449.

By Order of the Board of Directors,

Robert Chesnut

Senior Vice President, General Counsel and Secretary

Santa Clara, California

April 22,2016

Whether or not you expect to attend the meeting, we encourage you to read the proxy statement and vote by telephone
or via the Internet or request, sign and return your proxy card as soon as possible, so that your shares may be
represented at the meeting. For specific instructions on how to vote your shares, please refer to the section entitled
“General Information About the Meeting” beginning on page 5 of the proxy statement and the instructions on the Notice
of Internet Availability of Proxy Materials that was mailed to you.
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CHEGG, INC.
3990 Freedom Circle
Santa Clara, CA 95054

PROXY STATEMENT FOR THE 2016 ANNUAL MEETING OF STOCKHOLDERS
April 22, 2016

Information About Solicitation and Voting

The accompanying proxy is solicited on behalf of the board of directors of Chegg, Inc. (“Chegg,” “we,” or “our”) for use at
Chegg’s 2016 Annual Meeting of Stockholders (the “meeting”) to be held at 3990 Freedom Circle, Santa Clara,
California on June 2, 2016, at 9:00 a.m. (Pacific Time), and any adjournment or postponement thereof.

Internet Availability of Proxy Materials

Under rules adopted by the U.S. Securities and Exchange Commission (the “SEC”), we are furnishing proxy materials to
our stockholders primarily via the Internet, instead of mailing printed copies of those materials to each stockholder.

On April 22, 2016, we sent a Notice of Internet Availability of Proxy Materials (the “Notice of Internet Availability”) to
our stockholders, which contains instructions on how to access our proxy materials, including our proxy statement and
our annual report. The Notice of Internet Availability also provides instructions on how to vote by telephone or via the
Internet and includes instructions on how to receive a paper copy of the proxy materials by mail.

This process is designed to reduce our environmental impact and lowers the costs of printing and distributing our
proxy materials without impacting our stockholders’ timely access to this important information. However, if you
would prefer to receive printed proxy materials, please follow the instructions included in the Notice of Internet
Availability.

General Information About the Meeting
Purpose of the Meeting

At the meeting, stockholders will act upon the proposals described in this proxy statement. In addition, we will
consider any other matters that are properly presented for a vote at the meeting. As of April 22, 2016, we are not
aware of any other matters to be submitted for consideration at the meeting. If any other matters are properly
presented for a vote at the meeting, the persons named in the proxy, who are our officers, have the authority in their
discretion to vote the shares represented by the proxy. Following the meeting, management will respond to questions
from stockholders.

Record Date
Only holders of record of our common stock at the close of business on April 4, 2016, the record date, will be entitled
to vote at the meeting. At the close of business on April 4, 2016, we had 90,099,929 shares of our common stock

outstanding and entitled to vote.

Quorum
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The holders of a majority of the voting power of the shares of our common stock entitled to vote at the meeting as of
the record date must be present at the meeting in order to hold the meeting and conduct business. This presence is
called a quorum. Your shares are counted as present at the meeting if you are present and vote in person at the meeting
or if you have properly submitted a proxy.

Voting Rights

Each holder of shares of our common stock is entitled to one vote for each share of our common stock held as of the
close of business on April 4, 2016, the record date. You may vote all shares owned by you as April 4, 2016, including
(1) shares held directly in your name as the stockholder of record, and (2) shares held for you as the beneficial owner
in street name through a broker, bank, trustee, or other nominee (collectively referred to in this proxy statement as
your “broker”).

5
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Stockholder of Record: Shares Registered in Your Name. If, on April 4, 2016, your shares were registered directly in
your name with our transfer agent, American Stock Transfer & Trust Company, then you are considered the
stockholder of record with respect to those shares. As a stockholder of record, you may vote at the meeting or vote by
telephone, via the Internet, or if you request or receive paper proxy materials by mail, by filling out and returning the
proxy card.

Beneficial Owner: Shares Registered in the Name of a Broker. If, on April 4, 2016, your shares were held in an
account with a broker, then you are the beneficial owner of the shares held in street name. As a beneficial owner, you
have the right to direct your broker on how to vote the shares held in your account. However, the broker that holds
your shares is considered the stockholder of record for purposes of voting at the meeting. Because you are not the
stockholder of record, you may not vote your shares at the meeting unless you request and obtain a valid proxy from
the broker that holds your shares giving you the right to vote the shares at the meeting.

Required Vote

Each director nominated in Proposal No. 1 will be elected by a plurality of the votes cast, which means that the two
individuals nominated for election to the board of directors at the meeting receiving the highest number of “FOR” votes
will be elected. You may either vote “FOR” one or more nominees or “WITHHOLD” your vote with respect to one or
more nominees. Approval of Proposal No. 2 will be obtained if the number of votes cast “FOR” the proposal at the
meeting exceeds the number of votes cast “AGAINST” the proposal. Abstentions (shares present at the meeting and
voted “ABSTAIN”) are counted for purposes of determining whether a quorum is present, and have no effect on the
outcome of the matters voted upon. Broker non-votes occur when shares held by a broker for a beneficial owner are
not voted either because (i) the broker did not receive voting instructions from the beneficial owner, or (ii) the broker
lacked discretionary authority to vote the shares. Broker non-votes are counted for purposes of determining whether a
quorum is present, and have no effect on the outcome of the matters voted upon. Note that if you are a beneficial
holder and do not provide specific voting instructions to your broker, the broker that holds your shares will not be
authorized to vote on the election of directors. Accordingly, we encourage you to provide voting instructions to your
broker, whether or not you plan to attend the meeting.

Recommendations of the Board of Directors on Each of the Proposals Scheduled to be Voted on at the Meeting

The board of directors recommends that you vote FOR each of the Class III directors named in this proxy statement
(Proposal No. 1) and FOR the ratification of the appointment of Ernst & Young LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2016 (Proposal No. 2).

Voting Instructions; Voting of Proxies
If you are a stockholder of record, you may:

vote in person — we will provide a ballot to stockholders who attend the meeting and wish to vote in person;

vote via telephone or Internet — in order to do so, please follow the instructions shown on your Notice of Internet
Availability or proxy card; or

vote by mail — if you request or receive a paper proxy card and voting instructions by mail, simply complete, sign and
date the enclosed proxy card and return it before the meeting in the envelope provided.

Votes submitted by telephone or via the Internet must be received by 11:59 p.m., Eastern Time, on June 1, 2016.

Submitting your proxy (whether by telephone, via the Internet or by mail if you request or received a paper proxy
card) will not affect your right to vote in person should you decide to attend the meeting. If you are not the

10
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stockholder of record, please refer to the voting instructions provided by your nominee to direct it how to vote your
shares. For Proposal No. 1, you may either vote “FOR” all of the nominees to the board of directors, or you may
“WITHHOLD* your vote from any nominee you specify. For Proposal No. 2, you may vote “FOR” or “AGAINST” or
“ABSTAIN” from voting. Your vote is important. Whether or not you plan to attend the meeting, we urge you to vote
by proxy to ensure that your vote is counted.

All proxies will be voted in accordance with the instructions specified on the proxy card. If you sign a physical proxy
card and return it without instructions as to how your shares should be voted on a particular proposal at the meeting,
your shares will be voted in accordance with the recommendations of our board of directors stated above.

If you received a Notice of Internet Availability, please follow the instructions included on the notice on how to
access your proxy card and vote by telephone or via the Internet. If you do not vote and you hold your shares in street
name, and your broker does not have discretionary power to vote your shares, your shares may constitute “broker
non-votes” (as described above)

6
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and will not be counted in determining the number of shares necessary for approval of the proposals. However, shares
that constitute broker non-votes will be counted for the purpose of establishing a quorum for the meeting.

If you receive more than one proxy card or Notice of Internet Availability, your shares are registered in more than one
name or are registered in different accounts. To make certain all of your shares are voted, please follow the
instructions included on the Notice of Internet Availability on how to access each proxy card and vote each proxy card
by telephone or via the Internet. If you requested or received paper proxy materials by mail, please complete, sign and
return each proxy card to ensure that all of your shares are voted.

Expenses of Soliciting Proxies

The expenses of soliciting proxies will be paid by Chegg. Following the original mailing of the soliciting materials,
Chegg and its agents may solicit proxies by mail, email, telephone, facsimile, by other similar means, or in person.
Our directors, officers, and other employees, without additional compensation, may solicit proxies personally or in
writing, by telephone, email, or otherwise. Following the original mailing of the soliciting materials, Chegg will
request brokers to forward copies of the soliciting materials to persons for whom they hold shares and to request
authority for the exercise of proxies. In such cases, Chegg, upon the request of the record holders, will reimburse such
holders for their reasonable expenses. If you choose to access the proxy materials and/or vote via the Internet, you are
responsible for any Internet access charges you may incur.

Revocability of Proxies
A stockholder of record who has given a proxy may revoke it at any time before it is exercised at the meeting by:

delivering to the Corporate Secretary of Chegg (by any means, including facsimile) a written notice stating that the
proxy is revoked;
signing and delivering a proxy bearing a later
date;
voting again by telephone or via the Internet; or
attending and voting at the meeting (although attendance at the meeting will not, by itself, revoke a proxy).

Please note, however, that if your shares are held of record by a broker and you wish to revoke a proxy, you must
contact that firm to revoke any prior voting instructions. In the event of multiple online or telephone votes by a
stockholder, each vote will supersede the previous vote and the previous vote and the last vote cast will be deemed to
be the final vote of the stockholder unless revoked in person at the meeting.

Electronic Access to the Proxy Materials
The Notice of Internet Availability will provide you with instructions regarding how to:

view our proxy materials for the meeting via the Internet; and
tnstruct us to send our future proxy materials to you electronically by email.

Choosing to receive your future proxy materials by email will reduce the impact of our annual meetings of
stockholders on the environment and lower the costs of printing and distributing our proxy materials. If you choose to
receive future proxy materials by email, you will receive an email next year with instructions containing a link to
those materials and a link to the proxy voting site. Your election to receive proxy materials by email will remain in
effect until you terminate it.

12
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Voting Results

Voting results will be tabulated and certified by the inspector of elections appointed for the meeting. The preliminary
voting results will be announced at the meeting and posted on our website at investor.chegg.com. The final results will
be tallied by the inspector of elections and filed with the SEC in a Current Report on Form 8-K within four business
days of the meeting.

13
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CORPORATE GOVERNANCE STANDARDS AND DIRECTOR INDEPENDENCE

Chegg is strongly committed to good corporate governance practices. These practices provide an important framework
within which our board of directors and management can pursue our strategic objectives for the benefit of our
stockholders.

Corporate Governance Guidelines

Our board of directors has adopted Corporate Governance Guidelines that set forth our expectations for directors,
director independence standards, board committee structure and functions, and other policies regarding our corporate
governance. Our Corporate Governance Guidelines are available without charge on the Investor Relations section of
our website, which is located at http://investor.chegg.com, under “Corporate Governance.” The Corporate Governance
Guidelines are reviewed at least annually by our nominating and corporate governance committee, and any warranted
changes are recommended to our board of directors.

Board Leadership Structure

Our Corporate Governance Guidelines provide that our board of directors shall be free to choose its chairman in any
way that it considers in the best interests of our company, and that the nominating and corporate governance
committee shall periodically consider the leadership structure of our board of directors and make such
recommendations related thereto to our board of directors with respect thereto as the nominating and corporate
governance committee deems appropriate. Our board of directors does not have a policy on whether the role of the
chairman and chief executive officer should be separate and believes that it should maintain flexibility in determining
a board leadership structure appropriate for us from time to time.

Our board of directors believes that we and our stockholders currently are best served by having Dan Rosensweig, our
chief executive officer, serve as chairman of our board of directors, considering his experience, expertise, knowledge
of our business and operations and strategic vision. As chairman of our board of directors, Mr. Rosensweig presides
over meetings of the board of directors, and holds such other powers and carries out such other duties as are
customarily carried out by the chairman of a board of directors. Our board of directors believes that its independence
and oversight of management is maintained effectively through this leadership structure, the composition of our board
of directors and sound corporate governance policies and practices.

Our Board of Directors’ Role in Risk Oversight

Our board of directors, as a whole, has responsibility for risk oversight, although the committees of our board of
directors oversee and review risk areas which are particularly relevant to them. The risk oversight responsibility of our
board of directors and its committees is supported by our management reporting processes, which are designed to
provide visibility to the board of directors and to our personnel that are responsible for risk assessment and
information management about the identification, assessment and management of critical risks and management’s risk
mitigation strategies. These areas of focus include, but are not limited to, competitive, economic, operational, financial
(accounting, credit, liquidity and tax), legal, regulatory, compliance and reputational risks.

Each committee of the board of directors meets in executive session with key management personnel and
representatives of outside advisors to oversee risks associated with their respective principal areas of focus. The audit
committee reviews our major financial risk exposures and the steps management has taken to monitor and control
such exposures, including our risk assessment and risk management policies and guidelines. The nominating and
corporate governance committee reviews our major legal compliance risk exposures and monitors the steps
management has to mitigate these exposures, including our legal risk assessment and legal risk management policies

14
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and guidelines.
The compensation committee reviews our major compensation-related risk exposures, including consideration of
whether compensation rewards and incentives encourage undue or inappropriate risk taking by our personnel, and the

steps management has taken to monitor or mitigate such exposures.

8
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Independence of Directors

The rules, regulations and listing standards of the New York Stock Exchange (the “NYSE”) generally require that a
majority of the members of our board of directors be independent. In addition, the NYSE rules, regulations and listing
standards generally require that, subject to specified exceptions, each member of a listed company’s audit,
compensation and governance committees be independent.

Our board of directors determines the independence of our directors by applying the independence principles and
standards established by the NYSE. These provide that a director is independent only if the board of directors
affirmatively determines that the director has no direct or indirect material relationship with our company. They also
specify various relationships that preclude a determination of director independence. Material relationships may
include commercial, industrial, consulting, legal, accounting, charitable, family and other business, professional and
personal relationships.

Applying these standards, our board of directors annually reviews the independence of our directors, taking into
account all relevant facts and circumstances. In its most recent review, the board considered, among other things, the
relationships that each non-employee director has with our company and all other facts and circumstances our board
of directors deemed relevant in determining their independence, including the beneficial ownership of our capital
stock by each non-employee director.

Based upon this review, our board of directors has determined that none of the members of our board of directors,

other than Mr. Rosensweig, has a relationship that would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director and that each of the members of our board of directors, other than

Mr. Rosensweig, is “independent” as that term is defined under the rules, regulations and listing standards of the NYSE.

All members of our audit committee, compensation committee, and nominating and corporate governance committee
must be independent directors as defined by our Corporate Governance Guidelines. Members of the audit committee
must also satisfy a separate SEC independence requirement, which provides that they may not accept directly or
indirectly any consulting, advisory or other compensatory fee from Chegg or any of its subsidiaries other than their
directors’ compensation (including in connection with such member’s service as a partner, member of principal of a law
firm, accounting firm or investment banking firm that accepts consulting or advisory fees from Chegg or any of its
subsidiaries). Our board of directors has determined that all members of our audit committee, compensation

committee and nominating and corporate governance committee are independent and all members of our audit
committee satisfy the relevant SEC additional independence requirements for the members of such committee.

Committees of Our Board of Directors

Our board of directors has established an audit committee, a compensation committee and a nominating and corporate
governance committee. The composition and responsibilities of each committee are described below. The charters for
each committee can be obtained, without charge, on the investor relations section of our website,
http://investor.chegg.com, under “Corporate Governance.” Members serve on these committees until their resignations
or until otherwise determined by our board of directors.

Audit Committee
Our audit committee is comprised of Reneé Budig, who has served as the chair of the audit committee since her
appointment to our board of directors on November 14, 2015, Richard Sarnoff and John York. Barry McCarthy served

as the chair of the audit committee until his resignation on October 29, 2015. Marne Levine served on our audit
committee, and Mr. Sarnoff was designated as its chairman, from November 2, 2015 until each was replaced in these

16
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duties by Ms. Budig on November 14, 2015. The composition of our audit committee meets the requirements for
independence under the rules, regulations and listing standards of the NYSE and the rules and regulations of the SEC.
Each member of our audit committee is financially literate as required by the rules, regulations and listing standards of
the NYSE. In addition, our board of directors has determined that Ms. Budig is an audit committee financial expert
within the meaning of Item 407(d) of Regulation S-K of the Securities Act of 1933, as amended.

Our audit committee, among other things:
selects a qualified firm to serve as the independent registered public accounting firm to audit our financial statements;

9
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reviews the continuing independence and performance of and oversees our company’s relationship with the
independent registered public accounting firm;

discusses the scope, audit planning, and staffing of the independent registered public accounting firm;
discusses the results of the audit with the independent registered public accounting firm, and reviews, with
management and the independent registered public accounting firm, our interim and year-end operating results;
develops procedures for employees to submit concerns anonymously about questionable accounting or auditing
matters;

considers and reviews the adequacy of our internal accounting controls and audit procedures;

oversees the activities of the internal audit function within the company; and

approves or, as required, pre-approves all audit and non-audit services not prohibited by law to be performed by the
independent registered public accounting firm.

Compensation Committee

Our compensation committee is comprised of Ted Schlein, who is the chair of the compensation committee, Jeffrey
Housenbold and Marne Levine. The composition of our compensation committee meets the requirements for
independence under the rules, regulations and listing standards of the NYSE and the rules and regulations of the SEC.
Each member of our compensation committee is a non-employee director, as defined pursuant to Rule 16b-3
promulgated under the Securities Act of 1934, as amended, and an outside director, as defined pursuant to Section
162(m) of the Internal Revenue Code of 1986, as amended. The purpose of our compensation committee is to
discharge the responsibilities of our board of directors relating to the compensation of our executive officers and
directors. Our compensation committee, among other things:

reviews and determines the compensation of our executive officers and recommends to our board of directors the
compensation for our directors;

administers our stock and equity incentive plans;

reviews and approves and makes recommendations to our board of directors regarding incentive compensation
equity-based grants and equity plans; and

establishes and reviews our company’s overall compensation strategy.

At least annually, our compensation committee reviews and approves our executive compensation strategy and
principles to assure that they promote stockholder interests and supports our strategic and tactical objectives, and that
they provide for appropriate rewards and incentives for our executives. Our compensation committee also reviews and
makes recommendations to our board of directors regarding the compensation of our non-employee directors and
executive officers. The compensation committee retains and does not delegate any of its exclusive power to determine
all matters of executive compensation and benefits. In determining the compensation of each of our executive officers,
other than our chief executive officer, our compensation committee considers the recommendations of our chief
executive officer and our human resources department. In the case of the chief executive officer, our compensation
committee evaluates his performance and independently determines whether to make any adjustments to his
compensation.

Our compensation committee retained an independent compensation consultant, Frederic W. Cook & Co., Inc.
(“Frederic W. Cook™), to assist in structuring our executive officer compensation and non-employee director
compensation for 2015. Frederic W. Cook provided our compensation committee with market data and analyses from
a peer group of similarly-sized technology companies with similar business and financial characteristics. Other than
the services described above, Frederic W. Cook has not provided our company or our compensation committee with
any other services. No work performed by Frederic W. Cook during 2015 raised a conflict of interest.

18
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The compensation committee has delegated in accordance with applicable law, rules and regulations, and our
certificate of incorporation and bylaws, authority to an equity awards committee comprised of certain of our executive
officers, including our chief executive officer, who is also a member of the board of directors, the authority to make
certain types of equity award grants under the Chegg, Inc. 2013 Equity Incentive Plan to any employee who is not an
executive officer or director subject to the terms of such plan and equity award guidelines approved by our
compensation committee.

Nominating and Corporate Governance Committee

Our nominating and corporate governance committee is comprised of Ms. Levine, who is the chair of the nominating
and corporate governance committee, and Messrs. Schlein and York. The composition of our nominating and
corporate governance committee meets the requirements for independence under the rules, regulations and listing
standards of the NYSE. Our nominating and corporate governance committee, among other things:

10
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.identifies, recruits, evaluates and recommends nominees to our board of directors and committees of our board of
directors;

conducts searches for qualified directors;

annually evaluates the performance of our board of directors and of individual directors;

considers and makes recommendations to the board of directors regarding the composition and leadership structure of
the board of directors and its committees;

reviews developments in corporate governance practices;

evaluates the adequacy of our corporate governance practices and reporting; and

makes recommendations to our board of directors concerning corporate governance matters.

Compensation Committee Interlocks and Insider Participation

The members of our compensation committee during 2015 were Ms. Levine and Messrs. Housenbold and Schlein.
None of the members of our compensation committee in 2015 was at any time during the last fiscal year or at any
other time an officer or employee of Chegg or any of its subsidiaries, and none had or has any relationships with
Chegg that are required to be disclosed under Item 404 of Regulation S-K. None of our executive officers has served
as a member of the board of directors, or as a member of the compensation or similar committee, of any entity that has
one or more executive officers who served on our board of directors or compensation committee during 2015.

Board and Committee Meetings and Attendance

Our board of directors is responsible for the management and direction of Chegg and for establishing broad corporate
policies. The board of directors meets periodically during our fiscal year to review significant developments affecting
us and to act on matters requiring the board of directors’ approval. The board of directors held four meetings during
2015 and acted six times by unanimous written consent, the audit committee held five meetings, and acted five times
by unanimous written consent, the compensation committee held three meetings, and also acted five times by
unanimous written consent, and the nominating and corporate governance committee held four meetings. During
2015, each member of the board of directors participated in at least 75% of the aggregate of all meetings of the board
of directors, and of all meetings of committees on which such member served, that were held during the period in
which such director served.

Board Attendance at Annual Stockholders’ Meeting

Our policy is to invite and encourage each member of our board of directors to be present at our annual meetings of
stockholders. All of our then serving directors attended our last annual meeting of our stockholders held on June 4,
2015.

Presiding Director of Non-Employee Director Meetings

The non-employee directors meet in regularly scheduled executive sessions without management to promote open and

honest discussion. Ms. Levine, chair of the nominating and corporate governance committee, is the presiding director
at these meetings.
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Communication with Directors

Stockholders and interested parties who wish to communicate with our board of directors, non-management members
of our board of directors as a group, a committee of the board of directors or a specific member of our board of
directors (including our chairman or lead independent director, if any) may do so by letters addressed to the attention
of our Corporate Secretary.

All communications are reviewed by the Corporate Secretary and provided to the members of the board of directors
consistent with a screening policy providing that unsolicited items, sales materials, and other routine items and items
unrelated to the duties and responsibilities of the board of directors not be relayed on to directors. Any communication
that is not relayed is recorded in a log and made available to our board of directors.

The address for these communications is:
Corporate Secretary

Chegg, Inc.

3990 Freedom Circle

Santa Clara, California 95054

Code of Business Conduct and Ethics

We have adopted Codes of Business Conduct and Ethics that apply to all of our board members, officers and
employees. Our Code of Business Conduct and Ethics is posted on the investor relations section of our website located
at http://investor.chegg.com, under “Corporate Governance.” To satisfy the disclosure requirement under Item 5.05 of
Form 8-K regarding any amendments or waivers of our Code of Business Conduct and Ethics pertaining to a member
of our board of directors or one of our executive officers will be disclosed on our website at the above-referenced
address.
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NOMINATIONS PROCESS AND DIRECTOR QUALIFICATIONS
Nomination to the Board of Directors

Candidates for nomination to our board of directors are selected by our board of directors based on the
recommendation of our nominating and corporate governance committee in accordance with the committee’s charter,
our certificate of incorporation and bylaws, our Corporate Governance Guidelines and criteria adopted by our board of
directors regarding director candidate qualifications. In recommending candidates for nomination, the nominating and
corporate governance committee considers candidates recommended by directors, officers, employees, stockholders
and others, using the same criteria to evaluate all candidates. Evaluations of candidates generally involve a review of
background materials, internal discussions and interviews with selected candidates as appropriate and, in addition, the
committee may engage consultants or third-party search firms to assist in identifying and evaluating potential
nominees.

Additional information regarding the process for properly submitting stockholder nominations for candidates for
membership on our board of directors is set forth below under “Stockholder Proposals to Be Presented at the Next
Annual Meeting.”

Director Qualifications

With the goal of developing a diverse, experienced and highly-qualified board of directors, the nominating and
corporate governance committee is responsible for developing and recommending to our board of directors the desired
qualifications, expertise and characteristics of members of our board of directors, including the specific minimum
qualifications that the committee believes must be met by a committee-recommended nominee for membership to our
board of directors and any specific qualities or skills that the committee believes are necessary for one or more of the
members of our board of directors to possess.

Since the identification, evaluation and selection of qualified directors is a complex and subjective process that
requires consideration of many intangible factors, and will be significantly influenced by the particular needs of the
board of directors from time to time, our board of directors has not adopted a specific set of minimum qualifications,
qualities or skills that are necessary for a nominee to possess, other than those that are necessary to meet U.S. legal,
regulatory and the listing rules of the NYSE and the provisions of our certificate of incorporation, bylaws, Corporate
Governance Guidelines, and charters of the board committees. In addition, neither our board of directors nor our
nominating and corporate governance committee has a formal policy with regard to the consideration of diversity in
identifying nominees. When considering candidates for nomination, the nominating and corporate governance
committee may take into consideration many factors including, among other things, a candidate’s independence,
integrity, skills, financial and other expertise, breadth of experience, knowledge about our business or industry and
ability to devote adequate time and effort to responsibilities of the board of directors in the context of its existing
composition. Through the nomination process, the nominating and corporate governance committee seeks to promote
board membership that reflects a diversity of business experience, expertise, viewpoints, personal backgrounds and
other characteristics that are expected to contribute to the board of directors’ overall effectiveness. The brief
biographical description of each director nominee set forth in Proposal No. 1 below includes the primary individual
experience, qualifications, attributes and skills of each of our director nominees that led to the conclusion that each
director nominee should serve as a member of our board of directors at this time.

PROPOSAL NO. 1 - ELECTION OF DIRECTORS

22



Edgar Filing: CHEGG, INC - Form DEF 14A

Our board of directors currently consists of seven directors and is divided into three classes, with each class serving
for three years and with the terms of office of the respective classes expiring in successive years. Directors in Class II1
will stand for election at this meeting. The terms of office of directors in Class I and Class II do not expire until the
annual meetings of stockholders to be held in 2017 and 2018, respectively. At the recommendation of our nominating
and corporate governance committee, our board of directors proposes that each of the two Class III nominees named
below be elected as a Class III director for a three-year term expiring at the annual meeting of stockholders to be held
in 2019 and until such director’s successor is duly elected and qualified, or until such director’s earlier resignation or
removal.

Shares represented by proxies will be voted “FOR” the election of each of the two nominees named below, unless the
proxy is marked to withhold authority to so vote. If any nominee for any reason is unable to serve or for good cause
will not serve, the proxies may be voted for such substitute nominee as the proxy holder may determine. Each
nominee has consented to being named in this proxy statement and to serve if elected. Proxies may not be voted for
more than two directors. Stockholders may not cumulate votes in the election of directors.

Nominees to the Board of Directors

The nominees, and their ages, occupations and length of service on our board of directors are provided in the table
below. Additional biographical descriptions of each nominee are set forth in the text below the table. These
descriptions include the primary individual experience, qualifications, qualities and skills of each of our nominees that
led to the conclusion that each nominee should serve as a member of our board of directors at this time.

Name of Director/Nominee Age Principal Occupation Director Since
Jeffrey Housenbold) 46 Former President & Chief Executive Officer, Shutterfly Inc. May 2013
John York®®) 35 Chief Executive Officer of the San Francisco 49ers June 2013

(1)Member of the compensation committee
(2)Member of the audit committee
(3)Member of the nominating and corporate governance committee

Jeffrey Housenbold has served on our board of directors since May 2013. Mr. Housenbold served as the President,
Chief Executive Officer and a director of Shutterfly, Inc., a manufacturer and digital retailer of personalized products
and services from January 2005 to February 2016. From January 2002 to January 2005, Mr. Housenbold served as
Vice President of Business Development and Internet Marketing at eBay Inc., an online marketplace for the sale of
goods and services. Prior to May 2002, Mr. Housenbold served as the Vice President & General Manager,
Business-to-Consumer Group and as the Vice President, Mergers & Acquisitions of eBay. Mr. Housenbold currently
serves on the board of directors of Groupon, Inc. Mr. Housenbold served on the board of directors of Shutterfly, Inc.
from January 2005 to February 2016. Mr. Housenbold holds a B.S. in economics and business administration from
Carnegie Mellon University and an M.B.A. from Harvard Business School. We believe that Mr. Housenbold is
qualified to serve on our board of directors due to his more than 20 years of experience in the consumer industry in
senior roles at large, complex companies.

John York has served on our board of directors since June 2013. Since February 2012, Mr. York has served as the
Chief Executive Officer of the San Francisco 49ers, a professional football team in the National Football League,
where he previously served as Team President from 2008 to 2012 and as Vice President of Strategic Planning from
2005 to 2008. Prior to those roles, Mr. York served as a financial analyst at Guggenheim Partners. Mr. York holds a
B.A. in finance from the University of Notre Dame. We believe that Mr. York is qualified to serve on our board of
directors due to his extensive leadership experience and strong corporate development background.

Continuing Directors

The directors who are serving for terms that end in 2017 and 2018, and their ages, occupations and length of service
on our board of directors are provided in the table below. Additional biographical descriptions of each continuing
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director are set forth in the text below the table. These descriptions include the primary individual experience,
qualifications, qualities and skills of each continuing director that led to the conclusion that each director should
continue to serve as a member of our board of directors at this time.
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Name of Director AgePrincipal Occupation Director Since
Class I Directors - Terms
Expiring 2017:

. . Executive Vice President and Chief Financial Officer, CBS Interactive November 2015
Reneé Budig) 55 D .

(a division of CBS Corporation)

Dan Rosensweig 54 President and Chief Executive Officer of Chegg March 2010
Ted Schlein (DG 52 General Partner of Kleiner Perkins Caufield & Byers December 2008
Class II Directors -
Terms Expiring 2018:
Marne Levine(D3) 45 Chief Operating Officer, Instagram (a subsidiary of Facebook, Inc.) May 2013
Richard Sarnoff® 56 Managing Director and Head of the Media & Communications industry August 2012

group, for the Pointe Equity platform of Kohlberg Kravis Roberts & Co.
(1)Member of the audit committee
(2)Member of the compensation committee
(3)Member of the nominating and corporate governance committee

Reneé Budig has served on our board of directors since November 2015 and was appointed to fill the vacancy created
by the resignation of Mr. McCarthy. Since September of 2012, Ms. Budig has served as the Executive Vice President
and Chief Financial Officer of CBS Interactive, an online content network for information and entertainment and a
division of CBS Corporation. From May 2010 to September 2012, Ms. Budig served as Chief Financial Officer of
Hightail (formerly branded YouSendlt), a cloud service that lets users send, receive, digitally sign and synchronize
files. From May 2006 to June 2010, Ms. Budig was the Vice President of Finance at Netflix, a multinational provider
of on-demand Internet streaming media. From 2002 to 2005, Ms. Budig was the Vice President of Finance for Veritas
Software, an internet software company. Ms. Budig holds a B.S. in Business Administration from the University of
California, Berkeley. We believe that Ms. Budig should continue to serve on our board of directors due to her
extensive background in consumer technology companies and her financial expertise through her service as a chief
financial officer.

Dan Rosensweig has served as our President and Chief Executive Officer since February 2010 and as the chairman of
our board of directors since March 2010. From March 2009 to February 2010, Mr. Rosensweig served as President
and Chief Executive Officer of RedOctane, a business unit of Activision Publishing, Inc. and developer, publisher and
distributor of Guitar Hero. From August 2007 to March 2009, Mr. Rosensweig was an Operating Principal at the
Quadrangle Group, a private investment firm. From April 2002 to April 2007, Mr. Rosensweig served as Chief
Operating Officer of Yahoo! Inc., an Internet content and service provider. Prior to serving at Yahoo!,

Mr. Rosensweig served as the President of CNET Networks and prior to that as Chief Executive Officer and President
of ZDNet, until it was acquired by CNET Networks. Mr. Rosensweig also currently serves on the board of directors of
Adobe Systems Incorporated. Mr. Rosensweig holds a B.A. in political science from Hobart and William Smith
Colleges. We believe that Mr. Rosensweig should continue to serve on our board of directors due to the perspective
and experience he brings as our chief executive officer and his extensive experience with high-growth consumer
Internet and media companies.

Ted Schlein has served on our board of directors since December 2008. Mr. Schlein has served as a General Partner of
Kleiner Perkins Caufield & Byers, a venture capital firm, since November 1996. From 1986 to 1996, Mr. Schlein
served in various executive positions at Symantec Corporation, a provider of Internet security technology and business
management technology solutions, including as Vice President of Enterprise Products. Mr. Schlein currently serves on
the boards of directors of Jive Software, Inc. and a number of privately held companies. Mr. Schlein holds a B.A. in
economics from the University of Pennsylvania. We believe that Mr. Schlein should continue to serve on our board of
directors due to his extensive experience working with early-stage technology companies in the infrastructure markets,
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including ventures within the network arena.

14

26



Edgar Filing: CHEGG, INC - Form DEF 14A

Marne Levine has served on our board of directors since May 2013. Since January 2015, Ms. Levine has served as the
Chief Operating Officer of Instagram, a social media company and wholly-owned subsidiary of Facebook, Inc.
Previously, Ms. Levine served as Vice President, Global Public Policy for Facebook, a social media company, from
June 2010 to January 2015. Prior to those roles, Ms. Levine served as Chief of Staff at the White House National
Economic Council and Special Assistant to the President for Economic Policy, from January 2009 to June 2010. She
began her career at the U.S. Department of Treasury, where she served in a variety of positions, including as the
Deputy Assistant Secretary for banking and finance in the Office of Legislative Affairs and Public Liaison.

Ms. Levine holds a B.A. in political science and communications from Miami University and an M.B.A. from
Harvard Business School. We believe that Ms. Levine should continue to serve on our board of directors due to her
extensive experience in the policy, communication and technology fields.

Richard Sarnoff has served on our board of directors since August 2012. Since July 2014, Mr. Sarnoff has served as
the Managing Director and Head of the Media & Communications industry group for the Private Equity platform of
Kohlberg Kravis Roberts & Co., a private equity firm. From 2011 to 2014, Mr. Sarnoff was a Senior Adviser to
Kohlberg Kravis Roberts & Co. Prior to that role, Mr. Sarnoff was employed by Bertelsmann, Inc., a diversified
media and services company, where he served as the Co-Chairman of Bertelsmann from 2008 to 2011, the President
of Bertelsmann Digital Media Investments from 2006 to 2011, and the Executive Vice President and Chief Financial
Officer of Random House, a subsidiary of Bertelsmann from 1998 to 2006. Mr. Sarnoff also served as a member of
the supervisory board of Bertelsmann from 2002 to 2008 and served as a member of the boards of directors of The
Princeton Review from 2000 to 2009, of Audible from 2001 to 2008 and of Amdocs from 2009 to 2011. Mr. Sarnoff
currently serves on the boards of directors of several privately-held companies. Mr. Sarnoff holds a B.A. in art and
archeology from Princeton University and an M.B.A. from Harvard Business School. We believe that Mr. Sarnoff
should continue to serve on our board of directors due to his extensive experience serving in senior leadership roles,
including chief financial officer, and on the boards of directors of media and digital technology companies.

There are no familial relationships among our directors and officers.
Director Compensation

We compensate our non-employee directors with a combination of cash and equity. The form and amount of
compensation paid to our non-employee directors for serving on our board of directors and its committees is designed
to be competitive in light of industry practices and the obligations imposed by such service. In order to align the
long-term interests of our directors with those of our stockholders, a portion of the director compensation is provided
in equity-based compensation. The value of the annualized compensation of our non-employee directors is targeted to
be at approximately at 50% and 75% of a peer group of similarly-sized technology companies with similar business
and financial characteristics for cash and equity, respectively. The director compensation practices of this peer group
of companies was the benchmark used when considering the competitiveness of our non-employee director
compensation in 2015. Our compensation committee’s independent compensation consultant, Frederic W. Cook,
collected and developed the competitive data and analyses for benchmarking independent director compensation.

Annual Fees. Our non-employee directors are compensated as follows:

ean annual cash retainer for serving on our board of directors of $40,000;

an annual cash retainer for serving in a non-chair position on the audit committee of $10,000, on the compensation
committee of $10,000 and on the nominating and corporate governance committee of $5,000; and

an annual cash retainer for serving as the chair of the audit committee of $20,000, for serving as the chair of the
compensation committee of $20,000 and for serving as the chair of the nominating and corporate governance
committee of $10,000.
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We pay the annual retainer fee and any additional fees to each director in arrears in equal quarterly installments.

Equity Awards. Our non-employee director equity compensation policy provides that upon initial appointment to the
board of directors, a non-employee director will be granted a stock option or restricted stock unit award, at his or her
election, having a fair market value on the grant date equal to $300,000 that vests in equal quarterly installments over
three years from the date of grant. Thereafter, upon completion of each full year of service, each non-employee
director will be granted, immediately following our annual meeting of stockholders, an additional stock option or
restricted stock unit award, at his or her election, having a fair market value on the date of grant equal to $150,000 that
vests in full on the earlier of the one-year anniversary of the date of grant or immediately prior to the first annual
meeting of our stockholders to occur after the date of grant. Awards granted to non-employee directors under the
policy described above will accelerate and vest in full in the event of a change of control. The stock option awards
will have 10-year terms and will terminate three months following the date the director ceases
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to be one of our directors or consultants or 12 months following that date if the termination is due to death or
disability. In addition to the awards provided for above, non-employee directors are eligible to receive discretionary
equity awards.

Non-employee directors receive no other form of remuneration, perquisites or benefits, but are reimbursed for their
expenses in attending meetings, including travel, meals and other expenses incurred to attend meetings solely among
the non-employee directors.

The following table provides information for the year ended December 31, 2015 regarding all compensation awarded
to, earned by or paid to each person who served as a non-employee director for some portion or all of 2015.

Mr. Rosensweig, our current chief executive officer, did not receive any compensation for his service as a director
during the fiscal year ended December 31, 2015.

2015 Director Compensation Table

Fees Earned

or Paid in RSU Option Total
Name Cash Avsz?)rds A\A:il)rds )

) $) &)
Reneé Budig?® 7,826 — 299,917 307,743
Jeffrey Housenbold 50,000 149,994 — 199,994
Marne Levine 60,000 149,994 — 209,994
Barry McCarthy® 49,728 — 149,998 199,726
Richard Sarnoff 50,000 — 149,998 199,998
Ted Schlein 65,000 — 149,998 214,998
John York 55,000 — 149,998 204,998

Amounts shown in this column do not reflect dollar amounts actually received by non-employee directors. Instead
these amounts reflect the aggregate grant date fair value calculated in accordance with Financial Accounting
Standards Board, Accounting Standards Codification Topic 718, Compensation-Stock Compensation, (formerly
SFAS 123R) (“ASC 718”), for awards granted during 2015. During 2015, each non-employee member of the board
of directors who was a director after the close of our annual meeting of stockholders on June 4, 2015 was granted a
stock option with 41,364 shares of our common stock underlying such option or a restricted stock unit (“RSU”)
award covering 19,607 shares of our common stock. For purposes of determining the number of shares of common
stock subject to the RSU award, an aggregate grant date fair value of $150,000 was used. Ms. Budig was granted a

(1) stock option with 88,445 shares of our common stock underlying such option upon accepting her appointment to
join our board of directors on November 14, 2015. For purposes of determining the number of shares of common
stock subject to Ms. Budig’s stock option award, an aggregate grant date fair value of $300,000 was used for her
initial stock option grant. The fair value of option awards was estimated using the Black-Scholes-Merton option
pricing model in accordance with ASC 718. The grant date fair value for RSU awards was determined using the
closing share price of our common stock on the date of grant. For information on other valuation assumptions with
respect to stock awards, refer to note 14 of the notes to consolidated financial statements contained in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2015. There can be no assurance that this grant date
fair value will ever be realized by the non-employee director.

(2)Ms. Budig joined our board of directors and audit committee on November 14, 2015.

(3)Mr. McCarthy departed our board of directors on October 29, 2015.
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Our non-employee directors held the following number of stock options and unvested RSU awards as of
December 31, 2015.

Name Option RSU
Awards Awards
Reneé Budig 88,445 —

Jeffrey Housenbold 116,917 19,607
Marne Levine 116,917 19,607
Barry McCarthy 181,962 —
Richard Sarnoff 243,586 —
Ted Schlein 136,921 —
John York 158,281 —

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF EACH
OF THE TWO DIRECTOR NOMINEES.
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PROPOSAL NO. 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our audit committee has selected Ernst & Young LLP as Chegg’s principal independent registered public accounting
firm to perform the audit of Chegg’s consolidated financial statements for fiscal year ending December 31, 2016. As a
matter of good corporate governance, our audit committee has decided to submit its selection of principal independent
registered public accounting firm to stockholders for ratification. In the event that Ernst & Young LLP is not ratified
by our stockholders, the audit committee will review its future selection of Ernst & Young LLP as principal
independent registered public accounting firm.

Ernst & Young LLP audited Chegg’s financial statements for Chegg’s 2015 fiscal year. Representatives of Ernst &
Young LLP are expected to be present at the annual meeting. They will be given an opportunity to make a statement
at the meeting if they desire to do so, and will be available to respond to appropriate questions.

Principal Accountant Fees and Services

We regularly review the services and fees of our independent registered public accounting firm. These services and
fees are also reviewed with our audit committee annually. In accordance with standard policy, Ernst & Young LLP
periodically rotates the individuals who are responsible for Chegg’s audit.

In addition to performing the audit of Chegg’s consolidated financial statements, Ernst & Young LLP provided various
other services during 2015 and 2014. Our audit committee has determined that Ernst & Young LLP’s provisioning of
these services, which are described below, does not impair Ernst & Young LLP’s independence from Chegg. The
aggregate fees for 2015 and 2014 for each of the following categories of services are as follows:

Fees Billed to Chegg Fiscal Year 2015 Fiscal Year 2014

Audit feesD $ 1,473,974 $ 1,666,489
Audit related fees® — 87,100

Tax fees® 14,250 26,319

All other fees® — —

Total fees $ 1,488,224 $ 1,779,908

“Audit fees” include fees for professional services rendered in connection with the audit of our annual financial
(1)statements and review of our quarterly financial statements. In addition, this category also includes fees for
services that were incurred in connection with statutory and regulatory filings or engagements.
@) “Audit related fees” include fees for professional services rendered in connection with acquisition and other advisory
services.
(3)“Tax fees” include fees in connection with tax compliance and tax advisory and consulting services.
(4)We did not have any “All other fees” in fiscal years 2014 and 2015.
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